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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

RMM GROUP, LLC,
Plaintiff,

v‘

CINEVISIONS, SEVEN ARTS PICTURES, INC.,.
SEVEN ARTS PICTURES, LTD., SEVEN ARTS :

PICTURES PLC and PETER HOFFMAN,

.DEMANDED

07 Cv 10

Civ-No.:

Date Filed: \)

COMPLAINT N
RN Ny )

JURY TRIAL \ C \E.

Defendants. :
X

 Plaintiff RMM Group, LLC ("RMM), by its attomeys, Lynch Daskal Bmery LLP, and

for its Complaint against Defendants Cinevision, Seven Arts Pictures, Inc., Seven Aurts Pictures,
.Ltd., Seven Arts Pictures PLC and Peter Hoffinan (“Defendants™), states as follows:
| INTRODUCTION |
This case arises out of the Defendants’ breach of a motion picture distribution agreement.

Pursﬁant to that agreement, the Defendants agreed to pay a mininmm guaranteed amount in
exchange for all foreign distribution nghts to the 2003 motion pictare “I’ll Sleep When I’m
Dead” (the “i’icture”)._ The Defendants distributed the Picture, but fa:iied to pay $3,441,000 of

that minimum guaranteed fee.
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PARTIES

1. The distribution agreement for the Picture is dated April 4, 2002 (the
“Distribution Agreement”) and involved three signatories: 1) Will & Co. Productions Limited
(“Will & Co.”), a UK. company; 2) Defendant CineVisions; and 3) Defendar.lt Seven Arts
Picturés, Ltd. A copy of the Distribution Agreement is attached hereto as Exhibit 1.

2, RMM is 2 Massachusetts hmxted lizbility company with a principal place of
business located at 13 Riverside Road, Weston, Massachusetts 02493. RMM provided the
financing for the production of the Picture to the Picture’s producer, Will & Co. As a result,
RMM acquiréd all of Will & Co.’s rights, title, and interest in the bisnibuﬁon Agieemmi. |

I} Defendant CineVisions is a California corporation with a ﬁﬁncipal place of
business lo cateﬁ at 1643 N, Queens Road, Los Angeles, Cﬁifomia 90069, and a registered agent |
located at 1 0202 West Washington Boulevard #430, Culver City, California 90232 (attn: Marian
- Salas). CmeVisions has ceased business operations.

4. Defendant Seven Arts Pictures, Ltd. is a United Kingdom Corporation with a
place of business located at 63IQ San Vicente Boulevard, Suite 510, Los Angeles, California
90048, Seven Arts‘ Pigturés, Lid. has ceased business operations.

5. Defendant Seven Arts Pictures, Inc. is a I[;Jevada Corporation with a place of
business located at 6310 San Vicente Boulevard, Sllite 510, Los Angeles, California 90048, and
-a registered agent located at 1643 North Queens Road, Los Angeles, California 90069 (attn:
Peter Hoffman). Seven Axts Pictures, Inc. is a successor in interest toICineVisions and/or Seven
Axts Pictures, Ltd., and/or acquired CineVisions and/or Seven Arts Pictures, Ltd.’s rights and

obligations under the Distribution Agreement.
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6.  Seven Arts Pictures PLC is a United Kingdom Corporation with the same place of
business as Seven Arts Pictures, Inc. (6310 San Vicente Boulevard, Suite 510, Los Angeles,
California 90048). Seven Arts Pictures PLC is a successor in interest to CineVisions and/or
Seven Arts Pictures, Ltd., and/or acquired CineVisions and/or Seven Arts Pictures, Ltd.’s nghts
and obhgatlons under the Distribution Agreement.

7. Defendant Peter Hoffman (“Hoffman”) is the owner, operator and/or majority
shareholder of CmeV:nswns, Seven Arts Pwmres Ltd., Seven Arts P1ctures, Inc., and Seven Arts
Pictures PLC. Mr. Hoffman resides at 1643 North Queens Road, Los Angeles, California 90069,
which is the sa-:tne‘ address as Defendant Cinevisions’ principal place of business and Defendant
Seven A;rts Pictures, Inc.’s registered agent.

8. . CineVisions, Seven Axrts Pictures, Ltd., Seven Arts Pictures, Inc., Seven Artsl
.- Pictures PLC, and Hoffman have done business smlply as “Seven Arts” or “Seven Arts

Pictures.” Accordingly, CineVisions, Seven Arts Plctures, Inc., Seven Arts Pictures, Ltd., Seven
Arts Pictures PLC, and Hoffinan are collectively referred to hereinafter as “Seven Axts.”
| JURISDICTION |

9. Th.ie Court has jurisdiction over this matter pursuant to 28 U.S.C. §' 1332 because
the matter in controversy exceeds $75,000 and is between citizens of different statee. ‘

10.  Venue is proper in this District pursuant to 28 U.S.C. § 1391() and (b), because
the Distribution Agreement designates New York law as conirolling and reqﬁircs the Defendants
to keep written books of accom;t at an office in New York, (see Exhibit 1 at 1]4.3 & 5.2), and,

upon information and belief, the Defendants regularly transact business in New York.
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FACTS
11. Seven Arts is in the business of leasing or licensing rights to motion pictures. (/d. -
at §§ 1.1 & 1.6(A).)
12.  Pursuant to the Distribution Agreement, Will & Co., the Picture’s “Producer,”
provided to Seven Atts the rights to license or lease to third-parties outside of the United _S.tates

all distribution rights in and to the Picture for a term of fifteen years commencing on April 4,

2002 (. 291, 1.6 &1.7)

13.  The Distribution Agreement reqmred Seven Afts to deposit all gross profits
received by it in connection with the Iicensing or leasing of the dist:ibution rights of the Picture
into a bank account held in the name of the Producer (defined as the “Collection Account”). . b
§1.5.) Seven Arts then received a fee equal to a percentage of these gross profits, Whlch was
dependant on the total profits generated by Seven Axts, plus remem'sement for certain
enumerated costs. (/4. 1Y 1.8 & 1.9.) The remaining proﬁts were to be retained by the Producer.
(1d)

14.  The Distribution Agreement contained a guarantee provision, whereby Seven Arts
guaranteed that the Producer would receive $4,000,000 (less “Other Costs”) in licensing profits
on or before the “Shortfall Date.” "(Id. 1 1.10.)

15.  More specifically, the guarantee provisions provides in pertinent part:

1.10  Seven Aris Guarantee. Seven Arts guarantees to Producer that the
amount received by Producer from the Account will be not less than $4,000,000.", . on
or before the date 18 months after delivery to Seven Arts of the Delivery Items
(“Shortfall Date™) . ... Should the amount received by Producer from the Account on or
before the Shortfall Date be less than $4,000,000 (less Other Costs), Seven Arts shall |
immediately pay the amount by which the amount received by Producer is less than
$4,000,000 (less Other Costs) into the Account for distribution to Producer (“Shortfall
Payment”).

16.  The “Shortfall Date” was on or about January 2006.
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17.  As of January 2006 (and presently), the Collection Account contained only
$559,000. "

18.  Accordingly, pursuant to the terms of the Distribution Agreement, a
Shortfall Payment of approximately $3,441,000 is due from Seven Axts to the Producer.
Because RMM acquired all the Produicer’s rights and interest in Distribution Agreement, this
payment is owed to 1t |

19.  Pursuant td the terms of the Distribution Agreement, Seven Arts is also liable
to RMM for all attorneys’ fees and costs incurred in the instant litigation. (Id. at §4.4 (“In the

event of any action, suit or proceeding hereunder, the prevailing party shall be entitled to recover

~ reasonable attorneys’ fees, in addition to the costs of said action, suit or proceeding.”); id. at

13.2 (Cinevisions “agrees to indemnify Producer, its officer, employees, shareholders, directors,
SUCCEssors, assigns and affiliates from any loss arising from Seven Arts’ breach of this
Agreement.”))

Count I
(Breach of Contract)

20,  Plaintiff repeats and incorporates each and every allegation contained
in paragraphs 1 through 19. |

21. .Plaintiff (and its assignor, Will & Co.) fully performed its obligations under the
Distribution Agreement. ‘ |

22.  Defendants breached the Distribution Agreement by, among other things, failing
to make the requisite Shortfall Payment into the Coﬂécﬁon Accouit on or after January 2006.

23,  Thus, aé a direct and proximate result of the Defendants’ breach of contract,

Plaintiff has been damaged in excess of §3,441,000, plus attorneys’ fees and interest.
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Count IT
(Breach of the Implied Covenant of
Good Faith and Fair Dealing)

24,  Plaintiff repeats and incorporates each and every allegation contained in
-paragraphs 1 through 23.

25.  Defendants breached the covenant of good faith and fair dealing implied in the
Distribution Agreement by, among other things, intentionally failing to make the requisite
.Shortfall Payment into_.the Collection Account on or after J anuary 2006 and transferring rights
and interests in the Distribuﬁon Agreement to non-signatories to the Distribution Agreement in
an attempt to avoid their r&sp;onsibility for failure to timely make thé requisite Shorifall Payment.

26.  As aresult of the Defendants’ breach of the implied covenant of good faith ;c'md
fair dealing, Plaintiff has suffered damages. |

Count IIT
{Quantum Meruif)

27.  Plaintiff repeats and incorporates each and every allegation contained in
paragraphs 1 through 26.

28.  Plaintiff, through Will & Co, provided to Seven Arts the rights to license or lease
to third-parties located outside of the United States all ciistribution rights in and to thé Picture for
a term of fifteen yeat. |

29.  Seven Arts reasonably knew and u;lderstood that Plaintiff expected to be
compensated for its award of such r_ighfs to Seven Arts in an amount of no less tha;n $4,000,000
on or before January 2006.

30. To‘éate, Plaintiff has only received approximafcly $559,000 for the award of such

rights. As a result, Plainitff has been damaged in excess of $3,441,000.
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‘WHEREFORE, Plaintiff demands a trial by jury on all issues so triable and respectfully

requests that this Court enter judgment against Defendants on all counts and award Plaintiff the

following relief:

D damages in an amount to be determined by a jury as described herein;
2)  attorneys’ fees and costs; and |
3) such other relief that the Court deems just and proper.

Dated: November 19,2007 - LYNCH DASKAL EMERY LIP
New York, New York . Attorneys for RMM Group, LLC

=" - Socott R. Emery (SE-6293)
264 West 40th Street
New York, New York 10018

(212) 302-2400
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. EXHIBIT 1
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WILL & CO. PRODUCTIONS LIMITED

- gfo Davenport Lyons .
0ld Burlington Street = -
Lotidon, Fngland WIS 3NL )
‘Re;  I'LL SLEEP WHENT'M DEAD |

Gentlemen:

You (*Froducer”) intend to produce a theatrical motion pichne currently eptitled “TLL
SLEEP WHEN I'M DEAD" (the “Picture™) to be directed by Mike Hodges (“Hodges™), based
ani 4 screenplay dated September 2000 written by Trevar Preston (“Sta'eenpla.y”) and with the
folinm:g designated cast (“Designated Cast”

Actor ’ Rols

Clive Owen : Will Graham
Charlotte Rampling Helen

Jonathan Rhys-Meyer fielser fja;o&-(
Malcolm McDowell Turner

- “The Picture has an estimated dirset cost cash budget in the form pwwously delivered to
Seven Arts of 1o less than $6,000,000 and a fully sbsorbed budget which inchudes all deferrals,
financing charges, delivery charges, overhead and development fees (“Totel Budget”). Hodges
and Mr, Owen will be desmed “essential elements” and if either person’s services as the sole
director and as actor in the role of “Will Grabam”, respectively, are not embodied in the Picmre,
then Seven Aris may terrainate all its ubBgations to Producer hereunder. No other person shall
be deemed ar “egsential e.lement’ for purposes hereof,

- The unﬂcrmgaad, Cchimona, s Californiz corporation, and Seven Arts Pichures Ltd,, 2
UK corporation, both d b.a, Seven Asts Internationel (collestively “Seven Arts"), agree with
Producer as follows:

cyngmint ' S i
5.22-02 : o
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1. GrantofTesse Rights

_ 1.1 Leass of Rights. Producer grants to Seven Arts for the “Term™
{defined below) and tn the “Territory” (defined below) the rights to license or lease to others ll
distribution rights in and to the Picture including *Cioematic Rights”, “Television Rights™, and
“Video Righty” as defined in Exhibit “A” (the “Rights™), on the terms snd conditions of this .
nent, As between Seven Arts and Producer, Producet reserves and Seven Arts shall have ~
n"‘ ig“o xiegiht 10 Tease orBcense musie publishing soundtrack, merchandising, publication., a1l sequel,
prequel, remake and television production rights and any legitimate stage rights. Al rights not
specificaily granted to Seven Arts are reserved to Producer. Seven Arts agrees to use all
reasonable commercial efforts to Jicense or lease the Picture on the best possible commercial

 terms. Producer understands that Seven Arts is in the business of ficense and lsase of othar

motion pictures including motion picteres produced by 15 affiintes. Seven Arts will lease Rights
10 tHird persous through ons or more afifliated or related corporation (“Licensing Entities™)
which will beused to reduce or eliminate withholding, remittance or royalty based taxes
(“Taxes™), including Pusblo Hungary KFT, 2 Hungarien corporation. Seven Aris shall cause the
Licensing Bntities to comply with all the terms hereof as if the Licensing Entities were Seven -
Arts and receipts of the Licensing Entities will be deemed receipts of Seven Arts for all purposes
bereunder. p '

1.2 Mﬁg&&m@m Producer and Seven Arts agree that the

Rights will be licénsed at least on the terms (“Accepted Distribution Temms”) set forth in the

form lease agresment, attached as Exhibit “A" (“Leass Agreament™) or on terms more favorable

. to Producer, with such amendments as may be approved by counsel for Producer. Producer

agress to designate a natural person as the “Agent” for such approval by aotice in writing to - -

* Seven Aris, but may change the Agent from time to time by written notice t0 Seven Arts,

Producer agrees that any amendmestts to & Lease Agreement shall be desmed approved by Agent
i no written disapproval and statement of acceptable terms is received within 10 business days

 after receipt of written notice by the Agent, or within 2 business days if during one of the three

major mternational markeis, i.e. the Festival du Film and Marche in Cannes, the American Flm
Market in Los Angeles, and the MIFED in Milan, Any amendments 10 a Lease Agreement
approved or deemed approved (as provided sbove) by the Agent shall be Accepted Distribution
Terms for that Lease Agreement The Lease Agreement shall provide “holdbacks™ approved by
the Agent ageinst the use of Rights by lessees as may be requested by a distributor for the -

"Domestic Territory, defimed below, Producer shall jointly exercise with Seven Arts all approval

or consultation rights granted to Seven Arts under any Lease Agreement.

1.3  MGs. Attached as Exhibit “B” is Seven Arte’ schedule of “Ask”™ and
“Accept” levels of minjmmni guarantees (“MGs”) (Payable on or within 12 moaths after delivery
of the Picrure) and Seven Arts’ Bst of acospisble distributors in sach past of the territory”
(*Accepted Distributors™). Seven Arts may accept an offer for lease of Rigits with MGs at or
above the “Accept” leve] and with Accepted Distribution Terms from an Accepted Distributor.
All other offers will'be defivered to Agent, Seven Arts inay not accept any offer for [eass of
Rights so delivered to Agent without the prior written approval of Agent. Notwithstanding the
foregoing, should Seven Arts not have arrenged principal territory Hicenses with minimum
guerantses equél o or greater than the Seven Arts Guarantee (defined below) on or before

REVEREsalesagencyagmnt L , . 2 -
50307 - . :
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delivery of the Picture under the terms hereof, then Seven Arts may lease Rights on any finencial -
terms 1o any distributor as it determines in good faith, i.e. withont alteration of the other
approved legal terms in the Lease Agreement.

_ 1.4  Ancillary Rights. Certain transactions regarding the Picture may not -

Be subject to lease pursuant to Lease Agreements or be described on Exiiibit “B". Any cense or
lease of such Rights not reserved to Producer hereunder shall be on terms and pursuant to
agresments approved in writing by Agent, which shall not be vnreasonebly withheld,

1.5  Collection Account.  Seven Avts shall deposit all gross monies and other
" sonsiderstion of any kind actually received by Seven Aris or the Licensing Entities with respect
to the Rights (“Seven Arts Gross”) with a collection/escrow account in Procuicer’s name,
pursuant to a Coflection Agreement s shall be mumally approved by othsr parties. To
implement its agreement to the foregoing, Seven Arts agrees to require 2l Hicensess or lessees of
Rights to execute and deliver to the benefit of Producer an irrevocable notice of assignment in a
form approved by Agent (or the equivalent langusge in the Lease Agreement) to pay all mosies
due with respect to the Picture into the Account. Producer understands that Taxes or bank ‘
charges may be deducted by lessees or licensees prior to receipt of any Seven Arts Gross and the -
Licensing Bntities will be sntitled to retein for their account 1% of the Seven Arts Gross from the
territories of Japen, Haly, Spain and Korea for payment 1o unreiated third parties in connection
with reduction of the 8-10% Taxes otherwise applicable in those territories. Producer and any
parties providing finance for the Picture shall have a security interest in the Account, the Picture
and any Lease Apreements, in the form of Exhibit “X”, provided that no such security interest

.. may imit, irapair or affect Seven Arts’ rights to disbursements of Fees and Costs described

below,

1.6 Term. The Term shall be ffteen (15) years from the date hereof and may
be extended at the option of Seven Arts (exercised by notice in writing to Agent) for 2 successive
5 year periods (“First Extended Term” and “Second Extended Term™), as long a8 at the date the
Term would otherwise expire: ’ T

A Soven Arts remains currently astive in the busivess of leasing and
licensing rights to motion pictnres and is not and has not been subjected to any bankruptoy
insolvency or creditor recrganization under the laws of any jurisdiction, and Peter Hoffinan is

" personally syailable to supervise and control Seven Asts® activities hereunder.

L . B.  Beven Arts has not received written notice of any material breach
by it of the terms hereof and fills to cure such breach prospectively within 10 business days of
receipt of such notice,

‘ C.  Inthe case of each First Extended Term and the Second Extended
Term, Producer will have recefved respectively, 35,000,000 and $6,000,000 as distribution from -
the Account on or before the date the Term would otherwise expire,

During the initial Term, Seven Arts may not enter Lease Agreements for a term that continues
afber the expiration of the Term. Seven Arts 1hay entsr into Lease Agreements in the First and

REVERTsplesageucyagmt ) .
5—22-0;
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Second Extended Term for a disteibution term that continues after expiration of the Term, so
fong es such distribution term is customary in the internationel film sales business and not in
P ity. No termination or expiration of the Term shall affect Seven Asts rights to Fees or
Costs (defined below) payable et any time pursuant to or by reason of aty license or lease of
Rights in the Teritory during the Term. Producer may terminate the Term at any tme oply for
the reasons in A, B and € above, Should Produvcer reasonably believe that Seven Arts has
engeged in a material breach and has not prospectively cured such breach, Producer shall advise
Seven Arts in writing of its desire to terminate the Term, Should Seven Arts object to this
decision, Seven Arts and Producer shell arbitraje such dispute pursuent to the provisions for
“expedited” arbitration under the rulles of the American Arbitration Association in New York
{the “Arbiiration”) and if the arbitrators agree with Producer’s determination the Term shalt
terminate upon rendering of this decision, Notwithstanding the foragoing, the Term wilt
mstomaticelly terminate and afl Rights will revert to Producer if the Producer has not received
$4,000,000 from the Ascount (less Costs described int Paregraph 1.9 B and C) on or before the
Shartfall Date and Seven Arts' shall have the right to reinstate the grani of Rights only if it can

. establish in Arbitration that the failure of Producer to receive $4,000,000 (less Costs described in
Paragraph 1.9 B and C) on or before the Shortfall Date is not & material breach hereof. No _
- terminstion of the Term shall Hendt, impair or affect Producer’s rights for damnages or other ralief
against Seven Arts for any breach of this Agreement by Seven Arts. '

: 1.7 Tegiiory.  The Territory shall be the universe excluding the United
Qtates, its terrtories and possessions, as customarily defined by the mejor studios (“Domestic

1.8 Fees. Seven Arts will be entitled to distribution fees (“Fees™) from the
Account under the Collection Agreement of the following percentages of Seven Arts Gross

(Fees):

A 7.5% of Seven Asts Gross until Producer has recelved $4,000,000
from the Accournt, This Fee may be deferred as provided in Paragraph 1.10 below.

, ‘B, 15% of Seven Arts Gross in excass of $4,000,000 until Producer
has received $7,000,000 from monies paid to it from the Account or any other source with
respect to the Picture,

C.  50% of Seven Arts Gross in excess of A and B above uml Seven
Arts has received a fee of 15% of all Seven Asts Groys from the first dollar, '

D.  20% of Seven Arts Gross in excess of A, Band C ébove. Seven
Arts shall have no right to any Fees with respect to the hcense of any rights on the Picture for
distribution in the Urited States or with respect to any UK sale-lease back transaction.

, 19 | Costs. Seven Arts will be entitled o distribution from the Account under
the Collection Agreement of: ' -

REVEREsalesagencypgrait . : &
" 52202 ‘ A ‘ :



Case 1:07-cv-10482-GBD Document 1-2.  Filed 11/20/2007 Page 6 of 38

A, its actual direct third-party out-of-pocket costs of distribution and -

marketing of the Picture for which it provides bona fide invoices to the Agent excluding Seven
Arts’ general overhead and convention expense zod not In extess of $125,000, without written
approval of Agent, and Seven Axts shall ellocate any distribution and marketing expenses among
the Pisture and other motion pictures on a fir and reasoneble basis and shall not in any event
offset any costs in respect to any other motion picture against surs due fo producer hereunder.

B.  any costs to manufacture of create any “Delivery tems” defined

| helow not delivered to Seven Arts by Producer,
C.  enylegsl fees and expenses arising by means of Producer’s breach

‘ -of the warrantiss set fm‘th helow. :

1.10  Seven Arts Guargptee, Seven Arts gugrantess to Producer that the
amount received by Producer from the Account will be not less than $4,000,000 (less any sums
deducted and paid to Seven Arts pursnant to Paragraph 1.9 B and C above [“Other Costs”]) onor
before the date 18 months after delivery to Seven Arts of the Delivery Items (“Shortfall Date™)
and Seven Arts will defer its Fees untll that sum has been received by third party contract
minimiusn oF other guarantees with respect to the Picture. Should the amount received by ..
Producer from the Account on ar before-the Shartfall Date be less than $4,000,000 (less Other
Costs), Seven Asts shall immediately pay the amouct by which the amount received by Producer
15 less thap 54,000,000 (less Other Costs) into the Account for distribution to Producer

(“Shortfall Payment™). Seven Arts shell be enitled to recover amy Shortfall Payment fram 100%
of gl Seven Arts Gross later paid into the Account without dimunirion of Seven Arts’ right to
Fees and Costs as heretn provided, o o

1.11  Sale of Picture

’ A.  FirstNepotation  Ifat any time Producer intends 1o
lcense, sell, trasfer, assign, hypothecate or in any way convey or dispose of Producer’s
copyright or other ownership interest in the Picture to an unrelated person (the “Tnterest”),
Producer shall, before offering the Inferest to any other party, give Seven Arts wiitten notice (the
“Netice”) of the terms on which Producer wishes to negotiate in respect of the Interest; provided,
however, that any term relating to the consideration for the Interest shall be expressed as, or
reacily reducible to, a determinable sum of money. I Producer notifies Seven Arts that it wishes
to negotiate regarding the Interest, Seven Arts and Producer shall negotiate in good fith :
regarding the Interest, If either (A} Seven Arts falls o give Producer notice of its desire to
negotiate within & ten (10) business day period or (B) Seven Arts and Producer fafl o reach an
agresment Tegarding the Interest within thirty (30) days following the commencement of their
negotiations with respect heréto, Producer shell have the tight to offer the Iitterest to other partiss
and Seven Arts shall make its last bid offer to acquire the interest {*Last Offer™), if Seven Arts 8o

elect, ’

B.  LagtRefussl IfProducer recejves any bona fide offer to license,
lease, purchese or in any way acquire the Interest after completion of the procedure in 1.11A
above on fnancial terms equal to or less than those set forth in any Last Offer and Producer
proposes to accept such offer, Producer shell Aoty Seven Arts in writing acoordingly (ﬂ?e uggle
REVEREsalesagencyagmnl : s
52202
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Notice™). The Sale Notices shall sef forth all of the material terms and conditions of such offer,
including the consideration to be paid (which shall be expressed es, or readily reducible to 2
determinable sum of money, any other considaration being deemed 1o be excluded from the

offer) and the method of payment thereof {collsctively, the “Terms "). During the period of ten
(10) business days following Seven Arts’ actual receipt of the Sale Notice, Seven Arts shall have -
the sxclusive option (the “Interest Option™) to license, lease and/or purchase the Interest upon the
Terms. If Seven Arts elects to sxercise the Interesi Option, Seven Arts shall notify Producer
accardingly within said ten (10) business day period, end Seven Arts shall, upon payment to
Producer of the consideration specified in the Sale Notics, sutometically acquire such Interest on
the Terms as supplemented by all of the terms and conditions of this Agreement not inconsistest
therevith; provided, however, that Seven Arts shall sot be required to secept or meet any Term
which may not be mat s easily by one person as anotber, and all such Terms shall be deemed to
he excluded from the offer contained in the Sale Notice, If Seven Asts fails to exercise the
Tnterest Option within the aforementioned ten (10) business day period or notifies Producer in
swriting that #t will not exercise the Itereét Option, Producer may convey the Interest o the
Offeror on the Terms provided that the Interast is then conveyed within six (6) months to such

. Offsror. The provisions of this Agreement shall continue in fill force and effect and shall bs

binding upon any Oi‘famr ‘

i dugti i icture . .
2.1  Cregtive Comprol Delivery,  Producer shall produce and deliver

the Pictore and shall heve, as between Seven Arts and Producer, complete creative and buainess ‘

-cantrol of the Picture inchading “final cut” except that:

. " A Producer.shall defiver 1o Seven Arts the delivery material Hsted on

Bxhibit “D” (“Delivery Tiems”) of & first class teckmical quality an ar before the date eleven (11)
monthe after commencement of principal photography, subject 1o extension for “force majeure”
by up fo an additional 120 days, but o later than February 28, 2004 (“Outside Date™). Seven
Arts shall cause Delivery to be made o each lessee under all Lease Agreements and in addition -
to the doméstic distributor of the Pleture, which is currently Paramount Classics.

' B. ~ Lessess or Licensees of Rights may out the Picture as provided in
the Accepted Distribution Terms of any Lease Agreement, .

' .C.  ThePicture shall have a final cash dirsct production cost (“Final
Cost™) no less than the cash budgat, will be directed by Hodges, will conform in all material
respects to the Screenplay and will embody the performancesof Citve Owen as “Will Graham”,
¥ the Producer does not deliver to Seven Arts the Delivery liem by the Outside Date all monies
in the Account shal] be returned to the payor(s). Seven Arts shall have no right to payment of

any budget “ynderages”: :

" 29 Righty/Warranties.  Producer makes to Seven Asts, its officers,
employess and affiliates, i,e. entities or persons under common control with, controliing or
controlied by Seven Arts (“Indemnified Parties”) all the same warranties and indemnities Seven

REVERFEsalesagepcyagmnt §
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Arts makes 10 lessees or licensees under any Ascepied Distribution Term of any Leass
Agreament, putatis mutand], Producer shall fully indenmify ell Indenmified Parties against any
claim that Seven Arts is responsible for any failure to own Rights, copyright or other rights

" infringemerit, any failure 6 pay production costs, residuels, or participation, or any other matter
not & direct result of the breagh by Sevep Arts of this Agreetment. Seven Arts and its affiliates
shall be narmed as edditionsl insured on Producer’s “errors & omissions” insurance for the
Pichere. “ . . |

23 ParficinationsResidusls - All participations ind residuals shal be peid
by Producer and Seven Arts shall have no resp onsibility therefore, .

A, ‘Warranties and Guaranteas of Saven Arts

3.1  Ovmership of Seven Artz.  Seven Asts is a business name of
CineVisions (“CV"), 2 Celifornia corporation ,and Seven Arts Pictures, Litd.; both owned by
Peter ElofBnan, Seven Arts warrarts that it and #s affiliate, CV, ere organized and in good
standing under the laws of their respective jurisdictions and have the full power and anthority to
enter into snd perform their respective obligations hereunder, and shall comply with all laws in
-+ their jurisdiction. ' . - :

. 3.2  Guarantess, By their signatre hereto, CV and Ssven Arts Pictures

Limited guarantees to Producer the full and timely performance of all of Seven Arts® cbligarions

hersunder (including the obligation to cause the Licensing Emities to comply with all the terms

* hereof) and agree to execute and defiver o Producer such more formal agreements of gnaranty as
Producer may reasonably request, consistent with the terms hereof CV agrees to indemmify

Producer, its officer, employeas, shareholders, directors, sucoessors, assigns and afifliates from

any Joss arising from Seven Arts’ breach of this Agreement. '

33  No Cross-Collateralization, Seven Arts will pot permmit the reduction or
offset of any Seven Arts Gross against the costs of any other motion picture. :

3.4 - Marketing  Michae] Kaplan or, if he is unaveilable, the Agent, shall
have the right to approve the “one sheet”, trailer and other marketing materials used at amy major
sales market or 1o be délivered under any Lease Agreement, which approval shali-be exercized
promptly and shall not reguire expenditures greater then amonnts fu the Seven Arts marketing
budget therefore. Agent shall jointly exercise with Seven Arts aay rights of approval or consent
i any Lease Agreement with regards to marketing and distribution of the Picture, -

. 35  Credit Obligations.. Sevea Arts shall comply with a schedule of credit
obligations with respect to the Picture determined solely by Producer delivered in writing to
Seven Arts. Seven Arts shall be entifled to desigazte.one persan or entity to share the
“Pregentation” credit in the sgme size and prominence or the Picture and in the marketing
materisls referred to in Paragraph 3.4 sbove, in second or third position {depending on the other
presentation credits given). All other aspects of such credit to Seven Axts shall be determined by
Producer in its gole discretion, S o
FEVEREselesapencyagmut _ - _ 7
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4,  Generel Tems
41 Al statements and other documents or material 1o be delivered to

Producer or Seven Arts shall be defiverad to the applicable party at the applicable address set
forth shove. All aotices to be given by either party under the terms hergof (a “Notice™) shall be
in writing and shall be deemed given (i) by addressing the appliceble Notice as indicated below
and by depositing that Notice air mail, postage prepaid, in the appropriate government mail
systenn; {ii) by telefax; (i) by defivering the applicable Notice, toll prepaid, to a telsgraph or
cable sompany; (iv) Federal Express; or {v) by hand defivery. All Notices shall be deemed given
only on receipt, sxcept for notices sent by the appropriate government mail system which notices
shall be deemed given 3 days after deposit in such system. The addresses of the parties, until
Hotice 1o the contrary, are as set forth in the heading of this Agreement. Courtesy copies of all
Notices shall be provided to; John Sloss at 555 West 25% Street, 4% Floor, New York, New York
10001 and Bob Kaplan et 1541 Ocean Avenue, Suite 200, Sants Monica, California 90401,

43  This Agreement supersedes any and all oral and wiitten agreements,
promises, statements, representations and information given by either party and contains the
entire agraement aod understanding between the parties heretowith respect to the subject matier
bereof and the transactions contemplated hereby; all prior discussions, agresments and
understandings of any nature betwean the parties are merged herein and superseded hereby. This
Agreement may not be modified orally; no waiver, amendment or modification shall be binding
. or effective unless in writing and signed by the party sought i be charged. Producer and Seven
Arts shall execute any and all documents and instruments and shall do all acts which may be
necessary or appropriate to fully implement the provisions of this Agreerment.

43  This Agreement is subject to all applivable laws and treaties. This
Agreement, its validity, construction and effect shall be governed by and construed under the
laws of New York applicable to contracts executed therein and wholly to be performed thersin,
Paragraph headings used herein are for converience aoly, are not part of this Agreement and
shall not be used in construing it. Words used in the singolar shall mnclude the phural and vice
versa, This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original but alt of which togsther shall constitute one and the same instrument, Jf any
paxt of this Agresment is declared invalid or tmenforcesble by any governmentel authority or
court of competent jurisdiction, the validity of the balance of the Agresment shall ot be.
affected, : ‘ _ o '

44  Inthe eveni of any action, suit or proceeding hereunder, the prevaiiing -
party shall be entitled fp recover reasoneble attorneys' fees, in addition 10 the costs of said action,
. suit or procesding, Lessor and Lessee, sach as to and for the benefit of the other; () hereby

irrevocably submit t0.the exchnsive jurisdiction of the commercial courts in the County of New
*York (the “Applicable Court”) for the purpose of any action, suit or proceeding arising owut or
‘Dased upon the subject matter of, or transactions contemplated by this Agreement (sachan
“Applicable Action™); (b) hereby irrevocably waive and agree not to assert (by way of motion, as
a defense or otherwise) in uny Applicable Action brought in the Applicable Court any claim (j)
that it is nof subject personally to the jurisdiction of the Applicable Court; (if) that the Applicable
Astion is brought in an inconvenient foram; (i) that the vemue of the Applicahle Action is
REVEREsalesagencyagmnt ‘ - 8
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improper; or (iv) that this Agreernent or its subject matter may not for any other reason be
srfarced in the Applicable Court; (¢) hereby irrevocably consent to service of process of the
Appliceble Court in the same mauner as any other Notice is served pursuant to Paragraph 4.1
above; azd (d) irrevocably agree that final judgment (ingluding the exhaustion of all rights to
appellate review) in any Applicable Action (“Tudgment”) shall be conclusive and may be
enforeed in any other jurisdiction (3) by action, suit or proceeding on the Judgmert, a certified
and troe copy of which shall be absolutely conclusive evidence of the fact and of the amount of
any lighility under or pursuant to the Judgment; or (§) in any other manner not prevented by any
epplicable law, L -

4,5 All of Producer's and Seven Arts rights and remmedies under this ,
Agreement shall be curmulstive. The exercise by either party of rights under any one provision
hereof of their rights at law shall not be deemed an election of remedies. The waiver by either
party of eny breach of this Agreement shall not be deemed a waiver of any preceding or
succeeding breach of the same or any other provision hereof, Neither party shall be deemed to
have watved any provision hereof except in writing signed by the pariy to be charged. '

46  Nothing in this Agresment shall be deerned to create a partnership, joint
venture, or any relationship bther than a3 2 grant of sales rights and in no event shall efther party
be lishle for the actions, statements or omissions of the other. There shall be no third party
beneficieries of this Agreement and this Agreement shall not be deemed to create or evidence

. any right to remedy of any third party, whether or not designated herein.

) 47  Producer shall have the right to assign its right to payrnent under this
Agreement with Notice to Seven Arts, I Producer assigns any of its rights hereunder (to
peyment of otherwise) to any third party, Seven Arts shall upon the request of Producer andfor
its assignee execute one ot mare undertaldngs {(in such form as Producer and/or its assignee may

. rezsonably require) whereby Seven Arts agrees t0.make payment and/or otherwise render -
performance directly to such assignee. Seven Arts may not essign or delegate its rights and/or

. obligations hereunder without the approval of Agent and Producer except as part of a sale or

rearganizetion of all or substantielly all of its assets.

5. Ststemends and Andit.

51 Statemenis. Seven Asis agrees to render to Producer periodic
statements (“Statements™) showing in summary form the calenlation of the sums due to Producer
amder Paragraph 1 above. Statements shall be rendered with respect 1o each of the following
periods (“Periods™): ’ :
A 12 Periods of 3 months next succeeding delivery of the Picture or
any Period of 3 months in which Net Receipts of at least $100,000 has been received in such
Peripd. - ' .

B. 4 Periods of 6 months next succeeding the Periods defined in A,

REYERBsalesagenoysgmnt. ' . - g
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C. Al subseguent Periods of 12 months in which either (i) at least
$100 Is due 10 Producer (and for fids purposs &ny amounts due to Producer under $100 shall not
be forfeited but accummilated and carried to subsequemt Periods until the total amounts due to
Producer are squal to or greatsr than $100) or (@) Seven Arts receives » written request for 2
Statement Fom Producer prior to the end of the applicable Period.

Except 35 otherwise specifically provided herein, all Periods shall end on the regplar statement
dates selected by Seven Arts from time o !:?:mc for reports to participants gemerallyand the
closing date of any Periods may be extended or shortened by up 1o forty-five {45) days to

" conform 1o these dates as they may change from time fo time, All Statements and payments due

with respéct thereto shall be mailed to Producer a1 Producer’s then current address for Notices
under the tesms of the Apreement, within forty-five (45) days after the end of each Period, Any
Statements may be changed from time to time to effectuate year end or other adjustments by
Seven Arts® sccounting depariment or certified public accountants, to corfect any errors or
omissions or for similar purposes, All Statements shall include copies of any third-party
accounting statements received by Sevan-Arts with respect io the Picture,

572 Audit. Seven Aris agress o keep 2t an office the location of which to.be
selectsd by Seven Aris (but, in any event, with copies in New York and Los Angeles) written
books of aceount in Seven Arts” customary form (which shall be consistent ‘with customary
parameters within the entertainment industry) relating to the calculation of the sums due to
Producer pursuant to this Agreement (“Participation Accounts™). Subject io the lmitations set
forth below, Producer shall bave the right, at his sole expense, to examine the Participation
Accounts to verify the accuracy of eny Statement which has not become mcontestable under the
terms hereof (en “Examination™).

_ Al CPAFim.  AnExamination shall be conducted only by & firm
of reputable certified public accountants, :

B. Timbpg Ap Examination (i} shafl be conducted, only during
nommal businiess hours in such & manner as to not unreasonsbly imterfere with Seven Arts’ normal
business activities and only at such places as the Participation Accounts are kept, (if) shall not
contimue for more fhan forty-five (45) consecutive deys and (i) shail not be condusted more
than once i any twelve {12) month period, _ _

C. . Limitto Participation Accounts.  The Examipation shell be
Tomited to the Partivipation Accounts for'the Picture and underno circumstance shall the -
Producer have the right to examine acpounts for any other motion picture (for purposes of
comparison or otherwise) or any general ledger or other accounts of Seven Asts refating to its |
business generelly or of any other person connected with the Pictare, except to establish that any
altocation of revenues or costs ameng Pictures is fair and reasonsble based on generally -
preceding industry standard, '

o | D.  Limitstion Periods.  Each Statement (and all ftems and
information sontained therein) shall be deemed correct and shall be conchisive and binding on
Producer, and not subject to objection or centest for any reason, and Producer shall have no tight

REVEREsalesagencyagmm _ ' ' 10
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to male further Fixamination or to disputs any iterns or information in that Statement and shall
forever be banned from commencing any action, suit or proceeding with respect to that
Statement unless: :

(i} . Seves Aris shall receive from Producer an objection, in
wiiting, specify]';slé in detail the items or transactions which Producer contests, on or before the
fast day of the 36" full calendar month next succeeding the date the applicable Statement is

_ mailed to or otherwise furnished to Producer; and

()  if oo wiitten agreement resolving sach objection is entered
.. .....into, Producer shall commenge an action in an sppropriate court based only on the clairs made
in the applicable written objection on or before the carlier of (a) the last day of the 24% f1
calendsr month next succesding the expiration of the period under subparagraph D.(f) above or
(b) the expiration of the applicable statute of limditations. C '

Any items or-transactions ot specified in a written objection received by Seven Arts as provided
above may not be contested after the expiration of the periodl provided in (i) zbove. Seven Arts,
45 & courtesy to Producer, may include cumulative information in a particular Statement.
Producer agress that the inclusion of any information in any Statement that has previously
appedred in another Statement shall not recommence, extend or otherwise change the periods

- provided n (3) or () above, except to the exteqt any information has been revised or sorrected,
in which event the periods provided in (i) and (if} shall commence 23 of the date the Statement in
which such revision or correction first appears is mailed or otherwise farnished to Producer.

" Seven Ars shall bave the right to destroy avy Participation Accounts relating to items or
transactions reflected on any Staternent which has become mcontestable pursuant to the
provisions of this Paragraph, Notwithstanding the foregoing, if Seven Arts has fravdulently
faited to disclose and Seven Arts Gross, Producer may claim his share (if arry) thereof under the
terms hereof, without regard to this Paragraph D, .

Please conﬁrm your agreement to the forag ¢ by sigoing below where indicated,

AGREED AND ACCEPTED

'. & CO, PRODUCTIONS Limited
B ; .

REVEREsglesapencyagmnt . : : 1
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EXHIBIT “A”
Seven Arty International
12 Chiswick Lans
Londen W4 ZIE
UNITED XINGDOM
DATE: Asof

ADDRESS
‘Phone;
Fax
Attn.:

Re: “I'll Slesp When I'm Dead”
Mmm: '

When signed tyyou ("Lesses®} and 4 duly atborized agent of us ("Lessor™), this letter ("Cover Letior”) and the
Standard Rental Terms and Schedules attached hersty or referenced herein will constitute the Agreement
{* Agreernent”) concerning Lessor's lease to Legses of certain Rights to Use certain tangible personal property (the
“Picume") embodying the Motion Picture now refecred to by the title stated above. Unless otherwise defined in this
Cover Letter, defined terms (indicated by capiml lenters) ars msed as defined ip the Standard Renta] Terms, Ths
following arc the basic terms of the Agreement: ‘ ‘

A TERRITORV/TERM
L Temitory.
{“Tersitory”)

. 2. Term_of Lease of Rights. The Term shall .commencs on the signature and delivery of this
Agresment by. both parties and sheff expire ____ () years after Delivery a5 defined héreander in Pacagraph 1,
unless sooner termingted in accordance with the terms of this Agreement, and subject o extension for 2 nop-
exclusive Sell-Off Pexiod with yaspect to Video Rights (if granted hereunder) &5 provided in the Standard Renal
Terms,

RE\"EIiEsalesageac)fagmﬁ . 12
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B RIGHTS/LANGUAGES
1. Rights.

Leseor leases to Lesses ondy the Rights to Use the Picture indicated below, and 2}l Incidental Rights per-
taining thereto, for the Territory, during the Term and in the Languages, suhject 1o any Holdback Period indicated
below snd 1o any other exceptions, limitations and restrictions sef forth in this Agresment. All Boldback Periods,
unless otherwise indicated, shall commence on the firs) authorized theatrice! release in the Territory.

Leased Reserved _

Cinematic Rights, . ipLegsee 1o Lessor Holdback Period

Non-Theatrical L thearrical telense in the United Stass
Piblic Video . thoxrics rolesse in the inited States
PAL . e $ menfhs

SECAM . NA

Yideocassertes™

NTSC ‘ e o WA

PAL - . - § mouths

SECAM — — A

Amcillory Rights

:;;irli:‘xe R _— N/A

Hotel, — - 9 months

*For the avoidance of doubt, these ights inclode all so-called “sell4hrouph” distribation cdghts for Viden, Vil:*»eo
Disc Rights include all so-called Laser Discs, VCD, (DROM & DVI? Riglus,

1

REVEREgalesapencyagmat : ) ) 13
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, Leased * Restrved
Telgvisions Rights folesses toLessor Einldhack Period
wPer-Vie ‘
Encoded Scheduled
Playdais 9 momihs
Video On Demand — * Oslv.with Lessor Consent
Termsmal , ‘ ' 2 vearg
Catle . 2 years
Sateffite - _ Lyears
Epe TV Rights
Tesresirial 2ysars
© Cable . ' . 2vems

2. langumges, The Langoages shall be as indicated bolow and skall be vsed oy in dabibed or
subtitled vergions as indicated below. The dlalogoe anral track(s) on any subtitied versions shall be in the English
languaga, . .

Lanenagss Dutibed or Bubtitled

oo o Dubbed and subtitled
3, Internet Rights, Lessor shall not Use or sutharize any other person to Use Infernet Rights in lhe

Pictore for the Territory in the Languages during the Term without the written approval of Lesses, if Pay Per View
Rights are Jeased to Lessce horeunder, Lessce may Use Internet Rights to Advertising Materisls in connection with
, the pramotion, advertising and publicity for Use of Rights leased hereunder.

C.  ADVANCE RENTALS

L 'L_cssccsha]lpaytoLessortheioliawiagamumrt(s}hU.S.Doﬁmsmﬂ:cfnﬁovmigdsn;(sjasm
: Reutaia_anmtquMmmmlsshanbcmnedm-gna:anmdbyﬂwapﬁmifany,indinsit:dbelm,as
wel) as the Notice of Assignment, ' ,
TOTAL: US. 5 payableasfq]lows:

REVEREsalesagencyagmmnt . ' i4
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10%US. Sy . On execution of this Agreement WA
10% (U.5. 3) : On Notles of commencement of principal ~ N/A
‘ ' - photogrephy _ '
$0% (U.S. $) - OnDelivery e’ .

2, After payment of Advanee Rentals pursoant to Paregraph C1 above, such Rentals may, is
accordanoe with the terros hergof, then be yecouped by Lesses and dedncted from any Rentals due to Lessor under
Paragraphs &, F, and G below, For this purposs, Gross aud Net Receipts devived from the sxplofiation of alt Rights
shall be fully cross-coltateratized for all puposes to reconp all Advance Remtals with respect to the Picture,

T s ANY SECURITY INDICATED ABOVE SHALL, AS & MATERIAL COVENANT

AND CONDITION HEREOF, BE DELIVERED TC LESSOR NC-LATER THAN TEN {10) BUSINESS DAYS
PRIOR TO THE START OF PRINCIPAL PHOTOGRAFHY OF TErE PICTURE, UNLESS LESSOR SHALL
4. Any “Ledter’ of Credit” or "L/C" indicated above shsll be a primary irrevocatile,

sneonditionz] transferable letter of credit in & form approved by the Bank indicated below. Any such LAC shall be
tssusd and payable by a bank subject to Lessor's Right of Approvel, end shall be CONFIRMED {at Lessor's request
and at Lessse’s expense) and ADVISED BY, and PAYABLE AT the counters of the Bank indicated below with the

Bark 2= Beneficiary {or such uther bankfs] as may be designated by Lessor by writien notice to Lessee) and all
Rentals and Advancs Rentals shall be paid directly to such account:

Fto be completed pursuznt to Collection Agreement]

. D. ’ECTHED DEI TE /)

. -1 Expected Delivery Date. Lessor shall make Delivery of the Picture in accordance with the
terms hereof an or before: ) .

(" xpwteﬂDehvatyDate") H&wsvcr,theExpectechlivaate may, at Lassor's aption, be accelerated or
extended for up to onte hundred twenty (120) days, . .

"2, Maierial Eleroents. The Picturs shall embody the foliowing creative elemsnts ("Material
Elemsnts"), which shall be the only required creative elements in the Picture:

®  THEATRICAL AND NON-THEATRICAL RENTALS

‘With respect to sums derived in copnection with the Use of Theatrics] Rights, Non-Theatrical Rights and
Public Video Rights (i 1zased to Lessee herzunder), Lissee shall pay to Lessor the sums indicated below as Rentzls,

60 _% of Met Receipts 1mtil Lessee recoups the Advance Rentais [and 589 of Net Receipts
to Lessor thereafter,] .

REVEREsalesagencyagmnt . - ' : 15
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F. VIDEQ RENTALS

With respect to Use of Video Rights (if leased to Lasses hereunder) Lessee shall pay to Lessor the sums
indicated below as Rentals.

30 % of the Wholssale Price (ths *Royaity Rate™} of Videos embodying the Picture shipped
1o Wholesale Dealers and nof returned. The Royaly Rute shall be reduced to 15 % of the Wholesale Price of Videos
of the Picture which are shipped to Wholesale Dealers mote than six (6) months afler the Initial Vidso Release Date
-of the Picture at 3 Wholesale Price less than 50% of the Wholesale Price applicgble on initial Video Relsase in the
Terxitory of 2 majority of the Videos embodying other Motion Pictares shipped in fhe sppiicable Acconmnting Period,
This reduced Royalty Rate shall apply to the reduced Wholssale Price in calculating Lessor’s Rettals hereundet.

G SION AND Y RENTALS

.Wiﬂircspecttoﬁse of Psy-Per-VIcWRighrs-,TclevisionRighis end Ancillary Righis to fhe exdent leased
to Leasee hereumder, Lagsae shall pay to Lessor the sums indicated below as Rentals:

. Pereantage of c Percentnpe of

Risits - OmsmBedms Net Reccits
. Pz.gy-Per-Vmeiglﬂs 3% | .
 PayTVRIgS - JI%% o _%
m:'r{rmms % %

 Amillary Rights I _ %

H INITTAL DELIVERY MATERIALS
Initial Defivery Materials shall be:

A Laboratory Access Letter from the Labomatory substantially in the form of Schedule
or 2 fax aothorization, of the sarnt tenor and purport. ,

. For purposss of this Agreement, “Delivery” shall ocour when Lessor notifies Lesses fhet the
Initial Delivery Materials are availsble for access or shipment to Lesses a5 more particularly described in the

Standsrd Rental Tecms, Lessce shall execute and delives to Lessor's finumcing emfity or bank a Nofice of

Assignment in the form of Schedule A to confirm Lessor’s obligations herumder. Lessor’s obligation under the
Notice of Assipnment shall solely as between Lesses and the bank or financing entity, supercede the terms of this
Agreement, but shall not be deemed a waiver of any of Lessee’s ﬁgh!;againstl.emrundﬂthcmhm

I STANDARD RENTAL TEEME, This Agreement also includes and incorporates Lessor's Standard
Rental Terms attached hereto and incorporzted berein by this reference. Lessor may terminate this Leaso at any time
with no Yabitity to Lessee i for any reason Lessor or its contractors and assigness do not producs the Pickurs or
otherwise do not acquire fhe Rights in the Pictare, ' : ) .
REVEREsalesagencyagmmnt ' ' 16
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Very trdy yours,
SEVEN ARTS INTERNATIONAL
{“Lessor™
By
lm .

AGREED AND ACCEPTED:

" (“Lesses”)
By

Its

THIS AGREEMENT SHALL NOT BE EFFECTIVE OR BINDING UPON
THE PARTIES HERETO UNTIL IT IS SIGNED BY BOTH PARTIES AND
DELIVEERED, LESSOR IS FREE TO WITHDRAW ANY OFFER TO CONIRACT AT
ANY TIME PRIOR TQ THE OFFEREE'S SIGNATURE AND DELIVERY OF THIS

AGREEMENT AND OF ANY PAYMENT OR SECURITY DUE UPON SIGNATURE. -

IN ADDITION, THIS AGREEMENT AND LESSOR'S OFFER TO CONTRACT.SHALL
- NOT BE EFFECTIVE OR BINDING. UPON LESSOR UNTIL SIGNED BY A DULY
AUTHORIZED AGENT OF LESSOR AT ITS PLACE OF BUSINESS OUTSIDE THE
UNITED STATES. NO PROMISE, ORAL OR IN WRITING, TO SIGN THIS
AGREEMENT SHALL BE BINDING UPON THE PARTIES. THE MANNER
PROVIDED FOR HEREIN FOR THE MAKING OF THIS AGREEMENT IS
EXCLUSIVE AND CONSTITUTES A CONDITION PRECEDENT TG THE
FORMATION OF ANY CONTRACTUAL OBLIGATION BETWEEN THE PARTIES.

REVEREsaiesagencyagmnt
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ATTA 8:
. Standard Rentat Terms

Also inclnded with the Standard Rental Terms are the following, to be nsed iF zpplicable;

REVEREsalesagenryagmnt _ 18
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Schednle A ~ Notits of Assignment
Schednle B - Form Laborafory Aocess Letter
" Schedule C - Form Letter of Credit (L/C™)

SCHEDULE %A”
NOTICE OF ASSIGNMENT
This Notice of Assignroent (the “Agmem:nt") isemered imp as of 20032, by and botween
. (“Distributor™), Cinevisions a Celiforniz corporation ("Borrower™), Scven Arts Intemational, a UK company (“Seven / Aris™)
(Borrower and Seven Axts are collectively referred to herein as “Licznsor™), and{ T ¢ Finangier™). in veference to the
following facts:

A, The Borrower and the Digtalrdor entered imo a distribution agresment dated as of
{thar agreement and all other documents executed in connection therewith, as hereafier amended, modified, supplemented,
the “Distribution Agreemeni™), pursuant to which the Borrower licensed to tivs Distribntor certain rights with respest to 2
sootion picture prosently entifled " (the *Film”). (Thase rights, and any other rights, liens, mortgages, charges, and
steurity tterests of the Distributor, if any, In or with respect o the Film ot any physical elements thersof, whether undsr the
msoftheDisuibuhonAgmemmﬂormbemghcmnszmﬂecmw tcfmredmasth:. “Distsibrytion Rights™)

B. Undﬂthstamsofthzmstn'buﬂonﬁ.gmmmt. asamendedh:rehy the Digribntor bas agread to

pay the Borrowes a total of USS'______ (the “Minimum Guazanteed Pavient”) (no withholding texes appliceble)
in the following installments, sach sl installment being payable unmedmaly upon satistaction of all of the following
conditions indicated for that instafiment;

(L Uss ____ (¢he “ﬁz_eu@_aggg&t”) uponthcba,su-i‘mnnr § execution and delivery of the
‘Digtribution Agrcemcnr, sod

2 Uss __ upon Delivery, "Deliveny”mans deltvery to the Disiritmtor of a aotice stating
that the Delivéty‘Matrdals for the Film are avaitable at an identified laboratory at the Distsibutor’s sole cost and

<€, Far the purpose of securing the Borrowst's obligations to the Financier undera Loan and Security
Agreement ("Loan Agreement™), between the Borrower and the Fivancier, porsoant o which the Financier hes lent monoy
(ﬂm“Loan”)tothaBarmwerto produce or acqmire rights to the Film, the Borrower has granted fo the Financier a fst
priortty security interest in the Distribution Rights and sl amounts payable by.the Disiributor under the Distribation
Agresment (coflectively, the “Distribution Agreement Proceeds”), inclading the Minimmm Gugranteed Payment
D. The parties hereto desire to determine their relative rights and obligations with respect to the
Distribution Agreement, the Distribution Riglts, and the Distribution Agrecroent Proceeds, and the priority of the Financier's
securify interests with respect thereto, in accordmwmh the terms of this Agreement.

NOW, THEREFORE, in cunsxdcrauun of th amutus] covenants contained h:r:m, the pariies hersto agres as follows.
1. Hotice of Assigpupent.  The Borrower hereby natifies the Distributar 25 follows:

@ ‘The Batrower hiss irrevocably assigned to the szmcicr {subject 1o the nghts of the Bank
hereunder snd oihcrmss) all of the Distribution Agresment Proceeds,

o) Ithzsuibum:shanpayﬁxmﬂywmanmcmthcﬂmdbuhanAgmmummedsmUmmd
States Dollazs, as and when dus, by wire transfer, at the bank accoun set forth balew {or such other address or account as the
Financier tnzy designate in writing) untll such fime as the Distrfouter Teosives written notice from the Financier il
“Financier Notice™ that all sums owing wnder the Loan Agreement bave been indefeasihly paid in fu.ll and the obligation of
the Financier to make Joans mcmmdsr have been terminated; .

RBVEREsalcsagancyagml 1
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" fto be completed)

. @ 'TheBorwwerhnsgrmtedmﬂwﬁmndiaranditsmpmﬁvesﬁnﬁeuofﬁmmm)ﬂw
right to exercise and enforce all of its Hghts under the Distribution Agresment, including the rights of the Borrower ynder the
Distribution Agrezment to exarmine and Fudit the Distributer’s books and records pertaining to the Film. .

() The Borrower hereby imstrocts the Distributor to furnish o the copies of all notices and '
statements Gncluding all acconnting statewents) from the Distributor to the Bomower given under the Distrbution
Agreoment, ’ '

. ) The instractions and directions contained berein are coupled with an interest and are in Al
- respects irrevosdble and without xight of rescission or miodification, except () with the prior writien consent of the Bank and
- the Completion Guarantor, or (if) wpon receipt of the Financier Notice. - .

)] Notwithstanding anything in the Distribution Agreement to the comtrary, the Distributer may
discharge its obligation to pay Distribution Agresment Proceeds oaly by paying all such amounts to the Financier it
accordance with parsgraph 1 hereof, The Distributor may notdischarge that obligation by paying the Distribwion Agresment
Procesds to the Borrower, the .sales mgent, or any other person, IF THE DISTRIBUTOR PAYS ANY OF THE
. DISTRIBUTION AGRERMENT FROCEEDS TG ANYONE OTHER THAN THE FINANCIER DESFITE THIS NOTICE,

THEN THE DISTRIBUTOR WILL BE LIABLE TQ THE FINANCIER FOR PAYMENT OF THBOSE AMOUNTS EVEN' ‘

IF THIS MEANﬁ’IH&T THE DIS.'I'RIBI_JTORMKY BE LIABLE FOR DOUBLE PAYMENT QF THOSE SUMS.

R Agceptance and Ackpowiedement Notwithstanding anything 1o the contrary contained in the Distibution
Agreement, for the benefit of the Baek only, and withow waiving any rights or remediss the Distritutor may have against the
Borrower, until such tinte as ¢he Distributer wosives the Financier Notics the Distributor hereby acknowledges, covenants,
and agress as follows: . : .

()  The Distibnor agress o pay directly to the Financier all of the Distribution Agrecrent Projeeds
in fall and in sixict accordance with Recital B hereof and the directions contained in paragraph 1 hereof notwithstandiag any
instractions of the Borrowet, the sales ageat, or oy other persor te the congary, -

() The payment 1 the Financier of the Minfmum Guarsnteed Payment in fufl, as and when dus
hereunder, is 8 condition precedent to the grast to the Distributor of any of the Distribution Righte.

()  The Distributa’s cbligation to pay the Distribntion Agreement Proceeds 25 set forth herein Js
cimditionsf only by Delivery being effecied 1o the Distributor other than payment of the Pre-Delivery Deposit which is
conditioned onty on exscntion and delivery of the Distribution Agresment. ’ )

T The Disitdbwor waives, 88 to the Financisr, all defenses v the payment of the Minimum -
Guaranteed Payment other than a failure 1o effect Delivery to the Distributor. Al of the Distributor’s defenses to the
paroent of the Minismrm Guaranteed Payment are reserved by the Distributor as agzinst the Barrower but only o the extent
that the exercise of sush rights does not derogate from the Bank’s right to receive-the Mininmum Guaranteed Payment in fall. .

' (®  Distribution Agreement Proceeds paid to the Bank by the Distibutor shall not be gubject i refund
ar veturn by the Financier or to the Completion Guarastor for any reason whatsoever, except as expressly provided by this
paragraph, If Delivery to the Distributar {5 not effected, then all of the Distribution Rights shall therenpon terminate snd the
Borrower shatf refund the Pre-Delivery Deposit to the Distributor. The Borrower hereby agrses to indemnify and defend the
Financierwith respest to all ciaims made by tthism'bumi with respect to the Pre-Delivery Deposit.

© (i) The Financier has ket an sssignment ey of the right to receive payment of the Distibution
Agreement Proceeds, (i) the Financier and the Completion Guaruntor have siot assumed any of the Borrower's obligations or
Tiabilities under the Distribution Agresment, and (il the Distribetor shall lopk solely to the Barrower for the perfomance
and discharge of amy such obligations and lizbifities. . _ .

REVEREsalesagencyagmnt . 5
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(o Amy and ali liens, mortgages, cha:ges,mdnthasccmﬁmtwstsmteﬂbythe&mwmurm‘
of its predecessors-inminterest in the Financier's fyvor in or with respect to the Distribition Rights ghall at sil times be senior
1o and have priority over any and all of the Distributor*s rights, liens, or emtifiements to the Distribntion Rights (all which are
hereby subordinated to the Financier’s and to the Completion Guarantor's seourity interests); provided, however, solely as

" among the Financier and the Distributor, 2nd not for the benefit of the Borrower or any third party, the Finangier, and the
Borrower will nat axemsethwmpmmsmﬂtymmests ar other rights in any mauner that would materislly and
adversely prejudice, distwd, infringe spon, imierfere with, provent or impedz the fuil, complete, frez and unenoumbered
purchase, enjoyment, exploitation and exercise by the Distibutor of the Distribufion Rights provided that the Distroutor has

- paid to the Financier the Minimun Guarantced Payment in full as and when due under this Agreement and the Disribuior is
not otherwise ix breach of its cbligations under the Distribntion Agresmnent,

. (b}  'The Financicr has the right to tarminate the Disiribator’s Distribution Rights if the Distritudor
defamlts in any of ity Gbligafigns wnder this Agreement, the Distribution Agreement, of any other agrecment with the
Fintancier or the Borrower, incloding any distribution agrezmeu:form:ynthcrﬁlmthathasbeen pledged o the Fivancier or
the rekuted natice of assignment.

@ Nutwi&manﬁngan;ﬁﬁngtoﬂtecnntrm}' conteined herein, if the Distefbutor or any of it sub-
distributors releases (or antharizes the releass of) the Film in any medium, then solely as between the Distribotor and the
Financier all conditions presedent to the payment of the Minimum Cnaramteed Payment shall be conclosively presmed to
havcbecnsausﬁedandthcbﬁnmmGummdPayrmshniltham;ponhcmcdmmlydueandpayab!emﬁm. Nothing
in this Agreemont shafl relieve the Borrower of its obligatzonstndahvm-ﬂmFﬂmtoﬂwasm'butarmmdmewmhrhe
" terms of the Digteburion Agreement. )

1] mnmwmm(t)mﬁmmﬁﬂmmmmmmm
of warranties, express or implisd, concerning any matter concerning the Film (incinding ths budget or the achsal costs of the
Film), the Distribution Rights, or any other matter, and (il) the Financier bas no duty to disclose auy information-to the
Distributor conmrmngths?i}m, including butnotl::mtedtotheamum ufthcbudgetforths?ﬂmartheamal production
costs therecf )

-k T!mDmibmrshaupmmpﬂynaﬁfyﬂmemerﬁmmmhyanyﬁhﬂm thatsuchpaﬁy
is entitied to receive any portion of the Distrfbution Agreement Procesds.

.. &wm‘g. The Distributor represents and warcats ag follows:

' @) NOpmmherﬁmﬂzeFmamicrhasassamdamrpﬁmjdaimsiotthisuihuﬁm Agreement
Proceeds, - . .

(b)  TheDistribation Agreement is and shall remain in fufl force gned effect and the Dismibutor ks ail
necessary power and has taken sll action neccssarymcntcrintorhisAgrmcm,uponiismcemﬁon,mlsAgm
constitntes a valid, binding and enforceable obligation of the Distributor in accordsnoe with its terms; and no conseat, waiver
or approval ofanyﬁnrdpmyisnmsssryforthemsm‘bmormemermmandwnhm thig Agmemmtorcnnsumamofﬂw .
iransactions co heteby, )

{©) Thercammngreementsbetmmthemsm'bmr the Licensar, and the Borower coacerting o
menticning the Distributor’s right to distribute or exploit the F’im, including all so-salicd “side zgreements,” other than the
Distribution Agresmesal ]

{d) Mo Distibution Agrmmm?rnmeds have been previonsty pmdtotthamwer the sales agent,
or any other permson.

4, Amendments. Modifications. Weivers, and Termingtion,  Prior to receipt of the Financier Notice,
neither the Borrower nor the Distribugor hag any suthority, without the prior written consent of the Financier, w (and cjther

shall) (a) waive any provisions of or rights under the Distribution Agreement; (b) modify, amend or supplement ths
Distribution Agreement ip any manner affecting the Distribution Agreement Proceeds; (¢) terminate the Distribation
Agreemment; or {d) amend, modify or supplement the Distribition Agreement in any manner affecting Delivery,

RE cyagmnt 3
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L3 Reservation of Rights, Notwithstanding enyihing to the curmry contained horein, a5 smong
the Borrower and the Disfributor ooly, nathing containsd herein ghall relisve the Bon‘uwcr af its obligafion deliver the Film
to the Distributor in accordance with the terms of the Dlsmmhonﬁgmcmem.

6 Arbitration _ Nﬂtwthsmnd:nganylh:ngwmcmmwpmﬁdedmfhemstﬁbmm Agreement, the
Berrower, the Distributor, the Completion Guarantor, and the Financisr each agrees as follows:

(a) All contreversies, claims, disputes, or counterclaims between the parties hereto conceraing, based in
any way irpon, arising under, mlatingm or arising in contestion with the Film or the Distribution Rights, this Agreement, or
sy resulting transaction, including, but not lirited 1o, their respective cbligations hersunder, payment of the Minimum
Guasantee Payment and any other Distribution Agreement Proceeds a disagreement about the meaning, interpretation,
application pexformance, breach, termination, enforceability, ar validity of this Agresment, and whethar based on statnte, fort,
comirgct, common law or otherwise, shall be subject to and resolved by binding arbitration condncted inder the muspices of

_the American Film Marketing Associafion ("AFMA") in offtet a5 of the date the request for arbitralion is filed.and its rules
(the "Rules") and, to the.extent not otherwise covered above, the atbitration shall be conducted in accordance with Title § of
the U.8, Code, “

)] Each of fhe parties may initiate such gn arbitration punsnant to the Rules, The arbitration shalf be
held in Beverly Hills ar Los Angeles, California {such site being herein referred to as the *Forum"), The arbitration
proceeding shall be conducted in the English langiage. The Borrower, Distributot, the Complstion Guarantor, ard the Bank
ghall abide by any dreision rendered in such arbitration, and that any court having jurediction may snforce such 2 decision.

: (] I applicable, the arbimatior gwerd sholl dotermine whether Delivery to the Distributor has been
 effected. If there s such a findling, then the Distributor shall fmmedistsly pay the Minimum Guammieed Payment to the Bank
without asserting sny defenses. The arbitration award shall also provide for payment by the losing party (f.2., the party or
parties against whom an srbitration award 1s issued) of (@) the fees and costs incurred i connection with said erbitration, as
weil 25 the reasonable attorneys* fees and costs incurred by the prevailing perties (f.e., 21l parfies to the arbitration other than
the losing party),-and (i) shalt further provide for the payent by the losing party of interest o said award &t the szme
intersst rate peyable by the Borrower fo the Financier under the Loan Agresment, commmencing on the date when the
Conditions Precedent have been satisfied. The arbitrator shall immediately npon corclusion of the arbitration proceedings,
render and issue 2 written decision, The parties intemd that a final arhitration award be Issusd by no later than a dete (the .
“Letter of Credit Delivery Date”) that is not later than sixtyfive days before the expiry date of the Latter of Credit (25
hercinafier defined) s £hat the Financier does not lose the benefft of the Letter of Credit, The parties hersto agres and direct
the arbitrarar to condnet the arbiteation procesding withoent say delay apd not penomit any party to delay or frostrate the
progress of the proceedings o that a finil #bitration award is isseed by 1o later than the Letier of Credit Delivery Date,
Uponrenﬁe:ringadammnmfaxmrof:hefmamermearbmsbanandmaﬂddchvnrm:hcﬁmmeranongma],

signed certificate in the form of Exhibit “B-3" to the Letter of Credit.

(dy Fach of the parties herslo submiiz 1o the nog-exclpsive persoral fardsdicion of the courts of the
- Forum as an appropriate place for compelling sxbitration or giving legal corfitmation of any asbitration award, and
frrevacably waives any objsction which it may now or hereafer havs to the veone of amy such enfarcemeni proceeding
broughtmam-d’smdcourtsandmyclahnofmmmntfnmm Each of the partics agrees that (i) service of process for
all arbitration procesdings may be made ir accordanes with the Rules and (i) service process in any judicial or other
proceeding (including pmceediugs to judicially confirm any arbitration award} may be ooade in the manner provided in
paragraph 7 hereof and shall be eomed effeative as provided therain, The Distributor hereby expressly waives application of
the procedutes for service of process pursuant to the Hagus Conveantion for Service Abroad of Tudicial and Extrajudicial
Docu.memsinﬁvﬁ or Commercial Matters.

7. Ncnm.Aﬂuoﬁnas,statemerﬂ,andmpmthamfgmnhemmdumus&hammmugatthe
addresses for the parties jndicated below after thelr migeatures, and must be- delivered aither by hand or by telecopier
tramemission (vith a copy by segistered or certified mail, retum receipt requested).  Notices shall be deemed to have been
given when personalty delivered (f by hand) or opon the carfier of confirmed telecopier receipt (if by telecopier), or five (5)
days after dispaich by the sending party (f by mail).

REVEREzalesagencyngmat : 4
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3, wmumammmmcmuwammmmmﬂmmmmdm |
Film, incloding & Iofig-form version.of the Distribution Agresmaent, the partics herato agres that the torms of this Agresment
shﬂlrmnheﬁedmdmsedememsofmhotherammmtheaﬂutmeycomctwmh&uemheuoi

9, Letter of Credit, The Distributor ghall deliver to the Fisancier a letier of eredi in the form of Bxhibit “B”
anachadhcretoconcmenﬂywthnsmmcuﬁonmddchwyofthzsAgmemnt{thc%womedﬁ’) The Letter of Credit
ghall bo issued by 2 bank approved by the Financier {or if it is not approved, then confirmed, at the Borrower's expense, by a
financis) ingtitation approved by the Financier, Delivery of the Letter of Credit to the Firancier is 3 condition precedzat to
any rights that the Distributor may have with respect to the Distribution Rights, Any funds received by the Financier npox a
drawing on the Letter of Credit shail be applied o the Distributor’s obligation to pay the Minimuel Gnarzateed Payment
noder the terms hereof, The parties intend that a fins] arbitration award be issued by 1o later thar 2 date (“Lefter of Credit
Detivery Datg™) the sixty-ffve days before the expiry dats of the Latter of Credit so that the Financier does not lopss the

. benct of the Letter of Crecit  Accordingly, the parties hereto agree and direct the arbitrator to conduct the arhifration

pmc&mgmﬂlomauydclayandnotpmtm}rpanymdalayorfmsu-aucﬂwpmgmufthepmoeelﬁngsauﬂmiaﬁnal
atbitration award is issued by o later than the Lefter of Credit Dielivery Date.

10,  Closing Documents, Concurrently with its execution and delivery of this Agreement to the Financier, the
Distributor shall also deliver 1o the Baak all of the documents Fisted in Scheduie lam@edhmﬁawhichtmthnmmt
apphcahlc}hﬂvebecndu}ymcutedanddehvmdbyaﬂ fhe Persons specified therein

1,  Migellansons, This Agreomen shaﬂbegomedhythclmoﬁ&mmof@ﬁfomiamhommm
its comflicts of law rules. Time is of the sssance in the performance hereof, No amendment to this Agreement shall be -
effsctive unless in wiiting and signed by cach parly hersto, This Agresment may be executed in connterparts, sach of which
togsther shsll constitate one and the same instrument.  Defivery of ah executed coumterpart of this Agreement by fcsimile
shall be equally efective as delivery of a manually sxecnted countsrpart of this Agreemant, Any party deliveting an
executed connterpart by fecsimile shall aso deliver a manually executéd counterpart of this Agreement, bat failure to do
ghall not effect the validity, enforceability, of binding effect of this Agreement, ane the pagties hereby waive any right they
may have to obiect to said treatment. This Agreement is controlling in the event of eny condlict between the Distribution
Apresment and this Agresment, This Agresment is binding npon and shall imure to the benefit of the Financier, the
Borrower, and the Distributor, and their respective succassors and assigns, This Agreement is infended by the yartics hereto fo
be the final, complets, antl exciusive expression of e apresment between them with Tespect to the subject matier hersof, This
Agresment suparsedes sy and all prior oral or written agresments relating (o such subject matter

N WITNESS WHEREQF, the parties have executed this Agreemient as of the date fivst writien sbove,

“BORRO“rBR" . “-DISTRIBUIDR”
CINEVISIONS
By | - By:
ItS: L — its
Address for natices; Address for notices: ' .
9851 Orile Way'
Los Angeles, CA 90069
Attention: Peter Hoffman ' Attention; -
Fax. No, (310) 887-3840 - : Fax:
esagencyagmnt 3

3-22-02



Case 1:07-cv-10482-GBD

“FINANCER"

By
Hts:

- Address for potices;

REVEREszalesagencyagmmt
5.22-02
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“SEVEN ARTS"/"LICENSOR™
SEVEN ARTS INTERNATIONAL

By:
Its;

. Address for notices:
12 Chiswick Yane
London W4 2IE
. UNTTED KINGDOM
Fax. Na. 011 44 207 742 666
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SCHEDULE “B” ’
. FORM LABORATORY ACCUESS LETTER

DATE:
LAB ADDRESS:

RE: . %™ (the “Filn™)

Gentiemen:

You acknowledge that thers gre now on depnsit with you certain preprint materizls for the aberve-entitled motion pictrs (the
“Fijtn™) o indicated on Exhibit 1 attached hereto or amy comparable preprint materials substitwted therefor {collectively the
"Materials™ from which commercially satisfactory 35mm relesse prints (and trailer printe as soon as they ave avafiable} may
be mamufchred. You ¢ hereby instructed and diverted that all Materials now or hevesfier in your possession shalt by held
by you in the name, and for the acconnt of, SEVEN ARTS INTERNATIONAL subject to Paragraph Z below. You are
hereby advised that Sevan Arts International ("Lessr”) hes granted cerinin righs to distribute and eshibit the Film to
(“Tesses”). Accordingly, you are hereby imevocably authorized and inshructed to houor, subject to your

* . customary terms such as satisfactory credit arrangerments, all orders of Lesses, or it desipness, successors, licensees or

sssigmets for as many 16mm or 35mm color releass prints of the Film, negative and ofher pre-print materials of the Fiim and
treilers therea? as Lessee may requits znd video sub-roasters, sound and other fterms customarily manufactured fom the
Materials. This avthoriration will rematn valid during the Term of teasé of Rights incinding the Extended Term upon the

following terms: . ' : :

| N Lessor shall, at sl times, have complete and free access to all the Materials a5 well as all other maaterisls and
jes of the Film hersinafter in your possession or ynder your conirol, inciuding the right to yemove any or all
of the Materials without any farther gpproval by Lessee upont Lessar's delivering to Lessee r copy of a Leboratory
Access Lstter on terms substantially in accordancs with this Isboratory access letter and signed by the bosmtory to
which Lessor is transferting the Materials, }

2. A]llabmtorymmandmaleuals ordered by either Lessar or Lessee shall be at the sole cost and expenss of the
party oxdering the same. . ‘ i .

i It is understood and agreed that you are entitled 1o a tien on the materials relating to the Film sww or heresfier in
your possession ar under your control for charges to work, lsbor and servives rendared and materiale fornished in
connection with fhe Fiim 2nd that nathing contained hesein shall affect your ights sd security intercst in such
materisle.  Notwithstamding the foregoing, you will not assert aguinst Lessor or Lesses axty lisn at comman iaw of
under any applicable statute against any Materials relating fo the Film by reason of any unpaid charges incurred by
any other party, and you will not refisse to honor any orders of either party becanse of unpaid charges incurred by
the other party, . : )

4, The Materiale mentioned above shall not be removed from your laboratory without the prior written consenl of
1.es507 or prior to delivering to Lessee a copy of a Laboratory Access Letter on terms substantially in acoordance
with this Iaboratory acosss letter and signed by the laboratory to which Lessor is transferzing the Materials, The

© ingtrastions contzined herein are irrevocable withomt the written consent of Lesgor, Lessae and may not be altered or
modified except in a writing sigoed by Lessor. S :

+

Plicase confimm your agreesuent to the Soregoing by signing below where indicated,

REVERBsslesagencyagomt 7
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Very truly yours,
SEVEN ARTS INTERNATIONAL

By
Its:

for}

HE

AGREED AND ACCEPTED:
[LAB]

Jii

REVERBsslesagencyagmnt
3-2202
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Expibit 1 -

Pre-print Materials: ) ‘
Ome (1) 35mm colot reverss intermediate or internegative of the Picture, cut fitled and assembled. b
" Ome (1) 35mm optical soumdirack negative of the English Language version of the Ficurs.

One (1) 35mm color reversal intermediate or intemegative of the backgrounds to the main credits, insert and end tiths of the
Pictye and of photpgraphic overlay fifles thereof ' :

‘ One (1) M & E Track for the Pioture,

REYVEREsajssagoncyagmt ¢
S5-22-02
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‘SCHEDULE C
FORM LETTER OF CREDIT
ISSUING BANK:
[Insert name and address of issuing hxmL]
TELEX:
SWIFT:
APFLICANI'

; [Imert name and address of dmtn’butnr]

BENEFICIARY:
[insert name and address of bank] =~
EWIFT:
We humbjr fssue in favor ufihaabove-mmﬁonodbemﬁmaq this mnwbletransf:rahicdomnmm}'mﬁit,
whichmmﬂablcmﬂlusbypaynmtamgmagainstmnm of the documents detailed herein,

Date and Place of Expiry! , Los Angeles, Cafifornia
CREDIT AMOUNT: USS ’

REFERENCE:

Certein distibution and exploimtion rights in the pichire currently entitied pursumnt t & contract
datedasof , between as Hosnses, and Severs Arts International, as licenses (*Distribution
Agreement”), - .
DOCUMENTS REQUIRED:

L. Gmmgmmwwymmwmmmmnmnsmgmm 'Dmmuader '

1mvucab1elctt=rnfcreﬂumzmber ™

2. Anungmalq:emﬁcaie,purponudlystgnedby [nameofben-ower}nrby faame of borrower], as aftorney ’

in fact for Jname of barmwar], substaatisliy in the form of Exhibit “A™ attached hereto snd incorparated berein; and

3, An original copy of & labommryaccessleﬁerpmpmadb'mutedbf[maufbnrmweﬂ ar Imperiai
Bank, as atiorney in fact for [name of borrower], sobstamiially in the form of Schedule “B” attached hereto and incorporated
Terein by moference.
ADDITIONAL OONDITIONS
Aricle 43 of the UCP 500 do nntapptymthisLumqumdm

Third party docoments accepinbie. A reprographic copy of 2 docament with an ungmal Blguatumshal! be meated as an
originz) documsnt for prrposes of 2 drawing under this letter ofcrzrlis.

Exhibit “A" and Schedule “B” hereto forin 2o integral part of this Letier of Credit,
Partial drawings are not permitted, |

Exmdmgochtterowaﬁtmtpirvémmm is accapiable npon payment of an additional
cogt in the amount of TISE by benaficingy to account of , with 15 who must bave received the
femittance latest on or before . Funds under this Letter of Credit are available w vou with ourselves by

- REVEREmiesagencyagmant 10
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payment against your mght draft drawn on us acccmpamed by &l of the required doctm:nems. Any sight draft drewm under
this aredit must bear on its face the clouss ‘degwn undey finsert nume of fssaing bank]’, .

Al cammissions ang cherges arising under this credit are to be borne by the baneficiary excapl ours,

This docuraentary credit is subject 1o Uniform Costoms and Practice faIDucumantary Credit (UBCP}, 1993 rmskm,
International Chamber of Commeree Publication No, 300,

Upan recezptofcr:dn cunformdocmmnmmslmllmyou amnrdmgtoywrmstmcum

We herehy engage with you that all drafts dmwnundarandhnmmpliamemthlhct&msafﬂns creditwiﬂbadlﬁy
honored if drawn and presented for payment at this offics on or before the expiration date of this iatternf’cred:t.

NSTRUCTIONS FOR ADVISING BANK _
We request you to natify the credit to the bensficiary withont adding your confirmation.

Please advise beneficiary by phione and by fax.

Pleass send the docnments in one sel to us by coutier ta:

[usert xame of kank] . :

[INSERT ADDRESS]

Please slways quote our ghove-mentioned reference,

REVEREszlesagencysgnmt 11
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EXHIBIT “A%
TO
LETTER OF CREDIT

DATE:
Re: {the “Film™) -

The updetsigued has given 4 notice stating that 2 film laboratory in the United States is holding
mn interncgative of the Film in the original Exglish langeege version, that is sufficient to mannfacture Srst-class fechnical

quality release prints and materiats therefrom and fiat wpon receipt by such laboratory of payment by such distriputor firr the
manufoctiring end shipping costs, such Iaboratory will manufacture and ship such prints and matcri_alsto the distributor,

[oame of borrower] or [ Banlk as sttorpey in fact for [name of borrower]]
By
!
Print Name:
Iis:
REVEREsalegagtneyagaunt 12
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STANDARD RENTAL TERMS

1. Definitions _ ] \
The following terms indicated hersin by initial capitalization shall have only fhe foilon;ing meanings for purposes

of this Agreement {incloding the Schedates), and the provisions set forth in thess definitions shall be an imtegral part of the

Agreement and shall have the same force and sffect asany other provisions herecf:

LL  "Accounting Period" and "Siatcmmt“ mean the pericds and statements described in Paragraph 4.1 of fie
Standard Remtal Terms. .

12, “Additional Tems" means the matuials refervsd fo in Paragiaph 2.2 of fhe Standard Rental Termns. |
13, *Adverliging Materials" means the materials described v Paragraph 3.18 of the Stan&:;m’l Rental Tmrils,

L4 AdvanoeR:ntals"memsszm{s) due to Lessar as provided in Paragraph C of the Cover Letter a5 in fact
paid by Lesses to Lessor {expressly excluding any sums payablc under any other agreement between Lessor and Lesses or
any of their respective Affiliates, whether or not velafing to the Pictare), All video Rentals shall be non-returnable and ghall
not be repayable to Leases for any reason shatsosver, except 28 hereinafisr expressly provided,

' 1.5 *Affiliate™ mesng any Person osma& or mntrol!ed by, onuhunmg or under comauo comtrol thhLessor
or Lesses us the case may be. For purposes of fhis Agresment, ownership dircetly of indirsctly of 50% of 100% or more of
t]mvomgsmkand!or oﬂzerwﬁngeqmtymnnyofa Person shali be deemes "contral

' 15,  “Agreement” mmnsa]luffheCwurleﬁer,theStandardRmmlemdaﬂthaduﬁes,mda!l
references lo *herein,” "hercunder” or "hersof” shall refer to the entire Agreemeet,  In the event of any conflict betwesn or
amnng(i}&chlcmrandthsSm&aﬂRcumlewSchednlcmhsOwaLewmupmvﬁL and (i) any Schedule
and the Standard Renial Terms,tku:apﬂlmble Sahecule shall prevail,

17. . %Ancillary Rights™ mean:

A, * Ancillzry Righis®, flmsedml..csscc meansam'l'}moafm:hn:, ShipanéHatisjghts
of & Motion Pictare,

B “Airline Rights”, if leased to Lesses; means Use othnﬁonPicmreCoPymﬂyfurﬁimct
exhibition in airplanes, wherever located, which are opersted by an sirfine flying the flag af any conniry in the
Tnmoryforwh.tahtheALrhmRngﬂsaregrmned,butexcludmgmrhmwhicharconlymcedmbmdonutﬂy
the flag of a counéry In ihe Termfory,

C. "Ship Righw",ifleascdtulmsae, mnsUscofa Motion Picture Copy ounly for dirsot
exhibifion in ocean going vessels, wherever Iocated, which are pperated by a shipping line fying the flag of any
cnunuymﬂleTeEitmyforwhichShipRIghmmgrmted,Mctdudmgsmppmghneswlﬁcha:conbmcadm
bt do nof fiy the flag of a country in the Texritory,

D, "Hotel Rights*, if leasedl to Lessee, means the Use of 3 Motion Pictwre Copy anty for direct

exitbiion i femporary of permansnt Gving accommodations such as hotels, motels, aparhncntcmnplm:s,
cooperatives or condominium projects by neans of closed-cironit. television systetns where tbe telocast originates
whhinorin the immediate vicinity of zuoh living arcommodations,

1.8, “Artist Identification” means the nams or 2ny photograph, likeness; mlhuuatte, signatmre, reprodngtion of
voice or sound effects, mannerisms or other idemification of any Parsanmndenngsmces in connection with the Picture.

15, - “Cinematic Rights” mean:

" REVEREsalesggencyagmnt . 13
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A "Cinematic Rights®, if leased fo Lasea, meas Theatrical, Mon-Theatrizal and Public Video
Rights in 2 Motion Pictare, . _

B. *Theatrical Rights", flmmdiol.es,sw means Use of 3 Motion Picture Copy unly for direct - -

exhibition in conventional or drive-in theaters, Jicensed as such in the plags where the exhibition oconrs, which are
open to the general public on a rwgulady scheduled basis and whc:h chzrga an admission foe t view the Motion
. Picmre Copy.

C. ’NumThmtﬁcalRighw“,ifleasedmlmmmUscofahmﬁmﬁcmmCopyoﬂyfm
direct exhibition by means of any Print or Video before an andience by and at the facilities of (i) either
organizations nol primarily cngaged i the business of oxhibiting Motion Pictures, such as educational
organizations, churches, restaunraris, bars, clubs, trains, libraries, Red Cross facilities, oil rigs and oil fields, ar (i)
governments} bodies such 45 in embassies, military bases, military vessels, and other govemmamalﬁlmlmnsﬂymg
the fiag of any couptsy in the Territory, By way of clarification but not Bmitation, Non-Theatricat Rights do not
inctude Video, Pubtic Video, Aitline, Ship or Hotet Righis.

D, *Puble Video Rights®, if leased to Lessee, means Use of a Motion Fictare Copy embodied ina
Video only for divect exhibition before en rudience in & “mini-theater”, an "MTV theatsr” or like establichment
which charges an admission to use the viewing facility or to view ths Videp and which is not Heensed as 2
traditional motion px:taraﬂmtﬁm the place where the viewing oceurs,

1.10, “chrLettu"' meens the basic temns and cmdiﬁnnsufth:Agmmmassctﬁ:rﬂi mth::ducurnent
emmed by the patties to which these Standard Terms ase attac‘hed

_L11,  “Delivery” ufthcﬁmmmmspmfommwmasdaﬁnedin Paragraphl.lclfﬂuesem&mﬁ
Rental Terms. . ‘ ;

. 112 "Delivery Date® ufﬂnﬁcmmthedaﬁeofnehvaofthnhdummamdmmwﬁh?amgmphﬂ
" of thess Standard Rental Terms,

1 13. “Distribaton E.xpunszs means the fo[lnwmg mt-uf:pmket EXpenses dmactly related to the Picturs, whxch

A Mmmfactum:gCoslsofpnsmvnp:rmts andtxazlm‘sofﬂxgl’lcnue, mdudingduphcaﬁunmstsand
matcnal caats,ﬂ'any,suchasthemmﬁcﬂmgnftapes

B.  Advertising and publicity in comnection with the distribution of the Ficture.

'C. The prepamation and exploitation of bill posters, lithopraphs and other permitted advertising
accessoriss (Le., materials sold or leased to theaters for marquees, front and Jobby display) relating ip the Picture,

D.- Subtilfing, dibbing, editing, censorship fess, and costs of editing to mest censorship
requirements, all tothcextemmchoostshmbeenmpcndzdhmnfomd@whh theseSmndardRzm[Terms.

‘ B Customsdnuesmd:mpnnmxesufthol‘mnmyonﬁmhmandpmtsnmrymmm
the entry of the Pictore into the Terrifory, and all Taxes set forth in Paragraph 4.B assessed solely with respect to
the distribution of the Picture or on Gross Receipts derived solefy from the Picture,

F.  Shipping Costs of prints, pre-print material or other physical properties af the Pictnre, mclndmg
the costs of setirning material to Lasgor, as well as the cost of shipping within the Territory,

G Costsincurred o check reports from Percentage Enpagemerns of the Pictore,

. 'H. Distribuion Expenscs ghall not include (i) Lessoe's or any Affiiiates' genewal and adwinisttive
expenses nor amy salaries or fees otherwise paid by Lessee to an Affiiate {nor by one Affiliate to another

REVEREslesagencyagrant . : 14
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Afflinte); (H) amounts paid to other Persons for generl and sdministrative or “backroom” services provided bya
distributor; (iif} any gentral promotion and advertising expenses such as costs incurred at seles conventions or
festivals; or (iv) travel, lodging and snertinment costs, sxcept those d:mclly related to the publicizing of the
' Pmmre 1o potential costamezs,
I Al costs fncwred and arkally paid in conmection with the, collection of menies, including
reasongble fees of attorneys and auditars,

J.. Tothe extent not paid by Lessor, the cost of sll licenses required to permit extibition,
distribntion of other use of the Picture and trailer, inclnding fees for vse of any patents, squipment or processes,
synchromization, recording and performing royaliics and fees, as well as re-use fees and costs advenced by Lessee
an behalf of Lessor pursuant to colleclive bargrining agmemnfs law or guvmmant repuilations or industy
prutoouis .

"E. To ﬂmmﬁmﬂnmpﬂdbyl&onmmfmmmmcw&agcnfm and allnsks,mcludmg
“loss or damage iv motion picture copansandphymmlmtmals. .

L. Casttc protect the copyright ownership in e Picture aud to prcvam infringesment or vicktion of
rights in connection therswith, including reasonabic attomeys fees. - .

M. To.the extent nol previously paid by Lessor, sl paymenms of mechegical, petfonnance,
synchronpization or similar royatties to Joca! performing or suthor's Tights societies for use of a compogition within

the Temitory,

N. Paymeuts pursaaut mmmmmgwmiwsmmmmmmnswm'
projocols nrganizmﬁmssnchasNVF NFC, BUMA/STEMBA and alike,

0. Chargesfnr macravision or similar antipiracy devices, if any.
1.14,  "Distribution Fee" means the share of Gross Reoeipts indicated in the Cover Lettes, if any,

115, "DuhhngMnﬁmﬂs,'Dubbedka‘md“OﬂmMa&dak‘meanmemmnﬂssodmﬁm
Paragragh 2.3 of the Standard Rental Terms,

1.1a, "(Gross Regeipis" means #il gross monies, advanmsoroﬂlercomdemhmduetomeeﬁmanyUsn,
and from any agreements for Use, of the Rights without any deduction or diminution of whatsoever kind or character {(other
than discounts, rebates, and other similar allowancss) plus any sums altowed to exhdbitors or other Persons (other thay other
_d:s&ﬁmm}mbpexpmdedmeunnecuonwrthanyUseufﬁ:sPlcumﬁ'suchmsmdeductadarappﬁedmmmmonof
soms doe to Lessee. AT amoynts not received by reason of bad debts or uncollectible amonnts shall be exclnded from Gross
Receipts for all purpases hereundar and accounting reports (and payments when due) should be made on the basis of actually
mcewedamountsonl]r and not on the basis 6f invoiced amonnts, For avoidancs of doubt, Gross Receipts shatl inclnde all
gross moniss, advances end other consideration for the Use of Advertising Materials, Al Grogs Receipts shall inciude any
consideration dus o an Affiliste of Lesges with respect to fhe Picture if derived from the Use and from any agreements for
Use of Rights by the Afflliate a5 & distributor or subdistrftnor in the Tepritory, Aﬂ&nsskecezptsshallnpunmwplby
Lﬁmoran.#ﬁhatebethepmpenyofmssorandlzssee, a5 their interests may appear,

117 “Eioldbagk Period™ shall mean the period designated in the Cover Letter dering wiich Lessee siall not,
a8 2 material tenm of this Agresment, Use the Rights so designated {other than Incidental Rights defined in Paragraph 1.18F), .
The Holdback Period shall comtience on the commencernent of the Torm and shail end at the expiration of the pericd oftime
_ set forth inthe Cover Letter ppposite the Rights to which' each Hpldback Period applies. _

LI8.  "incidemsl Rights® means the following incidunatal rights to be exercised only (i} in connertion with the
exercise of the Rights (i) in the Languages (ii) in the Temitory (iv) during the Teom and {v) subject in all jnstances to al]
_exclusions, vestrictions znd limitations set forth herein:

REVEREsaicsagencyagmi i 15
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. . A The right to perform by Use of the Piciure and Advertising Materials auy and all music, lyrics,
scores and musical wesks emibodied in or synchronized with the Picture snd/or with the sonndirack thereof
{*Music") only a5 synchronized with sed embodied in the Pictars a8 Delivered to Lesses; provided, however that
Lessee shalt hold & valid Heenge by, and shall pay or cause to be'paid all royalties or Ticense fess 1o, any performing
sights socisty-or association for the perfofmence of Music reguited under 2y law, regulation or prevailing custom
and practice i the Territory, and shell indermify and hafd Lessor harmiless Serefrom. The Rights are subjost ie gt
respects to all Tights of cotuposers, anthors, music publishers end performing rights secieties with respect to the
Musie, aod Lessee shall not permit oz amthorize any Use of any Pictare wder such circomstances or in such placss
a8 may constintie an infringement of any performance or other rights in any Musie.

B.  The oght to e ﬁ:cﬁﬂeprﬁﬂe;ofthr.l’icmra

] C.  The right in the oxdinary conrse of business o exercise or authorize athers to exercise the Rights
undet any such terms and in sach manner &5 Lessee may deem approprisse jn Lessess reasonable business
judgment.

D.  The right to make and use dnbbed and sobtitled versions of the Piure and the trailers thereof,
incloding but not limited 10 cmt-jr, synchronized and snperituposcd versions thereof, subject to all third
restrictions fo which Lessor’s rights may be subject. ‘ .

B, The right to permit commercial messages to be broadeast or telecast bafore, during and after the
Uss of Television Rights in the Picture. '

B, - The right fo publicizs and advertiss the Ficture and to canse or permit others to do so by Use of
Advestising Miterials and, without Fimiting the peneraiity of the foregoing, fhe Incideral Rights shall inclnde solely
for purposss of advertising and publiciziag the Picture; . . .

@  The right w0 publish or canss or permit to be published, and in such form 25 Lessee may deem
advisable, synopees, suramaries, resumes or abridgements of the Picture (not axceeding, however, 7,500
words in length) in newspapers, heralds magazines, trade periodicals, comic books, programs, boakists,
posters, Jobby displays, press books and other publications and in all other mediz of advertising and
publicity, :

(Hy The zight to broadcast or Heenss or | zuthorize others 1o broadeast by radio or Lelevision
adaptations, versions or sketches of the Picture or any parts or portions thereof, frm-sound reconds, with
Tiving persons o otherwise, bat aot to exceed five (5) mimates iy renming time and in 0o cveat serially,

@) ~The right to Use any Astist Ientification provided by Lessor to Lesses.

G. . The vight to assert aud prosscute alk claims, demands urcanscsofacdﬁnsagainstnn}'nndall
Persons for the unauthorized or iliegal Use in tbe Tertitory of any Rights granted hereunder of the Pictore, any patt
or versions thereof or any materizls upon which flie Picture is based and o otherwise enforce, protect and defend all

or any Rights,

119, “Intsmet Rights” meansany Ose by exhibition, broadeast, or transmission over what is
commonly known as the imternet or world wide web, ao iziranet, or muti-node computer network by any. means, inchuding -
satellite or over coaxial or fiber-optic cable, In such a manner a5 1o permit viewing the complets Motion Picture on video
displays (inchuding 1elevision ronitors) without alternation of the original continnity of, or sequence of images comprising,
the Picture, Tmternet Rights shall be limited to Uss (inciuding trapsmission viz servers) within the Territory to intermediste or
ultimate wsers in the Territory by technical means which probibit access (sither directly or indirectly) to any pexson or
techuical means outside the Territory and-which-do not, without Lessor's Consent, permit the immage to be stored or copied by
an intermediate or ultimate wser except for the purposes of: (7) retransmigsion of the Motion Picturz to witimate users in the
Territory (i the case of an intermediate user); or (if) facilinting 2 dngle viewing of ihe Picinre (in the case of an ultimate
wser). For olarity, Lessor expressly reserves the right 1o Use Intemet Rights cutside of the Temitory, provided fimt such
explottation shat] be Himiisd to transmission (inchuding fransmission via servers) ontside the Territory to intermediate or
ultirnate users ouside the Territory by technical means which probibit access (either directly or indirecily) fo amy person or

REVEREsakesagencyagmnt . 16
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. techerical means in the Tesritory and which do not, without Lesses’s prior writien approval, permit thumaga‘etnbeswmd or
copied by 20 iniormediate or ultimate user except for the purposes of: () retransmission of the Picture to ultimate sors
outside the Territory (in the crse of an intermediate user); ot (:i) facilitating & gingls vimg of {he Pictwre {in the cuse of an

vlttmate nges).
1,20, . ‘“Initial Dcﬁvm:y Mntsdals" means the materinls so described in the Cover Letter.
121, "Laboratory* shall mean a filr or sound iabumtory destgoated by Lessor,

122, "Langugges” mcznsﬁwspokanorwnuenlanguagesmgmalusemtheTmimryuroth-mlse
sp:mﬁedmtheCW&rLettar

1.23, "Letror® mmnsthclahumim'msletter(ifany) attached as Schedule B.

124 W@Com"mhmmsdwﬁammﬂw&ﬂhasappmmda@wmmaﬁa Legeor's
@mmmmmwfmammgmmmm of constmmpnation of the matter as to which
Lessor's Consent is requested snd only after Lesses shell have requested in writiog Lessor's Consent. Lessor's Consent given
in onc particular instance shall ot be deemed a waiver or implied consent © any other instance whether or ot similaz,
Lessar's Consent may be withheld for any regsori or arbitrarily as Lessor shall determring in-its sole disoretion,

1.25. Wapfacnre Coms" ofmm&nﬁmeansanmandarpcmeschugednrmmmﬁ
doplication of the applicable material, including without Honitation ali laboratory and technical costs and all costs of any
Person perfouming services, whether artistic or technical, in connection with manafucture of the applicable maerials,
exprcssly incinding locally required residuals.

. 126, _%ﬁm?ﬂm’manmdiuwmﬂmfkmgoﬂmdmawdmagwmchwhm
shm:nmwesmmxpmanmpmnnnfmwomvdthampmymgmdsﬁmy '

1.27. 'MoﬁoancumCapy means the embodiment of & Motion Picture in any physical form, incinding '
film, tape, cassatte or disc. Where a specific medium is Lmited to exploitation by specific physical form, for example, to
exploitation ofVidm thenMouamehn‘chpym!hrespactto such medivm is imited to such physical form.

113 - "Net Reeeipts” maass&nssﬁwcxptsfmm thepammﬁnrmghts Iess Distibution Expenses from the
Useofthnsekzghtson]y ] _

129,  "Notice™ means & notice given i accordance mth the terms amegraph 6.1 uf‘fhe. Stendard Remdal
Terms,

1.30, “Tyotice of Assignmnt" means e notice of assigmment attached on Scheduie A,

1,31, "Person" shall mean any natusal person-or anyﬁ:m,mxpommn,assamanon,pmmp orgamization
or other snierprise prgenized or operating mmder the laws of any jurisdiction.

132, "Biciure® means only the complete motion picturc listed by working Gtle iv the Cover Letter. For

danc:ed:'doub!,mchmehﬂMmﬁﬂcawmhmmmﬁmMmmﬁyupmm(lmnﬂMwof

regular rumning time of motion pictare photograply appenring in or created fnruscmﬁte Pictiore or which constuztesa
mrmkwrsequelofﬂwﬁctnrc

1.33. "Printing Materials® means the materials 50 dascribed in Patagraph 2.3 of the Standard Reatal Terms.
1.34, "Prints” shall mean relense prints cmbodying the applicable Picture, ans for exﬂrc:sc of Theatrical

Rights shall mean 35mm or larger gange relsase prints, znd 16mm gange refease prints if such gange is regutarly used in the
legltimate exexcise of Theatrical Rights in the Territory. AnyPnntsdalwcmdbyLemhmmdcrshal}mbudya

mdnad{mmeEnglmhlanguageandslmﬂbenfguudmmmarcmlquaﬁt}'meaybem
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1.35. "Release Date" means first date of Injtial Theatrical Release in the Territory as referred 1o in Patagraph
3.24 of the Standard Rental Terms, .

1.36. "Rentals” means the suins due 1o Lessor pursuant to Paragraph B, F, G of the Cover Letier,

1.37. "Right of Approval® means 2 vight on the part of Lessor to disapprove on seosonable prounds and
thereby prevent a particilar action of Lesses. Lassor's Right of Approval shalt be deemed excercised and Lessor's ’
given if and only if Legsor shall give Notics to Lessee that il disapproves a particular matter within fen (10) business days -
after Lesses shall give Notice fo Lessor requesting approvat of the applicable matter. Lessor’s disapproval shall be deemed
axercised ob a matter and a disapproval given should Lessee fafl or refuse in violatior of e terme herzol to give Notics to
Tessor that Lessor's approval of a particular rpatter is requested. As to any patter of which Tessor has & Right of Approval, it
ismmdersiood and agresd that the parties shall not act with respect o such Righi of Approval in a rasmner that would fustrate
the intent of this Agreement, and in the event of an impasse the decision.of Lessor made In good faith as to such matter shall
be bizciing and conrolling.

1.3%. *Rights” means any ar all rights, Beensss or privilegss, under copyright or otherwise, fo Use the Pictwre,
Al Rights leasetl to Lessee shall be exercised only in the Temitary during the Term in the Languages, Al Rights shall be
exclusive to Lessee duaring the Term suespt a6 provided herein. AN Rights and Incidents) Rights not specifically leased o
Lessee hereunder are expressly reserved to and recained by Lessor and may be freely exercised at any fime and by any
IBANNST Of MEBNS eXCept as gy be ofherwise specificaily provided heeein, In particulzr, Lessee acknowledyes that there are -
no Bimitations or "holdbacks” on Lessor's right to Use Video Rights at any time, except as may be provided in the Cover
Lettar, Without Jamiting the generality of the foregeing, fhe good will and value of the Picturs, the charactars, story, idess,
titles and ofher intellectuslproperty relating to the Pletrve shall remain as betwes Lessar and Lessee the sole and schusive
property of Leasor, Lessse shall obtsin no merchandising or publication rights by reasen of this Leass. -

139,  "Schedules” ineans the Schediles attached hereto, ell of which aré incorporated hereln by fhis refircnce
85 if set Forth in full. All capitslized or defined termms used in the Schedules ghall have the meanings s=t forth herstn and the
Schedules shall be deemed a-part of this Agreement for all parposes. ) :

140.  “Security” shall be amy bank Ietter, letter of credif, or other security for performance set forth in the
Cover Letter. All Securlty shall be deltvered or established on or before 20 days prior to commencement of principal
photography of the Pichue except as mey be otherwise set forth in the Cover Letter or with Lessor's Consent.

141, “Shipping Costs™ means all costs and expenses customarily inmmﬁorchargedfmth:mzpumﬁaﬁof
any appFicahie materials. mctoding without Smitation packing, insurenes, international freight, taxes, customs duties, carnst,
bandling fezs, and eiiter similar ems,

1.42. “Television Rights™ mean;

A, "Television Righis” means a1l Use of Free TV, Pay TV and Pay Per View Rights in 2 Motion
Fictare originating in and iotended to be received only in the Tegvitory. Television Rights do not include Video
Rights, and no Use of any Picturs origiuating outside the Territory buf xereived in the Territory in anl encrypted form
“or by resbroadeast gr cable cast over which Lessor has no control shall be decmed to violate or infiinge any
Television Right granted to Lesses hercunder, Similarly, Lessor acknowledges that Use of the Picture (whether
terrestrial, satellite or other forms of broadoast) which originate within the Territory may be capable of reception
outside the Territary, and thet such Teception outside the Territory shall not be deevned a breach of this Agreement
by Lessee provided thar: (i) such broadcasts zre dubbed in the Langnage, or (i) with respect to the original imguage
version of the Picture (if the origingl languags js a Language)} andlor sebtitled versions of the Picture, such
broadcasts are intended for primary reception within the Tersitory and am either (a) sncrypted, or (b) capsble of
reception by no more than an insubstautial number of honseholds outsids the Tewritory. ) '

B,  "Free TV Rights", if leased to Lessee, means Use of the Picture by all forms of Terrestial Free
TV, Cable Free TV, and Smeliits Free TV explditation of a Motion Ficture.

C.  "Tersestrial Free TV Rights", if leased to Lessee, means only Use of the Picture by &ll forms of
standard gvér-the air broadcast by means of Hertzian waves or digital encnded frequencies of aMotion Piciute Copy
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whish 15 intended for veception on a television receiver in private living accommodations without a charge being
made to the viewsr for the privilege of viewing the Mation Picture. For purposes of this Gefimition, nclﬂwr
gmmnmantaltdct&smn tecsiver asscssmcms urtaxesw;ﬂbedeamcd a churge to the viswer,

D.  *Cable Free TV Rights", ﬁlﬁﬂedtaL&:gmnsomyUsenfthermbyaﬂﬁmﬁﬁm
ransmission by means of toaxial or fiber-optic cable of 2 Motion Picture Copy for recsption on 8 television receiver
in private living. accommodations withont a charge being made to the viewer for the privitege of viewing the Motion
Pictave, For purposes of this definition, neifher governmental television receiver sssessments or taxes, Tor the
mguiarpcunﬁmmcecharges{aﬂzcrﬁmnad:argcpmdﬁthmspccttoPayTV}pazdhyawbwﬁbermacahlc
television systemn will be desmed a charge to the viewer.

B, "Satcllite Fros TV Rights”, if leased to Lesses, means only Use of the Pictare by all fooms of the

up-‘imk transmigsion of a Motion Pictare Copy 1o 2 satellite and its dowii-link tapsmission to 8 terrestrial smellite

reception dish for the pwrposs of viewing of the Motion Pictire on a television receiver in private Hving
accommedations which 5 located in the immediste vicinity of the. reception dish without 2 chargs being made o the
viewer for fhe privilsge of viewing the Motion Picture. For purposss of this definition, ncithcrgwcmme:ml
televisicn receiver assessments or tawes will be decmed 8 chargs to the viewer,

B, "Pay TV Righls", if laased to Lesses, means Use of the Pictroe by all orms of Terrestrial Pay
TV Rights, Pay-CablcwmgmsmSamnmpaywmghtsmplmmonofammnhm Pay TV does 1ot

" imclude any Pay-Per-View Rights.

G, "Tetrestrial Pay TV Mghis,:flmsadtolmec, nmmcmlyt}se afﬂ:ePwmrebyaIIformsaf
standard over-the adr broadcast of any Motion Pichire Copy by means of encoded Ferizian waves for reception on a
television reseiver in private living sccommodations by means of a decoding device where 8 cherge is made; @) to
thevwwﬁ:rtheng!ntoussmedecudingdmceforvimngargapmaichmd“mdammmem
Ficture along with other programming: or (if) to the operator of 2 hotel, motsl, apartinent complex, coopemtive,
mmmmmmmmmmmmﬂmwmmmmmﬁm
tight to use the decoding devise to receive and vetranswit the programming on such channel thronghont suchplﬂne

H  "Cable Pay TV Rights, if leased to Lesses, means Use of the Picture by 4l frms of ransmission
or retransnission of 2 Motion Pictore Copy by rocsns of an encoded signal over opaxial or fiber-optic cable for
reception mamlwkmnmmthnnvﬂahmgmoda&mxbymmofadma&ngdawawhmamm
made: G) to the viewsr for the right to use the decoding devics or viewing any spacial channel which transwits the
Mnnaanmrealougthhoﬂwrpmgmmmng' or (i) io the operator of a hotel, mofel, apartment complex,
cooperative, condomininm project, or similar place focated distant from the place where such broadcast sigual
originated for fhe right to use the decoding device to receive and retrensmit thcprog:mnmngonsuchchannel

‘throughout such place,

L SalelluzPayWnghts" if teased 1o Lessee, mansUseoftthmhmbya]]fmmsofup-link

- transTnission of a Motion Picture Copy by mears of an encoded signal to 3 satellite and its down-link tarsmission to

2 terrestrial satellite neception dish and a decoding devics for ihe purpose of viswing the Motion Picture on a
television receiver in privete Hving accommodations which is located in the inunediate vicinity of the reception dish
and decnding devics where a charge is made: () 1o the viewer for the right 10 use the decoding device for viewing a
<spamalchhnndwm¢mnmtsﬂmanPMnmalungmhmherpmgmmmng' or (il) 1o the operator of a hotal,
motel, apartment complex, cooperative, condorminitm project, or similar place located distant from the place where
such broadcast signal orjginmed for the right io umfhcdemdingdmeemmmdmusmﬂmpmgmmmmg
onsushchanuflﬂtmg‘nmxtmchphm.

L "Pay Per View Rights” if jeased tn Lesses means Uss of Television Rights for 2 Motion Pictare

. for-any form of tervestrial, satellite, or cable broadcast or transmission thet is an “Enocoded Scheduled Playdate” or

“Videa On Demand”, Internet Rights shall not be dermed Pay Per View Rights, An “Encoded Scheduled Playdate™
ghatt be any Use of Television Rights of 2 Motion Ficture solely in an encoded signal for which the viewer or 2
business establishment on behalf of the viewer pays a fee solely for the right to view the Motion Picture at a time

. scheduled by the broadeaster ot iransmitter of such Motion Picture for all viewers whe wish 1o visw the Motion

Picture at that me, wiﬂm’mg_axdmiwwmaugﬁmesortwwﬂeqmﬂysmhschc&uleﬁmmm(‘?w\fm
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Fee"). “Video on Demand” shell be Use of Television Rights for a Per View Fae but with no scheduled airtime, ie
the viewsr chooses the tims at which the Motion Picture is viewed. Use of Video on Demand Rights chall be
sobject to Lessor’s Consent, - ' ‘ }

1.43. "Term® means the period of time sef forth in Paragraph A of the Cover Letter.

L4, *erritory” means the nation(s) and teritory(ies) listed by name in Parsgraph A of the Cover Letter,

* *Territary” shall inoinds armed forces installations of nations of the Territory, Irrespective of where such ingtallafions #re

located, but "Territory” shafl not inclnde, and Lessor ressrves oll Rights for, armed forces installations of any nations of -
conntries {including the United States) which are not of the Tersitory but which instaliations aw located within the Tecritory.
Shonld the political bonndaries of the Teeritory be changed during the Teem, the Terxitory shalt aol be expanded or Hintied
‘bt remsain the geographical area of the Terriory on execufion hereof, and this Agreement shall otherwiss continue on the
same termg. Unless otherwiss indicated in the Cover Letier, the Territory shall rot incindg colomies, tersitories or possessinns
of the nations or countries Hsted in the Cover Letter. . :

1.45, "Use,* when used a8 8 noun, means any exbibition, broadcast, iransmission, publication or other

" exercise which may be made of any particular rights, materials or property, tangible or intanpible, as thecontext may require, -
. ‘When referring to the Rights or any Incidental Rights, the term “Use™ shail moean only such Uses as are embraced in fhe

definition of the applicable Right or Incidenta! Right
146,  *Video Rights” mean: .

A *Video Rights", if leased 10 Lasses, means the Right to meonfscture, distribute, rent and sell
Vifleocassettes andior Vides Discs as designated in the Cover Letter embodying the Pictwre, in the format(s)
desigmmted in The Cover Letter, which enabies a motion picture to be percetved visuslly when displayed through or
45 part of any electronte, mechanical or other apparatus (such as a television-type playback system) and primarily
intended for private noo-commercial use. Video Rights do not inciude Theatrical, Noo-Theatricel or Television
Rights, Notwithstanding anything to the contrary contained herein, nakess expressly gramied as “Public Video
Rights”, the rights granted to Lesses herennder do not inglude the right to nse ot permit the use of any Videos for
viewing in any placc of public assemitly, for broadcast by commertial-free or pay levision or cable television
(whether basic or pay), STC or for theatrical exhibition, or for broadesst or exthibition in hotels, military camps and
ingtafetions, off rigs, aircoafl; edncationl insfinimions, hospitsle or by ether so-called "non-standard® or “non-
theatrical® means, whether known or heteafter devised, The rights granied hersynder sre solely for the individual,

e s prvote fnihome wiewing of Yideos where no fos i charged 10 any viewer of-such exhibition: Lessee shall not

‘anthorize any Vides sold or otherwise distributed by Lesses to be exported ot of the Tenitory, Lessor shall nol
anthorizs gy video old or otherwiss distributed by Lessor o be imported by Lessor or third parties in the Territory.
To addition, Lessee may not retsin for s own gse, nor in any manner dispost to third parties, any “free” or
promotional Videos without Lessur's Right of Approval, or as permritted in this Agresment.

B,  “Video" shall be all Motion Picture Copies in the form of;

(I) “Videocassettes” which shall mean & VEIS or Beta cassette or electronic storage device in any
anthorized Format designed to be used in comjunction with a reproduction apparatus which canses a Mation
Picture to be visible on the soreen of a ielevision receiver. A Videotassette does not include any type of
Video Dise, : :

2) “Video Discs® which sball mean may laser or capacitance disc or ofher form ofmechanical
storage davice designed 1o be nsed {o conjenction with & reproduction apparat: which canscs a Motion
Picture to be visible on the screen of a televigion receiver, A Video Disc does nol include any tvpe of
Videovassette, ' ' : .

2. Deltvery of Picturg

2.5 ‘ A, Delivery shall be deemed to occor vpon Lessor’s written Notice to Lesses that the Initial
Delivery Materials are available for physical delivery to Lessee or for access pursuant a Letter, whichever may be
-gpplicable woder the terms of the Cover Letter. .
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B.  Within thirty (30) deys after Lessor gives notics to Lessee thet Lassor is prepared to
detiver the Picture, Lessse shall send to Lessor a written order for whatever number of Prints (or other Initial
demmlsaspmudedformﬁm Cover Letter) and quantity of treifers selating to the Ficture thet Lessss
may refuire, Lessor will send tn Lessee  pro forma invoice setting forth the aciual cost (less any discounts or
allowances, F.C.B, placs Qfsh:pnmt), of such materials and Lessee shall pay sach cost 1o Lessor in the corrency
twvoicsl Prompily after receipt of such payment, Lessor shall deliver sushmaima]stol.m bydﬂmnng them
to 4 cormmon carrier for shipment to Lessee,

2.1 Delivery of the Picture shafl be decrned complete for gl purposcs bereunder upon Lessor's compliance -
wifh the terms of Paragraph 2.1 above, In addition to Dekbivery, Lessor shall male availabie to Lesset as soon s pracficable
the following additional items vo the extent availgble to Lessor (“Ad&mnnal Jterus*y; :

A. T mesteﬂbyLesseemdnutmcludsdmanylmernne(l)?nntntVidcncasmofthc
theaizical trailer of the Pictore in the Eoglish Langunge, )

B. U requested by Lessee and not included in any Letiar, m(I)Bmwdemnasterofﬂmheamm '
ang (if available) US television version of the Pichirs in the English Language. ,

© C,  If racquoested by Lessze, one copy of (i) & synopsis of (he Plctre and (i) cither (8) a shooting
scdptofthePlctumur{h)adlalngmhst,asLascrmaychoose auofﬂ:sfmgohghmngmthnEngiishiangnage.

D,  Qne copy of o musle cue sheet for the Picture,

E.  Onecnpy of the sorsen and advertising credits {"Creit Schednle®) o be used in connection with

~ ths Pictwe, inchoding inforoation &5 1o the requirements and restrictions pertaining thereto, and one copy of a
_ specimen advertising ley-out iffustrating advertising credits with relative size and prominence in percentages.

F. If requested by Lesses, and if availsble, oncmpgofam—shnetadver&singpostem&mmpeﬁ
to the Pictore created by Lessor for wse in the United States, .

. I requegted by Lessee, twenty-four different tlack and white and twenty-four different color

photographs suitsbls for uss in advertising the Picture, mﬂiacapﬁmtdamif}angtheplaycrsmdﬂmsmmﬂw -

-Picture,
H. One (1) trziler element, no later than six (6) xuonths aﬁm’DcIiveI'y.

I erquestadb:,lme and if Fvailable; any other Advertising Muterials created by Lessor for
Use in the United States, such as trailers, felevision and rathio teasers, miorshdwandpmssmwmchmbc
) ordcredmwntmgbyl.essee :

3 A, Ifl‘,hisAgreemenlprwidcsthm the Injtial Detivery Materials include a Music and Effects Track
25 defined below and a Print of the Picture (the "Dubbing Maerials"), such Materialy shall be used soisly o prodocs a
soundtrack ("Dmbbed Track®) of the Picmme dubbed in the Language or Languages (other than English) specified in the Cover
Letter, which is suitable for mamsfactore of Piints and traflers of the Picture dubbed in the Language(s).

B. AMusmandEﬁemsTm:kshane,bothforthertmanﬁmnai]mthmm’,cnc(l)ﬁm
triple track (2 stripe) magnetic master of the English langwage smmdnrack containing separalc mixed music and
mixed effects, .

. c &H&tbbingslmﬂbeafﬁrs&-classquamy,andsh&ﬂbesn'mﬂymmrdmeemﬂlmch
: rsq:umamsofwhmhLmsoradmsesL:ssm Lessor may, at its election given by Nofics to Lessee and at Lessor's
- EXDEnSe, SUPErvise andfordolhcmumng,swaetmngoromcr completion of any Dubbed Tracks.

. D, Al intemegatives, inferposifives, optical soundtracks andior "CRYs" (if sny) jncinded in the
initial Delivery Materizls, and the Dubbing Materials (all of which axe herein collectively called "Frinting
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Matarials®), shall be rehuned to Lessor at Lessee's cost within forty five (45) days afier receipt thereof by the
applicable laboratory, except as otherwise xoay be providedin the Cover Laiter,

, E.  Lasses hereby grants free and undishbed acoess by Lessor at any time during normal business
honrs to the Tubbed Track, and to all other materizls embodying or relafed fo avy Picture creatsd by or under the
authority of Lesses ar otherwise in Lessee's posseasion or control smch 28, by way of illustration, trailers, teasers,
sbiitled versions and edited matesial (FOther Materigls") both before and aftef expimtion or termination of the
Term under substantially similar torms as those set forth in the Lettor. The Dubbed Track and Other Materials chall |
be held at Tenses's expense at such film and sound lsboratory or other fucilities as may be selected by Lessar and
Lessee and shall not be moved or destroyed without Lessar's Consont, ) .

- 2.4, Asaq:glcﬁaltmmofthjsAgraeanl:smeshzﬂpﬂypmmpﬂy%m dne;
A, ToLassor, all Manufuctrs Costs and Shipping Costs of all Frinis.

: B, To Lessor, all Mamifacture Costs and Shipping -Costs of awy Additional Jtems and Printing
Matertals. ' ) :

. To the applicable filv laboratory or other Persan, all Manufacture Costs and Shipping Costs of
('1)aﬂﬁimmﬁpurmantmmmdthﬁLMmd(ﬁjaﬂbuhbedTmcksmdDﬂwrlviateﬁais,anﬂl.asm
agrees and does hereby hold Lessor heomless from and againg amy oost, oss, expense or dumage resulting from

. Lessee's Faiture or refuss! to pay when das any such Mamutactime Costs or Shipping Costs, Should Lessor o elect
. ot gny time, Lessee shall pay any Manufuchwe or Shipping Costs in advance of Delivery on ‘subission of 2n

For avoidancs of doub, all of the costs referod 1o in subperagraph 2.4. heteinabove will be recoupsble as providad

1.5 As between Lessor and Lessee, Lessor shall own legal and equitable titfe to all Prints, Printing Mate-
rials, Pubbed Tracks and Qther Materists and Additional ltems by whomsuever supplied or paid for, at all fimes, and afl
rights therein, incinding copyright, shall vest in Lessor upon Sreation thereof subject anly to possession by Lessee during the
Term and for the exercise of the Riphts, provided that Lessor shall be responsible for payments of any amounts due as a
sesult of Lessor's use of such fems. Lesses shall not sell, assign, pledpe, mortgage ar hypothecate any Prints, Printing
Meatesials, Dubbed Tracks or Other Materials {gxcept under the customary t=rms imposed by 2 film labomtory 1o pecure
payment of the costs of creafing the applicsble material) or Additional hems of make any digpositian of the foregoing other
than lvenses in the ordinary comse of business for the exercise of the Rights, All Prints, Printing Maierials, Dubbed Tracks
and Other Materials and Additional ems may be ussd by Lessee ooly doring the Term in accordanes with the terms of this
Agresment, Lesyce may not migke o canse 10 be made any such maferials except with Lessor's Consert o 45 specifically
- permitted in this Agpeement nor shall Lesses permit any of such materials 1o be removed from the Teritiry or fwm the
custody of such Persons designated or approved by Lessor, Lessee shall inspsot, preserve and stoge, in places sclected or
approved by Lessor, alt Prixts, Printing Materisls, Dubbed Tracks and Other Materials and Ad&tonal Jiems op prudent and

; texms, shal] maintain appropriate insurance against their destruction or loss, shall maintain adeqoate ivemtory
records with respect thersto which shall be adjusted and reviewed at least anmually, and shall take reasonzble measres to
protect against any weanthorized or Hlegal Use thexcof. Oni request, Lessee shall immediately adyise Lecsor in writing of the
location and custody of sny or all of such materials, C

26. Within thirty (30) deys after expiration or termingtion of the Term, Lessee shalf deliver to Lessor at

Lessor's then principal office, or such other location es Lessor shall designate in writing, all Prints, Printing Materials,

Dukbed Tracks and Other Mumerials, Additional Htems, Advertising Materials and the Letter delivered 1o or created by or

ander the authority of Lesses duting the Tenm, excloding any Videos then Treld in inveniory for which Lessee shall have “sell

ofi” rights a6 provided herein: If Lessor shall so request in writing, Lesser shall destroy only such-of the foregoing as may be

" designated kn writing by Lessor and shall furmish o Lessor within fen (10) business days after receipt of Lessors request 3

cortificats of destruction sworn to before a notary public or United States consular office in the Terrtory. In the evenlof any

Togs, theft or destruetion of any of the foregoing doring the Term, Lessce shall firmish to Lessor such a certificate thereof
within thirty (30} days after such event, ' :
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27 Without Eimiting the generality of sny other provision hereof, Lessee's prior or concurrent petformancs
of ali of its obligations hereunder, inclnding without Hmitation payment of Advance Rentals, Manufecture and Shipping
Costs and delivery of any Security for parformance required under the terms of the Cover Lenter, shall be strict conditions
precedent to each and alt of Lessor's obligations nader this Article 2 including seithont limitation the obligation to mzke
Defivery. .

) 28 Delays or limitations in the tmportation of the Pictare in the Territory or any pant thereef by reason of
any quots or similar restrictions shal{ be polety the risk of Lossee, . _

3. ‘ Use of Rights; orshin
31, ‘Thefollowing shall be applicable to the Use of all Rights leased to Lasses in fhis Agrecment:

A Lesses accepts the lease of all Righis and agrees to use all reasonable efforts consistent with
sound business judgment to Use the Rights in the Pichwe ynder the terms hereof and to endeavor to obtein the
maximum possible Gross Reteipts and Net Receipts from the exercise of the Rights Jeased consistent with sound
bosiness jusigment. Should Lesses subleass any of the Rights in whole of in part to any Person who shall act 2s 8
fistributor or sub-fistributor of any Rights then, unless there shatl be a Leasor Consent, the Gross Receipts, Net
Receipts and Distribution Expenses of sach Pezson shall be deenged the Gross Recedpts, NetReceipts or Distriition
Expenses of Lessee for all prrposes herewnder, and such Persan shall be subject to and bowund by all the terms and
conditions of this Agreament s if that Person had exeared this Agreement as Lesses and any breach or default by
such Person shall be deemed a breack or defult by Lesses hereender. Notwithstanding the Toregoing, should Lesses
receive any advance o7 guaranies from any such Persong, such amounis shall be desned Gross and Net Ruceipts
bereunder for all purposes. ' ' ’ _

B.  Lessee agrees to not Use or anthorize ofher to Use any Rights in the Piciure in any Langnage in
any nation o ceuziry in the Territory until the expiration of the Foldback Period set forth in the Cover Latter (if
any) applicable to the Use of such Righis, Lesses may sst Incidentz] Rights prior to expiration of a Holdback
Period for the purpose of advertising its Use of Rights after expixation of the applicable Hoidback Period.

: © . Lessee agress w subndt to Lewsor the Artist Identification and advertising materials proposed by
Lessee 1o be used in the exercise of any Rights heresmder inclnding without Hmitation any trailers, feasers, key
artwork, ardvertising accegsories and lithographs, whether prepared by or under the authority of or otherwise
defivered to Tescee (" Advertising Miterials*), anit Lessor-shall have Ripht of Approval with respect to each of the
foregoing Advertising Materials, Said Right of Approval over the Advertising Materigls must bs obtained by Lessee
in writing from Lessor, Lessor and Lessée shall fully consult with each other in good faith concerning (i) the items
and amount of expenditures for advertising and publicizing the Picture and (i) the mymbes of Prints of the Picure fo
be mannfachired for the account of Lessee, Lesee shall not sell, licepse or otherwise tarn to account for a
consideration, separate from the licensing of Righis, any Advertising Matetials without Lessor's Right of Approval.
Lesses shall make Use in the exgrcise of the Rights only of such English Language title or titles for the Picture as
Lessor shall designate. Lessor shall have the right from time 1o time by Motics to Lesses to change the title or fitles
of the Pigture as it'shall elect in #s sole discretion, and from and after any -applicable Notice of change of title,
Lessee shell use in fhe exercise of the Rights only the applicable changed tile or tifies designated by Lessor,

D.  Lessee shall not make or pereit to be made, in any advertising, publicity or otherwise, any
staterment, direcily or indirectly, sxpresely of by implication, which; .

)  Associates or relates (whether or not 2s any endorsement) any Artist Identification to any article,
product or service other than the Pictre,

i)  Associates ot relates the Piowmre, any Advertising Materials or titte, charcters, story or ofher
aspects of the Picturs to the sale or caploitation of any product, article or service other than the Picture,

(i) Indicares that any of the Persons rendeding services in connection with the Picture are connected
or associated with, or creployed or engaged by, Lessee,
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E. All Prints and Vidsos embodying the Pieture shall be need herennder only in their original
continuity without any deletion, cat, alieration, change, addition or interpaiation of any metion picture, commercial
or uther materisl of any nafure or kind whatsoever, except with Lessar's Consert ot in Use of Television Rights to
add commercial wigteFial 6r o meet biogdcast ime requirements; and providsd that Lessee shall have the right but
not the abligation to include prior fo the main titles, or afier fhe end titles, of the Picture and in Advertising Materials
the wards "Distributed by Lesses, )

F.. Lesses shall comply in all respects with the billing and credits ("Credits") embodicd in the
Prints, Printing Materials and ie the Additional Mems as delivored to Lesses hereunder and, without limiting the
foregoing, Lasses shall striclly adhere to the reguirements of the Credit Schednie (whick Lessor shall defiver to
Lessed) in 2ll Advertising Materizls and no Credits shall be changed or eliminated it any manner whatsesver; .
provided, however that if Lessor does not defiver 2 Credit Schedule, then Lessee must demimd same from Lessor in
wiiting before preparing any Advertising Materials. So long as Lessee ctmplies with the terms hereof relating to
Credits, Lésugr sialt iidemmily gid hold Leses hammitess frorn and againsi a#y loss, expenss or damage arising omt
of Lessee's compliance with the terms hereof relating to Credits, : :

G.  Should the duly enacied Iaws of any nation or country in tie Territory require the submission of

mation pictores generally to 8 board of censors or similar duly constituted agency acting with the authority of the

5-22-62

applicable goverament (*Censor*), Lesess shail submit the Pictors to the applicdble Censar for approval and shall
nse: its best afforts to obtain approval withoot any alteration of the Picturs as 5000 as ressonghly practicabie, but in
1o event later than. thirty (30) days afier the Delivery Date on the following terms: Lessee shall pay al? eepsorship
charges and fess incuied in submitésion of the Picture 1o the Censor and all costs and expenses of coniesting any
decision of the Censer, all of which shall be Distriition Expenses heeennder, Al risk of banning shall be borne
solely by Lessse; ikewiss, if the Picture is approved by the Cansor, the risk of subsequent withdrawal or revocstion
of such approval shall also be solely barne by Lesses. If aditing changes are required in G Picture by reason of eny
censorship objestions, Lessec shall advise Lessor promptly in writing, including the spesific changes requized.
Lessor shell prompily thereafter advise Ledsee of any contractual flimitations ot the making of such changes.
Snwmmmcfomgping,Lesseema}'makbmmmlm‘s expense, but may do so only in pocardance with
soch limitations and only to the sxtent recuired to meet consorship objections. However, notwithstanding the
preveding sentence, Lessor shafl have the right fo designgte 2 representative who may make such changes or (at
Lizssor's ption) may spervise Lesses infhe making of such changes, snfl Lessor shall, in any event, have a Right of
Approval of slt changes made by Lessee, As sef forth in Pamgreph 2.8, aty delays or limjtations comsed by any
Censar shall not fa apy mazner fimit, delay, fmpair or effect Lesses™s obligations to meke payment of aqy Advazre
Rénials, etctpt as dapregsly st forth in fhe Cover Letter, "Thefe sl bé no cadicellation or reduction of Advance
Rentals by reason of television ar video censorship or indexing of the Picture. ) -

H Al agreements bebweei or among Lessee and its Affiljates with regpect-fo the Picture (including
withoyt imitation yental terms and advertising and publicity thereof and aft other Distdbution Expenses) shall be an
ferros customary in the Territoty and no fess favarable to Lessor than comparable agreements between Lessee or ity
Affiliates and unreinted Persons. Any agreement or other arrangement wnder which any Rigits are grmited to any
Person in connection with or as part of 8 plan or arangement for the grant of arty Tights o uss any other Motian
Picture (including without Iimitation shorts, trailers aud teasers) or any other product or service owned, controlled or
under license to Lessee or an Affiliate or manvfactured, sold of distribuled by Lesses or an Affiliate shall be made
on an zimws length and non-distriminatory basis. ‘

L Legsee shall take all necessary or appropriate stps in the name of Lessar {or such other name as
Lessor ey designate) and shall pay any gud all fees and costs necessary to secure protection for the Picture, the
Printing Materials, Prints, Advertisting Mairrials and alf other materials relating thereto used by Lesses in the exer-.
cise of the Rights, under the copyright, rademark or other similar Yaws under which wofion pictures, other intef-
lectisil HrOperty, tEademarks, ideas; chitacters, titles @nd names areé accorded legal protection in the Tervitory
(“Copyright aod Similar Laws"y and to renew, extend and maintain protection for the Pictuse and all materials
telating thereto under Capyright and Similer Laws of the Territory thronghout the Term on the following temms;

@  Lesses shall also register the Pictre and such otber material if customary in fhe Territory with
anti-piracy organizations in the Territory, and shall take such ather reasonable and custemary protective
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steps as Lessor: may designate, Lessse chall promptly nofify Lescor in writing of any informution coming
1o Leszee's attention ac to any pogsibie infringemient ("infringement™) in the Territory of any rights in and to
the Pioture and all materials related thereto protected under the Copyright and Similar Eaws of the Terti-
tary, whether by sny vnauthorized or iflegal Use of any Rights or by 2 failure 1o comply with the trems of
any agreament underwmchanymghtshawbmg:mwd (including failpre to make payments or
otherwise),

@iy Lessaeshaﬂpmmpﬂyta]waurcasnmhlelcga]smpsnemwymenfom and profect the
imierests of both parties and to dbtain redress and restrain anyone from mmantherized exhibition of the
Picture or duplication of any Prinf or the mannfachore, distribution or advertising or exploitetion of
gnanthorized Video Devices, or the doing of anything which infringes upon the Picturs, the Prints, any
thugh&amknranymahsnghﬂmﬂsafthemmnghsormmksthm

(iify Thcmssmmnfahaﬂheadmdbymmmdshmbemasqmuﬁuﬁmﬁxpm.
Lessor shyll be free to participate in. such action nsing connsel of its choice, at Lessor's expense, provided
that Lessor’s expensss thersof shall be repaid to Lessor ot of any recovery in such action, pari passs with
Lesses's expenses therein, ¥ Lessee shall £2) or refuse to take any of the Foregoing actions, then, in
addition o any other rights Lassor shall have herennder of af law, Lassor may (but shall not be otfigated
o) do so, in Lessor's and/or Tegses's name, Any recovery from such action undertalen by Lessor shall be
paid to Lessor, Any nel loss from such action shall be treaied as a Distribution Expense of the Pictre.

(iv) Lesses aprees that Lessor shsll not be responsible for anmy unauthorized imponetion,
reprodociion, transmigsion, exhibition, mammfactre or distribution (incinding, but not limited to, by way of
Prints, Videos, televislon ar theatrical reproduction, transmission or exkibition) of the Pietare or any trailers
thereof which may appoar in the Temitory, nor for any reception o the Territory of ary type of broadcast,
reproduction or exhibition criginating from outside the Territory not asthorized by Lessor,

V) stwshaﬂnoﬁﬂlmlnwﬁ&ngofﬂwocuﬁnﬁmafanym&ﬁmhﬁngto &cprﬁvisionsuf
this Paragraph and all actions ken with regard thereto, Lessee shall not be obligaied 1o commence
litigation hereunder unless iv good faith it determines suoh as pecossary or appropriate,

I The lease.of all Rights aud Insidental Rights shall werminate and revest to Lassor, free and clear
of any clatm, lien, encumbrence or charge in Frvor of Lessze-or any Person deriving rights through or by means of
Lesses, upon expiration or terrmingtion of the Term, imumediately and withont any action or notice by any Person.

- Lessee-shall-not-at any tine enter i any agresent with any Persor for the exercize of any Rights or Encidesntal

Rights (i) omtside the Territory or (i) aBer expimtion or termination of the Term, Lessor may at ady Hme enter info
any agmmmnfarthem:mseofanymgm”ﬂmdemalmghts (i) ontsicle the Territory o (i) after expimrion or
fermination of the Term. .

K LesseeShaIlummauyﬁmcpurponmmkcm'sale,liwnse, sub-distribution, assignment,
transfer, delegation or grant (“Delegation”) to any Persor (whether or not an AffEliate) of any or a¥ of the Righte
without Lessors Consent, and any aitemnpted Delegation without Lesser's Consent shall be owll, void and withow
effect ab imifio, Amy provision of this Agreement periaining to zuy receipt of expense of, or any act by, any Person
to which Lessee has (by the terms or implication of such grovision) wmade any Delegation, shall not be construed 10
permit any Delegation without first obtaining Lessor's Consent, Auy Delegation made or part of transfernrsaleof
a[lorsn’cs&nm]]yan oﬂ.essacsmmllmtrcqmrsasturCmmt

3.2 The following sh.nll be npphcahlc o the eaxercise of Theatrical Rxghts and Nen-Theatrical Rights if

granted io Lessee hereunder:

A, Losses shall commence a cornmencial refcase and distribution of the Picture -by exhibition in
theaters of 35mm or larger gauge Prints befors paying audiences in zll maajor cities in the Tendiory ("Initial
Theatrical Releass™, on date(s), in 2 pattern and on 8 schedule snbmitted in writing to Lessor and after good faith
consuitation with Lessor. Lessee shall further meintein the Pichwe in continuons dishibution throughout the
Tersitory, for a period consistent with Lessee’s reasonable business judgment and shall endeavor to obain the
largest possible Gross Receipts and Net Receipts from the distribution and exploitation of the Theatrics! Righis

REVEREsalesagencyagiant - ‘ 23
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teased hersin, Lessce shall ool subdistribute the Picture in any “ksy city” or matarjal ]:arl of the Territory w:.ﬁmt
Lessor’s Consent. _

+ 'B.  Nopersonal engagement for exhibition of the Picture (a “Bochng”} shall be made on & flat fee
basis.or by means of B "fortswall” erigagtinent or a5 & part of  "dotible-featins” or other multiple featnre except
with Lessos’s Consent.  If the Picture is exhibited in ary thestre together with any so-called “shert mibjest”, no

portion of the total exhibition réceipts shall be allocated to such "short subject”, except with Lessor’s Consent,
Lessor acknowladges that up to 6% aof Percentage Renials can be so aliocated without Lessor's Consentlfapphed'

consistently to all motion pictares-distaibuted by Lessee and is custamaxy in the Territory,

€.  Lesses shafl give Legaor at lwastﬂmq'{m}da}'s‘ adivance notice (if possible) of all premisres of
the Picture in the Trritory. Lesses shall rot exter the Picture in any festivals or the like withont Lessor's Consent,

D. Lesses shallpmmpﬂybﬂl cach exhibitor e fulf consistent with Lessor's Cnstomary practioes;
and shafl obtain statements of box office-receipts from each exidbitor, in the case of percemage engagaments, all of

- which skall be Included in Lesses's "Books" wnder Paragraph 4.5 of the Standard Rental Terms. Lesses shall audit

and check the box office yeceipts derived from any exhibition of the Picture nnder percentage engapements subject

' to Lesses’s customary practices. All resnlts of such audit and checking shall be inclnded in Lessee's "Hooks* under
Paragraphd 5 of the Standard Remtal Terms,

33, Thcfoﬁmngshaﬂbeappﬁmﬂemﬂ:emaofwdaahshbﬁgnnmmmhm

A, Lesses shall Use Video Rights in the Territory only in the configurations (Videccassettss or
Video Dises) and formats (NTSC, PAL aor SECAM) indicated in the Cover Letter. Lesses shall not directly or
indivectly manufachie Videos embodying the Picture which are iniznded or reasonsbly mey be expected 16 be
shlppeﬁnrdehvtredcutsldeﬁmTuﬁmoraﬂerﬂmSc!lOﬁ'Perioddcﬁmdbalowurinmﬁgurancnorﬁamnts
nnileasadmrﬁssehmundar .

B. AIl'\"iduosv.ﬂlbcmanufacmredtoasquaandquaﬁtjvmmpmbletoﬂmbemsmmrdsd’ﬁdﬂo
style and quality in the Territory.

C.  After first rlease of Videos ofﬂxe‘:“icnueﬁurmmmai distribution and throughout the Term,
Leasee will make avaitable Videos ofihehcmmforsaie:nmeordanymufmmmﬁMughmmmand
uthsrnornml;:harmclsoftmdc .

D. mee shall not disirfoute mors than 20 % (or a5 customarily shipped by Lessee for major
mnuonpmmesiuthe'[crﬂtmy) of alt Videos shipped in any Acconnting Pesiod as “free gonds™ ox to be given sway
25 promotional items (excluding soreening cassettes not packaged for resale) ("Free Goods™), No Reyalty Rate shall
apply 16 Free Goods (mot in extess of this limit) so leng 5 such are not directly or indirectly transferred or
distriuted for any vonsideration other than promotional vaine, TthnyauyRmshaﬂapp!ytnanyFmeGuudsm
excess of the limits set forth ahove,

E.  The “Wholesale Price” shall be the regular suggestcdwhalma]cpnwuf'\ﬁdeusshxppcdby
distributors 1o Tack jobbers, sales agents, retail ontlets and similgr Persons {coliectively roferred to s "Wholessle
Deslets™), Shipments jo othér stib-disttibiitors shall not, for purposss hereof, be shipments to Wholesals Dealers,
The Wholesale Piice of Videas cmbodyingﬂw?ﬂum shall be commensusate with the Wholesale Prices of Vidsos
embodying other Motion Pictures of comparable commercial quality and success, Lesses shall establish the
Wholesale Prics of Videos embodying the Picture on 4 &ir and non-disctiminatory basis,

F. Lcmeema}:slabhshreasanable reserves for refuips not §0 exceed (without Lessor's Conarat)

5% of Videos shipped: in any-accounting period and-all sech mserves shall be Jiquideted and -unretumed Videos

52242

added back to shipments for calculation of sums due fo Lessor within three (3) Accounting Periwds after the
Accounting Period in which each reserve is established. _

G.  Lessee shall at no time mannfacture Vidses in excess of its reasonable anticipated requirement fo
meet normal customer demacd, in anticipation of expiration of the Term or otherwise. Upon expiration of the Term,

lesagencyagmut : 26
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Lassee shall have the non-exclusive right for a period of six (6) months after expiration of Term (the “Sell-dﬂ'

Pexiod™ noselli!sremammgqu:rtoryoﬂﬁdeasznﬁudymgﬂmﬁcmreﬂn-oughmmalchanmlsofmdcmmlass
then the Wholesale Price for wirur:h sach Videos were offered for sale during the Term and not in anticipation of
Tater “sall-oE", .

3.4, The following shall be applicable to the exercise of Television Rights if granted to Lessee herwndar

C . A, Lcsseeshallmaksh:steﬂ‘o:tswmmﬁmtolmarufeach hccnsaoragmmnmmmdsm
enter into for the Use of eny Television Righte granted to Lessee herennder, fogeiher with the mvaterial ferros thereaf,

. Legsor shall tave 2 Right of Approval of any such leense or agresment if at that. ime the Advance Rentals have
been recouped Fom Rentals and i Lessor is eratified io a parcentage of Logses's GmssorNe!RcwptsfromUsed’
Television Rights

B Izsse.eshanmﬂﬁrLeswufsmhlﬂmmemaexﬂﬁseufTeMnmgtmmmeMmy
within t2n (10) busingss days after the applicable telecast ar exercize shall orowe,

C. The “overspill” and other cundmons and definitions udermsmn Rxghts [e.z. Paragraph 1.424
Bbove) shal) apply Hheoughaat the Term. :

D, “Gross Receipts” for purposes of any license of Television Rights shatl be the amomts
paid by the broaicaster or cablecaster and any third partyfeesurmmrmmzsmmnacﬁmmthﬁmsnmmpfs
&omTalmmmhghtss]@lbesnhjecmhssorsR:ghtoprprmal

3.5 Exoept 25 wmmmﬁm@mmmmmmmnmm
and inerest in and 1o revenuss generated from the Pictes a5 8 result of the retransmission of, or recording from, any tele-
vigion broadeast of the Pictnre or as allocated fo the Pictuse for royaltiss or other sums collected oo gales of blank tapes,
video recorders or othsr dsvicss, to cumpenssic for unauthorized private reproduction of motion plotures (*Video
Compensation”), Anjrszldanmumeswhichnmybepaysbleorp&idwithrespectmthcmq;iomﬂnnnftthicmrabywmm
of such ceble or aver-the-air retranstoissions of any broadoast of, or recorting from, the Pichumre within or outside fhe
Terrtitory raceived in or yetansmitted in or from outside the Territory as well as any Video Compensstion. shall be the sole
property of Lessor (“Special Fonds™). In that connection, Lessor shall have the sole and exclusive right 1o apply for snd
collert Spécinl Fonds derived ffom fhe Pictuns from any somrcs, m::ludmg bt not limited 10, agencigs, societies or

organizations (such gs AGICOA, VGF and similar organizations) estabiisied for the purpose of collecting and dishursing
- 3pecial Funds, LussecshaﬂmtdanuanySpechlPunds,bmmﬁ»mSpemalFundsmpm&mlmbythsapphm&h
agency, society or organization, then'Lessee shall fmmediately remit one humdred percent (100%) ct‘SpeczalFﬂnds foLessor
mththeappmpnmesmtameulsamngfoﬂhthamﬁmofsuchpaymm

4. Accountings, Reports and Payments

4.1, If the Rentals are due to Lessor berennder based on the Gross or Net Recsipts of Lessee, Lesses agraes

to deliver to Lessor a writtan staternent *Statement”) mﬂwﬁ:rmsetforthmPamgmph42belowoft}wReumlsduemﬂl
respect to-fhe Pictrs for (*Accowiting Periods®):

Each calendar quarter (e.g., the three (3) month periods cn&ingMa:chSl, June 30, Sepiember 30 and December
31) ending after the Release Date snd beginning on & date diring the Term. :

Ench Statement will be delivered to Lessor within sixty (G0) days after the end of the apipliceble Accountiog Period and shali
be accompanied by notice of payment of the arasunt shown due thereon, as provided below, in the applicable currency of the
Renials shown tue an the applicable Staternent, Lessee may recoup and deduct any Advance Rentals from Rentals to the
extent 0ot previously recouped unless ofherwise indicated in the -Cover Letter provided that in-no ovent shall Rentals be
arpss-coilateratized apainst any advances given with respest 1o agy other Mation Pictare ar asy ofher claim or debt arising
between the parties or their Affiliatss, Al Staterozds shell be based, and Gross Receipts and et Recéipts shall be cal-
. tulated, pursuent to Legses™s cnstomary and consistently applied methods of accounting, Al sllnpations of Gross Receipis
and Distribation Expenses between or among the Pioture and ather Motion Pictures (including de facm allocations resolting
&omscﬂlememsmthmh‘buarsmadaatnralmosuhesarrmhmc)shaubemadﬂmgmdﬁnh,sha}lhsrensnnabkaandshaﬂ

REVEREsilesagencyagmmt : -
"\-22-02 e ‘ ;




Case 1:07-cv-10482-GBD  Document 1-3 Filed 11/20/2007 Page 9 of 27

properiy refiect the comparative succass of the applicable Motion ‘Pwture (in fhe case of Gross Receipts) or the relative
promissnce, space ot nse (in the case of Distribution Expenses), In addition to Stalements, Lesses shall provide telex or fax
m:Fozmatzon as follows raga:dmg the grosy box effice receipts derived frorm Uss of Theatrical Rights in tha Picture:

() Daily for the first wwo weeks of the Initlal Theatrical Releape (eand of each re-relmse} for the
mgjor cities in the‘I‘em:nry, tohe forwarded on the next business day; amd

- chkl}' for the balance of the Inifial Theatrical Releass and pny subsequent Use of Theatrical

Rights for the enfive Tarritory, to be furnished on Mondzy morning for the preceding week.

32, Each Statement shall inchnde a detafled cummlative repont of Gross Receipts, Distribetion Expenses
{whether or not recoupable by Lessee under this Agreement), Distribution Fees and Rentals in Lesgee’ scustnmslyfunn,
mc]udingtheﬁullom.ng: _

A Amportnfthsagmgamgmssboxc:fﬁccrmptsanddedwmnsﬂmefmm,whngm
collections for all Uses of Rights in the applicable Acommting Period.

B. A concise textusl description of the Distribution Expenses (whether or nt recoupable by
Lesseaunderth!s Agreemetit) pazd or incuzred in e applicable Accosnting Period,

C Capmsofmgmmlwpmofbaxofﬁmwcmptsafme&dmemdoﬂmmnhmpwmms
generally available in trads publications or pnbﬁshedby distributor, exiibitor or governmental organizaﬁnnmﬂ:e

'Tmbo:}r

D. Anappﬁabhumwemgem"uwdbyLmeémmmgmmmmm
Temittanoes as provided for in Paregraph 4.38 below, including the dates of such exchangs vates,

‘ 43, A SubjecttcParagmphM all paymente of -Advancs Rentals, Remals or other soms dus to
Lessur herennder {whether dizectly or by paymeent under ary Jettar of credit) shall be mads by bank wire tragsier to the bank
and bank account get forth in the Cover Letter or as ofperwise designated by Matice from Lessor, except for Advance Rental
payments agreed tp be paid by letter of credit or unless Lessor shall otherwise give Lessor’s Consent, Each time 2 payment is
mad, Lessee shall also tmmediately advise Lessor thereof by 1elex or fax, indicating the amount of such payment and the
remitfing bank. Mo payment shall be desmed made until credited to Lessoi's bank acconnt by Lessor's bank uader its
ensiomary congitions by receipt of cash or imeonditioral clearance of any bank tansfer or other method of payment es i
" which Lessor's Consent shifll be given, 'A¥y paymients by Lessee not prid when' die shall bear ixterest af the raie of six per-
cent(ﬁ’/&)perannummmpomdadqmﬁeﬁvumlpmdmﬁﬂl

B. AllAdvancelesandRentalsslullbcpmdeS Dolfars and, if converted from another
currengy, shall be converted at e official exchange rate prevailing on the date payment i5 dus under the terms
hereof, or when made, whichever is more favarable to Lessor ot, in lieu of the foregoing, at a date (if any) agreed in
writing between Lessor angd Tessee, All costs of cerrenecy. conversion, banking charges, pesmit fiees and tramsmittal
costs shafl be paid by Lessee and shall not reduce Remtals hereunder, All Advance Remtals will be ponveried into
Toca] cureency (if other than U.5. Doliars) when doe or made (whichover is more favorable t Lessor) and Lessee's
acsounts for porposes of agy permited secoupment shall be meintained In local currmcy Notsmhstanrﬁng the
fomgumg,tcsso:shﬂlbcrespons{bleforaﬂchmgmorfeesbynsbanks

4.4. IfLassccshallbpprqhihmdurmcrndﬁ'ummahngpaym of any monies 4t the time when due ard
payable 1o Lessor herennder by reason of the laws or cumrency regulations within the Territory {"Blocked Funds"), Lesses
agess b give profpl Notice 1o Legsor thereof, Subject in 2l cases to Lessor’s tights under this Agreement Lesses sgrees,

upon!.ﬂsofsrcqnest,aﬂxcr{i)mdeposttanyBlndwdFlmdstnmccmdnoﬂassnrmabmk orban]m&eslgnaledbyl.ﬁsar N

in the Terzitary or (if) t6 pay any Blotksd Funds promipith to such Pérsins in the Territory, 5 Lessor miay designate in
-wriling. T.esses agress 10 nse all reasonabie efforts to avoid or satisfy any restrictions or remittances to Lessor,

4.5, A Lessee pgress 10 maintain fisl) 2nd compiete records of 2l framsactions made byllgssee in
connection with: the Pichire inclading boolks of acconnt, records, papers, comespondencs, vouchers, contracts, pther data,
cupies oerall box office receipts, boaking boaks and records, filni cards and Print ipventaries (coflectively, the *Books").

RﬁzgéﬂlEsa]magmagmm o 28
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Lesses sball keep and maintain the Books continuously thranghout the Texm and for one year thereafler, and thereafter so
long as any dispute may be outstanding with respect to any tem or thing. In the even! the calculation of Rentals is made by
Lesses on a computer-based system, Lessse’s “Eooks” shall include all machine-rezdable date wilized in such system and the
related docnments describing the applicable system, . : .

B. During the Term and for one {1) year therzafter, and so long thereafter (i) a5 any of the provi-
sions lesreof shall sontinue jn offect and (i), in cass of any disputs of which Lessor notifies Lesses in writing, nniil
such dispute has been finally, déferniined in a setflement or 2 judgment not subject to frther appeal, Lessar shalt
have the right throngh its sccountants at all times doring regular business hours to have free and £ull access wand to
examine-ali Books upon two (2) weeks advance Notice, Lessor shall have the right to require of Lessee's affioses
such information and reasonsble examination, if 5o requested, of any and ail lzms and transactions as Lessor may
require for @ proper understanding of any portion of the Books as sefated sofely 1 the Picture., - Eessor or its
accountants shall have the full and sbeolute right o make coples of and take exverpts from any and alf Books aad,
upon Lessor's regnest, Lessce shall furnish copies of all box office yeveipts relating to the Picture,

. C. Lessor may not audit mors thar one (1) occasion for sach fwelve (12) month period and shall
andit only with reasonable advance Nofice and shall not contires any audit for ax unreasonable period of time, No
Statement shall be contestable more than twenty-four (24) months afier first rendered unless the parties shall
otherwise agree, All inspections shall be at Lessor's expense ueless it is datermined thet the Rentals for the
Accounting Periods to which inspection relates swere actuaily five percent (5%) o more grester than the Rentals
shown on the Staternents initiaity rendared to Lessor for the applicable Accovnting Pexiod, in which svent Lessze
shall pay to Léssor an amonnt squal to all costs incurred by Lessor in connection with the applisable inspection.

, 4.6. A Lessee shall cbigin all necessary permits from afl applicable emthorities to make a1l payments
1o Lessor meguired under this Agreement, Lessee shall pay without limitation any teritorinl tax, levy or charge howsoever
denoininated, imposed or levied against Lessor by any satate, lasy, Tule or regulation eow ia effect or hercafter enacted
including, without Hsitation, quotns, lcenses, contingets, turnover taxes, import permits, national, state, county, city or
other taxes howsoover denominated, relating io or imposed upon fim rentals, negatives, prints oy other material, or the vigh
or privilege to use the same in connection with the Picture and whether imposed or Ievied on or in connection with the
importation of any material supplied by Lessor herennder or otherwise ("Taxes") and, except as provided in Paragraph 4.68
below, all paymetits to Lessor shall e fres and clear ofiany Taxes. Lesses may (reat Tuxes ps Distribution Expenses but only
to the extent provided for in Paragraph 1.1 vf these Standard Rental Terms, and should any such Taxesbe subject torefund
or rednciion in whole or in part at any time, then the applicable amounts shall be de¢med to reduce such Distibution
Expenses al the tine Lessee or other applicable party beeames entitied to the applicable refund or reduction. Except 2s
. heretn specifically provided, Taxes will not be deductible by Lesses in determining Rentals; but all Taxes shall ve deemed
paid by Lessee on behalf of 2nd for the accomt of Lessor, and Lessor shall be entitled o all tox benefits therefrom.

B. Notwithstanding Paragraph 4,64, any so-called "remittance taxss” and similer Faxes required
to be withheld or paid upon any payments to Legsor kerennder may be deducted from payments to Lessor hiereunder, -
provided that g certificate of deduction and withkolding shall gecompany the Statement or other payment rendored
to Lessar and provided that wpon payrment of such tax, there is sent to Lessor a photostatic copy of the governmemntal
receipt establishing a payment thereof, and provided fusther, that Lesses's right to dednct such Teaxcs is subject to
Lesgses first notifying Lessor in writing that the dednction of such Tax is required under applicable Jaw and affording
to Lessor gpportuity for thirty (30) days to tike steps to avoid the necessity of such-withholding, all of which shall

" be done before Lessee actually pays any such Taxes o the applicabie governmente] agency.

5, WarrentiegTademniti ‘asfFog Majgggﬂcm_ﬁnat‘iog

54, Lessor wartants, represents and agrees that, except 2s specifically provided hersin or a5 may be

disclosed in writing to Lessse on pr before execution hereof, (i) it has the legal right to enter into this Agreement and ip lease
8l Rights and Incidental Rights in the Pictore-for the Territory during the Tenn free and clear of any claims, liens, charges or
encumbrances which wonld impair or adversély affect Lessse's Use of any Right or Incidental Right for the Termitory and
during the Term, (ii) it has not granted apd will not gramt (o any other Person any Rights in the Territory for exercise during
the Term, (jii) Lessor will have the nuiet enjoyment of the Rights dusing the Term, (iv) Lessor will provids that all Persons

REVEREszlesagencyagmnt : o 28
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providing services on the Picture have been and/or will be timely paid al] amonnts due to thets and (v) Lessor shall not, and
shall not authorize nrpemnanyoth:ernm Use the Television Rights in the Picture outside the Temmwhmsuchuse
is capable of being received in or transmitted to the Territory exeept (a) n cncryptad form where the broadeast is not
primarily intended for reccpmm in the Territory, or (b) is not received i a material portion of the Territory or (¢). is notin the
Languages. Lrssor agress to indemmify gud hold Lesses harmlsss from -any. loss, cost, expemse ar damage arising out of
mm&mmbmwmdmwmmmmlmmwmmw Shonid eny claim or demand
be made against Lesses 26 to which Lassee may be entitied to indemnity berennder {"Claim”), Lessee chall give prooyrt
Notice themof to Lessor and Lessar shall have the sole and exclusive right to defend, setile or cosnpromise any Claim
thmughoaunsclﬁltschmcecmmchtermsandhlmchmasmshaﬂinhssoledmmeﬁondﬂmm Lessor shall
have the right to tecrminate the Term {(exercisdble by Notice to Lesgee effective immedigtely) should any Claim be made that
Use of the Righs in the Tetritory infringss ar would infringe any copyright or other similar rights, except that suck termina-
fion shall oot Tt or fpair Lessee's rights to dgmages hereunder subject to the Yimitations provided for in Paragraph 5.5
below. In the case of such a termination, Lessor shalt-fully refimd all portions of the Advance Rentals actuslly received fror
Lesses to the extent that they have not yet been moupcdbymsseeﬁmthcmmseofﬂm rights, as wall as alf aarecouped
distribution expenses: a]rwdymcmred. Lessor does.uot make und herehy expressly disclabms any warranty, represemiation,
agrecm:ntm'md::mnitynotexpr&sly set forth herein.

.32 kmagmesiomdmn@andhoﬁLmrhanﬂessﬁumandagamstmc&mwtian,habﬂrty,loss,
.cost, expense (incinding attoraeys’ fees and costs) or dunage arising out of or based upon Eessee's breach or alleged breach
ofaxrywmurcondmuphm*enformactton,omsmn,stertamcnturoﬂmmouﬂnctbylmcmthemnduc&oﬂtsh:smessur
_ the exercise of the Rights or Incidental Rights not covered by Lessor's indemnity in Paragraph 5.1 above, Should avy claim’
or demand be made against Lessor as to which Lessor may be entifled o indemmity hersynder ("Claim™) Lessor shall give
prorapt Notice theredfto Lesses and Lesese shatl have the sole and exclusive right 1o defend, saitic or compromise any Claim
throogh counsel of its choice on such tarms and in sach manner as Lassee shall in its sole discretion determine; provided
however, ﬂmLessorshallhavethcnghttohmaddiﬂuuaiwnmel,ofLmoﬂscmmanda:Lessofscustmmpmin
such defense.

33 Shoeld the production ar Da]ive:y of the Pictars bs hampersd, interrupted or imlerfersd with by reasan -
of the unavailability for any reason of the star(s) and/or dirsctor, the death or incapacity of sy actor or the director or thefr
inability 1o qualify for cagt insurance, fire, flood, casualty, lockom, strike, labor condition, unaveidable accident, netional
mannty,mmhanicalormherbmkdmofelwuwalurswn&aqmpmem,faﬂmeordelayonthepartofau} isboratary or
supplicr, delay in or Jack of transportation, expart embargo, rigt, waz, ¢ivil commeotion, act of Ged, the act of any legally
constituted authority or by any ofher cause or canses (whether similar or disstmilar to the ﬁrcgumg) beyond the Teasonable
comivol of Lesser (all of which evants are hereiy called "Foree Majeure®), then Lessor's obligations in respect of the Picture
shall be suspenred during the period of ocontrence of such event and Lessee shall not be eatified to claim damages from
Lessor of to cance] this Agreement, except that if a Foroe Migeure continues in excess of three (3) months, either party shall
have the right thereafier fo cansel this Aprecment by writien notice (unlmsl.essargrm notice to Leases thst snch Forcs
Majenre will end within fhirty (30) days afler such notice of cancellation), in which event Lessor ghall retorn sy Advance
Ranta}sﬁ:aretoforcpmdbylessecmlzmmdLmshallnmmammedmcimanydmgcsﬁmemm Tersor shall
not be Tiable for my failure, misfeasance, matfizasance, or non-feasanes of any carder, transportation agengy, laboratory or
any oiher persons, finns or corporations or for any céuses not within the reasonable control of Lessor, or for any action,
ornission or delay not direstly due tp the negfligence or defauit of Legsor or its anthorized emplogess, In any of such events
(sl of which are also "Force Majenre®), Lessor shall be discharged from any habiﬂiy whatsoever zod any and &ll claims
arising therefron are hereby expressly waived by Lessee. Lpssee may suspend its obligation hereunder (other than the
obligation to pay Advance Rentals) for up to six (6) months for any Foree Majeare materially affecting a majorlty of
distributors in the Territory or may terminate the Torm (but not its obligation of pey the Advance Rentals) if such Force
Majoure continnes for more than six (6) months,

o 54,  Nobreach by effher paﬂy of any term or candition herein shall be deemcd materia) untf the other party
has given Notice to the defaniting party and the defaulting party shall fail or rafuse to substantialiy cure or comect the
applicable breach or default within thirty (30} days after the applicable Notice or within 4en.(10) business days if thebreach is
either failure to pay monies when due ar to dcliver any Security requized in the Cover Letfer,

5.5, Excepl as provided in the'Cover Letter and as otherwise provided herein, Lesses shall have o right (1)
0 revoke, canre] ar reseind this Agreemant by reasor of any breach hereof by Lassor (whether or not material) (provided that
Lessee shall relain all its Hights 1o terminate the Term hereundet) or {) o claim or demand from Leaser any “Iost profits™,
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tonsequential darmages or other similar measure of damage not calenlated by reference 10 actual direct out-of-pocket costs or
expenses, Lessdr shall be entitlsd to seek injunctive or sther equitdble relief (an “Injunction™) 10 resirain, prevent ot enjoin
any use by Lesses of Rights not granted herennder. Upon tepmination of the Term by reason of Legses’s uncured material
broach, Lessor shall be entitied to retatn all sums paid to 3t hereunder and Lasses shall and does hereby assign to Lessor all its
tights in and 4o all licenses-and qther agresments entered-inito by Lessee during the Term with respect to the Picture and
Lessor may callsct and retain for its own account sl monies or other consideration then or thereafter due under fhe terms of
the applicable Hcense or other agresment. - ) .

v

8. General Provisions

6.1, All Sixtements and other documenis or material 1o be delivered to Lessor or Lesses shall be defivered to the
applicable party a1 the applicable address set forth below. Al notices 1o be given by either parfy ander the terms hereof (a
*Notice") shall be in writing and shall be deemed given (i) by addressing the spplicable Motice as indicated below and by
depositing thai Notice air mail, air courier, postage prepaid, in the apprapriate goverrement mail systern; (i) by telefax; or (Hi)
by delivering the applicable Notive, tol} prepaid, to a telegraph or ceble company. All Notices shall be desmoed given only v
yeceipt, The addresses of the perties, until Netice to the comjrary, are a5 set forth in the Cover Letter, AY Stajements, Notices
and deliverics to Lessor shall be deemed given if made or given in accordance with the temms hereof o Lessor at the
following gddrsss; . . -

SEVEN ARTS INTERNATIONAL
12 Chiswrick Lame

Lemdon 'Wé 2]E

UNITED KINGDOM

Faox Now: 011 44 207742 7666

witﬂacourtesyoopyto:

CINEVISIONS
9051 Qzicle Way
Las Angeles, California 90069
TIED STATES
At Mir, Peter Haffmao
310/887-3830 (phoxe)
. 310/887-38406 (fxd)

6.2, This. Agresment supersedes any and all oral and written agreements, pruwnises, staiements,
. representations and information given by either party and contains the setre agresment and wndersending between the
parties herete with respect in the subject malter hereof and the transactions contemiplated hereby, all pricr discassions,
agresments and underitandings of sty naiuve betwozn the paitics are merged beredn and superseded hercby, This Agreement
may not be modified orally, no waiver, amendment or modification shall be binding or effective unless in writing and signed
by the party sought to be charged. Lessor and Lesses shall execute any and all documents end instroments aud shall-do alt
acts which may be necessary or appropriate to fully implement the provisions of this Agreement, Should Lesoee fail fo
execnte any such document or instrment within five (5) business days after a written request from Lessor to do 50, Lessee
hexchy granis to Lessor 2 power of atinrney, imevocable and coupled with an inferest, to execute and acknowledgs any such
document atd insireweent in Lesses's neme but for Lessor's bepefit,

6.3. ° This Agresment is subject to all appliceble laws and treatics. This Agregment, lts validity, constraction
and effect shall be governed by and construed under the laws of Engiand applicable fo crntracts execited theren and whotly
10 be peeformed therein, Paragraph headings used herein are for convenisnes ondy, gre not part of this Agresment and shall
not beused in construing 41, Wosds-nsed-in the singnlar shall fclude the plural and vice versa, This Agresmem may be
exeouted in one oF more congterpacts, cach of which shall be deemed an original but a1 of which together shall constitote cne
anl the same instrument. If any part of this Agresment is dectared invalid or anenforeeable by any govemnmental autbority-or
comrt of conipetent jurisdiction, the validity of the balance of this Agreement shall not be affected, provided, however, thatif

sy provision of this Agreement pertaining to ths payment of momies to Lessor is declared invalid or nnenforesable, Lessor |

shall have the right, at its eption, 10 terminate fhe Tenm upon giving not less than ten (10) days written notics 30 Lesses.
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Subject 10 any applicabls government rules or regulations, or the laws of any appiicable jurisdiction, time s of the essence
with respest to all payments beretmder. - ‘

6.4, In the event of any action, sujt or procesding berepnder, the prevailing parly shall be entitled to recpver
reasonable attorneys’ fegs, il aAdition to the Tosigof sald actidH, 5t or procceding. Leégdor winl Legses, each as 1 angd for the
benefit of the other; (z) hereby irevacably subm: to the exchysive Turisdiction of the commercial courts it London, England
{the "Applicable Court"} for the purpose of any action, suit or proceeding axising out or based upon the subject matter of, or
teanisactions contemplated by, this Agresment {cach an *Applicable Action™; (b) heréhy irrevorably waive and agres not to
assert (by way of motion, as a defense or otherwise) in any Applicable Action bronght in the Applicable Court any claim (1)
that it is nol subject personally to the juzisdiction of the AppHeable Covet; (if) that the Appticabile Action is bronght in an
tneomvenient fornim; (iil) that the venue <f the Applicable Action is improper; or (iv) that this Agreament ar its suhject matter -
may not for any other reason be epforced in the Applicible Cowst, (c) hereby imrevooably consent to service of process of the
Applicsble Court in the samg manmez as any other Notics i served on Legsor or Lesses {as (he case may be) pursaant (o
Paragiuph 6.1 above; and (d} rmevocably agres that final judgment {including the exhanstion of all rights to appeiate xeview)
in gy Applicable-Action ("Tudghtciit") shall be conidlisive and inay bie-efrfoiced inafiy dther jurisdiction (1) by action, suit or

ceeding on the Tidgment, a certified and true copy of which shall be sbsolutely conclusive evidence of the fact and of the
amonnt of ary labfity nnder or pursuant to the Jodgment; or (i) in ary other manner not prevented by arty applicable law,

6.5. All of Leszor's and Tessee's rights snd remedies under this Agreement shall be cunmlative, The .
exercise by efther pariy of 7ights under any one provision hereof or their rights at law shall not be deemed an election of
remedies. Without Himiting the generality of the forsgoing, Lessar's claim for interest under Paragraph 4.3 or its election to
terminate the Term for failure by Lessee to make s payment when dug shall not linwit, impair or affect Lessor's rights, respec-
tively, to terminate the Term for such failurs fo pay mofisy when dne, and & claim any damages to which it may be eatifled.
The waiver by either pany of any breach of this Agresmient shall not be desined a waiver of any preceding or suceseding
breagh of the same or any other provisien heref Neither party shiall be deemed to have waived amy provision herecf except
in writing signed by the patty to be charged.

6.6. Nothing in this Agresment shall te deamed to create a parmership, joint venfure, or any relationship
other than as fessor/lesses and in no event shall cither party be lible for the actions, stttements or omissions of the other,
There shall be no third party beneficiaries of this Agresment and this Agreement shal! not be deemed 1o create or evidencs
any Tight ar remedy of any third party, wheiber or not designated herein.

67.  Lessorshall have the right o assign its right 19 payment wader this Agrement or all or any portion of
Lessor's rights hereunder with Notice to Lessee, and may fealy make any Delegation of its obligations hereunder. JfLessor
assigns any of its rights herennder (to payment or ofterwice) to any thied parfy, Lessee shadl vpon the reimest of Lessor
andfor jis assignes execute one or more nadertakings (in such form as Eessot and/or ifs assignee may, teasonably require)
whershy Lessee agrees to make payment and/or othersvise render pexformance directly to such assignes.
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EXHIBIT “C”
@% ‘cryNanionaLBank

ESCROW AGREEMENT

-This Escrow Agreement (the "Escrow Agresment”) is entered into as of | ] by and between
City Nationat Bank, a nafional banking association (the *Escrow Agent”), CineVisions, 2 Cahfonna

(“gent™) and [_] (“Company”).
1. DEF]NITION& Terms shali be defined s set forth on Scheduie A, atiached hereto.

2. ESCROW FUND:

- 21  Establishment of Escrow. The purposs of this Escrow Agreement 15 10 estzblish &

collections account (the “Escrow Fund™), to be administered by the Escrow Agent, for the purpose of
receiving and distributing Gross Receipts derived from distribution of the Picture in accordance with the
terms of this Escrow Agreemant and the Sales Agency Agreement. _

2.2 Deposit ofFunds Agent shall instruct buyers ofi'he Picture to pay all Gross Re.calpts to
the Escrow Fund at the following address:

City National Bank

1950 Avsmue of the Stars, 2* Floor
Los Angeles, California 90067 .
Axtn: CNI Escrow Services

“Fach payment of Gross Reoeipts shall reference the Account Name and Account Number.

In the event Gross Receipts are paid directly to Agent or Company, such Gross Receipts shall be
immedistely transferred to the Escrow Fund without deduction of any ¢harges or expenses, The Escrow
Agent shall bave no duty with respect to the collection of funds paid directly to either Agent or
Company and the Escrow Agent will not, and has no.duty to, make a determnination as to whether any
dedoctions were made by either Agent or Company prior to transfer to the Escrow Fund,

2.3  Payment of Funds. All Gross Receipts shall be paid in United States Dollars to the
extent possible. If & payment is made in funds other than United States Dollars, Escrow Agent shall
convert such foreign currency to United States Dollers at the then prevailing rate for simflar foreign
currency transactions available to Escrow Agent at the same timé, subject to Escrow Apgent’s then
published foes and charpes,

24  Distribution of Funds. All Gross Receipts held as collected funds shall be distributed
from the Escrow Fund on the fifth business day following each momth end first to pay any due and
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unpaid fees and cost of the Escrow Agent, and then, provided that the balance held in the Bscrow Fund
is-at least $2,000.00, remaining funds shall be distributed as set forth on Schedule B,

"3, THE ESCROW AGENT:

. "3.1  Scope of Powers, Duties and Gbligations of the Escrow Agent. ‘Subject to the joint
directions of Company and Agent which are accepted by Escrow Agent, the Escrow Agent has whatever
powers -zre confesred by Jaw and which are required to discharge its obligations and exercise its sights
under this Esorow Agreement, including but not limited to the powers specified in the following
Pm‘agmphs of this Article, and the powers and authority granted to the Escrow Agent under other
provisions of this Escrow Agreement. The Escrow Agent shall havs no duties or obligations except
" those specifically set forth in this Escrow Agreement. '

3.2  Powers Exercisabie by the Escrow Agent, Snbject to this Agreement. The Escrow
Agent is authorized and empowersd to exercise the following powers, subject to the Bmitations
. contained m this Bscrow Agreement:

‘ 3.2.1 To employ agents, including public accouniants and legal counsel (which may be
in- house counsel for Escrow Agsnt), as it shal detmne appropriate, and to pay their reasonsble
expenses and compensation from Escrow Funds;

3.22 Torely on Company and Agent to defend and litigate, or settle ai their expense
eny suit brought against the Escrow Funds or any order sought to be satisfied out of the Escrow Funds,
without duty on the Escrow Agent beyond forwarding related papers to Company and Agent and
complying with any final order to the extent of the Escrow Funds;

3.23 To withhold from taking any action until it receives proper written nofice of an
occurrence of en event affecting this Escrow;

324 To treat as genuine, suﬁment and correct, in form, execution and vafidity, and &g
the document it purports to be, and from the party it purports to be from, any nofice, instrugtion, Jetter,
paper, ielex or other document purported to be farnisbed to Escrow Agent by Company or Agent and
believed by Escrow Agent to be both gemuine and to have been transmitted by the proper party or
parties, and Escrow Agent shall have no Hahility with respect to any action teken or foregune by Escrow
Agent in good faith in reliance on such document, .

3.25 To deposit the Escrow Funds, into a CNI Charter Prime Money Market Fund
account; ' ‘
326 To be fully released and discharged from any ob!zgaﬁun to perform any further

duties imposed wpon it with respect to this Escrow following its resignation or removal and the
appointment of 2 successor; and : '

3.2.7 To be free from any liabilities or change in doties, other than as may be
specifically deseribed elsewhere herein, for the action or inaction of a party to this Escrow Agreement, -
or any other party, or the accurrence or non-ocourrence of an event outside of this Escrow,
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5  ESCROW AGENT NOTICES AND INSTRUCTIONS:

42 Instuctions; Notices, Except as hersafter provided, apy directions, instructions or
notoes which the Compgny and Agent or any other duly authorized person is reqmred or penmitted fo
give to the Escrow Agent under this Hscrow Agresment (the "Instructions”) shall be in writing and shall
be deemed effective upon Tecsipt by the Escrow Agent; provided, however, that thé Bscrow Agent in its
discretion may act upon oral Instructions if it believes them 1o be genuine, but the Bscrow Agent shall
not be reqwred to do so. If the Escrow Agenit requires, =l oral Instructions are to be prowptly
_ confirmed in writing, but the Escrow Agent shall not be kable for any action or any failure to 2ct in

accordance with oral Instructions, sven though it fiils 0 receive written confirmation fom the Campany
and Agant The . Escrow Agent shall be provided with specimen sigratures of the authorized
repr&santatrv% of the Company and Agent. The Escrow Agent shall be entitled 1o rely in good faith
n any Mistructions sigtied by &ty aifthorized representative of the Comipany and Agent, and shall -
mcur no lighility for following such directions, Any witien notices, affidavits or other communications
bereunder shall be desmed to bave been duly given if delivered or mailed first class, certified mail,
postage prepaid, addressed as follows.

City National Bank, & national banking aés'ociaﬁon
1950 Avenue of the Stars, 2™ Floor
Los Angeles, Ca. 90067
Attn; Sue Behning, Vice President
Tel: (310} 282-2621 )
Fax: (310) 282-2926

CineVisions
90651 Oriole Way
Los Angeles, CA
20069 :
: Attn: Feter Hoffiman
Tel: 310-887-3830
Fax: 310-887-3840

[to be compileted]

42  Thotostatic Teleivansmission. The transmission of the Instructions by photostatic
teletransmission with duplicate or facsimile signatures shall be an authorized method of communication
uritil the Escrow Agent is notified by the Corpany or Agent to the contrary. :

43  Additional Instructions. In any matter under this Escrow Agreement in which the
Esorow Agent js permitted or required to act upon Instructions, the Escrow Agent, where it desms
_ necessary, may request further Instructions from the person or entity giving the-original instructions, or

from the Company and Agent, as the case may be, and may defer any and all action pending receipt
thereof,

5. COMPENSATION AND EXPENSES OF THE ESCROW AGENT: Escrow Agent's fess
will be as set forth on the fee schedule attached hereto as Schedule C, phs actual expenses incured in
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performing its duties hereunder, and Escrow Agem is hereby granted a lien on the Escrow Funds fur
such amounts. Any setup fes will be payable in advance, If a1 apy time cash is not available in the
Escrow Funds to pay the Escrow Agents compens&tlon and expenses, and then Escrow Agent may bill
Cormpany and Agestt for such amounts, -

6§,  RECORDS AND ACCOUNTS:

61  Accurate Records and Acconnts, The Escrow Agent shall keep accurate records and
accounts with respect to all cash and other assets held by if in the Escrow Fund, and el receipts and
disbursements and other transactions involving such cash, secnrities and other assets. The Company and
Agent shall have access to all such accounts, books and records at 2ll reasonable times. Al such
acoounts, books and records shall be open for inspection and audit at all rémsonsble thmes by the
Company and Agent or by any person or persons duly authorized by the Company or Agent.

. 82 - Periodic Reports. The Escrow Agent shall finmish the Company and Agent and any
third party with such periodic reports, as the Company, Agent and the Escrow Agent shall mutuafly
agree, setting forth &ll receipts, dishursements and transactions effected by the Escrow Agent. "

63  Principal and Income. Except as otherwise specifically provided in this Escrow, the
determination of sl matters with respact to what is principal or income of the Escrow Fund and the
appotdorment and aflocation of receipts and disbursements between these accounts (if any), shell be
~ governed by the provisions of the California Revised Uniform Principal and Income Act from time to
time existing, Any such matter not:provided for herein or in the California Revised Uniform Pnnmpal
and Income Act shall-be determined by the Escrow Agent in the Escrow Agent’s discretion,

64  TIncome Tax Reporting. Company and Agent assume all duties to file any and &l tax
reports and refurns, except as noted below, as well as full responsibility for the paymert of 4l taxes
nsssased on or with respsot to any Escrow Funds distributed and all taxes due on the ncome collected
for Company or Agent on any and all transactions with respect to the Escrow Funds. For purposes of
RS form 1099, which Escrow Agent may be required to-prepare and file, all repertable income shall be
reported to the IRS as being gitributable to either the Company or Agent, 25 paad out of the Escmw

Fund,
7. CANCELLATION AND CLOSING

7.1 . This Bscrow Agreement shall automstically terminate at the month end which is at least
one hundred angd eighty (180) days afier the last receipt or disbursement into or out of the Escrow Fund.
Funds held shell be distributed as provided in Section 2.4 without regard to the $2,000.00 minimum.

72 In any event, this Escrow Agreernent shall terminate five years from the daie of this
Agreement and all assets then Temaining, less any fees and out-of-pocket expenses due the Escrow
- Agent, shall be distributed as provided in Section 2.4 without regard to the $2,000.00 minimum.

8. RESIGNATION AND REMOVAL OF THE ESCROW AGENT
8.1  Resiguation and Removal, The Escrow Ageat may resign at any time uj:c;n thirty (30}
days' wiitten notice to the Company snd Agent, unless a shorier period is acceptable to the Company
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and Agent. The Company and Agent may, joinily, at any iime remove the Escrow Agent upon thirty
(30) days' written niotice to the Escrow Agent, unless 2 shorter period is acoeptsble to the Escrow Agent.

82  Appoiotment of Successor, In the event of the removal or resignation of the Escrow

Agent, the Compeany and Agent shall, jointly, appoint a suocessor which, upon its acceptance in writing

of such appointment delivered to the Company and Agent and the former Escrow Agent, shall be vested

with all the rights, powers and duties of the Escrow Agent under this Escrow Agreement and the

retiring Escrow Agent shall be released and discharged from =ll firther liability with respect to the
Bscrow, If the Company and Agent fail to appoint 2 successor Bscrow Agent within thirty (30} days
afier removal or resignation of the Bscrow Agent, the Escrow Agent is authorized to deliver the Escrow

. Fund to the Company and Agent by Escrow Agent’s official check payable, jointly, to both Company

znd Agent for the amount to be distributed pursuant to Section 2.4 without vegerd to the $2,000.00
miniinom.  After seftlement of the rétifing Bicrow Agent's findl sccoiiting, the refiring Escrow Agent
shall also transfer to the snccessor Escrow Agent true copies of its records as relate to the Escrow Fund,
as may be requested by the successor Bscrow Agent. The successor Escrow Agent shall not be Hable or
responsible for anything done or omitted in the sdministration of the Escrow Fund pursuant to this
Escrow Agreement prior to the date it shall have become Escrow Agent, nor to andit or otherwise
inquire fnto or take any action concerning the acts of any retiring Escrow Agent.

8.3  TFinal Periodic Report. Within sixty (60} days after the transfer of the asseis of the
Hscrow Fund to the successor Escrow Agent, unless a different period is :mmmﬂy agreed 1o, the Escrow
Agent shall file with the Company znd Agent a final periodic report, covering the period since the close
of the last penodic report.

84 Deemed Acceptance, In the sbsence of any exception thereto fled in writing with the
Bscrow Agent within ninety (90) days after the date of Hling with the Company and Agent, any perodic
report filed with the Company and Agent shall constitute 2 final perfodic repori by and discharge of the

Escrow Agent from all claims and Labilities with respect to the acts and transastions s shown in such

report, and shall be binding and conclusive upon all persons.
9, LIMITATION ON LIABILITY
9.1  Lisbility of Escrow Agent. In performing any duties under this Escrow Agreemert,

Escrow Agent shall not be liable for any damages, losses, or expenses, except.for gross negligence or -

willful misconduct on the part of the Escrow Agent. Escrow Agent shall not incur any Lisbility for: (a)

any act or failure to act made or omitted in good faith, or (b) any action taken or omitted in refiance

upon any instrument, inchuding eny written statement or affidavit provided for in this Escrow Agreement
that the Escrow Agent shall in good faith believe to be genuine, nor will the Escrow Agent be Hable or
responsible for. forgeries, . fraud, impersonations or determining and verifying the scope of any

representative authority, or any person acting or purporting to act on behalf of any party to this-

agreement,

demand, and to indemwmiify and hold Escrow Agent barmless from and against, all costs, damages,
judgments, -attoneys fees, expenses, obligations and Habilities of any kind or nature which, in good
fuith, Estrow Agent may incur or sustain in connection with or arising out of the Escrow, and Escrow
Agent i5 hereby given a lien upon ail the rights, titles and interests of the Company znd Agent in the
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Escrow Funds, 1o protect Escrow Agent's nghts and 1o indermmify a.nd rann‘burse Escrow Agent under
. this Escrow Agrecrnent. :

93  Fovce Majenre, The Escrow Agent shall not be lable for any delay or failure to act as
may be required hereunder when such delay or failure is due to fire, earthquake, any act of God,
interruption or suspension of amy comwmunication of wire facilities or services, war, smergency
conditions or other circumstances beyond. its ccntml prowded it exercises such diligence ‘as the
ciroumstances ray reasonebly reguire.

94  Scope. The Escrow Ageot shall have no dutlas or obligatians -bereunder except those
specifically set forth herein and snch duties znd obligations shall be determined solely by the express
provlsmns of this Escrow Agreement.

.9.5  Controversies.

'9.5.1 Upen receipt of conflicting demands or notices relating to this Escrow, Escrow
Agent may, at its election, without liability to Company ot Agent, do either or both of the following:

{s)  Withhold end stop all further proceedings in, and perfonnance of; thzs Eserow,
uniil such conflict is removed to Bsorow Agent's satisfaction;

(b) File a suit in interpleader and obtzin an order from the court requirh:g the parties
to litigate their several clzims and rights among themselves, in which case, Escrow Agent shall
be filly released and discharged from any obligation to perform any further duties imposed upan
it with respect to this Escrow, and the perties shall pay Escrow Agent all costs, expenses and -
reasonshle attorney fees expended or incumed by i, the amount thereof to be fied and 2
Judgment thereof to be rendered by the court in such suit.

952 Any dispute &nsmg out of or relating to this Bsrow Agreement, including &
breach of this Escrow’ Agreement, will be decided by reference under California Code of Civil
Procedure §638 and related sections. A referee, either an active attorney or retired judge, will be selected .
according to the procedures of the American Arbitration Association and then appointed by the court i
which the action regardmg the dispute or controversy originated. The dispute will be submitted to the
referae for determnmtlon in place of a trial before 2 judge and jury.

9.6 Legal Counsel, The Escrow Agent may consult wnth, and obtezin advice from, legal
counsel of its own selection a8 to the comstruction of any of the provisions of this Escrow Agreement or
the Escrow Agent's obligations and duties, and shall incur no Hability in acting in good faith in
aocordance with the reasanable advice and opinion of such counsel. ]

10.  MISCELLANEOUS

10.1 Governing Law. This Escrow Agreement shall be gaveme«d, construed, regulated and
administerad under the laws of the State of Califorpia - -

102 Tavalid Provisions. It is not the intention of any party to this Esarow Agreement 1o

violate any ststute, regulation, ruling, judicial decision, or other legal provision appticable to this Escrow
Agreement or the performance thereof. I any term. of this Escrow Agreement, or sy act or omission in
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the performance thergof, is or becomes violative of any such provision, such term, sct or omisston shall
be of no force or effect-and any such term shall be severed from this Escrow Agreement. Ay such
invalid term, act or omission shall not affect the validity of any other term of this Escrow Agreement
that is otherwise valid, .nor the velidity of any otherwise valid act or omission in the performance

thereof, unless such invalidity pravents acoampﬁs]unent of the objectives and purposes of this Escrow |
_ Agreement. In the evemnt any such term, act or omission is detarmined to be illegal or othemr;se invalid,

the necessary steps to remedy such illegelity or invelidity shall be taken immediately by the parties,

103  Amendment. This Escrow Agreement may be modified at any time by writing signed by
Company, Agent and Escrow Agent,

10.4 | Csﬁntetpm-ts. This Escrow Agreement may be execuied in several counterparts, each of
which shall B¢ deemed an original, and said courterparts shall constitnte but ome end the same
ingtrument, which may be sufficlently evidenced by any ofe counterpart.

10.5 Suceessors and Assies. This Escrow Agrecment shall inure to the benefit of, and be
binding upon, the parties hereto and their successors and 2ssigns, except as is axpnessly provzdad to the
coutrary herein,

IN WITNESS WHEREOQF, the parties hereto have cansed this Escrow Agreement to be axecutad :

by their respectrve duly euthorized officers on the dates set forth below.

32292

“Company™ ‘ I }
By:
Date:
“Agent” - CineVisians
) By:
‘Date:
“Escrow Agent” City Naiionsl Bank, a
o national banking association
By: : '
Sue Behning, Vice President
REVEREsatssagencyagmnt 39
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EXHIBIT “D”

DELIVERY REQUIREMENTS

1 Delivery Ttems: Dalivery of the Picture shall consist of the Groups maicmg
phiysical delivery, at the sole cost and expense of the Groups, of the items

required in the Sub-Distribution Agreements or the items sef forth herein to such
defivery location as hereinafier designated or as the parties shall otherwise designate.

A. Delivery Locations: _
1, “Lﬁbomturjr" means [UK laboratory chosen by Producer]

B. Picture Items;

1, Original Picture Negative: The origina! 35mm pichure negative, which sheil:
(&) conform to the American National Standards Institute Catalogue reference P 22.59, "35mm
Motion Picture-Camera Aperture Images”; (b} be fully cut, edited and assembled complete with credits
and main, narrative (if any), end and alt descriptive titles; (¢) conform in all respects to the final edited
version of the action work print of the Ficture; and (@) be in all respects ready and suitable for use in the
printing of commercially acceptable positive prints.

- 2. Magnetic Soundirack: Ons (1) 35mm oniginal three-track magnetic master,
_ Dolby-A. encoded (if applicable), which shall: (2) consist of separate dislogne, music and sound effects,
- fully recorded; (b) be equalized and in perfect synchromization with the Picture action; (c) conform in all
respects to the Answer Print; and (d) be technically acceptable and if the Picture is to be released with an
alternate sound system (e.g. Dolby Steres): () a standard four-track magmetic sound master that
inchodes leff, certre, right, and surround signals, and that is Dolby-A encoded; or (b) a Dolby Stereo
optical encoded two-siripe magnetic sound master, I the Picture is to be relessed tn 70mny 2 she-track
megretic sound master that includes leff, centre, right, surround signals and two boom tracks, Al
soundtracks that are Dolby-A encoded shall include st least 30 seconds of "Dolby set level fone® at the
head of each reel and 30 seconds of "pink noise” at the head of one reel.

3. Soundtrack Negative: One (I} fully mixed and recorded original 35rm
optical soundtrack negetive of the Picture, which shall be: ' (a) made from the Magnetic Souncirack; (b}
of techmically acceptable quality; (c) prepared for printing in perfect synchronization with the Answer
Print; and (d) technically acceptable in accordance with Paragraph 1.02 of the Agreement. If the Picture
is to be released with an alternate sound system (e, g Dolby Stereo), the appropriats stereo optical
soundirack negative is to be defivered. If the Picture is o be released in 7{}mm, the optical soundtrack
negative corresponding to 70mm is to be defivered.

REVEREzalesagenoyagmnt I
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4. Answer Print: One (1) first~class ~35mm composite, fully timed prnt of the
Picture, which shall be: () manufzctured from the Qriginal Ficture Negative and Soundtrack Negative,
{b) fully titled, {¢j in perfect synchronization and conformed to the final edited version of the action
work print of the Picturs, (d) epproved by the stmbutor, and (¢ technically mcceptable in accordance
with Paragraph 1.02 of the Agreement, and in all respects reaﬁy and smtable for distribution and
exhibition. .

5. Colour Interpositive Protection Masters If the Picture is in colour, one (1)
35mm fully timed interpositive master of the Piciure, conformed in alf respects to the Angwer Print. If
tha Picture is in black and white, one (1) 35mm fully thwed fine prain master oftherture, conformed
maﬁrespﬂctstotha Answer Print. i

6. Infernegative: X lm‘luded in the approved Picture budget, one (1)
internegative manufactured from the interpositive conformed in all respects to the delivered and.
accepted answer prmi and one (1) compasite spliceless check print from each such internegative.

7. Titles/Textiess Background: (1) One (1) 35mm fully timed textiess
background negative of the main, credits, narmaitve (if any), and end titles, conformed in all respects to
the Original Picrure Negative, and (b) one (1) 35mm acumnly positive priot made from the timed
texiless negative.

8 Deleted.
9, Television Cover Shots; Cover shots of the Pichwe safisfactory to the

Distributor which will enable the Distributor to make 3 version of the Pmture acceptable for exhibition
on television in the 'I‘efntory

10. Film Materials: Prints, interpositives, sound effects tracks, dialogue tracks,
music tracks and other flm materials including hfts trims, and outtakes made in comnestion with the

production of the Picture,

11. Work Materials: The action work print and cutting conﬁﬁuity book
inchuding the fitm editor's script notes and logs.

: 12. Confinuities: One (1) legible typewritizn copy in the English language of &
detailed, final dialogue and action continmity of the * Picture containing all dislogue, narration, song
vocals, as wel) as a cut by cut description of the Picture action, conforming exactly to the photographic
action and soundtracks of the completed Picture s embodied in the Answer Print. The Continuities shall -
be in suck form as to be suiteble for transmission to censorship authorities and for use in connection
with dubbing and sub-fitling of the Picture. X the dialogue of the Picture was recorded in & Ianguage
other than English, the Continuity shall contain a [iteral Eaglish translation.

_ 13. Music Cue Sheets: One {I) copy of 2 music cue sheet showing the parnctﬂa:s
of all music contained in the Picture, including the sound equipment used, the title of each compostiion,

the names of composers, publishers, and copyright Groupss, the usages (whether mstrumental,
instrumental-visual, vocel, vocalvisuel or othenmsa), the place and namber of sech uses showing the

REVEREsa 2 -
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film footege and running fime for each cue, the performing rights scclety involved, and any other
information customarily set forth in music coe sheets. -

» 14. Musicsl Score/Lead Sheetsi’S__:nggs_; The. conductor's score of all instromental
and vocal parts of all music recorded for the Picture, and the composer's orchestra sketches, if prepared,

and the composer's lead sheets for the eftire musical score of the Picture and for the music and lyrics of -

each song compused for the Plcmrc A notated score of 2l msh‘ummtal and vooal parts of all usic
recorded for the Picture,

C. Traﬂar Production Materials: The Groups shall ﬁellver to the Distritwrior not latar than two
(2) weeks after the comp!ﬁuon of the first cut of the Picture prepared by the director and presented to the
Groups {the "Distributor's First-Cut"), upless the Distributor notifies the Groups that the Distributor
anticipates that it will release the Picture on a date more than two months afier the proposed defivery
date, in which case the Groups shall dsiiver not later than one (1) week after completion of the tast cut
of the Pictare prepared by the director or the Groups prior o the final mix of the chtm'e (the "1 st

- Cat"), the following:

1, Black and White Dupe: One {1} black and white dups of the action work print of the
Director's First Cut or the Last Cut, 2§ apphcahle.

2. Soundtrack: Ope (1) 35mm foll coat magnetic film soundtrack comustmg of separate
diafogue, music and sound effects and conforming to the soundtrack of the action work print of the
Director's F‘u'st Cut or the Last Cut, ns applicable, '

D, Dommwtatiou

1 . Literary Maferials: A copy of the final shootmg script of the Picture and all
related copyright filings.

2. Deleted,
3, Deleted.

Dnbbmg Restrxctions A statement of any restnctmns as to the dubbing of the
voice of any player incinding dubbing dialogue in 2 language other than the language in which the

Picture was recorded.

5. Coniracts: To be delivared if requested by the Distributor: Duplicate originals
- or legible coples of all agreements, ficenses, weivers or other dociments relsting to the production of the
Picture, mcludmg but not jimited to: ,

{8} Basic Material: Those covering the acquisition of Titerary, dramatic
and other works and material of whatever nature upon which the Picture may be based and/or usedin the
production of the Picture, including copynght and tifle ssarch reports,
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() Music and Lyricst Those covering the acquisition and performance

of all music and Iyrics utilized in connection with the Picture.

{¢) Service Contracts: Those covering the rendition. of services by
writers, plajrars, producers, direttors, extres, and all other persoms rendering any services in commchon
with the Picfure.

(@) Rental Contracts: Those covering set and location rentals and
clearances, and equipment rentals. (Defiver to Producucm Accounting),

{€) Production Contracts: Those coveiing photographic raleases and the
rcndmml of services by production personnel (Delivery to Production Accounting),

{f} Featuvetie Clearances. Those covering the rlghi 1o vse an individual's

name and lkeness i in featurette motion pictures dealing with the Picture.

6. Music Licenses and Assigmment: A copy of valid llcenses for the full panod of
copyright in the Picture for the synchronous recording of 4ll copynghtcd mmsic in the Picture and the
performance thereof in the Territory, and svidence of full payment thersfor, i the rights granted {o the
Distributor include music publishing fights, an assignment from the composer of all original music

“written for the Picture, to the Distributor or its designes, duly exscuted and acknowledged by such

composer.

7. E & G Ipsurance: A copy of a ‘Moﬁon Picture Producer and Distributor Errors and
Omissions” insursnce policy naming the Distributor as an additional named insured, which poliey shall
bave Hwmits of at least $1,000,000 with respect to any one claim relating to the Picture and $3,000,000
-with respect to all claims relating to the Picture in the aggregate. Said policy shall be for 2 term of not
Jess then three (3) years commencing as of delivery of the Picture to the Distributor together with
evidence indicating that the premmm for such policy has been paid in ful] for the three (3} year term.
Said policy shall include a provision that it may not be revised, modified or cancelled without the
wiitten comsent of the Distributor and-shall incinde & provision that it shall be deemed jo be primary
insurance and that any msurance obfained by the Distributor shall be excess insurance not subject fo
exposure uniil the insurance coverage of the defivered policy shall be exbausted. $aid policy to be
delivered to the Distributor not later than three (3) weeks prior to the commencement of principal

photography of the Picture,

8. Laboratory Access Letters: Any laboratory access letters which may be requested by
the Distributor and which are in form and substance acceptable to the parties hereby acting reasongbly.

E. Publicity and Advertising Materials: To be dﬁhvmd to the Distributor not later than thres

(3) weeks after the completion of principal photography of the Picture (if principal photography

has not been completed at the time of the signing of this Agreement) or upon the conclusion of
the signing of this Agreement (if principal photography of the Picture has been completed at
such time):
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1 . Stills: The origmal negative and one (1) posztrve print of two hundred fity (250)
different black.and whitte still photographs, and colour transparencies of one bundred-seventy five (175)
different colour still photographs, all photographed by an experienced still photographer assigned to the
Picture during at least three (3) weeks of principal photography of the Picture. Said stil photographs
shall depict differentscenes fom the Picture, production activities, and iformal poses, the majority of
which depict the principal members of the cast. Each still photograph shall be ‘accompanied by a
notetion identifying the persons and events depicted and shall be suitable for reproduction for
advertising and publicity purposes. If a player has still approval, the Groups shall firnish the Distributor
- an appropriate written clearance from the player, The Groups shall famish the Distributor a positive
- prnt or celowr transparency of all other still photographs photographed in conmestion with the
production. of the Piture. The Distributor shall bave the right fo borrow, for a reasonable time, the
ncgauve of any of such other material for the purpose of makmg reproducﬂons thereof,

: 2. ngraplues One {1) biography (one to three typewritten pages in length) of sach of
the principal players, writers, individual procucer and director of the Picture, including information, if
aveilable, as to the individual's height, weight, colour of hmr and eyes, and, in the case of aciresses,

: clothmg size.
3. Deleted.

4. Pmducﬁon Notes: Notes as o the productwn of the Picture prepa:ed by the Umt

" Publicist, including items refating to; underlying work {originat screenglay, book, etc.); places where the
Picture was photogrsphed; any interesting anscdotes dealing with the production or background of the

Picturs, ; _ .

5. Synopsis: Ten (10). copxes of the brief synopsis in the Enghsh langusge {one,
type-written page in length) of the stary of the Picture and ten (10) copies of a synopsis in the English
language (three type-written pages in length) of the story of the Picture,

6. Advertising Materials: One (1) copy of all advertlsements, paper accessories and
other advertising materials, if any, prepared by the Groups or by any other party in connsction with the
Pigture, including samples of one-sheet posters and individuat adverhsmg att elements and
transparencies necessary to male proufs thereof, _

7. Credits; The statement of credits applicable to the Picture including verification of the
writing credits by the eppropriate writers guild and photographic excerpts of all the Groups's obligations
(takep from the actual comiract) to accord credit on the screen, in advertising, in paperbacks and on
recordings; and excerpts as to any restrictions as to use of name and likeness, Said credits shall conform
to the standard credit requirements of the Distributor for compamble artists unless otherwise agreed to in
the Agreement. '

8. Cast, One (1) copy of a list indicating the name of the character portrayed by each
player and 2 complste description of the character.

9, Technical Crew: One (1) copy of a fist of all technical personnel (including then' title
or assignreent) invoived in the production of the Picture,
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10, Tits: Two (2) typevaiten fists of the main credits and snd fitles of the Picure,

. Inoomplcte Belivery. To the extent that zny such materials or documents are mcompieste or fatt 20
meet the requirements specified herein, the Distrbutor shall so notify the Groups, and the Groups shall

" immediately thereafter correct all such deficiencies by maldng delivery to the Distributor of the proper

materials and documents required hereunder, Acceptance by the Distributor of less than all of the items
required for delivery of the Picture and/or release of the Picture shall not be construed as a waiver by the
Distributor of the Groups's obligation to deliver any item reqmred hereunder. Under no circumstances
shall the Groups be relieved of the abligation fo defiver all of the materials and documents required
hereander, por shall the Distributor be deemed to have waived any of the said defivery requirements
uniéss the Distributor shall so tigtify the Groups i writiig designating the particular ftem or items which
need not be defivered by the Groups to the Distributor, The cost of any ltem of defivery which is omitted
by the Groups or is supplied by the Distritantor by reason of the Groups's feiture 1o deliver the item shall
be charged to the Picture as a Distribution Expense item or deducted from the first amounts otherwise
payzble to the Producer under the Agreemmt, or shall be paid for by the Groups immediately upon the
Distributor’s request, as the Distributor in its sole discretion may determine.- THE TIMELY AND
COMPLETE DELIVERY OF THE ITEMS SPECIFIED IN THIS SCHEDULE IS A

© CONDITION PRECEDENT TO ANY OBLIGATION THE PISTRIBUTOR MAY HAVE OR

MAY UNDERTAKE TO PAY ANY AMOUNTS, OTHER THAN ANY ADVANCES PAYABLE
HEREUNDER, DUE TO THE GROUPS PURSUANT TO THIS AGREEMENT, INCLUDING
ANY RESIDUALS PURSUANT TO THE APPLICABLE COLLECTIVE BARGAINING

AGREMNTS
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