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	Logo MPCA

(animated logo)
	Logo Credit:  Krevoy shall be entitled to designate a company to receive a logo credit “above” the regular title of the Picture: (i) on a single card, on screen in the main titles, and (ii) in the billing block of all paid advertising, the position of which shall be determined by Company. 

Size:  No smaller than any other logo accorded to any other logo credit.



	MOTION PICTURE CORPORATION OF AMERICA Presents
	Production Credit: Krevoy shall be entitled to designate a company to receive a 

“presentation” credit, “above” the regular title of the Picture: (i) on a single or shared card (at Company’s discretion), on screen in main titles, and (ii) in the billing block of all paid advertising; substantially in the form of “Motion Picture Corporation of America Presents a Brad Krevoy Production”.

Size:  No smaller than any other “production-type” credit accorded to any other individual or entity.



	A BRAD KREVOY Production
	Production Credit:  Krevoy shall be entitled to designate a company to receive a 

“presentation” credit, “above” the regular title of the Picture: (i) on a single or shared card (at Company’s discretion), on screen in main titles, and (ii) in the billing block of all paid advertising; substantially in the form of “Motion Picture Corporation of America Presents a Brad Krevoy Production”.

Size:  No smaller than any other “production-type” credit accorded to any other individual or entity.



	In Association with CALIBER MEDIA CO.
	Company Credit.  A credit in substantially the form “In Association with Caliber Media Co.”, as follows:



(i)  On Screen.  In the main titles of the Picture (i.e., where the individual credits for the principal cast and the director appear, whether located at the beginning or the end of the Picture), above or before the title of the Picture, on a separate card shared only with the other company credits on the Picture in an average size of type which is not less than the average size of type used to display the name of any other company credits on the Picture.



(ii)  Paid Advertising.  In the billing block portion of all paid advertising (other than "Excluded Ads") relating primarily to the Picture issued by, or under the direct control of, Company ("Paid Ads") in an average size of type which is not less than the average size of type used to display the name of any other company credits on the Picture in the billing block portion of such Paid Ad.

[additional terms noted in Sonnier/Heller Executive Producer credit below]


	STEVE AUSTIN
	CREDIT.


7.1
Artist's Credit.  Upon the condition that Artist appears recognizably in the Role in the Picture as released to the general public, Company shall accord Artist the following credit:



7.1.1
On Screen.  On a separate card in the main titles (i.e., where the individual credits for the principal cast and the "directed by" credit appear, whether located at the beginning or end of the Picture), above or before the title of the Picture (unless the main titles appear at the end of the Picture, in which event this obligation shall not apply), in first position of the principal cast members, on screen of all positive prints of the Picture, in a size of type no smaller than the greater of : (i) seventy-five percent (75%) of the average size of type used to display the title of the Picture on-screen in the main titles and (ii) one hundred percent (100%) of the average size of type used to display the on-screen credit of any other cast member rendering services in connection with the Picture; provided, however, if Company elects to use a title treatment that is distinctly different from the style of  the other on-screen credits in the main titles of the Picture (e.g., animated, oversized, specialized design, etc.), then in a size of type not less than one hundred percent (100%) of the average size of type used to display the on-screen credit of any other cast member rendering services in connection with the Picture. 



7.1.2
In Paid Advertising.  In the billing block portion of all paid advertising (i.e., whenever such paid advertising features the billing block) relating primarily to the Picture issued by, or under the direct control of, Company ("Paid Ads"), in first position of the principal cast members in a size of type not less than one hundred percent (100%) of the size of type used to display the regular title of the Picture in such Paid Ad, but in no event less than the greater of (i) twenty-five percent (25%) of the average size of type of the letters of the artwork title, if used, in such Paid Ad, or (ii) one hundred percent (100%) of the size of type used to display the cast credit of any other individual rendering services in connection with the Picture in the billing block portion of such Paid Ad.


7.2
Exclusions and Exceptions.  Company's Paid Ad credit obligations shall not apply to the following Paid Ads (hereinafter "Excluded Ads"): group, list, institutional or so-called teaser advertising; special advertising; announcement advertising; advertising relating primarily to the source material upon which the Picture is based or to the author thereof, any member of the cast, the producer(s), writer(s) or any other personnel involved with the production of the Picture; so-called "award" or "congratulatory" advertisements, including advertisements or announcements relating to consideration or nomination for an award; trailers (including promotional films) or other screen, radio, television, mobile or internet advertising; advertising in narrative form; advertising for film festivals, film markets and the like; advertising one-half page (or the equivalent in SAU's) in size or less; outdoor advertising (including, but not limited to so-called 24-sheets); online, banner, or theater display advertising; advertising in which no credit is accorded other than credit to one or two actors and/or to Company and/or to any other company financing or distributing the Picture.  The following shall not be considered Paid Ads or Excluded Ads for any purpose hereunder: videocassettes, videodiscs and other home video devices of the Picture and the covers, packages, containers or jackets therefor (collectively, "Video Items") publicity and promotional items and materials; advertising relating to subsidiary or ancillary rights in the Picture (including, but not limited to novelizations, screenplays or other publications, products, merchandising, music publishing or soundtrack recordings) (“Ancillary Items”); voiceovers; advertising, publicity and exploitation relating to by-products or commercial tie-ins; and other advertising not relating primarily to the Picture.  


7.3
General Terms.  Except as otherwise set forth herein, all matters with respect to Artist's credit shall be determined by Company in its sole discretion.  Any reference to the "title" of the Picture shall be deemed to mean the "regular" title unless such reference is specifically made to the "artwork" title.  If Company elects to accord Artist credit in conjunction with the "artwork" or "artwork" title portion of any Paid Ad, Company shall be deemed to have satisfied its obligation, if any, to accord Artist credit in the billing block portion of such Paid Ad (i.e., Company shall have no obligation to accord Artist a repeat credit in the billing block portion of such Paid Ad).  No casual or inadvertent failure to comply with the provisions of this section nor any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company.  Company shall have the right in its sole discretion to accord Artist more favorable credit(s) than provided for herein.  In the event of Company's failure to comply with any of its credit obligations hereunder, Company shall, upon receipt of written notice of such failure, use reasonable efforts to correct such failure in Paid Ads, Video Items, Excluded Ads, Ancillary Items, and/or positive prints on a prospective basis only, i.e., those Paid Ads, Video Items, Excluded Ads, Ancillary Items, and/or positive prints (if any) in which Artist is otherwise entitled to receive credit hereunder, prepared after Company's receipt of such notice (allowing for adequate time after receipt of notice to implement such correction).  Company shall require third parties to comply with the credit obligations hereunder; provided, however, that no casual or inadvertent failure to comply with the provisions of this section nor any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company.

7.4
Credit In Excluded Ads.  Notwithstanding anything contained herein, if any member of the cast is accorded credit in a billing block in any Excluded Ads (other than award, congratulatory, or nomination advertising in which only the honoree is mentioned) (collectively, "Special Ads") or on any Video Items or Ancillary Items, Artist also shall be accorded credit in the billing block in such Excluded Ads or on Video Items or Ancillary Items, as applicable, in the size and position set forth in Section 7.1.2 above.


7.5
Above the Artwork Title/Artwork Tie-In.  Notwithstanding anything contained herein, if any member of the cast is accorded credit above or before the artwork title of the Picture in Paid Ads or in print Excluded Ads (other than award, congratulatory, or nomination advertising in which only the honoree is mentioned or a specific promotional campaign focusing on discrete themes [e.g., individual cast members]), Video Items, or Ancillary Items, Artist also shall be accorded credit above or before the artwork title of the Picture in such Paid Ads, print Excluded Ads, Video Items, or Ancillary Items, as applicable, in the size and position set forth in Section 7.1.2 above.  In any specific Paid Ad, print Excluded Ad, Video Item, or Ancillary Item, if Artist is accorded credit above or before the artwork title of the Picture, then Company shall not be obligated to accord Artist credit in the billing block (if the billing block should appear) unless any other cast member is also accorded credit above or before the artwork title and in the billing block of such specific Paid Ad, print Excluded Ad, Video Item, or Ancillary Item.  

7.6
Likeness Tie-In. Artist’s likeness shall be included in the key art (including, without limitation, the one-sheet) of any Paid Ad, Excluded Ad, or Video Item, soundtrack recording, or novelization (except for award, nomination, or congratulatory advertising in which only the honoree appears or a specific promotional campaign focusing on discrete themes [e.g., individual cast members]), if the likeness of at least one (1) other cast member appears therein, in no less favorable size and prominence accorded to any other cast member’s likeness.

7.7
Audio Tie-In. If any member of the cast of the Picture receives an audio mention in trailers, radio advertising, or the audio portion of TV ads for the Picture, then Artist shall also receive an audio mention, in such trailer, radio ad, or TV ad, as applicable.
Name and Likeness.  Subject to Artist’s rights of approval and the terms and conditions of this Section 10, Artist hereby grants Company the right to use, and to authorize others to use, in perpetuity and throughout the universe, Artist's name and biography and Artist's image, voice, likeness and/or attributes, including without limitation as the same appear in any version of the Picture, including excerpts from any version of the Picture in which Artist appears or is heard recognizably (collectively, "Clips"), in any directed photography for the Picture (including photography that does not appear in the Picture as initially released), in "behind-the-scenes" or other footage created in conjunction with the Picture, including interviews and/or new footage and/or so-called "bonus" or value-added material shot for promotional purposes and/or packaged with different versions of the Picture and in photographic stills in which Artist appears and non-photographic likenesses of Artist, in connection with the production, exhibition, advertising, promotion and/or other exploitation of any version of the Picture and/or subsidiary and ancillary rights and/or products of any nature relating to any version of the Picture or Artist's services hereunder (provided that, except as set forth herein, no Clips may be licensed for use in any motion pictures or other audiovisual works other than the Picture without Artist’s prior written consent), and/or by Company and/or the distributor of the picture and/or their respective parents, affiliates or subsidiaries in connection with general corporate, archival or institutional uses (e.g., trade shows; corporate meetings and in-house promotions; financial prospectuses and annual reports; archival uses; displays at corporate business locations and properties) or for promotion of their products, in any and all media, whether now or hereafter known or devised, including without limitation in "Co-Promotions" (as defined in Section 10.2.1 below) (provided that such use shall be “in-character” only and Artist shall not be portrayed as endorsing the foregoing), "Picture-Related Promotions" (as defined in Section 10.2.2 below), press books or EPK kits, soundtrack recordings embodied in any form now or hereafter known or devised, including the packaging therefor, sheet music and song books and merchandising items of any nature and in any media related to any version of the Picture, including any computer assisted media (including, but not limited, to non-interactive and interactive electronic publication, media and multimedia rights, CD, CD-ROM, CD-I and similar disc systems, video games, games cartridges, and any other such devices); provided, however, that with respect to merchandising items and Co-Promotions, Artist shall not be represented or portrayed as endorsing any product, commodity, company, or service without Lender's or Artist's prior written consent.  Notwithstanding anything to the contrary contained herein, advertising materials, including one-sheets, souvenir programs, press books and other promotional items, co-promotions, novelizations and other commercial publications, soundtrack recordings embodied in albums, singles, tapes, discs, cassettes or any other form now known or hereafter devised, including the packaging therefor, sheet music and song books shall not be considered merchandising items for any purpose under this Agreement, provided Company shall not portray Artist as personally endorsing any such items.  The compensation payable to Lender pursuant to Section 4 above includes full and complete consideration for the rights granted to Company under this Section 10 and Lender shall not be entitled to receive any additional compensation therefor.  

10.2
Definitions.


10.2.1
Co-Promotions.  A "Co-Promotion" means any advertisement or other promotional item which is intended to promote both the Picture and a product or service of a party other than Company and/or its affiliates (the "Tie-in Item"); provided that neither the exercise of any ancillary rights relating to the Picture (e.g., merchandising rights or soundtrack album rights), nor any reference(s) in any advertisement or promotional item to any service or facility which exhibits, reproduces, performs, transmits, or otherwise distributes the Picture or which provides information to consumers regarding, or otherwise facilitates, the purchase of tickets for, or copies of, the Picture, or to any entity which displays or disseminates trailers and/or other advertising for the Picture, shall constitute a Co-Promotion. Company shall not use Artist's name, voice, or likeness in any Co-Promotion in which the Tie-In Items are alcoholic beverages, tobacco products, firearms (i.e., all weapons, other than toy weapons), personal hygiene products, sexually oriented products, or pharmaceuticals.


10.2.2
Co-Promotion Restrictions. Company shall not state or use Artist’s name, voice, or likeness in connection with any Tie-in Item.  Notwithstanding any contrary provision of Sections 10.1 and 10.2.1, Artist shall have a right of approval over Company's use of Artist's name, image, voice or likeness in any Co-Promotion, except that Company shall have the right to use in Co-Promotions:  (i) Artist's name as it appears in the billing block and/or in conjunction with the artwork title (if applicable) of the Picture; and/or (ii) Artist's name as it appears in a list of the principal cast and/or in a synopsis of the Picture.  Notwithstanding any contrary provision of Section 10.1, Artist shall have a right of approval over Company's use of Artist's name, image, voice and/or likeness in any Co-Promotion in which the Tie-In Items are alcoholic beverages, tobacco products, firearms (i.e., all weapons, other than toy weapons), personal hygiene products, sexually-oriented products, or pharmaceuticals. Artist shall have a further right of consultation regarding any paid product placement in scenes in which Artist appears, and shall have the right of approval, not to be unreasonably withheld, regarding any such paid product placement items that Artist would be required to mention audibly, handle, or interact with physically. 



10.2.3
Picture-Related Promotions.  "Picture-Related Promotions" mean any actions taken or authorized by Company and/or materials created by Company or its authorized licensee(s) for the purpose of promoting or facilitating the sale, licensing or other exploitation of any version of the Picture by any means or medium now known or hereafter devised, including without limitation trailers; Paid Ads and other advertising for any media (including print, television, radio, internet); one-sheets; "making of" featurettes promoting the Picture, promotional films and/or videos (including so-called "music videos") ("Promotional Films"); novelizations, photonovels, "making of" books and other commercial publications ("Picture-Related Publications"); souvenir programs; and the use of Clips on promotional web sites, including making downloadable Clips available for personal electronic devices.  Notwithstanding any contrary provision of Section 10.1, if Company proposes to use any Clips in any Promotional Films having a running time in excess of thirty (30) minutes, Company's right to use such Clips shall be subject to the payment to Lender of the minimum compensation required therefor pursuant to the SAG Agreement in effect as of the date of this Agreement.


10.3
Name and Likeness Approval Rights.  Artist shall have the following rights of approval in connection with the exercise by Company of its rights pursuant to Sections 10.1 and 10.2: 



10.3.1
Artist's Biography.  Artist shall have the right to submit Artist's professional biography for Company's use, subject to Company's reasonable approval thereof.  If Artist does not submit a biography promptly after receipt of Company’s request (i.e., within five [5] business days), Company shall have the right to use a biography of Artist prepared by Company, subject to Artist's approval thereof; provided that if Artist does not timely respond as required by Company (i.e., within five [5] business days), Company shall have the right to use the biography prepared by Company.



10.3.2
Stills Approval Right.   Artist shall have the right of approval of all photographic stills (but such right of approval shall not extend to any "key" or "poster" art in which any approved still appears) in which Artist appears (collectively, "Stills") issued by or under the direct control of Company, an affiliate of Company, or any third party distributor of the Picture in connection with the advertising, publicity, promotion and exploitation of the Picture; provided, however, that Artist shall be required to approve not less than fifty percent (50%) of all Stills submitted to Artist in which Artist appears alone or with others without still approval rights, and not less than seventy-five percent (75%) of all Stills submitted to Artist in which Artist appears with one or more other cast members.  Stills shall be submitted in the form of so-called "contact sheets" or on electronic media and in reasonable quantity (no fewer than one hundred [100]).  Artist shall have five (5) business days (reducible to two [2] business days due to exigent circumstances, as determined by Company and of which Artist is timely advised) from receipt of each set of Stills ("Approval Period") in which to approve of same.  If Artist shall fail or refuse to approve, within said Approval Period, the requisite number of Stills so submitted, or shall fail to timely communicate to Company such approval or disapproval of the Stills, as provided herein, all Stills in the set so submitted shall be deemed approved, subject to Section 10.3.4 below.  Company's submission of Stills directly to Artist or to the address specified on page one hereof shall satisfy Company's submission requirements hereunder, and no inadvertent failure by Company (or its representatives) to comply with the provisions hereof shall constitute a breach of this Agreement by Company.  Once a Still is approved it shall be deemed approved for all uses of Artist's likeness permitted under this Agreement.  Artist shall exercise the foregoing approval rights in a reasonable manner and not so as to frustrate Company's ability to timely and fully exploit the Picture. No Stills or Renditions of Artist shall be submitted to “The National Enquirer”, “The Star”, “The Globe”, or any similar publications or similar Internet websites.


10.3.3
Non-Photographic Likenesses.  Artist shall have a right of approval with respect to all non-photographic likenesses of Artist's face and/or head and/or body (but not including the positioning of Artist's likeness) ("Renditions") used by Company in connection with the advertising, promotion and publicity of the Picture.  Such approval right is to be exercised in a reasonable manner and not so as to frustrate Company's ability to timely and fully exploit the Picture.  Artist shall have five (5) days (reducible to two [2] business days due to the exigencies of production and/or distribution of the Picture, as determined by Company and of which Artist is timely advised) from receipt of any Rendition in which to approve said Rendition or to indicate to Company the precise nature of Artist's objection, if any.  Any disapprovals hereunder shall be given in a clear and unambiguous manner.  If either (a) Artist does not notify Company of Artist's objection to a Rendition within the applicable approval period set forth herein or (b) Artist has failed to approve a Rendition after three (3) submissions and Company has changed the Rendition in accordance with Artist's requests, Company shall have the right to deem such Rendition approved by Artist.  Once a Rendition is approved, it shall be deemed approved for all uses of Artist's likeness permitted under this Agreement.




10.3.4
Key and Poster Art/Magazine Covers.  Artist shall not have any separate approval rights with respect to the key and poster art for the Picture including without limitation the positioning of Artist's likeness therein; provided, however, that Company may use a likeness of Artist (whether a Still or Rendition) in such key or poster art only if such likeness is one which has been approved by Artist in accordance with the provisions of the Agreement; and provided further that Artist shall have the right to approve Stills and/or Renditions of Artist which Company intends to use in connection with the key art and/or magazine covers, as follows: if Company advises Artist upon initial submission of any Still and/or Rendition that Company intends to use such Still and/or Rendition in connection with the key and poster art and/or magazine covers and Artist approves such Still and/or Rendition, it shall be deemed approved for use in connection with the key and poster art and/or magazine covers.  If Artist has not previously considered any Still and/or Rendition specifically for use in the key and poster art and/or magazine covers which Company intends for such use, Company shall resubmit a reasonable number of Stills and/or Renditions previously approved by Artist that Company is considering for such use ("Resubmitted Approved Stills") to Artist and Artist shall re-approve a reasonable number, as required by Company, of such resubmitted Stills and/or Renditions for such use.  Artist's rights hereunder shall be exercised promptly, reasonably and so as not to frustrate Company's promotional campaign and Artist shall have five (5) business days (reducible to two [2] business days due to exigent circumstances, as determined by Company and of which Artist is timely advised) to exercise such approval rights.  If Artist fails to timely notify Company of Artist's disapproval of any Resubmitted Approved Stills, then all such Resubmitted Approved Stills shall be deemed approved for use in the key and poster art for, and magazine covers related to, the Picture.  If Artist does not re-approve, within the aforesaid period, the number of Resubmitted Approved Stills reasonably required by Company, Company shall have the right to deem approved a sufficient number of Resubmitted Approved Stills that have not been approved by Artist to comprise (with those Resubmitted Approved Stills approved by Artist, if any, for use in the key and poster art for, and magazine covers related to, the Picture) the amount required.
10.3.4
"Behind the Scenes" Filming and On Set Interviews.  Artist shall have the right to approve any so-called "behind-the-scenes," “making-of,” or outtake footage of himself to be used by Company in connection with the promotion of the Picture; provided that (i) Artist shall not unreasonably deny Artist's approval of the same; (ii) Artist shall approve an aggregate amount and variety of "behind-the-scenes" footage and interviews involving Artist (including, without limitation, footage of Artist with Artist's co-star(s) and footage of Artist and the director) sufficient in Company's reasonable judgment to supply all of Company's customary outlets with "exclusive" footage and to satisfy Company's other publicity and promotional requirements; (iii) Artist shall approve or deny the "behind-the-scenes" footage as promptly as reasonably practicable, and in any event within five (5) business days of Artist's or Artist's agent's actual receipt of the same; and (iv) Artist shall not be portrayed in a derogatory manner in such footage. Artist shall be provided reasonable advance notice of any “behind-the-scenes” filming of Artist. Artist's failure to notify Company of Artist's disapproval within the foregoing five (5) business day period shall be deemed to constitute Artist's approval of such footage. Once "behind-the-scenes" footage is approved, it shall be deemed approved for all uses of "behind-the-scenes" footage permitted under this Agreement.
10.3.5
"Bloopers."  Artist shall have the right to approve any use (by Company or its licensees of) so-called "blooper" footage of Artist (including without limitation the license by Company to third parties of such "blooper" footage, e.g., to a blooper television show); provided, that there shall be no restriction on the right of Company and/or the director of the Picture to use any directed photography, including "blooper" footage, in the Picture itself (provided further that Company and/or the director of the Picture shall consult meaningfully and in good faith with Artist, and with due regard for Artist’s views and concerns prior to any final determination by Company or the director regarding use of “blooper” footage of Artist that appears only in the credits).  Company shall not use "behind-the-scenes" blooper footage of Artist without Artist's prior written approval.

11.
DUBBING AND DOUBLING. Subject to Section 33 of Schedule C of the SAG Basic Agreement, unless Artist’s voice is not recognizable as Artist, and subject to Section 15 below, Company shall have the right to use the services of persons other than Artist (with or without the services of Artist) to "dub" or "double" Artist's acts, poses, appearance, voice or sound effects attributed to the character portrayed by Artist and to use the name, likeness, voice or other sound effects of Artist in connection therewith.  Such doubling or dubbing of Artist's voice may be in English or any other language; provided, however, that Company shall first give Artist the opportunity to dub Artist's spoken voice in English and Swedish provided that Artist is available as, when, and where reasonably requested by Company.

12.
DVD/SOUNDTRACK.  Provided that neither Lender nor Artist is in Default, then, upon Lender's request, Company shall provide Lender with one (1) DVD of the Picture at such time, if ever, as DVDs of the Picture become generally commercially available, and (1) CD soundtrack of the Picture at such time, if ever, as the soundtrack of the Picture becomes generally commercially available on CD.
13.
APPROVAL/CONSULTATION RIGHTS.  As between Artist and Company, Company shall have all approvals and controls (business, creative or otherwise) with respect to the Picture.  However, provided that neither Lender nor Artist is in Default and that Artist is actually rendering acting services hereunder, Artist shall have the following rights of consultation with Company:

13.5
Key Art/Title.  To the extent under Company’s control, Artist shall have a right of meaningful consultation with regard to the key art for the initial commercial release and the title of the Picture.

13.6
Exercise of Approval/Consultation Rights.  All approval/consultation rights, if any, granted to Artist hereunder shall be subject to the following:  (i) Artist being available as, when and where reasonably required for the exercise of such rights (whether in person or by telephone, facsimile, or e-mail); (ii) such rights being exercised in a reasonable manner and not so as to frustrate Company's full and timely development, production and/or exploitation of the Picture; (iii) such rights are personal to Artist and may not be exercised by any other person or entity; (iv) Company's determination shall be final with respect to any matter with respect to which Artist has consultation rights hereunder; (v) the rights of the completion guarantor, distributor(s), and financier(s) of the Picture; and (vi) Company shall not be obligated to incur any additional substantial costs with respect to such consultation and/or approval rights and Company's decision shall be final.  Artist's consultation rights, if any, with respect to the selection of personnel in connection with the Picture shall be further subject to (s) Company not being aware of any prior negative experience with such persons, (t) Company not incurring additional residual obligations as a result of union or guild jurisdiction applicable to such persons, (u) Company not being required to hire duplicate personnel because such persons are outside the jurisdiction of the union or guild for the location where the Picture is being produced, (v) such persons not acting in the designated capacity for the first time on a major studio motion picture, (w) such persons' availability, (x) applicable collective bargaining agreements (including seniority rosters), (y) EEOC requirements, and (z) Company's ability to hire such persons within the approved budget.  Notwithstanding anything to the contrary herein, commencing on the date that is twenty-one (21) days prior to the scheduled commencement of principal photography of the Picture, all Artist’s approval rights hereunder shall be limited to a right of meaningful consultation.
Merchandising/Soundtrack. Company shall not use Artist’s name, voice, and/or likeness in merchandising items without Artist’s prior written consent and payment to Lender of a merchandising royalty to be negotiated by the parties in good faith, except that Company shall have the right to use in merchandising items Artist’s name as it appears in the “billing” block and/or in conjunction with the artwork title of the Picture; provided, however, that the following merchandising items shall constitute an acceptable use of Artist’s name and/or likeness which shall not require Artist’s consent, provided that they are not manufactured for intended sale to the general public: cups, mugs, posters, keychains, caps, upper body apparel, buttons, trading cards, sleepwear, lunchboxes, and costumes. Notwithstanding anything to the contrary herein, Company shall not use, or attempt to license others to use, Artist’s name, voice and/or likeness in any merchandising of alcoholic beverages, tobacco products, firearms, personal hygiene products, or pharmaceuticals; nor shall Company use, or attempt to license others to use, Artist’s name, voice and/or likeness in any interactive computer, videogame, or similar product (i.e., other than the Picture or a “Picture-Related Promotion” as defined below) or digitize Artist’s voice and/or likeness or hire a sound-alike to do the same (i.e., other than in connection with the Picture or a “Picture-Related Promotion” [as defined below]) without Artist’s prior written consent in each instance.  Notwithstanding the foregoing, any use of Artist’s name and/or voice and/or likeness (other than a non-interactive use of Artist’s likeness as it appears in the key art for the Picture) in connection with any social media games or ringtones shall require Artist’s prior written approval, other than the use of Artist’s name in connection therewith as part of the billing block and/or cast list and/or a recitation of Artist’s name as a credited performer in the Picture, which are hereby permitted.  Notwithstanding any contrary provision hereof, Company shall have the right to authorize the use of the character portrayed by Artist in connection with merchandising item(s) if said character as used in connection with such merchandising item(s) is not identifiable as Artist (i.e., if Artist’s name and/or likeness and/or voice likeness are not used in connection with such merchandising item[s] and such merchandising item[s] are not advertised in such a manner as to suggest that the item depicts Artist [as opposed to the character]).  Except in incidental dialogue, Company shall not use Artist’s voice (other than an incidental use of Artist’s spoken voice) on a soundtrack album for the Picture without Artist’s prior written consent and without negotiating a royalty in good faith for such use.  The foregoing sentence shall not apply to Artist’s spoken voice performance that does not exceed an aggregate of fifteen (15) seconds in length.

13. Promotional and Publicity Services.  Artist shall render a reasonable amount of customary promotional and publicity services ("Promotional Services") as, where and when reasonably required by Company (both during production of the Picture and in connection with the initial release of the Picture), in connection with the publicity and promotion of the Picture, including without limitation attending a minimum of one celebrity premiere of the Picture, making appearances at press conferences or on television, making personal appearances before non-paying audiences, engaging in interviews, participating in photo sessions, cooperating in the photography of "behind-the-scenes" footage and participating in promotional tours, press junkets, DVD commentary, and "added value" materials.  Artist shall be given reasonable advance notice (i.e., no less than three [3] business days, reducible to twenty-four [24] hours if on set) of any Promotional Services, including, without limitation, any press on the set of principal photography.  Artist's obligation to render all Promotional Services required by Company, as, where and when reasonably required by Company, shall be subject only to Artist's then prior professional availability (of which Artist shall give Company notice upon Company’s request), provided that in any event Artist shall use good faith efforts to be available to render the Promotional Services as required by Company, and in the event that Artist is unable to make a promotional appearance or perform publicity services due to his prior professional commitments, Artist shall provide Company with an alternate or substitute for such appearance or publicity service missed by Artist.  Company shall use good faith efforts to accommodate reasonable objections that Artist may have, and of which Company is timely notified in writing by Artist, in connection with specific appearances requested by Company (e.g., in the case that Artist has had a prior negative professional experience with the host of a proposed television talk show).  No additional compensation or other remuneration shall be payable to Lender or Artist with respect to the Promotional Services; however, Artist's Promotional Services are a material portion of the consideration bargained for by Company and the compensation set forth in Section 4 hereof shall be deemed to be allocable to, and in consideration of, the Promotional Services as well as Artist's services in connection with the production of the Picture.  If Company requires Artist to render Promotional Services hereunder at a "Location" (as defined below), Company shall provide Artist with first-class air transportation, first-class ground transportation, first-class accommodation expenses, and a non-accountable per diem of One Hundred Dollars (US$100) in connection with such Promotional Services in accordance with Company's then-existing policy, provided, however, that Artist’s travel, expenses, and accommodations shall be no less favorable than those provided to any other individual attending such publicity event.
TRAVEL AND EXPENSES. If Company requires Artist to render services hereunder (other than for publicity or promotional services) at a location which is more than fifty (50) miles from any location at which Artist maintains a long-term residence ("Location"), Company shall provide Artist with the following:


5.1
Transportation.  Two (2) first-class round-trip air transportations, if available and if used, between Artist's residence (i.e., Los Angeles) and the Location.


5.2
Accommodations.  First-class hotel accommodations in accordance with the budgetary parameters of the Picture, which accommodations shall be no less favorable than a first-class suite or apartment to be reasonably approved by Artist.  Notwithstanding the foregoing, in the event that Artist elects to stay in accommodations that require Artist to commute thirty (30) minutes or more to the set, then Artist’s turnaround period as provided in paragraph 3.5 above shall be reduced by the amount of time in excess of thirty (30) minutes required to transport Artist to the set.

5.3
Expenses.   For each day that Artist is required by Company to be on Location, in lieu of providing Artist with meals and other living expenses, a non-accountable per diem in the amount of One Hundred Dollars (US$100), on a favored-nations basis with all individuals rendering services on the Picture, commencing on the date of Artist's arrival at the Location and continuing until the last date that Company requires Artist's services at the Location, plus one (1) day for the date of Artist’s travel to Location and one (1) day for the date of Artist’s return travel from Location.


5.4
Rental Car/Driver.  While Artist is rendering services on Location at Company's request, Company shall arrange for and provide Lender with the reasonable costs (inclusive of insurance and hotel parking, as applicable) of a full-size rental car for Artist's exclusive use.  Artist shall rent the car in his own name and Company shall have no liability therefor.  If applicable, in lieu of the foregoing, Company shall furnish Artist with an exclusive 24-hour full-size car and driver as ground transportation while Artist is rendering services at the Location of Eastern Europe.

5.5
Ground Transportation.  Company shall provide Artist with exclusive ground transportation to and from work each working day while Artist is required by Company to be on Location and to and from the airport when Artist is required by Company to travel by air to Locations.  


5.6
Cell Phone.  A flat cell phone allowance of Two Hundred Dollars (US$200).


5.7
Gym.  On an if-requested and if-used basis, Company shall provide Artist with access to a local gym facility.


5.8 
Security.  Company will provide reasonable security in connection with the production while Artist is at the Location.

.

5.9
Arrangements.  All travel arrangements including, without limitation, the purchase or booking of airline tickets and accommodations, shall be made through Company's travel/location department, unless Company's prior written consent is obtained. 


5.10
Miscellaneous Travel. No other personnel shall receive more favorable transportation, accommodations, or per diem than Artist.
PREMIERE/FESTIVALS.  Provided neither Lender nor Artist has been terminated for breach hereof and Artist has completed all material services requested of him herein, Artist and one (1) guest will be invited to all celebrity premieres (U.S. and foreign) and film festivals, if any, for the Picture.  If Artist attends such premieres and/or festivals which are more than fifty (50) miles outside of Artist’s Residence, Company shall use reasonable efforts to cause the domestic distributor to provide Artist and (1) guest with first class travel (exclusive ground transportation and air, if applicable), first class accommodations, and non-accountable per diem of US$100 for Artist and one (1) guest on a most favored nations basis with all individuals rendering services on the Picture.


	Dolph lundgren
	CREDIT.


7.1
Artist's Credit.  Upon the condition that Artist appears recognizably in the Role in the Picture as released to the general public, Company shall accord Artist the following credit:



7.1.1
On Screen.  On a separate card in the main titles (i.e., where the individual credits for the principal cast and the "directed by" credit appear, whether located at the beginning or end of the Picture) above or before the title of the Picture if any other cast member is accorded credit above or before the title (unless the main titles appear at the end of the Picture, in which event this obligation shall not apply) in second position of the principal cast members, on screen of all positive prints of the Picture, in a size of type no smaller than the greater of : (i) seventy-five percent (75%) of the average size of type used to display the title of the Picture on-screen in the main titles and (ii) one hundred percent (100%) of the average size of type used to display the on-screen credit of any other cast member rendering services in connection with the Picture; provided, however, if Company elects to use a title treatment that is distinctly different from the style of  the other on-screen credits in the main titles of the Picture (e.g., animated, oversized, specialized design, etc.), then in a size of type not less than one hundred percent (100%) of the average size of type used to display the on-screen credit of any other cast member rendering services in connection with the Picture. 



7.1.2
In Paid Advertising.  In the billing block portion of all paid advertising (i.e., whenever such paid advertising features the billing block) relating primarily to the Picture issued by, or under the direct control of, Company ("Paid Ads"), in second position of the principal cast members in a size of type not less than one hundred percent (100%) of the size of type used to display the regular title of the Picture in such Paid Ad, but in no event less than the greater of (i) twenty-five percent (25%) of the average size of type of the letters of the artwork title, if used, in such Paid Ad, or (ii) one hundred percent (100%) of the size of type used to display the cast credit of any other individual rendering services in connection with the Picture in the billing block portion of such Paid Ad.


7.2
Exclusions and Exceptions.  Company's Paid Ad credit obligations shall not apply to the following Paid Ads (hereinafter "Excluded Ads"): group, list, institutional or so-called teaser advertising; special advertising; announcement advertising; advertising relating primarily to the source material upon which the Picture is based or to the author thereof, any member of the cast, the producer(s), writer(s) or any other personnel involved with the production of the Picture; so-called "award" or "congratulatory" advertisements, including advertisements or announcements relating to consideration or nomination for an award; trailers (including promotional films) or other screen, radio, television, mobile or internet advertising; advertising in narrative form; advertising for film festivals, film markets and the like; advertising one-half page (or the equivalent in SAU's) in size or less; outdoor advertising (including, but not limited to so-called 24-sheets); online, banner, or theater display advertising; advertising in which no credit is accorded other than credit to one or two actors and/or to Company and/or to any other company financing or distributing the Picture.  The following shall not be considered Paid Ads or Excluded Ads for any purpose hereunder: videocassettes, videodiscs and other home video devices of the Picture and the covers, packages, containers or jackets therefor (collectively, "Video Items") publicity and promotional items and materials; advertising relating to subsidiary or ancillary rights in the Picture (including, but not limited to novelizations, screenplays or other publications, products, merchandising, music publishing or soundtrack recordings) (“Ancillary Items”); voiceovers; advertising, publicity and exploitation relating to by-products or commercial tie-ins; and other advertising not relating primarily to the Picture.  


7.3
General Terms. Except as otherwise set forth herein, all other matters with respect to Artist's credit shall be determined by Company in its sole discretion.  Any reference to the "title" of the Picture shall be deemed to mean the "regular" title unless such reference is specifically made to the "artwork" title.  If Company elects to accord Artist credit in conjunction with the "artwork" or "artwork" title portion of any Paid Ad, Company shall be deemed to have satisfied its obligation, if any, to accord Artist credit in the billing block portion of such Paid Ad (i.e., Company shall have no obligation to accord Artist a repeat credit in the billing block portion of such Paid Ad).  No casual or inadvertent failure to comply with the provisions of this section nor any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company.  Company shall have the right in its sole discretion to accord Artist more favorable credit(s) than provided for herein.  In the event of Company's failure to comply with any of its credit obligations hereunder, Company shall, upon receipt of written notice of such failure, use reasonable efforts to correct such failure in Paid Ads, Video Items, Excluded Ads, Ancillary Items, and/or positive prints on a prospective basis only, i.e., those Paid Ads, Video Items, Excluded Ads, Ancillary Items, and/or positive prints (if any) in which Artist is otherwise entitled to receive credit hereunder, prepared after Company's receipt of such notice (allowing for adequate time after receipt of notice to implement such correction).  Company shall require third parties to comply with the credit obligations hereunder; provided, however, that no casual or inadvertent failure to comply with the provisions of this section nor any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company.

7.4
Credit In Excluded Ads.  Notwithstanding anything contained herein, if any member of the cast is accorded credit in a billing block in any Excluded Ads (other than award, congratulatory, or nomination advertising in which only the honoree is mentioned) (collectively, "Special Ads") or on any Video Items or Ancillary Items, Artist also shall be accorded credit in the billing block in such Excluded Ads or on Video Items or Ancillary Items, as applicable, in the size and position set forth in Section 7.1.2 above.


7.5
Above the Artwork Title/Artwork Tie-In. Notwithstanding anything contained herein, if any member of the cast is accorded credit above or before the artwork title of the Picture in Paid Ads or in print Excluded Ads (other than award, congratulatory, or nomination advertising in which only the honoree is mentioned or a specific promotional campaign focusing on discrete themes [e.g., individual cast members]), Video Items, or Ancillary Items, Artist also shall be accorded credit above or before the artwork title of the Picture in such Paid Ads, print Excluded Ads, Video Items, or Ancillary Items, as applicable, in the size and position set forth in Section 7.1.2 above.  In any specific Paid Ad, print Excluded Ad, Video Item, or Ancillary Item, if Artist is accorded credit above or before the artwork title of the Picture, then Company shall not be obligated to accord Artist credit in the billing block (if the billing block should appear) unless any other cast member is also accorded credit above or before the artwork title and in the billing block of such specific Paid Ad, print Excluded Ad, Video Item, or Ancillary Item.  

7.6
Likeness Tie-In. Artist’s likeness shall be included in the key art (including, without limitation, the one-sheet) of any Paid Ad, Excluded Ad, or Video Item, soundtrack recording, or novelization (except for award, nomination, or congratulatory advertising in which only the honoree appears or a specific promotional campaign focusing on discrete themes [e.g., individual cast members]), if the likeness of at least one (1) other cast member appears therein, in no less favorable size and prominence accorded to any other cast member’s likeness, excluding Cuba Gooding Jr. (or any replacement therefor), provided, however, that Artist’s likeness shall only be included in such key art items (for the avoidance of doubt, excluding specific promotional campaigns focusing on discrete themes) if the likeness of at least one (1) other cast member appears therein.

7.7
Audio Tie-In. If any member of the cast of the Picture receives an audio mention in trailers, radio advertising, or the audio portion of TV ads for the Picture, then Artist shall also receive an audio mention, in such trailer, radio ad, or TV ad, as applicable.
Name and Likeness.  Subject to Artist’s rights of approval and the terms and conditions of this Section 10, Artist hereby grants Company the right to use, and to authorize others to use, in perpetuity and throughout the universe, Artist's name and biography and Artist's image, voice, likeness and/or attributes, including without limitation as the same appear in any version of the Picture, including excerpts from any version of the Picture in which Artist appears or is heard recognizably (collectively, "Clips"), in any directed photography for the Picture (including photography that does not appear in the Picture as initially released), in "behind-the-scenes" or other footage created in conjunction with the Picture, including interviews and/or new footage and/or so-called "bonus" or value-added material shot for promotional purposes and/or packaged with different versions of the Picture and in photographic stills in which Artist appears and non-photographic likenesses of Artist, in connection with the production, exhibition, advertising, promotion and/or other exploitation of any version of the Picture and/or subsidiary and ancillary rights and/or products of any nature relating to any version of the Picture or Artist's services hereunder, including as bridging material in sequel motion pictures to the Picture (which bridging material shall not exceed four (4) minutes in the aggregate nor suggest that Artist rendered new services in connection with such subsequent picture) (but, for the avoidance of doubt, except as set forth in the immediately prior parenthetical, no Clips may be licensed for use in any motion pictures or other audiovisual works other than the Picture without Artist’s prior written consent), and/or by Company and/or the distributor of the picture and/or their respective parents, affiliates or subsidiaries in connection with general corporate, archival or institutional uses (e.g., trade shows; corporate meetings and in-house promotions; financial prospectuses and annual reports; archival uses; displays at corporate business locations and properties), in any and all media, whether now or hereafter known or devised, including without limitation in "Co-Promotions" (as defined in Section 10.2.1 below) (provided that such use shall be “in-character” only and Artist shall not be portrayed as endorsing the foregoing),, "Picture-Related Promotions" (as defined in Section 10.2.2 below), press books or EPK kits, soundtrack recordings embodied in any form now or hereafter known or devised, including the packaging therefor, sheet music and song books and merchandising items of any nature and in any media related to any version of the Picture, including any computer assisted media (including, but not limited, to non-interactive and interactive electronic publication, media and multimedia rights, CD, CD-ROM, CD-I and similar disc systems, video games, games cartridges, and any other such devices); provided, however, that with respect to merchandising items and Co-Promotions, Artist shall not be represented or portrayed as endorsing any product, commodity, or service without Artist's prior written consent.  Notwithstanding anything to the contrary contained herein, advertising materials, including one-sheets, souvenir programs, press books and other promotional items, co-promotions, novelizations and other commercial publications, soundtrack recordings embodied in albums, singles, tapes, discs, cassettes or any other form now known or hereafter devised, including the packaging therefor, sheet music and song books shall not be considered merchandising items for any purpose under this Agreement, provided Company shall not portray Artist as personally endorsing any such items.  The compensation payable to Artist pursuant to Section 4 above includes full and complete consideration for the rights granted to Company under this Section 10 and Artist shall not be entitled to receive any additional compensation therefor.  

10.2
Definitions.


10.2.1
Co-Promotions.  A "Co-Promotion" means any advertisement or other promotional item which is intended to promote both the Picture and a product or service of a party other than Company and/or its affiliates (the "Tie-in Item"); provided that neither the exercise of any ancillary rights relating to the Picture (e.g., merchandising rights or soundtrack album rights), nor any reference(s) in any advertisement or promotional item to any service or facility which exhibits, reproduces, performs, transmits, or otherwise distributes the Picture or which provides information to consumers regarding, or otherwise facilitates, the purchase of tickets for, or copies of, the Picture, or to any entity which displays or disseminates trailers and/or other advertising for the Picture, shall constitute a Co-Promotion. Company shall not use Artist's name, voice, or likeness in any Co-Promotion in which the Tie-In Items are alcoholic beverages, tobacco products, firearms (i.e., all weapons, other than toy weapons), personal hygiene products, sexually oriented products, or pharmaceuticals.


10.2.2
Co-Promotion Restrictions. Company shall not state or use Artist’s name, voice, or likeness to suggest that Artist personally endorses any Tie-in Item.  Notwithstanding any contrary provision of Sections 10.1 and 10.2.1, Artist shall have a right of approval over Company's use of Artist's name, image, voice or likeness in any Co-Promotion, except that Company shall have the right to use in Co-Promotions:  (i) Artist's name as it appears in the billing block and/or in conjunction with the artwork title (if applicable) of the Picture; (ii) Artist's name as it appears in a list of the principal cast and/or in a synopsis of the Picture; and/or (iii) Artist's likeness as it appears in the key art for the Picture and/or on the packaging of any Video Items.  Notwithstanding any contrary provision of Section 10.1, Artist shall have a right of approval over Company's use of Artist's name, image, voice or likeness in any Co-Promotion in which the Tie-In Items are alcoholic beverages, tobacco products, firearms (i.e., all weapons, other than toy weapons), personal hygiene products, sexually-oriented products, or pharmaceuticals.


10.2.3
Picture-Related Promotions.  "Picture-Related Promotions" mean any actions taken or authorized by Company and/or materials created by Company or its authorized licensee(s) for the purpose of promoting or facilitating the sale, licensing or other exploitation of any version of the Picture by any means or medium now known or hereafter devised, including without limitation trailers; Paid Ads and other advertising for any media (including print, television, radio, internet); one-sheets; "making of" featurettes promoting the Picture, promotional films and/or videos (including so-called "music videos") ("Promotional Films"); novelizations, photonovels, "making of" books and other commercial publications ("Picture-Related Publications"); souvenir programs; and the use of Clips on promotional web sites, including making downloadable Clips available for personal electronic devices.  Notwithstanding any contrary provision of Section 10.1, if Company proposes to use any Clips in any Promotional Films having a running time in excess of thirty (30) minutes, Company's right to use such Clips shall be subject to the payment to Artist of the minimum compensation required therefor pursuant to the SAG Agreement in effect as of the date of this Agreement.


10.3
Name and Likeness Approval Rights.  Artist shall have the following rights of approval in connection with the exercise by Company of its rights pursuant to Sections 10.1 and 10.2: 



10.3.1
Artist's Biography.  Artist shall have the right to submit Artist's professional biography for Company's use, subject to Company's reasonable approval thereof.  If Artist does not submit a biography promptly after receipt of Company’s request (i.e., within five [5] business days), Company shall have the right to use a biography of Artist prepared by Company, subject to Artist's approval thereof; provided that if Artist does not timely respond as required by Company (i.e., within five [5] business days), Company shall have the right to use the biography prepared by Company.



10.3.2
Stills Approval Right.   Artist shall have the right of approval of all photographic stills (but such right of approval shall not extend to any "key" or "poster" art in which any approved still appears) in which Artist appears (collectively, "Stills") issued by or under the direct control of Company, an affiliate of Company, or any third party distributor of the Picture in connection with the advertising, publicity, promotion and exploitation of the Picture; provided, however, that Artist shall be required to approve not less than fifty percent (50%) of all Stills submitted to Artist in which Artist appears alone or with others without still approval rights, and not less than seventy-five percent (75%) of all Stills submitted to Artist in which Artist appears with one or more other cast members.  Stills shall be submitted in the form of so-called "contact sheets" or on electronic media and in reasonable quantity (no fewer than one hundred [100]).  Artist shall have five (5) business days (reducible to two [2] business days due to exigent circumstances, as determined by Company and of which Artist is timely advised) from receipt of each set of Stills ("Approval Period") in which to approve of same.  If Artist shall fail or refuse to approve, within said Approval Period, the requisite number of Stills so submitted, or shall fail to timely communicate to Company such approval or disapproval of the Stills, as provided herein, all Stills in the set so submitted shall be deemed approved, subject to Section 10.3.4 below.  Company's submission of Stills directly to Artist or to the address specified on page one hereof shall satisfy Company's submission requirements hereunder, and no inadvertent failure by Company (or its representatives) to comply with the provisions hereof shall constitute a breach of this Agreement by Company.  Once a Still is approved it shall be deemed approved for all uses of Artist's likeness permitted under this Agreement.  Artist shall exercise the foregoing approval rights in a reasonable manner and not so as to frustrate Company's ability to timely and fully exploit the Picture. No Stills or Renditions of Artist shall be submitted to “The National Enquirer”, “The Star”, “The Globe”, or any similar publications or similar Internet websites.


10.3.3
Non-Photographic Likenesses.  Artist shall have a right of approval with respect to all non-photographic likenesses of Artist's face and/or head and/or body (but not including the positioning of Artist's likeness) ("Renditions") used by Company in connection with the advertising, promotion and publicity of the Picture.  Such approval right is to be exercised in a reasonable manner and not so as to frustrate Company's ability to timely and fully exploit the Picture.  Artist shall have five (5) days (reducible to two [2] business days due to the exigencies of production and/or distribution of the Picture, as determined by Company and of which Artist is timely advised) from receipt of any Rendition in which to approve said Rendition or to indicate to Company the precise nature of Artist's objection, if any.  Any disapprovals hereunder shall be given in a clear and unambiguous manner.  If either (a) Artist does not notify Company of Artist's objection to a Rendition within the applicable approval period set forth herein or (b) Artist has failed to approve a Rendition after three (3) submissions and Company has changed the Rendition in accordance with Artist's requests, Company shall have the right to deem such Rendition approved by Artist.  Once a Rendition is approved, it shall be deemed approved for all uses of Artist's likeness permitted under this Agreement.




10.3.4
Key and Poster Art/Magazine Covers.  Artist shall not have any separate approval rights with respect to the key and poster art for the Picture including without limitation the positioning of Artist's likeness therein; provided, however, that Company may use a likeness of Artist (whether a Still or Rendition) in such key or poster art only if such likeness is one which has been approved by Artist in accordance with the provisions of the Agreement; and provided further that Artist shall have the right to approve Stills and/or Renditions of Artist which Company intends to use in connection with the key art and/or magazine covers, as follows: if Company advises Artist upon initial submission of any Still and/or Rendition that Company intends to use such Still and/or Rendition in connection with the key and poster art and/or magazine covers and Artist approves such Still and/or Rendition, it shall be deemed approved for use in connection with the key and poster art and/or magazine covers.  If Artist has not previously considered any Still and/or Rendition specifically for use in the key and poster art and/or magazine covers which Company intends for such use, Company shall resubmit a reasonable number of Stills and/or Renditions previously approved by Artist that Company is considering for such use ("Resubmitted Approved Stills") to Artist and Artist shall re-approve a reasonable number, as required by Company, of such resubmitted Stills and/or Renditions for such use.  Artist's rights hereunder shall be exercised promptly, reasonably and so as not to frustrate Company's promotional campaign and Artist shall have five (5) business days (reducible to two [2] business days due to exigent circumstances, as determined by Company and of which Artist is timely advised) to exercise such approval rights.  If Artist fails to timely notify Company of Artist's disapproval of any Resubmitted Approved Stills, then all such Resubmitted Approved Stills shall be deemed approved for use in the key and poster art for, and magazine covers related to, the Picture.  If Artist does not re-approve, within the aforesaid period, the number of Resubmitted Approved Stills reasonably required by Company, Company shall have the right to deem approved a sufficient number of Resubmitted Approved Stills that have not been approved by Artist to comprise (with those Resubmitted Approved Stills approved by Artist, if any, for use in the key and poster art for, and magazine covers related to, the Picture) the amount required.
10.3.4
"Behind the Scenes" Filming and On Set Interviews. Artist shall have the right to approve any so-called "behind-the-scenes," “making-of,” or outtake footage of himself to be used by Company in connection with the promotion of the Picture; provided, that (i) Artist shall not unreasonably deny Artist's approval of the same; (ii) Artist shall approve an aggregate amount and variety of "behind-the-scenes" footage and interviews involving Artist (including, without limitation, footage of Artist with Artist's co-star(s) and footage of Artist and the director) sufficient in Company's reasonable judgment to supply all of Company's customary outlets with "exclusive" footage and to satisfy Company's other publicity and promotional requirements; (iii) Artist shall approve or deny the "behind-the-scenes" footage as promptly as reasonably practicable, and in any event within five (5) business days of Artist's or Artist's agent's actual receipt of the same; and (iv) Artist shall not be portrayed in a derogatory manner in such footage. Artist shall be provided reasonable advance notice of any “behind-the-scenes” filming of Artist. Artist's failure to notify Company of Artist's disapproval within the foregoing five (5) business day period shall be deemed to constitute Artist's approval of such footage. Once "behind-the-scenes" footage is approved, it shall be deemed approved for all uses of "behind-the-scenes" footage permitted under this Agreement.

10.3.5
"Bloopers."  Artist shall have the right to approve any use (by Company or its licensees of) so-called "blooper" footage of Artist (including without limitation the license by Company to third parties of such "blooper" footage, e.g., to a blooper television show); provided, that there shall be no restriction on the right of Company and/or the director of the Picture to use any directed photography, including "blooper" footage, in the Picture itself (provided further that Company and/or the director of the Picture shall consult meaningfully and in good faith with Artist, and with due regard for Artist’s views and concerns prior to any final determination by Company or the director regarding use of “blooper” footage of Artist that appears only in the credits).  Company shall not use "behind-the-scenes" blooper footage of Artist without Artist's prior written approval.

11.
DUBBING AND DOUBLING. Subject to Section 33 of Schedule C of the SAG Basic Agreement, unless Artist’s voice is not recognizable as Artist, and subject to Section 15 below, Company shall have the right to use the services of persons other than Artist (with or without the services of Artist) to "dub" or "double" Artist's acts, poses, appearance, voice or sound effects attributed to the character portrayed by Artist and to use the name, likeness, voice or other sound effects of Artist in connection therewith.  Such doubling or dubbing of Artist's voice may be in English or any other language; provided, however, that Company shall first give Artist, on ten (10) business days notice, the opportunity to dub Artist's spoken voice in English and Swedish provided that Artist is available as, when, and where reasonably requested by Company.

12.
DVD/SOUNDTRACK.  Provided that Artist is not in Default, then, upon Artist's request, Company shall provide Artist with one (1) Blu-ray disc of the Picture at such time, if ever, as Blu-ray discs of the Picture become generally commercially available, and (1) CD soundtrack of the Picture at such time, if ever, as the soundtrack of the Picture becomes generally commercially available on CD.
PREMIERE/FESTIVALS.  Provided Artist has not been terminated for breach hereof and Artist has completed all material services requested of him herein, Artist and one (1) guest will be invited to all celebrity premieres (U.S. and foreign) and film festivals, if any, for the Picture.  If Artist attends such premieres and/or festivals which are more than fifty (50) miles outside of Artist’s Residence, Company shall use reasonable efforts to cause the domestic distributor to provide Artist and (1) guest with first class travel (ground and air, if applicable), first class accommodations, and non-accountable per diem of US$100 for Artist and one (1) guest on a most favored nations basis with all cast. Artist shall not be required to attend such premiere(s) or festival(s) if the distributor does not provide such travel, accommodations and per diem.
3 Promotional and Publicity Services.  Artist shall render a reasonable amount of customary promotional and publicity services ("Promotional Services") as, where and when reasonably required by Company (both during production of the Picture and in connection with the initial release of the Picture), in connection with the publicity and promotion of the Picture, including without limitation attending a minimum of one celebrity premiere of the Picture, making appearances at press conferences or on television, making personal appearances before non-paying audiences, engaging in interviews, participating in photo sessions, cooperating in the photography of "behind-the-scenes" footage and participating in promotional tours, press junkets, DVD commentary, and "added value" materials.  Artist shall be given reasonable advance notice (i.e., no less than three [3] business days, reducible to twenty-four [24] hours if on set) of any Promotional Services, including, without limitation, any press on the set of principal photography.  Artist's obligation to render all Promotional Services required by Company, as, where and when reasonably required by Company, shall be subject only to Artist's then prior professional availability (of which Artist shall give Company notice upon Company’s request), provided that in any event Artist shall use good faith efforts to be available to render the Promotional Services as required by Company, and in the event that Artist is unable to make a promotional appearance or perform publicity services due to his prior professional commitments, Artist shall provide Company with an alternate or substitute for such appearance or publicity service missed by Artist.  Company shall use good faith efforts to accommodate reasonable objections that Artist may have, and of which Company is timely notified in writing by Artist, in connection with specific appearances requested by Company (e.g., in the case that Artist has had a prior negative professional experience with the host of a proposed television talk show).  No additional compensation or other remuneration shall be payable to Artist with respect to the Promotional Services; however, Artist's Promotional Services are a material portion of the consideration bargained for by Company and the compensation set forth in Section 4 hereof shall be deemed to be allocable to, and in consideration of, the Promotional Services as well as Artist's services in connection with the production of the Picture.  If Company requires Artist to render Promotional Services hereunder at a "Location" (as defined below), Company shall provide Artist with first-class air transportation, first-class ground transportation, first-class accommodation expenses, and a non-accountable per diem of One Hundred Dollars (US$100) in connection with such Promotional Services in accordance with Company's then-existing policy, provided, however, that Artist’s travel, expenses, and accommodations shall be no less favorable than those provided to any other individual attending such publicity event. 

Merchandising/Soundtrack. Company shall not use Artist’s name, voice, or likeness in merchandising items without Artist’s prior written consent and payment to Artist of a merchandising royalty to be negotiated by the parties in good faith, except that Company shall have the right to use in merchandising items Artist’s name as it appears in the “billing” block and/or in conjunction with the artwork title of the Picture; provided, however, that the following merchandising items shall constitute an acceptable use of Artist’s name and/or likeness which shall not require Artist’s consent, provided that they are not manufactured for intended sale to the general public: cups, mugs, posters, keychains, caps, upper body apparel, buttons, trading cards, sleepwear, lunchboxes, and costumes. Notwithstanding anything to the contrary herein, Company shall not use, or attempt to license others to use, Artist’s name, voice and/or likeness in any merchandising of alcoholic beverages, tobacco products, firearms, personal hygiene products, or pharmaceuticals; nor shall Company use, or attempt to license others to use, Artist’s name, voice and/or likeness in any interactive computer, videogame, or similar product (i.e., other than the Picture or a “Picture-Related Promotion” as defined below) or digitize Artist’s voice and/or likeness or hire a sound-alike to do the same (i.e., other than in connection with the Picture or a “Picture-Related Promotion” [as defined below]) without Artist’s prior written consent in each instance.  Notwithstanding any contrary provision hereof, Company shall have the right to authorize the use of the character portrayed by Artist in connection with merchandising item(s) if said character as used in connection with such merchandising item(s) is not identifiable as Artist (i.e., if Artist’s name and/or likeness and/or voice likeness are not used in connection with such merchandising item[s] and such merchandising item[s] are not advertised in such a manner as to suggest that the item depicts Artist [as opposed to the character]).  Except in incidental dialogue, Company shall not use Artist’s voice (other than an incidental use of Artist’s spoken voice) on a soundtrack album for the Picture without Artist’s prior written consent and without negotiating a royalty in good faith for such use.  The foregoing sentence shall not apply to Artist’s spoken voice performance that does not exceed an aggregate of fifteen (15) seconds in length.

4

	THE PACKAGE

	Title



	MIKE DOPUD
	a)
On Screen: Single Card, Main Titles, position at Producer’s discretion.

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES N/A PER UBCP STANDARD TERMS AND CONDITIONS

NAME/LIKENESS/MERCHANDISING/SOUNDTRACKS: (a) Producer shall have the right in perpetuity, 

throughout the universe, to use and to license the use of Performer's name and likeness, and shall have the exclusive right to simulate Performer's voice, signature and appearance by any means in and in connection with the Production and the advertising, publicizing, exhibition, and/ or other exploitation thereof in any manner and by any means whether now known or hereafter devised; 

(b) As employer, Producer shall have the exclusive right in perpetuity, throughout the universe, to use, in any manner and by any means now known or hereafter devised, (i) Performer's name and likeness on the positive prints of the Production and in connection with the advertising and exploitation of the Production and all of the photographs, recordings and other results and proceeds of Performer's services hereunder, and (ii) Performer's name and likeness in institutional advertising. Producer shall also have the exclusive right in perpetuity, throughout the universe, to use and to license others to use, in any manner and by any means now known or hereafter devised, Performer's name and likeness in and in connection with commercial advertising and commercial tie-ups relating to the Production; 

(c) Producer shall have the exclusive right to shoot “behind-the-scenes” and “making of” footage and to make one or more promotional films of thirty (30) minutes or less. Performer shall render services for said promotional films during the Term as Producer may request. Producer shall have the right to use the footage and the results and proceeds of Performer’s services in such promotional films, or otherwise, for no additional compensation to Performer, in accordance with all of the terms and provisions set forth in the UBCP Agreement; 

(d) Merchandising; Publishing: As employer, Producer shall have the right in perpetuity, throughout the universe, but only in connection with the role portrayed by Performer in the Production, to use and to authorize others to use, in any manner and by any means now known or hereafter devised, Performer’s name and likeness in, and in connection with, any merchandising, and/or publishing undertakings whatsoever. Without limiting the foregoing, Performer hereby consents to the foregoing uses, including without limitation, the use of Performer’s name and likeness in connection with packaging and/or the front cover, or in any part of such merchandising/publishing undertaking; 

(e) Soundtrack; Phonorecords: As employer, Producer shall own the further exclusive right, throughout the universe, in perpetuity, to use and to license the use of Performer’s voice from the soundtrack of the Production on phonorecords, compact discs, and any other form of sound- only media now known or hereafter devised (collectively hereinafter, “phonorecords”), and to use and to license the use of Performer’s name and likeness on jackets and labels of such phonorecords and to advertise and publicize the use of Performer’s voice on such phonorecord(s). Performer shall not perform any such selection(s) on any phonorecord not issued or authorized by Producer. Performer represents and warrants that Performer is not a party to any agreement which would prevent Producer from fully exercising the rights granted hereunder without the consent of any other person, firm or entity. No additional payments shall be paid to the Performer for such uses; and 

(f) Performer specifically agrees to the provisions of Paragraph (d) and Paragraph (e) above.


	DARREN SHAHLAVI
	a)
On Screen: Single Card, Main Titles, position at Producer’s discretion.

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES N/A PER UBCP STANDARD TERMS AND CONDITIONS

NAME/LIKENESS/MERCHANDISING/SOUNDTRACKS: (a) Producer shall have the right in perpetuity, 

throughout the universe, to use and to license the use of Performer's name and likeness, and shall have the exclusive right to simulate Performer's voice, signature and appearance by any means in and in connection with the Production and the advertising, publicizing, exhibition, and/ or other exploitation thereof in any manner and by any means whether now known or hereafter devised; 

(b) As employer, Producer shall have the exclusive right in perpetuity, throughout the universe, to use, in any manner and by any means now known or hereafter devised, (i) Performer's name and likeness on the positive prints of the Production and in connection with the advertising and exploitation of the Production and all of the photographs, recordings and other results and proceeds of Performer's services hereunder, and (ii) Performer's name and likeness in institutional advertising. Producer shall also have the exclusive right in perpetuity, throughout the universe, to use and to license others to use, in any manner and by any means now known or hereafter devised, Performer's name and likeness in and in connection with commercial advertising and commercial tie-ups relating to the Production; 

(c) Producer shall have the exclusive right to shoot “behind-the-scenes” and “making of” footage and to make one or more promotional films of thirty (30) minutes or less. Performer shall render services for said promotional films during the Term as Producer may request. Producer shall have the right to use the footage and the results and proceeds of Performer’s services in such promotional films, or otherwise, for no additional compensation to Performer, in accordance with all of the terms and provisions set forth in the UBCP Agreement; 

(d) Merchandising; Publishing: As employer, Producer shall have the right in perpetuity, throughout the universe, but only in connection with the role portrayed by Performer in the Production, to use and to authorize others to use, in any manner and by any means now known or hereafter devised, Performer’s name and likeness in, and in connection with, any merchandising, and/or publishing undertakings whatsoever. Without limiting the foregoing, Performer hereby consents to the foregoing uses, including without limitation, the use of Performer’s name and likeness in connection with packaging and/or the front cover, or in any part of such merchandising/publishing undertaking; 

(e) Soundtrack; Phonorecords: As employer, Producer shall own the further exclusive right, throughout the universe, in perpetuity, to use and to license the use of Performer’s voice from the soundtrack of the Production on phonorecords, compact discs, and any other form of sound- only media now known or hereafter devised (collectively hereinafter, “phonorecords”), and to use and to license the use of Performer’s name and likeness on jackets and labels of such phonorecords and to advertise and publicize the use of Performer’s voice on such phonorecord(s). Performer shall not perform any such selection(s) on any phonorecord not issued or authorized by Producer. Performer represents and warrants that Performer is not a party to any agreement which would prevent Producer from fully exercising the rights granted hereunder without the consent of any other person, firm or entity. No additional payments shall be paid to the Performer for such uses; and 

(f) Performer specifically agrees to the provisions of Paragraph (d) and Paragraph (e) above. 



	LOCHLYN MUNRO
	a)
On Screen: Single Card, Main Titles, position at Producer’s discretion.

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES N/A PER UBCP STANDARD TERMS AND CONDITIONS

NAME/LIKENESS/MERCHANDISING/SOUNDTRACKS: (a) Producer shall have the right in perpetuity, 

throughout the universe, to use and to license the use of Performer's name and likeness, and shall have the exclusive right to simulate Performer's voice, signature and appearance by any means in and in connection with the Production and the advertising, publicizing, exhibition, and/ or other exploitation thereof in any manner and by any means whether now known or hereafter devised; 

(b) As employer, Producer shall have the exclusive right in perpetuity, throughout the universe, to use, in any manner and by any means now known or hereafter devised, (i) Performer's name and likeness on the positive prints of the Production and in connection with the advertising and exploitation of the Production and all of the photographs, recordings and other results and proceeds of Performer's services hereunder, and (ii) Performer's name and likeness in institutional advertising. Producer shall also have the exclusive right in perpetuity, throughout the universe, to use and to license others to use, in any manner and by any means now known or hereafter devised, Performer's name and likeness in and in connection with commercial advertising and commercial tie-ups relating to the Production; 

(c) Producer shall have the exclusive right to shoot “behind-the-scenes” and “making of” footage and to make one or more promotional films of thirty (30) minutes or less. Performer shall render services for said promotional films during the Term as Producer may request. Producer shall have the right to use the footage and the results and proceeds of Performer’s services in such promotional films, or otherwise, for no additional compensation to Performer, in accordance with all of the terms and provisions set forth in the UBCP Agreement; 

(d) Merchandising; Publishing: As employer, Producer shall have the right in perpetuity, throughout the universe, but only in connection with the role portrayed by Performer in the Production, to use and to authorize others to use, in any manner and by any means now known or hereafter devised, Performer’s name and likeness in, and in connection with, any merchandising, and/or publishing undertakings whatsoever. Without limiting the foregoing, Performer hereby consents to the foregoing uses, including without limitation, the use of Performer’s name and likeness in connection with packaging and/or the front cover, or in any part of such merchandising/publishing undertaking; 

(e) Soundtrack; Phonorecords: As employer, Producer shall own the further exclusive right, throughout the universe, in perpetuity, to use and to license the use of Performer’s voice from the soundtrack of the Production on phonorecords, compact discs, and any other form of sound- only media now known or hereafter devised (collectively hereinafter, “phonorecords”), and to use and to license the use of Performer’s name and likeness on jackets and labels of such phonorecords and to advertise and publicize the use of Performer’s voice on such phonorecord(s). Performer shall not perform any such selection(s) on any phonorecord not issued or authorized by Producer. Performer represents and warrants that Performer is not a party to any agreement which would prevent Producer from fully exercising the rights granted hereunder without the consent of any other person, firm or entity. No additional payments shall be paid to the Performer for such uses; and 

(f) Performer specifically agrees to the provisions of Paragraph (d) and Paragraph (e) above.


	WILLIAM B. DAVIS
	a)
On Screen: Single Card, Main Titles, position at Producer’s discretion.

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES N/A PER UBCP STANDARD TERMS AND CONDITIONS

NAME/LIKENESS/MERCHANDISING/SOUNDTRACKS: (a) Producer shall have the right in perpetuity, 

throughout the universe, to use and to license the use of Performer's name and likeness, and shall have the exclusive right to simulate Performer's voice, signature and appearance by any means in and in connection with the Production and the advertising, publicizing, exhibition, and/ or other exploitation thereof in any manner and by any means whether now known or hereafter devised; 

(b) As employer, Producer shall have the exclusive right in perpetuity, throughout the universe, to use, in any manner and by any means now known or hereafter devised, (i) Performer's name and likeness on the positive prints of the Production and in connection with the advertising and exploitation of the Production and all of the photographs, recordings and other results and proceeds of Performer's services hereunder, and (ii) Performer's name and likeness in institutional advertising. Producer shall also have the exclusive right in perpetuity, throughout the universe, to use and to license others to use, in any manner and by any means now known or hereafter devised, Performer's name and likeness in and in connection with commercial advertising and commercial tie-ups relating to the Production; 

(c) Producer shall have the exclusive right to shoot “behind-the-scenes” and “making of” footage and to make one or more promotional films of thirty (30) minutes or less. Performer shall render services for said promotional films during the Term as Producer may request. Producer shall have the right to use the footage and the results and proceeds of Performer’s services in such promotional films, or otherwise, for no additional compensation to Performer, in accordance with all of the terms and provisions set forth in the UBCP Agreement; 

(d) Merchandising; Publishing: As employer, Producer shall have the right in perpetuity, throughout the universe, but only in connection with the role portrayed by Performer in the Production, to use and to authorize others to use, in any manner and by any means now known or hereafter devised, Performer’s name and likeness in, and in connection with, any merchandising, and/or publishing undertakings whatsoever. Without limiting the foregoing, Performer hereby consents to the foregoing uses, including without limitation, the use of Performer’s name and likeness in connection with packaging and/or the front cover, or in any part of such merchandising/publishing undertaking; 

(e) Soundtrack; Phonorecords: As employer, Producer shall own the further exclusive right, throughout the universe, in perpetuity, to use and to license the use of Performer’s voice from the soundtrack of the Production on phonorecords, compact discs, and any other form of sound- only media now known or hereafter devised (collectively hereinafter, “phonorecords”), and to use and to license the use of Performer’s name and likeness on jackets and labels of such phonorecords and to advertise and publicize the use of Performer’s voice on such phonorecord(s). Performer shall not perform any such selection(s) on any phonorecord not issued or authorized by Producer. Performer represents and warrants that Performer is not a party to any agreement which would prevent Producer from fully exercising the rights granted hereunder without the consent of any other person, firm or entity. No additional payments shall be paid to the Performer for such uses; and 

(f) Performer specifically agrees to the provisions of Paragraph (d) and Paragraph (e) above 



	MONIQUE GANDERTON
	a)
On Screen: Shared Card, Main Titles, position at Producer’s discretion.

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES N/A PER UBCP STANDARD TERMS AND CONDITIONS

NAME/LIKENESS/MERCHANDISING/SOUNDTRACKS: (a) Producer shall have the right in perpetuity, throughout the universe, to use and to license the use of Performer's name and likeness, and shall have the exclusive right to simulate Performer's voice, signature and appearance by any means in and in connection with the Production and the advertising, publicizing, exhibition, and/ or other exploitation thereof in any manner and by any means whether now known or hereafter devised; 

(b) As employer, Producer shall have the exclusive right in perpetuity, throughout the universe, to use, in any manner and by any means now known or hereafter devised, (i) Performer's name and likeness on the positive prints of the Production and in connection with the advertising and exploitation of the Production and all of the photographs, recordings and other results and proceeds of Performer's services hereunder, and (ii) Performer's name and likeness in institutional advertising. Producer shall also have the exclusive right in perpetuity, throughout the universe, to use and to license others to use, in any manner and by any means now known or hereafter devised, Performer's name and likeness in and in connection with commercial advertising and commercial tie-ups relating to the Production; 

(c) Producer shall have the exclusive right to shoot “behind-the-scenes” and “making of” footage and to make one or more promotional films of thirty (30) minutes or less. Performer shall render services for said promotional films during the Term as Producer may request. Producer shall have the right to use the footage and the results and proceeds of Performer’s services in such promotional films, or otherwise, for no additional compensation to Performer, in accordance with all of the terms and provisions set forth in the UBCP Agreement; 

(d) Merchandising; Publishing: As employer, Producer shall have the right in perpetuity, throughout the universe, but only in connection with the role portrayed by Performer in the Production, to use and to authorize others to use, in any manner and by any means now known or hereafter devised, Performer’s name and likeness in, and in connection with, any merchandising, and/or publishing undertakings whatsoever. Without limiting the foregoing, Performer hereby consents to the foregoing uses, including without limitation, the use of Performer’s name and likeness in connection with packaging and/or the front cover, or in any part of such merchandising/publishing undertaking; 

(e) Soundtrack; Phonorecords: As employer, Producer shall own the further exclusive right, throughout the universe, in perpetuity, to use and to license the use of Performer’s voice from the soundtrack of the Production on phonorecords, compact discs, and any other form of sound- only media now known or hereafter devised (collectively hereinafter, “phonorecords”), and to use and to license the use of Performer’s name and likeness on jackets and labels of such phonorecords and to advertise and publicize the use of Performer’s voice on such phonorecord(s). Performer shall not perform any such selection(s) on any phonorecord not issued or authorized by Producer. Performer represents and warrants that Performer is not a party to any agreement which would prevent Producer from fully exercising the rights granted hereunder without the consent of any other person, firm or entity. No additional payments shall be paid to the Performer for such uses; and 

(f) Performer specifically agrees to the provisions of Paragraph (d) and Paragraph (e) above 



	MICHAEL DAINGERFIELD


	a)
On Screen: Shared Card, Main Titles, position at Producer’s discretion.

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES N/A PER UBCP STANDARD TERMS AND CONDITIONS

NAME/LIKENESS/MERCHANDISING/SOUNDTRACKS: (a) Producer shall have the right in perpetuity, throughout the universe, to use and to license the use of Performer's name and likeness, and shall have the exclusive right to simulate Performer's voice, signature and appearance by any means in and in connection with the Production and the advertising, publicizing, exhibition, and/ or other exploitation thereof in any manner and by any means whether now known or hereafter devised; 

(b) As employer, Producer shall have the exclusive right in perpetuity, throughout the universe, to use, in any manner and by any means now known or hereafter devised, (i) Performer's name and likeness on the positive prints of the Production and in connection with the advertising and exploitation of the Production and all of the photographs, recordings and other results and proceeds of Performer's services hereunder, and (ii) Performer's name and likeness in institutional advertising. Producer shall also have the exclusive right in perpetuity, throughout the universe, to use and to license others to use, in any manner and by any means now known or hereafter devised, Performer's name and likeness in and in connection with commercial advertising and commercial tie-ups relating to the Production; 

(c) Producer shall have the exclusive right to shoot “behind-the-scenes” and “making of” footage and to make one or more promotional films of thirty (30) minutes or less. Performer shall render services for said promotional films during the Term as Producer may request. Producer shall have the right to use the footage and the results and proceeds of Performer’s services in such promotional films, or otherwise, for no additional compensation to Performer, in accordance with all of the terms and provisions set forth in the UBCP Agreement; 

(d) Merchandising; Publishing: As employer, Producer shall have the right in perpetuity, throughout the universe, but only in connection with the role portrayed by Performer in the Production, to use and to authorize others to use, in any manner and by any means now known or hereafter devised, Performer’s name and likeness in, and in connection with, any merchandising, and/or publishing undertakings whatsoever. Without limiting the foregoing, Performer hereby consents to the foregoing uses, including without limitation, the use of Performer’s name and likeness in connection with packaging and/or the front cover, or in any part of such merchandising/publishing undertaking; 

(e) Soundtrack; Phonorecords: As employer, Producer shall own the further exclusive right, throughout the universe, in perpetuity, to use and to license the use of Performer’s voice from the soundtrack of the Production on phonorecords, compact discs, and any other form of sound- only media now known or hereafter devised (collectively hereinafter, “phonorecords”), and to use and to license the use of Performer’s name and likeness on jackets and labels of such phonorecords and to advertise and publicize the use of Performer’s voice on such phonorecord(s). Performer shall not perform any such selection(s) on any phonorecord not issued or authorized by Producer. Performer represents and warrants that Performer is not a party to any agreement which would prevent Producer from fully exercising the rights granted hereunder without the consent of any other person, firm or entity. No additional payments shall be paid to the Performer for such uses; and 

(f) Performer specifically agrees to the provisions of Paragraph (d) and Paragraph (e) above 



	Casting by MAUREEN WEBB
	a)
On Screen: CD [Casting Director] shall be accorded screen credit on all positive prints of the Picture, on a shared card in the main titles, in substantially the form “Casting by Maureen Webb”. Size, type and placement of such credit to be at the sole discretion of Producer. CD acknowledges that there may be other casting directors who receive screen credit on the Picture. No casual or inadvertent failure by Producer or failure by any third party to comply with the provisions of the above paragraph shall constitute a breach of this agreement.  CD acknowledges that Producer shall not be in breach hereunder if a distributor fails to comply with Producer's proper advice concerning CD’s credit.

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES ARE N/A 

GRANT OF RIGHTS:  The Producer, its successors and assigns shall be entitled to and shall solely and exclusively own, forever and throughout the universe, in addition to CD’s services hereunder, all of the results and proceeds of CD’s services hereunder, including, without limitation, copyright in CD’s work product which shall constitute work specifically commissioned for use as a contribution to the Picture and shall be considered “work done in the course of employment”, as that term is understood pursuant to the Copyright Act (Canada) and specially ordered or commissioned by the Producer with the Producer being deemed the sole author thereof.  The Producer shall have the sole and perpetual rights to use, refrain from using, change, modify, add to, subtract form and exploit, advertise, exhibit and otherwise turn to account said results and proceeds in all languages and in any and all media and manner whatsoever, whether now known or hereafter devised, including, without limitation all ancillary rights, CD, CD-ROM, CDI, DVD, 3DO and other interactive multimedia formats through the universe in all languages, the Producer, in its sole discretion, shall determine.  Without in any way limiting the foregoing, the Producer shall have the right to edit, add to, subtract from, arrange, alter and revise in any manner the Picture produced hereunder and all materials relating thereto created by CD hereunder and to combine such materials with materials furnished or created by others.  To the extent such results and proceeds may ever be determined not to be a “work made in the course of employment”, Lender and CD hereby assign to the Producer all right, title and interest thereto (including but not limited to all copyright and associated rights therein and all extensions and renewals thereof) throughout the universe in perpetuity.


	Costume Designer BEV WOWCHUK
	a)
On Screen:  Provided that Employee is not in default of this Agreement and fully performs all his or her services to Producer's satisfaction, Employee shall be accorded credit in the end titles of the Picture at Producer's sole discretion, subject to each distributors' customary exclusions.  In the event Producer elects to accord credit to Employee hereunder, Employee hereby request that Employee’s name appear as follows: “Beverley Wowchuk”.  All other aspects of Employee's credit, if any, will be at Producer's sole discretion.  No casual or inadvertent failure to comply with the foregoing credit requirements shall be deemed a breach of this Deal Memo.  

**Employee subsequently agreed to credit as “Bev Wowchuk” per e-mail dated July 31, 2012
b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES ARE N/A 

GRANT OF RIGHTS:  Employee agrees that all results and proceeds of all services furnished by Employee (collectively, the "Work") in connection with the Picture constitute within the meaning of the copyright laws of the United States and Canada a "work made for hire" and the copyright laws of Canada “a work made in the course of employment” for Producer, prepared within the scope of Employee's employment and/or as a work specially ordered or commissioned for use as part of a motion picture or other audio-visual work. Producer owns all right, title, and interest in and to the Work and the Picture solely and exclusively, in perpetuity, for use in any and all media, throughout the universe. Without in any way limiting the generality of the foregoing, Producer shall have the right to distribute and exhibit the Picture by any means now in existence or hereafter discovered and/or to sell, assign or otherwise dispose of the Picture to any person, firm or corporation and/or to exploit the Picture and the allied and ancillary rights therein in any medium now known or hereafter devised and in any manner, in segments or otherwise, at Producer's sole discretion.

NAME AND LIKENESS: Producer shall have the perpetual right to use and authorize other persons or entities to use Employee's name, voice, picture and likeness in connection with the Picture, the advertising, publicizing and other exploitation thereof, and in any promotion films or clips respecting the Picture (including without limitation in so-called "making of" or "behind the scenes" promotional films) without additional compensation therefor.


	Line Producer JAMIE GOEHRING
	a)
On Screen:  Provided that Employee is not in default of this Agreement and fully performs all his or her services to Producer's satisfaction, Employee shall be accorded credit in the end titles of the Picture at Producer's sole discretion, subject to each distributors' customary exclusions.  In the event Producer elects to accord credit to Employee hereunder, Employee hereby request that Employee’s name appear as follows: “Jamie Goehring”.  All other aspects of Employee's credit, if any, will be at Producer's sole discretion.  No casual or inadvertent failure to comply with the foregoing credit requirements shall be deemed a breach of this Deal Memo.  

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES ARE N/A 

GRANT OF RIGHTS:  Employee agrees that all results and proceeds of all services furnished by Employee (collectively, the "Work") in connection with the Picture constitute within the meaning of the copyright laws of the United States and Canada a "work made for hire" and the copyright laws of Canada “a work made in the course of employment” for Producer, prepared within the scope of Employee's employment and/or as a work specially ordered or commissioned for use as part of a motion picture or other audio-visual work. Producer owns all right, title, and interest in and to the Work and the Picture solely and exclusively, in perpetuity, for use in any and all media, throughout the universe. Without in any way limiting the generality of the foregoing, Producer shall have the right to distribute and exhibit the Picture by any means now in existence or hereafter discovered and/or to sell, assign or otherwise dispose of the Picture to any person, firm or corporation and/or to exploit the Picture and the allied and ancillary rights therein in any medium now known or hereafter devised and in any manner, in segments or otherwise, at Producer's sole discretion.

NAME AND LIKENESS: Producer shall have the perpetual right to use and authorize other persons or entities to use Employee's name, voice, picture and likeness in connection with the Picture, the advertising, publicizing and other exploitation thereof, and in any promotion films or clips respecting the Picture (including without limitation in so-called "making of" or "behind the scenes" promotional films) without additional compensation therefor.


	Special Effects by JAK OSMOND
	a)
On Screen: Provided that Employee is not in default of this Agreement and fully performs all his or her services to Producer's satisfaction, Employee shall be accorded credit in the end titles of the Picture at Producer's sole discretion, subject to each distributors' customary exclusions.  In the event Producer elects to accord credit to Employee hereunder, Employee hereby request that Employee’s name appear as follows: “Jak Osmond”.  All other aspects of Employee's credit, if any, will be at Producer's sole discretion.  No casual or inadvertent failure to comply with the foregoing credit requirements shall be deemed a breach of this Deal Memo.  

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES ARE N/A 

GRANT OF RIGHTS:  Employee agrees that all results and proceeds of all services furnished by Employee (collectively, the "Work") in connection with the Picture constitute within the meaning of the copyright laws of the United States and Canada a "work made for hire" and the copyright laws of Canada “a work made in the course of employment” for Producer, prepared within the scope of Employee's employment and/or as a work specially ordered or commissioned for use as part of a motion picture or other audio-visual work. Producer owns all right, title, and interest in and to the Work and the Picture solely and exclusively, in perpetuity, for use in any and all media, throughout the universe. Without in any way limiting the generality of the foregoing, Producer shall have the right to distribute and exhibit the Picture by any means now in existence or hereafter discovered and/or to sell, assign or otherwise dispose of the Picture to any person, firm or corporation and/or to exploit the Picture and the allied and ancillary rights therein in any medium now known or hereafter devised and in any manner, in segments or otherwise, at Producer's sole discretion.

NAME AND LIKENESS: Producer shall have the perpetual right to use and authorize other persons or entities to use Employee's name, voice, picture and likeness in connection with the Picture, the advertising, publicizing and other exploitation thereof, and in any promotion films or clips respecting the Picture (including without limitation in so-called "making of" or "behind the scenes" promotional films) without additional compensation therefor.


	Music by SEAN MURRAY

	6.
CREDIT.

(a)
Screen: If more than 50% of the total background music in the Picture is Score, then Composer shall receive credit in the main titles of the Picture on a separate card (or the end titles thereof if the producer, director and writer credits are only in the end titles) substantially as follows:

“MUSIC BY SEAN MURRAY”

(b)
Alternate Screen: If 50% or less of the total background music in the Picture is Score, then Composer shall receive credit on a crawl in the end titles of the Picture either (i) “Written by Sean Murray” for each individual Score cue or group of Score cues included in the Picture, or (ii) in substantially the form: “ADDITIONAL MUSIC BY SEAN MURRAY” the choice of which credit shall be in Company’s sole discretion.

(c)
Paid Ads: If more than 50% of the background music in the Picture is Score, then Composer shall receive credit substantially as “MUSIC BY SEAN MURRAY” in all paid advertisements, produced by, placed by or under Company's control from the date hereof, subject to Company’s customary exclusions.

(d)
Soundtrack Album: If more than 50% of the music on the Album is Score, then Company shall direct the Distributor to accord front cover credit worded as in Subparagraph (a) above. In the event 50% or less of the music included on the Album is Score, then Company shall direct Distributor to accord Composer a “Written By” credit on the back cover of the Album or in the liner notes. The above credit requirements shall be subject to Distributor’s label policies and the particular physical contingencies of each device embodying the Album.

(e)
Cure: All other characteristics of the aforementioned credits will be at Company’s sole discretion and no casual or inadvertent failure by Company or any third party to comply with the foregoing credit provisions shall be deemed a breach hereof.

RIGHTS OF COMPANY.

(a)
Work: The Work will be a work-made-for-hire for Company, and Company shall own 100% of the copyright thereof and all results and proceeds of Composer’s services. Among all other rights of ownership, Company will have the exclusive worldwide right in perpetuity to own and administer the Work, and Composer may not make any use of the Work, or any elements thereof without the prior written consent of Company, including, without limitation, compiling, manufacturing, streaming, distributing and/or releasing any sound recordings and/or compilations (whether physical or digital) for promotional, commercial or any other purposes, whether for limited use or broad distribution, including samplers, materials attached to resumes, websites or other materials designed to promote Composer and/or to highlight Composer's connection with the Picture. Composer acknowledges that any breach of the foregoing sentence is a violation of Company's copyrights, subject to applicable enforcement by Company under state and federal law. Without limiting any of Company’s rights hereunder, no royalties or any other payments to Composer shall be required (other than the “writer’s share” of performance income) in the event that (a) Company licenses any portions of the Work for use in any other Company-owned or -distributed audio-visual work for which Composer is the writer of the underscore, or (b) if Company includes in the Picture any underscore compositions written by Composer for any other Company-owned or -distributed audio-visual work. Except as specifically provided herein, Composer shall not, within 5 years from the date hereof, produce, record or authorize the production or recording of any master recording of any version of the Work, or any portion thereof.

(b)
Name And Likeness: Company shall also have the right throughout the universe, in perpetuity, to use and reproduce the name, sobriquet, approved likeness and approved biography of Composer in connection with this agreement, the Picture, the Promotions, any Sequels, the Album, any Single or any other phonorecords derived from the Score Masters and the advertising and exploitation thereof, any so-called "commercial tie-ups", merchandising, by-products, advertising and publicizing of any commodities, products or services relating or referring to the Picture, or any use of the Work. Composer shall not be represented as using, consuming or endorsing any such commodity, product or service without Composer's written consent.



	Edited by JASON DALE

	a)
On Screen: Provided that Employee is not in default of this Agreement and fully performs all his or her services to Producer's satisfaction, Employee shall be accorded credit in the end titles of the Picture at Producer's sole discretion, subject to each distributors' customary exclusions.  In the event Producer elects to accord credit to Employee hereunder, Employee hereby request that Employee’s name appear as follows: “Jason Dale”.  All other aspects of Employee's credit, if any, will be at Producer's sole discretion.  No casual or inadvertent failure to comply with the foregoing credit requirements shall be deemed a breach of this Deal Memo.  

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES ARE N/A 

GRANT OF RIGHTS:  Employee agrees that all results and proceeds of all services furnished by Employee (collectively, the "Work") in connection with the Picture constitute within the meaning of the copyright laws of the United States and Canada a "work made for hire" and the copyright laws of Canada “a work made in the course of employment” for Producer, prepared within the scope of Employee's employment and/or as a work specially ordered or commissioned for use as part of a motion picture or other audio-visual work. Producer owns all right, title, and interest in and to the Work and the Picture solely and exclusively, in perpetuity, for use in any and all media, throughout the universe. Without in any way limiting the generality of the foregoing, Producer shall have the right to distribute and exhibit the Picture by any means now in existence or hereafter discovered and/or to sell, assign or otherwise dispose of the Picture to any person, firm or corporation and/or to exploit the Picture and the allied and ancillary rights therein in any medium now known or hereafter devised and in any manner, in segments or otherwise, at Producer's sole discretion.

NAME AND LIKENESS: Producer shall have the perpetual right to use and authorize other persons or entities to use Employee's name, voice, picture and likeness in connection with the Picture, the advertising, publicizing and other exploitation thereof, and in any promotion films or clips respecting the Picture (including without limitation in so-called "making of" or "behind the scenes" promotional films) without additional compensation therefor.


	Production Designer 

RENÉE READ
	a)
On Screen: Provided that Employee is not in default of this Agreement and fully performs all his or her services to Producer's satisfaction, Employee shall be accorded credit in the end titles of the Picture at Producer's sole discretion, subject to each distributors' customary exclusions.  In the event Producer elects to accord credit to Employee hereunder, Employee hereby request that Employee’s name appear as follows: [  erroneously completed as “Production Designer”  ].  All other aspects of Employee's credit, if any, will be at Producer's sole discretion.  No casual or inadvertent failure to comply with the foregoing credit requirements shall be deemed a breach of this Deal Memo.  

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES ARE N/A 

GRANT OF RIGHTS:  Employee agrees that all results and proceeds of all services furnished by Employee (collectively, the "Work") in connection with the Picture constitute within the meaning of the copyright laws of the United States and Canada a "work made for hire" and the copyright laws of Canada “a work made in the course of employment” for Producer, prepared within the scope of Employee's employment and/or as a work specially ordered or commissioned for use as part of a motion picture or other audio-visual work. Producer owns all right, title, and interest in and to the Work and the Picture solely and exclusively, in perpetuity, for use in any and all media, throughout the universe. Without in any way limiting the generality of the foregoing, Producer shall have the right to distribute and exhibit the Picture by any means now in existence or hereafter discovered and/or to sell, assign or otherwise dispose of the Picture to any person, firm or corporation and/or to exploit the Picture and the allied and ancillary rights therein in any medium now known or hereafter devised and in any manner, in segments or otherwise, at Producer's sole discretion.

NAME AND LIKENESS: Producer shall have the perpetual right to use and authorize other persons or entities to use Employee's name, voice, picture and likeness in connection with the Picture, the advertising, publicizing and other exploitation thereof, and in any promotion films or clips respecting the Picture (including without limitation in so-called "making of" or "behind the scenes" promotional films) without additional compensation therefor.


	Director of Photography 

C. KIM MILES, CSC
	a)
On Screen: Provided that Employee is not in default of this Agreement and fully performs all his or her services to Producer's satisfaction, Employee shall be accorded credit in the end titles of the Picture at Producer's sole discretion, subject to each distributors' customary exclusions.  In the event Producer elects to accord credit to Employee hereunder, Employee hereby request that Employee’s name appear as follows: [  not filled in  ].  All other aspects of Employee's credit, if any, will be at Producer's sole discretion.  No casual or inadvertent failure to comply with the foregoing credit requirements shall be deemed a breach of this Deal Memo.  

b)
Paid Advertisements: N/A

ALL OTHER CATEGORIES ARE N/A

GRANT OF RIGHTS:  Employee agrees that all results and proceeds of all services furnished by Employee (collectively, the "Work") in connection with the Picture constitute within the meaning of the copyright laws of the United States and Canada a "work made for hire" and the copyright laws of Canada “a work made in the course of employment” for Producer, prepared within the scope of Employee's employment and/or as a work specially ordered or commissioned for use as part of a motion picture or other audio-visual work. Producer owns all right, title, and interest in and to the Work and the Picture solely and exclusively, in perpetuity, for use in any and all media, throughout the universe. Without in any way limiting the generality of the foregoing, Producer shall have the right to distribute and exhibit the Picture by any means now in existence or hereafter discovered and/or to sell, assign or otherwise dispose of the Picture to any person, firm or corporation and/or to exploit the Picture and the allied and ancillary rights therein in any medium now known or hereafter devised and in any manner, in segments or otherwise, at Producer's sole discretion.

NAME AND LIKENESS: Producer shall have the perpetual right to use and authorize other persons or entities to use Employee's name, voice, picture and likeness in connection with the Picture, the advertising, publicizing and other exploitation thereof, and in any promotion films or clips respecting the Picture (including without limitation in so-called "making of" or "behind the scenes" promotional films) without additional compensation therefor.


	Executive Producers

DALLAS SONNIER  JACK HELLER  DANIEL ZIRILLI  JEFF GRAUP
	SONNIER / HELLER:
CREDIT. Upon the conditions that the Picture is completed under Artist's supervision as an individual executive producer thereof and neither Lender nor Artist are in either breach or default hereof, then subject to any applicable guild or union collective bargaining agreements or restrictions and any restrictions of the Picture’s financier (including, without limitation, CAVCO and CRTC rules and restrictions), Company shall accord Artist the following credit, which may be shared as required by Company:

(a)  Producing Credit.  A credit in substantially the form "Executive Producers – Jack Heller  Dallas Sonnier", as follows:



(i)  On Screen.  In the main titles of the Picture (i.e., where the individual credits for the principal cast and the director appear, whether located at the beginning or the end of the Picture), on a separate card shared only with other individual executive producers of the Picture in an average size of type which is not less than the average size of type used to display the name of the director, writer or any other individual executive producer of the Picture.



(ii)  Paid Advertising.  In the billing block portion of all paid advertising (other than "Excluded Ads") relating primarily to the Picture issued by, or under the direct control of, Company ("Paid Ads") in an average size of type which is not less than the average size of type used to display the name of the director, writer or any other individual executive producer of the Picture in the billing block portion of such Paid Ad.


(b)  Company Credit.  A credit in substantially the form “In Association with Caliber Media Co.”, as follows:



(i)  On Screen.  In the main titles of the Picture (i.e., where the individual credits for the principal cast and the director appear, whether located at the beginning or the end of the Picture), above or before the title of the Picture, on a separate card shared only with the other company credits on the Picture in an average size of type which is not less than the average size of type used to display the name of any other company credits on the Picture.



(ii)  Paid Advertising.  In the billing block portion of all paid advertising (other than "Excluded Ads") relating primarily to the Picture issued by, or under the direct control of, Company ("Paid Ads") in an average size of type which is not less than the average size of type used to display the name of any other company credits on the Picture in the billing block portion of such Paid Ad.


(c)  Exclusions and Exceptions.  Company's Paid Ad credit obligations shall not apply to the following Paid Ads (hereinafter "Excluded Ads"): group, list, institutional or so-called teaser advertising; special advertising; announcement advertising; advertising relating primarily to the source material upon which the Picture is based, or to the author thereof, any member of the cast, the director(s), writer(s) or any other personnel involved with the production of the Picture; so-called "award" or "congratulatory" advertisements, including advertisements or announcements relating to consideration or nomination for an award; trailers (including promotional films) or other screen, radio or television advertising; advertising in narrative form; advertising for film festivals, film markets and the like; advertising one-half page (or the equivalent in SAUs) in size or less; outdoor advertising (including, but not limited to so-called 24-sheets); online, banner or theater display advertising; advertising in which no credit is accorded other than credit to actors and/or to Company and/or to any other company financing or distributing the Picture.  The following shall not be considered Paid Ads or Excluded Ads for any purpose hereunder: videocassettes, videodiscs and other home video devices of the Picture and the covers, packages, containers or jackets therefor (collectively, "Video Items"); publicity and promotional items and materials; advertising relating to subsidiary or ancillary rights in the Picture (including, but not limited to novelizations, screenplays or other publications, products, merchandising, music publishing or soundtrack recordings); voiceovers; advertising, publicity and exploitation relating to by-products or commercial tie-ins; and other advertising not relating primarily to the Picture. 


(d)  Excluded Ads.  Notwithstanding anything to the contrary contained herein, if the director, writer or any other individual producer is accorded individual credit and/or any other entity receives a Production Credit in the billing block portion of an Excluded Ad (other than award, nomination, congratulatory and similar advertising displaying the name of no individual rendering services in connection with the Picture other than the individual(s) being lauded, or in radio ads or in the audio portion of any paid advertising) and/or in the billing block on the packaging or covers for Video Items, then Artist's name and/or Motion Picture Corporation of America (as applicable) shall also be credited  in the billing block portion of such Excluded Ad and/or on the packaging for such Video Items, as applicable, in the same manner as specified in subparagraphs (a) and (b) above (as applicable).


(e)  General Terms.  The position of Artist's credit and all other matters with respect to Artist's credit shall be determined by Company in its sole discretion.  Any reference to the "title" of the Picture shall be deemed to mean the "regular" title unless such reference is specifically made to the "artwork" title.  No casual or inadvertent failure to comply with the provisions of this section or any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company.  Company shall have the right in its sole discretion to accord Artist more favorable credit(s) than provided for herein. 

NAME AND LIKENESS.  Company shall have the right, in perpetuity and throughout the universe, to use, and to authorize others to use, Artist's name, image, voice, likeness, attributes and/or biography (such biography to be in a form pre-approved by Artist) in connection with the production, exhibition, advertising, promotion and/or other exploitation of the Picture and/or subsidiary and ancillary rights and/or products of any nature relating to the Picture or Artist's services hereunder and/or by Company and/or the distributor of the picture and/or their respective parents, affiliates or subsidiaries in connection with general corporate, archival or institutional uses (e.g., trade shows, Company and/or the distributor's promotions, financial prospectuses and/or annual reports) or for promotion of their products, in any and all media now or hereafter known or devised, including, but not limited to, featurettes, promotional films and/or commercial tie-ins; provided, however, that in no event shall Artist be depicted as endorsing any product, commodity or service without Artist's prior consent.  Company's use of Artist's name in a billing block or as part of the key art on any item of merchandise or other material or in connection with any commercial tie-in shall constitute an acceptable use of Artist's name which shall not in any event require Lender's or Artist's consent.
DVD.  Provided that the Picture is completed under Artist's supervision as an individual executive producer and Artist has rendered all services which Company may require and that neither Lender nor Artist is in either breach or default, then, upon Lender's request, Company shall provide Lender with one (1) DVD of the Picture at such time, if ever, as DVDs of the Picture become generally commercially available.

UNITED STATES PREMIERE/FESTIVALS. Provided that the Picture is completed under Artist's supervision as individual executive producers and Artist has rendered all services which Company may require and that neither Lender nor Artist is in either breach or default, Company shall invite each Artist and one (1) guest per each Artist to all U.S. celebrity premieres of the Picture (if any) and to all major film festivals (i.e., Toronto, Cannes, Venice and Sundance) in which the Picture is competing (if any), and if the applicable distributor agrees to advance or reimburse such costs (which approval Company shall use good faith efforts to obtain), Company shall provide Artist and one (1) guest with travel, accommodations, and per diem in accordance with paragraph 6 above.  Notwithstanding the foregoing, in the event that Steve Austin is attending such premiere and/or festival, upon written request from Steve Austin, at least one of Artist shall be provided travel, accommodations, and per diem to such premiere and/or festival.

TRAVEL AND EXPENSES.  If Company requires Artist to render services hereunder (other than for publicity or promotional services) at a location that is more than seventy five (75) miles from any location at which Artist maintains a residence ("Location"), then Company shall provide Artist with the following:  (a) One (1) coach-class round-trip air transportation per each Artist to and from such Location (if used and if available); (b) ground transportation on a non-exclusive basis (provided, however, Artist shall not be required to share such transportation with other than above-the-line personnel) (i) to and from work each working day while Artist is required by Company to be on Location and (ii) to and from the airport on an exclusive basis when Artist is required by Company to travel by air to Locations; (c) first-class hotel accommodations shared by Heller and Sonnier; (d) a full-size rental car (if used and if available, and inclusive of insurance and hotel parking, as applicable) shared by Heller and Sonnier; and (e) a per diem shared by Heller and Sonnier as a full and complete allowance for Artist's living and incidental expenses (which per diem amount shall be no less favorable than the per diem amount accorded to any other producer or executive producer in connection with the Picture excluding Brad Krevoy), to be negotiated in good faith in accordance with the budgetary parameters of the Picture.  All travel arrangements, including, without limitation, the purchase or booking of airline tickets and accommodations, shall be made through Company's travel/location department, unless Company's prior written consent is obtained.  Artist shall not be required to travel to the Location of the Picture. Company shall only be required to travel one Artist on a one-time basis to Location.
ZIRILLI:

CREDIT.  Upon the conditions that the Picture is completed under Artist's supervision as an individual executive producer thereof and Artist is not and has not been in either breach or default hereof, then subject to any applicable guild or union collective bargaining agreements or restrictions, Company shall accord Artist the following credit, which may be shared as required by Company:

(a)  Producing Credit.  A credit in substantially the form "Executive Producer – Daniel Zirilli" on screen in the main titles of the Picture (i.e., where the individual credits for the principal cast and the director appear, whether located at the beginning or the end of the Picture), on a separate or shared card in an average size of type which is not less than the average size of type used to display the name of the director, writer or any other individual producer of the Picture.


(b)  Exclusions and Exceptions.  Company's Paid Ad credit obligations shall not apply to the following Paid Ads (hereinafter "Excluded Ads"): group, list, institutional or so-called teaser advertising; special advertising; announcement advertising; advertising relating primarily to the source material upon which the Picture is based, or to the author thereof, any member of the cast, the director(s), writer(s) or any other personnel involved with the production of the Picture; so-called "award" or "congratulatory" advertisements, including advertisements or announcements relating to consideration or nomination for an award; trailers (including promotional films) or other screen, radio or television advertising; advertising in narrative form; advertising for film festivals, film markets and the like; advertising one-half page (or the equivalent in SAUs) in size or less; outdoor advertising (including, but not limited to so-called 24-sheets); online, banner or theater display advertising; advertising in which no credit is accorded other than credit to actors and/or to Company and/or to any other company financing or distributing the Picture.  The following shall not be considered Paid Ads or Excluded Ads for any purpose hereunder: videocassettes, videodiscs and other home video devices of the Picture and the covers, packages, containers or jackets therefor (collectively, "Video Items"); publicity and promotional items and materials; advertising relating to subsidiary or ancillary rights in the Picture (including, but not limited to novelizations, screenplays or other publications, products, merchandising, music publishing or soundtrack recordings); voiceovers; advertising, publicity and exploitation relating to by-products or commercial tie-ins; and other advertising not relating primarily to the Picture. 


(c)  Excluded Ads.  Notwithstanding anything to the contrary contained herein, if the director, writer or any other individual producer is accorded individual credit and/or any other entity receives a Production Credit in the billing block portion of an Excluded Ad (other than award, nomination, congratulatory and similar advertising displaying the name of no individual rendering services in connection with the Picture other than the individual(s) being lauded, or in radio ads or in the audio portion of any paid advertising) and/or in the billing block on the packaging or covers for Video Items, then Artist's name and/or Motion Picture Corporation of America (as applicable) shall also be credited  in the billing block portion of such Excluded Ad and/or on the packaging for such Video Items, as applicable, in the same manner as specified in subparagraphs (a) and (b) above (as applicable).


(d)  General Terms.  The position of Artist's credit and all other matters with respect to Artist's credit shall be determined by Company in its sole discretion.  Any reference to the "title" of the Picture shall be deemed to mean the "regular" title unless such reference is specifically made to the "artwork" title.  No casual or inadvertent failure to comply with the provisions of this section or any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company.  Company shall have the right in its sole discretion to accord Artist more favorable credit(s) than provided for herein. 

NAME AND LIKENESS.  Company shall have the right, in perpetuity and throughout the universe, to use, and to authorize others to use, Artist's name, image, voice, likeness, attributes and/or biography (such biography to be in a form pre-approved by Artist) in connection with the production, exhibition, advertising, promotion and/or other exploitation of the Picture and/or subsidiary and ancillary rights and/or products of any nature relating to the Picture or Artist's services hereunder and/or by Company and/or the distributor of the picture and/or their respective parents, affiliates or subsidiaries in connection with general corporate, archival or institutional uses (e.g., trade shows, Company and/or the distributor's promotions, financial prospectuses and/or annual reports) or for promotion of their products, in any and all media now or hereafter known or devised, including, but not limited to, featurettes, promotional films and/or commercial tie-ins; provided, however, that in no event shall Artist be depicted as endorsing any product, commodity or service without Artist's prior consent.  Company's use of Artist's name in a billing block or as part of the key art on any item of merchandise or other material or in connection with any commercial tie-in shall constitute an acceptable use of Artist's name which shall not in any event require Artist's consent.
TRAVEL AND EXPENSES.  If Company requires Artist to render services hereunder (other than for publicity or promotional services) at a location that is more than seventy five (75) miles from any location at which Artist maintains a residence ("Location"), then Company shall provide Artist with the following:  (a) One (1) round-trip air transportation to and from such Location (coach class within North America or business class [if available] if international), on an if-used basis; (b) ground transportation on a non-exclusive basis (provided, however, Artist shall not be required to share such transportation with other than above-the-line personnel) (i) to and from work each working day while Artist is required by Company to be on Location and (ii) to and from the airport when Artist is required by Company to travel by air to Locations; and (c) a per diem as a full and complete allowance for Artist's living and incidental expenses (which per diem amount shall be no less favorable than the per diem amount accorded to any other producer or executive producer in connection with the Picture), to be negotiated in good faith in accordance with the budgetary parameters of the Picture.  All travel arrangements, including, without limitation, the purchase or booking of airline tickets and accommodations, shall be made through Company's travel/location department, unless Company's prior written consent is obtained.

GRAUP:

CREDIT.  Upon the conditions that the Picture is completed under Artist's supervision as an individual executive producer thereof and neither Lender nor Artist are in either breach or default hereof, then subject to any applicable guild or union collective bargaining agreements or restrictions, Company shall accord Artist the following credit, which may be shared as required by Company:

(a)  Producing Credit.  A credit in substantially the form "Executive Producer – Jeff Graup", as follows:



(i)  On Screen.  In the main titles of the Picture (i.e., where the individual credits for the principal cast and the director appear, whether located at the beginning or the end of the Picture), on a separate card shared only with the other individual producers of the Picture in an average size of type which is not less than the average size of type used to display the name of the director, writer or any other individual producer of the Picture.



(ii)  Paid Advertising.  In the billing block portion of all paid advertising (other than "Excluded Ads") relating primarily to the Picture issued by, or under the direct control of, Company ("Paid Ads") in an average size of type which is not less than the average size of type used to display the name of the director, writer or any other individual producer of the Picture in the billing block portion of such Paid Ad.


(b)  Exclusions and Exceptions.  Company's Paid Ad credit obligations shall not apply to the following Paid Ads (hereinafter "Excluded Ads"): group, list, institutional or so-called teaser advertising; special advertising; announcement advertising; advertising relating primarily to the source material upon which the Picture is based, or to the author thereof, any member of the cast, the director(s), writer(s) or any other personnel involved with the production of the Picture; so-called "award" or "congratulatory" advertisements, including advertisements or announcements relating to consideration or nomination for an award; trailers (including promotional films) or other screen, radio or television advertising; advertising in narrative form; advertising for film festivals, film markets and the like; advertising one-half page (or the equivalent in SAUs) in size or less; outdoor advertising (including, but not limited to so-called 24-sheets); online, banner or theater display advertising; advertising in which no credit is accorded other than credit to actors and/or to Company and/or to any other company financing or distributing the Picture.  The following shall not be considered Paid Ads or Excluded Ads for any purpose hereunder: videocassettes, videodiscs and other home video devices of the Picture and the covers, packages, containers or jackets therefor (collectively, "Video Items"); publicity and promotional items and materials; advertising relating to subsidiary or ancillary rights in the Picture (including, but not limited to novelizations, screenplays or other publications, products, merchandising, music publishing or soundtrack recordings); voiceovers; advertising, publicity and exploitation relating to by-products or commercial tie-ins; and other advertising not relating primarily to the Picture. 


(c)  Excluded Ads.  Notwithstanding anything to the contrary contained herein, if the director, writer or any other individual producer is accorded individual credit and/or any other entity receives a Production Credit in the billing block portion of an Excluded Ad (other than award, nomination, congratulatory and similar advertising displaying the name of no individual rendering services in connection with the Picture other than the individual(s) being lauded, or in radio ads or in the audio portion of any paid advertising) and/or in the billing block on the packaging or covers for Video Items, then Artist's name and/or Motion Picture Corporation of America (as applicable) shall also be credited  in the billing block portion of such Excluded Ad and/or on the packaging for such Video Items, as applicable, in the same manner as specified in subparagraphs (a) and (b) above (as applicable).


(d)  General Terms.  The position of Artist's credit and all other matters with respect to Artist's credit shall be determined by Company in its sole discretion.  Any reference to the "title" of the Picture shall be deemed to mean the "regular" title unless such reference is specifically made to the "artwork" title.  No casual or inadvertent failure to comply with the provisions of this section or any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company.  Company shall have the right in its sole discretion to accord Artist more favorable credit(s) than provided for herein. 

NAME AND LIKENESS.  Company shall have the right, in perpetuity and throughout the universe, to use, and to authorize others to use, Artist's name, image, voice, likeness, attributes and/or biography (such biography to be in a form pre-approved by Artist) in connection with the production, exhibition, advertising, promotion and/or other exploitation of the Picture and/or subsidiary and ancillary rights and/or products of any nature relating to the Picture or Artist's services hereunder and/or by Company and/or the distributor of the picture and/or their respective parents, affiliates or subsidiaries in connection with general corporate, archival or institutional uses (e.g., trade shows, Company and/or the distributor's promotions, financial prospectuses and/or annual reports) or for promotion of their products, in any and all media now or hereafter known or devised, including, but not limited to, featurettes, promotional films and/or commercial tie-ins; provided, however, that in no event shall Artist be depicted as endorsing any product, commodity or service without Artist's prior consent.  Company's use of Artist's name in a billing block or as part of the key art on any item of merchandise or other material or in connection with any commercial tie-in shall constitute an acceptable use of Artist's name which shall not in any event require Lender's or Artist's consent.
TRAVEL AND EXPENSES.  If Company requires Artist to render services hereunder (other than for publicity or promotional services) at a location that is more than seventy five (75) miles from any location at which Artist maintains a residence ("Location"), then Company shall provide Artist with the following:  (a) One (1) round-trip air transportation to and from such Location (business class, if used and if available); (b) ground transportation on a non-exclusive basis (provided, however, Artist shall not be required to share such transportation with other than above-the-line personnel) (i) to and from work each working day while Artist is required by Company to be on Location and (ii) to and from the airport when Artist is required by Company to travel by air to Locations; and (c) a per diem as a full and complete allowance for Artist's living and incidental expenses (which per diem amount shall be no less favorable than the per diem amount accorded to any other producer or executive producer in connection with the Picture), to be negotiated in good faith in accordance with the budgetary parameters of the Picture.  All travel arrangements, including, without limitation, the purchase or booking of airline tickets and accommodations, shall be made through Company's travel/location department, unless Company's prior written consent is obtained.

DVD.  Provided that the Picture is completed under Artist's supervision as an individual executive producer and Artist has rendered all services which Company may require and that neither Lender nor Artist is in either breach or default, then, upon Lender's request, Company shall provide Lender with one (1) DVD of the Picture at such time, if ever, as DVDs of the Picture become generally commercially available.

UNITED STATES PREMIERE/FESTIVALS.  Provided that the Picture is completed under Artist's supervision as an individual executive producer and Artist has rendered all services which Company may require and that neither Lender nor Artist is in either breach or default, Company shall invite Artist and one (1) guest to all U.S. celebrity premieres of the Picture (if any) and to all major film festivals (i.e., Toronto, Cannes, Venice and Sundance) in which the Picture is competing (if any), and if the applicable distributor agrees to advance or reimburse such costs, Company shall provide Artist and one (1) guest with travel, accommodations, and per diem in accordance with paragraph 6 above.


	Executive Producers

MIKE CALLAGHAN  ROMAN VIARIS KEVIN KASHA  JAMES TOWNSEND  
	MIKE CALLAGHAN

CREDIT:  Company agrees that Artist shall be accorded the following credits “on screen”, in the main titles on positive prints of the Picture and in all “paid ads” in which a billing block is used:

Shared Credit: 
Artist shall be entitled to an “Executive Producer” credit on a single or shared card (at Company’s discretion), on screen, in the main titles, and in the billing block of all paid advertising, subject to distributors’ customary exclusions and exceptions.  Artist shall be credited as “Mike Callaghan”.

Size of credit:
No smaller than any other credits accorded to any other individual producer.

Position:
At Company’s discretion on screen and in billing block.


No casual or inadvertent failure to comply with the provisions of this Agreement or any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company. In the event of Company’s failure to comply with any of its credit obligations hereunder, Company shall, upon receipt of written notice of such failure, use reasonable efforts to correct such failure in credits on a prospective basis only, i.e. those paid ads (if any) or other credits prepared after Company’s receipt of such notice (allowing for adequate time after receipt of notice to implement such correction).  Company shall have the right in its sole discretion to accord Artist more favorable credit than provided for herein.

NAME/LIKENESS/BIO:  Artist hereby grants to Company the right to issue and authorize publicity concerning Artist, and to use Artist’s name, voice, likeness, and biographical data in connection with the development, production, distribution, exhibition, advertising, and exploitation of the picture. In connection with the foregoing, Company shall utilize biographical material supplied by Artist, subject to the submission of such material by Artist to Company within Ten (10) days from Company’s request of such materials and further subject to Company’s right to edit such material and make additions thereto relating to the picture. Notwithstanding the foregoing, if Artist does not submit biographical material to Company as provided herein, Company may compose such material regarding Artist within its sole discretion.

VIARIS:
CREDIT:  Company agrees that Artist shall be accorded the following credits “on screen”, in the main titles on positive prints of the Picture and in all “paid ads” in which a billing block is used:

Shared Credit: 
Artist shall be entitled to an “Executive Producer” credit on a single or shared card (at Company’s discretion), on screen, in the main titles, and in the billing block of all paid advertising, subject to distributors’ customary exclusions and exceptions.  Artist shall be credited as “Roman Viaris”.

Size of credit:
No smaller than any other credits accorded to any other individual producer.

Position:
At Company’s discretion on screen and in billing block.


No casual or inadvertent failure to comply with the provisions of this Agreement or any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company. In the event of Company’s failure to comply with any of its credit obligations hereunder, Company shall, upon receipt of written notice of such failure, use reasonable efforts to correct such failure in credits on a prospective basis only, i.e. those paid ads (if any) or other credits prepared after Company’s receipt of such notice (allowing for adequate time after receipt of notice to implement such correction).  Company shall have the right in its sole discretion to accord Artist more favorable credit than provided for herein.

NAME/LIKENESS/BIO:  Artist hereby grants to Company the right to issue and authorize publicity concerning Artist, and to use Artist’s name, voice, likeness, and biographical data in connection with the development, production, distribution, exhibition, advertising, and exploitation of the picture. In connection with the foregoing, Company shall utilize biographical material supplied by Artist, subject to the submission of such material by Artist to Company within Ten (10) days from Company’s request of such materials and further subject to Company’s right to edit such material and make additions thereto relating to the picture. Notwithstanding the foregoing, if Artist does not submit biographical material to Company as provided herein, Company may compose such material regarding Artist within its sole discretion.

KASHA:
Per Anchor Bay.

TOWNSEND:

CREDIT:  Company agrees that Townsend shall be accorded the following credits “on screen”, in the main titles on positive prints of the Picture and in all “paid ads” in which a billing block is used:

Shared Credit: 
Townsend shall be entitled to an “Executive Producer” credit on a single or shared card (at Company’s discretion), on screen, in the main titles, and in the billing block of all paid advertising.

Size of credit:
No smaller than any other credits accorded to any other individual producer.

Position:
At Company’s discretion on screen and in billing block.


No casual or inadvertent failure to comply with the provisions of this Agreement or any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company. In the event of Company’s failure to comply with any of its credit obligations hereunder, Company shall, upon receipt of written notice of such failure, use reasonable efforts to correct such failure in credits on a prospective basis only, i.e. those paid ads (if any) or other credits prepared after Company’s receipt of such notice (allowing for adequate time after receipt of notice to implement such correction).  

NAME/LIKENESS/BIO:  Townsend hereby grants to Company the right to issue and authorize publicity concerning Townsend, and to use Townsend’s name, voice, likeness, and biographical data in connection with the development, production, distribution, exhibition, advertising, and exploitation of the picture. In connection with the foregoing, Company shall utilize biographical material supplied by Townsend, subject to the submission of such material by Artist to Company within Ten (10) days from Company’s request of such materials and further subject to Company’s right to edit such material and make additions thereto relating to the picture. Notwithstanding the foregoing, if Townsend does not submit biographical material to Company as provided herein, Company may compose such material regarding Townsend within its sole discretion.



	Executive Producers

REUBEN LIBER  FRANCISCO J. GONZÁLEZ  ALEXANDRE COSCAS  SHAWN WILLIAMSON


	LIBER:
CREDIT:  Company agrees that Artist shall be accorded the following credits “on screen”, in the main titles on positive prints of the Picture and in all “paid ads” in which a billing block is used:

Shared Credit: 
Artist shall be entitled to an “Executive Producer” credit on a single or shared card (at Company’s discretion), on screen, in the main titles, and in the billing block of all paid advertising, subject to distributors’ customary exclusions and exceptions.  Artist shall be credited as “Reuben Liber”.

Size of credit:
No smaller than any other credits accorded to any other individual producer.

Position:
At Company’s discretion on screen and in billing block.


No casual or inadvertent failure to comply with the provisions of this Agreement or any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company. In the event of Company’s failure to comply with any of its credit obligations hereunder, Company shall, upon receipt of written notice of such failure, use reasonable efforts to correct such failure in credits on a prospective basis only, i.e. those paid ads (if any) or other credits prepared after Company’s receipt of such notice (allowing for adequate time after receipt of notice to implement such correction).  Company shall have the right in its sole discretion to accord Artist more favorable credit than provided for herein.

NAME/LIKENESS/BIO:  Artist hereby grants to Company the right to issue and authorize publicity concerning Artist, and to use Artist’s name, voice, likeness, and biographical data in connection with the development, production, distribution, exhibition, advertising, and exploitation of the picture. In connection with the foregoing, Company shall utilize biographical material supplied by Artist, subject to the submission of such material by Artist to Company within Ten (10) days from Company’s request of such materials and further subject to Company’s right to edit such material and make additions thereto relating to the picture. Notwithstanding the foregoing, if Artist does not submit biographical material to Company as provided herein, Company may compose such material regarding Artist within its sole discretion.

GONZALEZ:

CREDIT:  Company agrees that Artist shall be accorded the following credits “on screen”, in the main titles on positive prints of the Picture and in all “paid ads” in which a billing block is used:

Shared Credit: 
Artist shall be entitled to an “Executive Producer” credit on a single or shared card (at Company’s discretion), on screen, in the main titles, and in the billing block of all paid advertising, subject to distributors’ customary exclusions and exceptions.  Artist shall be credited as “Francisco J. González”.

Size of credit:
No smaller than any other credits accorded to any other individual producer.

Position:
At Company’s discretion on screen and in billing block.


No casual or inadvertent failure to comply with the provisions of this Agreement or any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company. In the event of Company’s failure to comply with any of its credit obligations hereunder, Company shall, upon receipt of written notice of such failure, use reasonable efforts to correct such failure in credits on a prospective basis only, i.e. those paid ads (if any) or other credits prepared after Company’s receipt of such notice (allowing for adequate time after receipt of notice to implement such correction).  Company shall have the right in its sole discretion to accord Artist more favorable credit than provided for herein.

NAME/LIKENESS/BIO:  Artist hereby grants to Company the right to issue and authorize publicity concerning Artist, and to use Artist’s name, voice, likeness, and biographical data in connection with the development, production, distribution, exhibition, advertising, and exploitation of the picture. In connection with the foregoing, Company shall utilize biographical material supplied by Artist, subject to the submission of such material by Artist to Company within Ten (10) days from Company’s request of such materials and further subject to Company’s right to edit such material and make additions thereto relating to the picture. Notwithstanding the foregoing, if Artist does not submit biographical material to Company as provided herein, Company may compose such material regarding Artist within its sole discretion.

COSCAS:
CREDIT:  Company agrees that Artist shall be accorded the following credits “on screen”, in the main titles on positive prints of the Picture and in all “paid ads” in which a billing block is used:

Shared Credit: 
Artist shall be entitled to an “Executive Producer” credit on a single or shared card (at Company’s discretion), on screen, in the main titles, and in the billing block of all paid advertising, subject to distributors’ customary exclusions and exceptions.  Artist shall be credited as “Alexandre Coscas”.

Size of credit:
No smaller than any other credits accorded to any other individual producer.

Position:
At Company’s discretion on screen and in billing block.


No casual or inadvertent failure to comply with the provisions of this Agreement or any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company. In the event of Company’s failure to comply with any of its credit obligations hereunder, Company shall, upon receipt of written notice of such failure, use reasonable efforts to correct such failure in credits on a prospective basis only, i.e. those paid ads (if any) or other credits prepared after Company’s receipt of such notice (allowing for adequate time after receipt of notice to implement such correction).  Company shall have the right in its sole discretion to accord Artist more favorable credit than provided for herein.

NAME/LIKENESS/BIO:  Artist hereby grants to Company the right to issue and authorize publicity concerning Artist, and to use Artist’s name, voice, likeness, and biographical data in connection with the development, production, distribution, exhibition, advertising, and exploitation of the picture. In connection with the foregoing, Company shall utilize biographical material supplied by Artist, subject to the submission of such material by Artist to Company within Ten (10) days from Company’s request of such materials and further subject to Company’s right to edit such material and make additions thereto relating to the picture. Notwithstanding the foregoing, if Artist does not submit biographical material to Company as provided herein, Company may compose such material regarding Artist within its sole discretion.

WILLIAMSON:
a)
On Screen: Artist credit shall be accorded an on screen credit in the main titles of the Picture, on a shared card with other executive producers, substantially in the form of “Executive Producer or Executive Produced by Shawn Williamson”.  Credit to be contiguous with and in a size, type, placement, prominence and duration as all other Producers on the Picture. 
b)
Paid Advertisements: Artist shall be accorded credit in all paid advertising (subject to customary distributor exclusions) for the Picture.
c)   Brightlight Pictures/Pitchblack Pictures logo, which may be animated, shall appear in the end titles of the Picture and in the billing block and all paid advertising.

No casual or inadvertent failure by Producer or failure by any third party to comply with the provisions of this paragraph shall constitute a breach of this Deal Memo, subject to Producer’s prospective cure of any such failure following written notice thereof from Artist.  Producer shall notify all third-party distributors of the credit obligations contained herein.
y)
DVD: Artist will be provided with one (1) DVD of the Picture, when commercially available.
ALL OTHER CATEGORIES ARE N/A

RESULTS AND PROCEEDS: The Producer, its successors and assigns shall be entitled to and shall solely and exclusively own, forever and throughout the universe, in addition to Artist’s services hereunder, all of the results and proceeds of Artist’s services hereunder, including, without limitation, copyright in Artist’s work product which shall constitute work specifically commissioned for use as a contribution to the Picture and shall be considered “work done in the course of employment”, as that term is understood pursuant to the Copyright Act (Canada) and specially ordered or commissioned by the Producer with the Producer being deemed the sole author thereof.  The Producer shall have the sole and perpetual rights to use, refrain from using, change, modify, add to, subtract from and exploit, advertise, exhibit and otherwise turn to account said results and proceeds in all languages and in any and all media and manner whatsoever, whether now known or hereafter devised, including, without limitation all ancillary rights, cassette discs, CD-ROM, CDI, DVD, 3DO, and other interactive multimedia formats throughout the universe in all languages, the Producer, in its sole discretion, shall determine. Without in any way limiting the foregoing, the Producer shall have the right to edit, add to, subtract from, arrange, alter and revise in any manner the Picture produced hereunder and all materials relating thereto created by Artist hereunder and to combine such materials with materials furnished or created by others.  



	Produced by

BRAD KREVOY

JUSTIN BURSCH


	BRAD KREVOY: 

Credit: Company agrees that Krevoy shall be accorded the following credits “on screen”, in the main titles on positive prints of the Picture and in all “paid ads” in which a billing block is used:

Individual Credit: Krevoy shall be entitled to a “produced by” credit on a single or shared card (at Company’s discretion), on screen, in the main titles, and in the billing block of all paid advertising.

Size: No smaller than any other credits accorded to any other individual producer.

Production Credit: Krevoy shall be entitled to designate a company to receive a 

“presentation” credit, “above” the regular title of the Picture: (i) on a single or shared card (at Company’s discretion), on screen in main titles, and (ii) in the billing block of all paid advertising; substantially in the form of “Stage 6 Films Presents, in Association with Motion Picture Corporation of America, a Brad Krevoy Production”.

Size: No smaller than any other “production-type” credit accorded to any other individual or entity.

Logo Credit: Krevoy shall be entitled to designate a company to receive a logo credit “above” the regular title of the Picture: (i) on a single card, on screen in the main titles, and (ii) in the billing block of all paid advertising, the position of which shall be determined by Company. 

Size: No smaller than any other logo accorded to any other logo credit.

Name/Likeness/Biography: Lender and Krevoy hereby grants to Company the right to issue and authorize publicity concerning Krevoy, and to use Krevoy’s name, voice, likeness, and biographical data in connection with the development, production, distribution, exhibition, advertising, and exploitation of the picture. In connection with the foregoing, Company shall utilize biographical material supplied by Lender and/or Krevoy, subject to the submission of such material by Lender and/or Krevoy to Company within Ten (10) days from Company’s request of such materials and further subject to Company’s right to edit such material and make additions thereto relating to the picture. Notwithstanding the foregoing, if neither Lender nor Krevoy submits biographical material to Company as provided herein, Company may compose such material regarding Krevoy within its sole discretion. 

JUSTIN BURSCH  

4.
CREDIT.
Upon the condition that the Picture is completed under Artist’s supervision as an individual line producer thereof, Company shall accord Artist credit in substantially the following form: “Produced by Justin Bursch” in the main titles of the Picture (i.e., where the individual principal cast and the “directed by” credit appear, whether located at the beginning or the end of the Picture) and in the billing block portion of all paid advertising relating primarily to the Picture, issued by, or under the direct control of, Company, subject to any applicable distributor’s customary exclusions and exceptions.



4.1
General Terms.
The position of Artist’s credit and all other matters with respect to Artist’s credit shall be determined by Company in its sole discretion.  No casual or inadvertent failure to comply with the provisions of this section nor any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company.  Company shall have the right in its sole discretion to accord Artist more favorable credit(s) than provided for herein.

6. APPROVALS AND CONTROLS. As between Artist and Company, Company shall have all approvals and controls (business, creative or otherwise) with respect to the Picture.

7.
NAME AND LIKENESS.  Company and the distributor of the Picture shall have the right, throughout the universe in perpetuity, in any and all media now or hereafter known or devised, to use and reproduce, and grant others the right to use and reproduce, Artist’s name, voice, image, likeness, attributes and pre-approved biographical data in connection with (i) the Picture and the exhibition, advertising, promotion and/or other exploitation thereof (including, without limitation, in connection with “commercial tie-ins,” featurettes, “behind-the-scenes” programming and interviews), and (ii) advertising, promotion and/or other exploitation of any and all ancillary or subsidiary rights relating to the Picture (including without limitation soundtrack albums, Picture-related publications and merchandising), and (iii) general corporate or institutional uses by Company and/or the distributor of the Picture and/or their respective parents, affiliates or subsidiaries (e.g., trade shows; corporate meetings and in-house promotions; financial prospectuses and annual reports; archival uses; displays at corporate business locations and properties) or for promotion of their products; provided, however, that in no event shall Artist be depicted as endorsing any product, commodity or service without Artist’s prior consent; provided further that Company’s use of Artist’s name in a billing block or as part of the key art shall not constitute an endorsement requiring Artist’s consent.  If Artist does not provide pre-approved biographical data within a reasonable period, Company shall have the right to use any biographical data of Artist in its discretion.

9.
PUBLICITY AND PROMOTION.



9.1
Promotional and Publicity Services.
Artist shall render all services (“Promotional Services”) required by Company, as, where and when required by Company in connection with the publicity and promotion of the Picture, including without limitation engaging in interviews, participating in photo sessions, and cooperating in the photography of “behind-the-scenes” footage.  No additional compensation or other remuneration shall be payable to Lender with respect to the Promotional Services; however, if Company requires Artist to render Promotional Services hereunder at a Location (as defined above), Company shall provide Artist with or reimburse Lender for transportation and travel expenses (in accordance with Company’s then-existing policy) incurred in connection with such Promotional Services.



9.2
Publicity Limitations.   Neither Lender nor Artist shall issue, release, authorize or in any way participate in any publicity, press releases, interviews, advertisements or promotional activities relating to Company, the Picture or Artist’s services hereunder without the prior written consent of Company, except personal publicity in which the Picture is only incidentally mentioned (“Personal Publicity”).  No publicity issued by Artist, whether Personal Publicity or otherwise, shall contain derogatory mention of Company, the Picture, or the services of Artist or others in connection with the Picture.  Neither Lender nor Artist may disclose any confidential information with respect to Company or the Picture (including, without limitation, the budget thereof or the terms of any contracts for services of persons engaged in connection with the Picture) without Company’s prior consent.

10.
DVD.
Provided that Artist has rendered all services which Company may require and that neither Lender nor Artist is in Default, Company shall provide Lender with one (1) DVD of the Picture at such time, if ever, as DVDs of the Picture become generally commercially available.

11.
UNITED STATES PREMIERE.
Provided that Artist has rendered all services which Company may require and that neither Lender nor Artist is in Default, Company shall invite Artist and Artist’s personal companion to one (1) United States celebrity premiere, if any, of the Picture.



	Written by
DEREK KOLSTAD
	CREDIT:  Provided that the Picture is produced and Owner is not in breach of this Agreement, Owner shall be entitled to writing credit in connection with the Picture in accordance with and subject to the terms of the WGA Basic Agreement, as if applicable hereto. All other matters with respect to Owner’s credit shall be determined by Company in its sole discretion. No casual or inadvertent failure to comply with the provisions of this section nor any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company. Company shall have the right in its sole discretion to accord Owner more favorable credit(s) than provided for herein.

NAME/LIKENESS/BIO: Company shall have the non-exclusive right to use Owner’s name, likeness and approved biographical material for purposes of advertising, publicizing and promoting the Picture.

DVD: Owner shall be given one (1) DVD or Blu-ray copy of the of the Picture upon the United States street release date, if any, it being understood and agreed to that Owner agrees to execute a customary video/DVD agreement if requested to do so by Company. In no event shall Owner authorize or allow the reproduction of duplication of any DVD or Blu-ray furnished hereunder or authorize or allow the use of such DVD or Blu-ray for any purpose other than Owner’s personal home use. 

Travel/Expenses: Should Company require Owner to travel more than fifty (50) miles from Owner’s principal residence in connection with Owner’s services hereunder, Owner shall be entitled to first-class, nonexclusive ground transportation and/or round-trip business-class air transportation, as applicable, to such distant location, and a per diem allowance on a favored nations basis with other non-cast members of the Picture traveling at the expense of Company to such distant location. 

Premiere: Owner and one (1) guest shall be invited to all U.S. celebrity premieres of the Picture, if any. Company shall use reasonable good faith efforts to require the U.S. distributor of the Picture to provide Owner with transportation and expense allowance, as applicable, to such U.S. celebrity premieres of the Picture in accordance with the terms of the foregoing subparagraph B. 



	Directed by 

JESSE V. JOHNSON
	1. 5. CREDIT.  Upon the condition that the Picture is completed under Artist's supervision as the sole first-unit director thereof, and Artist is not in Default hereof, and subject to any and all applicable guild and union regulations or other restrictions, Company shall accord Artist a credit in substantially the form "Directed by Jesse V. Johnson" ("Directing Credit"), as follows:

1.1 On Screen.  On a separate card, in the main titles (i.e., where the individual credits for the principal cast and the individual producer(s) appear, whether located at the beginning or the end of the Picture), of the Picture, which Directing Credit shall be in a size of type not less than one hundred percent (100%) of the average size of type used to accord credit to the producers of the Picture.

1.2 In Paid Advertising.  In the billing block portion of all paid advertising relating primarily to the Picture issued by, or under the direct control of, Company ("Paid Ads"), which Directing Credit shall be in a size of type not less than one hundred percent (100%) of the average size of type used to accord credit to the producers of the Picture in the billing block.

1.3 Exclusions and Exceptions.  Company's Paid Ad credit obligations shall not apply to the following Paid Ads (hereinafter "Excluded Ads"): group, list, institutional or so-called teaser advertising; special advertising; announcement advertising; advertising relating primarily to the source material upon which the Picture is based or to the author thereof, any member of the cast, the producer(s), writer(s) or any other personnel involved with the production of the Picture; so-called "award" or "congratulatory" advertisements, including advertisements or announcements relating to consideration or nomination for an award; trailers (including promotional films) or other screen, radio, television, mobile or internet advertising; advertising in narrative form; advertising for film festivals, film markets and the like; advertising one-half page (or the equivalent in SAUs) in size or less; outdoor advertising (including, but not limited to so-called 24-sheets); online, banner, or theater display advertising; advertising in which no credit is accorded other than credit to actors and/or to Company and/or to any other company financing or distributing the Picture.  The following shall not be considered Paid Ads or Excluded Ads for any purpose hereunder: videocassettes, videodiscs, and other home video devices of the Picture and the covers, packages, containers or jackets therefor; publicity and promotional items and materials; advertising relating to subsidiary or ancillary rights in the Picture (including, but not limited to novelizations, screenplays or other publications, products, merchandising, music publishing or soundtrack recordings); voiceovers, advertising, publicity and exploitation relating to by-products or commercial tie-ins; and other advertising not relating primarily to the Picture.  

1.4 Credit In Excluded Ads. Notwithstanding anything contained herein, if any non- cast individual is accorded credit in a billing block in any Excluded Ads (other than award, congratulatory, or nomination advertising in which only the honoree is mentioned) (collectively, "Special Ads"), Artist also shall be accorded credit in the billing block in such Excluded Ads.
1.5 General Terms.  All other matters with respect to Artist's Directing Credit shall be determined by Company in its sole discretion.  Any reference to the "title" of the Picture shall be deemed to mean the "regular" title unless such reference is specifically made to the "artwork" title.  No casual or inadvertent failure to comply with the provisions of this section nor any failure by third parties to comply with their agreements with Company shall constitute a breach of this Agreement by Company.  Company shall have the right in its sole discretion to accord Artist more favorable credit(s) than provided for herein.

NAME AND LIKENESS.  Company shall have the right, in perpetuity and throughout the universe, to use, and to authorize others to use, Artist's name, image, voice, likeness (provided, however, that Artist shall have the right to submit posed publicity stills reasonably acceptable to Company, it being understood that Artist shall not have a right of approval over "behind-the-scenes" and/or candid photography of Artist), and/or biography (such biography to be in a form pre-approved by Artist) (provided that Company shall be entitled to use a likeness and/or factually accurate professional biography of Artist prepared by Company if Artist fails to timely deliver approved publicity stills and/or biography to Company as aforesaid) in connection with the production, exhibition, advertising, promotion and/or other exploitation of the Picture and/or subsidiary and ancillary rights and/or products of any nature relating to the Picture or Artist's services hereunder and/or by Company and/or the distributor of the picture and/or their respective parents, affiliates or subsidiaries in connection with general corporate, archival or institutional uses (e.g., trade shows, Company and/or the distributor's promotions, financial prospectuses and/or annual reports) or for promotion of their products, in any and all media now or hereafter known or devised, including, but not limited to, featurettes, promotional films and/or commercial tie-ins; provided, however, that in no event shall Artist be depicted as endorsing any product, commodity or service without Artist's prior consent.  Company's use of Artist's name in a billing block or as part of the key art on any item of merchandise or other material or in connection with any commercial tie-in shall constitute an acceptable use of Artist's name which shall not in any event require Artist's consent.

11.
PUBLICITY AND PROMOTION.


11.1
Promotional and Publicity Services.

Artist shall render all services (“Promotional Services”) reasonably required by Company, as, where and when reasonably required by Company (both during production of the Picture and in connection with the initial theatrical and/or video release of the Picture), in connection with the publicity and promotion of the Picture, including without limitation attending premieres of the Picture, making appearances at press conferences or on television, making personal appearances, engaging in interviews, participating in photo sessions, cooperating in the photography of “behind-the-scenes” footage and participating in promotional tours and press junkets.  Artist’s obligation to render all Promotional Services required by Company, as, where and when reasonably required by Company, shall be subject only to Artist’s then-prior professional entertainment industry commitments to third parties (of which Artist shall give Company notice), provided that in any event Artist shall use good faith efforts to be available to render the Promotional Services as required by the Company.  Company shall meaningfully consult with Artist regarding the precise Promotional Services to be rendered by Artist and shall not require Artist to perform any particular Promotional Services which Artist finds personally offensive, provided that Artist performs other comparable Promotional Services (e.g., Company will not require Artist to appear on a particular talk show if Artist has personally had a previous problem with the host of that talk show, provided that Artist appears on other talk shows as required by Company).  No additional compensation or other remuneration shall be payable to Artist with respect to the Promotional Services; however, Artist’s Promotional Services are of the essence of this agreement and the Fixed Compensation (as defined above) shall be deemed to be allocable to, and in consideration of, the Promotional Services as well as Artist’s services in connection with the development and production of the Picture.  If applicable, Artist shall be provided ground and air transportation, accommodations, and living expenses in accordance with Section 4 hereof in connection with Artist’s Promotional Services.


11.2
Publicity Limitations.
Neither Lender nor Artist shall issue, release, authorize or in any way participate in any publicity, press releases, interviews, advertisements or promotional activities relating to Company, the Picture of Artist’s services hereunder without the prior written consent of Company, except personal publicity in which the Picture is only incidentally mentioned (“Personal Publicity”).  No publicity issued by Artist or Lender, whether Personal Publicity or otherwise, shall contain derogatory mention of Company, the Picture, or the services of Artist or others in connection with the Picture.  Neither Lender nor Artist may disclose any confidential information with respect to Company or the Picture (including, without limitation, the budget thereof or the terms of any contracts for services of persons engaged in connection with the Picture) without Company’s prior consent, other than to Artist’s representatives who agree to maintain such confidentiality, or as required by law, an arbitrator, or court order.

14.
DVD.
Provided that the Picture is completed under Artist’s supervision as director and Artist has rendered all services which Company may require and that Artist is not in Default, then upon Artist’s request, and subject to the lending policies of the applicable distributor of the Picture, Company shall provide Artist with one (1) DVD and Blu-ray version of the Picture at such time, if ever, as DVDs/Blu-rays of the Picture become generally commercially available.

15.
PREMIERE.
Provided that the Picture is completed under Artist’s supervision as director and Artist is not in Default, Company shall invite Artist and one (1) personal companion to attend all United States celebrity premiere(s) of the Picture and major film festivals in which the Picture is in competition, if any.  If Artist attends any such premiere and/or festival, and such premiere and/or festival is more than fifty (50) miles outside of Artist’s Residence, Company shall use good faith efforts to cause the domestic distributor to provide Artist and (1) guest with round-trip travel (ground and air, if applicable), first class accommodations and per diem for Artist and one (1) personal companion.  



	
	

	MPAA Rating


	TBD
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