COMPLETION AGREEMENT
AGREEMENT made as of the [ ] day of [

1400, Los Angeles, California 90069

], 200[ ] among [Producer Name]
(“"Producer") and Film Finances, Inc., a California corporation, of 9000 Sunset Boulevard, Suite

WITNESSETH:
1.

Representations of Producer:

motion picture (the "Film") having the following elements:

The Producer represents that it 1ntends to produce a
(@) Present title: “[Film Title}”;

(b) Ba"gé& upon:
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W Underlymg lit #

erary| property [Propertv tltle and descrlpuon if any];
\ (i) |\ Screenplay entltle(g “fScreenplaV t1tle] written by [erter name(s)]
\ \ x and-dated\[ 1, 200[_ ] \with current rev1$10ns by [Revision
Vo ‘[ ‘erter name(s)] up thrOugh[ _ 1,200[_];

‘g_ (©) Dlrectot: [Dlrector name]

(@ ~Producers: [Producer name(s)]

(e)

Principal members of cast

[Actor name] in the role of “[Character name]”

[Actor name] in the role of “[Character name]”
[Actor name] in the role of “[Character name]”
[Actor name] in the role of “[Character name]




® Budget (dated [ ], 200[_]) consisting of:

Direct Costs S 1]
Contingency S 1]
Our Fee S 1]
Bank Charges S 1]
Total S 1] —

(g)  Production Schedule dated.'a[ ], 200[ ] S e

— l, " t

(b Locatlon agreements In and around [Location: Cltvﬁ State Country] has
x,nbeen approved as the prlnchpal Iocatlon site; | \
1‘: o \ t l _‘\ v"‘l \
I Y Delivery Dat’e: N’o later than{ ] 200[_] \

() Ratmg a ratmg from the Motlon Plcture Assomatlon of America not
\ mofe restrlqtlve than “R”. —\ \\

\ | \ L—"
\ \ \ e

st \ ‘ -

2.\ Flnancmg The Producer fu{ther represents that the financing for all the Budget
Costs and the interest and otherfinancing charges in connection therewith, if any, will be provided
by [Financier name] (“Fmanmer ’) pursuant to that certain Financing Agreement (the "Financing

Agreement") dated as of | ], 200[_], between Financier and Producer.

3. Distribution: Producer further represents that it has granted to [Distributor name]
(the “Distributor”) the exclusive worldwide distribution rights in the Film pursuant to that certain
agreement between the Producer and the Distributor (the “Distribution Agreement”).

4. Guarantor's Recoupment Rights: The Producer further represents that if the
Guarantor expends any Secured Sums (as such term is defined in the Standard Terms hereto), and if
such Secured Sums are not otherwise repaid to the Guarantor in full, the Guarantor shall have the
right to recoup the unpaid balance of such Secured Sums from the Gross Receipts of the Film.
Such right of recoupment shall be subject to the Prior Rights, which for the purposes of this
Completion Agreement consist of:

(@) The rights and security interests of Financier pursuant to the Financing
Agreement;

(b) A Screen Actors Guild security interest, if any, a Director’s Guild of
America security interest, if any and a Writer’s Guild of America security interest, if any (provided
that said guilds execute subordination agreements in form and substance reasonably satisfactory to
Guarantor) and laboratory liens in relation to the production of the Film (provided that each such



laboratory executes a laboratory pledgeholder agreement (or similar instrument) in form and sub-
stance reasonably satisfactory to Guarantor).

Notwithstanding anything contained herein to the contrary, Guarantor acknowledges that except in
the event of a material default by Producer of its obligations under this Completion Agreement, the
Financing Agreement, the Distribution Agreement resulting in liability to Guarantor under this
Completion Agreement or the Completion Guaranty, the Secured Sums and the repayment thereof
shall be without recourse to Producer and shall be paid to Guarantor from the Gross Receipts of the
Film (subject to the Prior Rights).
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5. Application for Guaranty: The Producer has- appﬁed t0 the Guarantor to issue its
guaranty of completion of production of the IIIm to the Frnancrer \\ —

B g
\ e — \
\ ¢~~ - \ 1,

6. “Agreement of the Partres con51derat10n of the Producers representatlons set
forth aboye, and of the Prdducer s warrantres and tagreements hereunder and subj ect to the payment
by the Producer to the' Guarantbr of the refeﬂfnced Guarantor's Fee of'$ \ Guarantor shall
issue its Cornpletron Guaranty to-the Frnltnme in form rnutually approved by the Guarantor and the
Financier, and upon the terrns and condrtrons set forth in'the| \Guarantor's Standard Terrns attached
hereto and made a part \of| thist agreement by this referenk:e \By executrng this Completion
Agreement, the partres hereto agree_that\ they will; respedtrvely, fully perform their respective
obligations and agreements under thrs Completlon Agreement, and under the agreements which are

L
ancillary hereto [\ L ——

\ / \ o
‘ -

7. Neticéé':x

(a) Copies of all notices to the Producer shall be sent to the address first listed
above, with a copy to:

With a copy to:
[Producer’s Attorney]

8. Miscellaneous:

(a) Producer hereby acknowledges and agrees that the Film, as produced and
delivered by Producer shall (i) be a new and original English language theatrical motion picture of
no less than [ ] minutes and no more than [ ] minutes (including main and end titles) in length;
(i1) be photographed in color on super 35 mm, 35 mm or anamorphic 35 mm film stock; (iii) have
an aspect ratio suitable for first class theatrical exhibition; (iv) be shot substantially in accordance
with the Screenplay (subject to minor variations or modifications arising as a result of the normal
exigencies of film production or at the Director’s request); (v) be fully edited, titled, synchronized,
and assembled, free of any defects, scratches and dirt, the sound track fully and perfectly
synchronized with the photographic action thereof; (vi) be able to qualify for an MPAA rating no
more restrictive than “R”; (vii) be in focus and of first-class technical quality with a film negative



and sound track of such technical quality and condition that first-class release materials suitable for
exhibition in the media granted throughout the territories set forth in the Distribution Agreement
can be made therefrom; and (iv) be delivered to the Distributor by the Delivery Date.

(b) Producer hereby acknowledges and agrees that the Contingency allowance
in the Budget is to provide funds for unanticipated costs and that it is not intended to be a
discretionary fund to pay for unbudgeted enhancements to the Film, provided that the contingency
may be used for unbudgeted enhancements if approved in writing by Guarantor.

() Producer hereby acknowledges and agrees that prior-to the start of principal
photography of the Film, all of the principal cast members shall have taken their physicals
(“Physicals™) requrred by the productron insurance carrier. Producer further acknowledges that the

$embers be covered under the productron insurance
without any exclusions. ‘Should any exclusrons be determrned by the insurer after the Physicals,
Producer acknowledges and agrees, that ‘Producer land not G[uarantor shall be! solely responsible for
paying the prernrums to\ buy—out such exdlusrﬁns I\ 0\ A \

\ — \

1 \ \ \ \

\ \ \ \ \

“2 (d) Producer hereby acknowledges and agrees to provide all necessary ‘“‘cover
shots” of the Film whrch can berused in lieu of any unacceptable scenes, sounds or dialogue for
television broadcastrng and “1n ﬂrgh R exhrbrt?on —\ \\

\_—
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\ (e) - Producer hereby acknowledges and agrees that all financial and contractual
obligations, if \any, requrred by-the Screen Actors Guild in connection with the Film have been
satisfied. In the event Producer fails to obtain such SAG Assurances, Producer agrees to indemnify
and hold Guarantor harmless from and against any and all liability, loss, damage and costs related
to, arising out of, or in connection with any claims or demands by third parties as a result of

Producer’s failure hereunder.



the day and year first above written.

IN WITNESS WHEREQF, the parties hereto have executed this Completion Agreement on

[Producer name]
(“Produccrh)
By
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COMPLETION AGREEMENT
STANDARD TERMS

L. Definitions: The words and phrases defined in this paragraph 1 are used in the
Principal Agreement and in these Standard Terms as so defined:

Bank Charges: The term “Bank Charges” shall mean and include interest, commitment fees, legal
fees and any other costs and expenses payable to Financier pursuant to the Financing Agreement.

\

Budget: The final budget of the Film, as descrj‘bedwm”p'aragraph 1(f) of the Principal
Agreement, and which has been approved in-writing by the Producer, the Quarantor, and, if
required, the Distributor and theFrnancrer e

\
\ \ \ \

\ i \

Budget Cost The. pI‘Oj ected productron costs of the Frlm as set forth i 1n the Budget

Budget Fund The moneys needed to paly the Budget Costs Vo Vo

Collateral: See paragraph S(a) of these Stand rd Terms 11“ \

\
\ \
\ \ \ - \ \ \

Completion Agreement The agreement between the Producer and the Guarantor consisting of the
Principal Agreement and these Standard Termis:

\ ——

1 —

Completion Funds:“' The moneys needed to pay Over-Budget Costs, if any.

Completion Guaranty: The agreement between the Financier and Guarantor.

Distribution Agreement: The agreement identified as the Distribution Agreement in paragraph 2 of
the Principal Agreement.

Distributor: The company identified as the Distribution Agreement in paragraph 2 of the Principal
Agreement.

Employees: Persons engaged to perform services in relation to the production of the Film, whether
as employees, or under loanout agreements, or as independent contractors or otherwise.

Employment Agreements: The agreements whereby personnel are employed to perform services in
relation to the production of the Film, whether such agreements are employment agreements,
loanout agreement or other types of agreements, and whether such agreements are oral or in writing,
or are formal agreements, memorandum agreements, deal memoranda or otherwise.

Film: The motion picture designated as the Film in the Principal Agreement.

Financier: The company identified as “Financier” in paragraph 2 of the Principal Agreement.



Financing Agreement: The agreement whereby the Financier agrees to provide the funds for
payment of Budget Costs.

Gross Receipts: All of those gross receipts of the Film derived from the exploitation, sale,
distribution or exhibition of the Film in any and all media throughout the world.

Guarantor: Film Finances, Inc.

Including: Means including but not limited to.

—\
t

Location Agreement: An agreement for the use of a locatlon forthe productlon of the Film.

e\ \ \ 1 e

Music: Includes background musie- and songs (1nc1ud1ng the music, lyrlcs and tltles of such songs)

used in the F11m \ \ \ s \

— \ \ \ \ \ - \

B \ \ \ \ L \ \
i N 1 ..... \ \‘, '\ ; \ \ ‘

Non—Budéet Costs: Costs whlch the Guarantor 1s not obhgated to fund pursuant to paragraphs 4.1
and 4.2 of these Standard Terrns L\ \ Vo

\ \ | \
B \ |\ \ \ \

Over-Budget Costs Those productlon costs if any, of the\Fi‘}\‘rn V\}hich are in e%__c_esé of the Budget
Costs. ‘g \ \ L\ \ —\  \\

:'g | | \ \ \ | \

Principal Agreernent The agreement between the Producer and the Guarantor to which these

Standard Terrns are annexed —

l,

Prior Rights: The rights identified as such in paragraph 4 of the Principal Agreement, to which the
Guarantor's recoupment rights are subject.

Producer: The company designated in the Principal Agreement as the Producer.

Production Bank Account: The term “Production Bank Account” shall mean account number
#[ Account Number] in the name of Producer located at [Bank name and address], where all
advances by Financier and/or Producer shall be made unless otherwise agreed to in writing by
Guarantor.

Production Schedule: The final production schedule of the Film (including the pre-production and
post-production schedules), identified in paragraph 1(g) of the Principal Agreement.

Screenplay: The final screenplay on which the Film is to be based, identified in paragraph 1(b)(ii)
of the Principal Agreement, and which has been approved in writing by the Producer, the Guarantor
and, if required, the Distributor and the Financier.

Secured Sums: All moneys, if any, expended by the Guarantor in relation to the production and
delivery of the Film, pursuant to this Principal Agreement or pursuant to the Completion Guaranty,
including Completion Funds and (i) all out-of-pocket costs and expenses advanced by Guarantor
and (ii) losses and liabilities reasonably incurred by the Guarantor directly in relation to, or arising



out of, the performance of this Completion Agreement or the Completion Guaranty, less any
refunds, credits, set-offs, rebates, etc. received and retained by the Guarantor from insurance or
otherwise; provided, however, that Secured Sums will not include any costs or expenses incurred
by the Guarantor in monitoring the production of the Film prior to such time, if ever, that Guarantor
takes over control of the production of the Film, or any costs, salaries or expenses attributable to
Guarantor's general overhead (including any costs or expenses incurred by Guarantor in connection
with the preparation and negotiation of this Completion Agreement and all agreements ancillary
thereto).

Underlying Literary Property: The literary property or other work, if-any, upon which the

Screenplay is based. — \\

[ \
\ 1\ \

2. Warranties, Representations ahd Agreements of: the Producer The Producer hereby
warrants, represents and agrees that: ‘_ \ — \

\ (@) The Screeanay, ljrodu tron Schedule and Budget have been approved by the
Producer and if requlred the Distributor and 1nancrer ‘For ‘the purposes of this agreement, a copy
of the Screenplay, Productron Schedulé and Budget shall\ be! 1n1t1a1ed by the Producer Distributor
and, if required, the Fmancrer and shall be delivered to and, 1r11t1aled by the Gua‘rantor concurrently
with the executron of thrs Cornpletron Agreer?ent — )

\ ", S

» ‘ EV‘V -
(b) The producers executrve producers, if any, director and principal members

of the cast of the Film (as/ identified in paragraph 1 of the Principal Agreement) have been approved
by the Producer,-and if required, the Distributor and the Financier. If any such person is not
identified in the Principal Agreement, the person engaged to perform such services shall be subject
to the Guarantor's reasonable approval (not to be unreasonably withheld, conditioned or delayed).
Such approval shall not be based on artistic or creative considerations, but only on matters which,
in the Guarantor's good faith, reasonable business judgment, materially adversely affect the
Guarantor's obligations under this Completion Agreement or the Completion Guaranty. The
Producer has entered into or will use its best efforts (prior to the commencement of services of the
respective Employee) to enter into written Employment Agreements with the persons identified in
paragraph 1 of the Principal Agreement, and (if not so identified) with the persons engaged to
perform the services referred to in said paragraph. All such written agreements which are subject to
Guarantor's reasonable approval, which approval shall not be unreasonably withheld, conditioned or
delayed, shall be acted upon reasonably and as expeditiously as possible. In any case in which the
use of a specific location for filming is an important element of the production of the Film, the
Location Agreement shall also be in writing and shall be subject to the Guarantor's approval, which
shall not be unreasonably withheld, conditioned or delayed. Written notice of approval or
disapproval shall be given within two (2) business days after the respective agreement is submitted
for approval to Guarantor in writing, and shall be deemed to have been given unless disapproval is
given in writing within said period (or within such shorter period of time as may be required by
production exigencies). If the Guarantor disapproves of any agreement so submitted, the reason(s)
for the disapproval shall be given in the notice. Disapproval because an agreement includes a "stop
date" or because it does not include "pay or play" provisions (as those terms are understood in the
entertainment industry) shall be deemed to be reasonable. Guarantor’s approval rights hereunder



shall be exercised as expeditiously as possible so as not to frustrate the timely completion and
delivery of the Film.

(c) The Financing Agreement and the Distribution Agreement have been
executed, have been approved by the Guarantor, and are in full force and effect, and no default
exists thereunder.

(d) Subject to the provisions of the Distribution Agreement, the Financing
Agreement, the Prior Rights and the obligation to make payments required by guilds, if any, the
Producer owns (or will own, prior to the delivery of the Film), all such rightsin ‘the \Screenplay and
in the Underlying Literary Property, if any, and owns or, prior-to the cornpletlon and! dehvery of the
Film, will own (or will have obtained licenses for)all such rights in the music usedin the Film, and
in all results and proceeds of all services per rmed\in relation tothe productlon of the Film, and in
all other content of the F11m as will\ enable the Producer to cornply with| its obhgatrons to the
D1str1butor and to the Frnancrer and, \as are ahd w111 be necessary to permrtt (to the best of
Producer’ S knowledge \and 1nsofar as an act or pmission|or commission by Producer, without
violating any rights of th1rd partres) the production and dehvery of the Film; and sudh rights are and
will be, to the best of Producer’s knowledge free and clear of] all adverse rlghts,lclanns and security
interests whatsoever except for the Pnor R1g ts. 1‘1, '

1
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(e), The Producer w111 be the producrngentlty of the Film.

! —: '),,

\(H Except las- 0therw1se provided in the Financing Agreement and the
Distribution Agreement, and subject to the Prior Rights, the copyright of the Film and all rights to
market and exploit the Film will be owned solely and exclusively by the Producer throughout the
production of and upon the completion of production of the Film.

(2) Subject only to the Prior Rights, the Gross Receipts will be available for the
recoupment of the Secured Sums, if any.

(h) Producer shall apply all proceeds received by it under the Financing
Agreement for payment of production costs of the Film in accordance with the Budget and this
Completion Agreement.

3. Insurance. The Producer represents, warrants and agrees that:

(a) The Producer has obtained or will obtain that insurance in relation to the
Film which is listed in Schedule 1 of this Completion Agreement. Said insurance shall be
maintained in force throughout the production and until the delivery of the Film; provided that the
so-called Errors and Omissions Insurance shall be maintained in force for a period of not less than
three (3) years from the date of commencement of production of the Film, or for such shorter period
of time as the Guarantor may approve in writing. The Guarantor and its various underwriters under
Policy #A80222, and any renewals thereof, shall be named as additional insureds and as loss payees
of all such insurance, as their respective interests may appear. The insurer and the policies of
insurance shall be subject to the Guarantor's reasonable approval. Among other things, such



insurance shall (i) provide that at least ten days prior written notice of cancellation thereof must be
served upon the Guarantor, if any such insurance is cancelled, and (ii) include a notice to the insurer
of the Guarantor's rights pursuant to subparagraphs (c) and (e) of this paragraph 3. Copies of the
insurance policies and of receipts for premiums paid shall be delivered to the Guarantor on demand.

(b) The Producer shall from time to time during the production of the Film, if
any material conditions change substantially and Guarantor determines in the exercise of its good
faith sound business judgment that such change results in the need for additional insurance, obtain
such additional insurance for such amounts as the Guarantor may reasonably spe01fy and shall
immediately use its best efforts to replace any cancelled insurance so as to-maintain full insurance
in effect at all times until the completion of the production and deﬁvery of the Film. \ In this regard,
Guarantor agrees to consult in good faith with-Producer, with respec‘v to any ad{hﬁonal insurance
which Producer may be regu1red 10, purchaEe The Producer shall inform the Guarantor of all
additional insurance, modifications, extensions or substltutlons effected as afbresald and shall
deliver to‘the Guarantor on demand the add1t10na1 pohcles qf insurance or endorsements to existing
policies and the recelpts for premlums pai (wﬂnch prermums shall be 1nc1uded in the cost of
productlon of the Film).\ If Budget Funds o ﬁmds from other sources are not available for such
premiums, ‘the Guarantor shall advance the necessary funds to pay such premlums as Completion
Funds. \ Vo \

\ \ Vo \ \ \ \ '._ —
\ \ \ \ \ |
\ \ \ 1 \ Vo \ ——\ \ \ \

\ \ -

(c) The Producer shall not knowmglydo ot authorlze to be done any act or thing
whereby any such pohcy of msurance ‘may-become in whole or in part void or voidable. If an
insured event has occurred whichresults or contributes to the cost of the Film being over-budget, or
which in Guaranter's good faith sound business judgment may have such result, the insurance claim
shall not be settled without the Guarantor's prior written approval, which approval shall not be
unreasonably withheld, conditioned or delayed.

(d) If the Producer shall fail to obtain any such insurance following Guarantor’s
request of Producer to obtain such insurance or to maintain it in force, the Guarantor may obtain
such insurance, and in that event any premiums paid by the Guarantor for such insurance shall
forthwith be repaid to it by the Producer from the Budget Funds, or if such funds are not available
or not permitted pursuant to the terms of any pre-existing agreements, such payments shall be
deemed to be Completion Funds advanced by the Guarantor.

(e) If any claim covered by insurance should arise, the insurance recovery
(unless paid to a third party, such as in relation to a personal injury or property damage claim) shall
be paid to Guarantor and shall be used to repay any Secured Sums advanced by Guarantor.

® If any costs are incurred by the Producer which ought to have been covered
by insurance pursuant to this paragraph 3, but which are not insured, or are not insured for at least
the minimum amounts specified in Schedule 1, the Producer shall pay the Guarantor within a
reasonable period of time following Guarantor’s request such sums as would have been received
from the insurer had such costs been insured in full or (as the case may be) had been insured for at
least the minimum amounts specified in Schedule 1, less the costs of premiums, brokers' fees,
deductibles and other costs and fees which would have been paid to third parties has such insurance

10



been obtained, but not exceeding (with sums paid to the Guarantor pursuant to subparagraph (e) of
this paragraph 3) any unreimbursed Secured Sums; it being understood that Producer’s failure to
insure such costs shall not relieve Guarantor of its obligations under the Completion Guaranty. If
the Producer has in force all of the insurance provided for in Schedule 1, and any other insurance
required by the Guarantor pursuant to subparagraph (b) of this paragraph 3, the Producer shall be
deemed to have satisfied the requirements of this subparagraph (f). Nothing contained herein shall
be deemed to render Producer liable to the Guarantor for any breach of contract by, or insolvency
of, the Film's insurers.

(2) If the Film goes over-budget (i.e. there are Ove‘rﬂ_—-BudgefCIeSts) in whole or
in part, because of acts of omission or commission by third-parties| \which are not i;overed or are
only partially covered, by insurance obtained hereunder, 'subject to the Prior Rights™ ‘the Guarantor
shall be subrogated to all of the-Producer's <irghts and remedres against and recpverres from such
third party or its insurers, to the extent ‘of the ecured Sums, if ahy, resulting from such over-budget
condition{" Any surplus of such recovenes over the amount of such Secured Surns shall be paid to
the Producer and the Fmancrer ot other party, as their respectrve 1nterests may appear. The
Producer agrees to execute and deliver/to the Guarantor such instruments as may be reasonably
necessary or des;rable to evldence or effectuate such subrogatlon \and otherwrse to ‘cooperate with
the Guarantor for thrs purpose Subject to the terms of the Cornpletron Guaranty and the Prior
Rights, the Guarantor shall control all actions taken o\ recover such loss, including all settlement
negotiations, \and | the Producer agrees to do nothrng which would prejudice these rights. The
reasonable cost of obtarmng such tecoveries,if and to the extent paid by the Guarantor, shall be
Secured Sums, The Guarantor-will meaningfully consult with the Producer with respect to all
actions taken by-the~ Guarantor to recover any such loss and all settlement negotiations relating
thereto. In any event, the Guarantor's rights pursuant to this subparagraph shall be subject to the
rights of the Producer's insurers in the case of a partially insured loss.

4.1 Non-Budget Costs. The Guarantor shall not be obligated to advance
Completion Funds for any of the following costs: (a) legal fees in excess of the amount allowed in
the Budget; (b) the cost of delivery items not provided for in the Budget; (c) advertising and
publicity costs in excess of the amounts allowed in the Budget; (d) interest and finance charges
except to the extent required by the terms of the Completion Guaranty; (e) any costs incurred in
obtaining for the Film the seal, certificate or rating of the Motion Picture Association of America,
Inc., or arising from the Film not conforming to the standards and requirements of production set
forth in the Production Code of said association, other than the fee of said association for such seal,
certificate or rating, if provided for in the Budget or if advanced by Distributor; provided, however,
that the Guarantor will not itself photograph or record any material which would result in a rating of
said association more restrictive than "R" and further provided that the Film as delivered by the
Guarantor will qualify for the rating, if any, which is necessary to Complete and Deliver the Film
(as that term is defined in the Completion Guaranty) and provided further that Guarantor shall be
responsible to advance Completion Funds for the payment of the rating specified in the Principal
Agreement; (f) any costs incurred to photograph, record or include in the Film "cover shots" for
television or other purposes or other substitute or additional material except and only to the extent
provided for in the Budget and/or included in the normal work day; (g) except to the extent
provided for in the Budget, the cost of previews; (h) except to the extent provided for in the Budget,
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any costs incurred in connection with recutting, reediting, retakes and changes required for reasons
other than (1) correction of technical defects or (2) conforming the Film to the contractual
specifications for which the Guarantor is responsible pursuant to the Completion Guaranty; (i)
except to the extent provided for in the Budget, guild and union deferred or contingent payments;
(j) any payments pursuant to tax indemnity obligations; (k) scenes or other material not included in
the Screenplay except as permitted in paragraph 5(b) hereof; (1) except to the extent provided for in
the Budget, any costs incurred as a result of the willful violation by the Producer of any law or
governmental regulations; (m) except to the extent provided for in the Budget, any production costs
incurred after the completion and delivery of the Film; (n) except to the extent included in the
Budget, any distribution expenses, including costs incurred in meeting- eensorship or exhibitor
requirements, or to make foreign language versions of the Film (dubbed, subtitled or otherwise) or
any other versions other than the original English- language version (unless included in the Budget)
and (o) and any costs not needed-to-* Cornpleie and Deliver the Film’ *as such term is defined in the
Completion Guaranty. The Producer agrees not to expend, Budget Funds or Cornpletron Funds for
the payment of Non-Budget Costs;.and to pay alllsuch\ Non*Budget costs from other funds. If there
is no clarrn made on the Guarantor and the %uarantor will incur no habrhty under the Completion
Guaranty or Completron Agreement and Guarantor has been released under the Completion
Guaranty, Producer may \use the contmgency allowance to pay Non—Budget Costs 1nc1ud1ng any
insurance payrnents pursuant‘ to paragraph 3(b above 1‘1, |

1

\
\
\ \ - \

\ 4. 2 Certalnl Costs 1n Excess of Budget Producer hereby agrees that: (a) the
rates of compensatron (1n¢1ud}ng mrnrmum guarantees) which the Producer has agreed and shall
agree to pay personnel_,engage‘d to perform services in relation to the Film, and the number of
persons employed-in each classification (including but not limited to performers, extras, stand-ins
and crowds) will not exceed the rates and allowances provided therefor in the Budget; (b) the rates
upon which the expense allowances provided for in the Budget are computed will not be exceeded
except for lab cost increases or retroactive union scale increases that were not reasonably
foreseeable; (c) the cost of obtaining and recording the music and lyrics contained in the Film,
including all worldwide clearances with respect thereto, will not exceed the allowances provided
therefor in the Budget and (d) the cost of all of the delivery items necessary to effectuate delivery of
the Film will be reflected in the Budget. If any of the limitations provided for above in this
paragraph are exceeded, the resulting excess costs ("Excess Costs") shall not be the responsibility of
Guarantor, and the Producer shall provide or cause to be provided any additional monies needed to
finance such Excess Costs on demand. No Budget Funds will be expended for the payment of such
Excess Costs. Notwithstanding the foregoing, if Producer believes in its good faith business
judgment that the production and delivery of the Film can be completed within the Budget, so that
the Guarantor is not called upon to provide Completion Funds, the Excess Costs may be paid for
from the unused excess of the Budget Funds, or if any such Excess Costs are incurred, but are offset
by savings in any of the costs referred to in this paragraph or otherwise included in the Budget, such
savings of costs may be used to pay such Excess Costs. Notwithstanding the foregoing, the
Producer shall not be required to provide any Excess Costs resulting from exceeding the limitations
set forth in sub-paragraph (a) and (b) above as a result of (i) the sickness or incapacity of the
individual producer, director or any of the principal artists or other persons essential to the
production of the Film; (ii) the happening of an event of force majeure; (iii) any extension of the
Production Schedule; or (iv) any other matter for which the Producer is insured.

12



5. Guarantor's Rights Concerning Production.

(a) The Producer shall, until the Guarantor shall be released from the
Completion Guaranty, promptly inform the Guarantor of all matters substantially and adversely
affecting the Producer's credit and financial condition, including any proceedings threatened (in
writing) or commenced against the Producer, the progress of such proceedings, and any judgments
obtained against the Producer relating to the Film.

(b) The Producer shall use reasonable efforts to produce-the Film in all respects
in accordance with the provisions of the Distribution Agreement, 1the Financing Agreement the
Screenplay, the Production Schedule and the-Budget, \and shall nqt without-the prior written
consent, not to be unreasonably withheld, conEdltloned or delayed of the Guarantbr knowingly vary
from or make or agree to ‘make any modification therein or in the personnel dr other details of
production’ approved by the Guarantor other than minor Variations or modrﬁcat‘rons arising as a
result of the normal exrgencres \of film prod ctlon (e e\ estabhshrng shots, extts and entrances and
drive-bys) and not resultrng in 'a-mhaterial increase\in the cost of production | of the Film or in a
violation of the | Drstrrbutron Agreement or the Financing, Agreement In this regard and without
limiting the generahty of the! foreg(nng, the Producer will not enhance the Film 1‘n ‘any manner from
Budget Funds wmthout the prror \ written \consent-of the Guarantor In the event the Producer
enhances the Film, wrth the consent of. the Guaraqtor the Producer shall provide (or shall cause to
be provided) such sums as are, necessary to-pay for the cost of such enhancement, and the cost of
any such enhancements ¢ sHall in'no way be the responsibility of Guarantor; provided, however, if the
production and\delivery of the Film are completed within the Budget so that the Guarantor is not
called upon to provide Completion Funds and the Film is enhanced, but the cost of the
enhancement is offset by savings of cost in other categories of the Budget of the Film, the
Producer's obligations under this paragraph 5(b) shall be limited to providing the funds needed to
pay the amount not offset, if any. The term "enhance" means adding to or changing any elements of
the Film as presently provided for in the Budget, Production Schedule and Screenplay without
Guarantor’s prior written approval which (in the aggregate) result in materially increasing the cost
of production of the Film provided that minor changes which are made in the Film which arise as
the result of normal exigencies of production shall not be deemed to be enhancements.
Notwithstanding the foregoing, if Guarantor determines in its sole good faith discretion that the
Film is within or under budget and that Guarantor will not have to expend any Secured Sums in
connection with the Film, then Guarantor may permit Producer to use a portion of the contingency
to enhance the music and/or post-production of the Film; provided, however, Producer shall only do
so after obtaining the written consent of Guarantor, which such consent shall not be unreasonably
withheld, conditioned or delayed.

(c) During the production of the Film the Producer shall keep the Guarantor
informed about the progress of production and the plans for continuing and completing the
production and delivery of the Film, shall telephone or fax to the Guarantor daily production
progress reports during principal photography and weekly at all other times unless otherwise
requested by Guarantor, shall prepare and promptly deliver to the Guarantor weekly itemized
production cost statements (including item by item good faith estimates of cost to complete), and

13



shall promptly submit to the Guarantor any estimates of future expenditures or statement of costs
incurred or other production reports which the Producer is required to submit to the Distributor, or
the Financier or which the Guarantor may reasonably require from time to time. At Guarantor’s
sole expense, the Guarantor or its representatives shall be entitled at any reasonable times and
without interfering with the production and delivery of the Film until it shall be released from the
Completion Guaranty to attend at the studios or locations where the Film is being produced to
watch the production of the Film, to see rushes or rough cuts and to inspect the production
accounts, books and records of the Producer in relation to the Film and take extracts therefrom
insofar as the same relates to the Film.

(d) The Guarantor shall have the right-to~ dernand from the Producer an
explanation of any matter relating to the production of the Film, whether or-not arising from
anything disclosed in the documents- and accoEmts made avarlable to the Guarantor as aforesaid, if it
reasonably seems to the Guarantor in'the exercise of its good ‘farth sound busrness judgment that
such rnatter is hkely to cause the- Guarantor to 1nt:ur habrhty under the Cornpletroh Guaranty. The
Producer shall give such explahatrons as may be reasonably required- wrthout undue delay and (if
required by the' Guarantor) shall \attend one or more meetmgs at Wthh the producer; director or any
other persoh corrcerned with the productlon whose presence the Guarantor shall reasonably request,
shall be present to drscuss‘ the matter with the Guarantor's representatrves (provided always that no
such meetings shall by reasoﬁ of therr plaoe, ime, orﬁequency interfere with the production of the
Film) and shall grve full conSrderatlon to the views and proposals put forward by the Guarantor

regarding the steps to be taken to avord or reduce such risk.

\ o

\ / -

(&) “

(1) after such explanations or meeting(s) the Guarantor shall not be
satisfied, in the exercise of its reasonable good faith sound business judgment, that the
likelihood of such risk arising will be avoided or adequately reduced by the steps proposed
to be taken by the Producer, or

(i1) at any time it seems to the Guarantor, in the exercise of its
reasonable good faith sound business judgment, that the production is likely to cause the
Guarantor to incur liability under the Completion Guaranty, or

(i)  The Producer shall at any time after such explanation or meeting fail,
refuse or willfully neglect to comply with any of the material terms of this Completion
Agreement or of the Distribution Agreement or of the Financing Agreement, and the
Guarantor determines in the exercise of its reasonable good faith sound business judgment
that such failure, refusal or neglect is likely to cause Guarantor to incur liability under this
Completion Agreement or the Completion Guaranty,

the Guarantor shall give written notice to Producer specifying the events which the Guarantor
believes create a risk of its incurring liability under the Completion Guaranty or the Completion
Agreement and Producer shall have three (3) business days (24 hours if during principal
photography) from receipt of such notice to satisfy Guarantor that such risk does not exist. In the
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event Guarantor is not satisfied with Producer's response, the Producer shall (1) forthwith and
thereafter faithfully comply with all instructions given by the Guarantor with respect to the
production of the Film for the purpose of avoiding or reducing such risk or remedying such failure,
refusal or neglect, including but not limited to the dismissal of any person(s) engaged in the
production of the Film, provided that no such instruction shall be contrary to the provisions of the
Distribution Agreement, or of the Financing Agreement, or any other contractual obligations of the
Producer in respect of the Film previously approved by the Guarantor, except with the consent of
the third person concerned, and (2) if requested by the Guarantor, place at the disposal of the
Guarantor the production bank accounts and all other production funds in relation to the Film, but
the Guarantor shall expend such funds only for the production and deliyery of the Film as well as
with respect to any monetary contractual obligations of the Producet to third parties, relating to the
productions of the Film, provided such mone rycontractual obhgatrons have been made known to
Guarantor and (to the extent required to E:e approved by -Guarantor under‘ this Completion
Agreement) approved by the Guarantor and are consistent, wrth the provrsrons of this Completion
Agreement, “the Budget and the- Productron Schddule and for rermbursement of Secured Sums in
accordance Wrth thrs Agreernent ' |

\ \ \ \ L / { \ \
\ \ “ \ / | \ \ \

Vo (1) ‘ the Producer shall be~in default in| the performance of any of its
mater1a1 obhgatrons under any. of the proyrsrons _of this Cornpletron Agreement, which in
Guarantor’s good farth sound business judgment will adversely affect the cost, i.e., excess
of the Budget and/or trrneiy delivery of the Film to Guarantor’s detriment, and shall fail to
remedy\ such~default within three (3) business days (24 hours if during principal
photography) after receipt of written notice thereof in reasonable detail specifying each
event to be cured by the Guarantor upon the Producer (which notice shall also be given to
Distributor), or

(i1) at any time, it seems to the Guarantor, in the exercise of its
reasonable good faith sound business judgment, that the production will cause the
Guarantor to incur liability under the Completion Guaranty, and the Producer, to cure the
situation which is of concern to the Guarantor, to the Guarantor's reasonable good faith
satisfaction, or to carry out immediately and faithfully any instructions given by the
Guarantor pursuant to the provisions of this paragraph 5,

(ii1) with respect to those periods of time when the Film is not in principal
photography the time periods provided for above shall be increased to five (5) business
days,

the Guarantor shall have the right after discussing the situation fully with Producer to take over
control, and to complete, the production and delivery of the Film, subject to the provisions of the
Completion Guaranty, and in accordance with this Completion Agreement, the Distribution
Agreement, the Financing Agreement and any other third party written agreements that Guarantor
has approved in writing. Where reference is made above to written notice, the notice shall set forth
in detail the nature of the alleged default so as to give Producer a clear indication of the manner in
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which Producer may attempt to cure the alleged default.. If the Guarantor exercises its right to take
over control of the production and/or delivery of the Film, the Guarantor shall be deemed to have
been irrevocably appointed the manager and agent of the Producer for such purpose. The Guarantor
shall give the Producer, the Distributor and Financier written notice of its decision to take over
control of the production of the Film, as aforesaid, which notice shall specify in reasonably
sufficient detail the reasons for Guarantor's decision, and forthwith upon service of such notice the
Producer shall place at the disposal and under the control of the Guarantor the production bank
account(s) and all other production funds, and all persons, facilities and equipment employed and
used and to be employed and used by the Producer for the production of the Film, and shall in all
other respects required by the Guarantor cooperate with the Guarantor 50 that all necessary
personnel, facilities and equipment will be available to the Guarantor, \as manager and agent for the
Producer, to the extent the same is under Producer's control as would have been-available to the
Producer had the Producer remained.in contr<€1 of productlon of the Film. The Preducer irrevocably
appoints the Guarantor it§ attomey—m—fact th power to appomt other persqns as attorney-in-fact,

to execute such mstruments in the name and | steatd of the Producer as\they may cdn51der necessary
and proper in acting pursuant tb this paragraph 3 Should Producer fail to execute such documents
within five ®) business days of its- receipt of uarantor s\ request therefor The Guarantor agrees to
observe the| contractual obhgatlons of the Producer to third partles relating to the productlon of the
Film, prov1ded that they have been. made known to the Guarahtor and (to the eXtent required to be
approved by|the Guarantof’ under thls Compl tion- Agreement) approved by the Guarantor, and are
consistent w1th the provmoﬁs of | this Complethn Agreement the Distribution Agreement, the
Financing Agteement, the Budget and Produetion Schedule. The Guarantor reserves all of its rights
and remedies against the Producer; at law or in equity, in the event of any material or substantial
breach of this CempIetlon Agreement by the Producer. The exercise of the rights granted to the
Guarantor under subparagraphs (e) and (f) of this paragraph 5 shall terminate if (x) the Producer
shall raise such additional funds or take such other steps as shall in the Guarantor's reasonable good
faith sound business judgment adequately protect the Guarantor from incurring liability under the
Completion Guaranty (including immediate repayment of any Secured Sums), but without
prejudice to the right of the Guarantor subsequently to exercise any of its rights under said sub-
paragraphs (e) and (f), if the Guarantor should again conclude in the exercise of its good faith
sound business judgment that its position under the Completion Guaranty is at risk, or (y) each of
Financier, Distributor, if required, and Producer release Guarantor from any and all of its
obligations under this Completion Agreement, the Completion Guaranty and any other agreement
which Guarantor enters into in connection with the Film, and immediately repay the Secured Sums,
if any, to Guarantor. If the Guarantor takes over control of production of the Film, the Guarantor
shall keep true and accurate records of its expenditures in relation to the Film, and shall retain all
such records, and any other documents which it may obtain in relation to its production of the Film,
for not less than two (2) years and Guarantor shall allow Producer access to such documents and
records at Producer's written request. Thereafter, if it desires to dispose of such records and
documents, it shall first offer them in writing to the Producer, who in the meanwhile shall have
access thereto at reasonable times for auditing purposes. If the Producer fails to take possession of
such records and documents within thirty (30) days after they are offered to the Producer, the
Guarantor shall have the right to destroy them.
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6. Recoupment. To the extent that the Producer has or will have any control of or
interest in the worldwide Gross Receipts and the gross income from the sale or exploitation of the
other Collateral referred to in paragraph 8 hereof but only to the extent Guarantor has not otherwise
recouped the Secured Sums, the Producer shall pay or cause to be paid to the Guarantor out of said
Gross Receipts an amount equal to the Secured Sums, if any, subject only to the Prior Rights.

7. Insolvency and Adverse Proceedings. The Secured Sums, if any, shall become
immediately due and payable to the Guarantor by the Producer, subject to the Prior Rights, under
any of the following circumstances: if the Producer is adjudicated a bankrupt, or if a petition for or
consent to any relief under any bankruptcy, receivership, liquidation, compromiise, ‘arrangement or
moratorium statute is filed against the Producer; or if a petrtren for ‘the apporntrnent of a receiver,
liquidator, trustee or custodian for all or a s stantral part of the Producers assets is filed; or if a
receiver, liquidator, trustee or custedian for all or a substant—ral part of the Producers assets 1is
appointed; or if any Judgment is obtarned against the Producer which substantrally and adversely
affects Producers credrt and financial standmg,l and such| Judgment is not d1scharged or stayed
within thrrty (30) days after such judgment is ob\tamed or if an attachment or execution is levied
upon any of thé Producers property needed for the productron of the Film and such attachment or
execution adversely affects the productron of the Film; or\if proceedrngs are mrtrated to wind up or
liquidate the Producer (except wmdrng up for the purposes| of oonsohdatron \or. other corporate
reorgamzatron) or if the Producer shall cease or threateh in wrrtrng to cease to carry on its business.
The occurrence of any such \event shall perrnrt the Gularantor to immediately exercise its rights
under paragraphs 8and 9 of these Standard Terms.

8. Securrtv Interest

(@) To the extent, if any, that the Producer owns any right, title or interest in the
Collateral, the Producer hereby grants to the Guarantor a security interest in the Collateral to secure
repayment of the Secured Sums, if any. Said security interest shall be subject and subordinate to
the Prior Rights, but (provided Guarantor takes the necessary steps to perfect its security interest in
the Film) shall have priority over any other rights or security interests of any other person, company
or entity other than the Prior Rights in or with respect to the Collateral, including deferments, gross
receipts or net profit participations. The Collateral, as that term is used in this Completion
Agreement, consists of Producer’s right, title and interest in and to all of the following rights of
every kind and nature (including, without limitation, copyrights)in and to the Film, and all
properties and things of value pertaining thereto, and all products and proceeds thereof, whether
now in existence or hereafter made, acquired or produced, including, without limitation: (i) all
positive and negative film, all sound tracks and all other physical properties of or relating to the
Film, whether now or hereafter in existence and wherever located; (ii) all artwork and drawings,
storyboards, animatics, character modeling and design, character animation, set and prop modeling
and design, layout, backgrounds, names, symbols, designs, likenesses, visual representations, voice
records, inventions, photographs, all digital files and information including any and all data and
information, in whatever form, relating to the Film, whether now or hereafter in existence and
wherever located or stored; (iii) all literary property and ancillary rights in relation to the Film,
including without limitation the Screenplay, the Underlying Literary Property, if any, and the
copyrights thereof, (iv) the copyright or copyrights of the Film; (v) the music of the Film; (vi)
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subject to the distribution rights of the Distributor under the Distribution Agreement, all rights to
distribute, lease, license, sell, exhibit, broadcast or otherwise deal with the Film by all methods and
means and in all media throughout the universe; (vii) the right of the Producer to any film
production tax credits, rebates, grants, or other similar benefits relating to the Film; (iv) all contracts
and contract rights, accounts, inventories and general intangibles of the Producer relating to the
Film or to any literary property and ancillary rights and any other elements of the Film referred to in
this subparagraph; and (v) the Gross Receipts and all other financial proceeds of the Collateral,
including all income and receipts derived and to be derived from the marketing, distribution,
licensing, sale, exhibition, broadcasting and other exploitation of the Film and of the other elements
of the Collateral, and (subject to paragraph 3 of these Standard Terms) _all proceeds of insurance
relating to the Film. _— Q \

[ \
\ 1\ \

(b) Subject to—the Prrori Rrghts wrth respect to its) securrty interest, the
Guarantor, its successors and assigns, are hereby granted all of the rights, powers and privileges of a
secured party under the Calrforma Umform Cornrhercral Code in force' and effect frorn time to time.

\ \ t ‘ l \ \ \ A

© "\ The Producer aérees to | execute and dehver to the Guarantor when
reasonably trequested by the Guaranter from titne to time, UCC Frnancmg Statements and a
Mortgage of Copyrrght in form satrsfactory to|the Guarantor, fdr recordmg purpoSes oonﬁrmrng and
evidencing the Guarantors Securrty interest [in and o, the' Collateral The Guarantor is hereby
irrevocably appomted the Producers attorney-rn fact to execute such instruments in the name and
stead of the Producer, should the Producer fail to do so within five (5) days after its receipt of
written request therefor,/ and to-file or record them as deemed necessary or advisable by the
Guarantor. Guarantor agrees to provide Producer with copies of all documents so executed.

(d) The Producer shall not (i) grant any rights or security interests (other than
the Prior Rights) ranking in priority to or pari passu with the security interest hereby granted; (ii)
while any moneys are due to the Guarantor hereunder, agree to market or exploit any of the
Collateral, other than pursuant to the Distribution Agreement or the Financing Agreement, without
the prior written consent of the Guarantor, such consent not to be unreasonably withheld,
conditioned or delayed.

(e) The security interest hereby granted shall terminate: (i) if and when it is
finally determined that the Guarantor will incur no liability under the Completion Guaranty and
Guarantor has been released from its obligations under the Completion Guarnaty; or (ii) (if such
liability has been incurred) if and when the Guarantor has received payment in full of the Secured
Sums. When and if said security interest in and to the Collateral terminates, the Guarantor shall
promptly, at its sole cost and expense, execute and deliver to Producer such instruments as may be
necessary to evidence the release and termination of its security interest.

) In the event that, pursuant to the Completion Guaranty, the Guarantor repays
any financing provided by the Financier, then, to the extent permitted in the Financing Agreement,
in addition to its security interest in and to the Collateral hereunder, the Guarantor shall
automatically be subrogated to the security interests of the Financier in relation to such financing,
and shall in all respects succeed to the position of the Financier under the Financing Agreement and
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under all instruments ancillary thereto (subject to Distributor’s rights under the Distribution
Agreement).

9. Additional Remedies. As an additional remedy if the Guarantor expends or
advances any Secured Sums the Guarantor shall, after consulting with the Producer, have all or any
of the following rights (either itself or by appointment of an agent, on such terms as to the
compensation of such agent and otherwise as the Guarantor shall reasonably determine):

(a) To take possession of the Collateral or any part thereof;

—\
e \

(b) To manage and control, or to supervise the'hianagement and\control, of the
business of the Producer in relation to the Film;and for this purpose to raise er-borrow moneys
upon the security of the Collateral-or any par*‘t thereof and to engage such personnel or such other
companies as it shall consrder necessary, \

\ \ \ \
e 1 \ \ — \ \ \
\ 1 - l‘- \ \ \ \

\ \ l

\ () To *enter mto d strib troh, exhrbrtron sales_ and leasrng agreements in
relation to the Frlm or any of the- Collatlral r any ‘\media and for any territories, and to make any
settlementsr arrangements and compromrses and to do such othert acts and thrn,gs in relation to the
Film as the Producer Would 1tse1f haye the rrg t to do \ | '

t \ \ —

\
_ \
1 \ ‘ \ \ o \

\ \

Guarantor shall 1ncur no habrhty to the Producer 1r1 connectro"n wrth Guarantor's performance under
this paragraph 9 except as/a result of Guarantor’s gross negligence. All such acts of the Guarantor
shall be such as in its good faith-judgment it considers to be in the best interests of the Guarantor,
the Distributor, the Financier, and the Producer. If called upon by the Guarantor, the Producer
shall, without additional compensation, render such reasonable assistance to the Guarantor in
connection with such action by the Guarantor or its appointee as the Guarantor may reasonably
require from time to time provided that to the extent Producer has any costs in providing such
services Producer shall notify Guarantor of what those costs are and Guarantor shall be obligated to
reimburse Producer for such costs. The Producer irrevocably appoints the Guarantor its attorney-
in-fact, with power to appoint other persons as attorney-in-fact, to execute such instruments in the
name and stead of the Producer as they may consider necessary and proper in acting pursuant to this
paragraph 9 should Producer fail to execute such documents within five (5) business days of its
receipt of Guarantor’s request therefor. The powers and authority of the Guarantor pursuant to this
paragraph 9 shall cease when the Guarantor has recouped the Secured Sums and has been
irrevocably released from its obligations under the Completion Guaranty, without prejudice
however to any acts done by the Guarantor or its appointee and the continued effectiveness of all
instruments executed by them or either of them pursuant to this paragraph. Subject to the Prior
Rights, all moneys received by the Guarantor or its appointee pursuant to the exercise of the
Guarantor's powers and authority under this paragraph, which remain after payment or recoupment
of all costs, charges and expenses incidental to the exercise of such powers and authority, and after
payment of the Secured Sums, shall be paid to the Producer or other party entitled thereto.
Guarantor shall provide Producer with copies of all documents executed in Producer's name
pursuant to any power of attorney executed under this Completion Agreement.
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10. Statements. If and as long as there are any unrecouped Secured Sums, the Producer
shall deliver or cause to be delivered to the Guarantor, concurrently with or immediately following
delivery thereof to the Producer, copies of all statements which the Producer receives from the
Distributor or other third parties) in relation to the marketing and exploitation of the Film, or any of
the other Collateral.

11.  The Completion Guaranty. The Producer hereby acknowledges and confirms that it
is not entitled to nor does it have any interest in the benefit of the Completion Guaranty, and the
Producer hereby waives and releases all interest and benefit in the Completron Guaranty, present or
future. 1\

State of California, and shall in-all-respects be mterpreted enforced and govemed by the laws of
that State. The language | of this Completion Agreement shall be construed as a whole according to
its fair meanmg and not strrctly for or agarnst erther of the partres It the Producer! consists of more
than one COmpany, this\ agreement shall be b drng Jointly and severally uponl such companies and
each of them Producer acknowledges /that ua;rantor has tentered into agreements with certain
insurers who insure' certarn of Guarantor's obligations in, relatron to the Frlm Pursuant to those
arrangements, such insurets Shall thave the rrgtt to assume Guarantor S obhgatrohs and rights under

12.  Miscellaneous Provisions. Frs Completlon Agreement has been'executed in the

this Completion ’Agreement‘ subJect to the| terms hereof.\ Any term used in this Completion
Agreement in the srngular shall be deemed to be used in the piural wherever appropriate. If any one
or more of the provrsrons of thls Completion-Agreement shall be held to be illegal or unenforceable
in any respect, the legahty and'enforceability of the remaining provisions shall not in any way be
affected or impaired thereby. No modification or waiver of any provision of this Completion
Agreement or waiver of any default hereunder shall be effective, unless in writing and signed by the
parties hereto (in the case of a modification) or by the waiving party (in the case of a waiver), and
any such waiver shall apply only to the specific matter waived.

13.  Notices. Notices may be served by either party hereto on the other by mail,
telecopy, or personal delivery and shall be deemed to have been served at the expiration of four (4)
business days after the date of mailing, postage prepaid, or one (1) business day after the date of
dispatching the telecopy, charges prepaid or otherwise provided for or the date of personal delivery.
In proving such service it shall be sufficient to show (by affidavit of the person who sent the
notice) that the telecopy, telegram or letter was dispatched or posted as aforesaid. The respective
addresses of the parties shall be as stated at the beginning of the Principal Agreement, but either
party may change its address from time to time by written notice to the other party.

END OF STANDARD TERMS
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b)

d)

g)

h)

SCHEDULE 1

INSURANCE

Cast Insurance in an amount equal to at least 100% of the amount of the Budget to cover,
among other things, extra expense necessary to complete the pnncrpal photography of the
Film due to the death, injury or sickness of any pnncrpal performer or the d1rector

e\ t —

Negative Insurance in_an-amount eqtal to at least 100% of the amount of the Budget to
cover, among other thlngs all risks of drrect physical ‘loss damage or destructron of raw
frl‘m stock, exposed film, Whether develorled or underdeveloped and sound tracks

Faulty Stock Camera and Proceismg Insy rance to cover among other thlngs loss, damage
or destructron of 1 raw film, exposed film, whether' developed or underdeveloped and sound
tracks caused by or *resultmg from fogging or the\ uSe of} faulty sound _equipment, faulty
developlng, faulty edltlng and faulty p] ocessing.\  \ | |

\ _—

'\

l ‘ “v e
Props,| Sets and Vl’ardrobet Insurance to cover, among other things, all risks of direct
physrcal loss, damage or-destruction of props, sets and wardrobe during production of the
Film. \ —

Extra Expense Insurance to cover, among other things, any extra expense necessary to
complete the principal photography of the Film due to the damage or destruction of
property, including, without limitation, facilities, props, sets or equipment used in
connection with the Film, including loss due to faulty generators.

Miscellaneous Equipment Insurance to cover, among other things, all risks of direct
physical loss, damage or destruction to cameras, camera equipment, sound, lighting
(including breakage of globes) and grip equipment, and mobile equipment, vans or studio
location units or other such similar units owned by, or rented to, the Producer of the Film.

Property Damage Liability Insurance covering, among other things, the damage to or
destruction of the property of others, including, without limitation, the loss of use of that
property while such property is in the care, custody or control of the Producer of the Film.

Errors and Omissions Insurance covering, among other things, the legal liability and defense
of the Producer of the Film against lawsuits alleging the unauthorized use of title, format,
ideas, characters, plots, plagiarism, unfair competition and breach of implied or quasi-
contract. Such insurance shall also protect against alleged libel, slander, defamation of
character and invasion of privacy. The Errors and Omission Insurance shall be in the
minimum amount of $3,000,000 U.S. per occurrence and $5,000,000 U.S. in the aggregate
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k)

D

with a deductible of $10,000 U.S. and a period of coverage of not less than three years from
the commencement of principal photography of the Film (plus such longer periods as
coverage is required to be in effect pursuant to contracts for the exhibition or distribution of
the Film).

Comprehensive Liability Insurance covering the Producer of the Film against, among other
things, all claims for bodily injury, personal injury or property damage which arise in
connection with the Film, with minimum liability limits of $10,000,000 U.S.

Worker's Compensation Insurance as required by the Various jurisdictions in which any
services are rendered in connection with the Film- Uovermg, among other things, all
temporary or permanent cast or produEtroncrew members W\

\ e \ \
— 1 — t \

\ 1

Any insurance coverage requrred by applicable collectNe bargaining agreements Coverage
is to be blanket and the hmrts of\ 11ab111ty must be sufﬁ01ent so as to meet all requirements of
such collectrve bargarmng agreements | A \ o\

el \ \
\ [ \ \
1 \ \

Broad Form Monres and Securrtres Insurance covermg, ‘among other thmgs the loss of
money ot other sec;urltres through disappearance, destructron or Wrongﬁﬂ abstraction at any
location site any p}ade in'\the world 7n an-amount equal to the greater of $25,000 or the

amount of| the hrghest estrmated Weekly caqh payrolt for the Film.
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