DISTRIBUTION AGREEMENT                                  

DATED ……..
BETWEEN:


LLL

…
London 

SW1Y 4RB

England 

as sub agent for

ZZZ
… , 

10117 Berlin, 

Germany 

acting for and on behalf of

XXX
……… , 

10117 Berlin 

(hereinafter referred to as the "Licensor")

AND

YYY
………
120 00 Prague

Czech Republic
(hereinafter referred to as the "Distributor")

WHEREAS:

IT IS HEREBY AGREED that conditional upon the Distributor paying the Minimum Guarantee and any and all subsequent royalties and in accordance with the terms and conditions contained herein, the Licensor grants to the Distributor the Rights in the Film in the Territory for the Term as more particularly defined hereinafter.
DEAL TERMS

1.
Deal Terms and General Terms and Conditions
This Agreement consists of the Deal Terms and the General Terms and Conditions which are attached and incorporated into this Agreement by this reference. In the event of any inconsistency between the provisions of the General Terms and Conditions and these Deal Terms, the latter shall prevail. Capitalised terms used in these Deal Terms shall have the meanings ascribed to them in the General Terms and Conditions. In the event of any inconsistency between this Agreement and any Exhibits, Appendices, Schedules or other attachments made a part hereof, other than the General Terms and Conditions (the "Attachments"), such Attachments shall prevail.

2.
Film

          
None
3.
Rights

a) Theatrical Rights

b) Non-Theatrical Rights

c) Video Rights

d) CVD Rights

e) DVD Rights

f) Pay Television Rights

g) Pay Per View Rights

h) Video On Demand Rights

i) Near Video On Demand Rights

j) Free Television Rights

as defined in the General Terms and Conditions.

All other rights whatsoever in the Film not expressly granted to the Distributor in this Agreement are expressly reserved to the Licensor, including without limitation, Ship Rights, Airline Rights, all ancillary rights, all derivative rights, music, soundtrack, merchandise, publishing, commercial tie-in, co-promotion, product placement, videogame, theme park and location based entertainment, remake, sequel, tv series, live stage, film clip licenses, and websites.  

4.
Territory 
         The Czech Republic, Slovakia, Romania and Bulgaria

5.
Licensed Language Version

Original Language version dubbed and/or subtitled in the official languages of the Territory including parallel tracked/bilingual broadcast. All dubbed and/or subtitled versions of the Film shall be made at the Distributor’s cost. For the avoidance of doubt, the Distributor shall not be entitled to exploit the Original Language version theatrically without dubbing or subtitling the Film.


The exploitation of the Film in languages other than those expressed in this clause is reserved for the sole and exclusive exploitation by Licensor without limitation or restriction.

6.
Term


The Term of this Agreement shall commence upon payment of the initial deposit and shall terminate automatically 12 years following receipt of notification of availability to deliver the initial materials.

         For the avoidance of doubt the Distributor acknowledges and agrees that all rights granted hereunder are subject to full payment of the Minimum Guarantee.

7.
Minimum Guarantee

U.S.$50,000 (fifty thousand US dollars). The Minimum Guarantee shall be allocated as to 50% to Theatrical Rights/Video Rights and 50% to Television Rights.

8.
Payment Terms
(a) 20% (U.S.$10,000) on signature of this Agreement; 

(b)     80%(U.S.$40,000) on notification of availability of a 35mm print of the Film. 

9.

Distribution Terms


(a)
Disbursement of Theatrical and Non-Theatrical Gross Receipts:  The Theatrical and Non-Theatrical Gross Receipts together with all monies arising from the exploitation of Commercial Video Rights shall be payable as follows:

i) One hundred percent (100%) to the Distributor until the Distributor has recouped its Distribution Expenses (as such term is defined in the General Terms and  Conditions);

ii)
Thereafter 50% to the Licensor and 50% to the Distributor.

The Distributor shall be entitled to recoup half of the Minimum Guarantee from the 

Licensor’s share.


(b)
Distribution Of Home Video Gross Receipts: Home Video Gross Receipts shall be payable in the following manner:

i) One hundred percent (100%) to the Distributor until the Distributor has recouped any outstanding Distribution Expenses after the application of clause 9 a) above

ii)
Home Video Rental Gross Receipts shall be payable as 30% to the Licensor and 70% to the Distributor;

iii)
Home Video Sell Through Gross Receipts shall be payable as to 20% to the Licensor and 80% to the Distributor.

The Distributor shall be entitled to recoup any unrecouped portion of half of the Minimum 

Guarantee from the Licensor’s share. 



(c)
Disbursement of Television Gross Receipts:  Television Gross Receipts shall be payable in the following manner: 

i) One hundred percent (100%) to the distributor 

10.
Holdbacks

The Distributor agrees not to exercise or authorise the exercise in the Territory, of the following Rights in the Film for the period(s) set out below after the first Theatrical release of the Film in the Territory:- 


Home Video Rental/Commercial Video – 3 months


Home Video Sell-Through – 3 months


Pay Television Rights – 12 months


Free Television Rights – 18 months


In addition, the Distributor agrees not to permit a theatrical release within the Territory until the same day of the first US theatrical exhibition of the Film.

11.
Bank Details

All monies due under this Agreement shall be paid on the due dates wire transfer to:


Account Name: Fintage Collection Account Management B.V. re: “None”


Account Number: ……..

Bank: 

…….. Bank (Nederland) N.V (Formerly known as MesPierson N.V)

         


Herengracht  548

         


1017 CG Amsterdam

         


The Netherlands


SWIFT address: ………
12.
Special Conditions
a) This Agreement shall not be binding until it is signed by all parties hereto.

b) The Distributor shall pay for the cost of an internegative if required and recoup such cost as a

distribution expense.

c)  The Distributor shall account and afford customary audit rights to the Licensor. The Licensor 

shall be entitled to assign, transfer and/or charge this agreement as it may in its discretion    

elect.

d) The Licensor agrees that the Film will have a theatrical release in the United States by a major US studio (namely Dreamworks, Warners (including New Line), Sony/Columbia ( including Screen Gems) MGM (including UA), Universal (including Focus), Disney (including Miramax), Fox (including Fox Searchlight) and Paramount. 

IN WITNESS hereof the Licensor and Distributor have entered into this Agreement by their 

duly authorised signatories as of the date above:



For and on behalf of




For and on behalf of

LLL







YYY
By:………………………………………………


By:…………………………………………..

Its:………………………………………………


Its:……………………………………………

For and on behalf of

XXX
By: ………………………………………….

Its:…………………………………………..

GENERAL TERMS AND CONDITIONS

These General Terms and Conditions consist of the following parts;

A. Definitions

B. Standard Terms

C. Standard Terms – Theatrical Rights

D. Standard Terms – Video Rights

E. Standard Terms – Television Rights

F. Delivery Schedule

A.
Definitions

“The Act” shall mean the Copyright Designs and Patents Act 1988 as the same may be hereafter amended or re-enacted. Unless the context otherwise requires, words or expressions defined in the Act shall have the same meaning when used herein.

“CVD Rights” shall mean the right to authorise the distribution of the Film by way of a combined optical and electronic storage device designed to be used in conjunction with a computer that causes a film to be visible on the screen of a monitor or television receiver for viewing in a substantially linear manner.

“Commercial Video Rights” shall mean the exploitation of a film embodied in a Videogram only for direct exhibition in a linear form before an audience by and at the facilities of either organisations not primarily engaged in the business of exhibiting Film, such as in educational organisations, churches, restaurants, bars, clubs, trains, libraries, Red Cross facilities, oil rigs and oil fields or government bodies such as its embassies, military bases, military vessels and other governmental faculties flying the flag of the licensed territory, but only to the extent that such exploitation is not otherwise utilised in the licensed territory as a form of non-theatrical exploitation. Commercial Video does not include Non-Theatrical, Home Video Rights, or Video On Demand Rights. 

“Delivery Material” shall mean the material as specified in the Delivery Schedule.

“Delivery Schedule” means that schedule which appears at paragraph F hereinafter.

“Distribution Expenses” shall mean the reasonable direct out-of-pocket costs (exclusive of any overhead costs whatsoever and any discounts, rebates and other similar allowances, however denominated), actually paid by Distributor for the following items:

i)
technical costs which relate to the purchase and/or preparation of positive prints of the Film and its trailers;

ii) 
advertising and publicity costs in connection with the distribution of the Film;

iii)
customs duties and import taxes within the Territory on the Film and permits necessary to secure the entry of the Film into the Territory;

iv)
approved subtitling, dubbing, editing and censorship fees and costs of editing to meet censorship requirements to the extent made in conformity with this Agreement.

v)
charges of shipping (including insurance) by Licensor to Distributor of prints, pre-print material or other physical properties of the Film, and internal despatch charges;

vi)
all taxes, however denominated, imposed or levied by any jurisdiction in the Territory against Distributor, Licensor, or the prints, pre-print material or other physical properties of the Film or based upon the gross monies derived by Distributor or Licensor from the distribution and exploitation of the Film in the Territory, provided that nothing herein contained shall be deemed to permit Distributor to recoup hereunder any part of its net income, corporate franchise, excess profits or any other similar tax or levy, however denominated, imposed on Distributor as a corporate entity;

vii)
all of the expenses specified in (i) to (vi) above are recoupable only when and to the extent actually paid to third parties in arm's length transactions, and in no even shall include any overhead charge, salaries of Distributor's employees, fees to any Distributor-related entity or any other cost of Distributor not directly attributable solely to the distribution of the Film.  All such recoupable expenses must be fully provable and consistent with good business practices for distribution of motion pictures in the Territory.

“DVD Rights” shall mean the right to authorise the distribution of the Film by way of 5-inch DVD linear (as distinct from interactive) copies of the Film made from the master delivered hereunder and not including any other copyright works and thereafter to sell, rent or lend them to members of the public for private home viewing;

“Film” shall mean the film, brief particulars of which are set forth in the Deal Terms and 

 shall include all trailers thereof.

“Free Television Rights” shall mean the right to exhibit the Film by means of VHF or UHF television broadcast, narrowcast, or otherwise, whether standard or high definition, delivered by means of cable or encrypted satellite, limited to broadcast solely within the Territory (i.e. signals transmitted and received within the Territory for viewing by consumers within the Territory only) for which no fee is paid, or for which only a nominal governmental tax is levied and unlimited during the Term.

“Gross Receipts” shall mean all monies, rentals, compensation, subsidies, awards and any other payments made by any party whatsoever arising directly or indirectly from the exploitation of any of the Rights granted in this Agreement. Gross Receipts shall be deemed to include any and all credits and/or cash discounts given to the Distributor and any consideration due to an affiliate company of the Distributor with respect to the Film if derived from the exploitation of any of the Rights by such affiliate company as a distributor in the Territory.

“Home Video Gross Receipts” shall mean the Home Video Rental Gross Receipts and Home Video Sell-Through Gross Receipts. 

“Home Video Rental Gross Receipts” shall mean all Gross Receipts from the exploitation of Home Video Rental Rights, but in no event less than the amounts represented by the Videogram wholesale price multiplied by each Videogram sold by the Distributor (or affiliate of the Distributor) direct to the wholesaler or retailer in the Territory for rental purposes only to the public.

“Home Video Rental Rights”  shall mean the right to sell the Film by means of Videograms as herein defined directly to a wholesaler or retailer in the Territory for rental purposes only and for supply to the public for home use only by means of a playback device directly connected to or forming part of a television device. Home Video – Rental does not include Commercial Video Rights or Video On Demand Rights.

“Home Video Sell-Through Gross Receipts” shall mean all Gross Receipts from the exploitation of Home Video Sell-Through Rights, but in no event less than the amounts represented by the Videogram wholesale price multiplied by each Videogram sold by the Distributor (or affiliate of the Distributor) direct to the wholesaler or retailer in the Territory for sale directly to the public. The wholesale price shall be no less than sixty five percent (65%) of the suggested retail price of such Videogram in the Territory.

“Home Video Sell-through Rights” shall mean the right to sell the Film by means of Videograms directly to a wholesaler or retailer in the territory or by the Distributor for direct sale to the public for home use only by means of a playback device directly connected to or forming part of a television device. Home Video – Sell-through does not include Commercial Video Rights or Video On Demand Rights.

“Home Video Sub-distributor Gross Receipts” shall mean the wholesale price of each Videogram sold by any sub-distributor of the Distributor direct to the wholesaler or retailer in the Territory for sale directly to the public less the sub-distributor’s commission.

“Laser Disc Rights” shall mean the right to authorise the exploitation of the Film by way of laser or capacitance or comparable optical or mechanical storage device designed to be used with reproduction apparatus which causes a film to be visible on the screen of a television receiver for viewing in a substantially linear manner. A Laser Disc does not include any type of videocassette or Compact Disc.

“Licensed Language Version” shall mean the only permitted version of the Film which the Distributor can exploit.

“Minimum Guarantee” shall mean the amount payable by the Distributor to the Licensor pursuant to clause 7 of the Deal Terms.

“Rights” shall mean the rights specified in clause 3 of the Deal Terms as defined below.

“Theatrical Rights” shall mean the right to exhibit, sub-distribute and sub-licence for exhibition or otherwise exploit the Film theatrically solely in the Territory in 70mm, 35mm and 16mm widths and gauges in theatres and cinemas before a paying audience;

“Non-Theatrical Gross Receipts” shall mean the gross receipts and revenues derived or 

realised by the Distributor or its affiliates, sub-distributors or sub-licensees from the 

exploitation of Theatrical Rights in the Territory and shall include any awards, government 

subsidies or compensation in respect of infringements.

“Non-Theatrical Rights” shall mean whether or not a charge is made to the viewer but

 shall exclude the Video Rights, Commercial Video Rights, and Video on Demand Rights.

“Pay Television Rights” shall mean the right to exhibit the Film by pay/cable, over the air pay/cable, master antenna, community antenna, closed circuit, multi-point distribution service and by any other means or methods now known or hereinafter invented (including transmissions by satellite provided that all transmissions shall be encrypted and decryption thereof shall only be authorised for reception within the Territory) where a viewer shall pay a television source to receive a channel that broadcasts the Film and to transmit it for viewing in private rooms.

“Pay Per View Rights” shall mean the right to license the Film on a service whereby a consumer can request for home or other non-theatrical private viewing of a programme on a television or viewing screen at a scheduled time, for which a separate fee is charged, by way of a direct signal which is not a common general signal accessible by multiple users. Such service shall not include so called “ Video on Demand”.

“Public Video Rights” shall mean the exploitation of the Film by means of Videograms only for direct exhibition before an audience in a “mini-theatre” or similar which charges an admission fee but which is not licensed as a traditional motion picture theatre. Public Video Rights shall exclude Home Video -Rental, Home Video - Sell-through, Commercial Video and Video On Demand Rights.

“Video Rights”  shall mean Home Video – Rental, Home Video – Sell- Through, Public Video Rights and Commercial Video Rights.

 “Video On Demand Rights” shall mean the exploitation of a film or any part of it at the consumers demand at any time via telephony to and for storage in a playback device in the consumers’ home for subsequent playback.

“Near Video On Demand Rights” shall mean the communication of a film or any part of it at the consumers demand during stated times via telephony to and for storage in a play-back device in the consumers’ home for subsequent playback.

“Television Gross Receipts” shall mean the gross receipts and revenues derived or 

realised by the Distributor or its affiliates, sub-distributors or sub-licensees from the 

exploitation of Pay Television Rights, Pay Per View Rights, Video On Demand Rights and 

Free Television Rights in the Territory.

“Term” shall mean the period as specified in clause 6 of the Deal Terms.

“Territory” shall mean the territory as specified in clause 4 of the Deal Terms.

“Theatrical Gross Receipts” shall mean the gross receipts and revenues derived or 

 realised by the Distributor or its affiliates, sub-distributors or sub-licensees from the

 exploitation of Theatrical Rights in the Territory and shall include any awards, government 

 subsidies or compensation in respect of infringements.

“Videocassettes” shall mean any and all types of Videocassettes now known or hereafter 
devised  including but not limited to a VHS or Beta cassette or comparable magnetic storage 

device designed to be used with a reproduction apparatus that causes a film to be visible on 

the screen of a television receiver for viewing in a substantially linear manner. A 

Videocassette does not include any type of Videodisc.

“Videodiscs” shall mean any and all types of Videodiscs now known or hereafter devised 
including but not limited to a twelve inch laser disc, a three inch DVD or a five inch DVD, a 
CVD or any other electronic storage device in any format designed to be used in conjunction 

with a reproduction apparatus which causes a sequence of visual images capable of being 

shown as a moving picture on a television receiver.
“Videogram” shall mean any and all types of Videocassette or Videodiscs now known or 
hereafter devised.
B.
Standard Terms

1.
LICENCE
Subject to the due performance by Distributor of its obligations in this Agreement, 

Licensor hereby grants to Distributor and Distributor hereby accepts an exclusive license to 

(1) exercise the Rights and (2) advertise and publicise the exploitation of the Rights, all as 

provided herein including the following:

i)
To conduct all matters (and to incur and recover as herein set forth all expenses as shall be necessary in respect thereof) connected with the exploitation of the  Rights.

ii)
To advertise and promote the Film by any means now known or hereafter invented.

iii)
To publish or authorise the publication of synopses serialisations and/or resumes of the story of the Film in written form up to a maximum of 5000 (five thousand) words for all purposes of advertising and promoting the Film.

iv)
To use and authorise others to use the names of the Licensor production company likeness voices and names of the Director of Photography of the Film and the artists composers authors and technicians engaged thereon solely in connection with the exploitation of the Film and the promotion and advertising thereof in the form supplied and/or approved by the Licensor (subject in each case to the contractual rights of the person in question details of which Licensor shall provide  where available and insofar as the Licensor is aware).

v)
To cause or permit commercial messages and announcements to be exhibited before and after any exhibition of the Film in any media and, in the case of Television Rights only, during the exhibition of the Film.

vi) 
To use Distributor's name and trademark on the positive prints of the Film and trailers thereof (but for exhibition in the Territory only) and in all such advertising and publicity relating thereto, in such manner, position, form and substance as Distributor may elect and to include the designation of Distributor or any of its subsidiaries and Distributors as the Distributor of the Film. (Such credit shall not be longer or otherwise more prominent than the credit accorded to the Producer and principal star).

vii) To publicise the Film by excerpts not exceeding three minutes in length for   promotional and marketing purposes only.

viii) To edit at Distributor’s sole cost and expense, the negatives and positive prints of the Film(s) in order to satisfy time, legal and foreign censorship requirements only unless agreed by the Licensor in writing. Distributor shall not under any circumstances edit the credits for the Film or any copyright notice attached thereto and in no circumstances may the Licensor’s logo be deleted or altered.

ix) To change the title of the Film subject to the Licensor’s prior written approval.

2.
LICENSOR’S WARRANTIES

Licensor (and/or for the avoidance of doubt those persons from whom the Licensor 

shall have obtained the Licensor's rights) hereby warrants and represents that: 

i)
the Licensor is a corporation validly existing and in good standing under the laws of its domicile and that it has the full right power legal capacity and authority to enter into this Agreement and to grant to the Distributor the rights, licenses and privileges herein granted;

ii)
neither the Film nor any of the contents thereof nor any other materials delivered pursuant to the terms hereunder shall to the best of the Licensor’s knowledge violate or infringe upon the copyright trademark servicemark privacy or any other right of any other person or party or constitute unfair competition against or defame any person or entity;

iii)
the Licensor is the owner of distribution rights for the Territory in the Film and that, to the best of the Licensor’s knowledge and belief, all third party payments necessary for the exploitation of the Film have or will be made with the exception only of the payments to be made by any performing rights society in the Territory with respect to the performance rights in the music contained in the Film;

iv)
with respect to any music and/or musical composition and/or soundtrack of the Film which is not in the public domain the copyright proprietors thereof and/or any necessary third parties have granted an irrevocable assignable right and licence with respect thereto to record reproduce transmit and perform publicly or privately for profit or otherwise (subject to the rights of performing rights societies in their respective territories) and to licence others to do the same in synchronisation with and in connection with the exhibition performance advertising publicising and exploitation of the Film throughout the Territory and during the Term.

3.
DISTRIBUTOR’S WARRANTIES


Distributor hereby warrants and represents that:

i) it is a corporation validly existing and in good standing under the laws of its domicile and that it has the full power legal capacity and authority to enter into this Agreement and to carry out the terms hereof.

ii) Distributor will honour all restrictions on the exercise of the Licensed Rights or any other rights granted in this Agreement as such restrictions may be duly given to Distributor by Licensor in conformity with this Agreement.  Distributor will not exploit any Reserved Rights in the Film or any other rights not specifically licensed to Distributor in this Agreement, nor will Distributor exploit the Film outside the Territory or after the Term.

iii) it will not copy or duplicate or permit the copying or duplicating of any   

        print, master, Videogram, Videodisc or negative of the Film without the   

        express written consent of the Licensor.

iv) it will not make any changes to the content or continuity of the Film save as may be required by law or the rulings of competent local censorship boards. The Distributor does have the right to insert an appropriate credit designating the Distributor the local distributor in the Territory.

v) that it will comply with all of the Licensor’s instructions regarding the giving of film and advertising credits, and hereby indemnifies the Licensor against all liability the Licensor may incur by reason of default in adhering to such instructions.

that it will pay all royalties and license fees to any performing rights societies which shall include but are not limited to ASCAP, BMI or SESAC and any other similar societies in the Territory or country of the Territory for the performance in public of music recorded in the Film and acknowledges that these rights are also subject to the rights of composers, authors, music publishers and performing rights societies with regard to the performance of the synchronised music on the Film. The Distributor shall not allow the performance, exhibition, and broadcast of the Film under any circumstance or in any places where such performance is likely to be an infringement of such rights. All amounts collected by any authors' rights organisation, performing rights society or governmental agency which are payable to authors, producers or distributors and which arise from royalties, compulsory licenses, cable retransmission income, tax rebates, exhibition surcharges or the like, will as between Licensor and Distributor be the sole property of Licensor. By way of illustration but not limitation, this will apply to such amounts arising from theatrical exhibition of any Picture, from any tax or royalty payable with regard to blank audio or video cassettes or discs, or the sale or rental of VDRs or other hardware, from royalties collected by AGICOA or similar organisations from cable re-transmissions or television programmes, and from collections by music performing or mechanical rights societies. Licensor has the sole right to apply for and collect all these amounts. If any of them are paid to Distributor, then Distributor will immediately remit them to Licensor with an appropriate statement identifying the payment.
vi) that it will permit the Licensor and/or its nominee access at all times at the sole cost of the Licensor and/or its nominee  to all materials created, prepared and/or manufactured by the Distributor including dubbed and subtitled versions of the Film and key art.

vii) that it will not distribute or exploit the Film or allow the Film to be distributed or exploited in connection with any goods or services.

viii) that it will pay in full and without deduction of any sort all of the sums referred to herein at the times and in the manner specified.

ix) that it will indemnify the Licensor and hold the Licensor harmless from and against all costs, claims, damages, actions or proceedings (including reasonable legal fees) whatsoever arising from any breach or non-performance by the Distributor of any of the warranties or obligations contained in this Agreement. 

4.
DISTRIBUTION POLICIES
(i) It is the essence of this Agreement and Distributor agrees and warrants that Licensor shall be continuously consulted throughout the Term and shall approval with respect to all significant aspects of the distribution of the Film in the Territory, including (without limitation), the advertising budget, release dates, marketing strategy (including the entry of the Film in film festivals) and any and all modifications and amendments to the foregoing. Distributor will supply Licensor with details of release patterns, copies of sub-distribution agreements and such other general information as may from time to time be requested by Licensor.

(ii)
Distributor warrants that it shall;




a) use its best efforts to distribute the Film theatrically throughout the Territory      where Theatrical Rights have been granted;

b) exploit the Film during the Term throughout the Territory for a period consistent with reasonable business judgement and use its best endeavours to obtain the largest possible Gross Receipts from the exploitation of the Rights;

c) accord the Film the fairest possible treatment and not discriminate against the Film in any fashion or use the Film to secure more advantageous terms for any other motion picture, product or service;

d) not sell, license, assign or otherwise dispose of the Rights without the Licensor’s prior written approval, and in the event that the Licensor gives such approval, the Licensee shall remain primarily liable to the Licensor under this Agreement.

5. 
ADVERTISING

(i)
General:  Distributor shall advertise and publicise the Film in the Territory during the Term at Distributor's discretion as set forth in the Deal Terms hereto. Any allocations of advertising expenditures between the Film and other motion pictures shall be made on a fair and reasonable basis, with due regard to all relevant factors, including (without limitation) the proportion of the advertising space that is devoted to the Film, the relative cost of such space, and the relevant position, prominence and emphasis given to the Film.

(ii)
Advertising Material:  Licensor shall supply Distributor with such advertising and publicity material relating to the Film as Distributor may request to the extent that Licensor has readily available.  Distributor shall pay for such material and for all shipping or other expenses in the currency specified by Licensor on or before delivery of such materials.  Distributor shall have the right, at its sole expense, to make or cause to be made advertising material with respect to the Film, provided that such advertising material shall adhere in all respects to the billing and credits specified.  Notwithstanding the foregoing, it is specifically understood that Distributor's right to advertise the Film does not include any publication or merchandising rights whatsoever. All advertising materials created by the Distributor shall be prior approved by the Licensor.

6.
KEEPING OF RECORDS

(i)
Distributor agrees to maintain true, accurate and complete books and records, in the currency of the Territory, of all Distributor's transactions in connection with the Film and the exercise of the Rights.  All accountings by Distributor shall be on all monies actually received by Distributor from the exploitation of the Film, the amount of any Distribution Expenses, the amount expended in prints and advertising of the Film and any monies payable to Licensor hereunder both with regard to Gross Receipts, permitted deductions and any offset against amounts due to Distributor for the Film, or if Distributor permits any refund, rebate or other reduction of film rentals (either directly or by permitting the cancellation of any exhibition agreement or otherwise) without first securing Licensor's specific consent thereto, the amount of such offset, refund, rebate or other reduction shall be shown as such on statements to Licensor for the applicable period and shall nonetheless be included in Gross Receipts.  Distributor shall do all things necessary to maximise collections from exhibitors and to do so as quickly as is reasonably possible. 

(ii)
For all purposes of this Agreement (including but not limited to accounting for Gross Receipts, deductions of Distribution Expenses, deduction of Distribution Fees, submitting statements, keeping books and records and making payments to Licensor hereunder) the Film shall be treated as, separate and distinct from all other motion pictures and all other products or services distributed by Distributor.

(iii)
Distributor shall not be entitled to effect set-offs or surpluses or deficits in the Gross Receipts derived from the Film in connection with any claim which Distributor may have, or believe it has, against Licensor in respect of any motion picture other than the Film and Distributor may not use such claim or suspected claim as grounds for exercising a right of retention with respect to any monies, prints or other material relating to the Film.

7.
STATEMENTS & AUDIT REPORTS

(i)
Distributor agrees to furnish to Licensor monthly for the first six months from and after the initial release of the Film anywhere in the Territory and thereafter quarterly (the "Accounting Period") a detailed report regarding the distribution of the Film in the Territory.  Each report shall be in the English language and shall contain such information, reported in the local currency or currencies of the Territory, as is customary in the industry, including (without limitation) detailed cumulative and current periodic statements showing Gross Receipts invoiced and collected including itemisation of permitted returns, deductions and offsets (if any) and all other expenses (regardless of whether deductible) incurred in connection with the distribution of the Film and any other information requested by Licensor.  Each such report shall be furnished to Licensor within thirty (30) days after the end of the Accounting Period.  Subject to the provisions of Clause 9 of the General Terms and Conditions, Distributor shall concurrently with the delivery of each report pay to Licensor any sums to which Licensor may be entitled.  All sums paid to Licensor pursuant to this Agreement shall be sent to the address specified above or to such other payee and/or address as Licensor may from time to time designate in writing.

(ii)
During the Term of this Agreement and thereafter for not less than three (3) years (but in any event for so long as any dispute may be outstanding with respect to any item, thing or transaction relating to the Film or to Distributor's exercise of the Rights), Licensor shall have the absolute right, through its representatives and accountants and at its own cost, at all times during regular business hours (such notifications to be given by way of Registered Letter with 15 days notice) to fully examine, take excerpts from and copy all books, records, papers, correspondence, contracts, vouchers, receipts and all other data relating in any way, directly or indirectly, to the distribution of the Film and Distributor's exercise of the Rights.  During the foregoing period, Distributor shall keep such data reasonably available to Licensor.  In the event any audit reveals a sum owing to Licensor such sum shall immediately be paid by Distributor to Licensor and in the event such amount shall be Five per cent (5%) or more of the sum shown payable to Licensor on the statement furnished by Distributor for the Accounting Period in question, then Distributor shall, on demand, also pay the fees and disbursements of Licensor's representatives and accountants for the audit or examination in which the underpayment was discovered.

8.
PAYMENT, REMITTANCES AND CURRENCY EXCHANGE

(i)
As used herein, the words "payment" "pay" "payable" "paid" or words of similar meaning when applied to obligation of Distributor to Licensor mean the actual receipt by Licensor by the date payment was to have been made in the amount and currency specified herein or by Licensor of either (i) cash (ii) a bank transfer of funds to Licensor's account unencumbered and immediately withdrawable or (iii) the unconditional clearance of a cheque or bank draft drawn on an international bank in the form of the draft attached hereto and confirmed by a Bank in London.  Payment in any other manner shall not be deemed "paid" to Licensor until the proper amount and currency are actually received and available for expenditure by Licensor.

(ii)
Distributor shall timely obtain all governmental permits necessary to make all payments to Licensor as and when required under this Agreement.  Distributor shall also pay without limitation any tax, levy or charge, however denominated, imposed or levied by any jurisdiction in the Territory against Distributor, Licensor, or the Film (excluding only taxes based on Licensor's net income) including (without limitations) quotas, value added taxes, licenses, contingents, turnover taxes, import permits and duties, and national, state, county, city or other taxes, however denominated, relating to film, rentals, materials or the right or privilege to use the same in connection with the Film.

(iii)
Unless otherwise specified in any schedule of additional currency remittance provisions which may be attached hereto the following currency conversion provisions shall apply:

a)
For the purpose of calculating recoupment of the Advance the rate of exchange to be applied as between the United States Dollar and the local currency of the Territory shall be that rate actually charged to the Distributor on the respective dates that each part of the Advance is paid to Licensor without any regard to subsequent currency fluctuations.

b)
Any and all amounts paid or payable hereunder after recoupment of the Advance shall regardless of the currency of the Territory be converted by Distributor from the currency in which they were originally earned directly into United States dollars (or such other currency as, Licensor may from time to time designate in writing) at the rate of exchange prevailing at the close of the accounting period for which Distributor was obligated to account to Licensor hereunder for such earnings.

(iv)
Any sums payable to Licensor under this Agreement which are not paid when due shall bear interest from the due date until the date of actual payment at a rate per annum of three percent (3%) over National Westminster Bank PLC's base rate in force from time to time.  The foregoing interest payment shall be in addition to any other rights Licensor may have hereunder or at law or in equity.

9.
BLOCKED FUNDS

In the event that Distributor shall be prohibited or restricted from making payment of any monies at the time when such payments are due and payable to Licensor hereunder by reason of the laws or currency regulations within the Territory or any part thereof, Distributor shall promptly so advise Licensor in writing.  Distributor shall upon Licensor's request deposit any such blocked funds to the credit of Licensor in a bank or banks or other depository in the Territory designated in writing by Licensor, or pay them promptly to such persons or entities as Licensor may designate in writing.

10.
RETURN OF MATERIALS

Upon expiration of the Term for the Film or earlier termination of this Agreement, Distributor shall, at Licensor's sole cost and expense, return to Licensor at such location as Licensor shall designate (or, if Licensor fails to designate any location, to the address specified above):

(i)
All film material in suitable reels, cans or containers, in as good condition as when delivered, subject to reasonable wear and tear.

(ii)
All dubbed soundtracks, sub-titled or sub-titling material, and all optical and/or magnetic soundtracks, and/or video masters of the Film containing optical and/or magnetic soundtracks, which were manufactured by, for or at the instance of the Distributor, whether or not any of said tracks, materials or positive prints were actually used by Distributor in connection with the exercise of the Granted Rights and 

(iii)
All other material which was delivered or prepared hereunder.

Notwithstanding the foregoing, Licensor (in its sole discretion) may require that all or any portion of the aforementioned materials or parts thereof be destroyed at Distributor's sole cost and under the supervision of a person designated by Licensor, and in such event Distributor shall deliver to Licensor a duly authenticated certificate of destruction thereof.  In the event of any loss, theft or destruction of any print of the Film or any trailer thereof during the Term, Distributor shall furnish Licensor with certification of such loss, theft or destruction within thirty (30) days after any such event.  
11.
OWNERSHIP

In respect of the Film the ownership of and property in all materials provided to Distributor hereunder shall at all times remain in Licensor or in the party or parties from whom Licensor obtains the Rights and the property in and to any material, including without limitation, dubbed or subtitled film materials and video masters created by, for or at the instance of Distributor, and all rights (including copyrights) therein shall vest in Licensor upon the creation thereof, and is hereby assigned by Distributor to Licensor, subject only to possession and control thereof by Distributor during the Term solely for the purpose of exercise of the Rights.  The goodwill pertaining to the Film, the characters and the names of the characters and the name of Licensor, alone or in a combination of other words, and the tradename or trademark or other identification of Licensor shall belong exclusively to Licensor.  Distributor shall execute, acknowledge and deliver to Licensor any instruments of transfer, conveyance or assignment in or to any such material or rights deemed by Licensor necessary or desirable to evidence or effectuate Licensor's ownership thereof and in the event that Distributor fails or refuses to execute, acknowledge or deliver any such instruments or documents upon ten (10) days' written notice, then Licensor shall be, and Distributor hereby irrevocably appoints Licensor as its attorney for the purposes of executing and delivering all such instruments and documents in Distributor's name or otherwise.  If requested by Licensor in writing, Distributor will notify Licensor in writing thirty (30) days following the close of each month during the Term of this Agreement of the location of all film materials delivered or utilised hereunder.  Except as otherwise expressly provided herein, Distributor will not make copies of film materials or permit others to do so, nor shall Distributor permit any film materials to be removed from the Territory.

12.
COPYRIGHT INFRINGEMENT

(i)
Distributor shall take all steps and pay all fees necessary to protect the copyright and all other rights in the Film, such copyright to be registered in the name of Licensor or as Licensor shall designate, and to renew or extend such copyright.

(ii)
Distributor shall promptly take all steps necessary (subject to Licensor's prior approval, with regard to the institution of any legal proceedings) to protect the interests of both parties and to obtain redress and restrain anyone, from duplication of any Videogram or the doing of any act which infringes upon the Film, the Videograms, any printing materials or any advertising materials or the copyrights of materials or trademarks therein.  Licensor shall be free at its own expense to participate in such action using counsel of its choice, provided that Licensor's expenses thereof shall be repaid to Licensor out of any recovery in such action, pari passu with Distributor's expenses. If Distributor shall not be obligated to or shall fail or refuse to take any of the foregoing actions then in addition to any other rights Licensor shall have hereunder or at law, Licensor may (but shall not be obligated to) do so, in Licensor's and/or Distributor's name.  Any recovery from such action undertaken by Licensor shall be paid to Licensor.  Any net loss from such action shall be treated as a Distribution Expense of the Film under this Agreement.

(iii)
Distributor agrees that Licensor shall not be responsible for any unauthorised prints, trailers or Videograms of the Film which may appear in the Territory nor for any reception in the Territory of television broadcasts originating from outside the Territory.

(iv)
Distributor shall notify Licensor in writing of the occurrence of any event relating to the provisions of this Clause 18 and all actions taken with regards thereto.

(v)
Distributor shall indemnify Licensor against any and all damages, costs and expenses, including legal fees, and shall relieve Licensor of all liability in connection with any claim or action respecting any change to title of the Film by Distributor not approved by Licensor.  Licensor may give or withhold such approval in its sole discretion.

13.
MUSIC AND OTHER PERFORMANCE FEES


Distributor shall pay or procure the payment of all royalties or license fees to any performing rights society for the public performance in the Territory of music recorded in the Film.  The rights licensed hereunder are subject in all respects to all rights of composers, authors, music, publishers and performing rights societies with respect to the performance of the music synchronised with the Film and Distributor shall not permit or authorise any exhibition of the Film under such circumstances or in such places as may constitute an infringement of any performance rights in any music synchronised with the Film.  Distributor shall pay directly any residual payments required under the terms of the applicable DGA, WGA and SAG by reason of Distributor's exploitation of the rights acquired hereunder.  Any such payments will be treated as a Distribution Expense.

14.
BREACH

In respect of the Film any of the following occurrences shall constitute a material breach of this Agreement by Distributor and at any time after the occurrence thereof  (or of any other breach hereof if such breach is not remedied within the cure period of ten (10) days as specified at Clause 20 i) below) Licensor shall have the right to terminate this Agreement, effective upon sending notice to such effect to Distributor without refunding or rebating any amounts whatsoever to Distributor previously paid pursuant to the provisions of this Agreement (Licensor being entitled to retain such amounts by way of partial liquidated damages):

(i)
Any failure to pay any sum due to Licensor as and when required pursuant to the provisions of this Agreement or under any other agreement between the parties relating to the Film, it being agreed that time is of the essence with regard to all payments.

(ii) 
The shipment or transportation of any film materials relating to the Film outside the Territory either by Distributor or by any other person with the knowledge, consent or through the negligence of Distributor.

(iii) 
The reproduction or copying without Licensor's written authorisation of any film materials of the Film, either by Distributor or by any person with the knowledge, consent or through the negligence of Distributor.

(iv) 
Any substantial change in the ownership or control of Distributor or the dissolution, merger or consolidation of Distributor, without Licensor's written consent.

(v) 
Distributor's ceasing to engage in the business of motion picture distribution for a continuous period of thirty (30) days.

(vi) 
The obtaining by any party of any final judgement against Distributor which shall remain unsatisfied for a period of thirty (30) days.

(vii) 
Distributor filing a voluntary petition for bankruptcy, receivership or similar proceedings or making an assignment for the benefit of creditors or if a petition for involuntary bankruptcy, receivership or a similar proceeding is filed against the Distributor and not dismissed within thirty (30) days.

(viii) 
The appointment of a trustee, receiver or similar official for substantial portion of Distributor's assets, which appointment is not discharged or vacated within thirty (30) days.

(ix) 
Distributor's failure within ten (10) days after demand by Licensor to remedy completely any other act or failure constituting a breach of this Agreement.

A material breach of this Agreement may be treated by Licensor as a material breach under all other licences and agreements between Licensor and Distributor and shall entitle Licensor at its option to terminate any or all of the same.

15.
TERMINATION

Upon the termination of this Agreement by Licensor for any reason, all rights of Distributor hereunder shall automatically terminate and revert to Licensor absolutely.  Licensor shall have the right to collect and retain for Licensor's own account all monies due or to become due to Distributor under any licence or agreement theretofore made by Distributor with respect to the distribution or other exploitation of the Film, all such licences and agreements, and all monies payable thereunder shall be deemed to have been automatically assigned to the Licensor in such event.  If Distributor shall not execute, acknowledge or deliver to Licensor any such assignments or instruments upon ten (10) days written notice, then Licensor shall be, and Distributor hereby irrevocably appoints Licensor as Distributor's attorney for the purpose of execution and delivery of all such assignments and instruments in Distributor's name or otherwise.  Further, in the event of termination hereof Distributor shall comply fully and promptly with the provisions of Clause 10 of the General Terms and Conditions above in connection with the redelivery of all materials relating to the Film.

Licensor shall continue to be entitled, notwithstanding termination of this Agreement, to incur and to recover from Distributor reasonable legal and/or collection agency fees and expenses in order to enforce the provisions of this Agreement.  Licensor may exercise any of the rights herein provided in addition to and without prejudice to any other rights or remedies Licensor may have against Distributor under this Agreement or at Law or in equity.

16.
FORCE MAJEURE

(i)
Should the delivery of the Film be hampered, interrupted or interfered with by reason of fire, flood, casualty, lockout, strike, unavoidable accident, national calamity, mechanical or other breakdown of electrical or sound equipment, failure or delay on the part of any laboratory or supplier, delay in or lack of transportation, export embargo, riot, war, civil commotion, act of God, the act of any legally constituted authority, a material breach by any party employed in connection with the production of the Film, or by any other cause or causes (whether similar or dissimilar to the foregoing) beyond the reasonable control of Licensor, then Licensor's obligations in respect of the Film shall be suspended during the period of occurrence of such event, and Distributor shall not be entitled to claim damages from Licensor or to cancel this Agreement.

(ii)
Furthermore, Licensor shall not be liable for any failure, misfeasance, malfeasance or non-feasance of any carrier, transportation agency, laboratory or any other persons, firms or corporations, or any causes not within the reasonable control of Licensor or for any action, omission or delay not directly due to the negligence or default of Licensor or its authorised employees.  In any of such events, Licensor shall be discharged from any liability whatsoever and any and all claims arising therefrom are hereby expressly waived by Distributor.

(iii)
Notwithstanding anything in this Agreement to the contrary, in no event shall Licensor be liable for lost profits or consequential damages of any kind whether or not any or all of such damages are attributable to Licensor's acts or omissions.

17.
INDEMNITY

The Distributor hereby indemnifies and agrees to keep indemnified the Licensor, its officers, directors, agents, employees, parents, subsidiaries, affiliates, successors, and assigns and hold each of them harmless from and against any claim, loss, damage or expense (including reasonable legal fees and expenses) arising out of or in connection with any breach of any covenant, agreement, representation or warranty made in this Agreement or any agreement, act or omission of the Distributor, its subsidiaries, affiliates, successors or assigns, or the officers, directors, agents or employees of the foregoing. 

18.
ASSIGNMENT/NOVATION

(i)
Licensor may freely assign this Agreement or all and any portion of Licensor's rights or obligations hereunder and the Distributor hereby agrees to execute an Acknowledgement or Acceptance of Assignment and Payment Instructions from Licensor in the form required by Licensor's assignee together with any other documentation that may be required by Licensor or Licensor's assignee to give effect to such assignment.

(ii)
The Licence herein granted to Distributor may not, without the prior written approval of Licensor, be sublicensed, sold or otherwise disposed of by Distributor.  Any attempted or purported assignment or other disposition by Distributor in violation of this provision shall be null and void ab initio.  As used herein, a "Subsidiary/ies" shall mean any entity in which Distributor or any officer, director, shareholder or employee or Distributor, owning ten per cent (10%) or more of the outstanding stock or other equity of Distributor, shall have any interest directly or indirectly, in the operation thereof and or be an officer, shareholder or employee thereof.

(iii)
In order to facilitate its tax planning the Licensor may thereafter require the Distributor to terminate this Agreement and to enter into an agreement (hereafter referred to as the "New Agreement") in respect of the Film on exactly the same terms as contained in this Agreement with an affiliate of the Licensor and in that event the Distributor shall as a material term hereof execute the New Agreement within five (5) working days of receipt of the New Agreement from the Licensor.

19.
NO JOINT VENTURE

Nothing in this Agreement shall be construed to create or evidence a joint venture, partnership or agency relationship between the parties hereto.  Neither party shall hold itself out contrary to the terms of this Clause 19 and neither party shall become liable because of any representation, act or omission of the other.  This Agreement is not for the benefit of any third party and shall not be deemed to create or evidence any right or remedy of any such third party, whether referred to herein or not.

20.
NO WAIVER

No waiver by either party hereto of any breach of any provision of this Agreement shall be deemed to be a waiver of (i) any preceding or succeeding breach of the same provision or (ii) any breach of any other provision of this Agreement, and no waiver shall be effective unless made in writing and then only to the extent specifically set forth.  The exercise of any rights granted to either party hereunder shall not operate as a waiver of any default or breach on the part of the other party hereto.  Each and all of the several rights and remedies of the parties hereunder shall be construed as cumulative and no one of them as exclusive of the others or of any right or priority allowed by law.

21.
SEVERABILITY

Nothing in this Agreement shall be construed so as to require the commission of any act contrary to law, and wherever there is any conflict between any provisions of this Agreement and any statute, law or ordinance (hereinafter individually or collectively referred to as the "Legal Requirement") the Legal Requirement shall prevail but only to the extent necessary in order to conform the applicable provision of this Agreement to the Legal Requirement in question.

22.
HEADINGS

The headings to the Clauses of the Principal Terms and the General Terms and Conditions of this Agreement are for convenience only and shall not be considered for any purpose in interpreting or construing this Agreement.

23.
GOVERNING LAW AND JURISDICTION

This Agreement shall be construed in accordance with and governed by the Laws of England and Wales and the parties hereby submit to the non-exclusive jurisdiction of the High Court of Justice in London.


At the Licensor’s sole option any dispute relating to the delivery of any Film or the payment of any sums due hereunder may be referred for arbitration pursuant to the rules of arbitration published from time to time by the American Film Market Association (“AFMA”). Such arbitration shall be conducted in English in London or in such place as the Licensor shall elect and the Licensor’s shall be AFMA approved.

24.
MODIFICATION/ENTIRE AGREEMENT

This Agreement, including any Exhibits, Appendices, Schedules or other attachments made a part hereof, is complete and constitutes the entire agreement between the parties regarding the subject matter referred to in this Agreement.  All prior understandings, whether oral or written, are superseded by the provisions of this Agreement including its Exhibits, Appendices, Schedules or other attachments.  No officer, employee or representative of either party has any authority to make any representation or promise in connection with this Agreement or the subject matter hereof which is not contained herein and each party acknowledges that it has not executed this Agreement in reliance upon any such representation or promise.  No purported modification or amendment to this Agreement shall be effective unless made in writing and signed by an officer of each of the parties hereto. 

25.
NOTICES
 
All notices given hereunder shall be in writing (unless otherwise herein specified) and shall be transmitted by personal delivery or by prepaid telegram, cable, facsimile (or such similar mode of telecommunication) or prepaid airmail. Licensor’s and Distributor’s respective addresses for notice shall be as set forth above. Either party may change its address for notices by so advising the other party in writing. All notices given by mail shall be deemed given when received but in any event not later than two (2) days from the date of deposit in the telegraph, cable or post office or with respect to a facsimile (or such similar mode of telecommunication) from the date of transmission of such facsimile (or where available) upon receipt of the correct "answerback sheet" confirming satisfactory transmission. All notices given by personal delivery shall be deemed given when received.

C
Standard Terms – Theatrical Rights

1.
CENSORSHIP
(i) The Distributor shall present the Film to the relevant censorship authority in the Territory within thirty (30) days of receipt of the first print. The Distributor shall ensure that the Film is approved for public exhibition as quickly and efficiently as possible.

(ii) If the Distributor is unable to secure censorship approval then the Distributor shall


inform the Licensor and the Licensor shall take such steps as it thinks appropriate in order to obtain censorship approval.

(iii) If censorship approval is not obtained or the Film has to be cut by more than fifteen percent (15%) then either party to this Agreement shall have the right to terminate this Agreement by giving prior written notice. In the event of such termination, the Licensor shall refund the Minimum Guarantee after a) deducting therefrom costs and expenses incurred by the Licensor and b) receiving all materials delivered to the Distributor together with the banning certificate. In the event that the Film does not obtain censorship approval in one or more but not all of the countries in the Territory, the Licensor shall have the option to elect whether this Agreement should be terminated as aforesaid, or whether this Agreement should automatically exclude such countries from the definition of Territory. If the Licensor elects that the Agreement should be amended, upon receipt of the appropriate banning certificate(s), the Licensor will refund to the Distributor that part (if any) of the Minimum Guarantee allocated to the excluded country(ies).

(iv) If the Film is approved by the censorship authority and subsequently banned after 

Exhibition, the Distributor shall not be entitled to any refund.

2.
THEATRICAL DISTRIBUTION

(i) The Distributor may appoint a sub-distributor only with the prior approval of the Licensor.

(ii) The Distributor shall provide the Licensor with a marketing strategy for the Film to be 

approved by the Licensor which shall include the following information – the first theatrical release date, the opening theatres, the release pattern, the number of prints and trailers to be used, the advertising and publicity budget, the overall release budget, and the main terms agreed by the Distributor with the theatre exhibitors.


(iii)
The exhibition agreements for the Film in the Territory shall be separate and independent from the exhibition agreements for any other motion picture, product or service.  Distributor shall check, and if necessary, audit all exhibition engagements for the Film.  The results of such checking and auditing shall be made freely available to Licensor and its representatives.

(iv)
The Film shall in no event during its first run be exhibited in the Territory on a flat licence or so- called 4-wall basis, or a part of a double feature or other multiple feature engagement, unless all relevant terms of each proposed agreement for such exhibition including without limitation the proposed allocation of the Film of box office receipts, permitted advertising costs, licence fee, and film rentals shall have been previously approved by Licensor in writing in each instance.  No part of the box office receipts derived from the exhibition of the Film as part of a joint feature with any other audiovisual material including but not limited to so-called "short-subjects" may be allocated in the aggregate to such material for that exhibition run in that theatre provided however that any laws requiring a different allocation shall be complied with  and Distributor shall inform Licensor of such laws at the time such agreement is entered  into.

(v) As used herein a "controlled theatre" shall mean a theatre in which Distributor or any officer, director or shareholder (owning 10% or more of the stock or other equity) of Distributor shall have any interest, directly or indirectly, in the operation thereof. Distributor shall not license any of the Rights to a controlled theatre except upon terms and conditions which are consistent with those entered into by such controlled theatre for the exhibition of comparable motion pictures furnished by any other Distributors and subject to prior written approval of Licensor.

(vi)   The Distributor shall use its best efforts to distribute the Film during the Term and shall 
commence with distribution no later than six months from receipt of notification that a print of the Film is ready for delivery. All agreements for the theatrical release of the Film shall be concluded in accordance with the customary practices of the trade and shall be for the best possible rental charges.

3.
FESTIVALS

In the event that the Film is entered into any major film festivals then the Distributor agrees to make a financial contribution towards the Licensor’s costs and expenses of attending such festival. The Distributor’s financial contribution shall be the same percentage as the percentage of the Budget paid by the Distributor as a Minimum Guarantee for the Film. Such amount will be paid to the Licensor on written notification of the applicable sum payable. The Distributor will be entitled to recoup all sums paid as a Distribution Expense.    

D
Standard Terms – Video Rights

1.
VIDEO DISTRIBUTION
(i)
The Distributor may appoint a sub-distributor only with the prior written consent of the Licensor. 

(ii)
The Distributor must obtain written permission from the Licensor prior to commencing   

         the distribution of Video Rights in each country of the Territory.

(iii)
The Distributor may not license the Film to any retailer, wholesaler or sub-distributor on terms which are less favourable than those which are customary for films of the same calibre as the Film. The Licensor shall pre-approve in writing the minimum wholesale price and minimum retail price per Videogram upon which the Licensor’s share of Gross Receipts is calculated.

(iv)
The Film shall not be licensed to any retailer, wholesaler or sub-distributor in which the Distributor shall have any interest, indirect or direct, except upon the terms and conditions customarily included in agreements with unconnected third parties for films of the same calibre as the Film.

(v)
The Distributor shall not allow any advertisements or commercials other than trailers for other films also distributed by the Distributor to be included on the Videograms of the Film. 

(vi)
no more than 5% of the total number of the Videograms created by or on behalf of the Distributor shall be distributed as “free” or “promotional” units at less than the customary standard videogram wholesale price as approved by the Licensor.  

(vii)
the Distributor shall supply to the Licensor upon request free of charge, copies of its catalogues, release sheets, dealer and retail price lists, and dealer and retail information issued in connection with the distribution of the Film together with all publicity and advertising material issued in connection therewith.

(viii)
the Distributor shall not distribute Videograms on a sale or return basis or any other similar scheme unless prior approved by the Licensor.

(viv)
the Distributor shall not exploit the Video Rights prior to the holdback dates stated in the Deal Terms. 

(x) 
the Distributor shall not exploit the Video Rights prior to the Theatrical Rights have not been distributed without first obtaining written confirmation from the Licensor.

2.
CREDITS 

(i)
The Distributor shall deliver, at the sole cost and expense of the Distributor, a prototype copy of each format of each Videogram, including all labels and packaging, promptly after manufacture and at least one month prior to the commencement of distribution. 

(ii)
The Distributor must include on the Film, as well as on all labels and packaging; the Licensor’s or its designee’s name and logo in a size and area approved first by the Licensor and the name of the copyright owner and year of copyright.  The Distributor may include its own name and logo on the Videograms, labels and packaging in a size commensurate with the size of the Licensor’s name and logo. 

(iii)
The Distributor will comply with all credit obligations as notified to the Distributor by the Licensor. 

(iv)
The Distributor shall included the following notice on all packaging and at the beginning of the Film itself in prominent type and in the Licensed Language Version(s):


“WARNING: THE COPYRIGHT OWNER HAS LICENSED THE MOTION PICTURE CONTAINED IN THIS VIDEOCASETTE FOR PRIVATE HOME USE ONLY. ANY OTHER USE, INCLUDING, WITHOUT LIMITATION, COPYING, REPRODUCTION, HIRING, LENDING OR PUBLIC PERFORMANCE IN WHOLE OR IN PART, IS PROHIBITED BY LAW. VIOLATORS WILL BE SUBJECT TO PROSECUTION.” 

3.
COPYRIGHT 


All Videograms created by or on behalf of the Licensor shall contain on the labels:


“© (year of registration of first publication of the Film)(name of copyright owner)”. 

4.
SECURITY 


The Distributor shall employ adequate measures to prevent the copying or pirating of the Film or the Videograms, and shall keep the Licensor advised of the places and organisations where all Videograms are to be manufactured. Before such places or organisations are engaged, the Distributor shall give the Licensor 30 days notice to allow the Licensor to inspect and approve such premises. Each Videogram shall bear a unique identification such as the Distributor’s logo, stamped into the case, as well as a unique serial number and the title of the Film in the English language as released in the United States of America. The Distributor shall not allow the use of reproduction masters for private screenings. Any breach of this paragraph shall allow the Licensor to terminate or rescind this Agreement upon immediate written notice to the Distributor. 

E
Standard Terms – Television Rights 

1.
BUYBACK

Prior to the Distributor concluding any distribution agreements with respect to the Pay Television Rights or the Free Television Rights, the Distributor must first notify the Licensor of the proposed terms. The Licensor shall have the right to reacquire such rights from the Distributor within 10 working days of such notification. If the Licensor wishes to reacquire such rights then it will pay the Distributor an amount equal to the share of Television Gross Receipts the Distributor would have earned from the proposed agreements. The Distributor shall not receive any further amount in connection with the Pay Television Rights or the Free Television Rights. If these rights are reacquired by the Licensor, the Licensor agrees not to exploit the same prior to the applicable holdback period specified in the Deal Terms. 

2.
DISTRIBUTION

a)
The Distributor undertakes and warrants that it will only sell the Film directly to broadcasters in the Territory and will only appoint a sub-distributor for such rights with the prior written approval of the Licensor who will also have prior approval over the terms of the proposed distribution agreement.

b)
The Distributor will notify the Licensor in writing of the first intended transmission of the Pay Television Rights and Free Television Rights of the Film in each country of the Territory and will obtain the Licensor’s prior approval of the intended transmission dates.

c)
The Distributor shall not license the Film to any broadcaster in which the Distributor or any officer, director or shareholder (owning 10% or more of the share capital of the Distributor) shall have any direct or indirect interest, except on the terms customarily included in agreements with unconnected third parties for films of the same calibre of the Film.

d)
The Distributor agrees that it will not exploit the Pay Television Rights or the Free Television Rights prior to the applicable holdback periods specified in the Deal Terms.

e)
The Distributor shall not license the Film to any broadcaster for terms which are less favourable than those customary for films as the same calibre as the Film. The Distributor shall use its best efforts to achieve the most favourable terms possible for the Film.  


F
Standard Terms – Delivery Schedule

The Licensor shall deliver to the Distributor, at the Distributor’s sole cost and expense, the 

Following Delivery Materials;

One first class 35mm composite positive colour print of the original language version of the Film fully cut titled and assembled and with the soundtrack synchronised with the photographic action thereof. 

The Licensor shall, subject to the availability of such material, make available and allow the 

Distributor access to any promotional or publicity material in the possession or control of the 

Distributor, at the Distributor’s sole cost and expense. 
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