THEATRICAL ACQUISITION/DISTRIBUTION AGREEMENT
(Distributor Friendly)

Agreement dated XXXXXXXXXX between XXXXXXXXXX ("Production Company") a XXXXXXXXXX Corporation, with offices at XXXXXXXXXX, and XXXXXXXXXX ("Distributor"), a XXXXXXXXXX Corporation, with offices at XXXXXXXXXX. 

1. PICTURE: The term "Picture" refers to the Theatrical Motion Picture set forth in Schedule "A" hereof. 

2. TERRITORY AND TERM: 

(a) Territory:  The territory covered hereby ("Territory") is set forth in Schedule "A." 

(b) Distribution Term: The term of this Agreement and the rights granted Distributor hereunder for each country or place of the Territory shall be the period of time specified in Schedule "A" ("Distribution Term"). The term of this Agreement shall commence on the date hereof and expire upon the expiration of the Distribution Term as extended unless sooner terminated as provided herein. 

3. RIGHTS GRANTED: 

(a) Grant: Production Company hereby grants to Distributor throughout the Territory the exercise of all rights of theatrical, television (free, pay and syndication)   and home video (cassette and disc) exhibition and  distribution] with respect to the Picture and Trailers thereof, and excerpts and clips therefrom, in any and all languages and versions, including dubbed, subtitled and narrated versions. The rights granted herein shall include without limit the sole and exclusive right: 

(i) Titles: To use the title or titles by which the Picture is or may be known or identified. 

(ii) Music and Lyrics: To use and perform any and all music, lyrics and musical compositions contained in the Picture and/or recorded in the soundtrack thereof in connection with the distribution, exhibition, advertising, publicizing and exploiting of the Picture; 

(iii) Versions: To make such dubbed and titled versions of the Picture, and the Trailers thereof, including without limitation cut-in, synchronized and superimposed versions in any and all languages for use in such parts of the Territory as Distributor may deem advisable. 

(iv) Editing: To make such changes, alterations, cuts, additions, interpolations, deletions and eliminations into and from the Picture and trailer subject to prior written approval of Production Company and Director as Distributor may deem necessary or desirable, for the effective marketing, distribution, exploitation or other use of the Picture. 

(v) Advertising and Publicity:  To publicize, advertise and exploit the Picture throughout the Territory during the Distribution Term, including without limitation the exclusive right in the Territory for the purpose of advertising, publicizing and exploiting the Picture to: 

(A) Literary Material: Publish and to license and authorize others to publish in any language and in such forms as Distributor may deem advisable, synopses, summaries, adaptations, novelizations, and stories of and excerpts from the Picture and from any literary or dramatic material included in the Picture or upon which the Picture is based in book form and in newspapers, magazines, trade periodicals, booklets, press books and any other periodicals and in all other media of advertising and publicity whatsoever not exceeding 7,500 words in length taken from the original material; 

(B) Radio and Television: Broadcast by radio and television for advertising purposes and to license and authorize others to so broadcast, in any language, any parts or portions of the Picture not exceeding five minutes in length, and any literary or dramatic material included in the Picture or upon which the Picture was based alone or in conjunction with other literary, dramatic or musical material; and 

(C) Names and Likenesses: Use, license and authorize others to use the name, physical likeness and voice (and any simulation or reproduction of any thereof) of any party rendering services in connection with the Picture for the purpose of advertising, publicizing or exploiting the Picture or Distributor, including commercial tie-ins. 

(vi) Use of Name and Trademarks: To use Distributor's name and trademark and/or the name and trademark of any of Distributor's licensee's on the positive prints of the Picture and in Trailers thereof, and in all advertising and publicity relating thereto, in such a manner, position, form and substance as Distributor or its licensees may elect. 

(vii) Commercials: To permit commercial messages to be exhibited during and after the exhibition of the Picture. 

(viii) Trailers: To cause trailers of the Picture and prints thereof and of the Picture to be manufactured, exhibited and distributed by every means, medium, process, method and device now or hereafter known. 

(b)  Grant of Other Rights:  Production Company hereby grants to Distributor throughout the Territory the sole and exclusive right, license and privilege to  exercise all literary publishing rights, live television rights, merchandising rights,   music publishing rights, soundtrack recording rights, radio rights, additional motion picture rights, remake rights and sequel motion picture  rights subject to the terms and conditions of the agreements pursuant to which Production Company acquired the foregoing rights with respect to the literary, dramatic and/or musical material used by Production Company in connection with the Picture. Production Company agrees that at the request of Distributor, Production Company will execute and deliver to Distributor for recordation purposes a separate document pursuant to which Production Company confirms the transfer and assignment to Distributor of said rights. 

(c) Rights Free and Clear:  The above-stated rights  are granted by Production Company to Distributor without qualification and are free and clear from any and all restrictions, claims, encumbrances or defects of any nature and Production Company agrees that it will not commit or omit to perform any act by which any of these rights, licenses, privileges and interests could or will be encumbered, diminished or impaired, and that Production Company will pay or discharge, and will hold Distributor harmless from, any and all claims that additional payments are due anyone by reason of the distribution, exhibition, telecasting, of re-running of the Picture or the receipt of its proceeds.  Production Company further agrees that during the Distribution Term (as extended) with respect to each country or place, Production Company shall neither exercise itself nor grant to any third party the rights granted to Distributor pursuant to the terms hereof. 

(d) Production Company's Reservation of Rights: Production  Company  reserves for its use non-theatrical distribution. 

(e) Credits: The statements of credits required to be given pursuant to Exhibit "A" shall conform to Distributor's standard credit provisions for comparable talent, including without limitation Distributor's standard art work title provisions as set forth in Exhibit "A", attached hereto. 

4. PRODUCTION COMPANY'S WARRANTIES AND REPRESENTATIONS: Production Company represents and warrants to Distributor, its successors, licensees and assigns as follows: 

(a) Quality:  The Picture is completely finished, fully edited and titled and fully synchronized with language dialogue, sound and music and in all respects ready and of a quality, both artistic and technical, adequate for general theatrical release and commercial public exhibition. 

(b) Content: The Picture consists of a continuous and connected series of scenes, telling or presenting a story, free from  any   obscene material and suitable for exhibition to the general public. 

(c) Unrestricted Right to Grant: Production Company is the sole and absolute owner of the Picture, the copyright pertaining thereto and all rights associated with or relating to the distribution  the absolute right to grant to and vest in Distributor, all the rights, licenses and privileges granted to Distributor under this Agreement, and Production Company has not heretofore sold, assigned, licensed, granted, encumbered or utilized the Picture or any of the literary or musical properties used therein in any way that may affect or impair the rights, licenses and privileges granted to Distributor hereunder and Production Company will not sell, assign, license, grant or encumber or utilize the rights, licenses and privileges granted to Distributor hereunder. 

(d) Discharge of Obligations:  All the following have been fully paid or discharged or will be fully paid and discharged by Production Company or by persons other than Distributor: 

(i) All claims and rights of owners of copyright in literary, dramatic and musical rights and other property or rights in or to all stories, plays, scripts, scenarios, themes, incidents, plots, characters, dialogue, music, words, and other material of any nature whatsoever appearing, used or recorded in the Picture; 

(ii) All claims and rights of owners of inventions and patent rights with respect to the recording of any and all dialogue, music and other sound effects recorded in the Picture and with respect to the use of all equipment, apparatus, appliances and other materials used in the photographing, recording or otherwise in the manufacture of the Picture; 

(iii) All claims and rights with respect to the use, distribution, exhibition, performance and exploitation of the Picture and any music contained therein throughout the Territory, and

(e) No Infringement:  To the best of Production Company's knowledge and belief neither the Picture nor any part thereof, nor any materials contained therein or synchronized therewith, nor the title thereof, nor the exercise of any right, license or privilege herein granted, violates or will violate or infringe or will infringe any trademark, trade name, contract, agreement, copyright (whether common law or statutory), patent, literary, artistic, dramatic, personal, private, civil or property right or right of privacy or "moral rights of authors" or any other right whatsoever of or slanders or libels any person, firm, corporation or association whatsoever.  In connection therewith, Production Company shall supply Distributor with a script clearance in a form acceptable to Distributor. 

(f) No Advertising Matter: The Picture does not contain any advertising matter for which compensation, direct or indirect, has been or will be received by Production Company or to its knowledge by any other person, firm, corporation or association. 

(g) No Impairment of Rights Granted:  There are and will be no agreements, commitments or arrangements whatever with any person, firm, corporation or association that may in any manner or to any extent affect Distributor's rights hereunder or Distributor's share of the proceeds of the Picture.  Production Company has not and will not exercise any right or take any action which might tend to derogate from, impair or compete with the rights, licenses and privileges herein granted to Distributor. 

(h) Contracts: All contracts with artists and personnel, for purchases, licenses and laboratory contracts and all other obligations and undertakings of whatsoever kind connected with the production of the Picture have been made and entered into by Production Company and by no other party and no obligation shall be imposed upon Distributor thereunder and Production Company shall indemnify and hold Distributor harmless from any expense and liability thereunder. All such contracts are in the form customarily in use in the Motion Picture industry and are consistent with the provisions of this Agreement, particularly with reference to the warranties made by Production Company and the rights acquired by Distributor hereunder. Said contracts shall not, without Distributor's prior written consent, be terminated, canceled, modified or rescinded in any manner which would adversely affect Distributor's rights hereunder. 

(i)  All Considerations Paid:  All considerations provided to be paid under each and all the agreements, licenses or other documents relating to the production of the Picture have been paid in full, or otherwise discharged in full, and there is no existing, outstanding obligation whatsoever, either present or future, under any of said contracts, agreements, assignments or other documents, unless disclosed in Schedule "A". 

(j) Full Performance:  All terms, covenants and conditions required to be kept or performed by Production Company under each and all of the contracts, licenses or other documents relating to the production of the Picture have been kept and performed and will hereafter be kept and performed by Production Company and there is no existing breach or other act of default by Production Company under any such agreement, license or other document, nor will there be any such breach or default during the term hereof. 

(k) No Release/No Banning: Neither the Picture nor any part thereof has been released, distributed or exhibited in any media whatsoever in the Territory nor has it been banned by the censors of or refused import permits for any portion of the Territory. 

(l) Valid Copyright: The copyright in the Picture  and  the  literary, dramatic and musical material upon which it is based or which is contained the Picture will be valid and subsisting during the Distribution Term (as extended) with respect to each country or place of the Territory, and no part of any thereof is in the public domain. 

(m) Peaceful Enjoyment:  Distributor will quietly and peacefully enjoy and possess each and all of the rights, licenses and privileges herein granted or purported to be granted to Distributor throughout the Distribution Term (as extended) for each country or place of the Territory without interference by any third party. 

(n) Guild-Union-Performing Rights Society - Participation payments: Any payments required to  be made to any performing rights society or to any body or group representing authors, composers, musicians, artists, any other participants in the production of the Picture, publishers or other persons having legal or contractual rights of any kind to participate in the receipts of the Picture or to payments of any kind as a result of the distribution or exhibition of the Picture and any taxes thereon or on the payment thereof will be made by Production Company or by the exhibitors and need not be paid by Distributor. 

(o) Music Performing Rights: The Performing rights to all musical compositions contained in the Picture are: (i) controlled by the American  Society of Composers, Authors and Publishers (ASCAP),  Broadcast Music, Inc., (BMI) or similar organizations in other countries such as the  Japanese  Society  of  Rights of Authors and Composers (JASEAC), the Performing Right Society Ltd. (PRS), the Society of European Stage Authors and Composers (SESAC), the Societe des Auteurs Compositeurs Et Editeurs de Musique (SACEM), Gesellscraft fur Misikalische Auffuhrungs und Mechanische Vervielfaltigunsrechte (GEMA) or their affiliates, or (ii) in the public domain in the Territory, or (iii) controlled by Production Company to the extent required for the purposes of this Agreement and Production Company similarly controls or has licenses for any necessary synchronization and recording rights. 

(p) Television Restriction:  The Picture will not be exhibited in or telecast in or cablecast in or into the Territory during the Distribution Term for each country or place of the Territory by any one other than Distributor or its licensees. 

(q) Authority Relative to this Agreement: Production Company has taken all action necessary to duly and validly authorize its signature and performance of this Agreement and the grant of the rights, licenses and privileges herein granted and agreed to be granted. 

(r)  Financial Condition: Production Company is not presently involved in financial difficulties as evidenced by its not having admitted its inability to pay its debts generally as they become due or otherwise not having acknowledged its insolvency or by its not having filed or consented to a petition in bankruptcy or for reorganization or for the adoption of an arrangement under Federal Bankruptcy Act (or under any similar law of the United States or any other jurisdiction, which relates to liquidation or reorganization of companies or to the modification or alteration of the rights of creditors) or by its not being involved in any bankruptcy, liquidation, or other similar proceeding relating to Production Company or its assets, whether pursuant to statute or general rule  of  law, nor does Production Company presently contemplate any such proceeding or have any reason to believe that any such proceeding will be brought against it or its assets. 

(s) Litigation: To Production Company's knowledge, there is no litigation, proceeding or claim pending or threatened against Production Company which may materially adversely affect Production Company's exclusive rights in and to the Picture, the copyright pertaining thereto or the rights, licenses and privileges granted to Distributor hereunder. 

5. INDEMNITY: Production Company does hereby and shall at all times indemnify and hold harmless Distributor, its subdistributors and licensees, its and their officers, directors and employees, and its and their exhibitors, licensees and assignees, of and from any and all charges, claims, damages, costs, judgments, decrees, losses, expenses (including reasonable attorneys' fees), penalties, demands, liabilities and causes of action, whether or not groundless, of any kind or nature whatsoever by reason of, based upon, relating to, or arising out of a breach or claim of breach or failure of any of the covenants, agreements, representations or warranties of Production Company hereunder or by reason of any claims, actions or proceedings asserted or instituted, relating to or arising out of any such breach or failure or conduct or activity resulting in a breach or claim of breach.  All rights and remedies hereunder shall be cumulative and shall not interfere with or prevent the exercise of any other right or remedy which may be available to Distributor. Upon notice from Distributor of any such claim, demand or action being advanced or commenced, Production Company agrees to adjust, settle or defend the same at the sole cost of Production Company. If Production Company shall fail to do so, Distributor shall have the right and is hereby authorized and empowered by Production Company to appear by its attorneys in any such claim, demand or action, to adjust, settle, compromise, litigate, contest, satisfy judgments and take any other action necessary or desirable for the disposition of such claim, demand or action. In any such case, Production Company, within 20 days after demand by Distributor, shall fully reimburse Distributor for all such payments and expenses, including reasonable attorneys' fees. If Production Company shall fail so to reimburse Distributor, then, without waiving its right to otherwise enforce such reimbursement, Distributor shall have the right to deduct the said amount of such payments and expenses, or any part thereof, from any sums accruing under this Agreement or any other agreement, to or for the account of Production Company. Also, in the event of any matter to which the foregoing indemnity relates, Distributor shall have the right to withhold from disbursements to or for the account of Production Company a sum which in Distributor's opinion may be reasonably necessary to satisfy any liability or settlement in connection with such matter, plus a reasonable amount to cover the expenses of contesting or defending such claim and shall have the further right to apply the amount withheld to the satisfaction of such liability or settlement and to reimbursement of such expenses. 

6.  COPYRIGHT: 

(a) Ownership:  Production Company warrants that Production Company has not heretofore transferred its ownership in and to all copyrights pertaining to the Picture throughout the world, including without limitation the rights to secure copyright registration anywhere in the world with respect to all copyrights in the Picture and to secure any renewals and extensions thereof wherever and whenever permitted.  Production Company warrants that upon delivery of the Picture to Distributor, Production Company will own all copyrights in the Picture throughout the world for the full period of copyright and all extensions and renewals thereof.  The negative of the Picture shall contain a copyright notice complying with all statutory requirements of the copyright laws of the United States or any country which is a party to the Berne Union or Universal Copyright Convention, such notice to appear in the main or end titles of the Picture.  Production Company and Distributor shall not have the right to change the copyright notice contained in the Picture. 

(b) Defense of Copyright:  Distributor hereby agrees to take all reasonable steps to protect such copyrights from infringement by unauthorized parties and in particular, at the request of Production Company, to take such action and proceedings as may be reasonable to prevent any unauthorized use, reproduction, performance, exhibition or exploitation by third Parties of the Picture or any part thereof or the material on which it is based which may be in contravention of the exclusive rights granted to Distributor in respect to the Picture. 

For the purpose of permitting Distributor to defend and enforce all rights and remedies granted to Distributor hereunder, and to prevent any unauthorized use, reproduction, performance, exhibition or exploitation of the Picture or any part thereof or the material on which it is based, Production Company hereby irrevocably appoints Distributor its sole and exclusive attorney-in-fact, to act in Production Company name or otherwise.  Distributor agrees (consistent with commercially acceptable practices in the Motion Picture industry), in its own name or in the name of Production Company, to take all reasonable steps to enforce and protect the rights, licenses and privileges herein granted, under any law and under any and all copyrights, renewals and extensions thereof, and to prevent the infringement thereof, and to bring, prosecute, defend and appear in suits, actions and proceedings of any nature under or concerning all copyrights in the Picture and to settle claims and collect and receive all damages arising from any infringement of or interference with any and all such rights, and in the sole judgment of Distributor exercised in good faith to join Production Company as a party plaintiff or defendant in such suit, action or proceeding. Production Company hereby irrevocably appoints Distributor as its sole and exclusive attorney-in-fact, during the Term of this Agreement, with full and irrevocable power and authority to secure, register, renew and extend all copyrights in the Picture and all related properties upon each thereof becoming eligible for copyright, registration, renewal and extension. 

(c) Limitation of Liability: Distributor shall not be liable, responsible or accountable in damages or otherwise to Production Company for any action or failure to act on behalf of Production Company within the scope of authority conferred on Distributor under this Clause 6, unless such action or omission was performed or omitted fraudulently or in bad faith or constituted wanton and willful misconduct or gross negligence. 

7. ERRORS AND OMISSIONS INSURANCE: As provided in Exhibit A, Producer shall obtain and maintain or cause to be obtained and maintained throughout the Distribution Term (as extended), Motion Picture Distributor Errors and Omissions insurance in a form acceptable to Distributor, from a qualified insurance company acceptable to Distributor naming Distributor and Production Company and each and all the parties indemnified herein as additional named insureds.  The amount and coverage shall be for a minimum of $1,000,000/$3,000,000 with respect to any one or more claims relating to the Picture or if Distributor pays an advance, the amount of the advance, whichever shall be greater.  The policy shall provide for a deductible no greater than $10,000 and  thirty (30) days notice to Distributor before any modification, cancellation or termination. 

8. INSTRUMENTS OF FURTHER  ASSURANCE: Production Company shall execute and deliver to Distributor, promptly upon the request of Distributor therefore, any other instruments or documents considered by Distributor to be necessary or desirable to evidence, effectuate or confirm this Agreement, or any of its terms and conditions. 

9. NO DISTRIBUTOR REPRESENTATIONS AND WARRANTIES:  Production Company acknowledges and agrees that Distributor makes no express or implied representation, warranty, guaranty or agreement as to the gross receipts to be derived from the Picture or the distribution, exhibition or exploitation thereof, nor does Distributor guarantee the performance by any subdistributor, licensee or exhibitor of any contract for the distribution, exhibition or exploitation of the Picture, nor does Distributor make any representation, warranty, guaranty or agreement as to any minimum amount of monies to be expended for the distribution, advertising, publicizing and exploitation of the Picture.  Production Company recognizes and acknowledges that the amount of gross receipts which may be realized from the distribution, exhibition and exploitation of the Picture is speculative, and agrees that the reasonable business  judgment exercised in good faith of Distributor and its subdistributors and licensees regarding any matter affecting the distribution, exhibition and exploitation of the Picture shall be binding and conclusive upon Production Company. 

10. DISTRIBUTION AND EXPLOITATION OF THE PICTURE:  Distributor shall have the complete, exclusive and unqualified control of the distribution, exhibition, exploitation and other disposition of the Picture (directly or by any subdistributor or licensee] in the media granted to Distributor hereunder throughout the Territory during the Distribution Term with respect to each country or place, in accordance with such sales methods, plans, patterns, programs, policies, terms and conditions as Distributor in its reasonable business judgment may determine proper or expedient. The enumeration of the following rights of distribution and exploitation shall in no way limit the generality or effect of the foregoing: 

(a) Terms: Distributor may determine the manner and terms upon which the Picture shall be marketed, distributed, licensed, exhibited, exploited or otherwise disposed of, and all matters pertaining thereto and the decision of Distributor on all such matters shall be final and conclusive. Production Company shall have no control whatsoever in or over (i) the manner or extent to which Distributor or its subdistributors or licensees shall exploit the Picture, (ii) the terms and provisions of any licenses granted by Distributor to third Parties or (iii) to the sufficiency or insufficiency of proceeds from the Picture. 

(b) Refrain from Distribution, Exhibition or  Exploitation. Distributor may refrain from the release, distribution, re-issue or exhibition of the Picture at any time, in any country, place or location of the Territory, in any media, or in any form.  Production Company acknowledges that there is no obligation to exploit the soundtrack recording rights or music publishing rights or merchandising rights or literary publishing rights, it being agreed that Distributor may elect to exercise any or all of said rights as Distributor in its sole business judgment exercised in good faith may determine. 

(c) "Outright Sales":  Distributor may make outright sales of the Picture as Distributor in good faith may determine. Only net monies actually received and earned by Distributor with respect to outright sales of the Picture shall be included within gross film rentals. 

(d) Contracts and Settlements: Distributor may distribute the Picture under existing or future franchise or license contracts, which contracts may relate to the Picture separately or to the Picture and one or more other Motion Pictures distributed by or through Distributor. Distributor may, in the exercise of its reasonable business judgment, exercised in good faith, make, alter or cancel contracts with exhibitors, subdistributors and other licensees and adjust and settle disputes, make allowances and adjustments and give credits with respect thereto. 

(e) Means of Release:  Distributor may exhibit or cause the Picture to be exhibited in theaters or other places owned, controlled, leased or managed by Distributor. Distributor may enter into any agreement or arrangement with any other major distributor for the distribution by such other major distributor of all or a substantial portion of Distributor's theatrical motion pictures. Distributor may also enter into any agreement or arrangement with any other major distributor or any other party for the handling of the shipping and inspection activities of Distributor's exchanges or the handling of other facilities in connection with the distribution of motion pictures. 

(f) Time of Release: The initial release of the Picture in any part of the Territory shall commence on  such date or dates as Distributor or its subdistributors or licensees in their respective sole judgment and discretion may determine. Such releases shall be subject to the requirements of censorship boards or other governmental authorities, the availability of playing time in key cities, the securing of the requisite number of motion picture copies, and delays caused by reason of events of force majeure or by reason of any cause beyond the control of Distributor or its subdistributors or licensees. If any claim or action is made or instituted against Distributor or any of its subdistributors or licensees as to the Picture, Distributor or such subdistributors or licensees shall have the right to postpone the release of the Picture (if it has not then been released) or to suspend further distribution thereof (if it has been released) until such time as such claim or action shall have been settled or disposed of to the satisfaction of Distributor or such subdistributors or licensees. 

(g) Duration of Release: Distribution of the Picture shall be continued in the Territory or any part thereof in which it is released by Distributor or its licensees only for XXXXXXXXXX.  Distributor shall not be obligated to reissue the Picture at any time in the Territory but shall have the right to do so from time to time within the term as it may deem desirable. 

(h) Withdrawal of the Picture:  Should Distributor or its subdistributors or licensees deem it inadvisable or unprofitable to distribute, exhibit or exploit the Picture in the Territory or any part thereof, Distributor or its subdistributors or licensees shall have the right to withhold or withdraw the Picture from such Territory or any part thereof. 

(i) Banning of Release: If by reason of any law, embargo, decree, regulation or other restriction of any agency or governmental body, the number or type of motion pictures that Distributor is permitted to distribute in the Territory or any part thereof is limited, then Distributor may in its absolute discretion determine which motion pictures then distributed by Distributor will be distributed in the Territory or any part thereof, and Distributor shall not be liable to Production Company in any manner or to any extent if the Picture is not distributed in the Territory or any part thereof by reason of any such determination. 

(j) Collections: Distributor shall in good faith every six months audit, check or verify the computation of any payments and press for the collection of any monies which, if collected, would constitute gross receipts. There shall be no responsibility or liability to Production Company for failure to audit, check, or verify or to collect any monies payable. 

(k) Advertising: Distributor agrees to commit a minimum of $$$$$$$$$$, respect to the advertising and publicity of the Picture. 

(l) Expenses:  Distributor may incur any expenses which Distributor, in the good faith exercise of its reasonable business judgment, deems appropriate with respect to the Picture or the exercise of any of Distributor's rights hereunder. 

(m) No Preferential Treatment: Anything herein contained to the contrary notwithstanding, Production Company agrees that nothing herein shall require Distributor to prefer the Picture over any other motion picture distributed by Distributor or shall restrict or limit in any way Distributor's full right to distribute other motion pictures of any nature or description whether similar or dissimilar to the Picture. 

11. IMPORT PERMITS: Distributor shall be under no duty to obtain any necessary licenses and permits for the importation and distribution of the Picture in any country or locality nor to utilize for the Picture any licenses or permits available to Distributor in limited quantity.  Production Company shall on request use its best efforts to secure for Distributor any such licenses or permits. Distributor shall be entitled to the benefit of all import and/or export licenses and/ or quotas and/or similar benefits of Production Company with respect to the Picture which would entitle the Picture to be imported into any country or territory. 

12. MOTION PICTURE PRINTS: Distributor shall be entitled to obtain such prints, dupe negatives and master prints of the Picture which Distributor shall deem advisable for distribution of the Picture in the Territory. All such prints shall remain the property of Distributor. 

13. CENSORSHIP OR FORCE MAJEURE: 

(a) Adjustment of Advance: If Distributor is required to pay or advance to Production Company any fixed or other sum before it is collected from the distribution of the Picture, and Distributor is unable to distribute the Picture in any country or area of the Territory for any reason, including without limitation, censorship, import restriction, force majeure or failure to secure permits, the fixed payment or advance shall be reduced by the amount reasonably allocable to such country or area. The amount allocable to such country or area shall be the amount indicated in Schedule "A" or in the absence of such indication in Schedule "A", or if the country or area where distribution is prevented is one to which no allocation is made or which is a part of a country or area for which an overall allocation is made, then a reasonable allocation shall be made by Distributor for such country or area in which distribution is prevented. If the Picture is classified as unsuitable for children under 18 years of age or suitable for adults only in any country or area, the fixed payment or advance payable for such country or area shall be reduced by _______ percent. 

(b) Adjustment of Distribution Expenses: If Distributor is for any reason unable to distribute the Picture in any country or area of the Territory and Distributor has incurred any Distribution Expenses in connection with the distribution of the Picture in such country or area, Producer will on demand reimburse Distributor therefore or, at Distributor's election, Distributor shall be repaid by Production Company from any sum thereafter due from Distributor to Production Company. 

14. DISTRIBUTOR'S DEFAULT: Production Company shall not be entitled to bring any action, suit or proceeding of any nature against Distributor or its subdistributors or licensees, whether at law or in equity or otherwise, based upon or arising in whole or in part from any claim that Distributor or its subdistributors or licensees has in any way violated this Agreement, unless the action is brought within one (1) year from the date of Production Company's discovery of such alleged violation.  It is agreed that if Distributor breaches this Agreement and fails to begin to remedy such breach within a period of  thirty (30) days after receipt by Distributor of written notice from Production Company specifying the alleged breach and fails to cure such breach within sixty days thereafter, or if after delivery of the Picture, Distributor shall fail to make any payments at the time and in the manner provided and Production Company has given Distributor ten (10)days' written notice to that effect,  then in either of such events, Production Company shall have the right to proceed against Distributor for monies due to Production Company in accordance with any and all remedies available to Production Company both at law and in equity. In no event, however, shall Production Company have any right to terminate or rescind this Agreement, nor shall the rights acquired by Distributor under this Agreement be subject to revocation, termination or diminution because of any failure or breach of any kind on the part of Distributor or its subdistributors or licensees. In no event shall Production Company be entitled to an injunction to restrain any alleged breach by Distributor or its subdistributors or licensees of any provisions of this Agreement. 

15.ASSIGNMENT: This agreement will be binding upon and will enure to the benefit of the parties hereto and their respective successors and permitted assigns.  Producer may assign its rights to payment of monies.  Distributor may not assign its rights without the prior written consent of Producer, provided that nothing herein will prevent Distributor from assigning its rights to a successor company that may arise from Distributor merging, being acquired or partnering with another company. 

16.  ARBITRATION AND JURISDICTION: This Agreement shall be interpreted in accordance with the laws of the State of XXXXXXXXXX, applicable to agreements executed and to be wholly performed therein.  Any controversy or claim arising out of or in relation to this Agreement or the validity, construction or performance of this Agreement, or the breach thereof, shall be resolved by arbitration in accordance with the rules and procedures of the American Film Marketing Association, as said rules may be amended from time to time with rights of discovery if requested by the arbitrator.  Such rules and procedures are incorporated and made a part of this Agreement by reference.  If the American Film Marketing Association shall refuse to accept jurisdiction of such dispute, then the parties agree to arbitrate such matter before and in accordance with the rules of the American Arbitration Association (AAA) under its jurisdiction in XXXXXXXXXX before a single arbitrator familiar with entertainment law.  The parties shall have the right to engage in pre-hearing discovery in connection with such arbitration proceedings.  The parties agree hereto that they will abide by and perform any award rendered in any arbitration conducted pursuant hereto, that any court having jurisdiction thereof may issue a judgment based upon such award and that the prevailing party in such arbitration and/or confirmation proceeding shall be entitled to recover its reasonable attorney's fees and costs.  The arbitration will be held in XXXXXXXXXX and any award shall be final, binding and non-appealable.  The Parties agree to accept service of process in accordance with the AFMA or AAA Rules. 

17. WAIVER: No waiver of any breach of any provision of this Agreement shall constitute a waiver of any other breach of the same or any other provision hereof, and no waiver shall be effective unless made in writing. 

18. RELATIONSHIP OF  PARTIES:  Nothing herein contained shall be construed to create a joint venture or partnership between the parties hereto.  Neither of the parties shall hold itself out contrary to the terms of this provision, by advertising or otherwise nor shall Distributor or Production Company be bound or become liable because of any representations, actions or omissions of the other. 

19. ASSIGNMENT: Distributor may assign this Agreement to and/or may distribute the Picture through any of its subsidiaries, parents, or affiliated corporations or any agent, instrumentality or other means determined by Distributor, provided that Distributor shall not thereby be relieved of the fulfillment of its obligations hereunder. Production Company may assign the right to receive payment hereunder to any third party; provided, however, that Production Company  shall  not be permitted to assign any of its obligations hereunder. 

20. NOTICES: All notices from Production Company or Distributor to the other, with respect to this Agreement, shall be given in writing by mailing or telegraphing the notice prepaid, return receipt requested, and addressed to Distributor or Production Company, as appropriate, at the address set forth in the preamble hereof.  A courtesy copy of any notice to Production Company shall be sent to XXXXXXXXXX,  and a courtesy copy of any notice to Distributor shall be sent to XXXXXXXXXX. 

21. GOVERNING LAW: This Agreement shall be governed by the laws of the State of XXXXXXXXXX, without giving effect to principles of conflict of laws thereof. 

22. CAPTIONS:  The captions of the various paragraphs and sections of the Agreement are intended to be used solely for convenience of reference and are not intended and shall not be deemed for any purpose whatsoever to modify or explain or to be used as an aid in the construction of any provisions. 

23. AMENDMENTS IN  WRITING: This Agreement cannot be amended, modified or changed in any way whatsoever except by a written instrument duly signed by authorized officers of Production Company and Distributor. 

24. ENTIRE AGREEMENT: This Agreement, which is comprised of the general terms above ("Main Agreement") and the attached Schedule and Exhibits, represents the entire agreement between the parties with respect to the subject matter hereof and this Agreement supersedes all previous representations, understandings or agreements, oral or written, between the parties regarding the subject matter hereof. 

By signing in the spaces provided below, the parties accept and agree to all the terms and conditions of this Agreement as of the date first above written. 

XXXXXXXXXX 

________________________
XXXXXXXXXX
Its: XXXXXXXXXX
("Production Company") 

XXXXXXXXXX 

________________________
XXXXXXXXXX
Its: XXXXXXXXXX
("Distributor") 

  

EXHIBIT "A" 

DELIVERY REQUIREMENTS
Delivery of the Picture shall consist of Licensor making delivery, at Licensor's expense, to Licensee (at the address specified below) of all items set forth below to the location(s) designated below (or as may hereafter be designated by Licensee). Access to all "access" delivery items referred to in this Exhibit shall be deemed complete when designated items are delivered to Licensee and/or placed in a lab or vault in XXXXXXXXXX with a Lab Access Letter put on file so that Licensee may fulfill its obligations under this agreement or any sublicensing agreement. Delivery items shall be delivered to the following: 

XXXXXXXXXX
XXXXXXXXXX 

I. PICTURE ITEMS 

1. Original Picture and Soundtrack Negative: 

Access to the following: 

(a) Original Picture Negative: The original first-class completely edited color 16mm Picture negative, fully timed and color corrected. 

(b) Original Optical Soundtrack Negative: A first-class completely edited 16mm optical sound-track negative (including combined dialogue, sound effects and music made from the original magnetic print master described in Paragraph 5 below conforming to the original negative and answer print. The Sound track is to be in Stereo. 

(c) 16mm Low Contrast Print: One (1) first class 16mm composite low contrast print fully timed and color corrected, manufactured from the original action negative and final sound track, fully titled, conformed and synchronized to the final edited version of the Picture.(if available) 

(d) Color Interpositive Protection Master: One (1) color corrected and complete interpositive Master of the Picture, conformed in all respects to the Answer Print for protection purposes without scratches or defects.(if available) 

(e) Color Internegative/Dupe Negative: One(1) 35 mm Internegative manufactured from the color interpositive protection Master conformed in all respects to the delivered and accepted Answer Print without scratches or defects.(if available) 

The elements listed in subparagraphs (a) (b) (c) (d) and (e) above are to be without scratches or injury, so that clear first class composite positive prints can be made therefrom in order to properly exhibit and perform the Picture, and to properly produce the recorded sound of the Picture and the musical compositions included in the score thereof in synchronism with the photographic action in the Picture. 

2. Interpositive Masters of the Textless Background: 

Access to the following: 

(a) Master Negative 

(b) One set of first class completely edited color corrected 16mm interpositives or fine grains (made from the original Picture negative described in Paragraph a (1.) above) (if available). 

(c) Access to corresponding daily prints (to be held with outake trims) of the following: 

(i) all main titles and end title backgrounds, without lettering; 

(ii) background of any forewords and/or scenes carrying superimposed titles, without lettering (if available); and 

(iii) backgrounds of any inserts, without lettering, where text must be replaced in foreign languages (if available). 

(d) in addition, one overlay title 16mm internegative (first-class completely edited color) of main and end titles and any forewords (if available). Should the text of any titles and/or inserts as photographed for theatrical release printing extend beyond the "Safe Title Area" for television (as specified by the Society of Motion Picture and Television Engineers), then Licensor shall provide Licensee with access to an alternate original 16mm negative of each such title and/or insert, photographed to the precise length and with the same lettering style and background of the theatrical title and/or insert, photographed to the precise length and with the same lettering style and background of the theatrical title or insert and which can be printed by normal laboratory procedure within the limits of the "Safe Title Area" for television. 

3. Videotape Master: Access to a Videotape master of the original motion Picture and television version thereof, meeting the specifications set forth in section III of this Exhibit. 

4. Answer Print: Access to one (1) first class 16mm answer print, fully timed and color corrected, manufactured from the original action negative and original optical sound track negative, fully titled, conformed and synchronized to the final version of the Picture. 

5. M & E Track: Access to one (1) 16mm state of the art magnetic sound track master including the music track and the 100% fully-filled effects track on separate channels where the effect track contains all effects including any effects recorded on the dialogue track. This M & E track shall also include a third separate dialogue guide track with no Spanish dialogue in the M & E tracks. If the Picture is to be released with Stereophonic sound, Licensor shall deliver an additional 16mm stereophonic dubbing four-channel magnetic soundtrack minus any Spanish dialogue or narration, for use as an M & E track with surrounds if surrounds were recorded and in Dolby if the Picture is in Ultra-Stereo. 

6. Magnetic Print Master: Access to one (1) 16mm 3-Track Stereo magnetic master of the dubbed soundtrack of the Picture on 1000' reels from which the Optical sound track negative was made. 

7. Sound Tracks: Access to the separate dialogue tracks, sound effects tracks, and music tracks, each recorded on 16mm magnetic tracks from which the magnetic print master was made, 

8. Complete Materials to Create Trailer: delivery of the following: 

(a) A Beta SP Sub-master of the entire film. 

(b) Continuity Script: delivery of Two (2) copies of the dialogue cutting continuity (in English), being an accurate transcript of dialogue, narration and song vocals and description of action of the trailer as finally edited for release, conforming to the format of release scripts used by Licensee, from which such scripts may be printed. each scene to be numbered. margin of 2 1/2" on the left side of the page. Masters to be typed so text will appear when printed on pages with dimensions of 11"x 8 1/2". 

9. Music Masters/Tracks/Dubbing Set-Up Sheets: 

(a) Access to the uncut original music masters in the form (e.g., number of tracks) in which they were recorded or , at Licensee's election, a first generation copy thereof of selected takes of each musical sequence of the Picture, regardless of whether such selected takes are in the Picture; 

(b) Access to the synchronized magnetic tracks of music, sound effects and dialogue, as set up for dubbing; and 

(c) Copies of Dubbing set-up sheets (e.g. all "cue sheets") 

10. Outakes and Trims: If requested, access to all unused takes and trims and all other film including without limitation soundtrack (whether negative, positive or magnetic) produced for or used in the process of preparing the Picture, whether or not actually used in the Picture. 

11. List of Scenes for Stock Footage (deleted): 

12. TV/Airline Version: If requested, a D2 NTSC video master of a TV/Airline version of the Picture, fully edited and/or dubbed with appropriate cover footage and dialogue so as to conform with U.S. network television broadcast standards. Master shall conform to specifications as set forth in Section III of this Exhibit. 

13. Unrated Version: None 

14. Subtitled Version: None 

15. Closed Captioned Version: Intentionally Omitted 

II. DOCUMENTATION 

1. Continuity Script: Two (2) copies of the dialogue cutting continuity (in Spanish and English), being an accurate transcript of dialogue, narration and song vocals and description of action of the trailer as finally edited for release, conforming to the format of release scripts used by VideoTime, from which such scripts may be printed, each scene to be numbered, margin of 2 1/2" on the left side of the page. Masters to be typed so text will appear when printed on pages with dimensions of 11"x 8 1/2". 

2. Spotting List: Intentionally Omitted 

3. Title Sheets: One (1) typewritten list of all words appearing visually in the Picture suitable for use in translating such words into another language. 

4. Music Cue Sheets: Two (2) copies of a music cue sheet showing the particulars of all music contained in the Picture, including the sound equipment used, the title of each composition, names of composers, publishers, and copyright owners, the usages (whether instrumental-visual, vocal, vocal-visual, or otherwise), the place and number of such uses showing the footage and running time for each cue, the performing rights society involved, and any other information customarily set forth in music cue sheets. 

5. Dubbing Restrictions: A statement of any restrictions as to the dubbing of the voice of any player including dubbing dialogue in a language other than the language in which the Picture was recorded. 

6. Copyright Information: Detailed information as to the copyright proprietor(s) of the Picture and appropriate copyright notice to be affixed to reproductions of the Picture and packaging of such reproductions, as well as copies of all copyright registrations, assignments of copyrights, and/or copyright licenses in Licensor's possession (or in the possession of Licensor's agents or attorney) pertaining to the Picture or any component element thereof (including but not limited to copies of all synchronization and performance licenses pertaining to music contained in the Picture). 

7. Insurance: It is understood that the Licensor has not obtained errors and omissions insurance. However, if demand is made by a sublicensor/distributor, a certificate of errors and omissions insurance naming XXXXXXXXXX and those entities designated by Licensee for exploitation of its rights hereunder as additional insured and otherwise in accordance with the provisions of the agreement to which this Exhibit is attached ($1,000,000.00 for single claim; $3,000,000 aggregate.), will be paid out of the proceeds of the sale/license agreement. 

8. Chain of Title: Copies of all certificates of authorship. Licenses, contracts, assignments and the written permissions from the proper parties interest, establishing Licensor's "Chain of Title" with respect to the Picture and all elements thereof and permitting Licensor, and its assigns to use any musical, literary, dramatic and other material of whatever nature used by Licensor in the Production of the Picture, together with Copyright and Title search reports and Opinion prepared either by Thompson &Thomson, Dennis Angel, Esq. and/or Brylawski, Cleary & Leeds. "Chain of Title" materials must be suitable for filing with the United States Library of Congress and reasonably suitable to Licensor's primary lender indicating that Grantor has full right, title and interest in and to the Picture and all underlying property. 

9. Copyright Mortgage: If applicable 

10. UCC Financing Statement: Not Applicable 

11. UCC Search: Not Applicable 

12. Technical Crew: Intentionally Omitted 

13. Screen Credit Obligations: Three (3) copies of the Screen Credit Obligations: for all individuals and entities affiliated with the Picture 

14. Paid Ad Credit Obligations: Three (3) copies of the Paid Advertising Credit obligations for all individuals and entities affiliated with the Picture. 

15. Billing Block: Three (3) copies of the approved credit block to be used in paid advertising of the Picture. 

16. Name and Likeness Restrictions: Three (3) copies of all name and likeness restrictions and/or obligations pertaining to all individuals and entities affiliated with the Picture. 

17. Talent Agreements: If required, all contracts of the cast, director, cinematographer, screenwriter(s),producer(s) and author(s), (or other owner of the underlying material, if applicable) including their respective Agent's name and phone number. 

18. Certificate of Origin: One Certificate of Origin of the Picture. 

19. Notarized Assignment of Rights: Intentionally Omitted 

20. Music License and Composer Agreement: Copies of Music Licenses (synchronization and mechanical) and composers agreement. 

21 Publicity and Advertising Materials: 

(a) Color Slides: At least 100 color slides (16 MM color transparencies) and any available prints of black and white still photographs and accompanying negatives, and at least Twenty Five color still photographs and accompanying negatives depicting different scenes from the Picture, production activities, and informal poses, the majority of which depict the principal members of the cast. Each slide shall be accompanied by a notation identifying the persons and events depicted and shall be suitable for reproduction for advertising and publicity purposes. Where a player has still approval, Licensor shall furnish licensee with only approved photos and shall provide an appropriate written clearance from the player. 

(b) Synopses: One (1) copy of a brief synopsis in the English Language, and in such other Language, such synopsis exists, (one typewritten page each) of the story of the Picture. 

(c) The statement of credits applicable to the Picture including verification of the writing credits by the appropriate writers guild and photocopy excerpts of all of Licensor's obligations (taken from the actual contract) to accord credit on the screen, in advertising and on recordings; and excerpts as to any restrictions as to use of name and likeness. 

(d) Cast: One (1) copy of a list indicating the name of the character portrayed by each player and a complete description of the character. 

(e) Crew: One (1) copy of a list indicating each member of the crew and the function. 

(f) Titles: One (1) typewritten list of the main credits and end titles of the Picture. 

(g) Miscellaneous: At least one (1) copy of all advertisements, paper accessories, and other advertising materials, if any, prepaid by Licensor or by any other party in connection with the Picture. Art elements and transparencies necessary to make proofs thereof. 

(h) Press books: 200 Press books, including biographies (one to three typewritten pages in length) of key members of cast, individual producer, director, cinematographer and screenwriter. 

(i) Production Notes: If requested, a copy of the production notes of the Picture prepared by the unit publicist, including items relating to: underlying work (original screenplay, book, etc), places where the Picture was photographed, anecdotes about the production of background of the Picture. 

22. Editor's Script notes and Editors Code Book: Intentionally Omitted 

23. Final Shooting Script: If requested, one (1) copy of the final shooting script of the Picture. 

24. MPAA Rating Certificate: 

(i) It is understood that the Picture has not received or applied for an MPAA rating. If and when it becomes necessary to receive a MPAA rating, Licensor shall make application for the rating and recoup expense from sales/licensing revenues. 

25. Shooting Script: Intentionally Omitted. 

26. Laboratory List: A List of the names and addresses of all Laboratories used and to be used for production and post-Production of the Picture (including, without limitation, sound Labs, optical Labs, special effects Labs etc., and a list of all physical elements of the Picture in the Possession of each such Laboratory. 

27. Title Report: One current (no more than 60 days old) title report showing that the title of the Picture is available for use without infringing any other person or entity's rights. 

28. Copyright Report: Intentionally Omitted 

29. Copyright Certificate: Two (2) Mexican Copyright Registration Certificates (stamped by authorized authorities) (if applicable) and Two (2) U.S. Copyrights (Stamped by the library of Congress). If the copyright application has not yet been received from the Library of Congress, then Licensor shall deliver a copy of the Application PA form, along with a copy of the cover letter and two (2) copies of the Copyright Certificate to XXXXXXXXXX when received from the Library of Congress. If application has not been made XXXXXXXXXX shall apply for the U.S. copyright at Licensors expense. 

III. VIDEO SPECIFICATIONS 

1. TYPE OF VIDEO TAPE. 

1.1 The Master Videotapes (to be made only from the original 16mm low contrast print, inter-positive or internegative ) of the Picture and the Television Version are to be of Broadcast quality D2 NTSC format tape (and access to D2 Pal Format tape), containing the M&E tracks 3m 479, in two parts. 

2.VIDEO SPECIFICATIONS: 

2.1 Peak luminance must not exceed 100 IRE. 

2.2 Pedestal level must be 7.5 IRE for all signals. 

2.3 Peak chrominance level must not exceed 110 IRE. 

2.4 Color burst must be present at all times, including stereochrome recordings. 

2.5 Color subcarrier phase must be continuous across edits (color frame edits). 

2.6 Stability is requested in both the sync and control track signals. 

2.7 Great care must be taken to achieve the highest possible video S/N (SNR). 

2.8 Video signal timings must meet EIA standards. 

3. Audio Specifications. 

3.1 The Picture must be recorded in Stereo. 

3.2 The audio test signal during color bars must be a 1kHz tone at zero db (zero db = 4dbm) on both audio channels. 

3.3 The Audio recording level must be well balanced between the two VTR audio channels. 

3.4 There will be no audio modulation during "run out." 

3.5 Great care must be taken to achieve the highest possible audio S/N ration. 

3.6 Channel 1 of video masters shall contain Stereo left of the final sound track and channel 2 shall contain Stereo right of the final soundtrack. 

3.7 Channel 3 of video masters will contain M&E left and channel 4 will contain M&E right. 

4. TIME CODE SPECIFICATIONS 

4.1 The SMPTE time code must be of the drop mode. 

4.2 The first frame of Program material must have SMPTE time code of 00:00:00:00. 

4.3 The recording level of the SMPTE time code is zero (0) VU. 

5. FILM TO TAPE TRANSFER. 

5.1 The program material must be transferred from negative or internegative, or low contrast print with lnterlock for the highest quality. 

5.2 The film must be ultrasonically cleaned, inspected, and evaluated prior to the transfer process. 

5.3 Action or audio break-up between reels is unacceptable. 

5.4 Anamorphic kinescope prints must be panned and scanned to insure maximum letterbox and pan positions for monitor viewing. 

5.5 "T.O.P.S.Y." scene by scene color correction is desirable. Cynamic gain, gamma, and color enhancement should be applied where required. 

5.6 The head and tail of the master videotape must be structured as follows: 

5.7 Textless background shall be attached to the tail of each feature master. AT 23:53:30:00 non drop SMPTE time code must begin with 75% color bars and 1kHz tone oscillated to both audio channels At 23:54:30:00 black bursts must run with no modulation until the begging of program material at 00:00:00:00, with three (3) minutes of black prior to beginning of Program. 

Black bursts must be initiated for a minimum of 10 minutes at end of program material. No audio Modulation. 

6. ASPECT RATIOS. 

The Picture shall not be in an aspect ration other than the standard theatrical 1:85 to 1 without Licensor's prior written consent. No elements shall be "letter boxed" without Licensee's written consent. 

7. QUALITY CONTROL REQUIREMENTS. 

XXXXXXXXXX shall, at its own option and its own cost, perform one quality control test on each element supplied by Licensor. Licensor shall be liable for the cost of all quality control tests after the initial quality control test of all elements replaced because of failure to conform to Licensee's technical quality requirements. 

  

SCHEDULE "A"
("Main Agreement") dated XXXXXXXXXX between XXXXXXXXXX ("Distributor") and XXXXXXXXXX ("Production Company"). 

1. Picture: 

a) Specifications: 

Title: XXXXXXXXXX
Individual Producer: XXXXXXXXXX
Principal Cast: XXXXXXXXXX
Director: XXXXXXXXXX
Technical Specifications: XXXXXXXXXX
Color: XXXXXXXXXX
Running Time: XXXXXXXXXX
MPAA Rating: XXXXXXXXXX

          b) Delivery: The XXXXXXXXXX language version of the Picture shall be delivered to Distributor no later than (XXXXXXXXXX) and complete delivery pursuant to the requirements of Clause 4 of the Main Agreement shall be completed no later than XXXXXXXXXX. 

          c) Terms of the Essence: All the provisions of this clause 1 of this Schedule "A" are of the essence of this Agreement. If Production Company does not comply with any of the material provisions of this Clause 1, Distributor, may at its option, terminate this Agreement upon written notice to Production Company at any time prior to compliance by Production Company without any liability on the part of Distributor and Production Company shall promptly repay to Distributor all monies paid hereunder together with interest thereon at an annual percentage rate of XXXXXXXXXX plus an administrative charge of XXXXXXXXXX (XXXXXXXXXX%) on said annual percentage rate. 

2. Territory: The territory shall be XXXXXXXXXX (including ships and airplanes flying flags of the countries of the Territory or served therefrom, military installations in and of the countries of the Territory and all countries cinematographically associated with the countries of the Territory). 

3. Distribution Term: The Distribution Term for each of the Territory shall commence from the date hereof and continue for a period expiring XXXXXXXXXX of years thereafter from the first exhibition of the Picture in each country of the Territory. 

4. Minimum Guarantee (Advance): Provided Production Company has furnished to Distributor documentation establishing Production Company's distribution rights to the Picture in the Territory, Distributor shall pay to Production Company a Minimum Guarantee advance of $$$$$$$$$$$. 

5. Interest on the Minimum Guarantee (Advance): Interest on the Minimum Guarantee shall be calculated and charged as set forth in Exhibit "_____" attached hereto. 

6. Division of Net Profits/Adjusted Gross Receipts/Gross Proceeds: The Net Profits/Gross Receipts/Gross Proceeds as defined in Exhibit "____" attached shall be paid as follows: 

(specify) 

7.Trailers and Advertising Accessories: Revenue derived from trailers and advertising accessories shall be excluded from Gross Receipts. Distributor shall pay all such costs and retain all revenue derived therefrom for its account. 

8. Television Rights: All television distribution rights, including, without limitation, pay, pay-per-view, satellite and free, are reserved by Production Company; however, Production Company agrees these rights will not be exercised in the Territory by Production Company or its licensees nor will the picture be announced or advertised for such television exhibition in the territory during the Distribution Term (the period commencing upon the date hereof and continuing for a period expiring XXXXXXXXXX. 

XXXXXXXXXX
"Distributor"
By:___________________________
Its:___________________________ 

XXXXXXXXXX
"Production Company"
By:___________________________
Its:___________________________ 

