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Plaintiff Julius R. Nasso (“Nasso”) hereby alleges as follows:

SUMMARY OF CLAIMS

1 This case involves a $600,000 investment that Nasso was fraudulently induced to
make in an intended full length theatrical motion picture entitled “Nailed,” a/k/a Accidental Love
(the “Picture”).

2. Defendants misrepresented and concealed material facts to intentionally mislead
Nasso concerning his security in the Picture, the priority of his rights to payment, the plan to
distribute the Picture, and the parties’ possession of its distribution rights. After having made
demand for payment, Nasso has received nothing but unfulfilled promises from Defendants in
return for his $600,000 investment.

THE PARTIES

3. Plaintiff Julius R. Nasso is a citizen and resident of the State of New Y ork.

4, Upon information and belief, Nailed Loan Acquisition Company, LLC (“Nailed
Loan”), was an entity established to produce and release the Picture that is or was incorporated in
the State of Delaware, but which at all materia times was doing business in the county of Los
Angeles, State of California, and which maintained its principal business office at 2425 Colorado
Avenue, Suite #205, Santa Monica, California 90404.

5. Defendant Kiarash Jam (“Kia Jam”) is an individual who resides in the County of

Los Angeles, State of California and is primarily engaged in the production of mgor motion
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pictures that are theatrically released. At al material times hereunder, Kia Jam was the president
of Defendant Integrated Administration, Inc., and a producer of the Picture. Upon information
and belief, at all material times Kia Jam was an officer of Nailed Loan and authorized agent of
Integrated Administration Inc. Nasso had a pre-existing relationship with Kia Jam as of
approximately August, 2012, because Jam had brokered two separate investments by Nasso in the
theatrical motion pictures entitled “Getaway” and “Rekill”.

6. Defendant David Bergstein (“Bergstein”) is an individual who resides in the
County of Los Angeles, State of California. Bergstein is engaged in the production of maor
motion pictures that are theatrically released and at all material times hereunder acted as an
executive producer of the Picture.

7. Defendant Eugene Scher (“Scher”) is an individual who resides in the County of
Los Angeles, State of California. Scher is engaged in the production of major motion pictures
that are theatrically released and at al material times hereunder was the manager of Defendant
Nailed Loan and a producer of the Picture.

8. Upon information and belief, Defendant Integrated Administration, Inc., is an
entity that is or was incorporated in the State of Delaware, which at all material times was doing
business in the county of Los Angeles, CA and maintained its principal business office at 2425
Colorado Blvd. Suite 205 Santa Monica, CA 90404. Alternatively, Defendant Integrated
Administration, Inc. is a corporation organized under the laws of the State of California and
which at all material times was doing business in the county of Los Angeles, CA. Asused herein,
the term “Integrated” shall refer to each of such entities.

JURISDICTION AND VENUE

0. Jurisdiction in this Court is premised on diversity of citizenship, 28 USC

§ 1332(a)(1), plaintiff Nasso being diverse from all defendants and the amount in controversy
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exceeding $75,000.00, exclusive of interest and costs.

10. Defendants are properly subject to the subject matter jurisdiction of this Court
because each defendant resides in the State of California and/or the matters complained of herein
arose out of each defendants’ transaction of business in the State of California.

11.  Venue is proper in this District under 28 USC 8§ 1391(b) because one or more of
the defendants resides in this District and all defendants are residents of the State of California,
and/or because a substantial part of the events or omissions giving rise to the claims occurred in
this District.

FACTUAL STATEMENT

12. In or about October 2012, Kia Jam caused Jeff Kranzdorf (“Kranzdorf”), acting as
agent to Bergstein and the other Defendants, to telephone Nasso to determine whether Nasso
would consider investing in the Picture, which was aready in production, amost completed, and
which needed additional funding to complete the project.

13.  Upon information and belief, Kranzdorf is an who at all material times was
involved in the business affairs of Defendants, including Nailed Loan and Integrated and, on
information and belief, worked as an employee of the Defendants from the offices of Nailed Loan
and Integrated at 2425 Colorado Blvd. Suite 205 Santa Monica, California 90404. Nasso had a
preexisting relationship with Kranzdorf because Kranzdorf had represented Nasso in the past.

14.  With the assistance of Kranzdorf, in or about August 2012, Kia Jam had brokered
investments from Nasso in two other unrelated films.

15.  On or about October 31, 2012, Nasso travelled to Los Angeles to meet with Kia
Jam for purposes of discussing more fully his proposed investment in the Picture.

16.  On October 31, 2012, Nasso attended a meeting with Kia Jam and Kranzdorf at the

offices of Nailed Loan and Integrated, which were located at 2425 Colorado Blvd. Suite 205
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Santa Monica, California 90404.

17. Kia Jam attended the October 31 meeting holding himself out as a producer of the
Picture, as well as an officer of both Integrated and Nailed Loan. Like Kranzdorf, who aso
attended the meeting, Kia Jam was acting as agent and employee for Defendants. Specifically,
Kranzdorf was acting at the express direction of Bergstein at this meeting as in al of his
substantive communications with Nasso concerning Nasso’s investment in the Picture.

18. During the course of the meeting, Kia Jam represented to Nasso that: (i)
Defendants had an investment opportunity for Nasso to invest in the Picture, which featured
prominent actors Jessica Biel, Jake Gyllenhall, James Marsden, Cathleen Keener, Kirstie Alley,
Tracy Morgan, James Brolin and Paul Ruben, and which was based on a screenplay by Kristen
Gore, the daughter of the former Vice President of the United States, Albert Gore; (ii) the Picture
was almost complete, although the director, David O. Russell, purportedly had unjustifiably
resigned after being paid $6,000,000, and before he could film the opening scene, which had been
saved for last; (iii) the Picture, including the copyright thereon, was owned by Nailed Loan; (iv)
David Bergstein was an executive producer of the Picture, and he himself had aready invested a
substantial sum in the Picture and in Nailed Loan; and (v) a final bridge loan of $600,000 was
required to film the opening scene and compl ete the Picture.

19.  Kia Jam further represented to Nasso at the meeting that if Nasso invested
$600,000 to complete the Picture (i) Nasso’s investment in the Picture would be adequately
secured by the copyright of the Picture and the proceeds thereof; (ii) Nasso would receive first
monies earned from the Picture on the basis of “last monies in and first monies out,” with Nasso’s
$600,000 investment being the last monies invested in the Picture and (iii) there would be a
theatrical release of the Picture by Defendants, who also owned the right to distribute the Picture.

20.  After he returned to New York, Nasso received a telephone call from Bergstein
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who, in his claimed individual capacity as an executive producer of the Picture and in his claimed
corporate capacity as an officer of both Integrated and Nailed Loan, further discussed, encouraged
and induced Nasso’s $600,000 investment in the Picture.

21, During this telephone call, Bergstein reiterated what Nasso had previously been
told, namely, that (i) Defendants had an investment opportunity for Nasso to invest in the Picture,
which featured prominent major actors stars Jessica Biel, Jake Gyllenhall, James Marsden,
Cathleen Keener, Kirstie Alley, Tracy Morgan, James Brolin and Paul Ruben, and which was
based on a screenplay by Kristen Gore, the daughter of the former Vice President of the United
States, Albert Gore; (ii) the Picture was ailmost complete, although the director, David O.
Russell, purportedly had unjustifiably resigned after being paid $6,000,000, and before he could
film the opening scene, which had been saved for last; (iii) the Picture, including the copyright
thereof, was owned by Nailed Loan; (iv) David Bergstein was an executive producer of the
Picture, and he himself and had already invested a substantial sum in the Picture and in Nailed
Loan; and (v) a final bridge loan of $600,000 was required to film the opening scene and
complete the Picture.

22.  During the call, Bergstein assured Nasso that if he invested $600,000 to compl ete
the Picture, that: (i) his investment in the Picture would be adequately secured by the copyright
of the Picture and the proceeds thereof; (ii) he would receive the first monies earned from the
Picture on the basis of “last monies in and first monies out,” with Nasso’s investment being the
last monies invested in the Picture and (iii) there would be a theatrical release of the Picture by
Defendants, who owned the copyright therein and corresponding right to distribute the Picture.

23. Based on Nasso’s justifiable reliance upon Defendants’ false statements,
misrepresentations, and concealments of facts as alleged above, on or about November 5, 2012,

Nasso transferred $600,000 to Defendants, via wire transfer, for the purpose of investing in and
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1 | completing the Picture.
2 24.  In exchange for the receipt of $600,000 from Plaintiff, and as a materia
31 . : : : .
inducement for Nasso to invest these funds in the Picture, the Defendants caused the following
4
5 documents to be prepared, executed and delivered:
6 ° a “Secured Promissory Note” from Integrated, dated
November 1, 2012 (the “Note”), for the benefit of Nasso in
7 the principal amount of $600,000. A true and correct copy
of the Note is attached hereto as Exhibit 1. Pursuant to the
8 terms of the Note, Integrated promised to pay to Nasso the
9 principal sum of $600,000 on February 4, 2013, together
with such additional fees and interest thereon as set forth in
10 the Note. The Note was signed by Kia Jam, as President of
Integrated, and falsely represented that Integrated was a
11 Delaware, as opposed to a California, corporation.
12 ° a written “Copyright Mortgage and Assignment”
13 (“Copyright Mortgage™) from Nailed Loan to Nasso. A true
and correct copy of the Copyright Mortgage is attached
14 hereto as Exhibit 2. Pursuant to the terms of the Copyright
Mortgage, Plaintiff was granted, inter alia, a security interest
15 in the copyright in the screenplay entitled “Nailed” aka
16 Accidental Love. The Copyright Mortgage was signed by
defendant Gene Scher as “Manager” of Nailed Loan.
17
L a written “Continuing Corporate Guaranty Agreement”
18 (“Guaranty Agreement”), from Nailed Loan to Nasso,
guaranteeing al of the obligations promised to Nasso by
19 Integrated under the Note including, without limitation, the
20 obligation to pay principal, interest and fees due thereon. A
true and correct copy of the Guaranty Agreement is attached
21 hereto as Exhibit 3. The Guaranty Agreement was sighed
by defendant Scher as “Manager” of Nailed Loan”, and by
22 Kia Jam as “authorized signer” for Integrated.
23 25.  On information and belief, contrary to Defendants’ representations to Nasso to
24 | . . : . . :
induce him to invest, the true facts were: (i) Defendants had previously encumbered the Picture,
25
o6 as well as the copyright therein, to secure substantia prior loans from other parties or, in the
57 aternative, did not own the rights or copyright, meaning that Integrated and Nailed Loan could
2g | not give Nasso a priority secured interest, and that as a result, (ii) Nasso could not be paid on a
7
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last-in-first-out basis; and (iii) Defendants did not own the copyright and corresponding right to
distribute the Picture. Had Plaintiff known these true facts, he would never have invested
$600,000 in the Picture.

26.  Kranzdorf acted at the direction of, and reported to, Bergstein in connection with
his efforts to secure the $600,000 from Nasso.

27. Plaintiff has demanded the repayment of all amounts due under the Note and
Guaranty from Defendants. However, no payments have been made to Plaintiff by or on behalf
of any Defendant.

28.  After the investment was made, Kranzdorf told Nasso that Scher wanted to meet
with him to express thanks for his investment.

29. Plaintiff travelled to Los Angeles and met for lunch with Scher and Kranzdorf at
the Beverly Hills Plaza Hotel on or about November 9, 2012.

30. During the course of the lunch, Scher expressed his thanks to Nasso for “saving
the film,” and then proceeded to discuss plans for distribution. Scher told Plaintiff, “we couldn’t
have done it without you.”

31.  The Note came due February 4, 2013, but Plaintiff did not receive any payment,
despite his demand.

32. Inlate January 2013, Defendants exercised their unilateral right under the Note to
invoke an additional two-week extension in exchange for an additional $20,000. As a result,
instead of $660,000 being due at February 4, 2013, $680,000 was due at February 18, 2013.

33. By email dated March 22, 2013, Bergstein, through Kranzdorf, assured Nasso that
Nasso would be paid on the Note the following week. (“David [Bergstein] advised the transfer to
your account will be made Wed or Thurs.”) This email was copied by Kranzdorf to Bergstein

and Kia Jam.
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34. May 2013, Bergstein, through Kranzdorf, assured Nasso that he was personally
arranging for payment of the full amount due under the Note. Specificaly, Kranzdorf wrote
Nasso: “I just hung up with David [Bergstein] and he has gone ahead as promised and liquidated
securities sufficient to make the payment of the $700,000 to you.” This email was copied by
Kranzdorf to Bergstein.

35. Nasso has never been paid any portion of the $600,000 he lent, nor the additional
$80,000 due upon maturity, nor any other amount by any Defendant.

36. In or about April 2015, Nasso learned that sometime in 2014, a separate entity
named Nailed Partners, LLC, had entered into a distribution agreement with an entity named
Millennium Films to distribute the Picture. On information and belief, Millennium Films paid
Nailed Partners $500,000 for the right to distribute the Picture.

37. At no time did any Defendant, directly or indirectly, inform Nasso that the
distribution rights for the picture had been transferred from Nailed Loan to Nailed Partners, LLC,
Millennium, or any other entity. Nor did Nasso receive any payment thereon.

38.  Oninformation and belief, at all times mentioned herein each Defendant was the
agent and employee of each and every other Defendant, and that in doing all acts herein alleged,
was acting within the course and scope of such agency and employment, with the permission,
consent and knowledge of the other Defendants.

39. Upon information and belief, at all times herein mentioned:

A. The individual Defendants named as parties herein,
dominated, controlled and influenced, and now dominate,
control, and influence the corporate and/or entity
Defendants sued herein, if any, and the other officers, as
well as the business, property and other officers of said
corporate and/or entity Defendants, if any.

B. At al times since their incorporation, said corporate and/or

entity Defendants have been, and now are, a mere shell and
naked, undercapitalized framework which said individua

9
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Defendants have used, and do now use, as conduits for the
conduct of their personal business and/or property affairs,
and/or as obligor for the assumption of obligations and/or
liabilities incapable of performances by said corporate
and/or entity Defendants, which are the obligations and
liabilities of said individual Defendants.

C. The individual Defendants created the corporate and/or
entity Defendants, which are being operated pursuant to a
scheme, plan and design conceived by said individual
Defendants whereby the income, revenue and profits of said
corporate and/or entity Defendants are and/or have been
converted by the individual Defendants.

D. There is such a unity of interest and control between the
corporate and/or entity Defendants on the one hand, and
said individual Defendants on the other hand, such that the
individuality and separateness of said corporate and/or
entity Defendants and of said individual Defendants has
ceased. Adherence to the fiction of separate existence of
said corporate and/or entity Defendants shall improperly
sanction inequity and promote injustice; and

E. The individual Defendants held and do now hold substantial
interest in the corporate and/or entity Defendants.

40.  Upon information and belief, Nailled Loan and its officers, a all times herein
mentioned acted in respect to Integrated and its businesses and properties in the same manner as
the individual Defendants acted in respect to the corporate Defendants named herein, and as set
forth in paragraph 39 above.

41. By reason of the foregoing, the individual Defendants are responsible for the
obligations undertaken toward Nasso by the corporate Defendants.

FIRST CAUSE OF ACTION
(Fraud against All Defendants)

42. Plaintiff realleges and incorporates by reference Paragraphs 1 through 41 as
though fully set forth herein.
43. At the time Defendants made the above-mentioned false representations to

Plaintiff, Defendants knew they were false.

10
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44.  As a direct and proximate result of the fraudulent conduct, i.e, the fase
statements, artifices and schemes of the Defendants as alleged above, Nasso has been damaged in
excess of $660,000, to be proven at trial.

45.  The conduct of the Defendants as described above was and is despicable and done
to vex and injure Plaintiffs with a willful and conscious disregard of Plaintiff’s rights, constituting
oppression, fraud, and/or malice. Defendants ignored Plaintiffs’ interests and concerns and
consciously placed their own economic interests first, al with the requisite intent to injure
Plaintiff within the meaning of California Civil Code Section 3294. Plaintiff is entitled to recover
punitive damages from Defendants in an amount sufficient to punish Defendants and to make an
example of them in order to deter ssmilar conduct in the future.

SECOND CAUSE OF ACTION
(Negligent Misrepresentation against All Defendants)

46. Plaintiff realleges and incorporates by reference paragraphs 1 through 45 as though
fully set forth herein.

47. At the time Defendants made the above-mentioned false representations to
Plaintiff, Defendants intended for Plaintiffs to rely on said representations. Defendants
representations were not true and Defendants has no reasonabl e basis to believe they were true.

48.  Plaintiff was harmed as a result of Defendants representations and that Plaintiff’s
reliance thereon was a substantial factor in causing Plaintiff’s harm.

49.  As adirect and proximate result of the conduct of Defendants as alleged above,
Plaintiffs have been damaged in excess of $660,000, to be proven at trial.

THIRD CAUSE OF ACTION

(Breach of Contract/Promissory Note against Defendants
Integrated, Kia Jam, Bergstein and Scher)

50. Plaintiff realleges and incorporates by reference paragraphs 1 through 49 as though

fully set forth herein.

11
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51. Defendant Integrated has breached the terms and conditions of the Note by failure
to pay the principal, fees, and interest due thereon in accordance with the terms of the Note.

52. Plaintiff has performed all conditions, covenants, and promises required on his part
to be performed in accordance with the terms and conditions of the Note.

53.  Defendants Kia Jam, Bergstein and Scher are responsible for the obligations of
Defendant Integrated under the Note because they used the corporate form of Integrated as
alleged at § 39, in an effort to protect themselves from persona liability for the material
misrepresentations they made or caused to be made in order to induce Nasso to part with his
money.

54.  As adirect result of Defendants’ breach, Plaintiff has been damaged in an amount
excess of $660,000 to be proven at trial.

55. The Note provides that Plaintiff is entitled to attorney’s fees, costs of collection,
costs, and expenses of this lawsuit.

FOURTH CAUSE OF ACTION

(Breach of Guaranty against Defendants Nailed L oan, Kia Jam,
Bergstein and Scher )

56. Plaintiff realleges and incorporates by reference Paragraphs 1 through 55 as
though fully set forth herein.

57. Defendant Nailed Loan has breached the terms and conditions of the Guaranty by
faillure to pay the principal, fees, and interest due thereon in accordance with the terms of the Note
and Guaranty.

58. Plaintiff has performed all conditions, covenants, and promises required on his part
to be performed in accordance with the terms and conditions of the Guaranty.

59. Defendants Kia Jam, Bergstein and Scher are responsible for the obligations of

Defendant Nailed Loan under the Guaranty because they used the corporate form of Nailed Loan,

12
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as alleged at 1 39, in an effort to protect themselves from personal liability for the material
misrepresentations they made or caused to be made in order to induce Nasso to part with his
money.

60. As a direct result of Defendants’ breach of the Guaranty, Plaintiff has been
damaged in an amount excess of $660,000 to be proven at trial.

61.  The Guaranty provides Plaintiff is entitled to attorney’s fees, costs of collection,
costs, and expenses of this lawsuit.

FIFTH CAUSE OF ACTION
(Unfair Competition against all Defendants)

62. Plaintiff realleges and incorporates by reference Paragraphs 1 through 61 as
though fully set forth herein.

63.  The acts of Defendants as set forth above constitute unfair and fraudulent business
acts and practicesin violation of California Business & Professions Code Section 17200 et seq.

64. By reason of these unfair and fraudulent business acts and practices on the part of
Defendants, Defendants have wrongfully deprived Plaintiffs of the monies |loaned pursuant to the
Note, aswell asthe interest and fees due thereon and expected thereunder.

65. Plaintiff is entitled to restitution of $600,000 plus damages to be proven at trial.

SIXTH CAUSE OF ACTION
(Civil Conspiracy against all Defendants)

66. Plaintiff realleges and incorporates by reference Paragraphs 1 through 65 as
though fully set forth herein.

67. Defendants agreed, and knowingly and willfully conspired and acted in concert
between and amongst themselves and, upon information and belief, with one or more of the John
Doe Defendants to defraud Plaintiff to obtain $600,000, to use towards completion of the Picture

or otherwise.

13
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1 68.  Defendants’ conduct described herein was done with a conscious disregard of
2 Plaintiff’s rights and with the intent to vex, injure or annoy Plaintiff, such as to constitute
oppression, fraud or malice under California Civil Code Section 3294, entitling Plaintiff to
4
5 punitive damages which should be an amount appropriate to punish or set an example of
Defendants.
6
7 | WHEREFORE, PLAINTIFF praysjudgment as follows;
8 Judgment in the amount in excess of $660,000, to be proven at trial, against all
Defendants;
9
10 Pre-judgment and post judgment interest at the legal rate according to proof;
Punitive damages to the extent allowed by law and to set an example of
11 Defendants;
For reasona eattorneys €CS and expenses under Livi 0oac 717 as allowe y
12 bl ’ fi d der Civil Code §171 llowed b
agreement;
13
14 For costs of suit herein incurred; and
15 For such other relief as the court may deem proper.
16 | Date: November 1, 2015
Respectfully submitted,
17 BRET D. LEWIS (State Bar. 166819)
18 ! k
By_/s/ Bret D. Lewis AN, | ¥
19 Bret D. Lewis, Esg. VoV
20 Attorney for Plaintiff Julius R. Nasso
21
22
23
24
25
26
27
28
14
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SECURED PROMISSORY NOAE
[<Mate™]

Kanta hoatiea, Califermia
SO0 HI0N [TISD) Mavepber 1, 2012

FOR VALUFE RECEIVED, {NTEGRATER ADMINISTRATION, INC., &
Telgware corporation “Maker”), promises (o pay o the erder of JULIUS R, KASSO
(“Holder™} the primcipsl sum of 51X HUNDRED THOUSAND DOLLARS
(300, MM 00} {“Principal™.  Haolder shall by paid 2 one-time finaneing fees interest
payment under thizs ko i fhe amomt of SIXTY THOUSANT DOLEARS
(¥60,008.00) {the “Fea"), which shall be du and payable on the Maturity Date, Pricipal
and the Fee shall be due and payable cp February 4, 2083 (the "Maturity Date™).  The
HOLDER has agreed o an allowable 2-weeks extension for oo additional sum of
TWENTY THOUSAND DOLLARS (F 20000000 ("Additional Fes™). Such axianzion
muay be tade ut the clction of the Maker by and upen woitien nitice to the Hobder In
the cvent such elective is minke, the Additional kee shall be duz and payable concurrent
with 1ke Fee om the Matudor Dage,

i the event that the Prmvipal and Foe (inclading, as applicahle, the Additionsl
Fee] i3 bl paid jn ful” o [older on or befiwe the Maturity Dats, Maker and Hobder agrae
el Maker will pay 1o Haolder addifional fees in the amount of FORTY TWO
THOUSAND FIVE HYNDRETDF (342 SI40.00) per eomzecuttves calendar moath (hassd
cn ¢ 3 day mooth); commencing with end ineloding every day that extends beyond the
Manuily Date and or the Matuarity Date plus the 2 veeck allowable sxtension (Bt subject
te- and conditioned upen Maker's payment of the Additional Fee); eceinafler pravided
Tar

L. Caloulation of tntetest. Al interest due hereunder shall be compatad o the basis
of 3 vear of 360 days for the actual nueber of days clapsed from fhe dale uo which the
Principal iz provided o Maker wntil the date of repaytnent (Poncipa and Tec) to the
Holder. Uriless aceelerated 43 provided in this Nite, $he entire Feo shall be payable on the
Meaturity Trae.

2 Tsivmenoo

i) All amounts payable hepeunder ace payeble i immatiaely available TS,
Fads, withain sednff or deduction of any kind or ramurs. Asry prymenl received by Halder
alter 5:00 FM, Pacific Time shall be considered tor 8l purprases (laciuding Lhe calculation
of interest and late charges) 25 having heen wade on e ot following day which is nof a
Saseday, Sunday, or legal heliday ("business day"); iFthe date for any payinent heresmler
falls o @ duy which 33 not a business day, then, for all pumposes of this Mote, the sume
slill be deemed 4o have fallen on the nean following business day, and such catension of
tome shal? in suely cose be included in the computasion of futerest,

kAR L 1 Hena: W
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(W] ATl paymsnts un this Nots shali b applicd Grst to the payment of Tate
chiargrs and other sums, if any, owing hereon other than inerest ar principal, then o the
Fee, then accreed and unpaid wteeest, il uny, and Lhe remoinder theregf shaft be applied we
the reduction of fle wepeid prircipal balance of his Note,

{c} Payments on iz Nole, o well 2y any notces ta Holder, shall be oaibed or
delivered 10 Holder whose address for this purpoze omly iz 16 Waksfield Road, Staten
[slamd, WY 16312 ur 1o such other place {including paymernd by elecironic bankstoslank
wire [randles, us per the instructions 20t forth below) as Halder may fom tme 1o dae
ditesd by wrillen natice to haker,

Pringipal fasd Interes: shall ke pavable o Lender by wire oanslar tn
BE.le:_ J'l'l.El"l. o 1 1

. Bepefigaty  Adooml Mo s
Beoeficiary: [wius [ Mageo. Referenee: “Nagiled " (or to soch other addrass or
sCerumt a5 Lender iy designate in writing )

1, Defarlt,
(a) Any of the following shall cemstinte an "Event of Pefault™ hercunger:

_ {1y Failure of Maker 0 pay any wmount {whether of pronzipal,
feeserest or otherwise) wiwn dus hereunder; ar

(] The entry of an erder for melief under the Federal
Bankmupicy Code as to Maker of entey of any vrdes appoiotng a receiver o Tustse for
Miaker o7 approving a petition i renTganization or other similar celief under pankoumey
or sumaler laws i the United States of Amcrcs or any ofher competent farisdiction,
which ardsr, il inwolumary, s nat Jismiseed ar stayed willin sixty (600 days aler entry
thenenf; or making a genera) assighment for the beoefit of crediton; or sdmiting i
writing, inzbility to ey debis as they mature.

iili] The tusewred materdal breach of any provision set forth i this Mote.

by Remedies. Upen the ocowrrenee of an Fasat of Default, the principel of
cvis Mode amd accrled fbes and intercst therson and all other amounts payable hersumder
Sl e inemedigiely daee and payvable withowt demand, protest o notice of any kind.

_ (&) Mefaull Intarest, During (e time that any Bvent of Defsulr bey seeormed
and 13 cootinuirg, inerest shall wcmue on he outstanding principal amouwns hereat at 12%
RC TN,

4. Prepayment, This Now may he prepait ap bMakstr's option, in whoels or in pert,
without penelty prior ta the Maturity [Jabe. Any =uch prepayiment shall be made opether
with the Fee (ocluding, to the extent applicable, the Additiosal Fee and any lace
charges)

Feabemve rals Here: ,dl'!ﬁ"'l"
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2 Mo Warver of Remedies, IIoldec’s feilurd 1o exeetise sty cight or renedy
provided hergin ar at law upon oy default of Maker shall not conslilute 4 waiver of
Holder's right o exercise the same or any othed option, might, of remedy at any
subsequent time in respest of the sane evenl or any other Everdl of Default, and Maker
bereby expreasly waives the benefit of every statude ar rule of Jaw or eguity which wauld
prodiee & rosill condrary (e ur in conflicl with the foregoing.

&, Retealies Mot Exclusive. Mo remedy herzin conferred apon Holder is intznded 1o
be eaclucive of any other rennedy Bemeit or in wny other agreement between the pamies
berzto nr b law provided or peremiteed, but esch shal| ba comulatve and =shell be in
addition te evary other remedy given harennder or fow or hereafior existing at law, in
equlty or by statute.

o Acceptance of Parial Payment The acceptance by Holder of any paymeni
hevermader whach :s leas than paytent it full of ooy st due aod payable by the time
ol such paymenc shall ret conseitare a waiver of the fght to cxercizt any option, rght, or
remedy at that fene or ut any sebsequent tinee, mor shall it nyllify any prior coorcase of
any such aptiom, dght, or tomedy without the eipress wrtten conzent of Holder,

8. Covernmg Law, Veoue ood Junsdiction. This Mote shalf B¢ constmued decording
to the laws of the State of Cahfornia. Maker herohy submits 1o personal jurisdicton in
saH) State (ard to venue in the Superior Count of Califomnia m the City and Coumy of Loa
Angebes) Ao the eaforcenmnt of baker’s obigarions harewrder, and waives any and A1
poscoal rights under dhe law of aey other jurisdiction 1 object te sweh personal
Juriadiclion and veoue within said stzte, city and ceunty. This Note may oot be changed
utilly bul only by an agresment in writing sieted by both boker amd Hobder (or Holder's
SUCIEES0T [N Interest as the vass may be).

8, Collection Fess. Except as atherwise provided herein, WMaker shzll pay ell costs
of colleidivn. including reasonable attomeys fees and afl costs of suit and preparation for
such soit {and wiveller &Y toiab or uppellarte level], it the eveml that any amotmt payable
hersandor iz 500 paid wdsen due, ot if at any time Holder should mcor any attomeys' fees
in any proggeding under the Yederal Bankruptey Code (or other similer laws for the
trratection of deblors geoeraliy] moorder to colleot any irdeStednazs hepeunder or o
Presetwe, prolect or realize wpop any secumly fon or plarcige or sivecy of, sueh,
indebteduess whether suit be broopghl or nod, und whether trough coucts of originel
Jurisdictwon, a5 well as in courts of uppellate jurisdiction, or through s bankruptey courd or
ather |egal proceedings, This Motz 15 executed under, and zkall be governed by aod
constmaed i aocordanee with, the s of the State of Califomia, In any action brought
wnder gr ansing out of this Mote, Borrower bereby comssnis o the jurisdistion of any
Colpetant wour within the Stare of Califoerus ad conseods to secvice of process by any
rnesine authonzed by Californis lw, Bomowser bereby wuives any ripghd, which Borower
may have bn irapsfer, or chanpe the veous of any action bronght by the holder of this
THate.

Hakars Inng sere: M”""
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Hl. Loy, All agresments betoesn Maker and Tolder are expressly Limibed so (i in
TR COrganeY oF syent whatseewer, whether by rewpon of payment of extension, Loan, or
commitment fees, of advancement of proboeds, aceleration of malurity of the wnpaid
principal balance heroof or othepwize, shall the amoume puid or agred w be paid 1o
Holder for the wse, forbearance or detenrion of the principal amoumt bereof” excesd the
mitdimum beged ra pemulssible wndar any law which & court of competern jurisdiction
may dezin applicatle bereto. 10 from any circumstance whatsoever, filfllliment of any
provision of this Mot at the time perfrmence of such provision shalt he due, shalt
vilve £xceeding the maitum legal tate of interest prescrited by lave witich & coort of
compeioni junsdietion may deern applicabls becsto or theesto, then, ipso facto, the
abdigation to be fulfilled shall be redwsed lo the linit of swech maimum e, apd it from
any crrcurwstanes Folder shall cver receive ag duerest m amount which would exaead
said maxiraum legal male, such amousd which would bs excessive interest shall be applied
o the fediaction af the onpaid priccipal balance due hercunder and not to e payment of
nterest; to the exgent #! such cxceasive amount cxeeeds the unpaid principsl Redance
hevsan, Hokier shall refund it to Maker. In determining whether sxcessive mbsrest would
be charged hereon, o the cxienl pemitied by applicable law, all sums paid or agreed to
b paid to Holder for the yag, forbearuncs, of detention of the indebesdness evidenced
hetely butstanding from time to time shall be proseied, smodized, allosaicd and spread
from the daig of disbursement of the proceeds of (ks Nile 1mii] paymenl io {ull of the
unpaid principal surn s that she actual rate of inierest oo accowol of such indebtedness ia
wriform throughout s tean hereof. This provision shall contral cvery other provision of
all apreements bemwesn Malosr and Halder,

11, Asgignmenl.  Holder may assipn this Agreement, in whaole or in part, in its sole
and abzolule discretion. The vighes and obligatiome under this Agrecment shall inure 6
the benelil of and shall be binding opon the sugcessors, affifiates, representatives snd
assigns of Holder. Muker may not delegate ary of its obliganons hereunder and any
afcizpred debegation of e same shall be a defunlt hersamder, accsderasing the Manmiy
Dile: hereof to the date of the stteraptod defegation; which shall be for all purposas mill
ani void ah smitis,

IZ. Additicnal Drcumente,  Maker agreea (o procwptly execule, acknowledps and
deirvar any addeonal docoments, instrueoents and the like and otherwise promplly
fakc alt such other actions as Halder muy deem necoszary o advigabln, from time 1o time,
tr effertuate the pareoses ol this Note,

13 Addibiemal  Consideration-Maoliot  Piclure Producer Credil,.  As a maletial
Endamcarnent Fr Holder's loan to Maker hereunder, Mekeor hershy eprees that Holder shall
be individually crediced a2 an “gxeclitive produeer™ of Meker's meotion pichwe cummendly
Ared 1enlanively entithad ""Matled" {“Ficture™) ztarming feesica Bicl, Jake Gyllenhall, James
Muriden, Cathleen Keepet, Kicslie Alley, Tracy Morgan, lames Brodin and Paul Rubens.
Such credit shall appear on a shared card  {widh oo topre than ope other credited
exeautive producer) ul the mon titles of the Pigere and shalt be repriscd in &l non-
cxcluded paid ads; and home video packagitg; and o the Pioloe’s billing Mock. Oiher

eokar ik 5 MM:.{W

wCF LT



Case 2:15-cv-08534-DMG-GJS Document 1 Filed 11/01/15 Page 20 of 36 Page ID #:20

than i3 positwming, all other charectenstcs of the same (sige, duraton, style emd
prominencs} shall be gonerally tied w all ober exccoive producess of the Piohaoe,
Hrolder and Mzker shall slgn an appropriaie shomt fomm gpreeroent or certificate of
procesds b the elfect of this parapmuph 13 25 2000 hereadicr as mery be practiable. T e
evet: such further msarument shall mok be execated, this paragraph 13 shall serve o fully
birl Mekar oo ihe extent of the tetne specifed in thiv paramaph 13,

14, Wotices. Al notices to Maker hareunder shall be walidly given if in writing and
deliverad persorsily or sent by cerified mul pestace prepaid, 10 the office of Maker ar
2435 Colopads Avetwe, Swite #205, Sarnta Monica Californin WM or such arber
address az haker may from vime o tnee dosignate in wridng. All notizes o Holder
bereumider shall be validby pivan i writing and delivered personally or sant by certified
mail, pastage prepaid, to the Holder at 16 Wakefield Eoad, Sraten 13land, WY 19317, or
such other addvess 32 Holdee tay Bom tioe to Gme designule o webng o Makee by
certified mail, posloge prepard.

15. Severability, Maker surd IEolder nteod that all of the provisions bereof shall be
vald apd enfarceable as specificelly et foh, including, withont limiteton, the provisioo
permitling acctletaion vpon Alicnation of (e Feoperty, If any provision hercof is
declared to be invalid or wenloresatde, it is the intention of Maker ated [Tolder that the
remaindsr of s decumenl, or, if applicable, the temeinder of the ovalid or
wiknforceable cleuse, sentence, o paragreph, shall be valid and enforced to the Tullest
uxlenl permikted.

B Binding Effect. Thiz Maole shull ke hinding upon the purtics herelo and their
respective beirs, eapowirs, edminisaior, tepresantatives, sicceszors and pormitted (m
the cust: of Maier} acsigns,

T2 Mumally Orafted. Tios Mde and any amnbiguities o ooncestainnes catfdied in
Ihis Mate shall be equally wnd faarly interpreded for the henefit of und against both panies
w thi= Mode end shall fugther be comstrued and imespreled withoul reterence o the
idenlity of the panty or parties prepacug this doeument, i being expressly mdershood and
agread that the partics hesets porteipated equally in the negobubion snd preparation nf
1his Agreement o have had equal opportunity to do se. Accordingly, Maker and Helder
heteby waive the legal effect of Califorsia Civil Code §1654 or any successor and'or
umended atatibe, which i part states that o cases of wocertainty, the language of the

contract should be interpreted tosr strooply aginst the parly Whe caused (e uncertainty
ID exist.

18, Miscailanesys. This Mote iz issued purzuant to the Copymghl Morgage &
Avciymiment [“MWovtgage™ éxeculed and delivered by Maker 10 Holder cotwcurnently
harewich and is subpect 1w 2l of the tetms and conditions thereof and 1% 2ecured a5 set
forth s fhe Morgeage. Borrower borehy waives protest, dilipence, presentment, devnaid
for paymend, notice of default or porgayinent, ootice of dishonor, and all other demunds
and nofioes in conmection with the detivery, scceptence, perfoomance and eaforecment of
thas Mo, and, vo the fullest extent peeneitted bor law, 'l dghts to asserl any staswte of

Rkt Iilir um:M‘
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limitatiouns 1o an acton herernder. Tiee is of the essence with respect (o the performance
of eieh and every covenant, comdition, ferm amd proviston hereol, This Mote constitures
the cpiire egreement of the parties heretr in connection with (e Cansaciions
conlzmplaied hereby wnud therehy, and shall sepersede any prior expressiong of intent o0
urederstanding with reapect o such transactions. This Mote may be anended, b oply by
un instrunent in writing signed by Beth hMaker and Holder.

EXECLITEI a9 of e day a0d year first written ahove_

irlegruied Administriion, doc.
ﬂﬁd_._
- /,{_____________._
(o b

Kia fam, its President

T
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DPYRIGHT RO  AGE AND ASRIG

KNOW ALL MEN BY THESE PRESENTS that for good aind valuable consideration,
the receipt and adeyuary o7 which 15 heraby acknowledged. the undemigned, NAILED QAN
ACQUISTION COMPANY, LLC, 2 Delavare Lmiked liabiliy sompany with an address of
2£25 Colorado Avenue, Suile 203 Santa Monica, California 9004 {Morigagur”), does herehy
MaoTigage, disign, granl, copvey and émaosfer foc scoaiemty toe JULLUS B NASSO, ap individg]
with an address of 16 Waketield Foad, Staten Island. Kew Yark 1037 {*Mortgages"] and lis
suCCessOrs. feirs, Heonzees and Ageipns, throughoud the wniverss ia perpeivity, all night. title and
inrerest of every kind and namrs, without firitation, o aed Lo ai] copyright= and righis and
inrerssts of every kind or aature in copyrighes and works nretcciable by somdght, whelher pow
cwhed or heesalter ereated or acguiced. sl Tenewals aad gxtedsions theranf, and al| gecounts
reeeivable relat=d thereto and all other cash aol non-cash proveeds {hertefrom, and all of the
coilateral relaed thevern nr derived therefrom described in Exhilit A" hercto feallectively the
“Callatersi™), Ti and to that certain serecoplay (the “Screcnplay ™). aml the motion picture haged
upan and deiived from the Sereenplay (ihe “Plcture™), currenty ealitled A4 Z87 and ik and to
the copypht and all ciehis agd interests of every kind or nebers, without limitsfion, i add to al|
wrths based upoan, incorporated in, derved Fom. incorporatiog o telating to fhe Screenplay ur
ihe Prewire or fom which the Screenpbay or the Picture are derived. The Screenplay and the
Fictue are vollectively reforred ta berein as the “Work ™

Mortpagar agrees it i any patson, fimm or cormration doss or performs uny acts which,
im Mongagee's opinion, eonstitnes copytiph! infringemenl with respect w0 the Waork or
constitutes plagiafism, or violates or infringcs any of Morlgapors ar Murigagee's righls with
eespeet to the Wark, or any past thergal, or if any person, fim or carparation dees or performs
umy acts which, in Mortgayes's opinion, constitutes an onantborized or uplawdyl distr{bution,
exhibition or vse of the Work, or any peri thereod, Lhen, in such event, Montgawes may, and shal
have the mizhi po, dake such steps andl rostinme such sujts of peucesdings as Monsager may deem
reagonuble of necessary 10 prevent such acts and conduct and o scoure dumages and orher relief
by reason thereof, and 40 peaerally take such sieps as may be advisable, nzoessary or proper foc
the full protection of the parties' righls. Mortgagee miy take such steps or institule such suits or
proceedings in s awn name, in Morlgspors sase or in 1he némes of the: partics jontly.

Mongager hereby ivvevecsbly conslitutes and appoints Morlgapse a5 s lawtul atomey-
in-fact 10 do all acts and things permitied or contemplated by dhe teoms hereof and pormsnant 1o
the Loan and Security Agrermeni refemed fo below.  Withowt limmiting the penerality of the
farcgoing. the convevaese and ragiptment contained herzin includes =) pLior choses-in-action, at
fzwe i equity and etherwise. Qe rght i tscover a]) docseges and aifeer sums, and e cyht o
vifier elief allowed vr awarded at law, in wyuity, by statue or afhorwise,

I'THT. REMAINGIR OF TINE 'AGE 1345 BELM LEFT M TEMTIR ALLT BLANK 55 LO% THIS LINZ]
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COMYVIIGIT MORTGAGE AND ASSIGNME

KO ALL MEN BY THESE PRESENTS that for eood and valuable consideration,
the receipt and adequacy o which is herehy acknowledzed, the undersipned. NAILED LOAN
AUQUISTHON COMPANY, L1, a4 Delaware limited [kabiline company with an address of
2425 Colorady Aveous, Suiwe #2085 Santa Monica, Californda 2040 (“Mengager™s. docs herchy
mwrtgage. assign, wranl, convey wnd fmmsler [or seeuny t© JULIUS B, NASSO, an individhesl
with an address of 16 Wakefiell Foal, Staten Bsland, New York (0312 (CMergagee™) and his
succcssors, heies, leensces and assigns, throughont the wniverse in perpeity, all mght, fitle and
inleresd of every kind and nature, wilhirl limitation, i and o a1l coperights amd rights smk
mnleresls af every kind or manre it copyriehes aod works pridectable by coperipht, whether now
twned or hereafter crcated or acquired. all enewals and extensions thereofl, and all accounts
tecelvable relaled therele and all sther cash and non-cash procecds thereltom, and all of the
collateral related therera oc derived therelrom described in Exhibin =A™ hereea feallectively the
“U'ollaleral™), inoand to that certain seresnplay (he “Sercenplay™), and the malioen pictuce hed
upon and derived from the Screenplay [the “Piciore™), currenlty entitled “NAZLER™ anl in and fo
The copyright and all nghrs and jearests of every Kied or nature, withood limilacon, inasd w2l
workis basel upon, ineorporated in derived ivom, incorpotating or relating o ihe Sceeenplayr o
the Picture or frem which the Scweenplay or the Teenne are derived,  The Scrcenplay and the
Ficlare are coltlectively relermed W berein as he "Wk

Murbygagor agrees that f any persoic tem or corpotation does or porforms any acts which,
i Mlocpagee's opinion, constitaes copvright infringoment with respect o e Work or
constitoies plapiarisin, or violales or infonges any of Morpagors or Mongegee's righis with
respiet to the ‘Work, or any part theceod, or il any person, B wr somporaion does or perforns
any aets which, in Mortaapes's opinion, senstitules an unauthorized or unlaw el disiriloticn,
exhibt{ion vrouse of the Work, or any part derent, ten, in such event, Mortgages may, and ghall
have the righl fo, take such steps and instute such suits or proceadings as Mortgagee may deem
teasanahle of nogessary o prevent such acts and conduct and o scoure damages and other 1elict
b reason heieot, arkd G weneradly luke sich steps a5 may be advisahle, necessary o proper for
the: full profection of the parties' cighls. Morlrages may take soch steps or institule such suits or
proceedings 1 i1 own name, in Mortpapor's name or i the pames of the partics joindy.

Morgager herely ierevocably comstitmles ancd apprinis Mortguges sy s lwalol atlomey-
m-lact to o all acts and things peemitted oo contamplated by the terns heeeot and purswant to
the Lean aml Securtty Aercement refened to below.,  Without limitine the penerality of the
forepuing, the conveyane aol assignment contained herein includes all priot choscs-in-action. at
law. in equity and otherwise, the Aght w cecover sl] dameges and ather sumy, and Lhe right Lo
ether rebiel allovwed or awarded ar law, in equily. by statoe or otherwise.

[THE REMAINDER OF THIS FAGE HAY BEEY [LEFT INTEMTEALE.Y B ANK BELOW THIY LLNE)
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Thli:- in siruinent shall de binding upon the parties and (as appliceble} their respectivie snocossors.
heirs, aeaigns and personal representatives, '

T WIINESS WHES=OF. Maortozpor has cxecuted this Coprvricht Mortgape and Assignmend
a5 af the day and wear s#1 forth below.

MANLLD TaH ACGUISITTON SOy 100
A Drelaware Lamated iahitne Company

Fiwe-
frs-
ATl “:f,, Accepied:
A
4 g e
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EXHIBIT"A”
COLLATERAL DESCRIPTICHN

The ~Collatera™ means all of Morgseor's right. 1itle aod iateresl, sleler now awned u
hereafiey acywined, made, produced ar created by Mongagor, in and to the Wk, fncluding, swithosur
limitation, the follssing:

l. Wirk Cullaeral und Copwright. “The Waele and 2l nghts thereen and thergta, and all
propertics and things of salwe peraimiog thereto, and all products and proceeds thereof, whether now in
exislence or hercaBior made, apquired or pruduced {as wsed in this pareraph, he teom the “YWork”
imeludes the Woerk {ws defined in the main portion of this Coprrieht Momeage and Assigument]. all of i«
nights referrad 10 above and the rihis sed Forth i paragraphs 1.1 dhrough 1,74, hekw), ineding, witho
Tionitaticm:

.1 all righes of every kind and natre (including, sithout imitation. coperights) in
and tor e Ittermy material pon which, in whole nr in part, the Work is ar may be hased, or wheeh may
bz or has been msed e included an the Work, incloding. without lmitaGon, the Screenplay and all oder
SUriple, scenarios, sceccaplaes, hibles, stones, treatrends, oovels, owilnes, books nrles, coneprs,
Ianugeops ar other properlies or muterials of any kind or nature in whalcuer gtate of completion, and all
drafts, versions and varktions Qrereul {eellectvely dhe “Literary Broperty™);

L2 all physical propemics of every Kisd or nature of o relating (o the Yosk ad all
versinms thereot, including, witlwu! limilation. exposed {itm, develnped Gilm, positives, negulives, pros.
dILsveer pranls, special sffect:, pre-prent marerials fnclwdioe. without [itarico. intenpusitive s, nepitives.
duplicale oegatives, imemegalives, ctlor roversals, intermediaics, lavenders, finc grain master prings and
macrazes, and all niher iomms of pre-print elenents whick may be necessary vr uselul oo prodwsee prints or
elher copies or addinonal pre-print elements, whether now koows ar hereafier devized), svundtracks,
recordings. awdice and videw apes and dises of all bypes and pauges, cutoots, Inms and any and all other
phesical propemes of every Kiod and neture relating tw the YWork in whatever state of completion. and all
duplicalzz. drufts, versions, variations and copies of each of the Roregomg {collectively the “Thyvsical
Propedy"I,

1.3 all rigles W perfonm, copy. reugd, re-recond, produce, reprodoce and syoclrenize
gy o all s ic wod macsicul eompositiens creared Tor, used in o o b ased in connection with the Waork,
amd all el rghtls of every kind and natare in end (0 any and all of the music end musical comprsitions
veeed for. used inoor o he wsed in comnection with the Work, including, without Tieitation. all
crenights therein. as well as oll dher zights to cuplait sweeh mosic, inelding, withent limikation, record,
soundtrack rezarding and mwgic publishiog rghls:

.4 all collaeeral, alled, ancillary and subsidiary rights of cvore kind and natire,
wathout limidackan, datived trooam. appurienand 1o or related to the Work or the Lilerary Property, including,
without [natation, all producticn. cxploiation. relssue, remads, seywel, serial ve series production cighls
bey wss of Nlm. Lupe or any other recording devices now ko o hercatior dovised, whether Fased upon.
dereved from or nspired by e Work. the Literary Property or aey perl thereods all rights woase. eaploil
and license others e wie or gxploit any and all wovelizaticn. publishing, commercial lie-ups and
mepelizmlizimg rgghls o every kind and namre, including, withoo linsration, all novclization, putlishing,
merchandising rights and commgrcial tie-nps arising ool of, commected with uc iespired [y the Work or
1he Taerary Fropecty; the fidle ar ttles cf the Work, the charsciers apgpening in the Work ar the Literan,
Froporny and b2 names dnd characienstics of such charseters;, and any and all cammerzial ox plodlation in
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FXINBIT "A”
COLLATERAL DESCRIPTION

The “Callater]™ means all of Morgagors Tight, e ard inersst whethes nogr avmed o
hereafler acquired, made, produced or created by Mermeagor, i atd 1o the Work. inchuding. withat
[imitatean. the ﬂ'.fl-:-w:ing:

l, Work Collareral apd Copvripht. The Wark and all Tightz thereim and thercto, and all
nzpemies and things of value peraining thermo. and alf proddocts and proessds thereof, whether aow ir
exrslencs or herealior made, mequited o produced (as used in rhis paragraply, the term the “Werl”
icludes the Waork (s defined in the nain pericn of this Cnpyright Martgage and Assipiment), all of the
righis refaned o above and the niglts sel ferth in paragraphs 1, | thoougd 1.14, be:ow], including. withoys
Iimizacor;

[.1 Al rights of every kind ard nutere (incloding, withenr lnitation. cpvriglets) in
ana ko the hierery materiul wpan which. in whole ur in par, the Work s o rmay be bzeed, or which may
be nr has been used or included i the Work, jncluding, withert §mitating, {he sereenpliy gnd all hcr
SEfipls. seemaros, screeaplays, bibles, siories, treammenrs, novels, outhnes, books, titles, cnpeems,
tkwusaipds of other propertivs or materials of any kandl or nanee in whatsver state of completion, ind aii
dra (s, versicdls and varialjvns thereal feol legtively {lee. “Literary Frapery ™)

P2 all plysiuaf prapecties of every kind or nature of or relating fo the Waork and all
versions thereal, including, wilhaut imitaton, cxposed fim. developed film, positives, nepatives, ponts,
amwer prints, specal =ffens, pro-print (naterals {tticloding, withowt Eimitasics, arterpositives, negatives,
duplicate uepatives, itlermegatives, color teversals, imteemediates, levenders, fine graih master rials and
enalreces, and a1l other foams of pre-print elements which may he necessary or vgely] o preduce prints or
mher copies or additions] pre-print elginants, witether now kpown or hereafier dewesed), sumpdracks,
receedings. audio and video tapes ad dises of 811 fypes 2nd Senges. Sutonts, Inms and any aued @l nthe;
physigil propertics of every kind and pamre relating ta the Work in whatewver state ol cornpletion, and all
duplicates. drefis, vermons, variions =nd aepres of sach of the foregoing feolleatively the *“Physical
Trugearty ™)

L.3 all rphts 0 peslorm, copy, record, rz-recond. grodwes, reprmduce and svnchronizs
anx nf Al srsic and rnsacal compasithons creabaed [ar, vsed inoor 1o be used Dy wonneetion with the Wark,
and all uther rights of every kind and pature in and 1o any and alf of the music and musizal cumpositions
ercaied for. used Woor o be wsed in conneciion with the Work, inchuding. withoul linition. a)l
cugerichts Gurein, as well as all cdher Aghts ro exploit aech musiz, including, withaut Timiation. record.
sunindirach reconling and misic publishing Fisdts:

1.4 all coifaicral, allied, anzillam, wnd suhgidaary rights of every kind an nature,
withan fAmitation. derived from, apputenant 10 or related to $he Worls or the Laterary Propery, including,
withowt limidagion, al} production, 2xploilelioe, reissue, romake, seqoel. serial or series pradecliun nigls
by une of film tape orany other recardime devioes now known e heroaftes devised whether based wpon.
detiveal rom or fnsgireld by the Work, the Eiterary Praperty or any pam therect all righs oo use. eaplofl
atd license othors o vse o7 exploi any and all nowelizadinn pubtlisling, commereial Lie-aps angd
mgsuhandesing rights of every kind und natues, meluding, without lim itackon. all omve lizaion, publizhirigr,
merchandizing riplos and conemercinl te-Ups arising out of, conoceded with or inspired by the Work or
the Litcrary Property; the Litle or titles of the Wark, the charactess yppearing in e Waek or e Likrary
Praperty whd Lhe names aied characterislios of sncl claracters: aad anv and all eoeanerciz] eaploatilicn in
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canmczdion wwith or refaled e the Wock, and all remakes of o seguels (o Lhe Work and the Liserars
Froperty

15 all nighes of every kind or natuee, present and figire, in and tn st Lrnesme ks
relaing o 1he developanent. produstion, eompledion. delivery and expleitalion of the Work, inchding,
withnir limitation. 1 agreements for persoral services (includiag, witluul [mitaiion, the services of
wrirers, directars, cast producers. special offects persumnicl, animatucs. cameramen and other greatre,
artistic and techmical 58 and agrecments for the pse of siudin space, cawinment. fazilities. jmimatioe
services, special offects services, anel luboratory contracts:

I.&  all insorance aad insueance policrss obained in comneclion with e Waork. the
iRsurable propertics thereof ar By pPGiA0N o9 persons enpaged i the developmend. productico.
eomperiun. de'ivery ur wplotagion of the Work, and the poczeds of allal the foregoing;

1.7 all eopyrighte and renesls and extensicns of capvaights. domestie and farsig,
heretefiie ar hereafter obtained i lw Wark or the Literary Mruperiy o Ay part thersad, sad the right bl
mn the phligetian} W pablish fiie same far copyeiphe pruoposes, 1o register claim under eonwright. to e
and extend such copyrights and the right (bl nol tie obfigation) tn e in the name of Morgaper o
warlgager (o bath) for pasi, prescator fature infringennents of ecrarigh;

.8 all sights 1o produge, releass, sell. distribete, legse. matker, Jicanse. exhihil
brewdeast, reproduze, publicize or ctherwige exploit he Werk, the 1.iterary Bropery and any and a1l fights
‘herern, in perpetuite, widwat limitaticn, by any mamer and in any dedia whasticever, throwghoud the
universe, angludine. withoon Jimitation. I projectiun, radin, 11 forms of televigion {including, without
dmitatind, fres pay. do0ll, cable. sesiaining, sulsenprion. sponsered and direet sgeell se brand:ast). in
theatres, non-theatrically, on cassernes, cenridges. discs, T s and cther simifar and dissimidar videg
devices, and b any and &l other scientific, inechanical ot elecironic rkepns, methads, prosesses o
devices now knowil or kereater comceived, deyisud or create:

LY all gighe. tils and inberest in and o the Dlistribaion Agrcemails e Sales
Afsncy Agrecment, and all olfier aaceements licensing, grantrna or selling rights 10 disrribute, broadegsl
axhibit or alherwise sxploit the Work, or nghts theredn, incloding, without frmitstion, wry and all mehts
relating bt muerchandising, publishirg, music and pheasareconds dasived from or compected sifh the Waals,
and the progesds of all of suid agreenents:

LY all rent revennes, income, cofnpensation, produsts. increases. procceds amd
pradits or rligr property uldained or 0 be oklained fom the productsn. sals, distribulion, markefing,
licensieg. exhabiticn, repreduction, poblication, oW elershirp. cxploitalion or ather uses or Gispasitinn of the
Work and the Literazy Propaty (or any rights riersin or part thereofd, in any and all media, wifout
limitarinri, Lve prajsertiee thereaf apd of any enllateral. allicd. aneailiry and subsidingy rights and agy and
all ierchandising aml publshing riglis therein and therets, sne anoums recrvererd me demages by reason
ul wnfair compalitivig, capyrigd inffingcmen, bresch of contead or tnfringemrent of anv ather Aghts, o
derived therettnan in any manper whatsocver:

LIV any and ali gecounts, deposhi woeoun:s fncluding, without [omitadion, {he
Colletion Accoonty accomnts recedvable, penamal intanzibles, comtract righte. zhattel paper, docomnzess.,
instrvents and @oods. inc!uding. veithout Tiemitalion., |veniny fus thoss terns ars defioed i1 the
Califemia Comeersial Ceded nor elsewhere included in this definition, which may wrige in connec)icn
weiilt the production, sule, distribution or exploitdion of the Wark or any slement tharect,
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connection with o related o the Work, wnd all nemekes of or sequels to the Work and the Litcrany
Properts

i3 all righes af ¢very kind o nadore, present 26d future. in and o all ageemeni:
eeliding W the Jevefupment, production, completion, delivery and exploitation of the Wark, including,
withaut [imarstios, All ngreemesls for personal services Dinzwding, withool limitaian, the acndees of
wrilers, direetars, cast, producers. special edlesls persunnel. animators, cameramen and other crzative.
arlisiee wnd technical stalty and agreemeats for e s of studio spave, eymipaent, facilities, aninaticn
servives, special effecty serviees and laborarone crnbacts;

(¢ 2l snzorakct and nzurance policies obteined in connsction with the Wack, the
insurable propertizs thereol or any person oroperscns enraeed o tbe developmem, prodoction.
completen, delivery orexploitation o e Work, and e proceeds of afl of the oegoing,

1.7 all vuprrights and renewals and extensions of copyerights, dnmestic and firedgm,
herctofore or hevea Rer abdained in the Wark ar ik Liverary Propery or any pary thereob. amd the cighe (b
ool Lhe ubligabom) t publish the same fe coperight porpos2s, o fegister o lain under capyrighl. W rRnew
and extend sucl copyrights and she right (but not the chligationg to sme in the name of Martgagor or
Mortgages {or oth) e past, present or lubure infringements of copyrighl;

L all rights to peoduce, release, sell. distribur, Jeasv. market, Licenze, oxhikt,
broradeast, reproduce, publicize or otherwse oxplait the Wark, the Licrany, Proqenty and any and all Aghts
therzin, in pernpetuity, without Liotation. i any noaneer aud nany nesdia whatsoever, througlwul the
uetiverse, including, wishout limitation, by projection, fdie, all Brrme of tekecision € luding. witkaug
limitativn, free, pay, Wl cable, susaining, suhscriptinn, sponsnred And direct satcllite hroadkeasti, in
theatres, pansth2atricalfy, on caseeties, cadndees, discs. Y05 wnd other similar and dissimalar video
devices, and by any and all athae scsennitts, mechanical of electronic means, inetheds, plocesses ny
devices wow kpown or hereafier conceived. devised or creaecd;

1.4 Al eaght, ke wnd doterest in owod $o0 the Detribution Aeresnents, the Sales
Apenoy Apreoment, and alf edber agreements licenzing, aranting or s¢lling rights to disribate, broadeast,
eaditbil ur othervise coploat the Wnele ne rights thergin, inglwding, wihaut limitation, any and =all righes
relating fo merchandizing. publisling, music and phonerecurds derived looen or conoecled wids the Work.
und the procesds of all of suid aprecments;

[ 10 all rent. revenues. e, coapensation, prodocls, mereses. proceeds anid
profits or ather property oheained or tn be obrgined Trom the peadnetion, aple, diseribtion, marketing,
[eemsing, exlabitioe, reprodaction, pablwation, vwnership, cxploitation or other oses or disposition of Lhe
Woark and the Liderary Peopein: 1oF any rights thereie or panl theesof], e any and all media, withour
[ermitation. the properties theceof and of any 2ollateral, allied, ancillary and suhsidiry nphts and any and
all mecchandising dod publishing righis therein and thereta. and amounts recevered ue damages: by rewsomn
of unfair competition, sopyright infringemcnt, beeach of vontract or ioltingement of auy other rights, or
Jurived therefrom in any manner whatsrcver;

AT amy and all sscounls depusitn acvvunts (iocluding, witlwat Tenilation, (e
Cullestion Avcaunt), accounrs reccivable, yeneral intangibles, coneact rights, chamcl paper. docaments,
estrinents ad powds, ocluding, withuat limekstion, anventare (a5 those derms are delined 0 the
Califarnia Commercial Code), nar alsswhers awloded 6 1his defimitios. whicl may arise in sonnection
with the producticn, sale, disirihwtion or exploiiaion of ihe Wark ar any edement Herof,
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L12 amy and all documents. neceips or books and recwds, including, withcut
limitation. dvcuments or receqts of any Kind o natne dasmed by oany pledgeholder, warelheesenae or
Bailee witl respect o e Work or any &lement thereol:

107 all s beashics, ncenlives, suhsidies, sule-lewse back fransweoons and other
sinilar arrangements, 1ax advaniags rasacion s product plecement procesds and uther forms of Aae o
privarg Aie thar =hall aecroe 1o the Mongagner m ceenection wich e Warl., amd

FTa Al cash snd non-cash proceads, praducts, additnons and sccessrons (ineluding,

withaut Lirnitation, msmranse proceeds) of the Wark, as defined and referred t0on paragraphs |7 throaugh
1110 abeve;
i Dersenal Propedy. “The follnwing perscnal poperly. whether now camed ur lercafier
wequirced, and the procesds thereols 111 oll of Morgagers rights noand to the tide ol the Wack and the
eaclusive use thersnd includime. withoud lunitation. any znd all rights prodected pursuant o trademark,
servece nirk. anfair competition er her Taws, toles or principles of Jaw or eguiwe wnd (i) all nghts inoand
tooany and Al inventuwms, processes, temlae, Ticenses, patente, patent dights, trdemades. trademark
nights, service marks. zervice mack riphis, trade names, wade name nights, lagos, indici, crmporee and
cranpany numes, business anurce ar b singss wentifers wnd renewels wnd extensions thereof, domestic
and tarergn, reliling Lo the Work, whether nows owned or bereafler aeguired, and 1l acomepanying gued
will and ceher like business properly eights, and the right {bui net the abligatinn] to regester cRim ande)
readernark or patent and to renew and extend such trademarks or patents. and the right (b not the
abligaiiand o swe in the neme of Mongagor o Mongagee (o Dol for past, present or Tulare
infringement cfrademark o patent.

1 Cush. Adl oF Martgagnres cazh and cash equivalents derived froae or relating v e Werk
and all drafts, ¢hecks. certificules ol deposit, notes, bills of cxchange and rher writings relating mn 1he
Work which evidenee a right f0 fee pavanent of money und are oot themeslves seourily wersements or
lzages and are ol a wpe which, in the ardinay eouvse of basiness, s oansfemed by delivery with any
neessary endorsamei ar assigament whether now owned or hercaficr acquired.

4. Equipment. Al machivery, elecince! ond elecironic components. equipment. [xlures,
furnmture, office machinery, vehicles, trailers, implements and ofirer tangible personal property of eveny
kind and deserijdion wow cwned or hereafier acqoired by Mortgagor eed used in cosnecton with Lhe
Wik {imkluding withowt limitmtion, all wacdeole, props. mikes. scenery, svond slapes. moevable,
nermanent oF vehicular dnessaue neoms, sets, lighting cquipment, cameras and orher phorographic, sound
revurdtng and editing squipment, pryjectors. Glm developing equipment and machinery], and all pands of
like kind Or type hemeatter acquited by Mamgagor in sabztiiion o replacernent ergf, and all additions
and accessions therels (rollectively the “Equipment™ and all rents, proceeds and products of the
Evuipment, including, withone [inaracion, fles dphls w insurance coverine the Equipment.

5
[I71AL HERE. W- _

Rl [T



Case 2:15-cv-08534-DMG-GJS Document 1 Filed 11/01/15 Page 32 of 36 Page ID #:32

EXHIBIT 3
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CONTINUING CORPORATE CUARANTY AGREEMENT

Thes Cruaraney Agreeiment {“Ouecanty™) is madz offective aa of November 1, 2002, by
Nailled Loan  Acguisidor Company, LLC, 4 Delaware  limieed  habilily  oompany
(Ciuarense™y, 2423 Colarado Avenee, Suile 205, Sana bonica, Califirnie S04,

'Thig Ciegranty is being @miven to Julius o Mazso {JRN™) (6 Wakefeld Rowl, Staten
[zland, MY 10312

This Cuaranty (= being piven tor the benefit of TRMN for amounts loaned up 1o and
including %ix Hundred Thousand Dellass (36000000007 ~'principal amount™ (plus interest
and fees fhereon; all a6 specified o the secored promissoty ot |YMoig®) execuied
concurrenily herewith) lent 1o Integrated  Administration, Ine. (“Borower™) for and in
connection with partivl production finencing of the malion picture photeplay  currently
eniiiled, “NATLED" (*Picwe™). Such financing is pacly supported by the MNote (executed in
favor of JRN) reflectng the primeipal amount with the same being made and delivercd by
Bomower, which is an alfliate of Goursolor. Ax en indocement for sech Joan (acknowledging
ias the zatae is for the benaln of Gusranter), Guaranter has agreed to daliver concwrmently 4
JEMN fhis {uaranty and kit certan Sesunly Agreement & Copyright Mongage, pursusnt to
which JIEM shall obtaitt a secunily interest in the Piciure and s procceds,

L. Cbligations. This Guaranty i aiven by Guarantor o induee FRN o advance e
pringipal amount 0 the production of the Pictore; and in consideration of TR doing 50, and
tor other good and valwable congideraticn, the receipt and sutlicieney of which s hereby
acknowledgad, and further acknowledping thae JRIY intandz to rely om this Guaraniy,
Cuaranfor absolotely and onconditivnally pusrantees pavment when due of all payments and
lialdlities off Boreower to JEN pursiant to he s and corditions of any agreemends
("Agrecmenis™y, wloding bar non limied o te MNote, concerning the Pictarg, bebwesn
Bomower and 1B regardless of whether Bormower may be liable individually or pointly; snd
regardless of whether recovery upon uny such oblipabion (inchsding inrerest and charges) as 1o
Bomower, ouy be or hereafter become barred or otherwise unenlotceable and (o the satent
prohibiled by law.

2. Limitation of Amount aud Purpoese. The liability of Guaranior pursuatt to this
Caaranty {exciusive of any costs and expenses ipcamed by 1R o realioe opon ths Guaramyy
shall be limiled tothe sume of LISSGMLING {Six Hundred Thoosand Dollarsy oxing o JEM
Irom Bomovrer {plus interest thereon, a3 specificd in the Mote] bot slwavs subjeet ta f coedit
e reduciion theesol ww reflect payment received by JEN o Tor the benefic of JRN prior to the
date JEM secks o enloree this Guaranly against Guariniot,

3. Duration. This is 2 continuing Guaranty end shall not be evobed by Cuaratibor,
This Guarardy shill remain in effect wntil all obligations goaranteed by this Guaranty ace Glly
discharped.

4. Waiver Matice of Drefanlt. Guarantor herehy waives any nolice ol Bormower's
default uz 8 condition precedent to the gxereize of JENs rights heteunder.
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3 Assighmeol 173 Guaanty (2 shal! bind the soccessors and assigns cf Cruarastor
dpmided. Bimergeen, than s Cluargsiy s nol asieoalle by Oodranlo: withod e AT
werilieu st of the JRN. wikich shall sat be wareisonahl wnlield it 1he proposed assigne:
alall Teree avquiresd sabsaanc ally all al’ Gusradon's desere, o contnollimg ineres e ot «ming
ilriedsy shall beve expressty azomed isowinme Guaranesy's abligations Lo IRN Rayeds
afnl =T o o linancial soeengl sz comamarable o that af <12 Cioarantnn s, (1) shadt inors 1
R succsEnrs and assigns, and (63 ey e enforecd by gy ety f wnomn wll e Ay it
nlsa liasalitics mas he snbd arensforred o aszipned by BN

G Larire Spreement. This Duemnts confzing the enlite agreemeal v il Lar i
il wespeel e b aiiaet manter al s Cauacan iy aud there ang au proroizcs o sombisie g i
an b apiemment whether swsiner oz verhal tal se e L educe any by el this
Caaranty whieh e vt ety s herei, Thes Linaney @ perscids wne prior snd
IMLmRGRInem S, i of welbal aereneen s Secesen e partivs with Tt Lie thee suleg
naczet ol thiz Gueransy.,

T Amendmoent. Thiz Comanty may be modifed or amendad, 1 e pendient s
Mhedc T Wi wred i sipned by Bovseaer, SRR and Sl or
£ I

% Severabiling, {he iovalidiee e wnenBiceezhility o ane parteokzn siess of this
Uizttt s ) mos afleet she olher peoavivisns, and, Uaes Cuarzney zhall e eonstrued = all
ot a0l such itvesind or wRenfureesle RO SRS Wt oy fLec

9 Wawer. Meillen gl Tailaee ner ey delay or the pan of ain qecle e m
ety Tl e we semedy hereunder shall apesls 1e g waives ierma g or gy
wibwrr L graser o emds - wor shall any sivge o pastial csencise ol 2o 1l sl oy
termwshy, eclude angy Turthar o1 sihes exercise temeal) of he exercise 08 ane eher tigl.
O 0 IET T )

HL - Applicable Taw, [l Agicomenl =t be giecened broand cnasdamcd in
aacidanee will e lews ol the Stale ol Califoenia withest nezard % coaile ol lae
cihwiphs D punics et agree W jurisdiziios wed seauz dor ave artion pelaed 1y ci-
At shall B e v abiake st lede ] couns inamd bl g s Lol el

Lausranbr:
Serihal e Aogdidhzn Uaengaay, L

- N ¥
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Agreed to and accepted: Approved ag 1o forn and conent;

Entegrated Admanisiration, Inc.

By

Julius I, INassa
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Agreed 1o and aocepied:

Appraved as o firm and content:

Imegrated Admimsteation, Inc.

an duthonzed zieeer




