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Entering judgment in conformity therewith;

(hrdering Respondent LES FILMS DF 1ELYSER ("Respondent™ or “Les Films ™) (o
pay Petiioner Hannibal damages in the amount of One Hundred Theusand Four
Hundred Eighty Seven Dollars ($100.487) = Award Amount™}, in accordance with the
terms ol the Mav 15, 2012 Award;

Declaring that the 1FTA International Multiple Rights Distribution Agreement
("Agreement”) between Petitioner Hannibal and Respondent Les Films, dated
November 3, 2009, is terminated. and Respondent shall forthwith return to Petitioner
all material previously delivered pursuant (o the Agreement. in accordance with the
terms of the May 15, 2012 Award;

Awarding pre-judgment interest on the Award Amount, at the rate of ten pervent (1095}
per annum, from the date of entry of the May 15. 2012 Award (o the date of eniry ol
Judgment pursuant o this Motion;

Awarding post-judgment interest on the total of the Award Amount and pre-judgment
interest thercon. at the applicable rate based on (he weekly average one year constant
maturity Treasury yield. from the date of entry of Judgment pursuant to this Motion to
the date of payment;

Awarding attorneys’ fees and costs incurred in connection with enforcement of the
May 15, 2012 Award, including {ees and costs relating to this Motion; and

Awarding such other and further relief as this Court deems just and proper.

This motion is made pursuant to Section 9 of the Federal Arbitration Act, 9 U.S.C.A. § 9,

IFTA Ruies for International Arbitration. Rules 8.2 and 12.3, and the 1FTA International Multiple

Rights Distribution Agreement, dated November 3, 2009 {("Agreement”), by which Petitioner

Hannibal and Respondent Les Films are both bound.

‘This Court has jurisdiction over (his matter pursuant 1o 28 U.S.C.A. § 1332, because the

claims arc entircly between citizens of the State of California and citizens of a foreign state. and

the amount in controversy exceeds $75,000.00, exclusive of interest and costs.

Venue is proper in the Central District of California pursuant to Section 9 of the Federal

2.
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Arbitration Act, 9 LLS.C.AL§ 9, because the award sought to be confirmed was issued in this
District. This Court has personal jurisdiction over Respondent by virtue ot Petittoner’s service ol
notice of this Maoton on Respondent,

[his Motion is based on this Notice of Motion and Motion. the following Memorandum of
Points and Authorities, the attached Declaration of' A. Raymond Hamrick, 11T and the exhibits
thereto, the [Proposed] Order filed herewith, and upon such other oral and/ur documentary
evidence, 1f any, that may be presented prior to or at the time of hearing on this matter,

DATED: July 26, 2012 HAMRICK & EVANS, LLP

Rebecca [ Worden
Attorneys for Petitioner HANNIBAL PICT L)

-3-
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MEMORANDUM OF POINTS AND AUTHORITIES

Petitioner respectiully submits the following Points and Authoritics in support of this
Motion for an Order Confirming Arbitration Award.
1,

STATEMENT OF FACTS

A, The Parties

Petitioner HANNIBAL INC. dba HHANNIBAL PICTURES (“Petitioner™ or “Hannibal™) is
a corporation organized under the laws of the State of California, licensed to do business in the
State of Calitornia and with its principal place of business located in Los Angeles, California,
Declaration of A. Raymond Hamrick, 11 (*Hamrick Decl.”). at % 2, Respondent LES FILMS DF
IELYSEE ("Respondent”™ or “Les Films™) is an entity formed in Belgium and doing business
under the laws of Belguim, with its principal place of business located in the Region of Brussels,
Belgium. Hamrick Decl. at 9 3.

13. Subject Maitter Jurisdiction

This Court has jurisdiction over this matter parsuant to 28 U.S.(CA. § 1332, Subdivision
(a)}{2) of this statues provides, in pertinent part;
“The district courts shall have original jurisdiction of all civil
actions where the matter in controversy exceeds the sum or value of
$75.000, exclusive of interest and costs. and is between...citizens of
a dtate and citizens or subjects of a foreign state. ..
28 UJS.CLA 8 1332,
The amount in controversy here is the value of the damages awarded by the terms of the
Final Award of the IFTA International Arbitration ‘I'ribunal. dated May 15, 2012, resolving Casc
No. 11-44 ("May 15, 2012 Award”): One Hundred Thousand Four Hundred Eighty Seven Dollars
($100.487). See Final Award of the IFTA [nternational Arbitration Tribunal. dated May 13, 2012
(Case No. 11-44)_ Exhibit “A™ (0 Hamrick Decl. As such, the value of the May 15,2012 award

exceeds the minimum amount in controversy required (o establish diversity jurisdiction.

-
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I Mareover, for the purposes of determining whether the parties are “diverse”™ pursuant to 28
2 71 ES.C.ALE 1332, Subdivision () provides that = a corporation shall be deemed o be 4 citizen
301 ofevery State and foreign state by which it has been incorporated and of the State or foreipgn state

4|1 where it hasats principal place of business.. " As Hamnibal is a citizen of (he State of Calitornia

311 and Les Films is a citizen of the foreign state of Belgiun, complete diversity ol citizenship is

O |} satisficd.

7 ¢ Yenue and Personal Jurisdiction

¥ The Central District of California is the proper venue for this matter. and Respondent Les
91| Films s subject to personal jurisdiction in this venue. pursuant to Section 9 of the Federal

10 (1 Arbitration Act. This statute provides, in pertinent part, as follows:

11 “I'no court is specified in the farbitration] agreement of the parties,
then such application may be made to the United States court in and
12 tor the district within which such award was made. Notice of the

application shall be served upon the adverse party, and thereupon
the court shall have jurisdiction of such party as though he had
{4 appeared generally in the proceeding.”

15| QUSCA §9,

16 The agreement of the parties which brings this controversy within the scope of the Federal
17 || Arbitration Actis the IFTA International Multiple Rights Distribution Agreement, dated

I8 (i November 3, 2009 (“Agreement”). See IFTA International Multiple Rights Distribution

19 || Agreement, dated Novenber 3, 2009, Exhibit *B™ to Hamrick Decl. This Agreement does not

20 [t include any terms specifying the court before which an application to confirm an arbitration award
21 || shall be made. /d. Tnstead, the Agreement pravides only that any dispute thereunder shall be

22 || resolved in accerdance with the “Rules of International Arbitration of IFTA in effect as of the date
23 || the request for arbitration is filed.” Jd. at Subdivision (V)(C)(6). The relevant rules in effect as of
24 || the date of the request for arbitration were the IFTA Rules for International Arbitration dated as of
25 |Fdune 1, 2009 ("IFTA Rutes™). Ilamrick Decl. at 9 6. The [FTA Rules provide. in sum and

26 || substance. that an application for confirmation of an arbitration award thereunder may be made to

28 2.
MEMORANDUM OF PGINTS AND AUTHORITIES [N SUPPORT OF
MOTION FOR ORDER CONFIRMING ARBITRATION AWARD
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any court with jurisdiction over the parties. See II'TA Rules tor Internationa) Arbitration dated as
of June 1. 2009, at § 8.2, 12.5, xhibit ~C” 10 Hamirick DNeel.

As neither the Agreement nor the IFTA Rules incorporated therein specify the court before
which an application may be brought. “such application may be made to the United States court in
and tor the district within which such award was made.” 9 U.S.C.A, 89, The May 15,2012 Award
was entered in Los Angeles. California, rendering the Central District of California u proper forum
for this petition. Hamrick Decl. at 4 7.

Under the FAA, gencral personal jurisdiction over a responding party is established by
service ol notice of the application for confirmation of the arbitration award. See 9 U.S.C.A. §9
{("Notice of the application shall be served upon the adverse party, and thereupon the count shall
have jurisdiction ot such party as though he had appeared generally i the proceeding.”™). This
Court’s in persoman jurisdiction over Respondent is established by Petiioner’s service of notice
of this Motion on Respondent in accordance with applicable law. mcluding 9 US.C AL S 9 and the
1965 Hugue Convention. See Hamrick Decl. at 9 8; 9 US.C.A. § 9 (Tt the adverse party shall be a
nonresident. then the notice of the application shall be served. ..in like manner as other process of
the court”); ITague Convention on the Service Abroad of Judicial or Extrajudicial Documents in
Civil or Commercial Matters, concluded 15 November 1965, at Article 10{a) (providing for cross-
border service of process by international mail service): See Alvo Ackermann v. Levine, 788 F.2d
830, 838-39 (2d Cir. 1986) (holding that international service of process by mail is permissible
under Article 10 of the 1965 Hague Convention).

[3. Respondents’ Breach of Apreement

Petitioner Hannibal and Respondent Les Films entered the [IFTA International Multiple
Rights Distribution Agreement on or about November 3. 2009, Hamrick Decl. at 195 See Also
Exhibit “B™ to Hamrick Decl. The Agreement granted 1.es Films a license to distribute the motion
picture “Gun” (“Picture”™) in the (erritories of Belgium, the Netherlands, and 1 uxem borg
(colleetively, “Benelux™ of “Territory™). fd. The Agreement also ex plicitly prehibited Les Films

distribution of the Picture beyond the Benelux area, providing in pertinent part;

-~
-

MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF
MOFION FOR ORDER CONFIRMING ARBITRATION AWARD




HAMRICK & EVANS. LLP

Case 2:12-cv-06434-CAS-JCG Document1 Filed 07/26/12 Page 7 of 75 Page ID #:9

d

T

0

“Licensee fLes Films] will honor all restrictons i the excereise of

the Licensed Rights and the Alhed Rights under this Agreement and

will not exploit any Licensed Right outside the Termtory. belore the

end of its Heldback. or after its License Perod.”
Fxhibit "B to Hamrick Decl., at “IFTA International Standard Terms tor Outright Deals.”
Subdivision 15.1.4, In reliance upon Les Films® compliance with these terms. Petitioner entercd
similar licensing agreements with various distributors for other Furopean countries, including an
exclusive licensing agreement with Marco Polo Productions SAS ("Marco Pola™) relating to
distribution in France. Hamrick Decl. at § 10,

Respondent, by and through its various subdistributors, licensevs, and agents
("Respondent’s Agents™), improperly and intentionally marketed the Picture and caused the sale
and distribution of DVDs of the Picture in France, beyond the Benelux Territory and in violation
of the Agreement, Hamrick Decl. at 4 11. Further, the French DVD units of the Picture marketed
by Respondent’s Agents were sold at a significantly lower price than the DVE units marketed by
the rightful ficensee for distribution in this area. fd

Subsequent o Respondent’s breach and prior to the initiation of the arbitration
proceedings, Marco Polo, the exclusive French distributor of the Picure, assigned ali of its rights
and causes of action against Respondent Les Films (o Petitivner Hannibal, Hamrick Decl. at 912

[ Arbitration Award Against Respondents

Petitioner initiated arbitration proceedings pursuant to IFTA Rules for International
Arbitration by service on Respondent Les Films of a written Notice OF and Demand For
Arbitration, dated June 13.2011. Hamrick Decl. at 9 13. On February 6-8, 2012, this matier was
heard by neutral arbitrator for the 1FTA, Sol Rosenthal. Hamrick Decl. at 5 14, Both Petitioner and
Respondent appeared and presented witnesses and evidence over the course of the three day
arbitration hearing. /d. On May 15, 2012, Mr. Rosenthal issued an Award in
favor of Petitioner Hannibal and against Respondent Les Films, ordering, as follows, in sum and
substance:

I. Les Filins is ordered to pay Hanniba! damages in the total amount
of $100,487 (*Award Amount™); and
4.

MEMORANDUM OF POINTS AND AUTHORITIES IN SURPORT OF
MOTION FOR ORDER CONFIRMING ARBITRATION AWARD




HAMRICK & FVANS, LLP

Case 2:12-cv-06434-CAS-JCG Document1 Filed 07/26/12 Page 8 of 75 Page ID #:10

2. 11 Les Films pays the Award Amount to Hannibal within SINTY

days of the entry of the May 15, 2002 Award, Les Films shall have

the right 1o continue 1o distribute the Picture in Benelux in

accordance with the Agreement ; however if Les Films fails o pay

the Award Amount o Hannibal within sixty days of the entry of the

May 15, 2012 Award. the Agreement shall be deemed terminated

and Les Films shall return all associated materials o 1 lannibal,
See Exhibit A w0 Hamrick Deel, at ~Final Award,™

As of'the date of this Motion, Respondents have failed. refused, and continue o [ail and

retuse to pay the Award Amount, and to otherwise comply with the Award. Hamrick Deocl. at “le.
Petinoner hereby seeks an Order of this Court confirming the M ay 15, 2012 Award with interest
therean, and entering judgment in conformity with the Award.

I

LAW AND ARGUMENT

A. This Court has Authority to Confirm the Mav 15, 2012 Award.

This Court’s authority 1o conlirm this arbitration award is derived from the terms of the
Agreement and applicable federal law. The Agreement provides that disputes thercunder shall he
settled by mandatory binding arbitration in accordance with the IFTA Rules for International
Arbitration. See Exhibit "B™ to Hamrick Decl., at Subdivision (V NCHG)Y. The applicable IFTA
Rules provide. in pertinent part, as follows:

8.2, The parties may apply for confirmation and/or enforcement
ol any arbitration award or order hereunder to the courts of the
State of California or of such other state, locality, country or
territory as may have jurisdiction over the parties under applicable
law, Treaty or Convention,

* ok

12.5...Any party may seek confirmation of and/or file or register
the Arbitrator’s award with a court having jurisdiction to confirm
the Arbitrator’s award in order o effectuate the enforcement of the
award in any and all courts throughout the world.”
Exhibit *C™ 10 Hamrick Decl. As such, the Agreement articulates the intent that any award issued

in resolution of a dispute between the parties thereto may be confirmed by any Court with

Jurisdiction to confirm such awards.

-5.
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As o pgeneral maller, an agreement 1o arbitrate contained within a contract such as that

contained in the Agreement, is enforceable under the Pederal Arbitration Act CFAATY

A WIlen provision .. contract evidenching a ransaction

imvolving commerce to settle by atbitration a controversy

thereafter arising out of such contract. . shatl be valid, irrevocable,

and enforceable. save upon such grounds as exist at law or in

equity lor the revocation of any contract.”
9 USCA S 2 The FAA further provides that the parties may seek confirmation of Uy award by
the Dristrict Court fur the district in which the award was entered:

I the parties 1n their agreement have agreed that a judgment of

the court shatl be entered upon the award made pursuant to the

arbitration, and shall speeify the court, then at any time within one

year after the award is made any party to the arbitration may apply

10 the court so specilied for an order confirming the award, and

thereupon the court must grant such an order unless the award is

vacated, modilied, or corrected ag preseribed in sections 10 and 1)

of this title. Il no court is specitied in the agreement of the parties,

then such application may be made to the United States court in

and for the district within which such award was made.”
9 US CA W See Also Woeststar Associates, Jne. v, Tin Metals Co. . 752 F.2d 5 (15t Cir. 1985)
(conchuding that under the FAA, the District Court for District of Massachusetts had jurisdiction to
confirm arbitration award entered in Boston between parties of diverse citizenship); Reed &
Martin, fnc. v. Westinghouse Elec. Corp., 439 IF.2d 1268 {2d Cir. 1971) (holding that District
Court for the Southern District of New York had authority to confirm award where parties had
diverse citizenship and arbitration took place in New York City)

Iere, the May 15, 2012 Award may be confirmed by a court of competent jurisdiction in
accordance with the terms of the Agreement and in accordance with the IFTA Rules incorporated
by reference therein. See Exhibits “B™ and ~C™ to Hamrick Decl. As the May 15,2012 Award wus
entered in Los Angeles, Calitornia, the United States District Court tor the Central District of
California is the proper federal court to confirm such award. Accordingly, this Court is

empowered 10 confirm the May 15, 2012 Award resolving the arbitration between [Hannibal and

[.es Films.

-6-
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B The Mavy 15, 2012 Award Must be Confirmaed.

The authorities are in agreement that where an application is made for confirmation of an
arbitration award, the court must confinm such application unless amendment or vacatur of the
award is justilied by statute. 9 U.S.C.A § 9 (“the court mast grant such an order [confirming the
arbitration award] unless the award is vacated. modilied. or corrected as prescribed in sections 10
and T ofthis nde™ femphasis added]). Both Section 9 of the FAA and public policy compel e
confirmauon of arbitration awards without reargument of the issues resolved at the undertying
arbitralion. #.g. Ottley v. Schwarizberg, 819 F.2d 373, 375-76 (2d Cir. 1987} (noling that the
distnict court 1s "mandated” to confirm the arbitrator’s final award unless modified or vacated
pursuant {o statute); Nee Also Moncharsh v Heily & Blave, 3 Cal. 4th 1, 27-28 (1992) {setiing
forth the law of California that “judicial review of private arbitration awards [15 Timited] to thosc
cases in which there exists a statutory ground to vacate or correct the award.” and explicitty
disupproving “[tfhose decisions permitting review of an award where an error of law appears on
the face of the uward causing substantial injustice {as) inconsistent with the modern view ol
private arbitration....”).

Notably, Respondent has not sought to vacate or modify the May 15, 2012 Award, and
indeed, none of the FAA's grounds for vacatur or modification are implicated in connection with
this award. See 9 U.S.C.A. §§ 10-11. Accordingly, the May 15, 2012 Award must be confirmed.

C. Peutioner Hannibal Should be Awarded Pre-Judgment and Post-Judpment Interest.

An award of interest on the May 15, 2012 Award is necessary to adequately compensate
Petitioner Hannibal for the lost time between the ascertainment of the damage and the receipt of
payment. .g. Air Separation, Inc. v. Underwriters at Lioyd's of London, 45 F 3d 288, 290 (9th
Cir. 1995) (“Costs of the loss of use of a money judgment should not be borne by the injured
plaintiff. but by the defendant whose initial wrongful conduet invoked the judicial process and
who has had the use ol the money judgment throughout the period of delay.” [internal quotations

and citations emitted]).

-7
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As a general matter, the awarding and calculation of pre-judgment interest on an arbitration
award is governed by state law. even where the award iisell is subsequently contirmed in federal
court. See. e fier Digiial Communications Corp. v, Fed Ins Co 607 F. Supp. 2d 718 (5.1,
Pa. 2009). Hosier v. Citigroup Global Markets, Ine., 11-CV-00971-CMA-CBS, 2012 W1, 8720674
(D Coto. Mar. 13, 2012). Ay the Agreement prevides that the law of California shall govern, this
Court’s determination of pre-judgment interest is subject 1o the specifications of California Civil
Code § 3287, See Exhibit *B” to Hamrick Decl., at Subdivision (V)(A) {*Governing Law: Stale
of California, USA™}. This statute provides, as {ollows:

“Every person who is entitled to recover damages cerfain, or
capable of being made certain by calculation, and the right to

recover which is vested in him upon a particular day, is entitled
also to recover interest thereon from that day. .~

Cal. Civ. Code § 3287(a). California courts have agreed that the prevailing party o an arbitration
becomes, as of the date of the award, “entitled 1o recover damages certain,” and therefore such
party is also entitled to post-award, pre-judgment interest on the total arbitration award. Lty Brirz
Inc. v Alfu-Laval Food & Dairy Co., 34 Cal, App. 4th 1085, 1106-07 (1995): Picrotti v Torian,
81 Cal. App. 4th 17, 27 (2000). As to the ratc at which such interest will acerue, California law
further provides;

"It a contract entered into after January 1, 1986. does not stipulate
a legal rate of interest, the obligation shall bear interest at a rate of
10 percent per annum after a breach.”

Cal. Civ. Code § 3289(b). Accordingly, Petitioner Hannibal is entitled to post-award, pre-
judgment interest at a rate of ten percent (10%) per annum, from the date of entry of the award,
May 15, 2012, to the date of this Court’s entry of judgment confirming the May 15, 2012 Award.

While pre-judgment interest is controlled by state law. post-judgment interest on an award
confirmed in federal court is governed by federal law. See, ¢. &. IterDigital Communications
Corp., 607 F. Supp. 2d 718; Hosier, 2012 W, 872624. Specifically, 28 U.S.C.A. §1961 states. in
pertinent part:

“Intercst shall be allowed on any money judgment in a civil case

recovered in a district court....Such interest shall be calculated
8-
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from the date of the entry of the judgment, at 4 rate equal to the
weekly average T year constant maturity Treasury vield, as
published by the Board of Governors of the Federal Reserve
System. Tor the calendar week preceding the date of the judpment.”

Courts have agreed that § 1961 applies to the computation of post-judgment interest from the date
of confirmation of the arbitration award by a District Court of the United States. Sce, ¢ g..
InterDigital Communicarions Corp., 607 T, Supp. 2d at 720-21 (finding that § 1961 applics where
arbitration award 15 confirmed in federal court): Fosier, 2012 WL 872624 (holding that federal
statutory rate of post-judgment interest applics to arbitration award confirmed by federal court).
The applicable rate for calculating post judgment interest, “the weekly average 1 year constant
maturity ‘Treasury yicld” (*Post-Judgment Interest Rate™), must be ascertained based on the date of

this Court’s cntry of judgment on this Motion. See Altp ./ www wid uscotts. vovdocime iy

average 1-year constant matunity Treasury yield). As such, Respondent should be directed to pay
post-judgment interest on the total of the Award Amount and the pre-judgment interest thereon, at
the applicable Post-Judgment Interest Rate, from the dale of entry of judgment on this Motion 1o
the date of full satusfaction of said judgment.

D. Petitioner Hannibal Should be Awarded Its Attorneys’ Fees and Costs.

The [FTA Rules permit an award of costs and attorneys’ fees in connection with arbitration
thereunder. See Exhibit “C™ to Barab Decl, at Subdivision 14.1.3. The arbitrator's award reflects
the conclusion that the facts and arguments presented justified the award of attorney’s fees and
costs to the prevailing party in this dispute, It is axiomatic that Petitioner Hannibal has now
incurred further costs and fees as a result of Les Films refusal to satisfy or otherwise comply with
the May 15, 2012 Award. Therefore, this Court should award Hannibal its fees and costs incurred
in connection with enforcement of the May 15. 2012 Award, including fees and costs relating to
this Motion. An updated accounting of fees and costs incurred by Hannibal pursuant to the
enforcement of the May 15, 2012 Award will be provided to the Court and all partics prior to the

hearing on this Motion,

-9.
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CONCLUSION

For the toregoing reasons, Petitioner HANNIBAL PICTURES respectluily reguests that
the Court conlirny the Final Award of the HTA Tnternational Arbitration Tribunal, dated May 13,
2012, resolving Case No. 11-44 in all respects, entering judgment in conformity therewith, and
awarding pre-judgment interest, post-judgment interest, and attorneys’ fees and costs incurred in
connection with enforecmoent of this award.

DATED: July 26, 2012 HAMRICK & EVANS, LLP

o Dt 1

A R&y orfd Hamrick, 111
Martin rab
RLbLLLJ 1., Worden

Attornevs tor Petitioner HANNIBAL PICTHIREN

-10-
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DECEARATION OF A, RAYMOND HAMRICK, I}

LA RAYMOND HAMRICK, [, declare as foljows:

1. Fam an attorney licensed o practice betore all the Courts of the State of Califoniia
and betore this District Court. Tam a partner with the faw firnn of Hamrick & Fyans, L1P. counsel
of record for Pentioner HANNIBAL INC. dba HANNIBAL PICTURES (“Patittoner” or
“Hanmbal™). {am the primary attorney responsible for handling this matter on behali of
Pentioner. T have personal knowledge of the facts stated in this declaration and, if called as a
witness, could and would testify competently o those facts. This declaration is submitted in
support of Petitoner’s Motion for Order Confirming Arbitration Award.

2. Petitioner Hannibal 1s a corporation organized under the laws of the State of
California, ticensed o do business in the State of California and with its principal place of
business tocated in Los Angeles, California.

3 Respondent ILES FILMS DE LELYSEE (“Respondent”™ or “T.es Films™) is an
entity formed and doing business under the laws of Belguim, with its principal place of business
located in the Region of Brussels, Belgium.,

4. The amount in controversy here is the value of the damages awarded by the terny
of the Final Award of the IFTA International Arbitration Tribunal, dated May 15, 2012, resolving
Case No. 11-44 ("May 13, 2012 Award™): One Hundred Thousand Four Hundred Cighty Seven
Doltars ($100.487). A true and correct copy of the Final Award of the IFTA International
Arbitration Tribunal. dated May 15, 2012 (Casc No, 11-44) is attached hereto at Exhibit *A.”

5. The agreement of the parties which brings this controversy within the scope of the
Federal Arbitration Act is the IFTA International Multiple Rights Distribution Agreement, dated
November 3. 2009 (“Agreement™). This Agreement does not include any terms specitfving the
court before which an application to confirm an arbitration award shall be made. Instead, the
Agreement provides only that any dispute thereunder shall be resolved in accordance with the
“Rules of International Arbitration of IFTA in effect as of the date the request for arbilration is
filed.” A true and correct copy of the International Multiple Rights Distribution Agreement, dated
November 3. 2009 is attached hercto as Exhibit “B.”

.-
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6. The relevant "Rules of International Arbitration of IFEA in effect as ol the date the
request for arbitration is (iled” were the IFTA Rules for International Arbitration dated as of hune
12009 CIFTA Rules™). The IFTA Rules provide, in sum and substance, that an application {or
confirmation of an arbitration award thercunder may be made (o any court with jurisdiction over
the parties. A trie and correct copy of the [TFTA Rules for International Arbitration dated as of
June 1. 2009 0s attached hereto as Exhibie =

7. The May 15,2012 Award was entered in Los Angeles, California, within the
Central hstnet of California,

8. Petitioner caused service of the Notice of Motion and Motion for Order Confiniing
Arbatration Award, Memorandum of Poeints and Authorities in support. this Declaration and
Jixhibns hereto, and the [Proposed] Order on Respondent 1 accordance with the requirements of
9 1LS.C.A § 9 and Article 10 of the 1lague Convention on the Service Abroad of Judicial or
Lixtrajudicial Documents in Civil or Commercial Matters.

9. Petittoner Hannibal and Respondent Les Films entered the 1FTA International
Muttiple Rights Distribution Agreement on or about November 3, 2009, The Agreement granied
Les Films a license 1o distribute the motion picture “Gun” (*Picture™) in the territorics of Belgium,
the Netherlands, and Luxemborg (collectively, “Benelux™ of “Territory™). The Agreement also
explicitly prohibited Les Films™ distribution of the Picture beyond the Benelux arca,

10. In reliance upon Les Films® compliance with the terms of the Agreement. Petitioner
entered additional licensing agreements with various distributors for other European countrics,
including an exclusive Licensing agreement with Marco Polo Productions SAS (*Marco Polo™)
relating to distribution in France.

1. Respondent, by and through its various subdistributors, licensees, and agents
("Respondent’s Agents™). improperly and intentionally marketed the Picture and caused the sale
and distribution of DVDs ol the Picture in France, beyond the Benelux Territory and in violation
of the Agreement. The French DVD umits of the Piclure marketed by Respondent’s Agents were
sold at a significantly lower price than the DVD units marketed by the rightful licensee for

distribution in this area, resulting in damages to Petitioner.
o
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Subsequent w Respondent’s breach and prior to the imtiation of the arbitration
procecdings, Marco Polo, the exclusive French distributor of the Picture. assigoed all ol s rights
and eauses o action against Respondent Les Films to Petigoner Tlannibal.

13. Petitioner mitiated arbitration proceedings pursuant to IFTA Rules for International
Arbitration by service on Respondent Les Films of a written Notice Of and Demand For
Arbitration, dated June 13, 2011,

14, On February 6-8, 2012, this matter was heard by neutral arbitrator {or the 17T A.
Sol Rosenthal. Both Petitioner and Respondent appeared and presented witnesses and evidence
over the course of the three day arbitration hearmg.

13, On May 15,2012, Mr. Rosenthal issued an Award in favor of Petitioner Hannihal
and against Respondent Les Films, ordering as follows, in sum and substance:

1. i.es Films is ordered to pay Hannibal damages in the total
amount ol $100,487 (“Award Amount™); and

2. If Les Films pays the Award Amount to Hannibal within
sixty days of the entry of the May 15, 2012 Award, Les
Films shall bave the right to continue 10 distribut¢ the
Picture in Benelux in accordance with the Agreement.;
however if Les I'ilms tails to pay the Award Amount to
ITannibal within sixty days of the entry of the May 15, 2012
Award, the Agreement shall be deemed terminated and Les
Films shall return all associated materials Lo Hannibal.
16.  As of the date of this Motion, Respondents have failed, refused, and continue to fail
and refuse to pay the Award Amount, and to otherwise comply with the Award.,
Executed on fuly 26, 2012, at Universal City, California,
I declare under penally of perjury under the laws of the State of California that the

foregoing 1s true and correct,

U. Ravmond Hamrick, 11

-3-
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IFTA INTERNATIONAL ARBITRATION TRIBUNAL

HANNIBAL PICTURES,
Claimant/C ounter-Respondent,
Case No. 11-44

V.

FINAL AWARD
LES FILMS DE L ELYSEE.

Respondent/Counter-Claimant.

This matler was heard on February 6-8, 2012 at the offices of Arnold & Porter LLP, 777
South Figueroa Street, 44™ Floor, Los Angeles, Califorma 90017 before Sol Rosenthal. Esq.. sole
neutral arbitrator. Claimant and Counter-Respondent Hannibal Pictures ("Hannibal™) was
represented by Martin J, Barab, Isq. of Hamrick & Lvans, LLP, Respondent and Counter-Claimant
Les Fitms de L'Elysee (“Les Films™) was represented by Arnaud Nuoyts of Liederkerke Wolters
Waelbroeck Kirkpatrick.

Oral and documentary evidence were introduced at the hearing. Closing briefs and reply

bricfs, as well as proposed findings of fact. were submitied by counsel in March and Aprit, 2012,

FINDINGS OF FACT

I This procecding was initiated by a Notice of and Demand for Arbitration filed by
Hannibal on or about June 13, 2011. Les Films filed Respondent’s Statement of Defense and

Counterclaim on or about July 28, 201t. Hannibal filed Claimant’s Response to Respondent’s

M O00YSR D -1-
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Counter-Claim on or about August 30, 2011, For good cause, the Arbitraler extended the bearing
dates to February 2012,

2. On or about November 3, 2009, Hanntbal and Les Films entered into an [FTA
International Multiple Rights Distribution Agreement ("Agreement™) tor the distribution of the
motion picture “Gun” {"Picture”) for the territory of Benelux (namcely Belgium, the Netherlands,
and Luxembourg). The Picture stars Val Kilmer and Curtis #5350 Cent” Jackson: it was released as a
“straight to video” movie in the United States in January 2011,

3. Paragraph VCo6 of the Agreement provides in relevant part that “any dispute arising
under this Agreement . .. shall be resolved by mandatory binding arbitration under the Rujes of
international Arbitration of IFTA in effect as of the date the request for arbitration is filed.” The
Rules then in effect were the IFTA Rules of International Arbitration dated as o June 1, 2009,

4. The Agreement provides for a Minimum Guarantee to be paid by Les Films o
Hannibal of $90,000. which the evidence shows was an expensive fee for a film that was ullimately
released straight to video in the United States. The last instaliment of the Minimum Guarantee was
paid to Hannibat on April 4, 2011. The Agreement does not restrict how Les Films can market the
Picture in the Territory or the number of DVDs that Les Films can manutacture and sell, nor does it
provide that Les Films must provide such information to Hannibal or obtain the approvat of
Hannibal to set the price for the sale of DVDs. The evidence shows that this was the first
agreement entered into between Hannibal and Les Films, and that Hannibal did not seck
information from Les Films before or after execution of the Agreement as to how Les Films
imended to market the Picture. Hannibal’s main interest was in obtaining a high Minimum
Guarantee; in exchange. Les Films was given wide latitude as to how to market the Picture.

5. On February 28, 2011, Hannibal entered into an IFTA International Multiple Rights
Distribution Agreement with Marco Pole Productions SAS (“Marco Polo™) {for the distribution of
the Picture in the territory of France and Switzerland, Richard Rionda Del Castro is the main owner
and CEQ of Hannibal; he is also a majority shareholder and President of Marco Polo.

6. On February 28, 2011, Marco Polo and MEDP Video (“*“MEP”) executed a Video

Distribution Agreement, primarily for the territory of France, whereby MEP became the exclusive

e )Iarh 2 _2_
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i video distributor of DVDs and Blu-Ravs tor the Picture iy France. Initially. this agreement
2 provided that Marco Polo would be paid exclusively through a 50% royalty Jor the video rights,
3 without any Minimum Guarantee; later the agreement was amended, according to testimony at the

4 hearing, o provide that MEP paid 2 Minimum Guarantee of 50,000 Turos in exchange lor a
5 reduction of the royalty 10 25% for the video rights.
O 7 On April 26, 2011, Les Films accepted an ofter from Melimedias S A

L

7 (*Mchimedias™), a Belgian company, to purchase 20,000 DVDs of the Picture at 2.60 Furos per unil.

8 for a total of 52,000 Euros. Bernard Brawerman. Chairman of the Board and a principal owner ol
9 |l Les Films, testified that he received no offers to purchase DVDs of the Picture from any company !
10 except Melimedias. Les Films arranged for manufacture of the DVDs by MPO. a laboratory in |
11 France. Les Films arranged with an artwork company, Stay-Tuned, for the creation of the artwork

|2 for the VD cover. The DVIY cover is distinetive and looks different {rom the French version: the

13 Fes Fiims™ cover shows both Curtis “*50 Cent” Jackson and Val Kilmer (the latter actor does not
14 gppear on the French version) and it incledes in the background a rendering of high rise buildings.
15 &. On May 25, 2011, the French DVD and Blu-Ray of the Picture were released in

16 France al the retail price of 19.99 Euros. On that same day, the Belgian DVDs of the Picture were
17 released at a relail price of 9.99 Euros,

18 9. On June 9, 2011, Mr. Rionda of Hannibal sent an ematl to Mr. Brawerman of 1.es

19 Films stating that Les Films had lHeensed and sold thousands of Belgian DV1)s and Blu-Rays to

20 France. Mr. Brawerman replied by email denying that Les Films had sold DVDs to France. Mr.

21 Brawerman also sent an email on Jupe 10, 2011 to Andre Melis of Melimedias advising Melimedias
22 to be particularly careful in selling DVDs only to the Belgian and Luxembourg markets and 1o take
23 necessary measures to ensure the DV were not exported to France. Melimedias answered the

24 next day stating they had sold nothing cutside Belgium and Luxembourg and that they would “keep
23 a close eve that no problem crop up™.

26 10. On June 9, 2011, Hannibal notified Les Films by email that the Agreement “is

27 hereby terminated for breach and fraud™.

3160GY A 2 e
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11, The evidence shows that a French company called 3CG has written (o Hannibal's
French counsel on Lanuary 17, 2012 stating that BCG purchased DVEs of the Pieture Tor sade in
France from a Belgian company called Melongolia, The details of such purchasc. ¢ g, number of
wnts and date, were not furnished, Melongohia is a company owned or controlled by Andre Melis,
who also owns or controls Mclimedias, Both companics are at the same address, both are in the
business ol distributing DVDs, and both have overlapping directors and officers. The evidence
indicates that Melimedias may have sold an unidentified number of DV units to Melongolia which
resold them to BCG, a French company, for sale in Irance. This sale may have been made by
Mehimedias to Melongolia because Melimedias was invoived, or about 1o be involved, in
bankruptcy proceedings but Melongoiia was not. For purposes of this arbitration. Melimedias and
Melongolia will be treated as a single entity with respect to transactions between them. We tind
that any purported sale by Melemedias to Melongolia was not an arm’s length transaction and
should not be deemed a “first sale™.

12

The evidence as to Melimedias® sales of the DVDs of the Picture remains unciear.
Mclhimedias bas refused to reply 10 requests tor information from Les Films, from Les Films®
counscl, and from Hannibal’s French counsel. On August 5, 2011, Melimedias filed {or bankruptey
protection with the Belgian courts. A dispute has arisen between Les Films and Melimedias in
relation to unpaid invoices due from Melimedias to Les Films of about 800,000 Luros.

13. The certified report from a Belgian governmental bailiff dated July 19, 2011 states
that on that date there were still 13,818 DVIJs in the warehouse of Melimedias. Since the release
date of the Picture in both Belgium and France was May 25, 2011, it would appear that not more
than 6,182 Belgian DVDs were sold by Melimedias from May 25 to July 19, 2011,

. The evidence from Hannibal and MEP does not establish the number of Belgiun
DVDs that were sold into France during the initial refease period or thereafter.

15. Evidence submitted by Les Fitms from GfK Retail and Technology Benelux BV,
which tracks DVD sales in prime retail shops in Belgium, purports to show that 411 DVDs of the
Picture were sold in Belpium in 2011, Hannibal disputes the accuracy of this information. Les

I'1lms contends that DVDs of the Picture were also sold i Jow cost chains of Belgian supermarkets
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and other discount locations, but Les Films has been unable to furnish data as to the number of units
suld,

I6. I summary, the evidence does not establish how many of the Belgian DVDs wery
sold in Belgium and/or how many were sold into France. However, the evidence shows that
Meclongolia, a company closely allied with Mchmedias, sold an unidentitied number of DVDs of
the Picture to BCG. a French company, for sale in France. Further, Hannibal presented testimony
that as a result of the sale of some guantity of Belgian DVDs into France, at least one substantial
French retailer returned a large number of its French DV Ds to MEP, thereby impacting MEPs sales
of DVID3s in France.

17, We now turn o a consideration of Hannibal's claims against Les Films. Hannibal
has contended that Les Films conspired with Melimedias and Melongolia to defraud Hannibal by
selling the 20,000 DVDs sold by Les Films to Melimedias into France at discounted prices.
Hannibal has also alleged that Les Films {raudulently misrepresented or concealed that it did not
intend to distribute the DV Ds of the Picture 1o retail outlets in Belgium but rather planned to sell
them inte 'rance at discounted prices.

18. Hannibal did not prove its claims of a fraudulent conspiracy or fraudulent
misrepreseniation or concealment by Les Fiims by a preponderance of the evidence. There was no
direct evidence of fraud, but rather suspicions and conjecture. In fact, the following evidence
supports Les Films’ position that there was no fraud. Mr. Brawerman of Les Films, in his
negotiations with Mr. Rionda of Hannibal, primarily negotiated as (o the amount of the Minimum
Guarantee. There was no discusston about how the DVDs would be marketed in Benelux. Mr.
Brawerman did not represent that Les Filims would sell the DVDs directiy to retail stores. in
exchange for paying a high Minimum Guarantee, Les Films was given broad discretion. without
contractual restrictions, as to how to market the Picture in Benelux, Thus, Hannibal did not
establish the elements to support a claim for fraud. i.¢., that Les Films made a false representation of’
a material fact; that Les Films knew the representation was false; that Les Films intended to induce
reliance on that falsc representation: and that Hannibal actually, and justifiably, retied upon such

falsc representation. Further, if Les Films had intended to ship its DVDs to the French market. as
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alleged. the DVDs would have presumably been made to look the same or substantially similar (o
the VDS being sold by the French distributor. Instead. the DVD cover prepared by Les Films 1
distincuive and different from the French DVD cover made by Hanntbal, Moreover, the Belgian
DVDs tnclude on the back a reference number that allows tiem to be identified or tracked us
coming from Belgium. 1f the purpose of Les Films was to conceal or defraud, no such identification
number would have been included. In addition, Les Iilms and Melimedias are competitors in the
Benelux film market, have never been close partners, and are currently m dispute over large unpaid
invoices due from Melimedias to Les Films. Furthermore, aithough Hannibal argues that Les Films
arranged for an exorbitant number of DVD units. the evidence shows that 20.000 units was not
unreasonable, taking into account that the term of the Agreement was 12 years and compared to the
range of units Les Films has manufactured for other films tor the French speaking market of
Belgium and Luxembourg. Les Films could market the Picture as it chose under the Agreement,
and it decided 1o sell a larger quantity of DVDs at a reduced price, which 1s @ common strategy lor o
direct to video film, as opposed o the decision of Hannibal and MEP to market the Picture as a
“blockbuster™ for the French market and at prentium prices.

19, Next, Hannibal maintains that Les Iilms breached its warranty not to exploit any
ticensed rights outside the termitory of Benelux. There is an express warranty in paragraph 15.1 4 of
the Standard Terms of the Agreement which states as follows:

Licensee will honor all restrictions in the exercise of the Licensed Rights and

the Allied Rights under this Agreement and will not exploit any Licensed Right

outside the Territory, before the end of its Holdback, or after 1its License Period.

20. It 1s unquestionable that the entire output of DV s was sold by Les Films to
Mehimedias, which was the exclusive DVIY distributor for Les Ftlms. Further, the evidence
indicates that Melimedias sold or transferred DV Ds to its related company, Melongolia. which in
turn sold [DVDs to a French company. BCG, for sale m I'rance. and those DVDs were sold tor a
reduced price in France. much lower than the price of the French DVD units distributed by MIZP,
Such actions constitute a breach of the express warranty in paragraph 15.1.4 that Les Films would

not exploit the Picture outside Henclux.

ILOONYSTR 2 -
FINAL AWARD




Case 2:12-cv-06434-CAS-JCG Document 1 Filed 07/26/12 Page 24 of 75 Page ID #:26

20

21 Les Films® assignment of the DVD rights 10 Melimedias did not require the approval
of Hannibal, as arpued by Hannibal. because under paragraph 17.1 of the Standard Terms of the
Agreement, Les Films was only prohibited [rom an assignment or sublicense with Hannibal’s
approval before payment in full of the License Fee or Minimumn Guarantee, The evidence shows
that the assignmient to Melimedias occurred after the fall payment of the Minimum Guarantee,

22 Nevertheless, the evidence supports a finding that Les Films, in substance, assipned
its DVD rights under the Agreement for French speaking Benelux to Melimedias, even though there
was no techmcal assignment. By the sale of DVDs by Melongolia to BCG, Les Films became
respanstble for a breach of paragraph 15.1.4. There is nothing in the Agreement which releases Les
I9lms from its obligations in the event it assigns any of its rights. Thus, despite this de facto
assignment to Melimedias, Les Films is not released from its obligations under the Agreement.

23, The Agreement provides in paragraphs V(A)and V(C)(6) that the governing law wiil
be that of the State of California. This provision is not limited to issues of contract law, as alleged
by Les Films. Les Films contends that under the first sale rule. once goods have been soid initially,
there can be no further restriction on the free movement of goods within the territory of the
Luropean Union, e.g., from Belgium to France. Ilowever, even if this principle applied here, which
it does not, we believe that the first sale of DVDs was made by Melimedias/Melongolia to BCG in
France, in violation of the Agreement. The same would apply 10 any other sales by
Melimedias/Melongolia of Belgian DV Ds directly to French buvers.

24 We will now consider the damages to which Hannibal is entitled. In this connection.
Marco Polo, the French distributor of the Picture, has assigned to Hannibal, as of June 13,2011, all
of its rights in any and all causes of action, damages, and remedies against Les Films.

25, Hannibal is seeking damages for alleged losses as to sales of Belgian DVDs and Blu-
Rays in France. However, the evidence shows that Les Films has not manufactured any Blu-Rays
and thus no Belgian Blu-Rays were sold in France, Furthermore. the evidences does not show that

there was more than a marginal impact, if any, on the sale of Blu-Rays in France,
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20, Hannibal has claimed damages based on an estimated sale of 60,000 DVDs of the
Picture in France during (he first run. Hannibal maintains that Marco Polo was to receive a rovalty
of 3 Iouros for each DVD unit sold in France.

27. The evidence establishes that the first run of DVDs i France was for 32,000 wits,
not 60,000 units; that the return of unsold products in a first run ts customarity up to 35%; and that
SDQ, a major French retailer. returned 67% of its DVDs to MEP as a result of the sale of Belgian
DVDs info France. Furthermore, the evidence demonstrates that a second cvele ol DVDs would be
about 20% of the first cycle or 6,400 units. in short, MEP expected to sell 38,400 units of DVDs in
the first two cycles; and in fact had sold 11,000 units by the time of the hearing in this case. That
leaves 27,400 units unsold. Assuming a customary return by retailers of about one-third or 9,100
units, that would leave a maximum of 18,300 NDVIY units unsoeld as a result of the sale of the Belgian
DVDs into France. Although Hannibal contends that Marco Pole was to receive a rovalty of 3
Euros per DVD. the agreement between MEP and Marco Polo dated February 29, 2011 shows a
royalty of 2.49 Eures per DVD. This would bring the total damages on 18.300 DVD units 1o
45,567 Liuros.

28. For purposes of conversion of Euros to U.S, Dollars, I am using the current
conversion rate of I Euro equals 1.30 U.S. Dollars.

29 The damages in favor of Hannibal must be reduced by an MEP payment of a
mintmum guaraniee to Marco Polo of 50,000 Iuros. Hanntbal contends that this minimum
guarantee should be reduced, in computing an offset to damages. by approximately 19.000 Euros
for the cost of the French track and design of the DVD and Blu-Ray Box and the cost of authoring
the DVDs and Blu-Rays, and a fee of 10% or 5,000 Euros kept by Marco Polo pursuant to the
agreement, or & net offset of 24,000 Euros.

30. Accordingly, the damages (0 Hannibal would be 45,507 Luros. less an oflset of
24000 Euros, or a net of 21,567 Euros or $28,037.

31, Paragraph V(C¥6) of the Agreement provides that the prevailing party shall be
entitled to “prompt payment of costs and fees including reasonable attorney’'s fees.” Accordingly,

Hannibal, as the prevailing party. 1s entitled 10 payment of 1ts reasonable attorney’s fees and it
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! other costs and fees. | find Martin Barab’s attorney s fees as set torth in his declaration of March
2 15,2012 (116 hours x $450 per hour) to be reasonable; this comes to a total of $32.200. As to the
3 legal fees for Hannibal's attorney in France, T find the reasonable attorney’s fee 1o he $6.000 as 1t

4 relates (o this arbitration. Hannibal is also entitled to its total requested arbitration ¢osts of $14.250.
3 32, In summary, Hannibal’s wotal damages including reasonable attorney’s fees and costs

O come to US. 5100487 (1.c., $28.037, $52.200; $6.000; and $14.250).

7 33 Hannibal has asked that the Agreement be deemed terminated and that all materyal
8 previously delivered to Les Films be returned to Hannibal. As discussed herein, we do not Hind that
9 Les Films engaged 1n any fraudulent conduct or fraudulent conspiracy. The evidence does not

10 estabhish any such fraud or any egregious conduct by Les Films. The main reason for the sales of
11 Belgian DVDs into France appears to be the actions of Melimedias/Melongolia. Accordingly., we
believe that if Les Films pays Hannibal the total amount awarded herein within 60 days after the
13 date of this Final Award. then Les Films should have the right and opportunity to distribute the

14 Picture in the Dutch language in the Dutch territory of Benelux, pursuant to and in accordance with
15 the applicable terms of the Agreement. and that Hannibal shall cooperate with Les Films and

16 furnish any and all necessary or reasonably requested materials, including but not imited w a

17 sccond master in English and promotional materials. as provided under the Agreement. lo {acilitate
18 the distribution of the Picture in the Dutch territory of Benelux. If, on the other hand. Les Films
19 || does not pay the total amount awarded herein within 60 days after the date of this Final Award, then

20 || the Agreement shall be deemed terminated and all material previously delivered to Les Films shall

21 be returned by Les Films to Hannibal.

22 34, Les Films has asserted counter-claims for damages in relation to the Dutch part of
23 the territory, reputational damages. and damages for abuse of process and vexatious litigation. We
24 || find that Les Films has not proved any of these counter-claims by a preponderance of the evidence.
25

26 FINAL AWARD

27 RBased on the foregoing. the Final Award will be as follows:

28
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) Respondent Les Films de L Elysee is hereby ordered 10 payv Claimant Hannibal
Pictures damages in the amount of 1.8, $28,037 and attornevs” fees and costs of 115, $72.450, or

total of U.S. $100,487.

2. It Les Films pays 1lannibal the total amount awarded herein within 60 days after the
date of this Final Award, then Les Films shall have the right and upportunity 1o distribute the
Pieture in the Dutch language in the Duteh territory of Benelux, pursuant (o and in accordance with
the applicable terms of the Agreement. and Hannibal shall cooperate with Les Films and furnish any
and all necessary of reasonably requested materials, including but not limited (o a second masier i
English and promotional materials. as provided under the Agreement. to facilitate the distribution of
the Picture in the Dutch language in the Dutch territory of Benelux. 1f, on the other hand. Les Films
does not pay the total amount awarded herein within 60 days atter the date of this Final Award. then
the Agreement shall be deemed terminated and all material previously delivered to Les Films shall
be returned w Hannibal.

k3 This Final Award is in full settlement of all claims submitted to this Arbitration. All

claims not expressly granted hercin are hereby denied.

Dated: May 15, 2012 in Los Angeles, California.

Sl Tt

Sal Rosenthal
Sole Neutral Arbitrator
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ITA® INTERNATIONA L
MULTICLE RIGHTS DISTRIBUTION ACREEMENT
{s made as of November 3, 2909 hatween:

This International Multiple Rights Distribetion Agreement

HANNIBAL PICTURES (“Licensor)
avting as soles agent for Georgia Film FPund |
8265 Sunset Boulevard, Suijte 107

West Hollywood, CA 90046

Telephone; 321-848-72045

Bmell: jonathangihapnibs lpic s

Telefax: 323-848-29465

and

Les Films de L'Elysgee ("Distributor)

[ Avenue du Chateau Jaco
{410 Waterloo - Belique
Telephone: 322357 32 10
Emall; bernardb@flimse (ysee,be

For reference purposes this Agreement is identified as follows:

GUN

This Agreement is: [X] a new agresment; { ] & tong form agreement replaces the deal memo between '
Licensor and Disttibutor regarding the Picture; [ ] an amendment tg an existing agreement between

Licensor and Distributor with the same Reference Code.

Fax: 3223573220

Subject to tinely payment of all monies due Licensor and Distributor’s full performance under this
Ayreement, Liceasor licenses cxclusively 1o Distributor, and Distributor accepts from Licensor, the
Licensed Rights in the Picture throughout the Territory for the Agreement Term in the Authorized
Languages subject to the Holdback as identified below on all the terms and conditions of lhis Agresment,

This Agreement consists of the following parts: the Cover Page: Tabie of Conteats; Des! Terms;
Standard Terms and Conditions; Schedule OF Licensing Definitions; and the following Auschruent(s): [ ]
Access Letter: [ ] Form Letter Of Credit: { }Guarenty,[ ] Censorship Rider; and Al paris of this
Agresment will be interpreted together to form one Agreement. {f not defined where they first appear,
words vsed In this Agreement are defined in the Stndard Terms and Conditions ar in the Schedule of
Licensing definitions or; {{ not otherwise defined in this Agreemsont, io accordance with industry custom
and practice,

IN WITNESS WHEREOR, Licensor and Disuibutar have executed this Agreernent os ol the date
{irst written above to constitute a bluding contrnel between thetm.

URES INC LES FILMS DE L'ELYSEL
Distrthutor

HANNIBAL PIC

By é‘ﬂ«érffﬁﬂwemw
| 0
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Mentlon In these Deal Terms of any right net 5
Terms daes nof grant to Distributor e

IFTA® INTERNATIONAL
mmwmmmmmmmm
DEAL TERMS

eclfically licensed 10 Distributor in the Licensed Rights
xpressiy or by Implication any right nor specifically licensed 1o

Distributor in the Licensed Terms.

Q.

Il'
BASIC LICENSE TERMS

Picture(s GUN
Stars: Val Kilmer & Curtis 50 Cent” Jackson

These stars are essentinl to the agreement.

Tervitory{ies): BENELUX

Term: Starting on execution and ending twelve (12) years from first release of Picture(s),

Autherized Language(s):
(X] Original Language; [X] Official Langusge(s) in Territory.
All Licensed Rights may be exploited; [X1Dubbed ({X]Subtitled

Authorized Video Use(s): PAL/NTSC cassette, DVD and videogram

Authorized Televizion Runs: Unlimited

Distributor is hereby granted unlimited runs per title for the Picture(s) for Gn-Demand, Pay-Per-
View, Pay TV and Free TV, whether broadeast via terrestrial, cable or sateliite transmission i3 at
Distributor’s diseretion. Distributor aprees, however, all On-Demand and satellite transmissions are

to be of a dubbed and encrypted version.

Release Dates:

Distributor wil! cause the First Releass of the Plcture(s) throughout Territory (“First Release™) to
1ake place no later than six (6) months afler Delivery of the Initial Materials, Distributor cannat
exploit any Licensed Right before the end of lig applicable Holdback period. Once determined,
Distributor wilt also provide Licensor with all refease dates for the Picture in the Tetritory.

See Additional Terms, Paragraph C.9.
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I
EXCLUSIVE LICENSED RIGHTS TERMS

A Right is licensed to Distributor only if the” Yes® box is marked A Right not marked or marked in the
*No* box is Reserved Right of Licensar, All Holdbacks are subfecr to Holdback coordination and
adfusimen! within the Holdback Reglon tn accordance with Paragraph 6.7 of the Standard Terms and

Condiifons.

A Cinematic Rights:
Licensed Holdback

Theatrical {X]Yes [ [No See Additionn) Terms Paragraph €. 9.
Non-Theatrical [X]Yes [ [No See Additional Term

Public Video [X]Yes [ INo Sce Additienat Terms Paragraph C. 9,

B.  Ancilinsry Rights:  * if no theawical release in the US, no ancillary holdbacks apply

Licensed Holdback
Airline [ [Yes [XINo Until . months from First U.S. Theatrical Release
Ship X]Yes [ [No Until 3 months from First U.S. Theatrical Release
Hotel [X]Yes [ INo Until 3 months from First U.S. Theatrical Release
C Video Rights:
Licensed Holdback
Home Yideo [X]Yes[ No Until N/A months from First Theatrical Release
Commercial Video  [X]Ves[ [No Until N/A months from First Theatrical Release
Seil-thro [X]Yes [ No Until N/A_months from First Theatrical Release
D Television Rights:
Licensed Haldback
Terrestefal ~ [X]Yes [ JNo Until N/A months from Holdback Data
Cable [X]Yes [ INo Until N/A months from Holdback Date
Satellite [X]Yes | JNo Until N/A wonths from Holdback Date
Pay TV
Temestrial  [X]Yes [ INo Until N/A months fom Holdback Date
Cable [X]Yes [ No Until N/A months from Holdback Date
Seteilito {X]Yes [ ]Ne Until N/A months from Holdback Date
Free TY
Terrestrial {X]Yes [ |MNo Until h/A months from Holdback Date
Cable [(XJYes [ ]No Until N/A months from Holdback Date
Satellite (XI¥es [ Mo Until N/A months from Holdback Dare
E  Internet Rights: Licensed Holdback
Video on Demand - Imternet  [X]Yes { No See Additional Terms, paragraph C.10,
§ Pay-per-view - Internet [X]Yes [ ]No See Additional Terms, paragraph C.10,

< )
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Pay TV - Internet [X]Yes [ No See Additionnl Terms, paragraph C.10,
free TV - Internet (X]Yes [ INo See Additional Terms, paragraph C.10,

Holdback Date: See Additional Terms, parsgraph C.9.

m’
FINANCIAL TERMS

A.  Guarantes:

US § NINETY THOUSAND (US $90,000) net of Taxes. The minimum

i Amount;
guarantee is o minimum net sum and no taxes or charges may be deducted thersfrom, The payment is
as follows;
Installment Payment Method
10% (US $9,000) Upon Signature Long Form Agreement [X] Wt [ JLC
10% (US $9,000) Upon Start of Principal Photography XI]WT [ ]1LC

X1 wr []jLc

35% (US 349,500) Upon Notice of Deiivery of Original Version

25% (US $22,500) Upon Notice of Delivery of French Dubbed materials made by French distributor

X]wr { 1LC

pay any portion of the Guaraniee in respect of
& written notice, if due payment i5 noi executed
tled In its sole and unfettered discretion to elect

% 2. Defanlt: In the event Distributor does not
any Picture upon the Due Date, Licensor will provid
whhin 14 working days, then Licensor shall be enti

Loz

2. cancel (his agreement in respect of such Picture only, whereupon Licensor shall be entitled
o retain any and all amounts previously paid by Distributor to Licensor in respect of such Picture
by way of liquidated damages, (which the parties agree is a reasonable estimate of Licensor's
damages based on Distributor’s failure to perform), the rights licensed hereundsr in respect of such
Picture shall not pass to Distributor and Licensor shall be entitled to re-license the Picture and the

Licensed Rights tn respect thereof in such manner and (o such parties as it may in its sole discretion
deem fit; and/or

2.2 cancel this Agreement in respect of all Pletures licensed hereunder, whereupon Licensor
shall be entltied 1o retain any and all amounts previously paid by Distributor to Licensor hereunder
by way of liquidated damages, (which the parties agree Is a reasonable cstimate of Licensor's
damages based on Distributor’s faflure to perform) none of the rights licensed hereunder shall pass 1o

Distributor, any such rights which have passed to Distributor shal] be deemed 1o have been
and Licensor shall be entitled (o re-license any or ail of the

Pictures and the Licensed Rights in such manner and to such parties a3 it may deem necessary to

=

23 enforce this Agreement and demand payment of all amounts due hereunder.

L
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Notwithstanding the foregoing, Licensor reserves the right 10 bring a cause ol action, suit or claim, at
‘aw or o equity, againet Distributor for any breach, default or fillure by Distributor to pay any
porticn of the Guarantee hereunder.

L Allocation: £3A o~ Iama o (?um sRe g1
i no allocation is indicated below, then the cntire uaranted will be deemed atlocated to the
Theatricat Rights, Otherwise, the Guarantee will be allocated smong the Licensed Rights as

follows:

i "Cinematic Guarantee™_70 _ % (USS$ }
To the Theatrical, Non-Theatrical or Public Video Rights, as licensed,

b. "Video Quarantee™:  _15 % (US$ )

To the Home Video or Commercial Video Rights, as licensed.

c. "Ancillary Guarantee"; __N/A__% (US$ }
To the Airline, Ship, or Hotel Rights, as licensed,

d. "Television Guarantee":_ 15 % (US$ )
To the Free TV or Pay TV Rights, as licensed.

3 A
T

¥ B. Payment Requirements:

Timely psyment of all amounts due Licensor is of the essence of this Agreement and an express
condition precedent to Distributar’s right 1o exercise or exploit any of the Licensed Rigits, Except os
otherwise provided herein, Distributor will make payments of the installments of the Quarantes

indicated in Paragraph A.1 due Licensor as follows;

1. WT- Wire transfer:
[X} License Fee Installments Other Payments:
Distributor will pay the indicated Instailments of the License Fee or other payments by

wire transfer of unencumbered funds, free of any transmission charges, 1o the following
account:

As Per Itivoige

C.  Recoupment of Guarantec:

[. *Shortfall! Deflned:
For purposes of this Agreement the “Shortfall” will be the amount by which Recoupable

Distribution Costs for 8 Licensed Right plus the Quarantee exceed Licensor’s Share of Gross
Receip!s for such Licensed Rights as defined in Section [1.

2. Allowed Cross-Collateraiization:
A Shortfall for a Licensed Right may only be recouped from Licensor's share of Gross Receipts

} a3 defined in Section I from another Licensed Right as follows:

=~
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a. U7 of Licensor's Share of Clnematie Gross Receipts
A Shortfail my onfy be recouped from Lhis percent of Licensor’s share of Cinematic Oross

Recoipts,

b. 100% of Licensor’s Share of Ancillary Gross Receipts
A Shortfall my only be recouped from this porcent of Licensor's share of Ancillary Gross

Recelpis.

c. 100% of Licensor’s Share of Vides Gross Recefpis
A Shortfall my only be recouped from this percent of Licensor’s share of Video Gross

Receipts,

d. 100% of Liconsor’s Share of Pay TV Gross Recelpts
A Shortfall my only be recouped from this percent of Licensor’s share of Pay TV Gross
Receipts.

¢. 100% of Licensor’s Share of Free TV Gross Reeeipts
A Shortfall my only be recouped from this percent of Licensor’s share of Free TV Gross

Receipts.

ITthis formula is insufficient to recoup any Shortfall the unrecouped Shortfill must be bome by
Distributor.

D.  Disposition of Gross Reeeipts:

I,

Costs-OIT Denl:
Distribution will yake continuing payments and recoupments in the following order of priority

from the Gross Receipts for each of the following Licensed Rights:

[X] All Cinematic Licensed Rights
{X] All Aneillary Licensed Rights [ 1Al Pay TV Licensed Rights
[ 1Al Video Eicensed Rights [ 1 AllEree TV Licensed Right

Payments and recoupments apply separately to each Licensed Right.

a. nt of b
50% of first Gross Receipts 10 recoup Recoupable Distribution Costs.
50% of first Gross Recelpts to Distributor.

Jnfil Ouamnites A Mt oy 2t
Pt% 1o recoup Guaraatee until 100% of applicable Guarantee,

harne afler Recoy
3% of remaining
if any, recouped,

oss Recei

30% of remaining Groas Receipts to Distributor unti] 100% of appliceble Guerantee, if
any, recouped,
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2,

A m:m%mo/!

¢. Sharing Afler Guacanize Recouped or Sharing If No Guarantes:

50% of remaining Gross Receipts 10 Licensor,

30% of remaining Qross Receipts 10 Distribator.

(Next Dlstributor will pay to Licensor, and may retain for itself, for cach designated Licensed
Right the indicated percentages of its Gross Receipts left after recoupment of its Guarantee,
or, if there is no Guarantes, after recoupment of its Recoupeble Distribution Costs,

Fres TV and Pay TV Dea! (Including PPV and vOD):

Distributor will make continulng payments and recoupments
from the Gross Receipts derived for each of the fotiowing des

[ ] Al Cinematic Licensed Rights
[ }All Ancillary Licensed Rights [X] All Pay. TV Licensed Rights
[XT All Free TV Licensed Rights

The following payments and recoupments apply st nralcly to cach dcsxgnmed icen
" ae.&( }f&

' /€ 7 hgxﬁn. /J
/2:
EsN LR ge. amoaa.n Qf'

recoupabie d:stnbuuon

in the following order of priority
ignated Licensed Rights:

.

d’OCRAf..'(AM

of All Gross Receipis go o Distributor for reco mcnt o
costs if not recouped by Distributor from Theatrical relense.,

(Nex1 Disributor may use for each designated Licensed Right the lndlcated percentage of

Gross Receipts for that Lice Right to recoup the Recfu able on Cos%}

=7 ’/t AL //5. -u' cm wiellleed Fr

b‘REm.unmcmg.ﬁﬁuamnmg% -469?:. t'Andes fﬁ«f ¢ mm:‘ee_
100% of Quarantee recouped by DistribitoF trom ail’ grc ts"iﬁot rmupe:ﬂ; A
Distributer from Theatrical release, p

(Distributor may retain for each deslgnated Licensed Right al] Gross Receipis left after
recoupment of Recoupable Distribution Cost until the indicated percentage of the Guaraniee

s recouped for that Licensed Right.)

(=

£0% of remaining Gross Receipts to Licensor,
40% of remaining Gress Receipts 1o Distributor.

(Distributor may pay to Licensor, and may retain for itself, for each designated Licensed
Right the indicated percentages of Gross Recefpts left after recoupment of the Recoupable
Distribution Costs and the Guaranites, if any, for that Licensed Right.

<<




Case 2:12-cv-06434-CAS-JCG Document 1 Filed 07/26/12 Page 37 of 75 Page ID #:39

3. Video Royalty Deal:
Distributor will make the following continuing payments and reconpments in the following

onder of priority from the Gross Recelpts derived for the Video Licensed Rights designated
befow. All payments nnd recoupments apply separately (p each designated Licensed Right.
}"b,jfgﬁ? .«‘cca' Ao F al.(:y'%k/dn ‘\/L‘lﬂl
et )

& Recoupment of Recotpable Distribution Costs’ ;?M c%? y ‘d_c%:;} "‘"2&'}‘ d;“";:‘é:‘“
N ter.rsen’p M

100% of All Gross Receipts go to Distributor for recoupment of recoupable distribution
costs If not recouped by Distributoer om Theatrical releage. . \ ‘
ped by I Yook ot Do oA bon u%.ﬁu%
e

' tr aﬁ&‘m .
b. Rﬁﬂumﬂ“_&f;ﬁuﬂmnmg;[:‘ka{iu/ee x%?n,;(;: 7S 7. C'z'fiiiﬁf’” ”’(“"L)

100% of Guarantee recouped by Disirfbutor 39 receipts Is not recouped by
Distributor from theatrical refease. §

(Distributor may recoup from Licensor's royalty for each Video Licensed Right designated
zbove the indicated percentage of the Guarantee allocated to the Video Licensed Rights).

¢ ! [ e :
23% of remaining Home Video Rental Receipls to Licensor.
13% of remaining Home Video Renta] Receip!s to Distributor,
13% of remaining Home Video Sef) Thru Cross Receipts (o Licensor,
83% of remaining Home Video Sell Thru Gross Receipts to Distributar.
23% of remaining Commercial Video Gross Receipts to Licensor,

73% of remaining Commercial Video Grass Receipts to Dsitributor

designated Licensed Right the indicated percentageg of
ment of the portion of the Guarantee, if any, aliccated

{Distributor will pay Licensor for each
Gross Receipts remalning afler recoup
to the Video Licensed Rights.)

Iv'
DELIVERY TERMS

i Physical Materials:
{X] To be specified in Licensor's Noties of Inftial Delivery per Paragraph §; or

{ ]The following items defivered per Paragraph 8 of the Standard Terms And Conditions:

2 Support Materials;
[X] To be specifled in Licensor's Notice of Initial Dellvery per Paragraph 8; or
[ 1The following jtems delivered per Paragraph 8 of the Standard Terms And Conditlons;

Flyers, Posters, Dialogue Book, Music Cus Shest, Key art, slides,

3 Date for Notice of Initial Dellvery:
Licensor will give Distributor a Notice of Initial Delivery no later than:

{X] Promptly after the Picture is ready for Delivery.

4, Materfals Payment Instructions:
Distributor will pay for alf Materials:

=T
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[ ]To be specified in Licensor’s Notice of Initial Delivery per Paragraph §; or
[X] As follows: Distributor wij) pay Licensor for alf material upon Notice of Delivery,

5, Materials Shipping Instructions:
Licensor will ship all Materials to Distributos:
[ ] To be specified {n Licensor's Notice of Initial Delivery per Pamgraph 8; or
{X] As follows: At Distributor soie cost. Using Distributor’s Express Courier Account,

6. French Dubbed Materialy:
[X] French Dubbed Materials ta be defined as DA-
Track. In case the French dubbed material (the Da-88 Synchro to Digibeta 16X9 of the

French Track) will not be available at the latest 6 months nfter NOD of original version the
25% (US3 22 500) due upon notlce of delflvery of French dubbed material (DA-88 Synchro
10 Digibera 169 of French Track) will not be due any more and the distributor will be
authorized to create his own french dubbed material,

88 Synchro to Digibeta 16X9 of French

vl
ADDITIONAL TERMS

A Governing Law: State of California, USA

B. Forum: County of Los Angeles, California

C. Additional Deal Terms;

I Licensor and/or its designees wiil at all times have unimpeded and free access to all foreign
language tracks (repardless of formay), all dubbed verslons {whether on film or videotape), all
subtitled versions (whether on film or videotape), all masters, all advertising and promotional
materials, all anwork, and all other materials created by Distributor pursuant to this Agrecment.

2 Distributor has the obligation 1o display visibly and prominently Licensor's trademark

and/or logo which shall never be smailer nor less visible than any other trademark and/or logo
appeering at the beginning or end of the program, In any display, stills, posters, jackeis, and any
other merketing material related to the Program, Failure to compiy with this obligation shall be

deemed as a breach of this Agreement,

3, Ifthe Picture(s) is to be released theatrically in the Territory, then Licensor shall have the

right to consult on the legal credit obligationas.

4. Distributor agrees to sign a Notice of Assignment for the Picture(s).

5. The right 10 receive all monies collected by any collecting saciety, author’s rights

organization, perferming rights soclety or governmental agency that are paysble to authors,
_ producers, parformers or other persons and that arise from royalties, compulsory licenses, cable
j retransmission income, music performance royalties, tax rebates, exhibition surcharges, levies on

=
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blank videograms or hardware, rental or lending royalties, or the like, are specificaily reserved to
Licensor, and will, as between Licensor and Distributor, be the sole property of Licensor, and wil
not be included In or credited 1o any Gross Receipts, Licensor has the sole right 1o collect any and
all such emounts, and if any such amounts sre paid 0 Distributor, then Distributor shajl
immediately remit same 10 Licensor with 4 staternent ident{fylng the payment.

6. This Agreement (and each of the Schedules and Exhibits auached hereto, if any) is entered

into pursuant to the laws of the State of California, USA and shali be Interpreted in accordance
with the laws applicable to agreements entered into and wholly performed therein. Each of the
parties hersto agree that any dispute anslng under thig Agreemant, including, without fimitation,
any dispute relating to Delivery or Distributor's obligation to make payment hereunder, or the
Assignment referred 10 in the Dea) Terms or in the Standard Terms and Conditions or any
Schedule or Exhibit hereto shall be resolved by mandatory binding arbitration under the Rules of
Internattonal Arbitration of IFTA In offect as of the date the request for arbitration ig filed (the
“Rules™) (or, in the event that in the future IFTA is not in the business of conduciing such
arbitrations, the arbitration yules of any successor intemational film marketing association based in
Los Angeles which provides arbitration proecedures, or, If none, the rules of the American
Arbitration Association). Any of Licensor, Distributor, or Designated Bank may initiate such an
arbitration purstant 10 the Rules and such arbitration will be held in Los Angeles, California (the
“Forum"). The parties agree to abide by the decision rendered in such arbitration and that any
court having jurisdiction may enforee such decision, The parties hereby submit to the exclusive
jurisdietion of the courts of the Forum in il matters relating to such arbitration. The parties agree
to accopt service of process for all proceedings in accondance with the Rufes and 1o accept sarvice
of process for any judicial or other process by registered mail, Distributor hereby expressly waives
application of the procedurss for service of precess pursuant 1o the Hague Convention for Service
Abroad of Judiclal and Extrajudictsl Documents in Civil or Commercial Matters. The prevailing
perty in any such action shall be entitied to prompt payment of costs and fees including reasonable

attorney’s fees,

7. Assignment: Licensor shall have the right, exercigable at any time, to freely assign, transfer
or sublicenss any of its rights, or delegate any of its obligations or duties, under this Agreement to
any person, company or entity. Notwithstanding the foregoing, Licensor shall remain secondarily
liable with respect to iis obfigations and liabllities to Distributor hereunder uniess such assignment
or trensfer 18 (8) to an entity with which Licensor merges or consolidates, or which acquires all or
substantizlly all of the assets of Licensor; or {b) to Licensor's predecessor-in-interest with respect
to the Flim, in which case, such asslgnment or transfer shall relieve Licensor from {is obligations
and Habilities to Distributor under this Agreement and Distributor shall lock solely 1o such assignes
or transferee with respect 1o the parformance and satisfaction of all such obligations and liabiijties.
Any assignment or transfer of the type described in clauses (a) or (b) above shail be effective
immediately upon recelpt of written notice from Licensor. Distributor shall not have the right to
assign this Agreement without the prior writfen consent of Llcensor.

8. Security Interest : Concurrent with the execution hereof, Distributor hersby grants 10 and
in favor or Licsnsor 8 security interest In and to all Licensed Rights hereunder and the preceeds
derived from the exploitation thereof, Distributor shall provide any and all decumentation

=<
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reasonably required by Licsasor in order 1o give effect hereto and in the event of the falhure or
refusal of Distributor to execute any such documents, Distributor hereby appoints Licensor ay is
aitomey in fact, which appointment is deemed coupled with an interest, for the purposes of
executlng any such documents s may be necessary to give effect to the security interest herein

granied,

9. in the event the Picture has a Relemse in the United States by a distributor (*US
Distribtor™), and In the event the US Distributor requires n holdback of any of the Licensed rights
in the Territory, then Distributor shal] comply with any such holdback,

0. Internet Rights: If Internet Rights are granted, Distributor may exploit the Picture using
the IP Protocel for broadband transmission provided, however (hat any such method of
exploitation conforrms to the fallowing condiifons:

6] Distributor shall provide and maintain exclusive access fo the Picture to individuals
ate homes (“Users™) for the purposes of viewing the Picture on s computer screen,
terminal or TV via broadband transmission following either: (a) payment of a fee for such
aceess, or (b) verification of previous payment for services where such access to the Picture
ts Inclusive in the User's contract with Distributor (i.e., Satellite or Cable TV account);

(i)  The date file contalning the Picture must be encrypted using the latest and most
seeure form of encryption technology available for onfine media access;

(i)  Distributor shall restrict User's gccess to the most current and secure encrypted
“streaming-only™ technology or, if the Plcture is made available for downioad, Distributor
shall ensure that the Picturs is encoded with the most current and most secure encryption
technology available in the Territory and the Users shall only be providad access 10 view
the Pleture via a proprietary software viewer oF viewer with security of the highest and
most current industry-accepted levels of security and resistance to “pirating®, “hacking”,
“eracking® or any other form of security circumvention now known or hereafler devised;
(iv)  Distributor shall ensuse that such delivery shall be limfted to Uszers lecated within
the Territory:

(v} The Picture shall be in the Authorized Languages only;

(vi}  Distributor shall ensure that once a Picture is viewed by a Uscr, said Picture shalj
not be in such a format on the User's computer, set-top box or terminal as te aliow the User
to share, trade, upload, bum, copy or otherwise move or transfer any of sald Picture to
another location so that sald Picture can be viewed by any other indlvidual or User with no
previcus access to the speeifie Picturg in question;

(vii) Licensor and Distributor shal share the Gross Receipts derived from the
exploitation of the TV and Demand View Rights in the same manner as traditionally

delivered TV and Demand View,
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IETAMM INTERNATIONAL STANDARD TERMS

FOR OUTRIGHT BEALS

I DEFINITIONS AND USAGE

L1 Definitlons: Words and phrases with initisl letters
capitlized are Defined Tenns. If rot defined where ey first
pear, they nre defined in the prached Schedule of Definitions
abich i incorperated by relerence and is part of this
Agreement. e reference inany provision herein to nghts nog
specifically licensed i the Uenl Teres is for convenicnee onty
-nd does nol prant Licensec any such righs,

|2 Usage: f maone than one Picture Is licensed o Licenses in
e Deal Termas, then all

provisions of this Agrecment apply 10 each Pictore individually
unless speeileally provided olhenwise Inthis Agreement,

2. PICTURE AND YERSION

2i. Picture: The Pieire ‘s the Mation Picture curently
nkentified in the Deal Terms. Licensor may change the tife of
e Pletuee,

110 Version: The Picture is only licensed 1n linear form for
vicwing from beginning to end. Licensor reserves all rights in afi
Versions of the Piclure other than its originet linear form a3
Delrvered to Licensee nnd the suthorized dubbed, subilifed or
cdited Versions made by Licensce. IF during the Agreement
Verm Licensor eleets w0 cxploil spother Version of the Pictuie in
the lemitory 1hat incorporates o sthstaniial portion of the lneer
form of the Pleture licensed to Licensce, then Licensor will
uceord Licensee o right of First Negotiation to acquire any
afTected Licensed Rights in such Version for the remuinder of
the License Perfod for such Licensed Rights. If Licensee does
not neqgtire \he effected Licensad Rights in such new Version,
then Lieznsor may expioil such new Version(s} in the Territory
srting six (6) months aler the end of any Holdback for the
ullected Lizensed Rights,

3. LICENSED RIGHTS AND RESERVED RIGHTS

3.1 License: Subjeet to the rerms of this Agreement, Licensor
exclusively licenses w Licensee the Licensed Righs in the
Picture for their respeclive License Periods ihoughoul the
Territory foc exploiistion only by the Authorized Language
Usefs). for the Aurhorized Formal(s), on the Liccpsed
Channel{s), fur no more than the Licensed Telecass), and
subject (0 ol Use Resirictions sec forth in the Deal Terms.

3.2, Vesting: Exch Licensed Right will enly vest in Licensee
atter the following is met in accordance with 1he Deal Terms: (1)
Licensee seespts Initia) Delivery of the Picture; and {if}
Licenser pays Licensor the entire License Fee,

3.3. Reservatlon: Al rights no expressly licensed 1o Licensee
in the Dend Terms ore Reserved

Rights. Liceasor may explait all Reserved Rights swithoul
restriclion exeepl as exprussly provided in 1his Agreement,

3.4, Reverslon: Each Licensed Rigit will immediately revert (o
Licensor free of any clnim by Licensec or other Person on the
carlier of the end of the License Perind for the Licenscd Righy,
the end of the Agreement Temn under Foragraph 6.1., or
canceltation under Pampmph (2 2,

3.5 Exclusivity Limlwtlons:

3.5.1. Broadeast Gverspill: Licensor does not prant exclusivily
profuction against reception in she Toeritory of & brondcast or
Simultaneous Retransmission af the Picture orfginating outside
ibe Terdtory, whether werresuial, cable or satellite. Licensor only
ggrees, subject ro Farngmph 3.5.4. that during the License
Period for any PayPerView, Pay TV or Free TV Licensed Righis
it will not broadeast or suthorize broadeast of the Picture in any
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Authorized Lungusge within the Fepion where the srondenst is
inended for DEIIArY Teecion witlios die Territory.

332 Paralicd Impons: Licensor does not gram exciusiviry
profection sgainst sale or rental in the Terrtory of Videoprams
embitdying ahe Picture finponed from outside the Terrtiony
Licensor only agrees, subject to Poargrapn )34, that dermng the
License Peried for any Vides Licensed Right 4 will not sell ar
suthorize ssle of Videograms embodying (e Micture in oy
Authorized  Language within the Negion whene  those
Yideograms are intended (ac primary consumer sale or rentsd
within the Territory,

3.3.3. Internel Avsilability: Licensor does nat grant exclusivity
protection ngainst the

availability of the Picttre on the Intemet within the Tamiory,
Licensor only mgrees, subject to Purugragh 3.5.4., that uniil the
end of the Holdback for any Yideo Licensed Rights, Licensor
will mot autharize making the Picture available on the Interael in
any  Authorized  Language for Downioading ot reasonably
ientiftuble logetions in the Territory.

3.5.4. Original Version: Unless English i< an official langunge in
the Terrilory, Licensor's

agreement in the second sentence of each of the previous three
subparagmphs dues not apply to the original, unsubtitied English
tunguage version of the Picture even i English is an Autherized

Language.

4. ALLIED RIGHTS

1.1, Credit And Advertlsing: When cxploiling the Picture,
Licensee will compty gt all times after their receipr with al!
quired  screen  credits, paid  odvertising, publicily  and
promelional requiremenis, name end likeness restrictions, and
Vidcagram packaging credit requirements (i aceded) as
supplicd by Matice from Dicensor. Upon Licensor's request,
Licenses will promptly submit o Licensor all pdverising
materiais used by lLicensee so that Licensor can determine
whetbier its requirements are being met.

4.2. Dubbing, Sabtitling And Editlag: Licensee may not create
dubbed, subtitled or pargtlel track versions of the Picture uniess
they are Authorized Language Uses in the Derl Terms. When
crenling any puthorized dubbed, subtitled of cdited version of
the Picture or ils iraiters, Licensee will comply, at all times after
their receipl, with ai) dubbing, sublitfing or editing requirements
for the Piciure or its truilers, which are supplied by Notice from
Licensor. £xcepr as expressly pravided in (his Aprecmeny, the
Picture and its trailers must be exhibited at olf times in their
originat conlinuity, sitheul

altcration, interpalation, cut or etimination,

41 Exercise Of Aliled Rights: Subject to Licensor's
reguirements under Paragraphs 4.1, wd 4.2, und the provisions
of Ihis Agreement, Licensce will lave the non-exelusive right ar

s sole expense:
43.1. To ndverise, publicize, und promole 1he exploilaton of

1he Licensed Rights in the
Bleture in the Temrilory, end in 50 doing 1w use the tide of the
Picwre, the ndvertising and promotion malerials supplied by
Licensor or crented by Licensee under this Agreement, and the
name, yoice and likeness of any Person rendering materials or
services on the Picture bul not os an endorsement for any
product or service other than the Piclure;
4.3.2. To include before the beginning or affer Uk end of the
Picture the credil or loge of Licensce;
4.3.3. To change the thle of the Picturc after firsi obwining
Licensor's Notice of approval,
V1 2005
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1340 T dub or subtitie the Piclure tat only in 1he Authorized
Lanpuape(s); and

4.3.3. In exploiting uny Free TV Licensed Riphis, to apfee 08
hroadeasiet's insertion of

cwumercinl announcernents in the Picture but oniy ul those
points reasooably designoied by Licensor,

L4 Limttatlons: In cxereising the Allied Righls, Llecnsee may
not: (i} alter or delete any credit, logo, or copyright, parent ur
wademark notice appesring on the Picturs; () include any
wverissmems or other malerial before, Juring or afier the
{Meture other than the credit or logo of Licensee, an approved
mti-piracy  warning, or commercials as puthorized in this
Agreemenly o {ili) ulter or delete any Righls Munspement
Ltlormation appewting on any Copy of He Piclun: supHicd by
Licensor without prior Nowce o Licensor's approval, or (iv)
after, substilvic, dub or deleic any music or Tyries wilhowt prior
Natice of Licensor's approval,

4.5 Ne lasdyertent Failure: An inadvertent filure on behalf
of Licensee 1o comply wih any

reguirements provided urder Puragraphs 4. 1. and 4.2, wilf ot be
4 materinl bremeh of this Agreement provided that Licensec
takes oH reasopable eflorts 10 cure prospectively such failure
aller Netice from Licensar,

5 TERRITORY AND REGION

3.1 TVerritory: The Territory means the counlries or ferritorics
listed in the Desl Terms, s forther defined in the IFTAT
tuterriational Schedule of Suggested Termitories and Regions,
and as heir poliical borders cxist on the Effective Date of this
Agreement.
3.2 Noo-Comtiguous Aress: Non-Contiguous Arens nean
embassies, military and govermmens installations, oil rigs und
mwrtne drilbing sues, airlines-in-flight and ships-ut-sea Aying the
flag ol o couwnry but not located within fis contlguous
ycopraphic borders. The Temitory does not include Lhe Nen-
Contiguous Artas ol ather foreign countncs Jacated wilthin the
Territory. However, for the Non-Theatrical, Commerciaf Video,
Atrlive and Ship Licensed Rights, the Territory includes the
Non-Contiguous Areas of cach country in the Territory as
necessary for exploiting such Rights.

3.3 Choanges In Borders: I during the Agreement Term an
urca sepamtes from a country In the Territory then the Territary
will still include the entjme area which farmed one ooiitical entity
a5 of the EfTeenve Dote of this Agrecment. IF during the Temn
an area is amnexed to a couniry in the Teritory, then Licensor
grants Licensee u right of First Megotiatian to acquire the
l.icensed Rights in the Picture threugh the end of the Agrecment
Term in the newly annexed arca to lhe extent said rights are then

or becomu

uveilable,
5.4. Reglon: The Region is the part of the world in which the

Territory is locuted. The Region is defined cither in the Deal
Terms or 85 otherwise in the IFTA™ Intcrnational Scheduie of
Suggested Territories and Regions curment g3 of the Effective
Duate of this Agreement,
5.5, Regiopaiizaton: The [Picre is only licensed for
cxploitaton using (he technological metheds in customary
commercial use in the Terriory during the Agreement Term. For
example, if PAL is the cusitomary commercizl format for
Yideagrams in the Kegion, then in exercising any ¥ldeo
l.icensed Rights Licensce may only exploil Videograms af the
Piclure in the PAL former If ie Videa Licensed Rights include
DVD as an Authorized Format then Liceasee may enly cxploit
Videogroms of the Picture in the Jocol encoded DVD regionn!

lormat,
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3 6. Changes In Licented Channei: [ icensee miy artly (eiecast
or suthocize dclecast of the Ploture over the uriginaling
ransmitting facilities of the Licensed Channe? designated in the
Deal Terms as it exists on the EfTective Dote of this Agreement.
W there is a physical change in the facilities of the L.oonsed
Chaene | that materinlfy affects the number or king of tiousehold
televisions capable of receiving it {egr signal boost, wew
wansponder, saicitite arbital delt). then Licensee will promptly
give Licensor Notice of such change. Licensor grants Licensce o
Fght of First Nepotiation regarding cxplbitalion of gy affected
Licensed Rights aver such new faeilitics, aking inlg actount
riis previously granted 1o other Persons and an adjustment n
the License Fee IF no agreement is reached in the Firmst
Megotiaron periad, Licensor mny withdraw the Bicture under
Parmgraph | 1,

6 AGREEMENT TERM, LICENSE PERIOD AND
HOLDBACKS

6.1, Agreement Term: The Agrcement Term starts and ends on
the dates set forth in the Deal Terms except in case af extension
per Parngrapl: [ 1. or eurly epnination per Paragraphs 11 o 12,
6.2. License Period: The License Period Is the maximuem lime
period i he Deal Tenns during which Licenisee may exproit or
authorize (he exploitation of each Licensed Right, The Licensc
Period for any Pay TV or Free TV Licensed Rights ends on the
earlier of the end of the License or the conclusion of the lust
Lizensed Tetecast, Filure 1o use all Licensed Telocasts will not
cxiead the License Period. Licensee may not exploit or authorize
exploitation of any Licenscd Hight after whe end o the
Agreement Term,

&, Flest Helease: IFirst Releuse means the carfiest of () the
Qutside Release Dale designaled in the Deal Terms, i any, or
(i} the date on which the Picture is actualiy first made gencrally
available do the paying public in the Temitory, cither through
exhibition in cinemas, sale of Videogmms, or ieiecast: or {ili} six
{6) months afier Notice of Initlel Delivery,

6.4. Livensee Holdbaeks: Licensee may not explait or authorize
cxploftation of any

Licensed Right until the end of its Holdback. However, | icensce
miay cafer inlo agreements ol any lime to exploit & Licensed
Right sinrting rfter the end of its Holdback.

6.5. Licensor Holdbacks: Llcensor mgy nor exploit or authorize
cxpleilation [n the Terriiory of any Reserved Right until the cnd
of its Hoidback, However, Licensor may ehier im0 agreements
at any Iime to expioit 8 Reserved Right in the Terriiory stanting
after the end of its Holdback,

6.6. Holdback Coardinaticn: Licensor may ecxtend any
Huldback by up (o three (3) months provided thar Licensor gives
Licensee prompt Notice of any adjusicd Holdback perind no
tmwr than three (3) months before the end ol the original
Haldback periad.

68.7. Use Restrictloas: Liccnsce may not cxploit or authorize
cxploitation of any Licensed Right contrary 10 any Use
Resiriction im the Deal Terms. (f DVD is en Authorized Format,
then Licensce may not to the extent permisted by Law, sell or
ruthotize sale of DVDs incorporating the Original Language
Version of the Picture Paruilel Tracked with eny oiher
Authorized Longuage Versian umtil three (3) momhs sfler
Original Language DYD Versions wre made availsble for sale 1o
ihe public in amy country in the Region where the Original
Langunge of the Picture is a prirary language or, i there (s ng
such couniry In the Region, in the country of otigin of the

Piclure.
T PAYMENT REQUIREMENTS
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T Timely Paywment: Timsly payment is of the essence of thig
Agreement. Pryment will only be considercd  mode  when,
Licensor has irmedine wnd enencumbered use of funds in the
requined corrency oo the foll mincunt due. Licensce will use
ditigeni clTorts w vbrain gromptly afl permits necessary (o make
all paymends o Licensaor,

T Licease Feer Licensce will pay cach mstadlment of the
license Fee 1o Licensor in (he time and manner specitied in the
Menl Terms. Where an installment is payable on events within
Licensor's eomiml, e the st of PFrincipal Photography,
l.ieensar will give Licenses umely Notice oi such event, Where
an instalhnent is payable on everis within Licensee's control,
¢.g First Relense, Licensee will give Licsnsor timely Notice of
such event,

7.3. Limils an Deductlens: There will be no deductions from
any payments due Licensor beeause of any bank chorges,
CONversion costs, sales use or VAT taxes, "kontingenis™, quolas
ar any other taxes, levies or charges unless sepuriely agreed to
i 4 Molice from Licensor,

7.4 Blocked Fundx: If any Low prohibits remittonee from the
Territory of any wmounts to Licensor, then Licensee will give
Licensor prompt Modice of such Law, Licensee will deposit such
mmaunts in Licensor's nare for Licensor's unencumbered use in
a suitsble deposdory designaled by Licensor without any
deductions for so doing,

7.5, Finance Charge On Late Payments: Apy poyment not
made vhen duc will, in eddition Yo any other right or remedy of
Licensor, incur a (fnpnee charge o the lesser of diree base paines
weer  the  3-month  Lendom  Inter Bank  Offered  Rae
("LIBOR+)™Y on the date poyment was duc or the highes
applicable ¢gal voniract rawe. This fMnance charge will accrue
from the dae the payment was due umil it is paid in full,

7.6. Exchange Rate Provisions: For a late poyment Licensor
wili be entitled to 1he maxsi favorable exchange mie between the
duc date and the paymem date, The risk of devaluation of the
Nase Curency designated by Licensor is Licensor's sole risk;
the risk of the develumtion of the currency of the Territory is
Licensee's solo risk,

1.7, Royalty Income. All amounis coilected by sny collecting
suciety, authors' rights srganization, performing rights socicty
ur governmental agency arising from compulsory licenses, cable
Tlransmmission income, music performance royaltics, ax rebakes,
exhibition surcharges. levies on blank Yideograms or hardware,
rental or ferding royalties, or the like, will as between Licensor
and Licensee be the sole property of Llcensor, Licensor has 1he
sole dght 10 epply for and collect all these amounts. I any of
such amounts are paid o or coileeted by Licensee, then Licensee
will immediately remit them to Licensor with on appropriaic
slatement idenGfying the source.

7.8. No Cross-Collateralization: No payment for the Piclure
may be eross-collnternlized with or ce1-o(T against any mnounts
for eny other Motion Pictre feensed to Licensec.

& DELIYERY AND RETURN

3.1. Terminology: “Delivery” of 2 Picture means delivery to

Licensee of the Delivery Mawrials, consisting of the Initial

Morcrinls and the Additionsl Maierials, by means of the

Delivery Methods, as provided in the Deal Terms and (his

Pasagraph B, Imitind Delivery means delivery of the [nitin}

Mierials. Additional Delivery menns delivery ol Ihe Additional

Mnterinls.

3.1 Initiad Pelivery: Licensor wiil moke [nilig! Oelivery as

Tollows:

8.2.1. Notive of Initial Deiivery: Licensor will commence the

§ Delivery process by giving Licenses s Notice of Initial Delivery
steliag the dale on which Licensor is prepared 1o make Initial
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Delivery. Such date musi he no tater than the Delivery Date in
the Deal Tenms, unless the Delivery Dnte g exterded Jue to
Farce Maieure, but i ony case no ister than the Dutside
Delivery Dale in the Desd Terms,
8.2.2. identilied Initfal Muateriafs: 1 the Fnitisl Marerinls are
ientified on the Delivery Manifest ur in ihe Delivery Deal
Terms, then the Notice of (nitial Delivery must also specify: (i
arry Materal Charges lor the Initizl Materals: (1) the carrier
making delivery; (i) any defivery cosis: and {iv) the method of
paynent, Licensee will immediately pay ail amounts required.
Upon receipt of payment, Livensor will immedistety make
tnitlal Delivery w Licensee of afi tnnizl Marerials by the
cenjuired Defivery Method,
§.2.3. Non-ldemtificd Initial Materials: 1 the Initia] Materials are
ot identified on the Delivery Manifist or in the Delivery Deaj
Terms, then Licensor's Notice of Inkinl Delivery will idestify
the wvaiinble Iniiial Marterials, Within wn [10) days of reeeipl ol
Licensor's Natice Licensee will infocm Licensor of the pre-print
ftems, prints, trailers, adventising snd promotionn] aceessories,
support Hems and other fnitio] Materinls relating o the Ficture
that Licensee reasenably requires. Licensos will then give
Licensee Notice ol (i} any Malerial Charges: {ii) the carrier
making delivery; {ii) any delivery costs; and liv) the method of
piayment. Licensee will irmmedlintely pay all amoonts required.
Ugon reccipt of payment, Licensor will immedinteyy make
Mitisl Delivery w Licengec of ol Initial Moterials by the
requibred Delivery Method,
8.2.4. Licensce Acceplance: Licensce will respend promptly lo
Licensor's Motice of [nitial Delivery 50 as not 10 delay the
delivery process. fn ell cases, Licensee must accept {nitisl
Delivery of ol inhinl Maerlais pursuamt o the Delivery
Manifest and no later than 1wo {2} manths ofler receipt of
Livensor's Notice of inftinl Dellvery,
8.3, Additonal Belivery: Aller compiction of Iniiiul Delivery,
Licenaor will give Licensee Motice ual Licensor is prepared o
miake Additiaral Defivery. I the Addiioar! Maericls are
idenlified in the Deal Terms ar on the Delivery Maniles:,
Licensor's Notice will identfy them; otherwise, Licensgs will
inlorm Licensor of the Additional Materisls Licensee reasanably
requires. Once the Additional Matcrials we ideatificd, Licensor
will mform Licensee oft (i) #ny Materal Charges for the
Addiliona! Matcriais; (i} the carrier making delivery; (iii) any
delivery costs; and (fv) the method of payment. Licensce wil
nnimediately pay for such Additional Materials upon recoipt of
Licensor's Nolice, Upon receipt of payment, Licensor will make
prompt Delivery of the Additicnal Maierals w Licensec as
specified in the Deal Tenms or Licensor's Notive.
§.4. Delivery Methods: Licensor will make Delivery af physical
maleriels by ane of the following methods specified in the Deal
Terms or Licensor's Notice of Initial Delivery or Addiional
Delivery:
§.4.1. Physical Delivery: Where Physical Delivery Is speeified,
Licensor will deliver to the delivery locotion specificd in
Faragraph 1V.D. of the Lieal Terms, the physical malerials
suitable for use as or for ihe manufscture of necessary
exploitalion materinls lsted on the Delivery Muanifest. Unless
otherwise specified in the Deal Terms, the physical matenials
will be shipped 1o Licensee by gir transport,
8.4.2. Loborulory Access: Where lLaboerafory Access 05
specttied, Licchsor will previde Licensce with sccess o the
physical maerials suitable for use as or for the manufacture of
necessary exploitation materials listed on the Delivery Manifest,
Access will be on Ing terms of the [FTA™ internationa! Access
Letter or If specified by Licensor, another mutually approved
eccess Ietter. The physical maerials will always be beld in a
reeognized laboratery or fackity in [icensnr's arme and subject
V: 2006
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to the requirensents of the IFTA™ Internationnl Acgess Leter oF
another mutually spproved letter. Licensee may arder prints and
other expioitation meterisds for the Picture o be manufaciured
from the secessible physicol maserinls at Licensee's sole
eSS,

8.4.3. Lomn of Materials: Where Loan (3 Moterials is specified
l.reensor will deliver on lean 1o the delivery location speeified in
Puragraph IV.0. of the Deal Terms or on the Delivery Manilest
the physical materials suiable for manufsciure of necessary
preprivy materigis. [rless olherwise specified in the Deal Terma,
the physical materials will be shipped 1o Licenses by air
rranspart. These physical mmerinls will anly be used 10 moks
mow prepring naicrials, w Liversee’s sole expense, lromn which
necessary xpioitation materials cun be made. These physicnl
nialerinds wilt always be held in & lnboraiary or facility subject
to Licensor's reaspnoble opproval and will be remed 1o
Licensor within e rcasonable e designaed by [icensor,

944, Satellite Delivery: Where Sarelfiie Delivery is specified,
Licenser will detiver the physicn! materials Hsted in the Deal
Tvrms or oa the Delivery Manifest to Licensee by salellie
lransmission cansistent with avoilable materiols and Licensee's
cquipment. Licensor wiil be rosponsible for all wplinking
wansmission costs; Licensee will be responsible for ormanging to
iceeive the satcllite reception ond for all dowslinking reception
costs. Licensee’s f2ilure (0 make suituble downlinking recciving
urrangemens, or failure 10 reeeive 8 Irutsmission of the Proiure
due to 1echnical downlink or reception failure. will not affect
Licensee's obligations under this Agreement. 1 Licenses
wxperiznces a technicol failure af onsmission ar reecption,
Licensor upon reeipl of fimely Notice will artempl o assist
Licensee o receive noew fransmission, Licensee will poy for
vach missed salellile feed n chaspe equal to Licensor's actual
cost of the vplinking wrensmission.

84.5. Electronic Delivery: Where Electronic Defivery s
specified Eiconsor will deliver the physical materials Ysied in
the Deal Terms or on the Delivery Munifest to Litensee by
electronic transmission over 1he Intzenet or comparable service
consistenl with availeble maicrials and Licensee's equipment.
When using Electronic Delivery Licensor may require Licensee
o obisin and use reasonable and commercially available Rights
Manngement Information software and anti- piracy protection as
a conditfon for making any slecironic defivery.

8.5, Delivery OF Suppart Muterlak: Licensar will alse pmyide,
at Licensee's request and expense, the gdventising, premotionat
and ouher suppont materals gs specilied on the Delivery
Manifest or Licensor's Notice of Initia! Delivery. Unless
otherwise speeilizd in the Deal Terms, nil such materials will be
shipped to Llcensee by gir transport. [{ Licensce clects not o use
materigls supplied by Licensor ar a portion thereof, then
Livensee will oblain pror Notice of Licensor's approval before
using any of its own servicing, advertising, promotional or ather
support material.

B.6. Evaluation And Acceptance: Licensee will evoluae el
Delivery Materfals for wehnical acceptance premptiy after their
receipt. All Delivery Muterinfs will be considered iechnically
sutisfactory and sccepled by Licensec unless within fifteen {135)
duys after receipt Licensee gives Licensor Notice specifying any
Technical defect, I Licensee's Notice s accurale, then Licensor
will, et its election, either: (f) promptly correct the defect and
redeliver the affected Delivery Materials, or (i) promptly
deliver replacement Dellvery Muorerials; or {ifi] exercize fis
rghts of suspensian or withdrowal pursvant (o Parapeaplt [}, (n
case al’ 6 redelivery, the procedures in this Parograph will

w continue unbil Delivery s deemed made or the Picture is
}withdmwn. If Licensee has undertaken a First Retease of 1he
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Prlure then any asleped defeer will be dcemed waived by
Lcensee.
8.7. Ownership Of Delivery Marterials: Lzgal ownership ol
and title 10 all Delivery Materials will remain with Licensor
subject 1o Licensee's right 1o use such Lrelivery Materials under
this Agreement, Licensee will exereise due care in safe-guarding
al! Delivery Materals and will nssume all risk for their thefl or
Jomuge while they are in Licensee's pussession,
8.8. Fayment For Delivery Materinis: Licenses will pay for all
Dehivery Moteriafs s3 indicared in the Deal Terms or vtheryise
by Neuce trem Lizensor. All casis of Delivery and rehurn
(tncluding shipping charges, import fees, duties, brokernge fees,
storoge charges and relaed charges) will be Licensee's sole
respansibilivy uniess othenwise specitied in the Deal Terms.
8.9. Llcemsee Created Materials; Lisensee will provide
Licensor nnd iis designees with immediale unrestricted e
peeess o all aliernate lenguage tricks, subtiled rocks and
dubbed  verslons, masters, advertising and  promotiomnal
materials, artwork and cther materials created or authotized by
Licensee 1o exploit the Pictore ('Licensee Created Materinis™)
for use by Licensor and/or ils designees, Licensee will prompily
give Licensor MNotice of each Person wha prepares any Licensee
Created Malerinls and each loboralory or fucility where they are
tocated. Licensor wifi pay Licensee prompily on request for the
actual cost of duplication and shipping fe Licenser of any
Licensee Created Mnterials and any reuse fees opplienble 10
ther use, Licensce assigns to Licensor, und Licensor will
immediately become the owner of the warldwide capyrighi in
all Licensee Created Materials, subjeet 10 8 non-exclusive free
license in Taver of Licenses 1o use hem during the Agreement
Term solely fur expluftation of the Licensed Righis, If such
owrership is not allowed under a Low in the Territory then
Licensee grents Licensor a non-exclusive free license to use il
Licensee Created Materials sorldwide in perpetuity swithout
restriction.
8.10. Return OF Materlals: When the Agreement Term ends,
Licensee will af Licensor's election either: (i) return o/l Delivery
Materdals and Licensce Creoted Matertals te Liconsor ot
Llcensee's expense; or (if) destroy all Delivery Matcrials nnd
licensee Created  Materials and provide Licensor with o
customary certificate of destruction.

?, EXPLOITATION OBLIGATIONS
9.1, ¥ideo Format Approval: Licensce al its cost will provide
Licensor for its reasonsble appravai onc ([} prototype copy of
cach authorized type of Videogram and its packaging premptly
afler their mamufactere 'nd before their sale or disposition.
Liccnsor's epproval will be deemed given if Licensor does not
pive Licensee Notice of an objection within one (1) month of
recclpl of these items, The Videograms manufacwed by
Licensee will meet qualily swuandards al least comparable 1o other
Yideograms commercinily mvnilable through [cgitimale outlels
in the Tesritory. Licensee will not advertise or outhorize
advenising of the availebility of Videograms of the Picwre to
the pubdic until twa (2) months before the end of the eppiicable
Video Holdback.
9.2. ¥ideo Sel-Orf Perfod: During the lasi six (6) months ol the
License Period for the Video Licensed Rights, Licensee will ral
manuiacture  Videopmms in excess of those reaspnably
anticippled o mect normal customer requirements, During the
three (33 month period following the ond of the License Perfod
lor the [lome Video Licensed Hights, nd provided (his
Agreernent has no! been Ierminnicd under Paragraphs 11 or 12,
Licenses wvill have the non-exclusive right to seil ofT its then
exlsting Inventory of Videogrums for Hlome Video cxploitation
anly. Al the end of this three {3) month period, Licensee will at
1 2005
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Licensor's clection cither selt is wmaining Videograms and
their packaging to Licensor a1 cost or desiroy them and provide
Litensor with u customary ceniftente of destruciion.

%% Tefevislon Exploitation: Licensce wili not broadeast or
authorize brosdeast of the Pieture by any farm of Pay TV other
than sn cacrypled form, and Licensee witl ant sell, rent or export
or msthotize the sale, =emal or expon of decoders lor such
encryption outside the Territory. Licznsee will not broadeast or
autherize brozdeast of Lhe Picture by any means fram within the
Tereitory whene the broadenst is primarily intended for receptivn
ouside the Temiory or § capable of reception by more than an
insubsianmial number of bome televisions outside the Territory.,
9.4. Simubiancous Retransniissions: If during the Agreement
Term, Simultanceus Retransmissivns are subject to Compulsory
Adminstration in a country in the Territory, then Licensor
reserves the right 10 colleer ell rovalties for Simultancous
Retmnsmissions of the Picwre in such coumtry regardiess of
wlhere the primary broadeast origingied.

4.5. Digital Broadeasts: If during the Agreement Term,
broadeasiers in the Teritory are required by Law 1o make
sitnultencous digital broadeasts of (heir nnolag brondcasts, then
tacensee may authorize such simultaneowns digital broadopsis.
provided thae both the analog and digital signsl eriginate with
the same broadeaster and duplicale the same conlent.

.6, Interact Broadeasts: If durlng the Agreement Term,
brondeasters  in the  Temitory  make  their  broadeasis
simultoneously available on he Interne, wen Licensor with give
pood filh consideration 1o nuthorizing such pracice for the
Pivture subject to righls previously granled 10 others, grovided
that Licensee gives reasonable wrilten assurances that Intemet
availability will ouly veeor simullaneovsly with a brozdeast of
the Picture, wiil be only for the Authorized Language Use(s),
will reasonably limil access 10 users within the Temiary, and
witl incorporite technelogical saleguards thar restrict copying or
downloading of the Picture while on the [niemet.

1. MUSIC
18.1. Cusz Sheels: To the extent required and availeble, Liccrsor

will supply Licensee promptly after Delivery of the Moiion
PMcture with available music cue sheets listing the compaser,
iyricist and publisher of nll music embodicd in the Picture,
Livensec will a5 ncoessary prompily fic with the appropriac
pavernmenial agency or mosic righis society in the Territory the
usic cue sheets supplied by Licensor without change,

10.2. Synchrunization: Licensor represenis and warmanty o
Licensee hal  Licensor controls all rights necessary (o
synchronize the music cemmined in the Picture on all Copies
exploiled by Licenses througheul the Teorrilery for the
Apreement Term. Licensor suthorizes Licensee to exploil such
synchronization righis without charge in canjunction with ils
exploitation of the Ficture. Licensor will be soicly responsible
for paying a! royaligs or cherges necessary 1o obitnin and
conirel such synchronization rights for the Agreemenl Tem,
and Licensor will hold Licenses harmiess from any payments in
this repard.

10.3. Mechanical: Licensor represenis and swarrants io Licensee
thal Licenzor controls ol rights necessary to mueke mechanical
repreductions of the music contnined in fhe Picture on all Copics
cxplolied by Licenses throughout the Temitory for (he
Agreement Term. Licenser authorizes Ejeenszee 1o exploit such
mechanical rights withow charge In conjunction with its
txpiottation of the Piclure. Lirensor will be solely responsible
for paying all royaltizs or charges necessary o obtsin and
contm] such mechanical rights for the Agreement Term, and
Licensor wilf hold Likensce harnless from any paymenls in this
regard, provided that if & mechanical or authors™ righis sociely

IFTA™ Intemational
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intte Temilory refuses to hanor the suthorization ohiained hy
Licensor in ihe country of origin of the Picture, then Licensce
will be salely responsible for such royafties or charges.

4, Performance: Licensor represents and  womants o
Licensee thal the non-desmatic {“smal™) performing rights in
each musical compusition embodied in the Picture are: either {1)
in lhe public domain in the Termtory: or (i} controlied by
Licensor sufficient to allow Licensee to eapioit e Lirensed
Rights withou! additional peyment for such rights, or (iii)
aviilable by ficense [rom the jocel music perfarmmng rghts
socicty(les) in the Territory alfiliated with the Inicrosticnal
Confederation of Authors and Composers Socictios (C1SAC),
Wilh regnrd 1o music in colegory (i), Licensee will he salely
responsible lor obtsining a license to cxploil such performence
rights from the Jocal music perfunming rights socicty(ics),

10.3, Publishing: As between Licensor and Licensee, Licensor
will be solely entitled to collect and retsin the publisher's share
ol any music royallfes arising from Licensee's exploitation of
any Licensed Righis in the Ploture.

L SUSPENSION AND WITHDRAWAL

TIL Licensar's Right: Liceasor may suspend Delivery or
withdraw the Picture by Motice 10 such eftect st any tme: (i) if
Licensor delermines in gond Talth that its exploitation night
infeinge the rights of others or violate ony Law; (ij} if Licensor
determings in good faith that its Materials are unsurtabic for the
manufacture of first class commercigl guality exploitation
meterials; or (ili) due to Force Majeure.

11.2. Effect Of Suspenslon: The Agreement Torm will he
extended for the lenglh of cuch suspension. Suspension will not
be i material brench of his Agreament, and Licensee will only
be entitled Lo ineidentsl damages, but not dircct or consequenlial
damages (such as “losi profits™) lor any suspension. I any
suspension exiends Initial Delivery of the Picure beyond tie
Quiside Delivery Date in the Deal Terms, i any, then the
Picture will be treated as mmedialely withdrawn on such
Outside Delivery Date withour the necessity of uny Notice.
Quherwise, if ony suspension {asts more dhen thee (1)
consccutive  manths, then cither Porty may congsl this
Agreemen on fen {16} doys” Notiee, in which case 1he Picture
will be withdravwn.

11.3, Effect Of Withdraweal: I the Picture &5 withdrawn, then
Licensor must promptly offer 1o substilufe a Motion Pieture of
like quality mutually satisfsctory 1o Licensor and [Licensee
without additienal charge. (f (he Parties cannot limely agree on
such a substitwte, then Licensor must promptly refund o
Licensec an equitable portion of the License foc paid fo
Licensor. Licensee's sole remedy will be (0 reeceive this
substimie or refund. In no case moy Licensce collect any
consequential dasnages (including “lost profits'™. If during the
theee (3) yoars after the date of Licensor’ Natice of withdrawal
of the dale the Picture is deemned withdrwn Licensor elects 1o
again release the Picture within the Teritory, Licenses will have
an exclusive right of' First Negotintion 1o ithe extent the
Agreemont Term s still in effect o reacquire uny of the
Licensed Rights in the Plolure within the Territary,

114, Force Majeure: Faree Majeure means any fire, Noad,
carbquake, or public disnster: strike, labor dispute or unrest
unaveidable accident; breakdown  of elecrical or  sound
equipmenl; futlure to perform or deloy by any labaratory or
supplier; delay or lack of transponaiion; embargo, ricl, war,
insurreetion or ¢ivil unrest; any Act of God including scvere
inclement wenlher; any act of legally constiuted aulhority;
inabitity to obtain sulfeient malerinl, labor, transportalion,
power or other essentiul commiedity or service required for lhe
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conduct ol zibier Party’s business er any other cause heyond the
srasonable cumrel of either Party.

L DEFAULT AND CANCELLATION

12.f. Llcensee's Defaulls Licensce will be in defiuit i (i)
Livensee foils 1o pay any insinliment of the License Fee when
duey (H) Licensee bevomes insoivent or fuils (o puy its debis
when due: (i) Licensee makes an assignment for the benefit of
crecitars, seeks relicf under any bankruptey Law or similar Law
for the proection of debtors, or 4'lows a petition of bunkrupey
w be filed aguinst it or a roeeiver ur rusiee 10 be appointed ror
substanyally ofl of ity pssets that is not removed within thirty
{30} days: (iv) Licensee breaches apy materigd \erm, cgvenant or
conditinn of this Agreement or any other ngreement with
Licensar exevuied within cighteen {18 wonths before or afler
the Effective Dale of this Agreement; (v} this Agreement appliles
0 more than ong Picture and Licensee breaches any materin
lerm, covenumt or condition of this Agreememt wilh rspect 1o
iy Picture or ulf Pletures; (vi) u Licensee afTiling breaches ofry
material term, covenant or conditiun of uny other ngreemen|
with Licensor executed within eighiesn (1) months before or
diter the Effective Date of his Agresment; or (vii} Licensee
shempts 10 make any assignment, tmnsfer, sublicense or
appointment of un spenl withour firs obaining Licensor's
eppraval under Paragraph 17, of the Standord Temmns.

£2.2. Notice Te Lizensee: Licensor will give Licensee Notice of
any cinimed default 1f the defauts is copable of cure, then
Licensee will have fourtecn (143 days nlter receipt of Licensor's
Notice io cure a mouctary defnult, nnd twentywone (21} days
afler recefpl 10 cure 8 ponemonetary defoult. 15 the default is
incapable of cure, or if Licensee laids 19 curg within ihe tinw
provided, then Licensor may proceed ngainst licensce for
avatlable relief, including canceling this Agreemen retroactive
1o the date of defaul, suspending Delivery of the affecred
Picture {or for all Picwres), end declaring sll unpaid smounts
due Licensor utder 1his Agreement immediatety due and
payable,

12.3. Licensor’s Defnuliz Licensor will be in delfault i {1}
Licenser falis 0 give Licensee a Motice of initiel Delivery
before the Ouiside Delivery Date, if any, or otherwise fails 10
complele Initial Delivery as required: (ii) Licensor becomes
insalvent or (rils to puy jis debis wwhen due; (i) Licensor makes
u assignment for the beneflt of crditers, or seeks refiel under
any bankruptey Liw or similar Law for the protection of
debiors, or allows o petition of bankruptcy 10 be filed nguinst i
or a receiver or frusice appointed for subsmntiolly alf of its
assets that is not removed wilhin thity (30} days; or (iv)
Licensor breaches anmy material teym, covenunt, or condition off
this Agreement. Any delbull by Licensar is lmited to the
particular Picture affected, and no defoult by Licensor as io any
vhe Picture or ogreement with Licensee will be a default as to
airy ather Picture or agreement with Licenses,

12.4. Notice Tn Licensor: {icensee will give Licensor Notice of
nny clobmed defaull. Licensor will have foureen (14) days aller
receipt of Licensee's Molice fo cure @ mopetary defoult, snd
twentyone (21} days afler reqeipt 10 cure a non-maonetary
default if Licensor foils to eure within the 1imes provided, then
Liveasec may proceed nguinst Licensor for ait availeble reliel,
inctuding canceling this Agreement for the affected Picturg
wiective to 1he date of delaull, prowded that, however in no
cise may Licensee colleet any consequenticl damages including
“lost orofits”

13.5. Arbitration: Any dispute under this Agrcemment will be
res¢lved by final and binding arbimtion under the [FTAT™
Rules For International Arbitration in ¢ffect as of the EfTective
Date of this Agreement ("IFTA™ Hufes"), Each Perty waives

IFTA™ inlemationat :
Stardard Terms
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wny right @ sdjudicate any dispute in gny ather court or forym,
sxcept thal o Posty may seck interim reliel befure the start oF
orbitrntion w5 sllawed by the AFMAR Rules. The arbitration
will be held in the Forum and under the Guverning Law
desiganted in Lhis Agreement, or, if none is designeted, as
determined By the IFTA™ Ruies. The Paryes will abide by any
decision i the arbitration and nay court hnving Jurisdiction moy
enforee it The Portics submit o the jursdictlon ol he couns in
Ihe Forum, with respeet io interim relizf, 1o campel arbitration or
lo coafirm un wrbitmtion award. The Partics agree 1o accepl
service of proeess in accordance with the IFTA™ Rules and
agree thut service [y aceordance with the IFTA Rules sutiifies ail
requirements to esinblish personal jurisdiction over he Parics,
Both Parties waive application of the procedures for service of
process pursuant lo the Haguc Canvention for Service Abruad of
Judicivi and Extrajudiciol Documents in Civil or Commercin
Matters. Both Purtics ncknowledpe that for an unsagisfied
arbitration award that iz conflimmed by a court of compeient
Jurisdiction, the prevuiling Party may request that the other Party
be berred from mitendance at the Americon Film Market® in
nceordince with the arbilralion and basring provisions of the
most current AFM® Guidelines which wv meferred to ay the
“Merke! Rules.”

[L ANTE-PIRACY PROVISIONS

111, Copyright Notice Requirements: Licensee will includs
on coch Copy of the Picwre distributed under its authority any
copyright natice, work identifier and unti-pirsey woming
supplied by Licensor,

13.2. Antl-Piracy Warning: The antf-piracy warning musl read
subswuntially ns foliows:

WARNING

THIS MOTION PICTURE 1S PROTECTED BY LAW,

Any unauthorized copying, distribution, performance, renting,
lending. exporting, imperting, disseminalion or cxhibition |5
prohibited by Lew. Vielators will be subject to eriming
prasecution and civil penalties.

THIS MOTION PICTURE {5 REGISTERED WITH THE
IFTA™ ANTI-PIRACY PROGRAM

133, Enforcement: Licensce will 1nke r}l reasonsbie steps 1o
prevent piracy of the Picture in the Territory. Licensor moy
panticipale in amy anti-piracy action using counse] of its choice.
Licensor's expenses will be reimbursed fram any recovery in
cquai proporiion with Lijcensee’s. If Licensce fiziis 1o mke an-
piracy aclion, Licensor may do so in Licensor's or Licensee's
name, with all recoveries belonging o Licensor,

13.4. New Technefogy: I during the Agreement Term rew
lechnelogy i wse in the Terriwry inhibils the unauthorized
duplication of Copies of the Pigture, interferes with the reception
of broadcast sighals without use of an autharized decoding
device, or sibenvise provides protection againsi unauthorized
expioitation of the Picture, then Licensee will use such
lechnology in a reasonable monner in cxploiling e Piolure,
i1.5. No Wnrranty Agalnst Piracy: The Parties scknowledge
that it js in their mutuai interest 1o prevent pirecy of the Picturg
in the Terrilory. Licensor has informed Licensee of any act of
piracy of the Picture in the Terrilory of which Licenser is aware,
and such information has teen considersd in delermining the
License Fee slong with the ciher terms of this Agreement.
Licensee hag also taken ail necessary steps to inform fsell of
any piroey of Whe Piclure in Ihe Terrilory before executing this
Agreement. No pimcy of the Pleture, svhether oceuming bafore
or afler execution of this Agreement, wiill nliow Licensee to
rminale this Agreement, or reduce any wmounts due (o
Licensar or aller he wims of exploitntion ineluding any
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Holdbecks. Licenser will cosperate with Licensce to prevent or
remiedy any sueh act of pucy.

t4, LICENSOR'S WARRANTIES

.1 Ay Priaclpal: if the Cover Page incicaies Licensor is o
prineipai. then Licensor represents and warmels to 1 jeensee lhai
the Tollowing are true and comeet a5 of the EfMective Date of this
Agresiment,

IULY Licensor has fult suthority and capacily [0 execute this
Agrecment and full Jegal and financial ability o perform all of
s obligations under this Agreement;

14.1.2. There pre no existing or thretened claims or Hitigaton
which would ndversely alfect or impair tny of the Licenscd
Righes in the Feritory during the Agreemem Temy;

1403, Licensor has nod licensed, encumbered ot assigngd any
|.icensed Right 10 any ofther Persen in the Territory, in & manner
et wuuld eerfere with any Licensed Right, and will not do so
during its applicable License Period;

14.1.4. Licensor will nol exploit or authorize exploitation af any
fReserved Right in the Tervitory before the cnd of the applicable
Licensor Heléback peried;

BLES. The Picture was produced by authors who ere naifonais
af or hove e hobitual res.dence in, or was first published or
simultancously first published in, a cowniry which at the time of
such praduction ar publication was A signatery to the Demne
Convention for the Protection of Literary and Anistic Warks or
the Liniversol Copyrigit Convention or the Bucnos Alres
Coavention, and Licensor has not dong any acl ar emitted to do
any act which would impair the copyright in the Pictare wilkia
the Terrilory during the Agreement Term; and

14.1.6. Neflher the Picture nor the exercise of uny Licensed
Righis does or will during the oppticable License Period: (i)
defame, or hold in & fulse light, or infringe any privacy or
publicily orather personal ripht of any Persom; or (ii) iniringe
any copyright, rademark, trade seeret, right of ideas, or similar
property righl of any Person. To the best of Licensor's
knowledge s of the Effective Date of this Agreement, nv wse of
any of the Delivery Materinls does or will infrings nny parent
rights of any [*ersorn,

14.1.7, Licensar hns undertaken regsanable efforts 10 ensure thal
s suppliers of ussentinl special effects and other digita)
informntian cmbodicd in the Delivery Matecials have not
included any elecironic seif-help tnstructions that wigl couse
such digital information 10 ceese operation of its swn accord in
suth o mannce vs 10 malcrially impoir Licensee's use of such
Defivery Materials, This does not apply 1o elzcironie Rights
Management Information (hat prevents unautherized yse of the
Defivery Materinls.

14.2. As Agent: IT the Cover Page Indicales Licensor is geting a5
an agenl, Licensor represents wnd warrants 1o Licensee (hat the
lullowing are inee and correet and will remain so throughout the
Apreement Term:

14.2.1. Licensor has full nuthority fom its principal desipnaled
on the Cover Page 1o enter into this Agreement on behalf of fis
prir¢ipal and Licensor's principal will he bound by this

Agreement;
14.2.2. Licensor's principal has made to Licensor sach of the
wpresentations and wommunties in Poragroph 140, ond hes

authorized  Licensor 1o make those  represeniations  and
warmantics directly from the principal 1o Licensee on the
prancipal's behall, and 1o the best of Livensor's knowledge they
are all true and correcl. In euse of o breach of any represcntation
or warranty in Parngraph 4.1, Licensee agrees 1o look directly
to the principal and not 1o Licensor for any remedies Licensee

might have.
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IS. LICENSEE™S WARRANTIES
P51 As Prineipal Licenses represcuts and  warrents 1o
Licensor that the Wwlowlng ame e and correct angd will remain
6 hroughoul the Agreement Term:
P3 L)L Licensee hus full suthority and Sapucity 10 execate this
Agreement wnd full legal and financad abiinty o perform alf of
ils obligations under ihis Agreement;
1312 There ere ro exisling or thicaiened clsims or litfgatfon
which woukt adversely affeet or impair Licenses's abdiry 10
perloen under this Agreemnent;
F3.030 Lwensee is the tvpe af emity and i domuciled ns
indicated on the Cover Poge.
I5.1.4. Licensee will hanor a!l restrictions on the axercise &f the
Licensed Rights und e Atlicd Rights under this Apgreement and
will not exploil any Licensed Right outside the Territary, before
the end of its Holdback, or afer its License Period,
L5.1' 5 No authorized dubbed or subtitled version of the Piclure
crested by Liconsce dacs or will: (1} detame, ar hold W a false
light, or infringe any privacy o publicity or other personat right
wl uny Person; or {ii) infringe any copyright, rademuerk, trade
seereq, right of ideas, or similar propery rght of any Person; or
(iif) 1o he best of Licensee's knowledpe at the tlime of |tg
cralion, nfringe nrry paten rights of gny Person.
13.2. As Assignor: In case of any assignment of this Agrcement
pursuant to Pammgraph {7, of the Standerd Terms, Livensee
makes the ollawing additional represenimtions and warmptics to
Licensor
F5.2.1. As & condition to the elTectiveness of such pssipnment,
e asgignee ean and will make all of ihe reprosemimions and
warmanties set forth ebove in Poengraph 15,1, directly 1o
Licensar; and
15.2.2, IF the ngsignee hreaches ary of thase representarions and
warmanties, then Licensor, i addilion @ any other right or
rumedy, may proceed direeily mgninst Licensee for such bieach
withoul first pracecding against such assignee or exhausting any
right or remedics agrinst such nssignee,

16. INDEMNITIES
16.1. By Llcensor: Licensor will indemnify and hold harmless

Licensee, il offleers, direciors, pantners, owners, sharcholders,
cmployces, sitomeys and sgents, from all ¢laims, Joss, §iebilily,
dumages or expenses, inciuding, without limition, reasonable
ouwside nuorneys” fees and iegal cosis, bul not mcluding ost
profits, due to breach of any of Licensor's representations or
warmnties, Licensor will honor this indemnity despite any
assignment of this Agreement. If Licensor is acting as an agent,
these indemnities are also made directly by Licensor's principal
to Licensee, but Licensce will look enly to Liccrsor's principal
lo honor them,

16.2, By Licensce: Licensee will indemnify snd hold harmjess
ficensor, its officers, dircclors. partners, owners, sharehaiders,
cniployces, atturneys and agents, from alf cloims, lass, Habiiity,
demages or expenses, including, wilhout iimilation, reasonable
vutside atiorneys' fees and legal costs, but not including fost
profits, due to breach of any of Licensee's representations or
wamantles. Licensee will honor this indemnity despile any
assignment, transier, sublicense or eppointment of an agent,

17. ASSIGNMENT AND SUBLICENSING
I7.1, Licensee's Limitations: Before payment in full of the
License Fee, Licensee may not assign this Agreement or
delcgaie fts obligetions in whole or in part, or sublicense of use
an agenl 1o exploit any Licensed Rights, whether voluntanily or
invelunfarily, without Nolice of Liccnsar's prior approvel in
Licensor's sole discretion, and eny altempted assignment in
breach of this provision wilt be vaid. A transitr of a controiling
v 2005
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: amdcrest m Licensee’s capital stock or other evidenge aof
awnership will be b tmnsfer requiring Licensor's approval. This
Apmmement will be binding on any  assignee, transferee,
aublivensee ur ngent npproved by Licenser bt will nol relense
Ltcensee from its obligations under this Agreement.
1.2, Licensor’s Rights: Licensor may freely nssign or transfer
this Agreement or any ol its rights ander this Agrement, bul na
such  pssignment or tansfer will retleve Licensor of |15
otdigntions under this Agreement, knfesy it is w a company
which gequires afl ar substantinlly all of Licensor's mssels and
fully assumes all of the obligations hereunder,

18, MISCELLANEQUS PROVISIONS

I8.1. Separabllity: In o conflict between Ihis Agrement gnd
any material Law, the fatter prevaiis. (7 Y provision herein is
heid to be unenfareenble, the remnining provisions shall be in
fulf foree mnd ¢fect,

I8.2. Approvals: Where cither Party may exercise any opproval,
it il do so promplly and in good faith, but in sg doing a Pany
need nant ploce the olher Pany's interests ohead of its own.

18.3. No Waiver: No waiver of a breach will waive any other
breach. Mo waiver iz effective unless (1 is contained in s record
apthenticated by the Perty making the waiver. The exercise of
any right will not waive any viher right or renscdy.

(£.4. Remedies Cumulative: All remedics are cumulative, and
resenting \e une will not preclude resoning to any other ar any
time.

i8.3. Motlees: All Notlees must be in a recond guthenticated by
the sending Poarty and sentlo the receiving Party a its address on
the Cover Page by personal delivery, fax, courier or first cless
mail. Such Motice will be effective when received or deemed
reecived pursusnt to applicable Laow. Notice mny afso be senl by
c-mail, but then will not be cffective umif the recipical
acknowledges reecipt. Either Party may change ils place for
Notice by Netice duly given.

18.6. Entlre Agreemem: This Agreement contsing the entire
understanding of the Portics regarding il subject matter, {1l
supersedes ail previous written or orl negatiations, deal memos,
understandings or represenlations between the Partics, if any.
Each Party expressly waives any righl 1o refy on cuch
megotintions, understandings or representations, if any,

18.7. Madification: No modilfcaiion of this Apreement fs
cffective untess signed by bath Purtics.

18.8. Terminology: In this Agreement “and” means ail
possibilities, “or” means anmy or all passibiillies in any
cambinatien, ond “either..or” means only one possibility.
“lneiuding” means “inciuding without limitation.™ “Must™ or
“will" menns o Party has the obligntion 1o act or refrain from
seting; “may” means & Party has the right but noi the ob{igation
t¢ nel or relrein from esting,

8.9, Additionsi Bocuments: Upon rcusonable request, cach
Perty witl excewte and deliver such additional decwments or
instrumentis ns gre pecessary lo evidence, ¢ifectuate or confirm
this Agreement.

18.10. Governing Law: This Agreement will be govermned by
and interpreted under the faws of the jurisdiciion designeied in

Feragraph V.A. of the Deal Terms.
18.11. Forum: The Panics consent 1o the Forum desipriated in

Poragraph V.C. of the Deai Terms as the exclusive place for
resolving all disputes under this Agreemenl.

FTA™ International v 2005
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IFTAT INTERNA TIONAL
SCHEDULE OF DEFINITIONS

A, Cinemutic Rights Defintllons:

Cinematic means  Theairical, NonTheatrice! and Public
lideo explaimiion of y Motion Picture,

Theatrical meuns expivitation of u Mation Picture Copy
eily for direct exhibilion In conventional or drive-in theaters,
licensed as such in the place where the exhibition oegurs, that
wre open 1o the generat public on a regularly scheduled basis
end it charge an admission Iee t view the Motlon Piciure,

NonThearrical means exploflation of & Motion Picture
Copy only for direct exhibition belore an audience by and ot the
incilities of cither organizations rai primardly sugaped In the
business of exkiditing Motion Piciures. such &s i educsnonat
crganizations,  churches,  restgurants,  bars, chubs,  rzing,
libraries, Red Cross facilities, oil ripgs and ofl ficlds, or
governmental hodics such as in embrssies, military bases,
militasy vexsels and ather governmental facilitics (ying the fag
of 1he licensed lerritory,  NonThemrical does not nclude
Commercial Video, Public Video, Airline, Ship or Hotel
explofiniion,

Putlic Video means explaitotion of a Motion Piciore Copy
embodied in 8 Videogram oniy fur direct exhibitian before an
audierce 0 a "ministheater”, nn "MTY  theater” or like
cstabfishment (hat charges an sdmission (e use the viewing
faeiliry or o view the Videogrum, and that is nol licensed as n
traditional inotion piciure theater in the place swhere the viewing
GELUTS,

3. PayPerView Rights Dellnitions

PayPerView  menns  NonResidenstol  PuylerView,
Residentia! PayPertiew and Demand Fiew exploitstion of &
Mation Picture. PayPerFiew docs not include any form of Pay
T¥ or Free TF, nor any form of meking the Ficture available
aver the laemet.

Residential PapPerliew means the broadeast of a Molion
Picture Copy by means of un encoded signol for teicvision
rweeption i hamss ar simijzr permanent living ploces where o
charge is made 10 the viewer for the right (0 use 2 decoding
device 1o view [he brondeast of the Motion Pictre at 2 lime
tesignated by the broadeaster for each viewing.

NonResidential  PayPerliew means the broodeast af a
Motion Pictre Copy by menns of nn cncoded signal for
television receplion tn hotels or similar wmporary living places
where 8 charge is made to the viewer for the right to use o
decoding device to view the broadeast of the Motion Picure ot
a time designated by the broadcaster for cach viewing.

Demand View means the ransmission of a Mation Picture
Copy by means of an encoded sigand for welevision seception in
homes and similar permanen diving places where a charge is
made 1o the vicwer for the right to use o decoding device (o
vicw the Mation Pioture at o time selected by the viewer for
each viewing
C.  Ancillary Rigiits Definitions:

Anciflary means Airiine, Ship 2nd Horef cxpluitation of 1
Yotion Picture,

Afrline means exploitalion of' a Moiion Picture Copy enly
for dircel exhibition in sirplenes (hat ere operzied by an nirline
Nying the flag of any eouniry in the licensed (errilory for which
Alrling exploitation 1s granted, bul excluding airlines that are
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eustomarily dicensed from g location auside he leensed
territeiry or thot are only serviced in but do not fly the fog ol a
ceuntry in the livensed lemitory.

$hip means exploiation of 1 Motion Picture Copy only far
direct sxhibilivn in sea or ocean going vessels that are aperaied
by a shipping line flying the flag of mny country in ihe licensed
territary for which Ship expioitation is granted, but excluding
shipping lines (het ere customarily licensed from s tocation
vuslde the licensed termitory or that wre gnly serviced in bul do
rot 1y the flag of & country in the licensed territory.

fiotel meuns exploitation of 4 Molion Pietree Copy onty
far direct exhibition in wmporary or permanent Jiving places,
el pg hotels, matels, apaimeni complexes, CO-Operalives or
condominium: projects, by means of closed-vircuit television
syslerns where lhe welecast ariginates within or in the immediate
viginily of such Tiving places.
D, ¥ideo Rights Definitions:

Video means fHome Fideo wnd Commercial  Video
exploitation of a Malion Pieture, but does net include any fomm
af making the Mutiun Picwre gvailable over the latemet.

Home Video means Home Video Renval and flome Video
JedfThru exploitnion of n Motion Pletur,

Home Video Remal mcans exploimtion of o Videogram
erabaying a Motion Pieivre thal is rensed to the viewer only
for non-public viswing ol the embedied Motion Picture in a
linenr formn within o private living pluce where no admission fee
is charged for such viewing.

flome Video SeliThru means cxploftation of @ Videogram
embodying o Molien Picture that is sald 10 the viewer only for
non-public viewing of the embodied Moiion Picture in a Jinesr
form within a private living place where no adntizsion fee is
charped ior such vicwing.

Compercial Fideo means direct linear exhibition before an
tedignce of 8 Videogram embodying @ Motion Piclure at the
facitities of e¢ither organizatians nol primarily cngaged in the
business of exhibiting Metien Picteres, such as in educational
orgenizations, churches, restourants, bars, clubs,  trains,
librarles, Red Cross facilities, oif rigs and oil felds, or
govermnental badies such as in embassies, military buses,
military vessels and other governmental fucilities flying the ilag
of the licensed territory, but anly to the extent thar such
exploitation is not othenvise vtilized in the licensed Temrilory as
u form af NuaTheatncal exploitation. Commercial Yideo does
noi include NonTheatricsl, Public Video, Airfine, Ship ar Heiel
exploilaiion, nor any form of making the Pictore availabie over
the {ntermet.

E.  Pay TY Rights Definitions

Pay TV means Terrestrial Pay TV, Cable Pay TV and
Sutelfite Pay 117 explouation of & Motion Piclure. Pay T does
not include ony farm of PayPerFew nor any form ol making
the Pieture availeble over the internst,

Terresiclat Fay TF means over-the-aic droedeast of a Molion
Picture Copy by means of encoded Henzmn waves for
television reception where n charge is made: (i) to viewers In
privaic living places for use of & decoding device 1o view &
chennc| hnt bromdoests Lhe Molion Piclure along with ather
programming; or {ii} to the operator of & hoiel or similor
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wmporary Hying piace jocrted distent rom where the brodeast
signel originated for use of @ decoding device 10 receive 4
chennel dhat broadensis  the  Motion Pictwre and  other
programming and recansmi il hroughout the temparsry livme
place for viewing in privale rooms,

Cabde Pav TV wmeans on originating tnsmission of #
Mation Fictore Copy by meang of on encoded sighal aver vuble
for television reception where a charpe (s made: (i} 1o viewers
in private living places (or use of ¢ Jevading device @ view a
channel that ironsmils the Motion Picture slong wih other
progeamming; or {i) w the vpermor ol a hoted or similar
fempoenry diving place located distant from where the brondeast
sighal eriginated for use of o Jecoding device to receive a
channet that hroadeasts the  Motion  Picture  aod  other
programmicg and reamnsmit i throughout the emporwry living
ploce [ar viewing in private rooms,

Seeetliez Pay TV mens the uplink broadeast of a Motion
Picture Copy by means of an encoded signal to 2 satellilc pnd
is downlink broadcast ta terrestrial sateilite reception dishes [or
television viewing docmed in the immedinte vicinity of the
reeeplion dishes where a charge is mede: (6) o viewers in
private diving ploces for use of a decoding device w view o
chennel thal broadeasts the Motion Picuwe along with other
programming: or {it) to the operator of a hotwl or simfiar
temporary living place lucated distamt from where the broadeast
signal eriginated Jor use of a decoding device o receive o
channel thet  hroadeests the  Motion  Piclure and  ather
progrumming and rotraasmit i tiroughout the temporary living
place for vicwing in private ropms,

F. Free TY Righis Deflnitions:

Free TV means Tervesriol Free TV, Cable Froe TV, and
Saieflite Free TV cxploitation of a Metion Picture,  Free 7V
does not include any form of PayPertiew, nor any form of
miaking the Picture availnble over Ihe Internet,

Terrestrial Free 71 means over-the-uir broodeast by
Herizian wives ol @ Motfon Picture Copy for ielevision
meceplicn in private living pinces without & charge (o the vicwer
for the privilege of viewing the Motion Piclure, provided ther
for this purpose govemnment ielevision assessmenls or inxes
fbut not & charge for PayPerView or Pay TV) will not be
deemed a charge o the vicwer.

Cabfe Free TV menns the originating Ironsmission by
woaxial or fiber-optic cable of a Motion Piciere Copy for
tefevision receplion in private {iving places withoul 8 charge to
the viewer for the privilege of viewing the Motion Picture,
provided thar for this purpose neither govemnment television
nssessments or axes nor the regular periodic service charges
{but not a charge lor PayPerView or Pay TV) paid by &
subscriber to a cable 1elevision system will be deemed a charge
ta the viewer.

Satellite Free 'V means the uplink broadeast 1o a sateilite
and its downlink broadcast to temestrial satellite receplion
dishes of a Mation Ficture Copy for television viewing in
private living places located in the imumcdimie vicinity of a
vigwer's reception dish without a charge to the viewer for the
privitege of vicwing the Mation Picture, previded rior for this
purposé povernment solellite dish or wlevision nssessments or
taxes (bul not a charge for PuyPeeYicw or Pay TV} will not be
deemed a charge fo the vicwer,

G, Interner Rights Defiritions:

hternet Rigins means Internet Downlooding or literner

Sireaming explanaion of a Motign Pictune. fnternes Righis do
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not include any form of PayPerbiew, Fideo. Pav T or free 11
explaitation ol a Motion Piciure,

terner Downipading means cuploitaiion of o digital
Mation Picture Capy by making it availabie o the World Wide
Web portion of the [nlernet 0 s manner shal ailows 1t
iransmission fo o Computer lor making another cvag! digital
topy of Uic Motion Picture Copy and resning the new Jigi)
capy for use for more thum a ansien pertod of e aler
completion ol the initial eontinuous period of IRnsmission
fnrerner Downloading dues nol ircluge wny form ol Auerne:
Sireanvictg,

Iternet Streamumy ncans cxvluitation of a digrtal Motion
Picture Copy hy making it ovoilaole on the World Wide Web
portian of ihe Internet in a manner thal allows comincous
viewing of the Motion Pictre Copy on a Computer in a
substeativtly linenr form substantialiy simuitaneously with ihe
tmnsmission of such Motion Piciure Copy aver the Intemet but
which does not allow making another digital copy except forn
transicnt period of time necessery to fucilitie such VLWL,
fnternet Sireamnng does not jaciude uny Jorm of fufernet
Nownloading,

Internel Sireaming/Downloading menns explojiation of a
digital Motion Picture Cupy by making it avaifable o the
World Wide Web porticn of the [nternel for hath frtermes
Dowtloading and [nicrnet Sireaming at substantintly the suome
tithe.

1. Video Use Definitions:

Cassefle muans ihe same as VideoCassetie.

CD means a Compact Disc.

Compacr Dise means 1 eombined opieal and clectronic
unslog storage device designed Lo be used i conjunction with
an electronic device thut causes & Motion Picture 1o be visible
an the screen of 2 computer monkor or Ielevision far privale
viewing in n substantinily linesr menner. A Compeel Disc
does aot include any 1ype of VideoDise or DVD.

Disc meens an electronic stornge device designed to be
used in conjuRclion with an clectronic device ora cotrputer Wthat
couses 8 Mation Picture o be visible on ihe screen of o
television o compuier monitor for privale viewmp in @
substantinlly lTinear manner. A Disg includes o Videollise,
Compact Dlsc or 0 OV D, bul not a ¥ideaCessetle,

DFD means n digiially encoded elsctronic slormge device
that confarms 1o one of the following: (1) the DYD
Specification for Read-Only Disc, version | {August 1996) or
18 suecessor | (2) the DV D Multi Specification tor Read-Only
Disc, version § (June 2001) or its successor, or (1) 1the HD DVD
Speclfication for Read-Cnly Disc, version | {Seplember 2005)
or its successor, and thot 15 designed for use in eonjunction with
an electronic device or compuler in a way that causes g Mation
Picture to be visible for private viewing os the screen of o
computer monitor or televislon. DVD includes Digitnl
Yersatile Discs, High Delnition DYDs, snd related VD
enubled peripherals such as DVD-ROM devices and BV D-
RAM devices, bul does not include bny 1ype of Compnet Dise
or VideoDisc.

Laser D{se is o type of VideoDisc,

I'CD means Yideo Compact Dise.

Videa Campact Dise means s ype of compressed analng
VideoDisc designed 1o be used solely on a special purpose
ciectronic device What is solely dediented for private viewing of
4 Matton Picture on the screen of & ielevision in o subsiantiaily
linear menner.
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VeleaCassesie ments o VIS or Hew  cossetie or
compurable analog magnetic storage deviee desipned 1o be vaed
with a reproduchion appantus that causes o Motion Pieture 1o be
visible on 1 television screen for privele viewing m n
substnntially linear manner, A VideoCuuseite does not inelude
Mty type of YideoDise ur Compaei Dise or DvD,

Videogram mems any type of VideoCsssctie, Compact
Dise, Dise, DVD or VideoUise, but only to the extent use of the
ecific type of elecironie storage device is authoriaed in the
Apreement by the Fanjes.

Fideo Dise means ¢ luser or enpacitance disc or cumparable
anaiog opticsd or mechanical storage device designed (o be used
with 2 reproduction apparatus that couses a Mation Picture 1o be
visible an 4 elevision sereen for privale viewing n a
substantially linear manner. A VideoDise does not include BRY
type of Compact Dise or DVD.

I loternet Lise Definitiony:

Advernser Supported means making o Motion Pieture
Copy aveilable on the World Wlde Web portion of the Internet
for necessing, downlonding  or streaming, by cither: (i)
tncluding wsilers, commercinls or ather advertising before,
nfler, or within the continuity of the Motion Peure Copy, or
{1} Including banners, ogos, icons, fext, hyper-text, mela-ings,
symbols ar other identifying information ot'a product or service
ar 4 supphier of such product or service pravider an the sama
web page as the Motion Picture Copy or any of its clements or
identifving nfarmaticn.

Limted Use means autherizing accessing, stesming or
downioading, &5 applicable, of a Motien Pleture Copy on the
World Wide Web portion ol the Intemet by o user who is
requircd !0 pay & separste fee to obiain a fimited right (o use &
now digital copy of 4 Motion Picture Copy thai may be
necessed and viewed, but not Turther copicd, subject 1o express
limitatians s to eilher the tumber of accesses or viewlngs, the
period of access or viewing, or botk te.g unlimited viewing lor
£ days, of 3 viewings maximum, or ¥ vicwings within p days).

FPermanent Use means authorizing downloading of a
Motion Ficture Copy on the World Wide Web porien of the
Internes by a user who is required 10 pay a sepamte fee o obiain
awnership of new digite] copy of the Motion Picture Copy
which new copy may be wsed and vicwed, but not further
copied, without express fimitations as (o the number of uses and
viewings and the lime perdod of 50 doing.

Jingle lse mcans authorizing occessing, streaming or
downloading, a5 appiicahie, of & Mation Picture Copy on Ihe
World Wide Web portion of the Internet by a user who is
required 1o pay & separale fee for cach single act of ncressing,
sireaming or downloading the Motion Piciure Copy in whole or
n part,
Subseriptiont tive means authorizing oceessing, streaming
or dewnloading, as appifcable, of s Mation Picture Copy on the
Worldg Wide Web poantion of the Internel by o user who is
ruguired 1 pay o sed fee for a specified perfod to access, strenm
or download, as applicable, the embodicd Motion Picture along
with other Motion Piztures nvailable in the same manner on (he
some wab site.

1. Other Rights Dellnitions:

Campacr Disc Interacrive when used as o Right is a 1ypc
of leractive Multimedia Right and when wsed fo deseribe &
Work is a type of Inieractive Mullimedia Work.

C DY means the same s Compect Disc nteractive.
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Dubbed menns & Version of the Motion Piciere in which
ihe wnites of performers on the orpinal sourdirack arc rephaved
wilh the voices of ather perlormers speuking dialapue in nn
Authorized Language,

Imteraciive  Afultimedia  heans  exploitation  of  an
Internctive Mulimmedin Work by means of computing device
that eflows the Inteructive Multimedia Work ¢ e direetly
perceived and manipulated by the user of the compuling device
and shar cither stores the Interactive Multimedie Work on the
uset’s compuling device or accesses a Capy of the Interactive
Multimedia Work by clecironic menns from anather computing
device intercenmected with and located in the immediate
vicinity of the user's computing device,

fnferactive Netwurked Multimedia means explaitativn of
in [nfernctive Multimedin Work over the facililies of a
comununicalons system thal nlows e user of & CcOmpUting
device 10 eagage in Iwo-way ransmissions over the Sy siemm dg
roeess the liervetive Mullimediz Work, irrespective of the
aperator of the system or the mesns by which sigruls ace
virrled, und that siores a Copy of the Interactive Multmedia
Work for transmission over the system at o pluce distant from
the place where (he user's computling device 1S Jocaled.

Interactive Mudtimedia Work teans ¢ Work consisting
primerly of a presentation communicated 1o 2 user through the
combination of rwo or more media of expression, whether
fexiual, awdio, pictorial, graphical or audiuvisval, where a
signilicant cheracteristic of the presentation is the ability of she
user to manipulate the contenl of the presentolion by means of a
computing device in real time and in & nonlincer fashion,

Live Perfarmance means performance of o Motion Picture
or its Underlying Maicrinl by live players, whether by reading,
periormance, musico-dramatic rendition or pertomime, where
the performance ocours direcily before a live sudience or is
broadeast live and whhoul prerecorded material directiy 1o the
public, but excluding performances less than fiftecn (15)
minnles in length dome for the purpose of adverising or
publicizing the Motion Piclure.

Mail Oreder means Home Video SellThru expigitation in
which the sale occurs by placing an order for and receiving
dulivery of the Videogram through use of the postal service or
other shipping service snd not ot 4 rewll essabiishment.
Qudering @ Videogram over the (elephone or through the
fntermet is not Mait Order.

Merchandising means diskribution and sale of rngible
goods, ather than Copigs of a Motion Piciure or any of its
Versions, that ere bosed on or wrifize the title of the Micture, the
namcs, ikenesses or characieristics of anists in their roles in 2
Motion Picture, or physical materinls appearing in or used for 2
Mation Picturs and that arz made for sale 1 the gencral public.
Merchendising dees not include  Inieractive Multpmedia,
interactive Networked Multimedia, Internel or Publishing
rights,
Near-Demand Piew means muitiple regularly scheduled
iansmissions in g shor time period of & Motion Picture Copy
by means ol /i encoded signnl for lefevision reception in homes
and similar permanem living places where a charge is made to
the viewer for the right 10 use & decoding device 10 view the
Matien Picrure ot one of the scheduled 1ransmission times
selected by the viewer far each viewing.

Near Videw-On-Demand means Near-Demand View

MVOL means Wear Video-On.Demand or Near-Demand

Wiow.
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Faratlei Tracked means em birdying & Copy of the Original
angunge Version of the Picture in a Compaer Dise or DV
that alse containg a Dubbed or Subtitied Yersion of the Piciure
inthe Anthorized Larguage Usos,

Fay-Cadle T meawns the same as Cabie Pay TV,

Prbiishing means explaitation of hard cover or sofl ecover
printed publications of o novelization of » Mation Picture or
srwwork. logos or photographic stills created for use i the
Malion Pieture that ar included in sueh novelization.

Subtifed means a Version of the Pioiure in which o
irunstation of the origlnni dialogue sppears on the batiom of the
sCfeert.

FoD meuns Video-On-Llemnand

Fideo.on-Demand means the same as Demand View,

K. Additionat Definfrions:

Afftiare means any Person, including any officer, director,
crmipleyee or panner of a Person congrplied by, controliing or
4nder comman control with a Pany,

Auithorized Format meons the formats for which the
Licensor has suthorized the Molion Picture 10 be exploited,

Avadabifity Uare means the (irst day efler the end of the
Holdback Period for o Licensed Right, F the Avaifabiiity Daie
relers to o category of Licensed Rights, |t refers to the st date
on which Licensee rumy exploit any Licensed Right in ihe
calegory. Forexample, the Pay TV Availabitity Date is the first
date on which Licensce may explait the Pay TY Terresieial, oy
TV Czble ar Pay TV Satellin: Right.

Sromfcast menns the commuiication 1o the public of a
Mation Picture by means of wire, zabie, wireless djusion or
rudiv waves, (cmestrially or by snieflize, that sifows (he Motion
Picture to be viewed on n television. Broadcast means the same
s felecast or diffusion.

Compuisory Adminfstrarion means any Law under which:
{iy Simultancous Retrmnsmissions ame subject to compulsory
license; (if} systems or ather Persons may simultaitcously
retrensmit such Simuhuncous Rernnamissions withou! fiest
obtaining direct authorization from rightsholders or Persons
making onginating broadeests; or (it} rightshelders moy oaly
grant  or  withhold  awhorization  fur  Simuliancous
Retransmissions remunerated through collective management
secictics, collective contraciual egreements or Jucsl Low,

Copy means (be embodiment of » Motion Piclure in =AYy
furm, including filin, tape, casseile, disc or digisl file. Where n
specific Licensed Right is fimied 1o exploitation in an
Authorized Formar {for cxample, w Yideograms), then Copy
with respeet 10 such Licepsed Ripht js limbed to such
Authorized Format. viibition means  the same  as public
performance.

First English Rufease means, with respect 1o each Licensed
Right, the date on which a Motlon Picture is first made
aveilable 10 the poblic through the exercise of such Licensed
Right in the major couniry within the Rzgion whose recognized
officlzl fanguage is English ar, il there is no such couRtry in the
Reglon, iy the United Swres

First Refease means the earfiest of* (D) the date on which
the Motien Picture must be released s designaicd in the Deaf
Ferms; or (i) the date on which the Picture is first made
geneenlty available to the paying public in the Terrilary, cither
through exhibilion in cinemas, sale of Videograms, or ielecast;
at (iil} six (6) months afler Motice of Injtizl Delivery.

Flrst Theatrical Kelfease means the dale on which the
Motion Picture is (irst made generally availabie 1o Lhe PEYINg
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pablic i cinemas in ke Verritory, rucluding Testival ond
dwards sereenings.

First FPldeo Refease means the date on which Videograms
embudying the Mation Ficlure is first made generidly pyvailntte
for st la or rental hy the paying public it the Territory,

first Meguoonon nicans, provided at Licensee is then
Actively engaged n the disiribution business an g financially
souse busis, Licenser will negotiste exclusively wilh Licanses
in good ‘mth for o perfad of len (10) days afler reeeipt of Metice
by Licensor regarding the matier for which Licensee hns # First
Negatiation right before entering into ncpotintions regarding the
niter with any other Person. (£ no agreement s reached withan
this time period, then Licensar will be iree (o slop DoEetinions
with Licensce and then (o negotint and conclude an Agrevment
reghrding e proposed matier with any other Person on any
terns,

Licensed Chunnel means o specific telovision channe!
ransmining as an identified broadcast service and desjgnated in
the Deal Tenns.

Livered Telecasis means the totl number of Authorized
Runs and Playdaies specificd in the Deal Terms,

Law menns nny situte or ordinence, whether municipal,
siate, mational or jermitorial, any excoulive, adminisirative ar
Judielal regulation, order, judpment or decree, any iresly ar
intermational convention, er any rufe, custom or praclice with
tarce of low.

Local Language(s) mean the primary lnguage(s} speaken
in cach country of the Territory.

Hotion Picrure means an gudiovisunl wark consisiing of &
scries of refated images that, when shown in suceessian, impart
an impression of molion, with accompanying sounds, if any.

Criginal Language meuns the primary lnnpuage spaken in
the dintopuc of a Motion Piciure in iis original version,

Owmside Release Date means the date on which Licensee
inust releuse ihe Pictere in the First lefense Medium, if so
specifled in the Degl Terms,

Party means either Licensor or Licensee.

Person means any natural person or legal entily.

Playdaie means one ar mome elecosts of the Ficture during
a twenty-four (4} hour period over the non-overlapping
wiecasy fmcilities of wn authorized telecaster such that the
Ficwre |5 only capable of receprion on elevisions within the
reception zone of such Ivlecaster during such period.

Principal Fhotegrophy means the actual phetographing of
1 Motlon Picture, excluding second-unit photography or specin}
effects photogmphy, requiring the pamicipation of the direcior
and the an-camers participation of a featured member of the
principal cast.

MultiPlexing means tmnsmissjon of 2 #Motion Picture over
refaled broadeast chunneis supplied by the same broadeaster or
pay service.

Remake ineans a new Motlor Pieture derived from an
exisling Motion Picture or iis Underlying Material in which
substanually 1he smne characiers and events as shown in the
exisling Motion Picture are depigied.

Righrs means riphis, licenses and  priviieges under
copyright, trademark, neighboring rights or other intefleciual
propeny righls with regard 10 any type of exploitalion af o
Motlen Picture or its Underlying Material, including the rights
to dupliente, adapi, disiribute, perform, display and make
uveilable in mecordunce with the cuslomary requirements of
each specific licensed media.
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Rights Management Iformaren menns any infonmution
embodied, wwehed, relted or nppenring N ar an g Aaiion
Picture Copy that may include g copyright natice or other
idemifier, thav identifies the copyright owrnter, producer, muthar,
wriler,  ditecior, performers  or  other Persons  who have
coniributed fo the making of the Motian Pictore, or that describes
arty authorized fermns and conditions for licensing or use ol the
“otion Picture or the Maotion Piclre Copy.

&un ineans onz (1) elecast of the Motion Merure during a
IweET Ly - (08T (24) hour pericd aver the non-overlapping elecast
fucilities af an suthorized telecasier suct (har the Ficture i5 only
capuble of television recepiion within the receptian woae of
such felecaster once dwing such serfod. A simulinneous
telcgast aver severn! intercopmected loeal dalions (e on e
notvork) Constitutes one (1) telcemn 8 tolecast over non-
ntecconneeted local statiens whose sipnal receplion arces do
nat averlap constitules g jelecest in esch stalion's local
broadeast area,

Sequel means 8 mew Motion Picture derived fram an
existing Mation Piclure or its Underlying Material in which
character, cvent ar locals depleted in the axisling Moilon
Picture vr iis Underlying Materin] is shawn cnguged ihoor as the
subjeet of substaniially sew and different events than those
depicted in the existing Motion Meture,

Siotuftaneour Refransotission means the simultaneous,
unaltered ond unabridped reiransmission by an opersler other
lhon the licensed broadeester af n Motion Picture by cable,
micrawave of telephone sysiem for reception by the public of
url initial (ransenission..,

Underfying Material means the Siterary and other material
from which a Muotion Picture is derived or on which 71 [s bascd,
including ail veesions of the screenpiny, ail nites, memaos,
diregtion. comments, idens, smge business and oiher materis)
incarpornied In any ¥ession of the Motion Picture, and, 1o the
cxlent necessary rights and licenses have been duly ebtained, gij
exisling npovels, siorics, plays, sangs, events, cheraclers, eas,
or other works from whreh ony version of the Motion Piclurs is
derived or on which i is bused.

Fersion means an adaptation of s Motion Picture that is
nol accomplished by merely mechanical repruduction or use of
minimal  originulity but instead uses original artistic or
intelicciunl expression 1o create o aew Work in its own right
which contains maderiais or expressions of authorship nat found
m ke origingl Motion Picture,

fVork means an ariginel cxpression of authorship in e
lirerary, scientific or antistic domain whatever may be the mode
or form of its expression.

L. Additional Internet Rights Terminology

Acrcers [aecess) means 1o make avajlable a Motion Piciure
Copy on the Internel in 0 manner Lhey atlows o user 1o copy,
view, streany, devnload or use, or Lo ohtain data or information
abour or nilated to, the Motion Picture Copy or its embadied
Motlon Picture, Access includes accessing.

Compurer means en electronic device  (hat BCCUPIS A
Motion Plewre Copy in digital forre and allows its viewing ar
manipuiglion jn response o a sequence of instruchions where
the 1ype and order of 1he instructions can be defined, selecied
and enfered by the user of the Computer. A Camputer includes
deskiops, noicbooks and lamops and excludes YCR, DVR,
DVD, set 1op box players or recorders and Handheld Devices.

Digital Rights Management means o sequence of sofiwan or
hardware instructions embodied fn, related lo or activated by a
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Mation Pleture Copy that controls or IMANAges copy g, viewing,
altesing, ar accessing the Maotion Picire, its content of efements
or nssacrler Rights Management Information.

Bownload (downivud) wicans t make available 8 Motion
Picture Copy on the Intemer in 1 manner that silows s
Imnsalission w u Computer for muking another exact dipitaf
cony af 1ke Motion Picture Copy and Fetaining such copy far
use for more than s ransient period af time after comptetion of
the e continuous period of sansniission, LDewnlgad
mcludes dewnloading,

DRAS means Dighal Righis Managemens,

Handheld Device means g mobrie electronic device a
substantial purpase of which is lacifitating wlephonic or 1231
ssmmunication, diginl photography or data stormge and which
customiirdly fits in o human hand, and which incurpontes
functionality that allows viewing of a Monan Pieiure Copy.
Handheld Device includes personsl movile phones, persone
digiwl essistants and other similar devices, but does not include
a Computer.

infernet means the inlerconnecied facilities of 2 publicty
svaflable packed-switching communications sysiemn (hat allows
the user of o computing device to engRge in lwo-woy
transmissions over the system through which the user obinins
aceess (o a Motion Piciure Copy stored in digiwal form ot place
disiany [rom the ploce where the user's unmpuling device s
lpcated.

Stream (strecm) means 0 make available a Motion Pieture
Capy on the Iniemet in s mspner that allows conlinuous
¥igwing of the Matian Picture Copy in substantially linear fory
on & Camputer simultancously with the (rapsmission of such
Mation Picture Copy over ihe laternet but which does not allow
making arother digitn! copy except for a trunsien| pericd of
time mecessary to facilitate such viewing. Stream ncludes

streaming.
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0.1. The independent Film & Television Alliance (“Alliance” or “IFTA") was formerly

known as AFMA and the American Film Marketing Association.

0.2. These Independent Film & Television Alliance Rules for international Arbitration
were formerly known as the AFMA Rules for International Arbitration or the American

http:/Awww i fta-online.org/rules-international-arbitration
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Fiim Marketing Assoctation Rules for International Arbitration (IFTA Rules” or ‘Rules’;
YWhare appropriate, any contract refernng to the AFMA Rules for international
Arbitration or the Amerncan Film Marketing Assaciation Rules for international Arbitration
shall be deemed to refer to the applicable version of the IFTA Rules.

T Genenyd Provasomns

1.1 These Rules shall govern:

1.1.1 Any dispute submitted to arbitration under these Ruies by agreement of the parties
or involving the interpretation or enforcement of an agreement which designates these
Rules as the controlling rutes for the enforcement of the nights of the parties under any
such agreement, any defense or counterclaim thereto.

1.14.2 An “affiliate” of a member for purposes of these Rules 1s an entity that (1) owns or
controls the member; or {ii) is owned or controlled by a member; or (i) 1s owned or
controlled by an entity which is an affiliate of a member. For purposes of this Ruie 1.1 2.
“owned by" means ownership of the shares of stock or other evidence of ownership in
an amount exceeding fifty percent (50%), and "controlled by" means that the company
has the authority to determine the business decisions of another.

1.2 it is the purpose of these Rules to provide the parties seeking enforcement of their
rights arising under Rule 1.1 with an economical and expeditious procedure for resolving
their disputes. Any Arbitrator designated under the provisions of these Rules shail be
authorized to interpret these Rules broadly to the end that complete relief may be
afforded to the parties in any dispute arising hereunder.

1.3 The Alliance shall, from time to time, establish a filing fee schedule for arbitrations
conducted pursuant to these Rules under these procedures ("Fee Schedule”}. Filing
fees are non-refundable.

2. The Recaest for Arthitration

2.1 The party initiating arbitration (hereinafter called "claimant") shall give to the other
party (hereinafter caled "respondent”) formal written notice of arbitration (the “Notice of
Arhitration™). Claimant shall be scolely responsible for complying with applicable law
regarding service of process on respondent(s) and, if required pursuant to any
applicable agreements, for providing a copy of the Notice of Arbitration to third parties
(r e non-parties to the arbitration). The parties waive application of the Hague
Convention for Service Abroad of Judicial and Extrajudicial Documents in Civil or
Commercial Matters with regard to service of process.

2.2 Arbitration proceedings shall be deemed to commence upon receipt of the Notice of
Arbitration by the Arbitral Agent as set forth in Rule 2.5.

2.3 The Notice of Arbitration (and each other communication concerning such arbitration
proceedings) shall be deemed transmitted by IFTA when sent to the respondent by: (1)
fax, email or other etectronic communication system which provides a confirmation of
receipt; (2) personal delivery,; {3} registered mail (or by regular mail service if to a
country which does not recognize registered malil), or {4} courier or other comparable

http:/fwww.ifta-online.org/rules-international-arbitration 762412012
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method of delivery to the address shown for respondent in the agreement under which
the arbitration is sought or to any address which the claimant has been informed by
respondent or which is known to be the last known place of business, habitual
residence. or the mailing address of the respondent. The Notice of Arbitration and ail
other notices reguired (o be transmitted to the parties or other individuals under the
provisions of these Ruies shall be deemed to have bean recewed as of actual recamnt
provided by proof of delivery or ten (10} days after transmitial, as defined in this Rufe,
whichever shall be the earlier

2.4 The Notice of Arhdration shall contain:
2.4.1 A demand that the dispute be referred to arbitration.

2.4.2 The names. addresses, telephone numbers, fax numbers and, if available, email
addresses, of the parties.

2.4.3 The names, addresses, telephone numbers, fax numbers and, if availlable, email
addresses, of the parties’ counsel or other representative.

2.4.4 A copy of the arbitration clause under which the claim arnses.
2.4.5 A copy of the contract out of or in relation to which the dispute arises.
2.4,6 A statemenl of the nature of the dispute and the amount involved, If any.

2.4.7 The relief or remedy sought.

2.5 A copy of the Notice of Arbitration shall be transmitted by the claimant to the Arbitral
Tribunal addressed as specified in Rule 3.3 at the same time as transmittal is made to
the respondent pursuant to Rule 2.1 and shall be accompanied by payment of the filing
fee as required by the Fee Schedule referred to in Rule 1.3

2.6 If a counterclaim or cross-claim is filed, it shall be transmitted by the counter-
claimant or cross-claimant to the Arbitral Tribunal addressed as specified in Rule 3.3 at
the same time as transmittal is made te the counter-respondent or cross-respondent
and shall be accompanied by payment of the filing fee as required by the Fee Schedule
referred to in Rule 1.3,

3 The Aaminstsrning Anency.

{"The Arbrtral Tribunal”).

3.1 The Alliance. a California non-profit corporation, has designated Independent Film &
Television Alliance Arbitration to be the Arbitral Tribunal for all arbitrations governed by
these Rules.

htp://www ifta-online .org/rules-international-arbitration 7242012
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3.2 The President of the Alliance shall designate an Alliance staff member (tha "Arbitral
Agent”) to act as the supervising representative for alt acts required to be performed by
the Arbitral Tribunal under these Rules. The name. address, phone number and email
address of the Arbifral Agent shall be provided to all parties to arbitration proceedings
under these Rules and to any party contemplating arbitration proceedings hereunder.

3.3 All documents required to be filed with the Arbitral Agent under these Rules shall be
forwarded to the Arbitral Tribunal ¢/o The Arbitral Agent al 10850 Wilshire Boulevard,
Ninth Floor, Los Angeles. California 90024, U.S. A, or such other address which may be
designated from time to time by the Alliance Board of Directors.

3.4 The Arbitral Agent shall do alt acts and carry out all responsibilities set forth in these
Rules for the Arbitral Agent and all additional acts reasonabiy required for the efficient
administration of these arbitration procedures including. but not limited to. the
appointment of the Arbitrator as provided in Rule 6 hereafter.

3.5 No party or its representative shall have any ex parte communication with the
Arbitrator. Copies of all writen communications transmitted to the Arbitrator and 1o any
party shall at the same time be filed with the Arbitral Agent. The official record of the
arbitration shall be maintained by the Arbitral Agenl.

3.6 Prior lo the appointment of the Arbitrator, the Arbitral Agent may make such
decisions regarding procedural matters as may be required from time to time under
these Rules. After the appointment of the Arbitratar, notices of all such matters shall be
forwarded to the Arbitrator (with copy 1o the Arbitral Agent) for decision and the
Arbitrator shall make stch decision  The Arbitral Agent shall forward notice of all such
decisions to the parties.

3.7 In extraordinary circumstances and in the interests of justice, the Arbitral Agent (or
the Arbitrator after his/her appointment) may extend any time period designated in these
Rules but only where the Arbitral Agent is satisfied that the request for extension of tme
1s not for the purpose of delaying the proceedings.

4. Thie Paned of Arbitrators.

4.1 A panel of Arbitrators composed of lawyers qualified by experience to deal in
matters relating to the entertainment industry shall be established by the Ailiance.
Arbitrators hereunder shall be appointed from among the members of the panel unless
to do so is impractical under these Rules. In the latter event, the Arbitral Agent shall
appoint Arbitrators similarly qualified by experience from outside the panel.

4.2 The panel shall be composed of active lawyers licensed to practice law from various
countries throughout the world. Arbitrators may be added to or removed from the panel
from time to lime at IFTA's sole discretion.

4.3 The composition of the panel shall be updated not less frequently than once each
year. A list containing the names, addresses. business and professiona) affiliates and
brief personal resumes of the members of the panel shall be made available to all
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parties desiring to utilize the |FTA Rules or parties to contracts utilizing an independent

Film & Television Alliance arbitration clause or any arhitration clause in any prior name

of the Albance (e.g., AFMA, American Film Marketing Association) on the public website
of the Alliance or upon request delivered to the Alliance.

4.4 Any Arbitrators appointed (o act under these Rules shall be and remain at all imes
wholly independent and impartial and shall not act as advocate for any party in
connection with the subject arbitration.

G Reproseniation aod & saistance

5.1 kzach party may he represented in the arbitration by counsel or other representative.
The name and address of any representative must be communicated in writing to the
other partly and to the Arbitral Agent as soon as such selection has been made.

§.2 After such representative has been designated by a party. further communicalions o
any party shall include at all times a copy of such communication directed 1o such
counsel or other representative. The ransnnltal of a copy to the represerntative shall not
relieve the communicating party of the responsibility {0 also send any such notice
directly to the opposing party to the proceeding.

5. Apporrtinent of the Arbiirator.

6.1 Promptly upon receipt of the Notice of Arbitration, the Arbitral Agent shall transmit to
each of the parties (if possible by fax, email or other electronic means) a copy of the
Notice of Arbitration, a copy of the IFTA Rules, and a list of not less than three (3)
proposed Arbitrators if reasonably practicable, showing the name, address and resume
of each proposed Arbitrator,

6.2 Within five (5) business days of receipt of the proposed list of Arbitrators, each party
shall return the list deleting therefrom any names of Arbitrators unacceptable to that
pany. The remaining names on the list shall be rated in numerical order showing as
numbper one, the person most favored. number two, the person next most favored, etc.

6.3 Within seven (7) days of the receipt of the list from each of the parties or five (5)
days from the last day provided for the return of the list in Rule 6.2, whichever accurs
earlier, the Arbitral Agent shall designate as the Arbitrator for the dispute the person
available to serve as Arbitrator who has received the most favorable acceptance on the
lists returned by the parties. If two or more proposed Arbitrators receive equally
favaorable acceptance from all parties, then the Arbitral Agent shall designate an
Arbitrator from among them. If no proposed Arbitrator receives favorable acceptance
from all parties, then the Arbitral Agent shall submit a list of not less than three (3)
alternate proposed Arbitrators, if reasonably practicable, to the parties for rating in
accordance with Rule 6.2. The Arbitral Agent shall then designate an Arbitrator in
accordance with this Rufe. If no proposed Arbitrator on the alternate list receives
favorabie acceptance from ali parties, then. in the interest of expeditious resolution of
the dispute, the Arbitral Agent shall designate an Arbitrator whose name has not
previously been submitted, without the necessity of resubmitting names to the parties.
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Each of the parties and the Arbitrator shall be promptly notffied of the selection of the
Arbitrator

6.4 if any party fais to return the list as provided in Rule 6 2. the Arhitral Agent shall
select as Arbitrator the person with the highest rating on the other party's list who is
avaiiable 1o serve for the arbitration. The exercise of discretion by the Arbitral Agent in
the selection of the Arbitrator under provisions of this Rule 6 shali not be subject to
challenge except as set forth in Rule 8.5 and 6.6.

6.5. A prospective Arbitrator shall disclose to the Arbitral Agent and the parties in
connection with such Arbitrator's possible appointment as Arbitrator any circumstances
likely to give nse to justifiable doubt as 1o the Arbitrator's impartiality or independence as
to the parties or the matter 1 dispute in accordance with the procedural law of the
jurisdiction of the place of the arbitration, or_ if none is specified, then the laws of the
State of California.

6.6 An Arbitrator may be challenged if circumstances exist which give rise to justifiable
doubt as to the Arbitrator's impartiality or independence as to the matter or parties at
issue.

6.6.1 A party may challenge an Arbifrator by giving notice of his/her challenge to the
other party, to the Arbitrator and to the Arbitral Agent. Such natification shall be in
writing and shall state the reasons for the challenge, and must be made within seven (7)
business days after discovery of the facts on which the challenge is based, but prior to
the Arbitrator’s issuance of a final award or tentative final award. The Arbitral Agent
may. in tus/her sole discretion, suspend or continue the arbitral proceedings during the
pendency of the challenge.

6.6.2 When an Arbitrator has been challenged by one party, the other party may agree
to the challenge and substitution of a new Arbitrator; the Arbitrator may withdraw from
his/her office as Arbitrator; or the Arbitral Agent may determine without passing on the
bona fides of the grounds of challenge that a sufficient issue exists to justify the
replacement of the Arbitrator and appointment of a new Arbitrator. Removal or
replacement of an Arbitrator under any of these circumstances shall not imply
acknowledgment of the truth or the validity of the grounds for the challenge. if an
Arbitrator is removed after an arbitration hearing. but prior to the issuance of an award,
then a new hearing will be held. If the Arbitrator has issued a final award or a tentative
final award, then no removal or replacement of the Arbitrator shall take place.

6.6.3 In the event that a new Arbitrator must be appointed under Rule 6.8.2, the new
Arbitrator shall be designated by the Arbitral Agent in the same manner as set forth in
this Rule 8. If a second or subsequent Arbitrator is similarly repiaced, the Arbitral Agent
may in the interest of expeditious resolution of the dispute designate the new Arbitrator
without necessity to resubmit any list of names to the parties.

6.6.4 If the Arbitral Agent declines to exercise the option to replace the Arbitrator as
referred to in Rules 6.6.2 and 2.1, the Arbitratar shall continue as the Arbitrator for the
dispute and the challenge shall be deemed to have been overruled,
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6.6.5 In the event of the death, incapacity. resignation, or failure or other inability of an
Arbitrator to act at any time after appointment. the Arbitral Agent shall appomt a
successor Arbitrator under Rule §.6.3.

6.6.6 The Arbitral Agent, in his/her sole discretion, may remove any Arbitrator who does
not comply with the provisions of Rule 9.1. If any such Arbitrator is removed, the new
Arbitrator shall be designated by the Arbitral Agent in the same manner as set forth in
Rule 6

6.6.7 The Arbitral Agent's decision as to the appointment, confirmation, challenge or
replacement of an Arbitrator will be final and the reasons for such decision will not be
communicated,

7onacation of Arbilration

7.1 Al arbitrations under these Rules shail take place in the forum specified by the
agreement or if none, in Los Angeles County, California unless a request to designate
an alternate situs 1s made to the Arbitrator by a party within ten (10} days of the
Arbitrator's appointment by the Arbitral Agent. If a request for an alternate situs is
made, then the Arbitrator in his/her sole discretion shall determine the situs of the
arbitration for the convenience of the parties and/or witnesses. The parties, by mutual
agreement, may determine that the arbitration shall take place at a different location. but
such designation of an afternate location must be by mutual agreement in writing with a
copy of such agreement filed with the Arbitral Tribunal prior to the selection of the
Arbitrator.

A Jurnsdiction and Frocedure in the Arbitration

8.1 The Arbitrator shall have all jurisdiction and powers to make rulings as to procedures
for the conduct of the arbitration including, but not imited to, the situs of the arbitration,
the governing faw and the arbitrability of any claims or cross-claims which the Arbitrator
deems necessary or proper to ensure the just, expeditious, economical and final
determination of all matters in dispute.,- .

8.2 The Arbitrator shall exercise all powers granted to commercial Arbitrators under the
laws of the State of California, USA or the faws of the jurisdiction where the arbitration
shall take place, if other than in the State of California; and the parties shall be entitled
to all rights granted to arbitration participants under the laws of such jurisdictions,
including, if allowed. the right to seek and obtain a declaration of rights. injunctive or
other equitable relief. All arbitrations shall be conducted under, shall be subject to and
shall be enforceable by the laws of the State of California, unless the parties agree
otherwise in writing and transmit a copy of said written agreement to the Arbitrator and
the Arbitral Agent or unless otherwise designated by the Arbitrator pursuant to Rule
13.1. The parties may apply for confirmation and/or enforcement of any arbitration
award or order hereunder to the courts of the State of California or of such other state.
locality, country or territory as may have jurisdiction over the parties under applicable
law, Treaty or Convention.
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8.3 The Arbitrator shall rule on hisfher own jurisdiction, including ruling on any
objections with respect (o the existence or validity of the agreement of the parties to
arbitrate; for that purpose. an arbitration provision which forms part of an agreement or
alleged agreement of the parties shall be treated as an agreement independent of the
other terms of such agreement, so that a decision by the Arbitrator that such agreement
is null and void shali not entail the invalidity of such arbitration provision.

8.4 Although the Arbitrator shall be empowered to grant only compensatory and not
exemplary ar punitive damages, an award nonetheless including such prohibited
damages shall be valid and enforceable, but shall be deemed amended to exciude such
damages. This provision shall not preclude any party hereto from applying to a court of
appropriate jurisdiction for such damages in accordance with applicable law.

8.5 The respondent shall transmit a statement setting forth the facts and other
contentions of law on which respondent’s defense is based and any counterclaim or
cross-complaint and the relief claimed thereunder not later than twenty-one (21) days
after receipt from the Alliance of;

(a) A copy of the Notice of Arbitration; and
(b) The [FTA Rules.

8.5.1 Respondent’s statement of defense or any counterclaim or cross-complaint and
the relief claimed thereunder shall be transmiited to the Arbitral Tribunal cfo the Arbitral
Agent as specified in Rule 3.3 at the same time as the transmittat is made to claimant.
Any counterclaim or cross-complaint shall set forth the same matters as required for the
originat filing of the arbitration ctaim under Rule 2 and shall be accompanied by payment
of the filing fee as required by the Fee Schedule referred to in Rule 1.3 and available at
the Arbitration link at www ifta-online org or by contacting the Arbitral Agent.

8.5.2 Any response to a counterclaim or cross-complaint shall be transmitted to the
Arbitral Tribunal c/o the Arbitral Agent addressed as specified in Rule 3.3 at the same
time as the transmittal is made to counterclaimant or cross-claimant within fourteen (14)
days of receipt from the Alliance of the counterclaim or cross-complaint and the IFTA
Rules.

8.5.3 Any counterclaims or cross-complaints filed in response to a counterclaim or cross
-complaint shall be accompanied by payment of the filing fee as required by the Fee
Schedule referred to i Rule 1.3. The counterclaim or cross-coemplaint shall be
transmitted to the Arbitral Tribunal c/o the Arbitral Agent addressed as specified in Rule
3.3 at the same time as the transmittal is made to counterclaimant or cross-claimant
within fourteen (14} days of receipt from the Alliance of the counterclaim or cross-
complaint and the IFTA Rules.

8.6 Any counter-respondent or cross-respondent may file a response to a counterclaim
or cross-complaint but if none is filed, the counterclaim and/or cross-complaint shall be
deemed to be denied by such counter-respondent or cross-respondent.

8.7 After submission of the statements required hereunder or in the event one party fails
to file documents in a timely manner, the Arbitrator shall give the parties written direction
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for the turther conduct of the arbitration and the parties shall be bound by such
directions

8.8 Except as provided herein, no formal discovery procedures shall be permitted under
these Rules; except that the parties may by mutual agreement or on order of the
Arbitrator (a) exchange lists of anticipated withesses and/or summaries of the testimony
anticipated to be elicited from each of its witnesses; (b) exchange documents or other
evidence to be introduced at the hearing; (¢) submit pre-hearing briefs. or any or all of
the above. Additionally, in the interest of Justice, the Arbitrator may permit formal
deposttions or other appropriate discovery of information, but such procedures shall not
be permitted to delay the orderly and speedy processes of the arbitration

A Mostoags and Hearings,

9.1 The Arbitrator shall fix the date, time and place of meetings and hearings in the
arbitration, and the Arbitrator shall give all parties adequate written notice thereof. In
setting such dates, the Arbitrator shall give due consideration to the distance which any
party to the arbitration must travel in order to be present at the arbitration praceedings.
The arbitration shall be set for hearing, or submission on written materiais if it is decided
that no hearing is to be held, at the earliest possible date consistent with these
considerations, which date shall not be later than sixly (60) days after the last response
to the last claim is filed or is due to be filed with the Alliance. However, the Arbitrator
may designate a later day for such proceedings for good cause, but such date shall not
be later than one hundred twenty (120} days after the last response to the last claim is
filed or is due to be filed with the Alliance unless the parties and the Arbitrator
collectively agree to extend such date or the Arbitrator extends the date for good cause.
Except in the event of the Arbitrator's delay due to the Arbitrator's disability, or other
cause beyond the confrol of the parties. if the claimant (or counterclaimant) fails to
prosecute its claim {(or countercltaim) to such hearing or submission within such
applicable period, the Arbitrator shall dismiss the claim and any counterclaim or
cross-complaint without prejudice. If the Arbitrator is unable. due to the Arbitrator's
disability. conflicting obligations, or otherwise, to proceed as required in these Rules.
upon written application of any party. the Arbitral Agent may remove the Arbitrator and
recommence the procedures for selection of an Arbitrator to serve as an alternate
Arbitrator. Upon the appointment of such an alternate Arbitrator, and upon written
request from the Arbitral Agent, the original Arbitrator shall promptly deliver to the
alternate Arbitrator or the Arbitral Agent all documents and other materiats previously
delivered to or lodged with the Arbitrator.

8.2 Subject to any adjournments which the Arbitrator allows, the hearing will be
conducted on successive working days until it is concluded.

9.3 All meetings and hearings will be in private unless all the parties agree otherwise,

9.4 The Arbifrator shall determine the rules of procedure for the arbitration: and shall
resolve any disputes as to the jurisdiction of the Arbitrator. The Arbitrator shall have
soie discretion whether to allow testimony by letter or affidavit or by telephone in the
presence of representatives of both parties, and establish such other reasonable rules
of evidence or other procedures as may be required in any particular case to achieve
justice and fairness for the parties expeditiously and at minimal cost and expense. The
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parties may by mutual consent, and with the approval of the Arbitrator, waive an oral
hearing and submit the dispute {o the Arbitrator for award on written submissions in a
form and manner to he approved by the Arbitrator.

9.5 The Arbitrator shall determine te admissibility, relevance, materiality and weight of
any evidence offered by either of the parties; and shall otherwise conduct the hearing n
such manner as he/she deems appropriate provided the parties are treated with equanty
and at any stage of the proceedings each party is given a full opportunity to present its
case within reasonable constraints of time as determined by the Arpitrator

9.6 The Arbitrator may determine whether a wrnitten record shail be kept of the
praceeding and shall permit the parties to submit written or oral argument in support of
their respective positions,

9.7 Unless expressly agreed by the parties, the Arbitrator shall determine the language
i which the arbitration is to be conducted; but, where required, reasonable provision
shall be made for translations of testimony.

9.8 In arbitrations where the sums of money or the issues in dispute do not justify the
expenditure of time and cost for travel to the site selected for the arbitration, either of the
parties may request of the Arbitrator that the dispute be resolved without requiring a
formal hearing and solely or in part by a filing of such appropriate documents and/or
telephonic examination as shall be determined by the Arbitrator. The propriety of
conducting the arbitrations sclely or partly upon written documentation shall be
determined solely in the discretion of the Arbitrator.

10, [nterim Measures of Protection.

10.1 The arbitration of all issues including the determination of the amount of any
damages suffered by any party hereto by reason of the acts or omissions of ancther
shall be to the exclusion of any court of law (except for court actions permitted as
provided by these Rules). Arbitration hereunder shail not in any event: (i} prevent any
party from seeking and obtaining interim equitable refief, including but not fimited to,
prohibitory or mandatory injunctions, specific performance or extraordinary wrils in any
court of faw or equity having jurisdiction nor (i) prevent any party from enjoining any
other party in any action brought by or against a third party with respect to the subject
matter of the arbitration nor (iii} prevent any party from filing legal action hereunder to
effectuate any attachment or garnishment, provided that such party stipulates in such
action, at any other party’s request, to arbitration on the merits of the case, nor (iv)
prevent a party from filing legal action to compel arbitration under the arbitration
provisicns hereof.

10.2 Further, at the request of any party. the Arbitrator may make interim awards and
orders where necessary to safeguard the subject matter of the arbitration or effectuate
the proceedings and. in this regard, may grant any remedy or relief, including but not
fimited to, provisional remedies and temporary injunctive relief and/or specific
performance. The Arbitrator shall be entitled to require deposits or security for costs in
connection with such measures. Any interim award issued by the Arbitrator shall be
entitled to the same power of enfarcement in appropriate courts of law as a final

http://www ifta-online.org/rules-international-arbitration 712442012



Case 2:12-cv-06434-CAS-JCG Document 1 Filed 07/26/12 Page 65 of 75 Page ID #:67

Rules for International Arbitration | Independent Film and Television Allance Puge 11 ol 14

arbitration award 10 the extent provided by law.

15, Detanb

11.1 If after proper notice, one of the parties fails to respond to any demand by the
Arbitrator for documents or other materials, or fails to appear for a hearing or in any
manner fails to conform to the provisions of these Rules or any order of the Arbitrator,
the Arbitrator may declare that party to be in defaull and make appropriate orders or
interim awards to require compliance or may make a final award based upon the
evidence that is before the Arbitrator at such time or may be subsequently received by
the Arhitrator under formal proceedings authorized under these Rules except that no
final award shall be issued in any arbitration under these Rules without the prevailing
party establishing a prima facie case to the satisfaction of the Arbitrator. However, no
default shall be found after the matter has been submitted for decision soiely because of
a party's farlure to pay the Arbitrator's fees.

12 The Award.

12.1 The Arbitrator's award shall be made in writing and shall be signed by the Arbitrator
and shall contain the date and place where the award is made. The Arbitrator shall
render his/her decision not later than forty-five (45) days after the matter has been
submitted for decision. This time period can only be extended for good cause by the

Arbitral Agent.

12.2 The Aubitrator shall state the findings on which the award is based unless the
parties have agreed that no findings are to be given.

12.3 The Arbitrator shall transmit the award to the Arbitral Agent. Copies of the award

signed by the Arbitrator shall be transmitted to the parties by the Arbitrai Agent by email
or fax, where such information is known, and followed by certified or registered mail, or
any licensed domestic or international courier, or by any form of receipted express mail.

12.4 Within thirty (30) days after receipt of the award, either party, with notice to the
other party, may request the Arbitrator to correct in the award any errors in computation,
any clerical or typographical errors, or errors of simifar nature. If any corrections are
made hy the Arbitrator (either upon request of a party or otherwise). they must be made
in writing and filed with the Arbitral Tribunai and sent to the parties within thirty (30) days
of receipt of such request by the Arbitrator,

12.5 Any party may seek confirmation of and/or file or register the Arbitrator's award with
a court having jurisdiction to confirm the Arbitrator's award in order to effectuate the
enforcement of the award in any and all courts throughout the world. Service of any
petition, summons or other process necessary to obtain confirmation of the Arbitrator's
award may be accomplished by any procedure authorized by applicable faw. Treaty or
Convention. except that the parties waive application of the Hague Convention for
Service Abroad of Judicial and Extrajudicial Documents in Civil or Commercial Matters
with respect tc service of process.
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12 Applicable Law

13.1 The Arbitrator shall apply the laws of the State of California to all arbitrations
conducted under these Rules unless the parties by mutual agreement or by the contract
to be enforced provide that the Arbitrater shall apply the taw of one other junisdiction, or
the Arbitrator for good cause designates another location to be the situs of the
arbitration in which case the Arbitrator shall have the discretion to apply for good cause
the {aw of the situs of the arbitration.

13.2 The final award is not subject to appeal. The parties may agree to expanded
judicial review of the final award by a court of competent jurisdiction, however. in no
event shall any such appeal be heard by the IFTA Arbitration Tribunal. The parlies are
responsible for determining whether the governing law of the agreement to arbitrate
allows for such review.

14 st

14.1 The Arbitrator may allocate the costs of the arbitration in the award. The term
"cosis” includes the foliowing. but within the sole discretion of the Arbitrator as to the
awarding of any specific item:

14.1.1 The fees of the Arbitrator (which shall at ail times be consistent with the Fee
Schedule);

14.1.2 The travel and other expenses incurred by the Arbitrator in reaching the location
of the arbitration;

14.1.3 Actuai costs of any party incurred in the prosecution or defense of the arbitration
including some or all of the party's attorney’s fees and costs if the Arbitrator determines
it 15 an appropriate case for such an award.

14.2 The general principle to be applied to payment of costs shall be that the parties
shall share equally the costs referred to in Rules 14.1.1 and 14.1.2: but the Arbitrator
shall have the power to make an appropriate order in situations which in the sole
discretion of the Arbitrator justify an unequal allocation of the costs or the bearing of all
the costs by one of the parties.

14.3 At any time after the commencement of the arbitration process. the Arbitral Agent
or the Arbitrator shall have the right to require each party to deposit with the Arbitral
Agent or the Arbitrator an equal amount as an advance against the Arbitrator's fees.
The Arbitrator shall give formal notice of any such failure to meet the depaosit
requirements and the consequences of such failure. The failure of any party to meet the
deposit requirements may be deemed by the Arbitrator to be a default under Rule 11
above, unless otherwise provided by applicable law. The Arbitrator may direct the other
party or parties to pay the cutstanding amounts to allow the arbitration to proceed
(subject to any award on costs). If such payment is not made by claimant(s), the
Arbitrator may dismiss the proceedings without prejudice. The Arbitrator may dismiss a
claim or counterciaim, without prejudice, if a party fails to timely provide the full amount
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of the required deposit  The Artatral Agent shall transmit all deposits to the Arbitrator
upon receipt

14.4 Any party may challenge any fee requested by the Arbitrator by appeating to the
Arhitral Agent to determine the propriety. fairness and reasonableness of the fee
requested. Such challenge must be submitted within forty-five (45) days of the
transmission of the final invoice after the arbitration that is the subject of the challenge
has concluded. The party challenging the fee requested by the Arbitrator must provide
specific reasons for the chalienge, including the actual charges disputed, and, if
applicable, supporting documentation. Such challenge shali not be served on the
Arbitrator or any other party. The decision of the Arbitral Agent 1s final and the parties
and the Arbitrator shall be bound by such decision.

18 Wootver of Timms Against Alliance and Othors

15.1 The Alliance, the Arbitral Agent, and any and all Arbitrators engaged pursuant to
these Rules and their agents, employees, and representatives have elected to maintain
and administer these Rules and the Arbitral Tribunal hereunder (as applicable) as a
service to the international entertainment community for the purpose of fostering
international trade and cooperation and of avoiding prolonged and expensive
international court litigation. Inasmuch as the involvement of all such parties is for such
public purpose, itis in the public interest to avoid involving any such parties in disputes
or claims concerning their conduct retating to arbitrations hereunder, since such
disputes or claims would be likely to have a negative impact on the desire of parties to
act in such public service capacities. Accordingly, subject to the applicable provisions of
the law, all parties to each arbitration brought under these Rules acknowledges,
consents and agrees that the Alliance, the Arbitral Tribunal hergunder, and the officers,
employees, directors. and agents of each of the foregoing. as well as the Arbitral Agent
and the Arbitrator(s) utilized under these Rules, shall not be appropriate, necessary, or
proper parties in any litigation or other judicial or regulatory proceeding related in any
way to the arbitration, and neither IFTA, nor its employees and agents, shali be liable for
damages in any way to any party in connection with any arbitration brought or
responded o under these Rules: and by accepling arbitration under these Rules, all
parties hereby expressly and impliedly waive to the extent permissible under applicable
faw, any and all claims or actions for money or other damages they may have now or at
any time in the future against each and all of the foregoing parties relating to or in
connection with arbitrations brought or responded to under these Rules, including but
not limited to the Alliance’s normat administration of its Rules, disgualification of the
Arbitrator or any other act or omission,; except that this Rule 15 shall not be deemed to
include a waiver of a good faith claim which any party may have against an Arbitrator
that the Arbitrator (i) shall have failed to promptiy disclose to the parties such Arbitrator's
known conflict of interest in a proceeding before such Arbitrator; or (i) acted in bad faith
in making an Award hereunder.

16.2 The Arbitrator shall have the immunity of a judicial officer from civil liability when
acting in the capacity of Arbitrator under any statute or contract. The immunity afforded
by the Rules shall supplement, and not supplant, any otherwise applicable common law
or statutory immunity.
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16 MusoeHangous Provesns

16.1 In the event the parties agree on a settlement of a dispute during the arbitration
proceedings, the Arbitrator shall terminate the arbitration upon written notice of a
settlement by all parties and the seitlement may be recorded by the Arbitrator in the
form of an arbitral award made on the agreed tenms if mutually requested by the
parties  If a dismissal is ordered by the Arbitrator as a result of a wrilten notice of
settlerment, such dismissal should specily whether it is with or without prejudice.

16.2 Any time period or procedural reguirement of these Rules may be waived or
extended by the Arbitralor or, if no Arbitrator has been appointed, by the Arbitral Agent
on showing of good cause therefor, except as otherwise expressly provided in these
Rules.

16.3 In circumstances not specifically provided for in these Rules, the Arbitrator shall
follow the rules of arbitration procedures in effect in the jurisdiction where the arbitration
takes place

16.4 These Rules shall remain in full force and effect as they may be amended from
time to time by action of the Board of Directors of the Alliance. Any amendment to these
Rules shall be effective on the date approved by the Board of Directors of the Alliance.
Uniess otherwise provided in the contract, the applicable Rules are the Rules in effect
on the effective date of the agreement to arbitrate.

16.5 Notwithstanding anything in these Rules, in accordance with applicable law and the
agreement of the parties, the Arbitrator may engage in mediation or conciliation of the
dispute at any time duning the arbitral proceedings for the purpose of encouraging
settlement. However, if the Arbitrator acts as a mediator, such Arbitrator will be
disqualified from serving as Arbitrator on that matter.

16.6 Notwithstanding any contrary provision in the parties’ contract, the Alliance may in
its discretion, but shall not be required to, publicize in publications originating from it,
information concerning arbitrations, parties to them, and awards which are made.

INDEPENDENT FILM & TELEVISION ALLIANCE®
10850 Wilshire Blvd., 9th floor

Los Angeles, CA 30024

Tel: 310-446-1000

Fax: 310-446-1600

www.ifta-online.org

Copyright 2012 Independent Film & Television Alliance® All Rights Reserved.
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UNTTED STATES DISTRICT COURT J

CENTRAL DISTRICT OF CALIFORNIA [

% By & T NCE
HANNIBAL PECTURES, a Californi corporation, | Case No. __

Petivioner, ! (PROTOSED] ORDER CONFIRMING
CARBITRATION AWARD
AR
ol tearing DaterSe om0 2ae
LES FILMS DE DVELYSEE, a Belgium i Times oo
corporation, ] Dept.: =5
Judger Syl
Respondent. : '

Pettioner HANNIBAL PICTURES" AMoton for Order Conttrming Arbitration Award
came on regubily for hearing on S6pttmbar 10wz o ANEp o, Departman o ofithe
above-entitled court, Jocated at 255 Fast Temple Street, Tos Angeles. Calitornia 90012 ‘
Appearances were as noted on the recard.

This matter huving been fully argued wd considered, and proof being made to twe
satisfaction of the Court, and good cause appeiring, I'T IS FIEREBY ORDERED:

t. The Final Award of the FTA Intemationad Arbitration T'ribunal, dated May 15,

2012, resobving Case Noo Pl-bE Moy 15,2002 Award™y 15 contimed in all
respuCts:

it Respoadent LEN FILMS DE LTELYSER ¢ Respondent™ or 1 es Films™ shalf pay

to Petitioner Hannibal damages i the amount of One Flundred Phousand Four

PUEIMING ARBITRATION Awearpy T
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Hundred Eighty Seven Dollars ($100,487) i Award Amount™), in accordance with

the terms of the May 13, 2012 Award:

e

[he 11 TA International Multiple Rights [Distribution Agreement {“Agreement™)
between Petitioner Hannibal and Respondent Les Films, dated November 5. 20049,
is terminated, and Respondent shall forthwith renrn to Petitioner all material
previously delivered pursuant o the Agreement, in accordanve with the terms of
the May 15, 2012 Award:

4. Respondent Les FFilms shall pay to Petitioner Hannibal pre-judgment interest on the
Award Amount, at the rate of ten percent (10%) per annum, trom the date of entry

ot the May 15, 2012 Award to the date ol entry ol Judgment pursuant to this

Motion, totaling Doilars and
Cents ($ S X

5. Respondent Les Films shall pay to PPetitioner Hannibal post-judgment interest on

the total of the Award Amount and pre-judgment interest thercon, at the applicable
rate based on the weekly average one year constant maturity Treasury vield, trom
the date of entry of Judgment pursuam to this Motion to the date of payment: and
0. Respondent Les Films shall pay to Petitioner Hannibal attomeys’ fees and costs
incurred it connection with enforcement of the May 15, 2012 Award. including
fees and costs relating to this Motion, totaling
THEREFORE IT IS SO ORDERED that the Motion 1s GRANTED in its entirety, and that

Dollars and Cents (5

Judgment shall be entered 1o conformity therewith,

DATED: L2012 By:

United States District Court Judge

-2

[PROPOSED] ORDER CONFIRMING ARBITRATION AWARD
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PROOTF OF SERVICT
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

I eertity and state that | am now and at all times herein mentioned was, a ¢itizen of the
United States, over the age ol eighteen (18) years, a resident of the County of Los Angeles, and
not a party to the within action or cause. My business address 1s Hamrick & Fvans, LIP, 111
Universal Hollywood Drive, Suite 2200, Universal Cry, California 91608,

Fhereby certify that T am emploved in the ofTice of a member of the bur of this court at
whose direction the service was made.

Further certily that on July 20, 2002, 1 caused 1o be served the copies of the attached:

NOTICE OF MOTION AND MOTION FOR ORDER CONFIRMING
ARBITRATION AWARID; MEMORANDUM OF POINTS AND AUTHORITIES:
DECLARATION OF A, RAYMOND HAMRICK, I1I; [PROPOSED| ORDER

on the partics in satd action as follows:

BY CERFTIFIED INTERNATIONAL MAIL: by placing a true copy thereo! enclosed
ina sealed envelope wilh postage thereon fully prepaid. for collection and mailing at vy
place of business lollowing ordinary business practices. Said document(s) will be
depostted with United States Post Office mail box at Universal City, California.
addressed as tollows:

SEE ATTACHED SERVICE LIST

L] BY FACSIMILI: T caused said document(s) to be transmitied by facsinile machine.
tetephone number (818} 763-230K, pursuant to California Rules of Court, Rule 2005,
The facsimile machine [ used comphied with Rule 2003(3) and no crror was reported by
the machine. Pursuant to Rule 2008(c}, I caused the machine to print a record of the
transmission, a copy of which will be provided upon request. Sard fax transimission
oceurred as stated in the transmission record and was directed as stated above,

O BY OVERNIGHT DELIVERY: [served such envelope or package to be delivered on
the sume day to an authonzed courier or driver authorized by the overnight service
cartier 1o receive documents, in an envelope or package designated by the overnight
service carrier.

a BY ELECTRONIC MAJL: On the above-meniioned date, [rom Universal City,
Califorma, | caused each such document to be transmitted electronically to the party(ics)
at the e-mail address(es) mdicated below. To the best of my knowledge, the transmission
was reported as complete, and no error was reported that the electronic transmission wis
not completed,

| (State) | declare under penalty of perjury under the iaws of the State of California that the
forepoing 1s true and correct.

O (Federal) Ideclare that I am employed in the office of a member of the Bar of this Court,
at whose direction the service was made,

Executed on July 26, 2012, at Universal City, California.

[Signaturc]
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SERVICE LIST

~ || Arnaud Nuyts Attormeys for Respondett

2] Liedekerke Wolters Waelbroeck Kirkpatrick LIS FILMS DI L ELYSEE
Boulevard de 'limpereur 3 Keizerslaan

BB-100 Brussels-Belgium

o || Toe322551 1518

S Fi 4322351 1414
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA

NOTICE OF ASSIGNMENT TO UNITED STATES MAGISTRATE JUDGE FOR DISCOVERY

Thus case has been assigned to District Judge Christina A. Snyder and the assigned
discovery Magistrate Judge is Jay C. Gandhi.

The case number on all documents filed with the Court should read as follows:

CV12- 6434 CAB (JCGx)

Pursuant to General Order 05-07 of the United States District Court for the Central

District of California, the Magistrate Judge has been designated to hear discovery related
motions,

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

NOTICE TO COUNSEL

A copy of this nolice must be served with the summons and complaint on ali defendants (if & ramoval action is
filad, a copy of this notice mus! be served on all plaintifis).

Subsequent documents must be filed at the following location:

[X] Western Divislon [[] Southem Division Eastern Division
312 N. Spring St., Rm. G-8 411 West Fourth St., Rm. 1-053 3470 Twalfth St., Rm. 134
Los Angeles, CA 90012 Santa Ana, CA 92701-4516 Rlverside, CA 92501

Failure to file al the proper location will resultin your documents biging retumed to you,

CV-18 (03/08) NOTICE OF ASSIGNMENT TO UNITED STATES MAGISTRATE JUDGE FOR DISCOVERY
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UNITED STATES DISTRICT COURT, CENTRAL DISTRICT OF CALIFORNIA
CIVIL COYER MIEET

Yill{a). IDENTICAL CASES: s this action been previousty fitesl o this coseet aisd dosmanssed, reonanded o1 chosed” to ] Yes
H yes, Yisl case beits) et i i ot e e am e

Yill{b). RELATED CASES: | lave any cascs been previcusly Tiled o this count that are related to the present case? . No[[] ¥es
1T yes, Jist case pumbier(s)

Civil eases are deemed related if » previowsly filed casc aod (he present casre:

{Cheek )l boxed that apply) [:] A Arise from the same of cdosely relaicd winsacinms, happowngs, or cvents: o
(3 B Catt tor derermination of the sime o subswutially iclated o7 similas questnts of law and fact; o
[ €. For sther reasons would entait substantial duplication of Jabor if heasd by iiTorent judges, or
l:l 1Y, Involve the same patene, trademnark or copyright, i one ot the fecturs identiicd above 10 a, b ot © alse 1s present

IX. VENUE: (\\ﬂ!m complelmg the rn!luumg ml’ormahon, usc an additiona! sheet al‘rx:cmr) }

{a) lastihe County in this Dasinct: Califoria County ouiswde of thss Disuict, State of uther than Cakiforna; et Forergn Country. in which EACH mamed plant il eeades
{71 Check here of the government, s agencics of onployees 1$ @ pamed plantdt It flus buy 1 cheeked, go W e (h)
Couniy in thes Disti * ! Califumra Caunty nutsnk‘ ufl tls I}u.mu Saane, i athe thon £ nhfurm 1, of Forgign ¢ uunlr)

Los Angeles County

L___l_5

(B) Listike County in tis Dediicy: California County outside of this Distict, Stare o other than Califinnia, of Fasergn Countey, 1 which EACH mamed deferdant resades
[} Check here if the povemeneny, 1ts agencics of employues is a nsmed detondant I this buy 13 checked f g0 fu ttem () N
County tn this Digogt * ( alulvlma t ounty uulsld‘. of ll‘ns I)Jsmn Sute, o othet than (‘ah[nmla o I‘nrugn ¢ Dul\lr}

Belgium
I

fc}  Lestthe County intlus Distict, Californi County catside of this Distrigt: State of other than Califurnia, ot Foregn Countsy, in which FACH clasm arose.
Note: In lamd condemnagion cases. use Che Joeation of the teuct of lamd involved.

—_——

County m thes [isingl.* Cahfurna County votside ol this Disttiet, State, of gther than Californi, of Forepn Countn

Los Angeles County

' Loz Angeles, ODronge, San Bernardine, Riverside, Venlura, Santa Barbars, or ¥an L.uis Obizspo Countivs

_baie July 26, 20|7

X.SIGNATURE OF ATTORNEY (OR PRO PTER):

A. Raymond

Nutice to Counsel/Parties: The CV-71 (JS-44) Civil Cover Sheet and the information cuntained herein neher reptace nor sapplemont the Tiling and service of pleadings
or other papers as requirext by law, This form, approved by the Judicial Canference of the United States i Septembier |94, is required pursuant to Local Rube 3 -1 is rot fited
but is used by the Clerk of te Coun for the purpose of statistics, verwee and indtiaking the vivit docket sheet. (For more deiailed instructions, see separate instructions sheel )

Key to Stalistical codes relating to Sociat Security Cases:

Nadwre of Suit Code  Abbreviativn Substantive Statement of Cause of Action

861 HIA Al clains for health inswratice benelits (Medicare) undet Title ES, Past A, of the Social Scomnty Act. as amended
Also, include claims by hospatals, skilled nursmg faciitics, cic., lof cerification as praviders of scrvices under the
program (42 U S.C 1935EFb)

162 BL. Al claims for "Back Lung® benefits undee Title 4, Part B, ofthe Federal Coal Mine Ycalth and Safery Act of 1969
OUSLC 923)

863 DIwC AN claims fited by misurcd workers for disabilbity mmsusance beneling undes Thle 2 of the Sociat Seounty Act, a8
amended, phas all clams filed Tor chald's insurance benclits based on disability. (42 U.S.C. 405{g))

863 DWW All claims filed for widows o widowers mtsurance benelits based an disability under Title 2 of the Social Scourity
Act, as amended (42 US.C 403

844 531D All claims for supplemental security income payments based upon disabifity filed undor Title 16 of the Soci) Seowsdy
Ac, as waended.

863 RSI All clasns for retirement (old ape) and survivirs benelits wader Tilde 2 of the Sucial Securily Act, as amended (42
USC (g»
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