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Plaintiffs, Irwin Winkler and Winkler Films, Inc., allege as follows:
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COMPLAINT FOR BREACH OF
CONTRACT AND FRAUD

INTRODUCTION
Plaintiffs produced a hugely successful film for Warner Bros. c@ll@E & 5 2
REFm =4
“Goodfellas.” By contract, plaintiffs were entitled to 50% of;, A&netrpx?gﬁp@s %"/o;ﬁ"‘
of its gross receipts after “breakeven.” “Goodfellas” took in ﬁﬁ@rétﬁlan - T
20y
$275 million at the box office and from other revenue sources. It cost 1623»% Fan &
ba ;O :_r|
$30 million to produce. Yet, Warner Bros. claims that “Goodfellas” ma?leirié net &
. p
o
profits and actually lost money. Warner Bros. even charged $40 million 6f £
94674-00103/2369015.1 o B 8
COMPLAINT FOR BREACH OF CONTRACT AND FRAEDS 'g o =

Docit 1 Page# 1 - Doc ID = 1628318697 - Doc Type = OTHER



(Page 2 of B87)

X o ®
1 | “interest” on its $30 million cost of production. But that was only the tip of the
2 | iceberg. This was “studio accounting” on steroids. It was also fraud. What Warner
' 3 | Bros. represented as the receipts of “Goodfellas” were really only a fraction of the |
4 | actual receipts. Warner Bros. concealed more than $140 million of its actual !
5 | receipts. In fact, “Goodfellas” made very substantial net profits. But Warner Bros.
6 | quietly pocketed Winkler’s share of those profits, plus years of unearned interest on '
7 | Winkler’s money. Winkler only discovered the truth in 2014.
. .
9 FACTS RELEVANT TO EACH CAUSE OF ACTION
- 10 The Parties
% 11 1. Plaintiff Irwin Winkler (“Winkler”) is a resident of Los Angeles
gh F‘?:% 12 | County, California and a motion picture producer. Prior to the events alleged
gg%g 13 | hereinbelow, Winkler produced such well known and successful films as “Rocky,”
E ggé 14 .“Rocky II,” and “Rocky III,” “Raging Bull,” “The Right Stuff” and others. Winkler
§§"§(§ 15 | has been nominated for 50 Academy Awards, four of those for “Best Picture.” He
é% gjﬁ% 16 | has won 12 Academy awards; including one for “Best Picture.” Winkler’s services
§ 2% 17 | asa producer are supplied by Winkler Films, Inc., a corporation wholly owned by
S 18| Winkler. ‘ |
° 19 2. Warner Bros. Entertainment Inc. (“Warner™) is a Delaware corporation
20 | in the business, among others, of financing, producing and distributing motion
21 | pictures and television programs throughout the world. Warner’s principal place of
22 | business is its studio in Los Angeles County, California.
o 23 3. The true names and capacities of defendants named herein as Does 1
i 24 | through 10 are unknown to plaintiffs who therefore sue said defendants by such
[, 25 | fictitious names. Plaintiffs will ask leave of this court to amend this complaint to
' 26 | show their true names and capacities when the same have been ascertained. E
o 27 || Plaintiffs are informed and believe; and, on that ground, allege, that Does 1 |
= 28 l
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1 | through 10 were responsible, in some manner, for defendants’ acts and misconduct
2 | hereinafter alleged, for which fhéy are liable to plaintiffs.
3 The Contract
4 4. During 1981, plaintiffs entered into a written contract with Warner for
5 | the financing and distribution of films prodﬁced by plaintiffs (the “1981 Contract”).
6 | A copy of the 1981 Contract is attached as Exhibit “A” hereto and incorporated by
7 | reference herein.
8 5. Under the 1981 Contract plaintiffs were entitled to 50% of the net
9 | profits and 5% of the gross receipts after “break-even” of each picture plaintiffs
. 10 | produced. Plaintiffs took a substantial risk by opting for a very large share of net
% 11} profits plus a share of gross receipts payable only after the film reaches
gmgé 12 | “breakeven.” Plaintiffs were betting that film revenues would substantially exceed
ggé % 13 | costs, passing the point of breakeven, and gaming significant net profits.
é % EE 14 The Film
§5‘§?‘: 15 6.  In 1990, after the enormous success of their “Rocky” films, plaintiffs
§§§§n 16 | initiated, assembled and produced another extraordinary film entitled “Goodfellas.”.
% 2% 17 | The picture was based on the best selling book “Wiseguys” by Nick Pileggi. It was
& 18 | directed by Martin Scorsese and starred Robert De Niro, Joe Pesci and Ray Liotta.
© 19 | The picture was financed and, in most media, distributed by Warner.
20 7.  “Goodfellas” proved to be a critical and box office success. It received
! 21 | six Academy Award nominations and won 30 awards from film critics. Plaintiffs
22 | now know (but did not learn until 2014) that the film took in at least $275 million at
- 23 || the box office, from home video and television. This was a remarkable number for
Iz 24 | a film released at that time, particularly since “Goodfellas” cost less than
u 25 | $30 million to produce.
w26 The Fraud
; 27 8.  Despite what plaintiffs now know is the very significant amount by
C:' 28 | which “Goodfellas™ extraordinary, but hidden, receipts exceeded its very low cost,
~ 94674-00103/2369015.1 . 3
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1 | Warner has repeatedly represented to plaintiffs that there were no net profits from
“Goodfellas,” that the film never even reached “break-even” and that it actually lost
money. These representations were false, and Warner knew it. Warner concealed
from plaintiffs a vast amount of the film’s actual receipts. The true figures would
have shown that “Goodfellas” substantially exceeded “break-even” and eamned very
significant net profits.

9. Pursuant to the 1981 Contract, Warner issued periodic written

O~ v o A W

“reports” to plaintiffs, representing to plaintiffs the receipts and expenses of

9 | “Goodfellas.” Until 2014, each of Warner’s reports intentionally misrepresented

10 | the receipts of “Goodfellas,” reporting to plaintiffs that the film’s receipts were just
11 | a fraction of its actual receipts ;fmd far less than its expenses, so that, according to
12 | Wamer’s reports, there were no net profits, and “breakeven” could probably never
13 | be achieved.

14 In particular, Warner massively understated the home video receipts of

15 | “Goodfellas.” In each of its reports, what Warner represented to plaintiffs as “Total

16 | Domestic Video,” “Total Foreign Video,” and “Total Domestic and Foreign Video”

1900 Avenue of the Stars, 21st Floor
Los Angeles, California $0067-4550

17 | was, in each such case, really only one-fifth of the true number. In its 2009 report

GREENBERG GLUSKER FIELDS CLAMAN
& MACHTINGER LLP

18 (its last report until 2014) Warner represented that “Total Domestic and Foreign

19 | Video” receipts were only $32 million. In fact, such receipts at the time were

20 | $128 million.

21 To support its misrepresentation of “Total” home video receipts in its reports,
22 | Warner also misrepresented the amount of home video revenue it received from

23 | every one of 74 separate countries listed in its reports. It falsely reported to

@ 24  plaintiffs a separate and precise dollar amount as the home video receipts from

™~ 25 | every one of the 74 listed countries. In fact, the precise dollar amount reported by
.2 26 | Warner for each such country was really only one-fifth of the actual video receipts
~ 27 | from that country. For example, in its 2009 report, Warner represented that the

;:, 28 | home video receipts from Argentina were $105,709. In fact, the home video |
fad 94674-00103/2369015.1 4
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1 § receipts from Argentina were $522,545. And Warner represented that the home
2 | video receipts from Australia were $800,061, when, in fact, they were an
3 | extraordinary $4,000,305. Similarly, every one of the 74 precise dollar amounts
4 | represented by Warner to be the home video receipts from every one of the 74
5 || countries was really only one-fifth of the true amount of such receipts.
6 A copy of Warner’s 2009 report — its last report before 2014 — is attached
7 | hereto as Exhibit “B” and incorporated by reference herein.
8 10.  The 1981 Contract provided in paragraph 6.03(a)(3)(ii1) that “All” of
9 i Warner’s receipts from home video distribution would be included as “gross
. 10 || receipts” in computing plaintiffs’ contingent compensation. At no place in that
% 11 § contract was it provided that only 20%, or one-fifth, or anything less than “All” of
ghgg 12 | Warner’s receipts from home video would be counted as “gross receipts” or that !
gég é 13 { 80%, or four-fifths, or any part of such receipts would be excluded from that :
gg%g 14 | computation and retained by Warner, as if those receipts had never existed. '
§§§§ 15 Warner prepared the 1981 contract. If that contract had been intended to i
§§ gga 16 | provide that only 20% of Warner's home video receipts would be included in gross
%‘ 8 17 | receipts, Warner could have and would have explicitly said so, as it has done in
§ 18 | contracts with otheis. Instead, the 1981 Contract, prepared by Warner, does not
© 19 | contain the figure “20%” or the words “one-fifth.” Tt expressly provides that “All”
20 | of Warner’s receipts from home video distribution are to be counted as “gross
21 | receipts.”
22 11. Plaintiff is informed and believes and, on that ground, alleges that, as
23 of its 2014 report, Warner had actually received $175 million from home v.ideo
,j 24 || distribution of “Goodfellas”; but that, contrary to the 1981 Contract, Warner
™ 25 | concealed $140 million of that $175 million from plaintiffs and excluded it in
:: 26 computing plaintiffs’ contingent compensation, disclosing, and giving plaintiffs
1 27 | credit for, only $35 million, rather than the true figure of $175 million. Since its
o 28
P 94674-00103/2369015.1 5
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L | 2014 report, the amount of Warner’s home video receipts from “Goodfellas” has
2 | undoubtedly increased.
3 12.  And Warner engaged in another form of fraud as well. Having made
4 | positive statements in its periodic written reports about the amount of home video
5 | receipts of “Goodfellas,” Warner had the affirmative duty to disclose all facts
6 | necessary to prevent such positive statements from being materially misleading. In
7 | addition to its misrepresentations alleged hereinabove, Warner failed to make such
8 | essential disclosures. To prevent the affirmative statements in its written reports
9 | from being materially misleading, Warner had the affirmative duty to disclose to
. 10 | plaintiffs, in each of its reports, that the amounts it was reporting to them as total
% 11 | home video receipts were, in fact, only 20% of the actual home video receipts and
gn_ E% 12 | that each of the many sums it represented as home video receipts in various
'_:'_}55:_ g 13 | categories and from various countries was, in fact, only 20% of the true number.
EE%E 14 | Each of Warner’s reports required such disclosures in order to avoid being !
‘é%?j 15 | materially misleading. But, until 2014, Warner failed to make any such disclosure |
éé%% 16 || to plaintiffs. On the contrary, Warner actively concealed such facts; and, until
§ §‘§ 17 | 2014, its written reports to plaintiffs remained materially misleading and, indeed,
;“; 18 | outright false. |
19 The Scheme
20 13.  Warner issued its false and fraudulent reports and concealed the true
21 | facts pursuant to a deliberate scheme by Warner to hide the vast bulk of its home
22 || video receipts from plaintiffs and others with similar contracts on other Warner
o 23| films. Warner’s fraudulent scheme had at least four goals: (1) that plaintiffs and
{1 24 | such others would not even know of the existence of such concealed receipts and
u 25 || would not obtain the benefit of such receipts in the computation of their contingent
M 26 | compensation, (2) that Warner could keep all such concealed revenue for itself, !
a2 27 | (3) that plaintiffs and such others would not even know that they should, or were |
i‘ 28 || entitled to, make a complaint or objection to any of Warner’s reports or audit
. 94674-00103/2369015.1 : 6
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1 | Warner’s books or file a civil action, and (4) that, no matter how successful a
2 | Wamer film might be, it would be virtually impossible for the film to reach what
3 | Warner would report as “break-even” or for it to receive what Warner would report
4 | as “net profits.”
5 Warner carried out its scheme by exercising its complete and absolute control |
6 | over Warner Home Video, its wholly owned home video subsidiary.” That total
7 | control gave Warner the ability to determine, in its own sole and uncontrolled
8 | discretion, what part, if any, of home video receipts from “Goodfellas” Warner
9 | would elect to withdraw from its subsidiary and what part, if any, of such receipts it
- 10 | would-electto reta‘i'n in its subsidiary’s bank account, subject to Warner’s complete
% 11 | and continuing control. If Warner.had simply instructed its wholly owned video
gm §§ 12 || subsidiary to pay over to Warner only 20% of the home video receipts from
gi% é 13 } “Goodfellas” and not to pay Warner the remaining 80%, in order to exclude from
§§§§ 14 | plaintiffs’ contingent compensation the 80% of receipts that Warner volunfarily
§§§5; 15 | rejected, Warner’s conduct would have been a violation of the implied covenant of
§§§% 16 | good faith and fair dealing inherent in every contract.
E g& 17 But Warner’s scheme was even more cynical and devious than that. Warner
E 18 | didn’t reject the 80% balance. Quite the contrary. After drawing down the first
? 19 | 20% of home video receipts, Warner subsequently took the 80% balance as well,
20 | but tried to disguise and conceal that subsequent receipt by calling it something
21 | else. Warner actually withdrew from its wholly owned home video subsidiary
22 | 100% of the receipts from the home video distribution of “Goodfellas,” less home
- 23 video costs. But, seeking to deprive plaintiffs (and others with the same 'coﬁtract) )
; 24 | of any benefit from most of the home video revenue it received, Warner withdrew
;\, 25 | that revenue from its subsidiary in separate intercompany transfers and tried to
k2 26 disguise its transfers by giving t-hem a different label. As the home video revenue
\, 27 | from “Goodfellas” was received by its subs_idiarﬁf, it was commingled with other
& 28 | funds, and Warner withdrew from its subsidiary an amount equal to 20% of that
= 94674-00103/2369015.1 7
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1 | revenue, which it repbrted to plaintiffs as the “total” such revenue. Later, having
2 | complete and absclute control of its wholly owned subsidiary, Warner withdrew
3 | from that subsidiary an amount equal to the remaining 80% balance of such video
4 | revenue, less video costs. That balance, although received by Warner, was
5 | concealed and went un;"eported. '
6 Pursuant to its scheme, Warner concealed from plaintiffs (and others with
; 7 | similar contracts) its receipt of the 80% balance from its wholly owned subsidiary,
8 | even though that 80% balance also represented home video receipts of
9 | “Goodfellas.” Warner disclosed to plaintiffs, and such others, only its initial ;
. 10 | withdrawal of 20% and included only that 20% in the computation of the
é 11 | contingent compensation of plaintiffs and such others, concealing from them the
gh g% 12 | 80% balance it actually received and kept for itself. Warner’s written reports to
gs% % 13 I plaintiffs and such others falsely showed only the 20% of home video receipts
éggg 14 | Warner had initially withdrawn and falsely represented that number as the “total” of
§ % :3 ;: 15 | such receipts.
§§§:§; 16 To further its deceitful scheme, Warner even caused its wholly owned
§ 2% 17| subsidiary to execute a sham “contract” with Warner concerning home video
§ 18 | receipts. Having total and unlimited control of its wholly owned subsidiary,
? 19 | Warner could have inserted 50%, 100% or any other amount or percentage of such
20 I receipts it wanted in the sham “contract” it caused its subsidiary to sign. But, to
21 || further its fraudulent scheme, Warner elected to have that document provide that
22 | Warner would receive only 20% of home video receipts from its wholly owned
- 23 || subsidiary, which would create the false impression that Warner was leaving 80%
.= 1.! 24 3§ in its subsidiary’s bank account. Of course, Wamer knew that this was simply a
1 25 | pretense and that, in reality, Warner would withdraw from its subsidiary the full
; ) 26 | 100% of the home video receipts less home video costs.
” 27 Contrary to what Wamner’s sham “contract” pretended was Warner’s “deal”
::—' 28 | with its wholly owned subsidiary, Warner intended to withdraw and did,.in fact,
= 94674-00103/2369015.1 8
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1 | withdraw from its subéidiary 100% of home video receipts, less home video costs.
2 | Warner planned that, if it was discovered that what it \'Nas reporting as total home |
3 | video receipts was really only 20% of its actual home video receipts, Warner could |
4 | make the bogus claim (as it now does) that, “by contract,” it was limited to 20% of
5 | home video receipts, even though Warner knew that it was not limited at all by the
6 | sham contract, that it could have put whatever percentage it desired in that sham
7 {| “contract” and that, regardless of what the sham “contract” provided, it could and
8 | would withdraw from its wholly owned subsidiary 100% of home video revenue
9 i less home video costs. And, even if its concealed receipt of the 80% balance of
- 10 | home video revenue was discovered, Warner planned to claim falsely (as it now
% ' 11 | does) that its receipt of the 80% balance was simply an unrelated intercompany
3 Lo
o M_c":g 12 || transfer, rather than what Warner knew it actually was, i.e., Warner’s receipt of the
EE::% § 13 | net balance of home video revenue, a balance Warner had the duty to report to
%g%g 14 ¢ plaintiffs and others with similar contracts.
g%gg 15 Warner’s conduct in carrying out this deceitful scheme to hide and pocket the
§§ égo 16 | lion’s share of home video receipts (more than $140 million in the case of
E 8 17 | “Goodfellas™) and to exclude that vast sum from the computation of plaintiffs’
E 18 | contingent compensation, was, among other things, a willful violation of the
? 19 | implied covenant of good faith and fair dealing. But it was more than that.
20 | Warner’s falsely representing in its written reports to plaintiffs figures for home '
21 | video reéeipts that were, in fact, only one-fifth of the true and actual video receipts,
22 | and its issuing such false and misleading reports while failing to disclose and
- 23 | concealing that every one of the many home video figures in its reports was only
uj' 24 | 20% of the true figure were acts of intentional fraud.
!: 25 Further Misconduct
, 26 14.  Inaddition, even though Wamer disclosed in its reports to plaintiffs
:) 27 § and included in computing Winkler's contingent compensation only twenty percent
5 28 | of Wamer’s true home video receipts, Warner even deducted, from the twenty
= 94674-00103/236901 5.1 9
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1 | percent of home video revenue it disclosed, one hundred percent of items it claimed
2 | were home video costs, even retaining those deducted sums itself, rather than
3 | paying them to its home video subsidiary. And, in computing what it falsely
4 | reported as net losses, Warner further reduced the twenty percent of home video
5 | revenue it disclosed to plaintiffs by improperly charging and deducting from that
6 | twenty percent of home video revenue, substantial “distribution fees,” despite the
7 | fact that Warner claims that it was not even the home video distributor. And
8 | Warner even kept all such distribution fees for itself, rather than paying them over
"9 | to the wholly owned subsidiary that it represents was the home video distributor. In
- 10 | all of their interactions alleged herein, Warner treated its wholly owned home video
:Ei 11 | subsidiary as simply another division of Warner that did)in every respect,as it was
gma‘gg 12 || told. And Warner treated the home video receipts of its wholly owned subsidiary
! 552_ § 13 | simply as money to be paid over to Warner after deduction of home video costs.
Eg%g 14 Plaintiffs are informed and believe and, on that ground, allege that Warner
§§§§ 15 | also misrepresented the receipts and expenses of “Goodfellas” in other ways,
§§ §§a 16 | including, for example, the intentional misallocation of revenue from the
E éﬁ 17 | exploitation 6f “paqkaggs” of Warner films, so as to deny “Goodfellas” its proper or
EJ 18 | reasonable share of such revenues. _
° 19 15, Warner compounded its misrepresentations by also stating falsely and
20 | repeatedly, in sending its written reports to plaintiffs, that the “deficit” between
21 | “Goodfellas” expenses and the much lower figures it falsely represented as the
22 | film’s receipts was so very large that it would not even issue further reports to
23 | plaintiffs, unless they were specifically requested. In other words, according to
:i: 24 | ‘Warner, there was no point in its issuing more reports, since there was no realistic
- 25 chance of “Goodfellas” ever achieving “breakeven” or net profits, despite the fact
,i 26 || that Warner knew, but concealed, that this film, costing only $30 million, had
~ 27 | generated over $275 million at the box office and from other revenue sources.
i; 28
s 94674-00103/2369015.1 10
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1 Fraudulent Intent
2 16. Warner’s misrepresentations and failures to disclose, alleged
3 || -hereinabove, were more than just “reckless.” They were intentional. Warner knew
4 || that each of such representations was false when made and knew that an honest and
5 | open disclosure that what its reports showed was only 20% of Warner’s actual
6 || video receipts could easily have been made in each report and was essential to
7 | prevent each such report from being materially misleading. Knowing these things,
8 | Warner deliberately omitted any such disclosure until 2014, when it feared its fraud
9 | was or would be discovered. And, when it issued its repeated misrepresentations
. 10 | and failed to disclose that what its reports showed as “total video receipts” was only
% 11 | 20% of its actual video receipts, Warner was well aware that the 1981 Contract
gné% 12 | called for the inclusion, in computing plaintiffs’ net profits, breakeven and gross
25":3. é 13 § receipts, of “All” of Warner's receipts from home video distribution, not just 20%;
Eg%g 14 | and Warner knew that its actual receipts from home video distribution of
?%‘Eé 15 || “Goodfellas,” including its “Total Domestic and Foreign Video” receipts and every
;3%% 16 | category of video receipts in its reports were, in fact, five times what it represented
é %2 17 | inits reports as such receipts and included in computing plaintiffs’ contingent
§ 18 | compensation. And, having taken pains in preparing its reports to plaintiffs to
° 19 } divide by five each of the 74 precise dollar amounts of actual home video receipts
20 | from each of the 74 listed countries, Warner was well aware that every one of the
21 ¥ 74 precise dollar amounts it represented as the home video receipts from every one
22 | of'the 74 listed countries was, in fact, only one-fifth of the actual home video
_ 23| receipts from that country. And Warner made all of its false representations and
: 24 | failures to disclose alleged in this complaint pursuant to its fraudulent scheme
" 25, alleged‘ hereinabove, with full knowledge that plaintiffs would believe that the :
:; 26 | numbers Warner was reporting were the actual home video receipts and not just |
‘ 27 } 20% of those receipts, and intending that plaintiffs would rely on its false and
E 28  misleading reports by taking no action to complain or protest about them or to audit
[l 94674-00103/2369015.1 11
) COMPLAINT FOR BREACH OF CONTRACT AND FRAUD

Dec# 1 Page# 11 - Doc ID = 1628318697 - Doc Type = OTHER



(Page 12 of 87)

L o ° '

1 Wame‘r’s books or to file any civil action to collect the sums that, in reality, were
2 | due plaintiffs or to seek relief for Warner’s fraud.
3 ‘ Materiality
4 17.  Warner’s misrepresentations and failures to disclose, as alleged |
5 | hereinabove, were highly material. Had Warner not misrepresented and concealed |
6 { its receipts, including the amount of total home video receipts and every one of the
7 | individual dollar amounts from every one of the 74 listed countries that made up the
8 | total home video receipts, and had Warner disclosed and truthfully reported the true
9 | amount of its receipts, including total home video receipts and all such numbers,
- 10 | the receipts of “Goodfellas” would substantially have exceeded its expenses, the
é 11 || film would not only have achieved “breakeven,” there would have been very
gm%% 12 | substantial net profits and gross receipts payable to plaintiffs. In fact, unknown to
%Eg_ é 13 } plaintiffs until 2014, “Goodfellas” had reached “breakeven” and had earmed very
g;’%g 14 | substantial net profits years before 2014, and very substantial sums had long been
‘Eg"gf—é 15 || due to plaintiffs under the 1981 Contract.
0355 .
é ggén 16 . Reliance ,
2 23 17 18. Inreasonable reliance on Warner’s misrepresentations alleged i
E 18 | hereinabove, and unaware of the facts Warner concealed and failed to disclose, !
| ¢ 19 | plaintiffs did refrain, until 2014, from taking any action, in writing or otherwise, to
' 20 | complain about or object to Warner’s reports, or to audit Warner's books and
21 | records and refrained, before filing this action, from commencing any prior civil
22 } action against Warner with respect to “Goodfellas.” As a direct and proximate
23 result of Warner’s intentional and fraudulent misrepresentations and failures to
j 24 | disclose alleged hereinabove, plaintiffs did not know until 2014 that they had any
1""‘ 25 § possible claim against Warner or any reason to audit Warner’s books ‘or any basis to
) 26 | object to or complain about Warner’s reports or any ground or basis for filing any
‘ 27 | civil action against Warner.
o 28
sl 94674-00103/2369015.1 12
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1 Discovery Of The Truth
2 19. By 2014, five years had passed without plaintiffs receiving any reports
3 | from Warner on “Goodfellas,” supposedly because of the large “deficit” falsely
4 | represented by Wamer. In 2014, plaintiffs’ new accountant requested such a report.
5 | Questioned as to its reporting of home video revenue, knowing that all of its prior
6 | reports had been materially misleading and concerned that it could now be charged
7 | with fraud, Warner, for the first time, inserted in its 2014 réport a warning note,
8 | finally disclosing to plaintiffs that only “20%” of its home video revenue was being
9 || reported, a critical fact that Warner knew had been essential to prevent its prior
- 10 || reports from being materially misleading, and a critical fact that Warner knew it
% 11 || could have and should have disclosed in every one of its prior reports, but elected
g . ;_i% 12 || instead to conceal. i
g:ﬁ% 13 Warner’s warning note in its 2014 report, finally disclosing that the numbers ‘
Eggg 14 || it was reporting as “total” home_ video receipts were, in fact, only “20%” of its |
g%gt‘é’ 15 | home video rec.eipts, contradicts its present claim that the numbers it had been
E% g?::" 16 | reporting were, in fact, 100% of its home video revenue, and its present claim that
E 83 17 | the reported numbers were 100% of what Warner was entitled to by contract, as
é 18 | well as its present claim that the 80% balance of home video receipts Warner
© 19 | withdrew later from its subsidiary had nothing to do with home video receipts. If
20 | those claims by Warner had been true, the home video numbers Warner reported
- 21 § would have been 100% of Warner’s home video income, not just the “20%” it now
22 | admits that it reported. But the 2014 note showing that it reported only “20%” was
-~ 23jan admission that all of those claims were and are false.
; 24 Moreover, by its 2014 note, Warner admitted that, all along, it had only been
k, 25 || reporting “20%,” rather than “All” of its home video revenue, as the 1981 Contract
2 26 | required and Warner represented. That warning note in 2014 was also an admission
J 27 | by Warner that, since “20%” of its home video receipts for 2014 was $35 million,
:‘ 28 | 100% of home video receipts, as of 2014, was $175 million and that, in every one
:-; 94674-00103/2369015.1 13 ’
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1 | of its reports, its actual home video revenue had been five times the home video -
2 | figure it reported; and it was an admission, that, since it had reported only “20%” of
3 || home video revenue, the 80% balance it also withdrew from its wholly owned
4  subsidiary necessarily represented the 80% balance of “home video receipts” and
5 || was not merely some unidentified intercompany transfer of funds that did not need
6 | to be disclosed. | |
7 Warner may claim that the “20%” finally disclosed on its 2014 report meant
8 & it was reporting 20% of its subsidiary’s income. But that would contradict still
9 | another of Warner’s claims, i.e., that what it had been reporting was its own home
, 10 | video revenue and that it had no duty to report any income of its subsidiary. !
% 11 Finhlly, Warner’s adding a warning note to its 2014 report that it was |
d o
§5%§ 12 || reporting only 20% of its home video revenue was also an admission that such a.
é:ﬁ é 13 | note was necessary to prevent its reports from being materially misleading and that
E;’%E 14 1 its prior reports, which omitted any such note, were, in fact, materially misleading.
MEEE :
g‘:’gi 15 | It was also an admission that Warner does not believe, as it now contends, that
§§ § Eﬂ 16 | Winkler already knew Warner was only reporting 20% of its home video revenue.
5 28 17 | If Warner really believed that Winkler knew Fhis all along, there was no need or
g 18 | purpose for changing its reporting in 2014 to point it out. .
19 Having discovered in 2014 that Warner had misrepresented and concealed
20 || the true facts, as alleged hereinabove, and had failed to f)ay plaintiffs the very
21 | substantial sums due them in respect of their contingent compensation on
22 | “Goodfellas,” plaintiffs claimed the right to such payment. But Warner refused,
- 23 | and has continued to refuse, to make any such payment; and, in repudiation of its
"E’ 24.| obligation-under the 1981 Contract, Warner has denied that it has, or ever had, any
J 25 | obligation to report or to include in computing Winkler’s contingent compensation
*t 26 | anything more than 20% of Warner’s home video receipts.
L '
@ 28
= 94674-00103/2365015.1 14
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1 FIRST CAUSE OF ACTION
2 (Breach of Contract — Against Warner)
3 20.  Plaintiffs incorporate by reference paragraphs 1 through 19
4 | hereinabove as though fuily set forth herein.
5 21. Plaintiffs have done everything required of them under the 1981
6 | contract and are in no manner or respect in breach thereof.
7 22. Warner’s failure and subsequent refusal to pay plaintiffs the sums due
8 | them pursuant to the 1981 Contract, its failure to provide truthful reports to
9 plaiﬁtiffs, its misrepresenting, concealing and failing to disclose to plaintiffs the
. 10 || true receipts of “Goodfellas” in its reports, its concealing from plaintiffs vast sums
% 11 | that should have been included in computing plaintiffs’ contingent compensation,
ga.§§ 12 { its cynical scheme intended to conceal from plaintiffs its fraud and falsely to
éi% § 13 | explain or justify its conduct if discovered, its i,mproper charging of distribution
Eg%g 14 | fees, interest and other costs, its misallocating revenues to plaintiffs’ detriment, and
%%“ﬁg:ﬁ 15 | its demial that it has or ever had any leigatioq to report or include in computing
§§ g% 16 | plaintiffs’ contingent compensation any more than 20% of Warner’s home video
§ X8 17 | receipts, all constituted willful and material acts by Warner in breach and
&
= 18 | repudiation of the express and implied provisions of the 1981 Contract.
7 19 23.  Atall relevant times, Warner had the unrestricted right and ability to
20 | receive from its wholly owned home video subsidiary all or any such part of
21 | “Goodfellas” home video receipts as Warner desired. As alleged hereinabove,
22 | Warner received all of the home video receipts of “Goodfellas” less video costs.
23 Wafner’s carrying out its scheme to withdraw the “Goodfellas” home video receipts
z: 24 | in separate transfers, the first transfer representing 20% of such video receipts, the
25 | subsequent transfer representing 80% of such receipts less video costs, and to
,j 26 | represent to plaintiffs that only the first such transfer was received and that it was
"'\ 27 ¢ the “total” of such receipts, while concealing that, in fact, it was only 20% of the |
; , 28 | total of such receipts and concealiné its receipt of the second and far larger transfer
- 94674-0010312369015.1 15 |
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1 | of such receipts from its wholly owned subsidiary, so that Warner could seek to
2 | exclude that far larger sum in computing and paying Winkler’s contingent '
3 | compensation, was also a violation of the covenant of good faith and fair dealing
4 | inherent in the 1981 Contract, as in every contract. !
5 24.  As adirect and proximate result of Warner’s fraudulent acts of |
6 | intentional misrepresentation, failure to disclose and concealment alleged
7 | hereinabove, plaintiffs remained unaware, until 2014, of the true facts with
8 | reference to the actual receipts of “Goodfellas” and remained unaware, until 2014,
9 | that plaintiffs had any right or need to present any claim or objection with respect to
. 10 | Warner’s reports of such receipts or any right or need to audit Warner’s books or
% 11 | any right or need to file a civil action against Warner, and, by its fraud, Warner
gn_ §§ 12 | prevented plaintiffs from complaining about or objecting to Warner’s reports prior
EE% ‘;f: 13 | to 2014 apd from auditing Warner’s books and records with respect to the receipts
Eg%g 14 | and expenses of “Goodfellas” and from commencing any civil action against
%%E% 15 | Warner with respect to “Goodfellas” at any time prior to 2014.
égg% 16 25. . As adirect and proximate result of Warner’s acts of breach and
é 28 17 repudiation alleged hereinabove, plaintiffs have been damaged in a sum in excess of
2 18 | $18 million.
© 19
20 SECOND CAUSE OF ACTION
21 (In The Alternative, Fraud — Against All Defendants)
22 26. Plaintiffs incorporate by reference paragraphs 1 through 19 and 21
23 | through 25 hereinabove as though fully set forth herein. ’
i 24 27. Warner’s fraudulent conduct alleged hereinabove prevents plaintiffs’
~ 25 || First Cause of Action from being time barred by any statute or contractual
:J 26 | provision. In the event, however, that a Court were to hold that plaintiffs’ First
= 27 | Cause of Action is somehow time barred, either by statute or by contract, plaintiffs
:, 28 | will have been damag;ed in a sum in excess of $18 million, as a direct and
- 94674-00103/2369015. 16 _
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Los Angeles, California $0067-4590
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proximate result of Warner’s fraudulent conduct alle;ged hereinabove that led
plaintiffs to take no action to assert their claims or protect their rights prior to 2014.
28. By reason of the facts alleged hereinabove, plaintiffs would, in that
event, be entitled fo an award of exemplary damages.
WHEREFORE, plaintiffs pray judgment as follows:

For the sum of $18 million or such greater sum as shall be found;

For pre-judgment interest thereon at the highest lawful rate;

W

For exemplary damages; and
4. For costs of suit and such other and further relief as the Court shall

deem proper.

DATED: September 21, 2015 GREENBERG GLUSKER FIELDS
CLAMAN & MACHTINGER LLP

BERTRAM FIELDS (SBN 024199
Attorneys for Plaintiffs Irwin Wi
and Winkler Films, Inc.

94674-00103/2369015.1 17
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. produce and to furdish the services

. ' . L
e ’ "

THIS AGREEMENT dated as of Mareh 1,71981, between WARNER BROS. INC,,

a Delaware corporation ("Warner") and WINKLER FILMS, INC., a California corpora-
ticn ("Producar"): .

1.  BASIG PROVISIONS

1,01 Pictures: TProducer shall produce and deliver to Warner, and
Hatuer shall finance and distribute, certain feature length motion pictures
(hereinafter aeparately referred to as the "Picture” and collectively referred
to as the “Pictures") upon all of the terms and conditions herein contained.

1.02 Tarm: N
s a) The.term of Producer's services hereunder (hereinafter
referfed to as the "Tern") shall-commance on'the date following the expira-
tion or termination'of the term of the Pinsncing and Sale Agreements (the "UA
Agreementa") dated March 1, 1975, as amended, between Chartoff~Winklar Produc—
tiono, Inc, {"Chartoff-Winkler") and United Artists Corporation ("United™
and ohall continue theranfter for a period of three (3) years, or four (4)

.years {if tho parties hereto shali-mutuwslly sgree in wrifing prior to the

expiration of said three-year period to 56 extend the Term)

Pictures as to which the basic literary material has been approved for’ develop-
went for possible production pricr to the expiration of the Term hereof ghall
continue to apply to such Pictures after the expiracion of the Term until

(b) The provisiens of this Agreement with respect to all

completion or sbandonment of such Pictures,

1.03 Exclusivity: . '
{a) subject to the provisions of subparagraph (b) of this

Parsgraph 1,03, Producer will furnish the exclusive professional services of
Irvin Winkler ("Winkler") im connection with the development and production of
the Pictures, it being expressly understoad and agreed that during the Term,
Winkler ghell not render any profeseional services of any kind i connection
with theatrical motion pictures, television filas, or otherwise in the field
s Tmant! wikfiout: the [prive Welitten consent of Warner f£irst had and
4 evExy. €asE £xdept that as to any picture produced or ia
er: the “UA AZEeems {other than & picture governed by the
%hid:&uhﬁé?agraph; prior to Morch 1, 1981, Winkler shall
n, cofinection with the follow-up work on

have the zight td rendey service
such picture (such as checking a rough cut thereof or superviging a televisions
minor, incidental, or do

veraion thareof) provided that Winkler's services ate
not interfere with his services hezeunder.

. {b} Morvithstanding anything to the coutrary contained in
subparagraph (a) of this Parograph 1.03, Producer shall have the right to
of Winkler in comnection with the

developmant and the production of the following projecto (the "Outpide
Projects"); ¢ ' n .

(1) Peature Iengeh theatrical motion pictures im which
the principal male charactar is the character “Rocky" (the "Roeky Picture™)

except that in the event that United shall not proceed with the financing

and distribution of g Rocky Picture, then, if Producer or Winkler acquires from
United and/or Chartoff-Winkler during the Term the right to develop and produce
a Bocky Picture, Warner shall have a first negotiation and first refusal right
vith respect ta the Rocky Picture im accordance with the procedures set forth
in Exhibit "A" (ateached hereto -and by this reference made a part hereof) and

Producer will from tibe to time advise'Warmer as to the'status of the righta
in the Rocky Pictures; :

EXHIBIT A, Page 18 -
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- .{ii) A proposed Eeature length theatrical mation picture
teotatively entitled "Weeds"; o

. . {ifl) A proposed foature length theatrical wocrion picture
tentatively entitled "The Right Stuff";

(iv)" A contampin:ed feature length theatrical motion
plcture based primarily oo ballet and ballet performances;

(v} A proposed feature length bilographical motlon picture
concerning Prank Costello;

(vi) A proposed feature length theatrical motion picture
based upon the work antitled "Romage to Catalonia" written by George Orwell;

(vii) A proposed feature length theatrical wotion picture
baged upon an original screenplay entitled “Compliments of the Author" written
by 1srael Horovitz; and :

{vidi)" xéjec:ed Projects and Abandoned Péojects (ap sald
terms are hereinafter defined in.Paragroph 1.10 hereof) .

1,04, Liéerary_?:onqrtie;; Developmeat Pund:

. (a) Subject to the provisions of Paragraph 1.03(b) hezeof,
Producer will first suboit to Warmer from time to time during the Term all
literary properties, story ldeas, atory outlines, screenplays and similat
wmateriale proposed by Producer for use in copnection with the development

and preduction of Pictures hereunder tneluding, without lizmitation, 81l guch
saterials created or couceived by Producer or Wiakler or any other enployees
of Producer. Producer wvill not submit or cause to be submitted any materials
referred to herein to any peraon, firm or corporation other than Warner unless
and until such mdterial has been submitted to and rejacted by Warner,

. - (b) With respect to all materials submitted to Warmer by
Producer hereunder, Warmer shall be deemed to have Tejected such materisls
unless Werner shall notify Producer within three (3) weeks afcer receipt of the
submisgion of such material that such waterial is approved for development and
poseible production hereunder provided, however, if the msterial submitted ig
in the form of @ screenplay, then said thrée—week period shall te extendad for
on additionel four (4) weeks In order to enable Warner to budget such material.

(c) If Warmer rejects or is deemed to have rejected any
material gubmitted to it hercunder, then Producer may ot its option ecither:

(i) elcct to acquire any such material by use of the
said cerm is hereinafter defined) {n which case such
@loped under the provisions of this Agreement; or

Development Fund (as
material shall be dev

(ii) elect to proceed with the development of such material
itoelf or with any third party, in which event the DPevelopment Fund ghall not

be utilized for the acquisition of such material and the provisions of Para-
graph 1,10 ghall apply. ' :

(d)" Worner shall make available to Producer during the Ters a
fund (herein referred to a3 the "Development Fund") in the amount of $200,000
for utiliration by Producer for optioning or acquiring literary material (which
material need not be submitted to Warner for its approval or, baving been
submitted to Warner, thereafter is rejected or abandoned by Warner) and for
utilization by Producer to ¢ommission the writing of screemplays based upon
such literary material subject, .howaver, to the following provisions:

EXHIBIT A, Page 19
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: (i) Producer will congult with Warner prior to each use
of the Development Pund and w{1l give good faith cons ideration to Warner's

views and recomendations but in the event of any disagreement the Producer’s
decigion shall be final,

. . (ii) Producer ghall not expend, without Warner's consent,
more than $100,000 in connection with the acquisitio
one literary propecty. -

7 audfor development of amy

€tdnt of principal photography hereunder
aterinl with respect to which wonfes
frbiy the et dxpended, Warnar shall restore to the
Developseal 4. ‘et dmount dqual Yo-Ehe sums expended from the Development
Fund. with rdapaet to- €he: gequinition andl/or development of auch matarial,

(&) Matder may, frém tize to time oubmir to Producer literary
by ideds, g nes, screenplays and similar caterial which
oduet Velopment and production hereunder. With
el By Witner to Preducer, Producer shall be
: iny such. watérial unless Producer shall uotify Warner
weoks 4fter was dubnigsion to' Producer of any such material
al is approved by Producer For acquisition and/or developmenat

hereunder.

1.05 Development; Crgative and Business Decisiona:

cta)  Praducet agtegs: te furnish the services of Winkler
_in connectice with the dévebopment o the- setednplays and budgets for each
Picthre de §o wlilth Ehe iteyaty fisterial ig derermined fn aceordince with the
provisions of Pafagraph, 1.04 Wereof, and as individual producer of o1l Picturas
which -are "sgr .for productivn” (s 88id term is hereinafter défined), subject, |
HoweveY, o the provisicus of subpatagreph - (b) of Pardgraph 1,03, B§aid develop-
it udé eorsultations vich Warner with ‘respect to the
udgétey supervining the wepvices of all
€136 vith the Plctures £o be deveéloped
B : ber He eeatdy -selectivn
N geevices castodarily perfoimad by

ive duci
it Warner wr

i Tepre—

L1l wiové d¥peditiovsly in waking

4 up. thd ‘developuent and production of the Pic-

foft abandoid & Pietute, thereby allowing the
fo- butdde: operative, if Warner hag-

o ] ;
‘bagica decfded nbE &g £
that theve may bé Seagivoy
to b, produced; bu i
thefifore :

Lo (1) The final form of the scteenplay of each Picture
shall be subject to mutugl ggreement. If the parties are unable to outuslly
¢d for. ahandog. dévelopaiar of such Picture, it being the intanc
. the projeer will itenain as a developmeat project under this
‘€emnt iy rediched or until Warmer determines in its
atLoh toldo s0) that it is no longer interasted in

EXHIBIT A, Page 20
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{2) With respect to the sereenplay writer, & Picture
for fallure to engage a particular writer as long as
ntion to engage another vriter and moves prowptly and

empt to mutually agree with Producer upon such gther

need not be abandonead
Warner gtates its inte
expeditiously ta att
writer,’

(3} "With respect to the selection of the director and the
principal stars of a Picture, it is agreed that at sny time after o screanplay
and budgat have becn approved, omd notwithetending Warner's ' desire to finance
tha produckion of guch Picture, Producer can require that, the Picture be aban~
doned unlesa Warner moves expediticuoly to engage a director and principal star
or starda. The parties have discussed at leogth the wéaning of the term "move
expeditiously” in this context, and have detemnined that it will be applied in
utzogt good falth by both parties. Hovever, in order to give Producer further
aggurance, it is agreed thet if Producer baliaves that Waerper has not wmovad
‘expeditiously In the selection of a director and/or principal star, Producer
may give appropriate written notice to Warner so stating this fact, Warner
will then, withih not more than 20 days from receipt of such netice, designate
a list of one or more directors and/ov ene or more persona to portray the
principel role or roles lovolved, whom Warmer would be willing to engaga. If
the partisa are unsble to mutually agree upon and engsge any of the perdona on
such lior{s}, then the same procedure shall, if Werner so electa, be repeated
noc wore than 2 additicnal timea (i,e., Warner shall submit another list within
20 days’ from the detemmination that all-persons on the prior list camnot be
engeged for the Picture). Whenm the foregoing precedure has been exhausted
three (2) separate times {or on the expiration of & 20 day pericd vithin which
anothor liot may be submitted, if wo iiat has been submitted during auch
period}, gnd provided Produceor designates in writing a director andfor prin—
eipal star {ae the cage may Tequire) with whom Producer ia prepared to proceed,
Producer-mey requite that the.Picture be abandened and may exercise its righta
under Paragraph 2.17(c) hereof, provided it acrually utilizes the services of
the person or persons so desipnated by Preducer, and subject to all of the
other provisions and requirements of gaid Paragraph 2.17(c).

. (4) With respeéct to all Pictures produ&cd'hereunder,
Producer shall have the so-called "final cut”, gubject to the following:

(i) 8aid .final cut shall be.subject to any con-
may exist in the agreement entered into with the

a6 dutually agreed upon between the parties hereto.

flicting provisions which
director of guch Picture,

. . ) (ii) The provisions of subparagrapha (£}, (g).and
(h) of Paragraph 2.0l hereof, and subparagraph {a)(ili) of Paragraph 5.02
haereef, shall apply in the presipes, . .

1.06 Setting Pictures_for Preduction!-

’ (a) At such time ap a screenplay has been developed heroundey
which Warner.elects to Budget, Warner will se cotify Producer in writing, and
Warner and Producer shell then proceed expeditiously to prepare auch budget,
In preparing such budget, Warner and Producer will follow Warner's custionary
budgeting procedures, and Producer will gdvise and consult to the fullest
exteat with Werner's productiom, budgeting ‘and creative personnel. In the
event Wamer approves such budget, Harne¥-will -ngt ify Frodueer v% sich ap-
proval in writing and the partien shall ‘then proceed ro. stbémpt to angage the
principal members of the cast and the direcrox -6f the: Pictur inbilved; do :any
polishing or revising of the screenplay whijoh: niey ‘be. vequited to jactormodnte
such personnel, and establish the starting date for cowmencement of principal

photography of such Picture, all in accordance with' and subject to the provi-
sions of Paragraph 1.05 hereof. . -

T TIS RN

1
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"diredrsr of auc
badn- gehiéduled

ne -cagt,
rting «date-h
ched <
‘Eigture ghall. b

sgraphy 6f jguch Pitture, sieh
for the purpascs heroet,

1.07 Payments:
and provided that Producer
obligaticn to be kept and p

. vlalons shall apply:

Except a5 othervise set Eorth in this Agreement
aod Winkler are uwot in dafault of any waterial
erformed by them hereunder, the following pro-

€3] Annual, Ovechead Payment

(1) Warger shall. pay te Producss ths apgieg : . {heri
inafter referred to as the "Anaual Overhesd . Payment ™), Of net mére than $1%0,000
por year at the rate of not mdre zhan $40,0060: gex hbnth during the Tern upsn-
recelpt of monthly involces from Producit £5¢- €l preceding mofith. Satd
wonthly paywents shell include the fallowing .expersan of Producer:

(1) The sslary end Eringe.bemefits
payable by Producer to ¢ue gectetary at an
dggregata-rate not to exceed §2008.6]1 per wonth;

{ii) The proEessional fees charged to
Praducer by its accountant at a rate not, to exceed,
31300 per-month; '

{111) The salary and fringe bemefits
payable by Producer to a genaral assistant at
8 rate not te exceed $1,408.33 par month; "

(iv) The car-rentsl for one automcbile
- belng leased by Producer at a rate mot to exceed’
$666.,40 per month; R

(v) Entertainment expenses of Producer

A and Winkler in an aggregate amount not to exceed'®
82166166 per wonth;

. {vi) Office rental not to exceed §1,000
per wonth. (provided guch office is used by

Producer ao {ts principal place of business);
aund ’

(vii) Mincellaneous unaccounted for
EXpendes not to excosd $1,250 per month.

(2Y Ssid monthly payments shall be subject to adjustmenra
and suspension as hereipsfrer provided, . . "

& ?ﬁﬁ;@ﬁﬁuﬁi-bﬁéfhqu Payment shall be allocated to the
Hog i i t d Pictures delivered to Warnor hereunder:
: acagraph 1.10(c)(i) hereof with respect o

(b) Production Fes Advaneo

(1) Warner shall pay to Producer the sum (hereinafter.referred
i to as the "Production Fee Advance™) of §500,000 per year as te each year of

i the Term, vhich-sum chall be payable to Producar at the rate of §$41,666.67 per
wooth, Payments of the Production Fee Advance shall constitute non-returnsble
advances sgainst the Production Peea (as said term is hereinafrer defioed)

- provided to be paid pursuant to subparagraph {¢) of this Paragraph 1.07 and
2! shall be allo¢ated to the direct conta of production of the Picture or Pictures
U} involved.. -
a5 -5

8! SRR
L 1'
i

" - B,
o
5]
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{2) 1f, by the end of the second year of the Term, fewer
than three (3} Pictures have been "set for production”
abave defined), then Warner shall have the eight to wit
Production Fee Advance for each aubsequent year of the
holding ahall not {n any vay diminish or derogate from
Producer and Winkler under this
pertion of the Term.

(as aaid term is herein~
hold payment of the
Term, and such with-

the obligations of
Agreement for the full period. of the remaining

(c) Production Peeq

. (1) ¥arner shall Pay to Preducer for produicing the Pictures
actuglly produced hareunder and for furnishing the servicas of Winkler aa

- individual producer thereof the following feeo (hercinafter referced to as
the "Production Fees"): .

{1) $385,000 for cach of the first thrae (3)
Pictures produced hereunder;

(ii) §410,000 for cach of the fourch and fifth
" Pletures produced hereunder: and

(1i0) $435,000 for the sixth and gach sub-,
gequent Picture produced bercunder,

. . {2) The Production Fees shall acerue and be
* paysble as follows:

- (i) 20% thereof {less the Production
Fee Advances, if any) at such time as a
.Pletura ia set for production;

"(1i) 60X thereof at the wate of 3 per
week (less the Produckion Pee Advances,
1f any) for twenty (20) weeka commencing
8ix (6) weeke prior to the scheduled com-
mancenent of prinelpal photography of the
Picture subject, however, to the provisions
-of Paragraph 2.15 hereof; -
(idi) 20X thereof {less the Productica
Fee Advances, if any) on delivery of the
answer print of the completed Picture,
A3) Warner ghall have the Tight o apply agaiast the Fro-
duction Fee (lcea $10,000) payable in consectiog with each Picture an amount

equal to the Production Fee Advaages, if any, which have not been applied
against the Production Pee of a Picture,

. (@) Contingenr Production Fee

(1) Warver will pay ro Producer a fee (the
Produetion Fee") in connection with each Picture in the foll
depending upon the final direct cost of preduction of cach g

"“Cont ingent
cwing amounte
uch Picture.

Direct Cost of Productitn

Contingent Production Fee

Under §5,000,600 $
$5,000,000 to $7,500,000 931,500
$7,500,000 to $10,000,000 . . 1,212,500
§10,000,000 to $12,500,000 1,487,500
§12,500,000 to $15,000,000 1,762,500
over $15,000,000 . 1,950,000

525,000

EXHIBIT A, Palge 23"
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1.7

-render agervices in connection with n Picture which are Tees

‘Warner will cause its own Legal Department ¢

2 with: Paras
buk peri- éas'u_s;l with .other-
e fé@-ﬁ?ug@ to the totaligf

Jadsy. basis,

:i‘fpay'id Producer an amount fﬁbréin}fge:
bl to 5K GF -the gross ceceipts fao-39£§ terh.
thé Af "breakeven” (as
aragidph 6.02) computed .oa. i
.8h31] be computéd, déteroinagd

fid §f Ségtion § bisveotf.

- (1) Wareer will Pay to Producer an amount (hereinafrer re=
ferred to ao."Producer's 50 share') equal to 501 of 100X of the Ne: Profits '
(as said term io hereinafter defined in Paragraph 6.02 hereof) of each Picture.
Said Wet Profits shall be towputed, determined, payable and accounted for in
accordance with the provisions of Section 6 hereof,

Party Net Participations (hereinafter colle:tivgly referred to as
Participations) shall not be reduced below &n amount
of 100X of the Net Profits of such Pictyre.

"Third Party
(the "Plocr") cqual to 20%

(3 Io the annh.thaj the Thigd Pa
the amount required to reach.the Floor
tions shall be treated as followa:

rty Participations exceed
» then gaid Third Party Participa-~

: (1) If there are both Third Party Gross Participationa”
and Third Party Het Parcicipations, the Third Party Wet Participations shall
be deducted from Producar’s 50% Share first, and if after such deduction the
Floor has uot been reached, Third Party Gross Participations ahall be deducted
from Preducer's SOX Share until the Floof is reached. L

L (44) ALl Third Party Gross Participations and Third
Pazty Net Particlpations which are not absorbed by Producer within Producer's .
30% Sharé shell be absorbed by Warcer, - .

] (g) Logal Fees: With respect to cach Picture produced hereunder,

Warner shall pay to Producer a sum not exceeding $15,000 to reimburse Producer
for its attormeya' Feea incurred in connection with the production of such
Picture, with tho .undorstanding that in the event Producer’

onably vorth more
in weiting, and {a such event,

o perforn the balance of all legal
17¢ and the coste and expenses of
gorbed by Warner within Waruer's overhead tharge
applicable to such Picture, Amounts payable to Producer putsuant to this
aubparagraph {g) shall be payable on receipt of invoices from Producer's
attoroeys, or presentation to Warner of receipted i{nvolces showing Producer's
Poyment of the seme, but not-eerlier than ene-half thereof on coumencesent of

principal photography of the Picture involved, and the balance on delivary to -
Warner of such Picture. . -

than $15,000! Producer may a0 notify Warner

A4
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(h) Miscellaneous:

vided. thar 20:event of defsult (as said term is defined
Y hag riot Gfeutted in connection with the Picture and
g -and. able tb-iénder his services inm.conmoctfon with
? - piywaiits provided to be paid to Producer pursuant
T.atid {£) pf this Paragraph 1.07 shall vest ae follows:

Lo Faragrep 2.1

the

(1) 20% thereof st such time as the Picturs
{s oet for production;

(ii) 60X chereof at the rate of 32 per week
for twenty (20) weeks cormencing on the date
vhich ia six (6) weeks prior to thé acheduled data

for cormencement of principal photography of the
Picture; ’ .

(iii) 20X thereof upon delivery of the anawer
print of the Picture,

In the event that the services of Winkler sre terminated vith respect to a
Picture by reason of an evert of default, .then no contingent payments ghall
be payable with respact to the Plcture snd Warmer shall have eomplete offsst
righta ‘as te any aod all damages claimed by Warner as a reeult of the event of
default "subjece, havever, to edjustment if and when the gmount of such damages
ghall be detevmined by settlement, arbitration or licigation.

, (1) The Pictures prodiced hereunder shall be cross-
collateralized. in groups of two (2) determined by the order in which the
Pictures commenced principal photography in accordance with the following
provisions which shall apply to each such group! '

. (i) As used herein, the term "Deficit” ghall mean the
amount, if any, by which the aggregate of itess (a){i} through (a)(iv) of
Paragraph 6.02 expeaded In comnection with the Picture in the group which has
not reached Net' Profies (the "Loss Pitture") exceeds: the gross veceipts (as
8aid term i defined in Paragraph 6.03 hersof) of such Picture. The Deficit
ghall ba determined as of the close of aach scccunting peried provided for in
Paragraph 6.10 hereof.

({i) Warner shall have the right to withhold from the
Producer’s 50% Share of the first Picture in the group te reach Wet Profits an
amount (“Pruducer's.CroBa—Colla:erallied Share"). not to cxceed 20X of the
Eroducer's 50% Share, provided that if the Producer's 50X Share is lesa than
25% of 100X of the said Net Profits then the Producer's Cross~Collateralized
Share shall be the difference between Producer's 50% Share and the Floor, For
exazple, if the Producer's 50X Share is 30X of 100% of said Net Profits,
then Producer's Crobs—Gollateralized Share will be 61 of 100% of said Net
Profita but if Producer's 50% Share i 24X of 100X of said Net Profirs, then
Producer's Cross-Collateralized Share will be 4X of 100X of said Wet Profits.

(iii) Excepc as hersinafter othervise provided hergin,

 Warmer shall apply Producer's Cross-Collateralized Shara against on amount

equsl to 50X of the Defieit, if any, of the other Picture in the group wntil
such time as the other Picture has reached Ret Profits. Thereafter, 100X

of the Producer’s 50X Share shall be paid to Producer currently as earmed and
the Producer's Cross~Collateralized Bhare being wvithheld by HWarner shall
thereupon be toleased to Producer together with interest at the “Commercial
Paper Rate" (as said term is hereinafrec defined) from the date auch suma are
withheld to the date released, Az used herein, the term "Commercial Peper Race"
shall mean the rate per annum equal to the avetage rate reported for the most

. recent weekly period In the Wall Btrest Journal weekly listing (which listing

generally appears on Honday) ~ entitled “Federal Reserve Data:Weekly Interest

A=5 i ' . . - B
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,calendar year} make s residual

Ratea" - relating to commereial paper. LI the Wall Strecaet Jourmal ceases to
publish said lieting or if such publication is noc published for any week with
respect to which such informatiom is Tequired hercunder, such averaga rate

shall be determined on the basis of quotations received for the previous waek
from three New Yotk commercilal paper dealers of recognized stendiog.

(iv) Waruer shall aleso release from Preducer's Croae-
Collateralized Share from time to time any suzgs being held by Warner ia
exceds of 501 of the Daficit together with interest ar the tate provided for

in subsection (iii) above from the date such sums are withheld to the date
raleasad, .

(v) At any time subsequent to six (§) wmouths after
tha firat genaral reledse of the second Picture in the group in the United
Statea, or three (3) months dfter the firet general release of auch Picture
outaide the United 3tates, whichever is later, Warner will, at Produeer’s
written request (vhich request may not ba mads more frequently than once aeach
estimate of the ultimate Deficit, if any, of
any Picture which has not then reached Net Profits, Sueh estimates shall ba
made in good faith ou the basis of facts and laformacion known to Warner ‘at the
time, and Warner will, concurrently with the msking of such estimate, release
Producer'a Gross-Collaterized Share based upon such estimated eventusl Deficit,
rather than on the actual Deficit at the time. It is specifically understood
snd agreed that Warner's eatimate of ‘eventual deficits in accordance wich the
Eoregoing shall be final and binding upon Producer, and in no event shall any
poyzmenta be mede predicated on any estimated evantual Net Profits of any Picture.

(vi} It la agreed that except as may be permitted
pursuant to this subdivision {vi) Producer’a 30X Share of a Picture shall not,
after the deduction of Prodycer’s Crogg-Collateralized Share, be less than the
Floor. MNothing herein contained ahall be coostrucd to prevent Warner from
requasting Froducer to accept less than 201 of 100X of the Net Profits of &
profitable Picture in a group, and nothing herein contained shall be comstrued
82 68 to prevent Producer frem refusing such reduction for any creason whatao-
ever, and ueithar party shdll be deemed_te have acted in bad faith by reason of
requasting or rejecting sueh reduction below 201 of Lok, )

{(vii) The nat proceeds derived fram the Lees Picture after
the Deficlt is eliminated shall be pald one-half (1/2) to Producer until Producar
haa recouped an amount equal to Producer's Croas-Collateralized Share applied
against the Deficit plus interest on gaid amount at the rate provided for in
Paragraph 6,02 hercof from the date oaid amount ls withheld to the date released.

1,08 Transportation and Livitig Expenses: If Winkler shall ba
required. to wake preproductlon trips more than Fitty (50) miles from Log
Angelee, California, or shall be required to travel more than fifty (50) miles
from Loe Angeles, California to the location site of eny Picture during the
production thereof, thea the’ following provisions shall apply.

. {a) Producer shall be entitled to be reimburged far the
following round trip transportations (first elass and by air, if available):

(1) Reund trip transportation for Winkler;

(i1) 1f the trip is for more then three (3} econsecutive
days, round trip transportatlon for Winkler's wife; and
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(iii) If the tedp ia for four (4) consacutive veeks or more
to a distsat location for a Picture actuall .

¥y in principal photography, one
round trip tranepertation for aach of Winkler's children who accompaniag
bim, . ' .

. (b) In eddirion to the transportation provided for in (a)
above, Warner will relmburse Producer the sum of One Thousand Pive Hundred
Bollara ($1,500) -per week ag znd for Winkler's living expensea. Expenaas far
any period lese thea a week shall be prorated and for this purpose the dafily -
rate shall -be one-aeventh (1/7) of the weekly rate,

{c) "Producer will submit to Warmer adequate evidence in

rupport of'reihburuemant of the trandporration gad living expensas provided
for in (e) and (b) abovae.-

1.09 Credit: Provided that Producer and Winkler are not im default
of any material obligation to be kept and perforzad by them hereunder and
provided that a Picture, aa released, was producad substantially under the

direct supervision of Winkler, then Wickler shall be entitled to the following
credita: ' . . :

. (a) Winkler-shall be entitled
Yan Irwin Winkler Produetion” above or before ¢

ouly by the Warner logo and pregantatlon credit on sl
Picture and in all paid advertising. ‘Such credit shall be ig g

less than 50X of the size of type used to-display the title of the Picture on
all positive primts of the Plcture and

(b)  Winkler shall be entitled to be accorded the credit
"Produced by Irwin Winkler" on all positive prints of the Picture on a separ-
ate card directly preceding the director's "directed by" credit and in all paid
advertising. Such credif ghall be in size of type not less than 50T of the
aiza of type used to dieplay the title of the Plcture on all positive printe’ of
the Picture and not less than 35% of the size of type used to display the title
of ehe Picture in paid advertising-but in no event in size of type which {p
leas than that used for the larger of the so-called director's "directed by"
credit or the screenplay writing credic,

+ (e}  Warmer's billing obligations with reapect to Winkler in
connection with paid advertislng shall bg subject to the exceptions set forth
in Paragraph 2.05(b) hereof provided that, votwithstanding anything to.the
contrary contained in seld Paragraph 2.05(b}, if in any Excluded Advertising
(a6 such temm fo hereinafter defined in Paragraph 2.05(b)) the director's
8a-called possessory or proaduction eredit andfor the director's "directed by"
credit appears in any auch ddvertising (other than awerd aévertising relating
to dcademy Award nominations and/or velating to awards and other prize nomina-
tions and awarda), thes Winkler's production fredit and/or "produced by" credit
shall appear in any auch advertising, as the case oay be, .

1.10. Prndhcer'a Outaide Activities;

3] A ysed harets, the term "Rejected Project” shall mean
e {al Tejert -Wirddr (provided thst such material is
& by ¥ the Development Fund) and the term
viect, the develepment or production of
) Lledts BF s It elect to abandon, which projeet however
¥3a ta be based upon literary materisl suboitted by Producer to Watner as

distinguishod frem literary material. owned by Warner which is submitted by
Warner to Producer. .

w
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of Paragraph 2.17(¢c) hereof shall apply: '

—
(b) Producer's activitiea {n connection with the development |
. and/er production of Outside Projects shall be subject to the following pro- ;
vigiona; . i
(1) with respect to an Abandened Project, the provisions 'I
+

(ii) 1In the eveat that Producer shall cosmence prinecipal

photography of an Outside Project -for or with any third party, Producer chall .
have the right to render its production services in connection therewith and
nkler ap the Individual producer thereof, which

€d; ‘ligwever, thet Producer shall use Lts begt
inklef to do such ongoing work ao ig necessary

Ahereunder so long as such work does not
10, cdunection with the Outaide Project,

(1ii) The Tern shall & dxténded for & period -equivalent teé
. one=half ef the period (the "Qutaide Pidture Exclugivity Period"™) commencing

, eight (8) weeks before the start of principal photography. of the Girside
Project and continuing thereafter until .six (8) weeks after completiop. of

" pripeipsl photography. .

{iv) During the Outside Picture Exclusivity Period the
amouat, paysble pursuant to Paragraph 1.07€s) herscf ‘chall bé ceduced by 50%.
Producer agrees to use itp beat effarts it _héve. cthe codpery financing the
production of the Outnide Picture be respbtivible fox-ad quch of “the. Annual.
Overhead Payment paysble during the Outside Picture Exclug ivity Period as
poesible and ' Wammer's abligation to qake such payment shall be reduced to the
exteut of puch sssumption of reaponsibdility, .

(v) During the Outside Picture Exclusivity Period the
amount payable purguant to Paragraph 1,07(b) hereof ehall ‘be reduced by 100X
provided, however, if Winkler's servicos in connection with & Chartoff-Winkler
Project are non-exclusive and Robert Chartoff is priacipally responsible for
the actual producticn of such project, them the amounts payatle purguant to
sald Paragraph 1:07(b) shall be reduced by 50%.

CBel¥ Witk thirey (30) days after the close of eech

aster Qurdog oh¥ Tetn, Producer wilk adyfse Warner id-writing as to.

f: edn 9, PEod) with the development andfor
i Ti088 gormencing wight (8) - .

ncipal plictdgraphy of Gureide Projects dnd '
E guch- pringlval phorogrephy, "o this I
that .ehere gHell B& no :

ere of thig Annual Overhead Payment or Prodyetion

Pee Advance pursuant to Paragraphs 1.07(a} and (b) hereof by reason of Pro-

ducerfs activities in connection with the Outside Projeeta, bue it ia agrend

what. thé Thrn W11 be avtomaricaliy sutended For a pericd equivalent to the

aggLegdl ! el e dviedidd’ 66°Producer in comnectlon with the OQutyide

. 48, .¢tended, an’'provided for in this subdiviaion

be - due Froducer under Paragrophe 1.07(a) and (b)

(¢} (i) With respect to Abandoned Projects, all costs imeur-
red in conuection therewith under the terms of this Agreement, and all pay-
ments under Faragraphe 1,02(a) and (b) hereof which have not been charged ‘ro
the cozt o odiétion. ¥ dhy parficulaz Picture (all hereln called "Abandon=
medt CGogts' A harged provisisnally to the cost of production of the
£1t30 Blct) if plistogrephy is commenced herounder. Ar
such g:h;.'a_g pr.i; E p second Pictura is ecommenced hereunder,

.
[}

S I
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the aggregate of such Abandomment Coats ghall be charged equally to the first
two (2) Pictures produced hersunder and the foregoing procedure shall be
repeated indefinitely so that the aggregate of all Abandonment Costs referrod
to in this subparagraph (c) shall be cHarged ‘equally to the cost of production
: . of all Pictures prodiced under this Agreement. Notwithstanding the foragoing,
' : hewever, Abandonment Costs shall not be charged to any Pictures produced
hereunder for the purpose of determining "breskeven" or "moving ‘braakeven"
under the provisions of Paragraph 1.07(e) hereof. With respeét to a project
suboitted by Warner to Producer, which project vas previoualy under developmant
by Warner with a third party and then abaudoned, Waraer and Producer shall
nogotiate st the time of acceptance of guch project by Producer the amount,
if aoy, of Warner's sbandoned property costs for such project which shall de

treated eo Abandorment Coots haveunder Lf the project is thereafter abandoaed
. hereunder., o . .

. {11) If Producer'proceeds with the production of an
Outalde Project based upon an Abandoned Project or
Houdtlon OF n morfgn. GECLITS Bagad Lpo
of gl

the pyttucéion

sthaxwipe dtapow j rewi
the cquty dntdrred ih tonhectish | I 39 konger be
Ancludad. iu Abuidonient 2hats Hereu el adjustiments dnd accountings
hereunder ghall be made. . . ’

1.11 Ssequels, Remskes_and Television Filme:

L&) L), at; any tize within 10 years after the releaso of a
' Pietiks, or at:gny- time ofrer. such 10-yeoar period if Winkler has produced a
| fadeure=lenge

shedtrical wotdon picture during the tvo-yesr period imzediately
5, Wather’ progdses to produce a theatrleal remake of such
al igequel therepf, ox-any other motion pictures or tele= .
in pate vpon literary material’ first suggeated
ug ‘tetmad of this Agreement, Worner will so
n writing,” aod io euch event, Warmer will, if promptly re-
cer. ond ‘providéd Widkler ia veady, willing and able to render
hie raervices, ‘negst fate ig poed £ .with Producer as to the terms and_con-
ditlods upbn liich Pxoducer wauls 1y, tha services of Winkler as indlvidual
fon: the. remnke, sequel, television film or televigions
> VLLW £¥9FECE to fhi remeke or sequel tha terms and condi=
b eVdnt b¥ 1ddp ‘favordble than those contained in this Agree= :
to the production of the Picture, ..

. (b} If the partles hereto ate unable to agree with respect
to the terms and ¢ouditions upom which Producer would supply the services of
Winkler within thirty (30) days after the cemmencement.ef such negotiationg,
then Warner shell be free.ro proceed with the productioa of such remake,
sequel, televislon film or television serfes without further obligation ro
Producer or Winkler with raspect thoreto except as followa:

(I) Warner ghall nevertheless be cbligated to pay
Producer, with respect to any theatrical remske or thestrical sequel, the
Production Fees and contingent payments provided to be paid purauant to sub-
parsgraphs {c), (d), (e). and (£) of Paragraph 1.07 hereof (it being agreed
that sald contingent psyments shall not be subject to croua-nollh:érali'zntion);
provided, houever, that in the event the Picture involved (or any subsaquent
motion picture in the case of a second or third sequel or remske, as the case
may be) recelved a nomination for an Academy Award, Warner may only procoed.
with the production of such theatrical remake or theatricel, sequel 1f it
complies with this subdivision (1), and if:

i _ A=5 : . =12 -
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. (i} At least 3350,600 has been expended in developing
the project involved on items mutually agéeed upon betwsen the parties, or if
they cannot agree, oo items designated by Producer; and .

(ii) -The parties have still not been able to mutually
sgreec upon the pacticulars of such project {i,e., screeaplay, budget, cast,
director and other ‘eseential -elements icvolved in the production thereof).

(2) wity Tespect to any television £ilm or television series
based upen or adapted from such underlying literary material, if Winkler {s
available to render services in conmection therewith, and the parties are
unable Lo agree with respect to the.compensation payeble to Producer or to
Winkler with respect thereto, or IFf a national network involved will nor
approve the engsgement of Winkler as individual producer or executive producer
of such television £ilw or television series, Warner will include {n the gross
receipte of the Picture Involved as referred to in the first sentence of chis-
Paragraph 1.11, without distrib?tinq feea, the folloving amountas:

Faature=Lenpth Televizlon Filusd."HQWqu,-hHini-Seriea" and ‘Pilots;:

1-1/2 houra or tess $ 7,750
Hore than 1-1/2 houra § 2,750 fot each full 1/2 hour

Series (per epincde)

i
1/2 hour $1,
) 1 hour . o . % 1,250
1~1/2 houre §1,

The foregoing serles fues shall be increased by 10% for each subse~
quent year of the series oo a cumulative bagis

1.12 Canfidentiality: Praducer and Winkler shall keep secret all
confidential watters and trade secrets of Warner of which they ane pade aware,
acd of which they become aware, during the Term, and will aot disclogse such
wmatters to any person, fimm or corporation, either during the Tetm or theze-
after without Waroer's written consent, Warner shall keep secret all confi-
-dential matters and trade gecrets of Producer of which Warmer is made aware,

X and of which Warner bacomesg avare, during the Term, and will not diselose suech
. matters to any person, firm or corporation, either during the Term or there-
after without Producer’s written consont, Producer and Winkler shall deliver
prompeiy. to: Waeier upin, the expirat fon o £8minat ion ‘of this Agreczent, or
@ g WA estd, wll memdra d&, notes, records, reforts and
L1 eopied therdof in their pozecssion telating to «the- A \
S dfor- the: development: -and/or production of

’ ution Consultation Rights: Warner ghall
consult with Rinklar {a coddection with the advérficing compaign ‘(Lneluding,
vithout limitationm, tzailers), warketing plan and release pattern for the

. release of pach Picture. in the United States and Canada.and Winkler shall have
i ’ .khe right to consult with the foreign manager or his chief deputy as to such
matters relating to relaase in the rest of the world., Warner shall give good
feith coneideratien to Hinkler's suggestions and recommendations but in the
event of any disagreement Warmer's decision shall be finel and binding,

1.14 L6 Prikk: Warner shall furnish Winkler with a l16mm posi-
tive princ of each Picture as sown as I6m prints are available provided that
Wiokler firet executes Warner's standerd Form of private use agreecent.

- T, . 1.15 Conflictith, 3 Provisions; 1f any of the provisions of this
! £ . . Section 1 shall conflict, .ot be foconaistent, with any provision contained

! - in Seetions’ 2 through 7 hereof, the provisfons of this Section i shall -prevail
b " and the conflicting provision contained in any other Sections.of.this Agreement

" ehdll be deemed modified to conform thereto., - .

! i"-) . ) .

ko A ’ . ’ - 13 -
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2.__PRODUCTION DETAILS

2.01 ‘Sgec_ification_a: Sﬁbjccr. to the provisionas. of Section 1 heraof,
the Picture will comply with the following apecifications: .

{6). Tt wiyl be prodaged: in sccordance with the screenplay

“uiider;-Santion I herest with ne marerial devigt fon. between the

H‘.l_:rc;:eanpi_uy- Uithéut thd written congent of Warner, Said

1 pot only Bé épproves: puTsuant to Section 1 hereof, but shall .

d by Maracrty ‘Res€arch and Legal Departrents under the clearance :
#Ttots and eminyions insurance policy, Hotwithatanding

i nary: Yoy " Ehanges in said screenplay may be made

16 coutisa of prineip “phigtography, of the Picture, without the prior

noent of Rarnec,. provided ‘Watner is notified promptly of such om the

255 : ’

get -chid

.o (b) Tz will be
Harner and principal phetography
Warner;

produced at studios and locationg approved by
thareon will commence on a date approved by

o, e Xt will be directed by e iptedd Halecte
‘approved by Warnes, sizh Fieht of .ap gligll be -ekg by. Warher in
Lalri starsibg and:peineleal Fok & Wil be; portrayed. by arkiatg .

y \ery which right of appravél Shall be
7 “THd direcror of phists raphy, wsecond unit

gutune. dedigers; film editor, LocatLsn, duditor, gssociate

| WAnAget” ind produgticn mecouticarit. sh#ll be subject to. the

4 by Peyduger: and

: Ay 1¥-will'be prdduicd in acecordance with a tidget and pro-
. duction. sthedule appréved: by ‘Warnézswhich shall ehow in detall fhe estimated
timg Faquired for thic production. of the Picture: bived upbn the screenplay,
ich 3 chedule. sHall be. afich- ehiat the Pictyre’ can ibé made within
tho approved Einkl &dsh sprodybeion: budget:

4: ] ‘Départments,
! scquired thereth ghall be
ALl music in the‘Picture 8hdll. be

o dictang, singers, and conductors appraved by

Bubjert to Wagier!s obpg
fdnducted ond perfomed: |
WeEaRey

. C(B) It will be Photographed in color, using 35mm rav srock
negative £{lm designated by Warmer; and, unless specified by Warner to the
eontrary, be photographéd with no hard mebte-dnd with ich .geone composed for
an aspect ratio of 1.75 to ). ¢ ]

excluglve of main and end titles, of not 1,
than 125 minutes; hall be recorded encire
approved by Was ALl ber an ent:
sdotinubusg ;
filly pdies

Ll have 2 reming tine,

oty
cthout £t £ ‘of! Bfodk
pr regsed- Eiln: by guand ; : B§ of Laga tuchiles) qualily
vith the Fiebuds negobiv Eouid ik of guch - bpd Boddition that

Eirat-gleas positive .feled prints gy

58 positive P itghle for eih'ibi'l':'i‘on in first=~class
theatres, cgn K rade ‘tieretron; ' .

S - 14 -
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(3) It will be originally fecotded 4n’the Boglish Langiagé
except to the extent indicated in the apptcvy weresupléy. Id-the event any
non-English-speaking actors shall be caployed in tie production of the Bi
they will each, in all "close-ups" and ¢ & gEeddd VieXd: a reat
TOVeZeNLE AR be pbegitile; sped B Eeipecidve Lides g
with: £h P Sovenegt tw the- EagTish o wiich €h of' each Hetor
will Auiitdsy the spproved screenplay. $hdll ofhervise. require) theredfier ‘be
dubbad ik ;he.gngﬂish‘rﬁﬁguhge?by'qufishﬁqpeaking actors: approved by Warqer
?peakipg:fn-vEffnct;@?ﬁEHrﬁ@}:dﬁiyn'wi¥h~théf1i§‘déﬁeﬁnnﬁngE'ﬁﬁefu;;o:ﬁ'
appearing in the Pleture; and

(h) It will eénform to the standarde and requirements of the
of the Motlon Picture Asvociation of America (or any suceessor
1lify for a rating uot legs restrictive than tha eurrent "R"
rating and a certificate of the British Board of Film Cenaors conferring a
ratiog not lees restrictive theon its mearest equivalent of the currear "R
rating of the Motion Pleture Aassociation of America. Producer ackasowledges
that it is awsre that television networks and stations in the United Stares,
Canada and elsewhere requiré that programming transmitted over their facilities
be acceptable for viewlng by “family" gudiences and that the incluglon {n the
Picture of unacceptable material could materially affect or destroy the tele~
vislon income potential of the Plcture, Accordingly, if any portion of the
Picture cao reasonsbly be expected to be unacceptable for television broadesat,
Producer will shoot andfor record so-called "cover shots" or alternative
acenes, gound or diglogue which can be uped in lieu of aoy such unacceptable
scenes, sound or dialogue, in accordance with United States network standards,

and, in addition, Producet shall shoot and record such other so-called ™
shots" or alternative ecenes,

are neceasary or degir
concerned,

Production Gode
thereof) and qua

cover
sound or dialogue which Warner worifies Produeer
able for purposes of television broadcast of the Picture

B

2,02 Consents and & rovala:
“a}” ALY bueiness and crdative decipions in connaction with

la
the production of the Picture éhall be determimed in accordance with Section |

hereof.

. (b) Wheraver the coumsent or epproval of Warner is required
Pursuant ta any provision of this Agreement, the same shall mot be deexzed to
have been given unlass in writing, signed by an 6£ficer of Warner.

{¢) The approval by Harner of any elewent requiring its
approval shall not comstitute an authorization to Producer to enter inte any
agreement or commitmeat with respsct thersto or eny other item or element
unleas specifically authorized and instructed so to de in each instance by
Warnmer, and until Warnmer shall have given its approval and instructed Producer
to contract in respact thereof, Warner will have no liabilicy or obligetion
whatsoever in respect thereef to Producer or sny other party, .

(d) Wammer shall have the
couse (subject to Paragraph 2.17 hereof)
terminate production of the Picture, and
this Agreement in respect of the Plcture,
Producer, all without affecting, dininishing or terminsting avy of Warnar's
rights under this Agrencent, provided, however, that uwo suspension, discontin-
uance, abendonment or termination under rhis subparagzraph (d) shall relieve
Warner of its obligations as to payment of the Annual Dverhaad Payment under
subparagraph (a) of Poragraph 1.07 hereof and of the Production Fee Advance
undar subparégraph (b) of Paragraph 1,07 hereof. :

right at any time, with or without

+ to suspend, discontinue or abandon or
to terminate its obligations under

by giving written nctice thereof te
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\ " (e) Producer will comply with ell applicable lawe, atatutes,
: ordinances, tules, regulations and requirements of a
. and regulatery bodiss, and Producer will dul

procure all neceseary conseats,

11 governmentsl ageacies
¥ and promptly apply for aund
licenses and permits which may be required
fxem any thereof In conmection with thig Agreemeat and the production of the
Picture, including, without limivationn, the qualificatlon of the Picture for
"nationalicy” of the country (or countries) of production and for all aide,
subsidies, licenses, qiota and other benefics reaulting or accruing therefrom,
and gll work permits and Immigratrion vequirements.

2,03 Insurance:

. = - '
a) Producer will maintain or cause to be waintained .for the
Picture negative sud cast insurance and adequate 1inbility, property damage and
errora and amissions ingurance and such other insurhnee an Warper ogy require,
the cost of all of which shall be included in the direect cast of preduction
of the Picture, Producer will also carry all Workmen's Compensation Insurance
required by law for the benefitr of Producer's employeas. Producer will indeam~
uify Warner against all claims, actipns and ligbility which may be aagerted by
or on behalf of any person engaged by Producer by reason of injury or death
arising out of or in the sourse of his employment; or by ot on behalf oF any
‘perscn by reason' of aceident, injury, death or property damage resulting from
any negligence or fault on the part of Producer. . .

(b} Megstive and cast insursnce shall be for the full value
of the Picture or the maxiounm percentage of the full value For which insurance
can be obtained, All insursnce shall be written by insurance ccgpanies of
adequate responaibility, the policies and binders thorecof ehall be delivared
to Warner and bear appropriate endorgements providing for the payment of the
proceeds "thereof to Waruer or guch other parties as Warmer shall direct, ag
their Interests may appear; provided however that all such cost insurance
policles may contain such reasonable deductible provisions as may be approved
by Warner." Cast insuranece shall include all cast princlpale designaced. by
Warner and the director of the Picture, If Warner has blanket: Insurance
\ policies in force at the time of commencement of principal photography and if

' the insurer is willing to extend the coverage thereof tg the Pietura, Producer
- 8hall aecept such coverage in such arounts, with such Llimita of lisbiliry, and
upon guch terms and conditions aa Warnmer zay consider reasonable-or necessazy.
In such event; there shall te charged to the direct cost of production of the
Picture a premiwm in tespect of sueh insurance coaputed in the same madner and
- at the some rate as if such iasuronce had been issued directly to Producer by
the insurance company on a Yene-picture” basis, If Producer shall desire or
require insurance in excess of, or in'addition to, any such insurance, Producer
ehall have the right (but shall not be obligated) to apply for and to procure

the same at Producer's sole cost and expenses and without any portion of the
coat thereof being chazged te the Picture ot Warner, ) '

' (c} Any recovery under eny applicable Iinsurance policy (other
than insurance referred to in the last sentence of (b) hersof} shall (unlegs”
Warner in its discretion shall agree in writiog to che same being used aolely
for the production and completion of the Picture in accordance with the terms
of this -Agreement) be paid to Warner in reduction of its financings hersunder,
If at any time any claim shall be dade in respect £o the Picture or any of the
literary material or music contained therein or any rights in or pertaining te
any thereof or any persomnel engaged or iavolved in the production thereof,
Preducer will forthwith advise Warner in writing in respaect thereof and of all
details ralating thereto, Producer will cooperate with Warner, and the {nsur—
ance carriers in respect to each such cleim, the dcfense and disposition
therecf, and will abide by Harner's instructions in the premises, Producer
will not, without the consent of Waroer, do or fall to do any act or thing
vhich could affect the rights of Warner or any of its ipsurance carriera.

WO

&

Ly ' ‘ ~16-

EXHIBIT A, Page 33

Doc# 1 Page# 34 - Doc ID = 1628318697 - Doc Type = OTHER



(Page 35 of &7)

v

ca
‘.

T &

agrEement ulth such guild.ov alen,

- guloing. agreements containing pensi

s . e
2.04 Countracts:
La)  All contra
ehall be in customery form appr

applicable collective bargainin
' .

cts of Producer with respect to the Picture
oved by Warner and shall be couajstent with
8 dgreguents and not inconsfastout with Pro-
rights granted té Warner heresnder. Such

¥, and shall otherwise comply in all
respecty with the reqalrements of thia Agreement. . Warner's executives and

attorueys may participate in the negatiation and, to the extent conolstent

with the epplication of subparagraph (g). of Parograph 1.07 hereof, in the
preparation of guch coutracts, and the same shall be approved by Warner's

‘Legal Department prior to execution, In no event ghall Wstner have any re-
spongibility with respect to the adequacy or sufficiency of any documents and
no opinion by any of Warner's dttorneys, nor the Acceptance of the Picture by
Waroer, ahall be couatrued so as to.release or rolieve Producer from any of les
representations, warranties, indemnifications er covenants hareunder. Producer

ghall deliver an executed copy of each auch contract to Warner's Legal Depart~
went within 5 daye after the axecution thereof,

L (b} Warner shall have the right
and 411 rights and remedies under the contrgets r
may be deemed nacesaary by Warner to ecforce and/
interesta of Producer or Warmer in the prem{ses, including, “ithout limica- -
tion, the right to suspend the servicds and compensation of personnal and/or
to require medical examinations to the extért, pérmitfed: by auch contracts,. o

.and the right to bring actions ¢ PUL pOS ing. and/sc Profecting
such rights and interests. All costs and ¥penses, including atrorney’ feeas.,

A kN ipnipnppuies a o
inturred by Warner under this pavagraph :ohdll:be inzluded in. che Jirscr chat
of production of the Picture ’ .

’
to execute and exercise any
elnting to the Picture gg
or protect tha rights and

(c) Prodycer shall
E5pléy. agy- persen: or aeqiifrd -any my|
Fletuzg,
inkerest

not, without Warner's consent, agree to
terdsal or vighta in econaection with the
 8_percentage ol .on -dfHer: participgting
or: Net Profite. of ‘e Bictyre; provided,”

» gTaR! Lo such provigitng,
e Sisregazded for the: purposs-of )
; _subparagraph (£3(2) e Baragraph 1,07
Purpeds 8% détermining Produserts Ctobe-Collateralized
erit 16 3éfited insubparagraph {h) of Parsgraph 1.07 hereaf),

_.'.l:fle.'.m.‘.'ve—lhjini'a‘rih Fund to acguire literary mate-
% OF 8 ers, "Producer Ehall have

8 iplay pri

£BhEGHT qud Eor grant ho rhia
8¢ to ¥xceed, §3 of 160F %
1 oradit &

] Eits Tf vhe! d€rednplay wriker «4s
% ngt to -qrcerd ¥ 1/2% ©f 002 of the Net.

o fi] e skreenpldy. wiriter -is accordkd .ohared aétéenplay credit without
firee: obtadning Watuér's Songent: T :

. ) (d) Producer ahall not, without Warner's condent, enter iote
any collective bargaining agreement.

« Producer will execute
barguining agrecmeats or letters of adheténce: Pherets -afast ¢ Tébor. or paraon-;
nel engaged by Producer and not furnished by Wavnas herevnder an pay be di=
rected by Wammer. Except to the extent thak Wgrher .s'ﬁ_a"lf.not-ify gny. guild or
vaion that the Picture LB not to be covered By Mainer's eqiieceive bargaining

: i @s. permikted by Warner's ‘colléctive bar—
berbound by, and will adhere to agd comply
Warner's eollective bargaining egreements
tons of eamploymeat, pension and welfare
el fidring and credics, but nothing herein

-to make Warner and Producer joint ezployers
personoel employed by Producer, elther
employers not porties to collective bgr~ .
oa and welfare plans correaponding to those

of any ‘personnel. With respect to
directly or on loan out from other

-17 -
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contained in Warner's collective bargaining.qsggeﬁedtsl'Hdrqgf may, but shall
not be obligated to, make the smployer's goutTibutivos ta industry -persion Ana
welfare plana in accordance with Warner's collégtiy bargeining .agréetents. for-
and on behalf of Producer, end Producer whall Eucpish Warnet -with ali. informa~
ticn and deta available to Producer and which may be-necéaﬁkry in otdér to
ile Warney to tomputd: much contFibutiona and poy the same to the unionm,

Lrusted Of SLRAr pstry entitled thertte. 4ll suth contributions shall
cluded :in The diTtece gogt -of :productidn of the Picture; Where the pensicn
Tved also raqilres 2iployee’s contribution, Producer,

eGudtitils. Yequited an direcred by Warner, and shall
&4 Lo Haryer: tor handling in accordence with the
rgaining agreement.

2.05 Credita: ’ . -
8) Froducer shall not épter intg any- agreéent Toi® Ehe giving
of credit or billing, in paid sdvertising. or pal Cit¥, olthour Wirder's prior
specific approval of the form, extent and. naty @ dit. 'or bEYling.
Not later-than 30 days sfter completion &f -priacip 1.photograrhy of 'the Pie~
ture, Producer will deliver to Warner a complete written statement showing the
exact form and wmanoer in whieh Producer pProposes to make Up the main and end
titles of the Picture, If Producer has net theretefore delivered to Warner

. copies of oll of itp coatracts containing. credit obligstions, Producer ghall

decgzpany guch etacement with a complete written statement showing the full

text of all such obligations not included in contracts theretofore delivered.
Following delivery of all auch information, the parties will conault with each
other with respect to the ¢redits and will attempe to agree upon the final form
of such credits and upon the velease title of the Picture to be used in the
United States and Englsand, having due regard to the contractual obligationg
approved by Warner and Werner's contractual obligetions under colleetive - -
bargaining agrectments or otherwise., If the partieg ere unable to agree azs

to such metters, the decision of Producer with respect to the wmain and ead

titlet of the Picture shall be final, subject to said contractual obligations,

and the docision of Warner with respact to paid advertisements and publicicy

shall be final,’ subject to said conbtractual obligations. Producer will not make
up the titles of the Picture until such matters have been determined -as aforesaid,

: (b) Unless opecifically mgreed by Warner: in wriiting 'to the
contzary, Worner's obligation to accord gredit in ddvértigenents. shall apply
oaly to the billing portion (excluding artwork and. advértising copy) of ad-
vertiseoents {ssued by Warmer or under its direst control relating privarily

' » jand wlch dre desded prioe Lo the date'5 ydaks after Teleage

“(hut, Hich Sy ‘J;' ation shall not apply as to tha eredits

Pinkler pnder Paregraph 1,09 hereof); and bill-
Ang g £ sl ! E &ny;time ta the following (herein called
MExelided AdVertislngT: CeHstts, €¥atlers, radio and television advertiaing,
group, list or spedial advertisements, commercial tie-upa or by-products, or
any advertisements of 8 column inches or less. ‘The rights and remedies of the
person for whose benefit any such credit provision is made, in the avent of any
breach of asny sueh credit provision, shall be Iimited to the right of auch
person Lo recover damages, if any, in an action at law, and in no event shall.
any guch person be entitled by reason of any such breach to terminate such
agreement or geck or be eacitled to enjoin or restrain the exhibition of the
Picture, snd all contracts in which provigion is made for the glving of eredic

* ghall expressly so provide'en the Eace rthareof.

(e) Unleéa'inatruc:qd by Warner to the contrary, Producer
#ill include in the main title of the Picture ‘presentation and distribution
credits {n form and substance, designated by Warner, togsther with such credlen
and trademarks on the main and end titles of the Picture ss Warner may specify,
Producer will aleo include in the title cards of the Picture = copyright notice
in form and pubatance approved by Warner and guch other veals, emblexzs, diz—
claimers and credits as may he designated by Warner.

A-2 . ' - 18
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., oT corporation.

‘ordering of auch lgboratory work

"plece in London, Rome or Paria 83 Warner may direct.

Iy with the credits determined or pre-
;to the extent that it can do so without
@ve with agy guild or union. In no

¢ or responsible for any ncts or amig-
exhibitor, non-subsidiary distributer -
magazine, record company or other pexson, fim

LR

; ; & which v i
GHE;: However, ghall Warndat' ba 1iidh!
sions with respect to credirs by dny
or aybdistributor, newapaper,

N 2.06 Studio Feciliriea: If the Picture ip produced ia whole or in '
part at any studio owned or controlled by Warner, or in which Warner has a
substantial {nterest (herein called "Warmer's Studio"), Producer will coumply

with 011 rulea, regulstions and practices prevailing at such studio. All

duping, dubbing, recording, rerecording, scoring, epecial effeces, oinigtures,
ediring, titling, making of trajlers and other technical and mechenieal work

required {n counection with production of the Picture ghall be done at Warner's
atudlo, utiliziag the personncl of regular departmests concerned with the work

iavolved, unless Wdarmmer expressly consents or requlres that such vork be done
elpewhere, : ‘

All laboratory wark required in conmectiog
distinguished frow rvelesse printing) shall
laboratory or labotacories designated by
has no commitment with respect to the

2, 8and has not heratofore enteved, and will
not hereafter.enter, into any dgvecment relating thareto, Producer shall, at

Warner's tequest,-deliver to Warner a written agreement signed by the lobora-

tory pursuant to which such laboratory agrees to hold atl negative and positive
fila and other property ia its posuension pertaining to the Picture for the
sole account of Weraer, excopt that Praducer may have access to and poseesaion

of the daily rushes and work prints, to the extent necessary to enable Producer -
to produce the Picture: ’ . ’

2.07 Loboratory Work:
with production of the Picture (as
be’ordered from and perforced by a
Warmer, Producer varrants.that it

. 2.08° Rushes: Warner's reprepedtar
of the Picture 'at reascnable times and'way 0 e
printe of the Picture and may run or TepEaduce, fhe moat ot rough: Tuts. aid
cut Jequenéed and other prints and sound Eracks at: guch tiué.§3° thay may
desire. 1In no avent shall any daily rushes,‘rough cutd, cut -sequances.or any
other negatlve or positive filu or gound track conpected vith the Pleture be
exhibiced by Producar publicly or privately except for bona fide production’
purpcaes, If the Picture {s producad avey from Warner's Studie, Warger may
require daily rushes and other £ilm to be shipped to Werner's Studio or to guch
Any cests of shipping and
d in the budget .and the direct cost of -

roturning such film shall be include
production of the Picture,

2.09 Previewn: Except np hercinafrer provided in
2.09, Produce ghall not preview the Picture without Warner'a
Bi i1l Nave e right &5 ipreview,

. :0 {; 3

this Paragraph -
approval, ’
once only, its final cut of the

] of Paragraph 1,05, subject to ‘mny

Lt {n.the agreement entered into vith the
et ko Warner's right to approve the date,
Harper need not previev the Picture, bur may
Places as it desires and whether for productien
ot publicity purposes and if Warnmar does so Warner will notify Winkler of each
such preview prior thereto in sufficient time to ensble Winkler to be presear,
If the Picture has not beén fully scored at the time of ‘any preview, then stock
music track supplied by Wamer shall be used for guch preview, All preview
cogts shall be charged to the cost qf praduction of the Picture.
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; :E'g'l:'ig'e : g oF 2% Bndf 3
ALL & lt:ihgsib;g: Producer. -5] peifdimed  oniy on .a-pasirive. pring
of -Ehe: Pictire abd Prodlcs? phull mot 'withoet

d:faly on .a.-p
tthe prior congent: of Haruer mnka
any tute or changes in any negacive of ?!:!'iz'%':'.‘l'i:r.‘ur'.,e', )
i : ) 2.11 Advertising and Publiclry:

' {a)""All ‘sdverti¥ing and publicity rights in reapect of the
Picturs gud the production thercof ahall be vested exclusively in Warner
subject to the provieions of Paragraph 1.13 hereof. Producer will not igeue
or authoriza any advertising, publicity or exploitari
or the production thereof of any kind or character wh
publicist, press or publicity representative without
X thereto, not to be unreasonebly withheld,

; o' to the Picrure during the Jproduction
[ty en and phEvogETaphers os ic may deem.sdvisable, Such
OETAphEEs. ma at the election of Warner, be regular

utgide. persons engaged by Weroer for the Pictura,
Fledy -compensation and cxpenses of guch persons shall
ihie dirdck eost of praduction of the Picture,

67 Varner. nuy 45

thetdofi Suehl $i

PADLTERLY man andi jl

el agbignéd to. the Pictured prise to the
11 be -gharged to: the coat -of produckion, of
; 98Ta- dncurred pobvequane to ek delivery ¢x us
on, 1s contained in.the nppraved: budgit. shall. be credesd,
as distribution expenses, ’ "

- (d)  All trailera of the Picture shall be produced by Warner
and not by Producer. The cost of production of all trailers for theatrical
distribution and exhibition of the Picture ghall be included in the'direct cost

of production of the Picture. All other trailer costs shall be treated as
distribution expenczes. .

“tion of the Picture. If preducticn is at a place other than Warner's Studie,

entative, and such reprecaentative shall
at all times have access to, all books, records, contractsa, scraenplasys, pro-
duction notes and all other informatiom end data of every kind relating to the
Picture and the production thereof, and shall have the right to take excerpts
therefrom. The cost to Warner of such represeatat ive shall ‘be included ‘in the
X direct cost of preduction of the Picture. : .

A-5 ' - 20 -
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2.13 Production and Delivery, Schedyle:
with the production of the Picture diligently,
with cuntomary practices and standards,” and will prepare and deliver to Warner's
Production Departwent daily copies of daily call sheets and detailed produc-
tion reports in ¢ustomary form, which reports shall reflect gll changes in the
production ochedule, ‘The terd "production“,,aa used io this Agreement, shall
{unless the context shall othervise requitre) maan the doing, performing, creat-
ing, wanufacturing’ and delivering of all acts, elements, woterials, products
and thinga of every kind, whather bafore, durlng or after photography of the
Plcture, required to fully complete and deliver the Picture to Warner in accord-
ance with this Agreement and the approved ghooting schedule or crooe-plot,
Without limiting the gemerality of the foregoing, except to the extegt speeifi-~
cally provided to the contrary in Section 1 hereof, Freducer will, sub jaet to
Paragraph 2.15 hereof, and provided Warmer has not terminated this Agreemsat
with respect to the Picture or -sbandoned production of the Pictura, dalivar
the completed Picture to Warner mot later tham 9 mouths after commencement of
principal photogrophy or 6 wonths after campletion of principal photography,
whichever is the later. Delivery shall not be doemed completa until Producer
has delivared all itews enumerated in the Dellyery Schedule attached herero or
roquired by any provision of this Agreement to be delivered to Warmer, Tiwe is
and shall be of the essence of this Agreesent and failure by Producer to complate

any of ‘the aforesaid matters within the timo herein required shall constitute a
materizl default om the part of the Producer.

Producer will proceed
in good faith and in accordance

2.14 FPilwm Librarys; Props;-Wardrobe :
{a)- Producer grants to Warmer the exclusive right to retain
; . and uese all cutouta, trims, .second taken, tests, sound effecty track, dialogue
. track, muolc tracks, process keys and backgrounds, and such portions of the
Picture as finally ediced se may be desired by Warmer for inclusioa in Warmer's
stock shot, process shob, aocund effectsa and music libreriea, togethar with the
right to use and gramt -others the right to vse the sage for any purpose, but
nothing herein contained shall be construed to grant to Warner any rights with
teopect te any such marerial which Producer does mot have any applicabla
collective bargaining or individual contracts, Warner shall not be obligated
to pay Producer for any of the foregoing materials or vights, or po aceount to
Producer for any.procecds derived by Warmer therofrom. Warnar may dispoae of,
23 junk, all fila,and sound recordings veferred to in the Delivery Schedule
(not {ncluding the Picture or sound negative, er protective masters of the
‘completed Picture) after they have scrved their purposes and are not deemed
suitable Eor, library purposes by Warner,

. (¢) All phyaical properties acquired for the Picture and not
consumed during production (ineluding, but not limited to, wardrobe, props,
waterinls, supplies and equipment) shall, &s between Producer amd Warner, be
tha property of Warner and shzll be delivered to Warner or Lty nominee irmedi-
ately after tha game shall not be needed in the production ¢f the Picture,

Any reveanue derived from the sala or othar digposition of such properties”

within one (1) year of the delivery of the Picture shall be applied in reduc-
tion of the negative cost of the Plctura.

2,15 Forece, . g :Illneas”andulncm‘hcirﬂg
A8J Prédicer ohall not be deemed in €faylt herounder and shall
tot be liable to Warmer to the extent chat Producer ig unable to ¢ouzence or

complete photography or production of the Pictufe at tha times herein required
by reagon of any fire, earthquake,+ flood, epidewmic, aceident, explosion,
casualey, strike, lodwout, riet, civil disturbance, act of public eneay,
embargo, war, act of God, or the death, illnesa or incapacity of the individual
producer, director or any principsl member of the cast of the Picture, or tha
default of the director or amy principal member of the cast or any municipal,
county, state or natiomsl ordinance or law, or any executive or judicisl
orders, or asny failure or delay of the laboratery processing the negatives of

" the Picture ot similar causes beyond Producer's control. Warmer ahall not be

L (2
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'or_lnterrupted because of any of tha events refoerred

-¢fHa jresedt ot b

. shEll for be Liable to Producer to the extent

milar causes beyond Lts eontrol. In
puent or personnel cayged by any such
dbile facilities, equipment or personnel
¢luding Producer, In such ognner gs it may,
itotiable. If production of the Picture ig

{ncamac ity or e fayul

lcing o Its Eighte g
to. Agreenept) divéct Producet fo.
W lavolved,. ehifch, Gobacivat 4 Hin compen:

: ﬁroypi! e eliect e fuspe

loy: a witiriture ¥ai
aLABH: Shill Bé subjeck te
nd gl nnabh:gf':érmlnnfe.pidduqéiqq of the

(b) The accruol end paymeat of all sums due Producer under
aubparsgraph (c) of Paragreph 1.07 hereos shall be suspended without notice

-during .all perioda:

. (i} That Winkler does not render services hereunder
becauge of {llness or incapacity.

(11) That production of the Picture involved is prevented

te in the Eirse paragraph

of this Paragraph 2,15, including the death, illness or incapacity of the

director or & prineipal meuder of the casc.

(¢) If any matter referred to in subparagraph (b){i) sbave-
shall exist for 10 conasecutive buainass days, or am aggregste-of 14 businesa
days or more, during primecipal photography of a Picture, or {f any matter:
referred to in subparagraph (b}({i) sbove shall exist for 8 weeks or wore,
Warser way terminate this. Agreemant with Tespect to. the ‘Picrure lavolved. 1E
secriraly -eod; paywents undet Hubpari ¥iph (e} of Paragraph 1.07 Hadeof ars

oAl : rap] 1)} above for a. congegucive period; of
¢ this Agreement with-respect vo. the
aed paykght -of such. pyms. shall Ve Cesumed
ives Warner written notice requiring such
#Puld otherwise be required hereumder,

,Em&ﬁhtion«dhéli_gpt'Eﬁfégt ‘ } !
spect to all Plectures theretofore prodicéd: gnd de
aud sny and all literary wateriale and sétdenpliys. which have &
acquired or developed hereunder. ' :

cred hérenadsr;,
heratofore been

(¢). Warner say ipvesrigate the nature and axtent of any actual
Hess ot inpabagiby, of Witkler, and Winkler ghall submit ta resson-
indtion In ngetion therewith, and may have his own physi- -

48 .0um, exXpengE. )

(£) 1f all activities of Producer in connection with the
development of Piotures to be produted hereunder are’ suapended or discontinued
by reason of events referred to in gubparagraph {a) of this Parsgraph 2.15,
then the accrual and payment of all sums due Producer vader subparagraphs (a)
and (b) of Paragraph 1.07 hereof and the running of the Ters shall be auspended
during the period of suspension or disecontinuance, ,

_A Lo - 22 -

et with facilitiao, equipment or person—

,
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‘provisions of thia Agreement.

a) Aoy materisl failure, breach ov default by Producer under
: op ibf: this Agreciedt uhie A not cured within 24 hours after receipe
of writted noties frim et 1 §, the paxticulars, and any material faqil-
uxo: by Winkler tolperfomm his extlusive: or non-exclusive services hereunder at
Fho times eid iR Flie wanner Wereit provided for, which is not cured within 24

iars I ze of .written fotiéé from Warner apecifying the particulars,
shall.constitute "events of default" for the purposes hereof and shall be
referred to hereln as "default”. ' .

. (b) If avy.default shall gecur, Warner may at any time theye-
after vhile such default remains in effect, without limiting its Tights to
recover damages for auch default, or any other righta or remedies which Warner
may have at law or in equity or under thie Agreement:

(1) abandon production of the Picture under this 'Agree-
mont, subject to the provisioma of Paragraph 2.17 hereof, -

: (il) ctake over production of the Picture, as more particu-
larly provided for in Paragraph 2.18 hereof, - e
) i (c) Regordless of .vhether Warner ihall procesd undex subpara-
grapha (b){i) or (b)(ii) of this Paragraph. 4,18, Warnet ®ay, at-ady Cime. gfker
8 default bas octurred god while such dafsblt 5 fa @ffed
ot zequire gny other pafty to discontinivd, fordiihing
end/or fseilities for the Picture wander iHis A&ra‘emgn_t.t_ and bay.
withdraw 51l moneys frow the production aceeunt of -4 Pitturafon its sole
sigaature, .

. {d) In addition to its Tightd and Temadles revultdny, E84-2
default with respect to particular Pictuts; @y ifiereigabave ser Eareh, fh the
event -of 4oy pubsta TAl default with reg RTE, . dny Picture or

| mages: for such

ng: dghta o xteovir :
mediep, Whith Wirfer may “Hate ‘with vespect to
O 4L law, .6r 1dn; equity, or under thiy
greement in ica entirety, but such
¥ Producer's rights.in and to and with
uced and deliversd hetsynder, and any
#hich have the etofore. been apquired:
and agreed that:.che'
eXtidprditary
&ly remédied by
3 ndeérstood- and
to geek and obtain injunctive relief
¥ Winkler for others contrary to the

to prevent the rendition of services b

2.17 Abandotment: In the event that the production of a Picture

la abandoned purouant te the provisions of the AgTeement, the following provi-
slons shall apply:

{a) Waroer shall be releoased and discharged from any liability
vhatsoever to Frdducer hereunder in connection with said Pleture except with
reepect to the following obligstions:

) (i} Warger shall honer all coutractual commitoent
entered into by Producer with the approval of or at.the direction of Warner
(unless guch absndonment was ¢ccadioned by Producer's default, in which ecase
Producer gshall indeonify Rarner against all such commitwents); .

A . -3 -
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+06) and that Producer is
not in default. Any unpaid balance of the Production Fee which hae theretefore

accrued and been unpaid.shall be paid not later than 10 days after such sbandon=
oent, : ’ -

_ﬂlii) Waruer ahﬂli pay the installpents of the Annuasl Over- i
head Payaent provided For im subparagraph (a) of Paragraph 1.07 and the Produe— ]

tion Feé Advance provided for in oubparagraph (b) of Paragraph 1,07 provided
that Producer is not .in default. . . A

. {b) Subject to the provisions of subparagraph (¢) of this

Paragraph 2.17 Producer shall have no right, ritle or interesc of any kind . .

ot character in or to the underlying literary, drawatie or musical material or : .

ocreanplsy or any Eilm, photographs, sound recerdings, preps, wardrobe or other

material theratofora produced or created for or in connaction with the Picture,

or Iy oo -any-62 dapycights '8ny thereof, or any of the revenues

therdd the! foxegein ud: Warner shall ba free to produce and .

Teleane Juerion of afly Wotion picture based upon said waterial, , !
; poER ¢f ‘GLY .0F samy part thereof in accordance with such

arToogements an it mdy desire to make, zll without informing or accounting to

pating Interest in the receipts of

Producer, whether with raspect to any particl
such motion pisture, or otherwise.

el Notwithstanding the fotegoing, if production of a Picture
"is abandoned for ‘any Teason other thau Producer's defaulr, and if the underlying
litsrary mater{al far auch Plcture was owmed, controlled, sugpested or submip-
ted by Producer, then Producer shall have the option to acquire ar reacquire
all of Warner's right, citle and interest ig and to guch material and any
screcuplay devaloped hereunder, by giving written notice to Warner of icas

election 80 te do within one year from the date of abandomment, or 30 days
the date on which th

| g; vights to any literary material invelved are

ext o gthier
%, and b

%, whichever is earlier (hérein called

or causing to be paid to Warner within

O Ehe. full amount of its coats incurred in

4 the: portion of such costs racouped by reason

paeit: by Wirwer .of the lentire cost of produce lon of the Pictures to

osts have been charged under Edﬁgiigggiﬁﬁl§&iﬁqf:P};agrqﬁh-JuQD

hereof, together with an amount equal to ihﬁé@gs:‘:hﬁ;&on,mt*thé'iath_prduiqéd

for in Parsgraph 6.02 hereof, and (ii) dellv Ting to Wirder .within the opticn

“ period & written undertaking by a party heying finanbiﬁl'véapéhqiﬁi;jQy saris=
-factory-to Warmer pursuant to which swch party agrees to indemnify Warner,,and
hold Warner harmless, of and from all claiws, demanda, actions, costs, expenges
and liability of every kind arieing out of any executory obligations contalned

; ade in connection with the
d‘prongglan of the Plefure hereunder, snd for the purposes of chis
on GEE) i

, ¢ fc¥lowink3gng£:1es“uhall¢be.deemad to be parties having
L : Harner ~-Universal Pictures, Paramaunt
7, Twearieth Century-Fox Pllm Corpora-
b T %s. Corporation, The Ladd Company, and
Company; and (iii) deliveriog to Warner an Ansuunption Agreement
' . fn the form prescribed by the Welters Guild of America Basic Agreement in
effect at the time, Time {5 and shall be of the essence of this subparagraph
(c). TIE, during the option period, Producer shall propose to encer Into an

in any coutracts or commitments which aay have been m;
. propo

5]

in

-, A - 24 =

B
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agreeceat with any third party for the production andfor distribution of the

" Pictura on termd and conditions and/or invelving material elements which differ
waterially from thepe applicable to the Picture hareunder, Producer shall L
submit guch different terms, conditions and eleiments to Warner in writing, and
Waraer shall théreupon.have 10 days frow such submission within which to elect
to preempt such proposal. 1f Warner does mot exercise itsg right to preempt
guch proposal within said 10 day period, then Producer shall have the Tight to
euter into the agreeément with such third party and Warmer ghall have no further
rights with respect to such material, subject to subdivisions (i) and {ii) of
this subparagraph (c). In the event Producer shall,. during the option period,
cauge ony additional vriting to be dode in coummection with the Picture and
shall not exercise lte tights under this subparagraph (c), Warner shall have
the right, after the expiracion of .the option.period, to acquire all of Pro~
ducer's right, title and intersst in and to such additional writing by paying = .
Producer ite actual. coat thersfor together with interest ar the crate provided ’ : '
for in Paragraph 6,02 hereof from the date Producer expended ooy sums -to .the ’
date of payment, : -

(d) MNocwithstanding anything herein contained, Producer shall
be obligated to exercise its option pursuant to subparagraph -(c) gbove, and
cemply with the foregoing requirements if primcipal photography of the Picture
is commenced by Producer or by any other party under the direct supervision

" of Winkler as individual producer thereof.

"2,18 Taka-Ovar_Rights;
{{a} - I Producer shall be in default hereunder, or if at any

time the actual direct cost of producticn of the Picture, plus Warner's esti-
wated ¢oeb to complete, exceads the budgeted direct cost of production by'lor
or wore, for apy veason whatacever, or should Producer fail for any veason
whatsoevar to deliver the Picture to Warmer within the tiwe herein required,
or should it be readily apparant, in Warner's opinion, that Produeer will mot
daliver ‘the Picture ro Warner within the time herein required, Warmer may, at
sny time thereafter, take over production of the Picture by giving motice to

" Pzeducer of its election so to do. Werner agress to comsult with Producer, aa
to such takeover, during or prior to the 24~hour period immediately preceding
Warner's éxercise of its election to take over production of the Picture. If
Warner tokes over production, Producer will, to the extent it has such righta,
and does hereby, assign to Warnmer al) of Producer’s conmtracts and all of
Preducer's vight, title and {nterest im and to the Picture, the negative and
‘copyright theroof, and the literary, drgmatic and mugical material on which the
Picture is based, and will assemble and deliver te Warner -all such cantracts,
tegative and positive film, sound records and other meterial of every kind
connected with the Picture, and in this confiection, Warner may enter upen eny
premises or wherever said items may be and take poesession of all or any part
thereof, using all wecessary force eo to do, Producer will slso meke avaoilable
to Warner and Warger may take poesusslon of all monies theretofore advanced by
Warner in connection with the production of a Picture and not theretofore so
expended by Producer. If Warnmer ohall take over praduction of the Picture, as
aforesaid, and if neither Winkler nor Producer ehall be in defanle, {as said
term 15 defined {o Paragraph 2,16 heveof) Winkler ghall continue to render hia
gervices as Individual producer 0f guch Picture in accordance with the provi-
sions set forth in subparagraph {c} of thig Paragraph 2.18 and Producer shall

neverthelegs be entitied to' all paymente provided for in Paragraph 1,07 hereof
. with zespect to such Pictuze.

,—.__} A-.zll - 25 -
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(b) If Warner takes over productlon of the Picture:

(1) Warner ‘may thereafter make or cause to be wade all
peyments reprasenting productioncests directly to the party or parties antitlad
thereto; the procedure aet forth in 3,06 hereof shall no longer apply and Warner
may withdvew any monies on deposit in any bank account upen, its sole signature;

: and no payoents of any kind aholl be wade to Producer for any production costs
\ . . in connection, with the Picture;

. (ii) Warner may substicute directors, arcists sud-all
-other perconnel (as ¢o sound or picture) and may cut, edit, score and make
such changes in the Picture or screenplay and production schedula thereof as
it way desire free of-any end all limitstions, reatricticns or conditions;

(iii) Warmer ‘may cavertheless thersaftar sbaondon production

of the Picture; and

.(iv) Producer will not and ‘it hereby waives the right to
make any ¢laim that it sustained any loab or damage by reason, or as g Tesult, A . i
of auy action taken by Werner -pursuant to this, Parsgraph 2.18. !
{c) HNotwlrhstanding aaything herein to the contrary contained, -
. Warnar shall not substitute snother individual producer or individual producera
| for Winkler under the foregeing provisicns unless Winkler shall fail or refuse
1 to comply with specific imstructrions given to him by Warner ia writing with : ;
respect to the production of such Picturc after HWormer ahall have taken over -
production as afaresaid. : : :
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said ¢onditions,

raccount shall be.mnde for uae selely in the product io

3. _ PRODUCTION. FINANCING

. 3.0} PFinanelng: Subjeet to the terws of this Agreement and provided
Warner has given all consents aud approvals required, and upod condition that
vo default is in existence, Warner, will, except as herein provided, furnish or
¢duee oue or more othar parties te Furmish all funds required to finance the
direct ¢ost of production of the Picture. Warmer shall not be obligated to
furnish any funds for any obligation in conmection with the Picture, unless the
velevant contract er commituwent was entered inta i accordance with this Agreoe-
ment, particularly Paragraphe 2.02 and 2.04 herecf. All funda furnished hera-
under shall be accounted for as part of the cost of production of the Picture,
and if any guch funds should be used for items not properly chargeable to the
cost of production of the Picture, Producer shall, upon demand, refund the same.
or Warmer may, without prejudice to any other right or remedy, deduct the gama

from any wonies otherwise payable to the Producer under this Agreement or
otherwige. i .

;f  As uvged herein, "preproduction costg':
! ipg the underlying literary waterial upon
which the Picture 1 to ba ‘hdee te cost of writing the acreenplay based
upon gaid literary matgnttii,ﬁd | suth amount as way be necessary, in
Warner's opinion, 'in econnectiocn with other preproduction activities in connee-
tion with the Picture, such as location acouting trips, prelimipary sketches or
drawings or designing of cojtumas, tests and telephone aad telegraph charges
coanacted with preliminary vegotiatlons with regpect to the Picture, To the
exteat approved by Warner, preproduction coats shall be furnished by Warner

88 and when required, provided Warmer's Legal Departuent has approved the
documents pursuant to which righte in and to the underlying literary waterisdl
are to be acquired, and all such rights have been agsigned to Warner,

means only:

. 3.03 Troductiod Pindncing; Subject to the provisiong of Seetion 1
hereof, Warner :pRaoll igeted to Furnish any Eunds hereunder {other
than -for preprofiiction: cohta in raccordance with Paragraph 3.02 hereof) at any
time bafore Warner fas eleécted tp proceed with production of the Picture in
accordance. with the provisions hereaf ot ac day time before there ghall havae
been dalivered to Wornar, and to such other parties =s may have undertgken to
supply’ production Funds, all guch asslgoments, comtracts and athar documents ag
may be reagonably requlred to evidence snd effectuate the purposes and intent.
of chis Agreement, specifically including assignments to Watner of the undirly-
ing literary material and screenplay, agreements covering the servicea of the
Individual producer (if other than Winkler), director and prineipal members of
the east, labozatory pledgeholder's agreements, and insurasce policies. Should
Warper furnish any funds, or provide any faciliries or services prior to delivery
of any of the aforesaid items, ‘Warner shall not be deemed to have walived any of

3,04 Bookin Procedurea: X
Tay all preduction funds, whether furnished b
persons other than Warmer, ahall, if tequested by Producer,

apecinl preduction acecount in 8 bank designaced by Warner,
production funda shall be daposited in caid account,

¥ Watner or by

ba deposited into a
No moniea other than
Withdrawals from said

) n of the Picture in
accordance with thisg Agreement, and shall be teflecred in the productien

reports wmade by Producer ss herein provided, end ghall, except as herein
otherwise provided, be made only by check, draft or other order sigoed by a
derigoee of Producer satisfactory Lo Warner cnd countersigned by a designee of
Waroer. Producer will designate oo one of the persons authorized te sign on
behalf of Producer & person deaignated by Warner, but, as between the parties
hereto, it is agreed that such desigoee of Warnmer oy not (unless speeifically
authorized by Producer) sign checka, drefts or orders except in the circumstances

veferred to in Poragraphe 2.16 and 2,18 hereof, or to close the account afcer
completion of production,

A Lt T L w27 -
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S e

(b) Production funds shall, except as herein provided, be
furnished from time to time in installments in guch amounts as shall reasonably
ba required by Producer te meet production cowmitrments, , Producer shall, og
Thureday of emach week advige Warmer's Contvoller in vriting of the amount
required by Producer for producer commitmente during the succeeding week,
giving ouch detail ss Warmer may require, and shall accompany each such advice
vith an itemized atatement of (i) all expenditures and comnirments made during
the preceding veek; (1i) & cumulative statement of all expenditures and.commit=-
meats made in respéct of tha Picture to the last day of auch week; and (iii) an .
estimate of the omounts required to complété. each budget: itvem, Aftér .cdupletion
of prineipal photogrophy the reports referred -t (1Y, (35 end (E11) Day be

-delivered once every 2 weeks. The amoﬁhia required, to the 'ﬁlgﬁi.éﬂpfnxed
Ot accolnt- on:Honday of the

by Wazaer, chall be deposited in said prodisty
succeading week.

shiall "be :padd promptly whem due, from monies on
: {tems properly included in the direct cost of the
“payments for facilltias, labor and persommel furnished
¥ propetty dod sales taxes, insurance preniums,
her ‘Ltetd i rly chergeable to tha Picture may be
il t:partied entitled thereto; and except
oL zéquire a production gecount, Warner way make
Eepraienting difrert -production costs directly to the party or

Yeto,

3.05 - Books; Records} Cost. Statement: During the production of
the Picture end for 2 years thereafter, Producer shall keep
complete books of account, together with vouchers, receipts
showing in detall all teceipts and all expenses and chargeg
production of the Picture. Wacner shall hsve the right, at all times, to
cause Producer's books and racords to be checked and audited, make copies of
all such booke and records and'to take excarpts therefvom, All - ‘books and : . !
tecords referred to herein shall be kept in Los Angeles, New York City or ,
London, whichever.ia closest to tha prineipal place of production. Within 90 -
days followlng delivery of the answer print of the.Pictura to Warner, Producer |
shall deliver to Warmer a otatemant, certified by ome of its officers and irg
dccountaata, in which there shall be set forth detailed ltemizarions of all

. receipte and all sumn actually expended for the production of the Picture, - . }
{other than the sums speat directly by Warner and the receipts relating there-
to) aud, if required by Warner, the aforesaid books and records, .

true acturgte and
.

and other recorda

incurred in the

R

3.06 Security; .
. “(a) Upan condition that- Producer shall not at any time be in
default hgtehnde: with regpect to a Picture, all funds which Warner shall
furnigh or cause to be furnished hereunder, together with interes: thereon,
shall be repaysble only out of gross recelpts as provided in Section 6 hereof.

" (b). If Producer owns the rights in the literary material
upon which a Picture is based and if Producer has not-asgignad raid rights to
Warner hereunder, then Producer agroes that, prior to the delivery of such
Plctura, if Producer is holding any properties with reapect to such Picture,
Producer will hold the Picture apd all ouch propertins na trustee Eor Warmer

with like effect 46 if Warner had delivered possession thereof to Producer to
hold as trugtee for Warner,

oo . ‘
. _ . 28 - ) _ . ' |
A4 . ' . - : !
-
) ) L . 1
G;} .
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(c) If Producer executeg any conrracta pertaining to & Picture
for the literary, dramatic and musical material fo be contained therein or
4oy contraets with directors, writers, artists and others, Producer will cause
s4id coantracts to be agsignable to Warner or ite depignee and will assign said

contracte to Warner or its degiguee 1f Warner or {ts dasignee sc elects.

-9 =
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- its part to be performed and observed pyrsuant
"~ to Warner all of the rights and lieas, if aoy,

_‘ﬁ » WARRANTIES

4,01 Corporate Action;.ete,: Producer hereto represents and war-
tonts that it is duly organizéd uader the laws of the State of California; that
it hae taken all necassary action te authorize the execution and delivery of
this Agreement; aod that it doea not, ond will not violate any provision of
its Articles or Certificate of Incorporstion, its By-Laws, or-any coatract or
other agreewent to which.it is a party. The rights and rewedies of Producer
and Warner hereunder will be governed ‘selely by thls Agreement ag the same =may
hercafter be gmended and modified from time to time. Producer Teprasents and
varrantg that it is a bona fide corporate business entity established for a
valid business purpose within the meaning of the tax lawa 6f the United States.
Producer further acknowledges that the foregolng representations and warranties
will be relled upon by Warner for the purpose of determiniog whether or not it
is necesssry to make withholdings foz U.5. Federal toxes from moneys paid to
Producer hereunder, and Producer agrees that Lf withholdings are mot made frem
said paywents, and {f thereafter it ia determined ‘that such withholdings were
legally required, Producer will {ndemnify Warner against all loss, costs,
damages, and expenses relaeing thereto. :

4.02.,Proddcer'aiﬂarréntlaa:-

{a) Producer varrantd ond represents that it haé the right,

pover and‘authori:y to enter ipto and perform and observe the obligations on

to this Agreement and to grant

bereln granted and agreed to be
granted to Warner hereunder.

. (b) Producer further warrants and cepregents with respect to a
Picture but only if and to the extent that Producer acquired or acquires the
rights in' the literurg waterial wpon which the Picture is based that:

(1) 1t will oun prior to the commencement of principal
photography of the. Picture all necesnary rights in and to the literary material
upon which the Picture 1p based and the tirla thereof aud will own and cantrol
the sole, exuclusive and perpatual right to distribute, exhibit and otherwige
exploit the Pieture and all parts thereof and all literazry, dramatic and musical
material contained therein and upon whiech the Picture ie or is to be basced in
any wanner and form whatsoever throughout the universe.

{1i) Neither the Picture, mor amy part thereof, nor any of
the liternry, dramatic or musical materinl contaised thersin or upon which the
Picture is or is to be baged, nor the ej“‘gigg:§y~gnxwguzhn;izﬁa!pexsan; fitaor.
corporation ¢f any righz, license or pgtyﬂlegéjgfﬁﬁreaadf- téiﬂ‘rﬁnbé:g?éEQEQ
to Warner hereunder, will violate or infringe upsn the Leadimark , .trede name,
copyright, literary, dramatie, music, atristic, perjdmul, private, civii,
contract or property right or rights of privacy, er-any, ‘other right of any
person; fim or corporation, and that Producer has obtained or will, prior e
commencement of principal photography of the Picture, obtain valid written

clearances from any snd all perdons, firms and corporations whose rights may
be violated or infringed, )

] " (Lil) 1t haea not aold, assigned, transferred or convayed,
and will not sell, agsign, transfer or convey, to any person, firm or corpora-
tion, any right, title or interest in or to the Picture, or any part thegeof,
or any of the literary, drazatic or musical material contained therein or upom
which the Pigture i3 or is to be based, adverse to or derogatory of any of the

- 30 -
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rights, kidenses 'ox priviteges Getpin
Warmer, and -Exeept -0 GERE ise pernit
‘Agresiaéo Gtgr wifl oot adchories;
%" p ot Worporatio :
< “Felavieion Sh
Luxe, Or Aoy parE ‘ther
1 contdlived .therein or up
er. ‘had ue efctaad

SUBRE -Eo the, provisfons O£ thig

d ‘Eroducer tas! fot adtligrize
produce, 4iaczi{bice
oduction baded i%-

GuEEr will pot,
+o- BaroBaté fiom or com~
Teln granted. ot agreed:

;q \
1 which. thie: it
N,

[ . (iv) It owns dnd controls nll motion picture and other
’ rights ir and to the Picture and all parts thereof and all literary, dramatie
and wueical waterisl ‘contained therein and upon which the Picture {3 or is co be
* baged, required for the full and complete exercige snd enjoyment of all rights,
licensss ‘and privileges granted and agreed to be grontad to Warner hereumder,

witheut' gny liwitation oo the part of any persecn; firm or corporation whatao=
ever.

. . oo (v) HNeither the dialogue mor the photography of the
. Pleture contains. wor will elther of them ¢ontain, any raference to, or re-
. ‘ presentation of, any product, ‘eommodity or service which can be ccustrued as
an edvertisement or recommandation of guch product, commdity or.service,

4,03 lodemmity: Producer will indemify, and hold Warmer, its sub=
sldlaries, affiliates, licensees, agents, eocplayees and assigneea, harmlesa
of, from and sgalnst any charges, clgims, damages, cost, judgments, decrees,
.losses, expenses (ipcluding ressonable counsel feea}, penalties and liaskili-
ties of any kind or uature whatsoever uhieh mey be sustained or suffered by
or gecured Againat Warner or any.of ite aubsidiaries, affiliatea, assignees,

- licensees;- agents, officars, directors o:'employees by reason of, based upon,
relating to, or arising out of, a breach of any of the covenants, ‘reprasenta- .
tions or warranties contained in this Agreement, or in the exercipe or at-

. ' temptod exerclse of amy of the rights, licenses or privileges harein granted

. ' or purported to be granted to Warmer or by resson of any claime, actions or
proceedings msserted or instituted, relating to or growing out of any such
breach or failura, or claim of breach, or any failure of any of the covenaots,
agreements, warranties or reptesentations- made by Producer’ under any provision
of this Agreement, Warner may set off asgainst any moneys payable to Producer
by Warher, ‘whether under this Agreement or othervise, the smount of any lia=-
bility of Producer te Warser under this Paragraph 4,03, 1In addition, pending
the final determination of such 1iability, Warner may withhold from any moneys

. payable to Producer guch amounts as Warner may deem necespary ta cover Producar'g
potential liability on account of any guch claim ar action; except, however,
that Warner shall not make ooy such withholding te the extent that guch clain
or sction ig coveraed by an ineurance poelicy and the carrier hae azknowledged
such covorage in writing. Warner and oany insurance carrier involved may
compromise or seébtle auch clzim or actien upon such terma as they way deem

‘teagonsble, ALl rights aod remedies of Warnmer hereunder shall be cumulative

and shall not interfere with dc preveat thé exercise of any other right or
" remedy uhich may be evailable to Warger, - :
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S RIGHTS
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sl Territory: The Eerﬁ'"Taréitory“-au used in thies Agreement
shall mean tha eatire universe, .

5,02 Grant of Rights: Warner shall ow, and to the extent that
Producer has ot obtains such cvights, Producer doas hereby. grant to Warmer,
solely and exclunively, in perpetuity, throughout the Territory.

(2) PICTURE:

(i) "The right, under copyright aed ethervise, to ex~ °
hibit, distribute, market, exploit, sell, advertise, publicize, perform, turn
£0 . actdun ‘e pelemies in gny fora he Picture, car-
Bri (e 7 tape 3 BN EEP! ilevs. theredf,

ifgs, educatlonal, industrial,
rposes of trade; and in conneetlon with

profit or otherwise) to use and pecform
ewith, . :

: (1) The right to select, designate,” or change the title
of the. Picture in its discretidn and to release the Picture in any or all parts

of the Territory under such title or titles as Warner way designate.

(i1ii) The right in Lts sole diseretion to make any and
all changes and modificaticns im the Plcture which Warner shall detemmine to
be nocessary or desirable (including, without limitation, cutting, re-cutting, ’
editing, re-editing, additionas, re-vecordings, rescoring, -dubbing andfor
remaking and/or reorgapizing the Picture or any part or parts therveof} by

© reasen of rulings, regulations or Tequiremente of ceaadyship authéritiea.or

for the purposss.of reissge, television or substandard relgases or foreign .
releases ov to satisfy the requiraments of any agresments or understandinge
between Waraer and agy governmental or other organistion. Purther, and with-
out limitation of any of the forepgoing, Warnmer shail have the right to make
foreign veraions (lncluding title, superimposed or dubbed versiong) and the
Tight to make shorter versions of the Picture aod any and all other changee
which it may deem approprlate or cdvigable for the purposes of warketing the
Picture in any part of the Territory; and if in the opinion of Warner the
original language scundtrack or aay part thereof ahall not meet the require-
ments of Warticr or shall be deemed inferior or defective in any respect,
Warner ghall have the right in its sole discrecion to dub or tecord a new
English language scundtrack or any.part thereof, and in suck latcer event,

the cost thereof shall be deemad and {ncluded in the cost of production of
the Picture,

(iv) The right to cause commarcial cessages and announce-
ments £o be axhibited and/or broadcast before and after any exhibition of cthe
Pleture and teo interrupt any exhibition of the Picture ro exhibit, broadcast or
transwit any such coumercial messages and. announcementa, '

(v} The right to usa its neme and trademark on the posi~
tive prints of the Picture and in trailers thereof ond in all advértising and
publicity relating theveto in such manner, position, form and substance as
Harmer may elect.’ Warner shall alge have the right to indicate on all positive
printa of the Picture and in 21l trsilers and other advertisiog and publiecity
that it or any of its subdistributoxs is the discributoc. of the Pleture in guch
manner and position and by the use of such vorda, phrasas, logos, trademarks ot
inelgnia as it shall determina, : .

'A . _32_|
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T

The! right to manufactura gud procure such positive
] alg 4nd to ceuse the performanca of auch
1CEuE; " 88 Warner way radiic

A9 ¥hd Delivéry Schedufe e
rodugier Fhll 0 ¢ Lol 1%
! or disteibite, sshibit, : X
b Lurd ot J6§ coipooent: pIrta. charbof d i ioh-
g hereia. rints (dnd othér aaterials) "ot ‘the Pictufs may
1373, OvAELEy  bt- baborgkorins .as Wather may, in
} racpry o laboratiries cwned or
b as ng cémzifnént with respect
‘Work-or metenials,
ny -agrokments: with
eldage prifits of the
The ddect chadfes
@ed pomitive: releese printe: or L
Jowned ot .conrslléd by Warmer wiil
Iy prevailing. e % otidn pieture: fmdistey

Haroer,
Jokn farr

ot dhill swd, gl
¥’ Harner h;eggx‘l_n;ie ;.
ed e :

Be PEHETY
$rinke.

(vii) The vight to cause to be manufactured and distrib-
uted, in connedticn with the exhibition aud distribution of the Pleture, ad-
‘vertising accessoriea (ivcluding lithographa, lobby displays, alides, souvenir

Programe and booklets) gFf gll types and kinds, which .shall be the property
solely of Warmer, All coats shall be borae by Warmer and charged and recouped
a3 an expense of distribution hereunder

he £o ‘advertise, fablicize and exploir the
8xtent arner- in. ity di: retion anay déen

21 neétient bagks, billbustds, ‘gublicfry
dond -of Marrier,. sovedlled coopera=

g engaged in , “ith of for exhibi-
Tative advertiatnp!) 5 -fan
LT pib1T8at Lo r

fon. thiarepf, shal
PEist -cousent: of Warner,
GE) Ihe wighe (oubjedt oy to suek’ Listtationn 45 may.
cottracts a vied .of ‘hy Warner it :pavaond renddiing: per~
Al thi Q. -lgsue afd: duthidrize publielty avid
i, : pit, pubkiédze, ‘exhibit nnd contrul
utiof, edliibition, advertislng and
3, phidtographs, likencesas; veiceg oid other
rdings, transeriptions, £1lms and gther reproduc-
1 all wemhors. oF the cast, and -all .gther: persods
u. with the ‘Ricturd, including ol sb-callcs
. *ighta of Producer under its contracts with
¢ Rrducér to broadcast Ehe literary material and
Bdned by radio and television, vhether by
9, flln or otherwlge, in any language;
ah: or suthor{ze the publication of the
Pplay oo which the Picture is based, and

use 't 4 pil #ytisfaen, reaumes, abridgmants, fiction-
wovel lzatlans: therest..

be .containdd Jx
1R cbi

a1izEtiode- o3
-
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{(x} The right (but not the obligation) to cause the

Picture to be copyrighted in the name of Yarner and to renew and extend aay,
such copyright if Warnar shall mp elact, Warner shall not be lioble to Pro-
‘ . ducer, or any other peraon, firm or corpotation, if there i any defect in any

-, auch copyright., Warner may, in its oun name or in the wame of the copyright
| proprietor or otherwise, take such atepa as Warmer-may deem aecessary or
| ’ ’ " appropriate by action st law, or othervise, to prevent unauthorised exhibition

. or distribiation of the Picture, or any infringement of the copyright of the

. B Picture, or to prevenmt any lmpairment of, eqcumbrance on, or Infringement upon
i . the right of Producer or Warner under thig Agreement| and Warner or its nomines
may, as Producer's attomey~in-fact, cxecute, acknowledge, verify and deliver
all inetruments pertaining thereto in the name and on behalf of Producer.

{xi) The right to generelly'&eal-:htnughau: the Territory

in and with the Picture aud the properties thereof in such wmenner as Warner may
elect and deem advisabla, . ! . .

: (b) WUSIE: ALl right, title-and interest (subject odly to
the right, if any, of the ‘tomposer to receive customary royalties} in and to

- all wusic and lyrica and writtea for or in connection with the Plicture {other
i - L than previocusly copyright music and/or lyrics gynchrooized with the Picture
and licensed to Producer by thg copyright proprietor thereof “and not written
specifically for the Picture), Warner may assign all or any part of its rights
under this paragraph te any wusic publisher deslgnated by Warmer, including a
publisher which is a subsidisry ot affiliated corporation of Warner,

(c)  PHONOGRAPH RECORDS: The tight to use and license any
other person, firm or corporation to use all or any part of the sound record~
ings made for the Picture andfor all of any part of the musical scores and
individyal parts used in, or in connection with, the Pleture for the purposes
of produclng or resproducing phonograph, tspe, wire or other recordings of any
kiad, whether in albug'form, single recaords, cartridges, caesettes, tapes or
othervige, and vhether or wot designated .for dale to the public, elegtyic
transeriptions for advertising PUrposes or auy other purpose. Warner may
assign or license all or any part'of its righte under this varagraph to any
Tecord company, producer or digtributor of records, locluding any'record

compsuy, producers or distributors which are subaldiary or affiliated cor-
porations -of Wainer, ' .

(d)  HERCHANDISING AND COMMERCIAL TIE-UPS: The tight o use,
exercise, employ and exploit all of the charactera, situations, objeets, prop-
erties, wardrobe, designs, equipzent or evants daplered, described or portrayed
in the Picture. Waruer oay licenge, sublicenae and/or agsign all or any part_
of .the rights granted to {t under thig subparagraph (d) to distributors, gub-
distributors, licensecs or sublitensees, lucluding any which are or may be
subsidiary or affiliated corporsticrs of Warner.

(e} RESULT AND PROCEEDS OF WINKLER'S SERVICES: ALL righe,

title and {nterest in and te the reoults and proceeds of Winkler's services . i
hereunder, : ' . ' . .

5.03 Sales Policies: Wamer shall have cedplete suthority ‘te

. license, market and exploit the Picture and all rights herein granted to it,

in eccordance with such sales mothods, policies and terms as it may, in lts
buoiness judgment, determine, subject to the provioions of Pavagraph 1.13
herecf, Warner shall not be required to itself exercise any of the righta
granted to it but wmay license or sublicense any or all thereof, as it nay
elect, to asoy licengee, sublicensce or subdiscyibutor, Warner may modify,
ameod, caneel, sdjust and alter all agreements,.exhibition licenass, rental
téerms, .sales methods and policles relating te the distribution, exhibition and
exploitation of the Picture and any other rights herein granted to it ws it mey

i

T
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1.

' ) 4 " .

L . o
9 0or. decrease the amount of any allowauce to
ing and exploitstion, whether or not
preénent or license}: 1icénsl¥ the distrj=
: e Ficrize {of ofher: righte) upon percentdige. rentala’
tald, or both, dnq didrly with other motion pletdtes or separately,
em: degitable. T Hariar -shall deidé to reiague rhe Pletuce

ipn’ bo do),. it ‘Wdy- reivburse. itself for- all
Ttk dnd Whall aceount for £he proceeda
al voluase, Wardr shill ha
Erkibution. of rhe Pi tuze. af

‘as it shdll
(¥hideh. it 4
txpenses; .
thergof s

flity o Prohucer-horaunder.
fulled o realize Teceipts or-revenuss which
ave biegn. zealizad, Waimer dogs not gudrantee the performarce
€ndeas SE -aty contract wntwred ddco by Warner with way there-
that dhy doch Licdngees will wake payment of aoy, aims. payabie to Watner

‘of any agraemept, [The:lidbility of Harner hereundesr shall be
oot} 0nly Buch sund as may be actuslly received by it
ticennee; wnless Waen elects the' option contained in Paragraph
-Hagne ¥ pe-obligation to delay the licensing of
- eele , 1t shall have the right, ia its sole
nd. By cause or permit any such television
wstiining or other basis. Warner way (or

ie Picture in such places ia any part of
the bisiness policies of Warer.and
lng customs and conditions in ssch
> o i 1

.‘o
e
d §c

g vaildbility of prit 5€4ek. Wiere.

lon pIEturés that may bedistribuced by Warper ‘in any country
Be. liditdd by -government, ifidustty or self-I{uitation, the

. PibtUres 1o be dd: v ted by Warner therein &l be

jud g t o{ Wirher, Producer dcknowledges that it

rofitabls . ¥ distribute the Picturs, or to

e or diseriburion theveof -afrer the Fame has .started, gnd.

8, KeEeby vesknd iy Froducer With the absolute righe, in

»H

wdicet shikl H& hannd B vernd, m

Oes herétofdre or hereafrdr mddst by Yarger (o
vy regolutlon of the Motloh Pirfure Export desicls
organization) or mede by Warmer alone with any governméat ‘or g
agency velating to any particular country or territory. ’

hs ¥, f

5.04 Licenses: ta Concrolled Theatres;
Agéncicdl Warneér may licenge thi Picture or rights connected

therewith te any and all theatreas, televigion gtaticas, or other sgencies or
cutlets in which Warner may have an intereat; directly-or indirectly, upon such
;tewms and rentals as Warner may deem fair sod proper under the circumstamces,
Hothing herein chntéined shall be tonstrued a3 a representation or werranty
by Warner that it now has, or will hereafter have ot contrel, amy theatres,
televisioniatations or other agencies ov outlets in the United States or
elaevhere; or that the Picture will be licensed to any thereof,

delevision Stations or Qther

=~ 35 <
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valy -
created or coming into exlstence vest iH

e,
and Producer will,

if raquested 80 to d9 'by!.‘lf'émgr: execute 4tk Iinatruments
{re: for guth ‘Putpose. Producer frrevocably congeitutes
€ °Lts true and lawful attorney to exacuty,
11 instyumentd, documents and consents which
ot id.Warmer all of such rights and to accom=
£ this Paragraph 5.05. : .

. 5.06 Literary Materlal: All rights acquired from third parties in
and to the literary mate inoluding. a1l eereeoplays based in whole or in
part thereon} upon which thp Pictyre i based or which shall be contained
therein shall be owned by Warner free aud ‘clear of any lien, clain, charge,
obligation or.encumbrance other than such thercof as @ay be expressly provided
for in the agreements under which.such righta were acquired, Producer will,
and it does hereby, ssll, transfer, asaign and set over to Warner, subject
only as aforesaid, all of {ta right, title and interest-heratofora or hereaftey
acquired in and to all such material., Warner:shail have the right to usa all
©or any of guch matorial in connection with any use or purpose permitted ynder i v
‘the agreements purgsusot to vhich such rights were gequired, including the : '
production of remake and sequel motiog pictureo, television sories, tele-

vislon programs and the like subject to the provisione of Paragraph 1.11
hereof,

. 5,07 ldfioft- and ‘Sipérk Licenses,. Subsidies and’ Quotas: Haraer shall
be eutitled to all.s 4082, prizes and the Yenefit of all Import and/or ex-
port licenses and/dr quotds and/or similar benefits with respect to the Picture
vhich would entitle the Picture to. %o imported iato or exhibited {u any coun-
try, or territory, . Producer shall uotify Wsrmer of such licenses and/ov quota
benefits and traunsfer and aseign the same to Warner upon request. If it is
not legally permisgible to maka such trauafer and gssignaent, the sama shall be
hald iuo trust, fér the sole banafit of Warner. The foregoing provis{on shall
apply to all future arrangementa whieh may come into being under the so-called
Europaan Common Market Plan aod/or treaties or favorable arrangements for the
foreign importation of filuws, ' ) .

A Co T -6 -
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6. GROSS RECEIPTS, MOVING BREAKEVEN, AND
. MNET PROPITS; COMPUTATICN AND PAYMENT

¥ -othiis Slio. may
eyision .=ht6='clc&n't“é;r;qi;

hiters &F ‘videp difcs,

€tay phdndgtaph record

ther or mot any of the

As used harein, & "subsidiary" of’

rner has at’least a 502 {ntéfest,

e, Blctu; the: Publie)
OperAtney; WHOldHAlE gy
lar devices; baok or-music -pik
producers orx dietributors; merchandisers, ete,,.whe
foregoing arze subsidiaries of Rarner,

Warner refers to anm entity {n which Wa

A (b)  "Thizd Party Gross Participatici® wedns @ay .cont ingdat.
Poyment consented to by Warmer, and nor I{n¢luded :in the cost ‘of prodittion-gf
the Picture, payable to auy third party bused upon qr ‘computed in Tespect of:

the grosa raceipts of tha Picture'(ag défined in the relevait-‘agrdeaentsd, of
any portions thereof, )

() "Third Party Net Participation” shall megn any third
party participatiou consenred to by Warmer Qo the net profits of the Picture
(as’defived in the relevant agracments). -

6:02 (a) Net Profits:
"Net Profita" of thé¢ Picture moaus
the gross receipts (as said term is

A9 botveen Waruer and Producer the tarm
an amount equal to the excess, if any, of
defined. in Paragraph 6.03 hereof) of the

" Picture over the aggregate of the following, which ghall be daducted in the

order listed:

(i)’ Warmer's distribution feee vat forth in Patagraph
6.04 hereaf. .

. (id) Worner's expenes in comection with the distributlon-
of the Picture as pet forth in Paragraph 6.05 hereof; '

© {iii) The cost of production (a3 said term {s definad in
Paragraph 6.09 hereof) of the Picture plus an amount equal to interest thereon
from tha respective dates that asch item thereof is expended in connecrion with
the Pleture until the clese of the aceounting pariod during which such item is

recouped at.o rate per snmum equal to 125% of the prime comrarcist rgte of tha
First National Bank of Boston frem rime to

tine in effect. Said interest shgll
ba recouped before said cost of production, . .

© '(i¥) Producer's Gross Fea,(as naid term
subparagraph (£) of Paragraph 1.07 hereof),

io defined in "
. (b} Bieakeven: As between Warner and Producer the term
"breskeven’ weans an amount of groas raceipts (as snid term is defined in

Parograph 6,03 horeof) equs! to the aggregate of only the following ftcms
which items shall be deducted in the order Jisted:

(1) Waraer's expenses incurred in conmection with the
distribution of the Picture as sect forth in Paragraph 6.05 hereof except that
for the purposes 'of this aubdivision (i) Waruer's Advertising Overhead (as said
term ia defined in subparagraph (b) of Paragraph 6.05 hereof} shall not be:

'deduc_ted. ] .

- i
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. (ii) The cost of production, exeiuding therefrem the
Production Overhead (as fnid temm ig defined io Subparagraph (b) of Paragraph
6.09) plus an smount equal to interest thereon from the reapective dates that
“each item thercof ia charged to the Picture uatil the close of the accounting
period during which each such item ig recouped, st o rate.per annum equal to . -
1252 of the prime cochercisl rate of First Hational Bank of Boston from time to
time' in effect, Said interest shall bg recouped before said costs of production.

. (iil) Defermeato paid prior to the time wheén the Picture
first reaches a level of breakeven,

(c) Moving Breskeven:.' After the Pictufe has first reached a
level of breskeven there will be additional expenses incurred by Warner pur—
asugnt to FParagraph 6.05 hereof {excluding Warner's Advertising Ovarhesad) {n
-comoection with the distribution of the Picture sod there may be deferments
paid vhich would be proper for Warmer to thereafter take into account in
deterniniug breakeven. - Aceordingly, the level at which groes receipte of the

-Picture are gufficlent. to cause the Plcture to raach breakeven will ba recom-

) {d) Mot profits and moving breakevey ehall be deternined as
of the close of each accounting period provided for in Paragraph 6,10 heract,

6,03 Grose Recel £g .
i . . . " {a) As used herein, the.tern "gross teceipte"
. agpregate of: . .

means the

FidE grants théatrical distribution Tights to
Log 4t to account to Waraer with respect to
i% fenlale received by such subdigtributor
dpts for the purpore of its account logs wich
t6Z¢ o (i) Warmpr's. share (actually received) of film rentals
veceived by such subdistributor; vhichever Warner elects from tiwe to rime as
to each subdistributer, . )

! ' . (3) All amounta actually received by Warner from the

. following in respect of the Picture: (i) trailers (other rhan trailers ad-

vertiaiuvg the television exhibition of the Plctuzre); (ii) outright males or
L. -\ i "u o Qg .

¢ licénpes- o b1 ghts. in acd to the Pleture for 8- flac ;

' slmy (i £ fon or distribution rights in the - i
L E ; ,oubsections {13, {2) 'gud (3)(il) of ;

, Inding licenses of sych exhibition or B

! -Operators, and licenses of righte for

l’, es; dnd (iv) the lecse of positive

ed from the llcensing theresf for a film
and from the sale or licensing of edvercising accossoriea, souvenir

programs and boeklets; and (v) recoveries by Warer for infringement of copy=-
right of the Pic_tures. . R

. (4) ALl coneys actually received by Warmer on account of
direct subaidies, aide or prizes relating specifically to the Picture, net of
an emount equal to income taxes besed tharcon imposed by the country invelved,
if any, Yf locol laws Tequire use ‘of such moneys as a condition to the grant
of such subsidy or aide, such ueneys ghall not be included in gross receipts

i o until aetually used. E

i " (5) Sae aloo Exhibits "B", "G" and '"D" attached horeto.

Ly T e : o - 38~
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. codures in the motion picture {uduat

. (b) an coata incurred i{n counection with the collection of
aay of the foregoing shall be deemad and treatad gs recoupable digtridution
expenges. Tu no event shall ety of the Eollowing be included in gross receipta =
hereuader: (1) the receipts of any theatrical or orher waer of .the Picture or
any righte connected therewith; (2) sums recefved by subdiatributors from
exhibitors (except to the extent Warner shall eo elect pursuant to Paragraph

6.03(a)(2)(i)); and (3} such reatals From the exhibition of the Pigture as are
contributed to charitable organizations, R

6.04 bistribution Fees; w;:nar'e distribution fees shall be as
follows: - .

(a) 30X of the groes recaipts of the Pleture derived by \
Warper frem all scurces io the United States and Cenada, including Wewfound-
lapd,

(b} 35X af the groos recelpta of the Picture derived by
Warner from 41l spurces in the United Kingdom.

kc) 40% of the groes receipts of the Picture derived by

Werner from all souzces othar than those referced to in subparagraphs (a)
and (b) above, S

(d) Notwithetanding the foregelng provisions of this Para-
graph 6.04, the following provisions shall apply:

(i} With respect to sums lncluded in the groas receipts
pursuant to Paragraph 6.03 (a)(2) (i) aud to Paragraph 6.03 {a)(3){ii) hereof,
Warner's digtribution fao shall be 15% of such sumg }

(i1) 1f Warmer shall license the exhibition of the
Picture ‘on free television, Warner's distribution Eee a5 to amcuntes received
and collected by Warner from sources in the Ucited States shall be 257 if
collected from a network for national network telecasts in prime .time and 35%
in all other instances; and Warner's distribucion fee as L0 gmounts received -

and collected by Warmer from sources outside the United $tates shall be 40%;
and .

L (iil) Ro distribution fee shall be charged oa gross receipts
referred to in Paragraph 6.03'(a)(4) hereoE.

(e) Distributlon fees shall be calculated on the full gross
racaipts without any deductions or payments of any kind.

6.05 Biseribution Expenses: Warner's deductible digtributlon
fi i thie Pifdture shall include all costa and expenses

expenses in conrcorioh with thp PiRE
facurzed in conugdtigh wicth the dlstridution, advertising, exploitation and
vhatever kind or matuve, or which are

turning to account of the Picrure of
cusromarily treated g distribution expenses under customery accounting pro-
ry. Without limiting the generality of

the foregoing, the following particular items shall be imecluded in distribu-

- tion expenves hereunder:

(a) The cost aud expense of all duped- and dubbed uegstives,
soundtracka, prints, velease prints, tapes, cagsattes, duplicating materisl
and facilities and all other £{lm mater{al manufactured for'uee in conneection
with the Picture, including imspecting, repairing and renovating film, teels,

A4 -39 -
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cans, coutainers, cespettes, packing, etoring and shipping, and all other
expenses comnccted, therewith. Warer may mamifacture or couse to be manufac-
tured ds many of ag fow dup-- negatives, positive priats and other materidl for
use in contection with the Pictures ag it, in ita sole discrecion, may c¢onsider
advigible or desirable. ' . . .

(b)  All direct coats and charges for udvartiseﬁenta, press
books, artwark, advertising accessories and trailers (other than (i) prints of
‘trailers -advertioing free television exhibition of the Picture, and fii) the
traller production costs which are included in the cost of production of the
Picture), advertisiog, publicizing and exploiting the Picture by such means
and to guch extent as Warner may, in ita uncontrolled diseretion, deem dasir-
abla, including, without Lin{tstlicn, pre-release advertioing and publiciey,
ag~called cooperative and/or theatre advertising, and/ot other advertising
engaged in with’or for.exhibitors whereby Warmer pays, shares In, or is charged
vith all or a portion of.the promational or advertising eosts relating to such
theatzre exhibition and all éxploitation costs (theatre tie-ups, premieces,
toura, ete,), Any re-use fees and costs of vecording and manufacturing masters .
for phonograph records, which Warmer shall advance in order to asgist im the
edvertising and expleitation of the Picture, shall be trested as costs here-
under to the oxtent uncecouped by the record coempany. Where any Warner adver-
tising, publicizing or exploitstion employee or facility {s used for the
Picture, the ealary of such employee and the cost of ouch facilicy (while so
used for tha Picture) shall be a direct cost hereunder. Any costs and charges
referved to in this subparsgraph (b) (and not included in the cogt of produc~
tion of the Picture), expended or imcurred prior to delivery of the Picture,
shall be included in direct coats under thia subparagraph (b). There ghall
aleo be inciuded as an {tem of cost a sum (herein referred to a8 "Harner's
Advertising Qverhend") equal to 103 of all dicect coses referred to in this
subparagraph (b) to cover the indirect cost of Warner's advertising and pub-
licity departmants, both donestie and foreign, i

ALl cbors oF, preparing and dellvering the Picture for
3 ity {Fegizdless of whether such costa are the gal-
Wazrner!s owm employees or employees or parties mot

ng, without limitation, all costg in-
I in co - the prodictidh of foreign language versiouns of the
‘Bieture,, Vnerier dgbbed; supsrisy 564 4% othervise, as well an any aand all
coste and expenses in connection with changing the title of the Picture,
recutting, re-editing.or shortening or leagthening the Picture for release in . :
any-territery or for exhibition on television or obher wedia, or in crdar to

conform to the requivements of censorship authorities, or in order to conform

to the peculiar national or political prejudices likely to be eacountered in

any territory, or for any other purpose or rcasea, The coats refarred to in

this pubparigraph (c) shall include all studio charges for facilities, labor

and zeterial, whether or not incurred at a gtudio owned or eontrolled by

Warner, ’

. (d) “All sume paid or accrued -on account of sales, uee,
receipts, income, emeise, remittance, and other taxes (however dencminated) to
auy governmental authority aisessed upow the vegatives, duplicate negatives,
priats or sound records of the Picture, or upon the use or diatribution of the
Picture, or ypon the reveuuss derived therefroti, or any part thereof, or upon
the remittarice of such revenuea, or 8ny part thersof; any and all sums pald or
accrued on account of duties, customs and. imposts, costs of acquiring permits, -
"Kontingents", snd agy similar authority to secure the eatry, licensing,
‘exhibition, performance, uae or televising of the Picture in any country or

A . ! R LT - 40, =
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bocaune ‘o€ ‘the.
¥ Marner in filing unet.
réturns, Subject
D parkiéipote in, (1)
pue’ taxda and. Eranchise- baxes
] 'é-t0 any .country 6r
i buch country- ov

; ¥ reagon: of, Ché reérention
oy poetign, of the grosy recedjits.

(a) Bxiiunsan of l:rqusnill:t:ing to the United States any funds
acerulng to Warmer from tha Picture in forelgn countrles, such as cable ex-

penses, or avy discounts from such funda taken to cenvert such funds directly
" or indirectly into U,S. doilars. - :

. q¥s and ékpenies; iheluding. téanbnible attomeys?
'ty -#8%Eered: or incurred b¥-Warttier- in sennettion
ether by e dtich ot stherwisel id..copy-

ha- righic of, and gfher rights and

omy ENE Picture; reducivg or vinimizigg the
dbigve} in conpecticn wicy the' colYection of

‘mattets
AT i

uraygnt: €o any
on, of £he Pigture] checking
g and/or resovering daniges For
the Fictufe, :br ‘any. inpdlyme
ghrd -of WErddr ;{n nnd- bo ‘the Pie=
1 g,y Gommumita-
nd reégulat fons
10g _the' okhibition and/or dfstribition of £le
‘Watner derive. tavedusd ~Erpin thi. Pigture and
: audit] g-of baoks and records: of AT

aud by-prodicka; and
aLeAbutoy or licensee.

{ i_;_e;s:,‘pa;z_a'bte: to manufacturers of gound recording and

A -dues afid: 254eaoments of, and contributions by Harnaer
Acurdi £ Mption Picture Arts and Sciences and

pups comprised of .4 substantial numbar
stributora, but only for purposes relating

SEty import, advertising, exploitation and . \
L ‘worion pictures, ] .

DEHE. Bo: apy c61eeFive.
lon! of the Pleture 6r, by teason
. 6d,. Ye-use or .we-ruy therass for agy purpoge or
erein called reslduald®), Had qld taxes, peénsion
fund contributiona, 4nd other costa and payments computed on or payable in
redpect.of .any such rawiiuals or partivipations in the net profits or gross
| of the PLEELE- 20 any :person, firm, corporation, puild, union trustee
i Herner)s providi y héugvef, chat. ¥ Prodices, of any.
gt - Bxetutiors, ddtiinistcatons,
‘e eatitled, ‘either
I @0y such regidiaks,
not- b deducted hnder- this zube
8.4f.advange asgalnst Producer's share of

, T . - 41~
Vo . . .
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L. —

(1) The cost of all insurance (to the exteat that the same
ng or telating
errors and omideions insurance
s Sound waterislg or other

» Warner shall not be obligated

is not included in the cost of production of the Picture) coveri
to the Picture, including, but not limited Lo, :
and all insurance on wegatives, positive printe
physical property, it being understood, however
. to take out or maintain any such insurance.

; ; g, in Razraer'
1 eonetitute’.d .tehgonable probabilityi of
T expddsE, Warner may deduct: upder ‘this sibpace-
iy dden ‘necevsary to. cover any loas, cost, damage
ag & regult thereof, Warmer shall have the
I: frey tha seFEYenddt. of any such
&84T, the: apount ‘pravicusly
the ‘next aceounting )
n-¢ontained ‘shill be eonsteudd as
Eiint{ed contained {n this Agreement, or.a
iy 'or- otherwige vhich may exist in favor of
the right to

%o, ¢ { over
rodicarts shiute, LR payadble Lergunder,
v expensel Wy digtribution expenses’.

rather than tréating such costs o

€ipatas that additioual distribution ex-
the futir: ITOer mey set up reasonable reserves
s degribed: in thi agraph 6.05 shall be fairly appor-
i if incurzed: or gipended on an indugtry baala, or in
itLql. Bunbei o other wotion picture producers
Wiredpest €o'a substantial number of notion ple=-

i the fyf

6.06 Film Reatala: FPild rentals shall be derernined after all

discounts,” allowances and adjustmenta granted to exhibi-
i octagioned by £oodéchiation by boards of censorphip, settlement
af. digputes or ‘otherwiss, ‘UsEil edrned, forfeited or applied to the Picture,
i dyide T ty deposita ‘shall be included-in film*
U inturred, paid or allowed) of cooperative
8. déducted in determining filwm reatals,
: fi:account of_caoperative thestre or
not be deducted in determining filp
itor shall be added.back inte the film
4 all euch éosts, payments, discounts
[ Be -E: ribution expemses. Wherever Warner
ture q @ thedbis 4% Gvér a televinion station owned or

y Warner, ot licanses the Pictyre or rights connected therewith to

thestrea, television stationa or other agencies in which Warmer has an
esk, diractly or indireetly, or to which Wergatr ia dbligated to pay @ £
for exhibiting the Picture or for the uge oF .Lto : {§)
shall include in the film rentals of thé : ! -
faith, ss may be reasonable and consiatent with Warn
mattets. .

A-5 ’ L =42 -
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6,07 Alseatidne: iﬁi_aaev_er (¢8]

£ o' igrou;

n plecyres (ineluding’
k. 4ot the 5amwé sWall -provide. for

1 of licensg payients
the gipuy (or to guch pridts. or
ied), or (iii) receives foreign cur-
ing to & group of motion pictures

all auch situations Warner shall
Eecelpts, ao the case may be, such

be reasonable and consistent with .
guch, mhttdns, '

gh ReeGipty; No eyms received by Warner relating to'the
¢d in.gross. receipta hereunder unless and unell such -
tviéd: by Warner in U.S. dollars in.the United States; or
T.any purpose ‘whatsdever, Witmer will, promitly dfter
rém PEGdice¥ (but not mozre fregquently thén an-
sWeiting 4o to foreign revenuéé mot included in gross
atd Hginer s ‘liJ“at=€hE'britten':ﬁque§t and -expeénge of
iy- angd'all Limitavions; restrictisve, laws, rules and
auch transactions), depoait into a bank designated by
N Producer in the country involved, or pay td any other party designated by
"7 Producer in ‘such couatry, such part thereof as would have been payable to
Producer hereunder. Such deposits or paymenta to or for Producer shall ¢on-
otitute due remittance to Producer, and Warner shall have no further interest
therein or responsibility therefor, Warner makes no warranties or Tapre=
seatacions that any part of any such foreign currencles way be converted
into U.S, dollars or trameferrad to the accouat .of Producar In any foraign
countzy. 1In no event ehall Warmer be obligated to apply gross receipts of
anys countty dok setudlly- récaived by ‘Warner in U.5. dollars in the United
f. K 3,07 expenses incurred, with respect to
} ot £y but: Wetner agrees to use its best eEforts to .
& to Yo, trany¥erted. €5°fhe United States such receipta, except
y HMatner as get Eorkh in (ii) above, as expeditiously as posaible.

-tﬁé {
traggfér. of
recéipts, usa

6,09 gépst of Production:

a 1Y "The "cbst of production” of .tha Picture means the
totel direct cost of .productian of the Picture, including the cost of all items
listed on Warner's 3tandard Delivery Schedule, computed and determined in &ll
tespects in the same manner as Warnmer customarily determines the direct cost of
other motion pictures distributed snd/or finsnced by it, plus Warner's overhesd
cherge set forth herein. The determination of what itemn constitute direct
charges and what items are within said overhead charge shall be made in all
respects in the same manner.as-Warner customarily determines such matters
' unless otherwise pravided in this Agreement. The full smount of all direct
! . conts (ulether payable in cash, deferred or accrued) for which Warner or
1 ’ . Producer 13 cootractually obligated in connectlon with the production of the

Picture shall be {ncluded in the direct cost of the Plcture at the time any
such Lliability io incurred or contracted, regardless of whether the same has
actually been paid to the porty or parties entitled theveto at the time
involved, except that intereat shall be calcilated from date of payment.
-Deferments (oubject to the provisions of section (2} of this subpavagrapn (a))
and part{cipations in gross receipts of the Picture consented to by Warner
(however defined) shall be treated as direet costs of production, whether the
saxa shall be in a definite amount or baged on a percentage of the gross
reca{ptn, and whether tha same are fined obligations or are contingent upon
receipts of the Picturg;'provided, however, that such participations based on

4 percentage. of gross veceipts as defined in the spplicatla agreement shall not
iy be included .in the direct coat of production boayond recoupment under ?a:agra?h
; ’ © 6.02(a)(iii) and Paragraph 6.02(b)}{(il), -
i) . o i : . 7
. : ' ' (2) UWotwithetandiog anything to the contrary contained
| T hereir or cloewbere in thic Agreement, deferments {(other than guaranteed defer—
| [ meénts} shall not be deemed to be included {n the caost of preduction of the
b
i A-3 . - 43 -
i - . .
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Picture in determining the following:

: * (1} the Deficit (ae seid term is defined in Para-
graph 1,07(h)(2) hereof); -

(il) «hether or not Wermer has the right to take

over the production of the Picture purguant to subparagraph (a} of Paragraph
2,18 hereof; . .

+

, L (Lil) 'Breakeihq {as ¢3id tern is defined in eubpara-
graph (b) of Paragraph 6,02 hereof); :

: .!'(iv) ‘the Production Ovarhead (a; said term is defined
in subparagraph (b) of this Paragraph 6.09);

. (v), whether or not the Einmal cost of production of
the Picture exceeds the budgeted cost by 7-1/2% or.more pursuant to subpara-
‘ graph (d) of this Paragraph 6.09.

(b) Warner's overhead charge (sgid term being herein referred
te as "Production Overhead") shall be an amoust ‘equal to 157 of the direct
£ogr: OF pridiction 6f khé Pictore, with the understanding that any production

kies, dquipment or persoanel. sujplied by Waroer or by & sgetudio owned or
] 'Yy Haznex, oz in-which Wainir hae a substantial financial interest
it fch -axe nop furhished ik Ehe overhead charge), shall be supplied st
Warner's ugual rental rates charged for such items,, and guch charges ghall he
treated as direct coste of production of the Picture and ghall bear gaid 15%
overhesd charge] Warner's ‘overhead charge shall accrue and be included in the
cobt of production of the Picture concurrently with the incurring of the
reapactive itemd of direct cost to which it.applies.

- .. (e) 1f Waroer does mot require Producer to comply with Producer's

obligation under Parsgraph 3.05 hereof to deliver to, Warner a ¢oat statement

for the Ficture, then mot later than 15 days after delivery to Producer of the

| . firat earnings statement hereunder, Warmer will (subject to revisions and

) . corrections) deliver to Producer an itemized ounmnry of the cost of production

! of the Picture. Prodicer shall have the right to audit such statement in
accordance with Paragraph 6.1l below,

. ‘(d) -If the final cost of production ghall axceed the budgeted
cost by 7-1/2% or mote, then, ouly for the purposes of Paragraph 6.02(a){{i{)
bereof there ghall be added to the actual cost of production of the Picture an
amount equal to the awouat by which the Einal direet cost exceeds 107-1/2X of
the budgeted direct cost, For the purpose of this eubparagraph (d), the fingl
direct cost shall not include costs incyrred solely by reagon of -force msjeure
events, uniou increases not reflected in the budget, and overbudget coats in-
curred at the request of gn officer of Warner baving the rask of Yice President
| : : . ot higher. S
. 6.10 Eayndngs Statewéiits: Warner shall render to Producer at

the address net”infthﬁin'ra:agraphjﬂ.l) hereof periddic statements showing,
io sugmary forvi, (in not lesa detail thanm in Warmer's customary form from time’
to.time In effect) the appropriare calculations under the Agreement, State-
ments shall be issued for each calendar quartar until the Picture has been in
release for 4 yeara from and incdluding the quarter in which the Picture wag
Elrat released, semi~amnually for two years, and thereafter gnuually, Wotwith-
atanding the foregoing, it is agreed that: (i) [f the Picture 1s no longer in
theatrical distributlon i{n the United States and ie’ thereafter reissued theat—
rically (as the term "reissué" ig generally understood in the wetion picture
industry in the United Statea), and 1f during ehe period in which grogs teceipts
Erom guch reissue are credited to the Picture, Warner is no longer obligated to
render quarterly atatements for such Picture, then quarterly statements shall
be resumed until substantlally all of the grose receipts contenplated from such
i . ) reijsue are credited to the Picture; and (11) if, ot the Lime or times, i{f any,

. that grose ‘receipte from the licensing of the Picture for telecasrinsg on a

i
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i

‘Do “reeaipts ‘&re, received

‘ records are customarily kept by Warner imeluding records ke

widion metwarki dre trédited to the Picture, Warzer no longer
i 34l fits for the Picture, then & etatement
de 1n:whieh gucl gross
drly, semi-annual pr
gferred to.mg an. “aceodte ing.
Ho statements need be randered fbr any. acecudting period doring waich
8 6 ived, Braveterty Fenderyd By Wazoer may be changed Exom
et To. yenr-énd .adjuntuencs made by Warnér 'y ‘Account ing
ik B or. *ta ‘Lkkmy, ondrlooked; tp coreeet erroco and
TE Wazuer shall uxtend eredit to any licensee with
ad if ouch credit has been included in the gross
vacelpts, and if, in the opinjon of Waroer, any such indebtedness ahall be
uacollectible, the uncollected amount may be deducted iz any subsequent
earnings dtatement. Should Warner neke any gverpayment ta Producer hereunder
£4r" ahy reasen, Yaroer shall have the right to deduct snd retain for ita own
ACCWIMIL' du azcunt equal to any such overpéyiSnt: EXid Wiy wyma: that thafeafter.
1§ due or payable by Warner te Producey ot I} ! iy
‘tepayment from Producer, in which event Frodu #ha
nouch demand Lo made, Any V.S, dollav;ﬁue nd-payable €o. PE
AXNEE purauant to dny such gtatement shall b i ‘to: Producer,
With Elie rendering of such astatement?
payatlel to Producer heraunder shall be

B ;
Ahatl be- ¢ the quareerly pe
wecelpty. sve credLedd - 66 whe: Piek e
anuual period, as the cese may be, is hagei
period'’, -

.
eougly
providéd, however, that, dll emdunts )
subject to all lsws and regulatiens now
O¢" beéredfter in existence requirlng the deducting or withholding of paymeat or
lacome or other taxes payable by or ssseseable againat Producer. Warmer shall
have the right to make guch deductions and withholdings and the paymenmt thereof
to the governmontal sgency comcerned in accordence with ite interpretation in
good faith of such laws and ragulations, and shall not be liable to Producer
for the making of such deductlons or withholdioga or the payment thereof to the
goveramental ageacy concerned. In any such eveat Producer shall be solely
redponaidle for making and proaecuting eny and all claimg

hich it may have *
with tespect to the. same directly with the goveramental agency having juris-
diction in the premises.

6,11 Accounting: Records.re Distribution: Audit Ri;
shall-keep books of  aceount™rélatiug to the dieteibution of th
togethur with vouchers, exhibition contrects and similar recor
ssue (all of which are hereinafter referted to as
kope on the same besis and in the fame manner and

€ Picture, -

da aupporting
"vecords"), which shall be
for the ssme periods aa such

pt ia foreign offices.
Producer may, at its own expense, audit the applicable records at the place

vhere Warner maintaine the same in order teo verify earnings gtatements remdered
hereunder, Any such audit shall be counducted only by a reputablé public account-
aot during reasonable bueiness hours and in euch manner as not to interfare with
Warner's normal business activities. A true copy of all reports made by Producer's
accountant, pursuant.to the foregoidg provisions, chall be delivered to Warner

at the game fime such respective reports are delivered to Producer by zaid
8ceountant, In no event ghall an audit with respect of any éarnings statement
commznce later thaa 24 wonths from the date of the dlapatch to Producer of the
earnings otetement imvolved; nor shall Boy audit eontinue for longer than 30
consecutive business days; nor shaoll audita be made hereunder wore frequently
than once annually in any office; mor shall the récords supporting any earnings
statemest be audited more than once. All ‘earnings atakemsnts reundered hereunder
shzll be birding upon Producer and not subject to objection for any reason

unleds such objection {s made in writing stating the basis therenf apd delivered
to Warner within 24 wooths from delivery of the earnings statement, or, if &n
audit is commenced prior thereto, within 30 dayo from the completion of the
relative audit,’ If Warner, as a courtesy to Producer, shall include cumulative

~ 45 =
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figures in any edrminge ,or other statement, the time within which Producer ray
? & a0y B0diy -or wike .any: 61)“__1"_?.’!:&“ i in rbspect of any statement shall not
g by d time within which any such mudir shall ba
pect of any statemant shall be computed and

1akzh thereof by Wazner and not’ othervisge,

licensed by Warner for exhibition as deseribed
in oubparagraph (ii) of Paragraph 6.07 heracf, then the said pericd within which
an Audit shall be cormenced or objection made shall be extended for & monthe,
Producer’s vight to cxamine Warner's records is limited to the Ficture, and
Praducer shall have no right to examipne records relating to Warmer's businesg
generally or with respect to any other motien picture for purpoaes of comparison.
or otherwise provided howevar that whervs a0y income or expemse document with
third parties relates to the Pleture snd to,other wotion plctures Producer ghall -
bave the right to examing the entire document without deletions therefrog
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7. HISCELLANEOUS

7.00 Aesignoments: . .
) a} This Agreement is persomal to Produdar,
herainafter provided, no rights hereuadpg; &§ld, -

wortgaged, pledged, hypothecated or otherw dispdded of
hereunder shall devolve by operation of :{ay. ot o \erifige wpon
trustee, sosignee or other party; and Produocer shall not -agaly)
or delegate any of its production obligatiops. hersunder.. v

énd, except ag
) oeiznpd,:

(b) Producer shall Have the right to sell, essiga, transfer
ot hypothecate. (all harein called "aspign"}: all or any part of the monies
payable to Producer hereunder, which are based upon or computed with refareace
to the gruss recelpts or net profite of the Picture. Any such sasigument shall
be subject to all pertiment laws and governmental regulations and to the rights
of Wgrner bereundar. In the eveat of suy such assignment by Producer, a Notice
of Irrevocable Authority sod Distributor's Aceeptance in Warner's usual form

bi6.~ax d by Prudijtee 40 ‘By iEhe: transferee and deliverad to Warner.
i} h f 8 shall be entitled to recalve paymente,
0 -paid to” or for the account of Producer,

3, 8 g require thdt all such parties execute and deliver
én agreemact in Warmer's veval form appointing a disbureing agent for all such
parties. - .

<o ' (e} 1f Warner ahall at ‘apy “vige .91l
this Agreement endfor ito distribution ri Hérsun
its rights in and to the Picture an

L; exoept- as -hersiaafter p r

8 Agrepment. Any. %ueh gal be gubject

it ndar, qof if tha: purékaser, Crdisferée dr ansignee

n prpcratipd, Tventieth Century-Eox, Columbia

Corpora wy Ulilvérdal Pigtuves or Metro-Goldwyn~Mayer

yidg: Eindheial rep i

sfef or agbign |
z- 8Ll or any of
Wt theradf, "Wirnar
8 obkigdtiond

' a, pazty L2 tceptably to Préduder,

3 he purchaser, trenaferce ‘or apaignee gesudiog pérfofmandg of ‘this
Agreemarn - fliace "and. s¥ead Warner shall be released and digcharged
9f end X i

igation hereunder, No part of any sale
s Or payable to, Warner shall be ’

v LTOBS.

thereof, o

(d) Subject to the foregeing, this Agreement shall be binding’

upon and shall inure to.the benefit of the parties hereto and thelr respective
gucceagors and assigns. . . .

7.02 Options: Acy and all optiong -acquired by Producer to utilize
the services of any director, actist, writer or other personnel appearing or
participating in, or contributing to or rendering services In, the Picture or
the production thereof shall be owned by Warner; Immediately upon aay such
conract being executed, the game shall automatically be deemed ageigned, and
ot auch. purpose, Producer does heveby, effective in such ovent, ageign each
and every coutract to Warner. If requeated by Warner, Producer will axecyta
aud deliver to Warmer assigeoments of ¢ach and every contract in form aund sub-
atance satisfactory to Warner. Warner shall control each such opcion as it,

in {ts sole judgment snd discrerion, may deternmine without ligbility or obli-
gation to Producer, : )

: - 47 -
A-b
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. 7.03  MiBEEllifiedis Services and Pacliiefes: If Warmer, or any .of
ite aubsidiaries:gY @ffiliafes actia 6 prancipal; .mgent, ‘broker or other-
wise, ‘ehall furnish; supply, retidet, ‘Biocure, arrange for, or make available

- to Producer for or in.wonrectlotr wit! he Picture any materials, equipment,
facilities or s¥tvicesy incliuding but not limited to;, tranaportation, travel,
trucking, imauranée, nWotal -4écormo: {ona, lodging, catering, advert{ning,

. coatuzed or propu; {t;, orisuch. subsidiary oc aeffiliates, shall be antitled
to charge ead receive payment therefor in the name manner as if the same .
vwere furnjshed, supplied, réndered, procurad, orranged for or made available
by parsans, firms or corporations other than Warnet or ite subsidiaries or

affiliates witheut auy part thareof being included in the gross receipta
hereynder, '

7.04 Offsct Rightd: Warner may offset against aoy monies now or
‘hereafter payable to or fpr the account of Producer umder this Agreement the
! . amount of eny liability of Producer to Warner, vhether guch liability arises

under thips Agreement or otherwise, aad whether or not the same has been reduced N

to judgment. Should Warner moke any loan or advance to or for ‘the account of
Praducer, whether in reepect of the production, exzhibition, exploitation or
distribution of tha Picture or with respect to'sny other matter or thing what-
soaver, such loan or advance shall be, and is hereby, secured by a first and
continuing lien on tha Picturs, the negativas, aoundtracks, prints and propac—
ties of the Picture, the ‘literary, dramatic and musical material vpon which
sare ig based or to be based, the copyrights on any aad sl1 thereof, and all
Tights ia all thereof, including, without limitation, any share of the cooies
payable to Prodycer under aay provision of this or any other:Agreement with

Warnar, .

. 7.05 Other Motion Pictures: Anything herein contained to the con~
trary ootwithatanding, Producer acknowledges that Warner is angeged in the
business of distributiog wotion plctures and telavision programs produced by
itaclf and by others, Wathing herein contained shall be deemed to regtrict or
linit ia suy wise Warner's right to produce or distribute other motion pictures. .
or television programs with the basie idea, theme, characters, title or story
development similar to the bagic idea, theme, characters, title or story
development of the Picture delivered hereunder, WNothing coatained in this

. . 7.06 shall be deeczd to constitute a license to Warner to plaglarire an origi-
: nal atory or screeaplay on which the Plcture ia based.

. o T 7,06 Supplemental Documents:
. cute, acknowledge sud deliver such instru
! . end may be proper to evidence, maintain, effectuate or defend any and all of
' the rights of Warner under-any provision of this Agreement; and Warter or its
‘nouinee shall have, and is hereby granted, the right for and on behalf of
Producar, as Producer's” attorney-in~fact, to execute, acknowledge and deliver

Producer will from time to time exe-
ments as may be reasonably neceagary

such documents,

7.07 Generaig Warner shall uqﬁ
holder, fiduciary or agent of Producer b

edllected by it, and shall nor be oblijited de-
ceived pursucor to this Agreement from : re i
contained shall constitute o partnership: bet F v -thg
partien hereto or conatitute either party 9 thi Regardless

of the ownership of the negative andloi‘hqﬁfrfgﬁt of the Picture, it i
that Warner shall be molely entitled to gl tax credits provided. for in the

Internal Revenue Code with regpect to the Picture, Including, but not limited
to, the investment credit gnd all foreign tax creditg,

apeadd

i Heither party ghall
hold itself out contrary to the terms of this 7.08, and neither party shall
become liable for the representation, act or omission of the other contrary
)
i
!‘&._i .
1 ) - ’ - bﬁ -.
- .- A-4 o - '
. ‘ Wi .
i
i§ . .
= EXHIBIT A, Page 65 !
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. .
+

enefit' oF dny third
party and shall not ba deemed to give any Tight or remedy to. any third- party
whether referred to herain or not, Nothipg contaiged. {n-this -Kgteétibnt ahgll
be conskrued ac as to require the commisalon oF i #et. contracy €0 laW, snd
wherever there 1s any conflict betwean any. pro; hs GEEhie Agteement -and any
slaterlak brabute,:lav: ordinence, orf g

articd Kat ;

|

|

]

!

| _ .

’ to the pravigions hereof. This Agreement 4 dot for thé b

ordec wor regilition tontrary-to wiich: the
it te’ fontract, the latter.shall prevell, but
Bifeement co affected ahall be curtailed
cegasry to bring it wihtin the legal require~
ovided, howavar, no other provision of this Agrecment shall ba af~

fected thareby and.each guch other provieicn shall continue i{n full force and . '
affact, : ' LT .

* 7

7.8. ZEntire Agreement: This Agreeneat oxpresaes the entire.under~
atanding of the parties hereto and replaces and any -all former agreementsd,
understandlngs or representations rolating in any way to the subject matter
hereof, and .contains all of the terms, conditiona, underatondings end promises
of the parties hereto in the premises. Ho wodification, alteration or amend-
ment of thib Agraement ahall be valid ov binding unless in writing and signed -
by the party to be charged with such mod{ fication, alterstion or agendaent,
Wo officer, employee or representative of Warner has any authority to wmake
any representation or promise not contained in this Agreement, and Producer
sckoowledges that Producer has not executed thig Agreement in relisnce upon
any promise or representstion not expresely set forth in this Agraement.

|

* 1.9 ° Bection, Article and Paragraph: Beadipgi:.
! . poregraph headings as uegd in thls Agreament are For conve
, : oot a part hereof, and shall not be used tg i
Agreemant,

Saction, Article and
nience only and are
nterpret any provision of this

7.10 Notiées And Stakements: All noticea, which either party hereto
is required, or 'may- degire, to .glve t8 the other shall be given by addresaing
the saze to the pother at “addteps- heroinafter in this Articles sat forch, or
st such other addres; Wiy ‘be. be: ddsignated in writing by any guch party in
a notice to the Bthér given in the, dianer preecribed in this Article.. All such
notices &hall bée Aufficd 1y glven when the same shall be deposited so ad~
dreased, postage piepail; Jdo the awil -or when the pame shall have been deliv~
ered, 8o addressed, to g telegraph or cable company, toll prepoid and the date
of said gailing or telegraphing shall be the date of the glving of such notice.
The address to wvhich any such notices -shall be given are the folloving:

. To Warner: Warner ‘Bros. Ine.” Warner Broe. Inc, -
! Attentiom! Legal Department Attention: Legal Department
4000 Warner Boulevard . 73 Rockefeller Plaza
Burbank, Califoraia 91522 Hew York, Wew York 1001%

To Producer: WINKLER FILMS, INC.
</o Heso Spgall CGuterman Pelz & Steiner
230 Park Aveaue '
New York, New York 10169
Atteation:- Lea N, Steiner

IN WITHESS WHEREOF, the parties hereto have executed and delivered

£

e ey e
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- this hgreumaul: as of .the .date firat above writtea.
) : ) WARNZR BROS. ING.
1 . . . K
: : : SN N
. 5 7y L& .
TN ol T

TVAEE Fresideat
e

WIRRLER PILMS, INC,

. The undersigued, IBWIN WINKLER, hereby acknowledgas receipt of a copy
of the foregoing Agrcement, and agrees to be bound by each and all of the
tarms, covenants, candicions, reprasentations and warranties thereino set forth
inoofar aa the oame pertain to him; he agrees to render’the services therein
provided for upon and subject to the rerms -and conglitionu therein set forth;

and that he will look aolely te Producer for cll monies due him for guch
services, ) i

TpJ T A= : - 50 -
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Dorothy Basber o A " WARNER BROS.

' Sealor Vice Freshdent | ‘ ' ’ - . ENTEI.KTAINMENI‘ INC.

Finangisl Contract Reporting
& Administacion,

Irwin Wmﬂq‘er

Winkler Films |

190 N. Canon Dr., Suife 302

Beverty Hills, CA 90210 .

o ' . RE: GOQDFELLAS/
Winkler Films

Daar frwin;

As requasted, we are enclosing the statemsnt as of Seplember 30, 2005. Due fo the slze o! the
daficit, futura staternents will remain on a request basis only.

Sincerely,

WARNER BROS. ENTERTAINMENT INC.

. Dﬁmthy Borber
D&l -

Enc.

ATmc.WarMCaw

.+ 4000 Whaener Boulevand, . Butbank, Califomia 91522
. (818} 954-5376- = Fax (818) 954-5379 * Jurcthy.bacber@uarnerbres.cum
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@ WARNER BROS, -
TO: WINKLER FILMS, INC. ' ENTERTAINMENT INC.
TITLE: GOODFELLAS DiSTRIBUTION REPORT KO. 10
RELEASED; SEPTEI!BER 1330 T
. 24 MO3J ENOED CUMULATIVE *
* CONTRACTUAL STARV.PQINT = Sep 30, 2008 TO DATE
DEFINED GROSS -
Domeatic .
Theatrica! $68,181 $20,230,611 |
. Non-Thealrical 21,583 aro. 227
Televislon 145,124 T.418,216
Foralgn - .
ﬂmskimUNan-Thaatlical §1,649° 14,120,077
Tatavislon . 784408 14,454,724
Pay T.V.. 2,905.504 . 24,202,803
Video Cassatle - 2,398,759 ¢ 3224837
Miscallancous Royallles : 44,578 a9
Misceltaneous - Musquﬂamzdﬂmhaf 1289 Y 3415
Merchandising ) 4,481 63.668
TOTAL DEFINED GROSS 6,388,353 113,719,504
Less: Accounts Recelvable (203,645) 100,897
DEFINED GROSS AFTER ACCOUNTS RECENABLE 6,659,588 113,609,807
DISTRIBUTION FEE - 12.5% 832,500 14,201,201
DEFINED GRUSS AFTER DISTRIBU'I'ION FEE ‘5,827 498 99,408,408
EXPENSES .
Prnts’ ' 24417 3,861,062
Preprint, Cubbing, - Subliles, Ediﬂng. ale 12 722 1,600,208
Agvertising and Publicily " 5,003 24,3894T1
Taxes, Dutles, Customs and Faes * 118,848 1,650,015
Trade Associntions €8 298,707
Freight, Cartage,’ Handllng and lnsuranca 758 703,025
Miscellansous, Checking and Collection Costs, etc, 81,887 ° - 308,178
Guild, Unlon and Residual Payments 558,803 6,664,880
TOTAL EXPENSES | 800,410 39,852 542
DEFINED GROSS (LOSE) AFTER DISTRIBUTION FEE AND EXPENSES 5,027,088 59,755,864
INVESTMENT AND OTHER ’ ' .
Nagotive Cost and/or Advance - 767,362 34,152,038
interest 1,667,400 38,062,817
Gross Panlcipation 0 .
Defermants . [+ 0
TOTAL INVESTMENT AND OTHER I 2,434,852 | 72,204,653
. DEFINED PROCEEDS (DEFICIT) .2,592,238 (12.448,789)
Praviously Reported - (15,041,025)
DEFINED PROCEEDS {DEFICIT) . , ' . !!12!448!'!55' [! 2&25!591
SHARE OF DEFINED GROSS (500% ) . 30 $0
AMOUNT.ADVANCED . : ’ 0
. GUILDRESIDUALSPAID( ) ‘ ' 0 0
PREVIOUSLY PAID n 0
- {CVERPAID} ‘ : - 0
L . . ) ’ : 0
- AMOUNT DUE (DEFICIT} . .. ' $0 30
i * In axcass of CSPM wi12.5% féea i :
Wy AN @ VULIERSY BY AU, B are ~uppl\lm, wag -utl\ thix ~rarement h- Wit ctimulanve In.'um upon the underranding by wever, lh'lr the
P wenisting oF this nepaort <ball e whthuut prqudice, wnd -ball nog e ve aifect in . any wiv the pastsro of the agrement between us
- relariog rocsand pivinee,
[0
U EXHIBIT B, Page 69
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. WARNER BROS. ENTERTAINMENT INC.

Doc# 1 Page# 73 - Doc ID = 1628318697 - Doc Type =

'FEATURE NET DETAIL REPORT
. CUMULATIVE INCOME AND EXPENSES
ING G2
GOUDEELLAS PERIOD ENDING ong
RELEASE # RQ30204 .
CONTRACT# @5 .
CHEEX, .
CERNED , PREPRINTA ADVERTIING TAXES & TRADE . COLLEET, TOTAL
coCATION GANSS  ACCTEREC QISTFEE DIETX  PANIE  EDMNG & PLBLICTY oUTTES ABEOC FREOHT  AMIBC  EXPENIES
GUATEIALLA T Fiid
207 HAD 20888 on b ] ] 199750
HONG KQNG . TS s L 23M Lo 1812 s 2 L ouam
HUNQARY-H 8167 (L) e .05 fT] EXi[] P 117
ICELAND-AY - 2120 178 3000 1088 YR
NOOKESA 203 L] T 194 {1 1] LT[ 0] B35 : .
REAND 1,401 104 10
ISRAEL 25740 T EV- R T S X 5] LEE e 1,3, 15885
ALY-Pig 1A05 51 : st 1#21% tsegsa . Ay 1250 " 20268 64782 1.290.003
BINCA 3178 [ " n n 15 o
TAPAR 1169470 pmee e TS CL . AU L IR B P L R L 1453004
JORDAN-DUN 2000 " ) o " : . LT
KOREA 34,173 e 195713 EE ] 9812 230 gy az a0
LESANON . 5,669 K s N . o an . .12 . 1aTe
WALAYSIA . 23
165204 3 a oSy 130,600
NEWZEALAN 154 . I L. . st o 3181 . oe5M
NCRWAY 2T s . 1248 QrE i1 ; 141,78
PANANA 17410 10202 BATS 41 0,003
PERD L oases . 8,353 . e "1 18402
PHLIPRINE 2#3m o ' i Taabt | 2004 403 23082
PCLAND 5025 - . 1520 1550 [ ] 4bate
POATLIGAL 103,108 : 18513 .. agm 1354 2,144 43728
PATEAFA o e ) - Vi L 19
PUERTO RIC 28,060 20408 20,531 398 418
SINGAPORE s L L e LmE e 8130 - . FAE
SLOVAKIA ] ’ ' 208
SLOVENA . 2] . =y
SOARGEA , = — - M A ATEH L . 65.T80
SPam e Mlamez T T T O 5,ie8 5,148 oo T2z T WIS
SWEDEN 313618 . 2378 faan 148,681 3081 T e
SWITZERLAN . . saT e 2 . 309770
S . byt - - 19
TARMAM ez 15410 8,58 TLIH * 110,008
THALAND angrs 12423 BB IS . s so.093
~ TRHNMAD T ravt A - . [ 1,04 n el
- TUNISIA 13 13
TURKEY e . L ame [EF-3 FRT 1413 - m 2 1,044 amm -
TURNER HON 180 o § )
¥ wan 241 155 Ta% nr aan 354 18228
. Hr © tazm I wse o 2us W LE T 240 . R
YUGDSLAVIA 87 LT " Az a 850 14,842 ° ] 3,680 5s020°
ZMARIAFIL - 2] ] .
TUTAL FOREIGH THEATRICAL [Pt [ = Y 09513 1073 94,391 Qe st
. 1,580
FGN HOK-TH (SUM) 16500 (1) 310 855 8t 16 4004
. . Prp2ai10
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WARNER BROS, mz._.mmﬂ.-.b_zgmz._. NG, .
FEATURE NET DETAIL REPORT ~ -

CUMULATIVE INCOME AND EXPENSES
FERIOD ENDING 03130/09
' . GOODFELLAS -
: RELEASE # R090804
CONTRACT #- 05
’ CHECK,
PREFRINT & ADVERTEING TAXES & COLLECT, TOTAL

- LDCATION GRCAS ACCTSREC - DISTFEE  OIST% PRINTS ©  EDITING & PUBLICTY buTes & MISC EXPENSES
SPARIWHY . . s e @8 1T
SEILAKKA . . 203
SWEDEN 11 2,058
SWITIERLAKD ! 1,962 1,182
TAHM )

- TAMAN . 1240
TANZANA 724 . e
THALAND 3™ 24 £,131
TURKEY . 3452 1" - adst”
TV HOME GFF $4500 . 26810 " 50,497
UKRAME . aae : E nid
LRUGUAY 49 480 1373
VENEZUELA-E o 10,644
YUGOSLAWA- e 351
ZHBASWE . , ) - 161
TOTAL FOREIGN FREETY 83,509 7,588 [STE T 1,442 1,052,274
CARADA . 2010 22070
UBA, 7238 AR 589 " 175488
TOTAL DOMESTICPAY TV, 2388, 83512 oo 54 " urse
usA 42,742 a2 B 82,000 . 128,102
TOTAL DOMESTIC HASC CABLE TV 274 2 81,000 126,101
ALBANWA .
AUSTRAUA 2340 2345
BAHRAN 5L - O
BELGUIA )
EEE& wree .. 2
BULGARIAA 318 s
CHINA - LOR m . e
CYPRUSGLOS
CIECH REPUB .
EGYFT, . . 160 Lo e
* ENGLAND
Aan
FRANCE
GERMANY
GREECEHAITH | ©ooen2 612

- HQLLAND T | bt
HONG KONG .

- " HUKGARY-FIL ® sa.

. CEARDGLO , -

.- Page8cf10
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Doct 1 Page# 76 - Doc ID = 1628318697 - Doc Type



dmHI0 = 8dAL 200 - LEYRTERZIT = I D00 - Ly #abed T #oog

010 @ek2d
- - . 00'sE N30IMY o
e oIFT LTRT * NV4S |,
e 5 . .- e e s, - . TronHod g
hidd e, R . o098 IO - oF
006 o3¢ 00T SHiddMHD a.
.o . , ooost . ATMBON -
et T coves Goncm m
oo’y we'r . P00% SHEDrYIION —
. i | i )
1] oo - . o0 . UFATVL @
e e . . oNL AR T
6% e .. . . Ca] IO v}
£ ool WhAWYDRNHY u}
@ s o6d'y ONCOF BN
. ' oo QNYTION
L9083 oMV
v . QNN
1538 - 1653 ' . . . . -0 HITI* YMIHD
soz T B T * o omet LHYRIVTIND
. . Pyt ' - men
-] - ”e . . wre YRLKGSY
FILEOT . ) YIETE} ] (413 53 srTRL . Ad AVl NOERIOS TVIOL  +
BEPEZ T e e s nre . . .. . : R FYRMENEA
=2 . ’ o . . o KDLl
. . . . e : VL
woa's OWYRITZUMG
] [ . [ . NIIMS
[T Lo . uaw nocC DTy , L AaNas
.ooboys e e e R . 211 ’ YLy 0%
os ' oF . VHBAOTS
. . o'y . VDIVADTS
L . P ewzt . . . - Bil'eR) - THOSYINS
BYe un's o YOS
. DMEE VISSTH
o) s i S L . e ... 09k, . “vurinoy
. 005" . ANVIOd
[ ] : [ ] arl'e AvneM
113 ] .. s . s “em L. . . e 19478 -, ONYIVEZMIN
(o)) ODOHOH
ves ) o8 ooa™s [a+ e
" vou E vob . 1Y T WL
o . 1+ : we : THSDHYIHON .
- oy . e e e e e e Eoror PR . PR . L HYAYF
[Ti-d: 4  iser n N cyvcre e SIFATIL
. SEVT . ST [7et4 . Bl
0 By
F3ENGNA - OSRAR  IMBEMY - - DO%SY EUNG MIMENAY ONUKE  GLMMd  WAED 34RO C J0HEAXDY  BEQHD © HELYOOT
Telol "LHITS SaviEL *BTxVL DNISLIMIADY B INNATA ' @A :
Moany .
. . 50 #.10YVHINOD
. . N POE0E0Y # ASYITIH
s . SO/0L/E0 DNIONE QORI EvT340000
. . SIENTAX3I OHY IWCINI IALVINWND
- LHOdIY UVLAA IFH THMVIL -
“ONI INTRNMLIYHI LN *SOHS HINEYM — I
S D322 2015

(Lg 30 LL abeq)




(Page 78 of 87)

WARNER BROS. ENTERTAINMENT INC.

FEATURE NET DETAIL REPORT
CUMULATIVE INCOME ARD EXPENSES
GOODFELLAS i . PERIOD ENDING G309 .
RELEASE ¢ RO90204
CONTRACT & 03
- R CHECK,
R . BEFINED' PREPRINT b ADVERTISING TAEI & TRADE . COLLEGT, TOTAL |
. LocAhoN GROSY  ACCTIREC CISTFEE OWT%  PRINTS  EDONG & PURLICTY BUTEY ASS0C FREOGHT  ANSEC  EXPENSES
TAWAN - . 19.000 ’ . EVT ) . . . 2000
THARAKD Em 18 s
TwRE " am ] R : m
VENEPUEAE 1241 . - - T2 [11}] .
TOTAL FOREGN BASIC CABLE TV [T , - [T . i =TT '
TOTAL DON & FGN PAY & BSC CABLE uaany [T "L [T TeaE . [ B2,111 STEA10
CANADA R T 1anIm 435
UsSA ta.907,381 L4 TH N
TOTiL GOMESTIC VIDED . 21312581 €2,18)
ARGENTPA ' . 10RO
AUSTRALA 600,081 4120
- BELARUS 122 z '
OELGRM 49,147 . .. )
QERELUK.W . 23 1mse L R .
. BalMA - & - N
BOSNIA T A
BRAZN, LLLTICR 20 i . L R
BUUGARIAF] i . : .
CaE 12258 :
QQLOWRIA a1 .. .. . . .
CROATIA - 178 inr
CYPRUS-GLOS - .o s
CIECH REPUS s 2047 1184
DENMARX . 1R 152 . et
ECUADOR nr 8 . .
ECTPT . 8M - e . . .
ENGLAND 405007 259 .
ESTOMA 72 -
FRlLAKD . 1988 1882 :
Y] FRANCE LN a7
=< GERMANY ™, 235
€I GREECEAMIH 85657 ™
@ GUATBMALA ‘128
= HOUAKD . o2 -
— HONT KONG n s 16
@ HUNGARY-FIL 37,850
. ICELAND | 11,569 12
) INDW 247 . .
[ INDOHESHA. L1V
w HELAND 067
ERFLTTY: ) Ert .
3 TALYFIE wnean [T
. . ’ - - ' ' - Pagorof1a
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WARMNER BROS. ENTERTAINMENT INC.
FEATURE NET DETAIL REPORT
CUMULATIVE INCOME AND EXPENSES

PERIOD ENOING 0573009 -

GOODFELLAS

RELEASE # R050504 ) ’
CONTRACT # 05

CHE -
cowEn PREFRINT B ADVEKTIXNG TAXET & TRACE COLLECT,  TOTAL

LocaTign GROSS  ACCTEREC DiSTFEE DHTS  FAXNTY E€OMNG  dPUslclY = DUES Ass0C FRETGMT & BISC
ARENTEW, FON CPTAT N

AUSTRW.  AGICOA 133

AUSTRA  FGN CFYRT s R R A

BELGTUW  ACCOA a3

BELGIM FOH CPYRT "

MARANL (SENEAGICOA a G I N .
DEMWARK AGIOS, B3

DEAUR FGN CPYRT €30

FILANT AGIOOA T

FRANCE  AGICOA m -

FRANCE  FON CPYRT 2814 ,

GERARY  AGTOA 1,808 e N . .
GERMWANY FGM CPYRY 13478

AGICOA 18010 -

HOLLAND  FOR CovRT ™ ; ~ N . e .

WELAND  AGTCOA 497

AP FANCRYRT 1,857

wmmm . a2 - -~ - - . - - bam - - - - -
LEGOURG AGICOA I -

WAL AGICOR o .
NORWAY  AGICOA A 155 . - . ... .

FOLAND  AGIOA [

PORTUGAL AGICOA P R

([ROMNA  ASICOA, | . » R [ . - . .

"SLOVAKA AGIOCA 2 . .

EPARN FGHCPYRT o

SWEOEN  AGIOOA 181 . . .

SWITDERLANDAGID0A, 1518

TOTAL FOREIGN COPTRIGHT A

TOTAL DOM & FON COPTRGHT: 114,11 . N ‘
USA  WTERNET 1269

USA RECORDS 2118 .

. TOTAL BOCEL L ANECUS 2410

USA  DOMMERCH 0558

TOTAL QONESTIC HERCKANDIING a5

FRANCE  FGNUERCH o

TOTAL FORIEGN BERCHANDEND [

. .
" * ageB o -
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CIN;

010

| ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, Sl
BERTRAM FIELDS {SBN 024199))
GREENBERG GLUSKER FIELDS CLAMAN & MACHTINGER LLP
1900 Avenue of the Stars, 21st Floor
Los Angeles, CA 900674590
tewepHone vo.: (310) 553-3610
ATTORNEY FOR (Name):  PlaINLIffS

number, and address):

Faxno.: (310) 553-0687

ARLES N. SHEPHARD {SBN 078129)

NL

‘. = LY

FILED

uperiar Court of California
gounty of Los Angeles

[47)

SUPERIOR COURT OF CALIFCRNIA, COUNTY oF LOS Angeles
streer appress: 111 North Hill Street
maing aooRess: 111 North Hill Street
ciry anp zie cooe: Los Angeles, California 80012
srancH Nave: Central District

SEP 9 2 2015

Sherli A. Carler, Exgputive Officer/Clerk
By. ﬁaw__j%&/-mpuw
7] Cristina Grijatéa

ENTERTAINMENT INC., et al

CASE NAME: IRWIN WINKLER and WINKLER FILMS, INC..v. WARNER BROS.

CIVIL CASE COVER SHEET Complex Case Designation CASE NUMBER: -
R Unlimited . [] Limited T BC595343
[} counter [J Joinder
(Amount (Amount JUDGE:
demanded demanded is Filed with first appearance by defendant '
exceeds $25,000) $25,000 or less) (Cal. Rules of Court, rule 3.402) DEPT:

Mtems 1-6 below must be completed (see instructions on page 2).

1. Check one box below for the case type that best describes this case:
Auto Tort Contract
E] Auto (22) Breach of coniract/warranty (06}
Uninsured molerist (46) Rule 3,740 collections (09)
Other PPD/WD (Personal Injury/Property [ other collestions (09)
DamageMrongful Death) Tort ' ’ Insurance coverage (18)

Asbestos (04) Other contract (37)
Product liability (24) Real Property

. Medical malpractice (45) [J Eminent domainfinverse
Other PI/PD/WD (23) condemnaticn (14)
Non-PIYPD/WD (Other) Tort D Wrangful eviction (33)

00o0Oa

D Business tort/unfair business practice (07) D Other real propenrty (26)

E] Civil rights (08) Unlawful Detainer

l:] Defamaltion (13) Commaercial (31)

O Fraud(16) Residential (32)

E] Intellectual property (19) D Drugs (38}

[J  Professional negligence (25) Judicial Review

{7 other non-PYPOMWD tart (35) Asset forfeiture (05)
Employment Petition re: arbitration award (11)

Wrongful termination (36)
D Other employment {15)

Wit of mandate (02)
Other judicial review (39)

([

Provisionally Complex Civil Litigation
{Cal. Rules of Court, rules 3.400-3.403)
Antitrust/Trade regulation {03)
Construction defect (10)
Mass tort (40)
Securilies litigaticn (28)
EnvironmentalToxic tort (30)
Insurance coverage claims arising from the
above listed provisionally complex case
types {41)
Enforcement of Judgment
D Enforcement of judgment (20)
Miscellaneous Civil Complaint
O ricoen )

Other complaiat (not specified above) (42)
Miscellaneous Civil Petition

Partnership and corporate governance (21}
[ other petiticn {ro! specified above) (43)

HOO0O0oO

2. Thiscase [Jis [Xis not
factors requiring exceptional judicial management;
a. [] Large number of separately represented paries d. []
b. ] Extensive motion practice raising difficult or novel e. [
issues that will be time-consuming to resolve
c. ] Substantial amount of documentary evidence . O

Number of causes of action {specify): Two

. Thiscase [ is [X] isnot aclass action suit.

oo s w

. Ufthere are any knawn related cases, file and serve a notice of related case. (You
Date; September 21, 2015 \ﬁ
/i

BERTRAM FIELDS >

complex under rule 3.400 of the California Rules of Court. If the case is complex, mark the

Large number of wilnesses
Coordination with related actings pending in one or more courts
in other counties, states, or countries, or in a federal court
Substantial postjudgment judicial supervision

Remedies sought (check all that apply): a.[] monetary b. [] nonmonetary; declaratory or injunctive relief

c. I punitive

om CM-015.)

{TYPE OR PRINT NAME)

[SIGNATURE OF PARTY OR ATTORNEY FOR PARTY)

b NOTICE

“in sanctions.
=.Eile this cover sheet in addition to any cover sheet required by local cour rule.

L.dther parties to the action or proceeding.

=-Rlaintifl must file this cover shieet with the first paper filed in the action or proceeding (except small claims cases or cases filed
under the Probate Code, Family Code, or Welfare and Institutions Code). (Cal. Rules of Court, rule 3.220.) Failure to file may result

e_If this case is complex under rule 3.400 et seq. of the California Rules of Court, you must serve a copy of this cover sheet on all

«-Unless this is a collections case under rule 3.740 or a complex case, this cover sheet will be used for statistical purposes onll‘y.
2

agetof2]

10

Formi Adopted (or Mandatery Use
Judicial Council of Cakfornia
CM-10 [Rav, July 1, 2007

CIVIL CASE COVER SHEET

Cal Rulas of Court, rulss 2,30, 3.220, 3.400-3.403, 3.740;
Cal 8 of Judicial Agministration, sid .10
www.courtinfo.ca.gov
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CN-010

INSTRU.ONS ON HOW TO COMPLETE THE CO.{ SHEET
To Plaintiffs and Others Filing First Papers. !If you are filing a first paper (for example, a complaint) in a civil case, you must
complete and file, along with your first paper, the Civif Case Cover Sheet contained on page 1. This information will be used 1o compile
statistics about the types and numbers of cases filed. You must complete items 1 through & on the sheet. In item 1, you must check
one box for the case type that best describes the case. If the case fits both a general and a more specific type of case listed in item 1,
check the more specific one. If the case has muitiple causes of action, check the box that best indicates the primary cause of action.
To assist you in completing the sheet, examples of the cases that belong under each case type in item 1 are provided below, A cover
sheet must be filed only with your initial paper. Failure to file a cover sheel with the first paper filed in a civil case may subject a parly,
its counsel, or both to sanctions under rules 2.30 and 3.220 of the California Rules of Court.
To Parties in Rule 3.740 Collections Cases. A "collections case" under rule 3.740 is defined as an action for recovery of money
owed in 2 sum stated to be certain that is not more than $25,000, exclusive of interest and attorney's fees, arising from a transaction in
which property, services, or money. was acquired on credit. A collections case does not include an action seeking the following: (1) tort
damages (2) punitive damages, (3) recovery of real property, (4) recovery of personal property, or {(§) a prejudgmenml writ of
attachment. The identification of a case as a rule 3.740 collections case on this form means that it wili be exempt from the general
time-for-service requirements and case management rules, unless a defendant files a responsive pleading. A rule 3.740 collections
case will be subject to the requirements for service and obtaining a judgment in rule 3,740.
To Parties in Complex Cases. In complex cases only, parties must also use the Civif Case Cover Shee! to designate whether the
case is complex. If a plaintiff believes the case is complex under rule 3.400 of the California Rules of Court, this must be indicated by
completing the appropriate boxes in items 1 and 2. If a plaintiff designates a case as complex, the cover sheet must be served with the
complaint on all parties to the action. A defendant may file and serve no later than the time of its first appearance a joinder in the
plaintiff's designation, a counter-designation that the case is not complex, or, if the plaintiff has made no designalion, a designalion that

the case is complex.

Auto Tort
Aulo (22)-Personal Injury/Property
DamageMronglul Death
Uninsured Motorist (46} {if the
case involves an uninsured
molorist claim subject fo
arbitralion, check this item
instead of Auto)
Other PIfPDMND {Personal Injury!
Property Damage/Vrongful Death)
Tort
Asbestos (04)
Asbeslos Properly Damage
Asbesles Personal Injury/
Wrongful Death
Producl Liability (not asbeslos or
foxic/environmenlal) (24)
Medical Malpractice {45)
Medical Malpractice—
Physicians & Surgeons
Other Professional Health Care
Malpractice
Other PIFPDWD (23)
Premises Liability (e.g., slip
and fall)
Intentional Bodily Injury/PDAND
(e.0., assauil, vandalism)
Intentional Infliction of
Emotional Distress
Negligent Infliction of
Emotional Distress
Other PI/PDMWD
Non-PYPDIWD (Other) Tort
Business TorUnfair Business
Practice (07)
Civil Rights (e.g., discrimination,
false arrest) (not civil
= harassment) (08)
Befamahon (e.g., slander, libel)

Intallectual Property (19)
Professional Negligence (25)
k. Legal Malpractice
Other Professional Malpractice
iJ ot medicat or legal)
_Other Non-PHYPD/WOD Tort (35)
Employment
tyrongful Termination (36} Other
Employrnent (15)

1

CASE TYPES AND EXAMPLES
Contract
Breach of ContractWarranty (06)
Breach of Rental/Lease
Contract (not unlawful delainer
or wrongful eviction)

Contract\Warranty Breach-Seller
Pizintit (not fraud or negligence)

Negligent Breach of Contract/
Warranty

Other Breach of ContractAVarranty

Collections (e.g., money awed, open
book accaunts) (09)

Cotlection Case-Seller Plaintiff
Other Promissory Nole/Collections
Case

Insurance Coverage (no! provisionally

complex) (18)
Aute Subragation :
Olher Coverage
Other Contract (37)
Contractual Fraud
Other Contract Dispute
Real Property

Eminent Demainfinverse
Condemnation {14)

Wrongful Eviction (33)

Other Real Property {e.g., quiet title) (26)
Writ of Possession of Real Property
Mortgage Foreclosure
Quiet Title
Olher Real Propenty (rot eminent
domain, fandiord/tenant, or
foreclosure)

Unlawful Detainer

Commercial (31}

Residential (32)

Drugs (38) (if the case involves illegal
drugs, check this item; otherwise,
report as Commercial or Residential)

Judicial Review

Asset Forfeiture (05)

Petition Re: Arbitration Award (11)

Writ of Mandate (02)
Wiril-Administrative Mandamus
Wiil-Mandamus on Limited Court

Case Mattar
Wirit—-Other Limited Court Case
Review

Other Judicial Review (39) !
Review of Health Officer Order
Notice of Appeal-Laber

Commissioner Appeals

Provisionally Complex Civil Litigation (Cal.
Rules of Court Rules 3.400-3.403}
AntitrustTrade Regulation (03)
Coastruction Defect (10)
Claims Involving Mass Tort {40)
Securities Litigation (28)
Envitonmental/Toxic Tort {30)
Insurance Coverage Claims
(arising from provisionally complex
case lype listed above) (41)
Enforcement of Judgment
Enforcement of Judgment (20)
Abslract of Judgment (Out of
County)
Confession of Judgment (non-
domastic relsticns)
Sister State Judgment
Administrative Agency Award
(not unpaid taxes)
Petition/Certification of Entry of
Judgment on Unpaid Taxes
Other Enforcement of Judgment
Case
Miscellaneous Civil Complaint
RICO (27)
Other Complaint (not specified
above) (42)
Declaratory Relief Only
Injunctive Relief Only (non-
harassment)
Mechanics Lien
Other Commercial Complaint
Case (non-lort/non-complex)
Other Civil Complaint
(non-tert/non-complex)
Miscellaneous Civil Petition
Padnership and Corporate
Governance (21}
Other Petition (rof specified
above) (43)
Civil Harassment
Workplace Violence
Elder/Dependent Adult
Abuse
Election Contest
Petition for Name Change
Pelition for Relief From Late
Claim
Other Civil Petition

CM-D10 [Rev. July 1, 2007]
('3

CIVIL CASE COVER SHEET

Pagaz2o!2

American Lega'Nel, Inc.
www. Formsivorkficw.com
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i
SHORT TITLE: CASE NU!!!R

IRWIN WINKLER and WINKLER FILNMS, INC v. WARNER BROS.
ENTERTAINMENT INC., et al

CIVIL CASE COVER SHEET ADDENDUM AND
) STATEMENT OF LOCATION
(CERTIFICATE OF GROUNDS FOR ASSIGNMENT TO COURTHOUSE LOCATION})

This form is required pursuant to Local Rule 2.0 in all new civil case filings in the Los Angeles Superior Court.

Item |, Check the types of hearing and fill in the estimated length of hearing expected for this case:
JURYTRIAL? [ YES CLASS ACTION? [J YES UIMITED CASE? [] YES TIME ESTIMATED FOR TRIAL __ 10 [7] HOURS/ [X) DAYS

Item Il. Indicate the correct district and courthouse location {4 steps — If you checked "Limited Case", skip to Item lll, Pg. 4):

Step 1: After first completing the Civil Case Cover Sheet form, find the main Civil Case Cover Sheet heading for your
case in the left margin below, and, to the right in Cofumn A, the Civil Case Cover Sheet case type you selected.

Step 2: Check one Superior Court type of action in Column B below which best describes the nature of this case. \

Step 3: In Column C, circle the reason for the court location choice that applies to the type of action you have
checked. For any exception to the court location, see Local Rule 2.0.

Applicable Reasons for Choosing Courthouse Location (see Column C below)

1. Class actions mus! be filed in the Stanley Mosk Courthouse, central district. 6. Localion of property or permanently garaged vehicle.

2. May be filed in central {other county, or no bedily injury/fproperty damage). 7. Localion where pelitioner resides.

3 Location where cause of action arose. 8. Location wherein defendant/respondent funclions wholly.
4. Location where bodily injury, dealh ar damage occurred, 9. Location wherte one or more of the parties reside.

5. Location where performance required or defendant resides, 10. Location of Labor Commissioner Office

Step 4: Fill in the information requested on page 4 in Item |Il; complete Item 1V. Sign the declaration.

A _ ‘ B c
Civil Case Cover Sheet Type of Action Applicable Reasons -
Category No. ‘ {Check only cne) See Step 3 Above
o Auto (22) [Ja7100 motor Vehicle - Persenal Injury/Property Damage/Wrongiul Death 1.2.4.
- -
3 o
<+ Uninsured Motorist (46) [JA7110 Personal Injury/Property Damage/Wrongful Death — Uninsured Motorist | 1., 2., 4. '
Asbestos (04) [JAG070 Asbestos Praperty Damage 2.
sbestos
& |:] A7221 Asbestos - Personal Injury/Wrongful Death 2.
2.2
=S Product Liability (24) [JA7260 Product Liability (ot asbestos or toxicfenvironmental) . 1.2,3,4.8
- ‘
g:a Medical Malpractice (45) l:] A7210 Medical Malpractice - Physicians & Surgeons 1,4
-— 1
"E}:_g’ D AT240 Other Professional Heatth Care Malpractice 1., 4.
| =
o= ‘
e . PO .
6';’-'."".% Other D A7250 Premises Liability (e.g., slip and fall) 1.4 -
5 E Personal Injury D A7230 Intentional Bodily Injury/Property DamageAVrongful Death {e.g., 1.4
=8 Propert;; I;)Sma%e assault, vandalism, ete.) "
Wrongful Deat]
[X4] %23) D A7270 Intentional Infliction of Emotional Distress 1.3
':'-:"-i_\ |:| A7220 Other Personal Injury/Property Damage/WVrongful Death 1.4
}-.-!- ——
LAGIV 108 (Rev. 03/11) CIVIL CASE COVER SHEET ADDENDUM Local Rule 2.0
LASE Approved 03.04 AND STATEMENT OF LOCATION [—9——]*"? e 1ofd
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CASE NU&‘

SHORT TITLE:
IRWIN WINKLER and WINKLER FILMS, INC. v. WARNER BROS.
ENTERTAINMENT INC., et al
_ A ' B , C
Civil Case Cover Sheet . Type of Action Applicable Reasons -
Category No. {Check only one) See Step 3 Above
Business Torl (07) [:] AB029 Other Commercial/Business Tort (not fraudibreach of contract) 1,3
©
g ] Civil Righls (08) [l As00s  civil Rights/Discrimination 1.,2.3
o
%E Defamation (13) DAGOW Defamalion (slander/libel} 1.2,3
535
S Fraud (16) [JAs012 Fraud (ne contract) 1.,2,3
R
E -.;.. . . [ Asor7 Legal Malpractice 1,2,3
4 5 Professional Negligence (25} . . )
né E [(J ABD50 Other Professionat Malpractice (not medizal or legal) 1.,2,3
=]
[
= Cther (35) [J as025 Other Non-Personal Injury/Property Damage tort 2.3
< Wrongful Termination (36) | (] A6037 Wrongful Termination 1,23
E
)
% Other Empl 1 (15) DA5024 Other Employment Complaint Case 1.2.3
er Employmen
LE [:] AB109 Labor Commissioner Appeals 10.
[[] As004 Breach of RentaliLease Gontract (not unlawful detainer or wrongful 2.5
eviction) .
Breach of Cc}gg?w Waranty D ABC08 ConlractWarranty Breach -Seller Plaintiff.(n¢ fraud/negligence) 2.5
(not insurance) [ A6019 Negligent Breach of ContractWarranty (no fraud) 1.2.5
D AG5028 Other Breach of Contract/Warranty (not fraud or negligence) 1.2,5
G
3 ) [T] A6002 Collections Case-Seller Plamtifi 2.5.6.
k= Coltections {08)
8 [Ja6012 Other Promissory Nole/Collections Case 2,5
Insurance Coverage (18) {1 6015 nsurance Coverage (nol complex) 1.,2.5,8.
(X A6008 Contractual Fraud 1.@. 3., 5.
Other Contract (37) 148031 Tortious interference 1.,2,3.5.
D AG027 Other Contract Dispute(not breachfinsurance/fraud/negligence) 1,2,3,8.
Emér;e:]l‘;te?norgggl: '(11"' :)r se D A7300 Eminent Domain/Condemnation Number of parcels 2.
E Wrongful Evicticn (33) D A6023 Wronglul Eviction Case 2,6
e
% |:] AB018 Mortgage Foreclosure "
& Other Real Property (26) | [J A8032 Quiet Titte
i [:l AB060 Other Real Property (not eminen! domain, landlord/tenant, foreclosure) | 2., 6.
pr Unlawfal DE'Tg‘ﬁbcnmmEmal [JAs021 Umawful Detainer-Commerciat (not drugs or wrongful eviction) 2.6.°
=
‘_ﬁ) i . .
8‘ Unlawul Del?:;rét)er Residential [JAB020 Untawful Detainer-Residential (not drugs or wrongful eviction) 2.6
g lawfol Datainer-
E P::qu;or:c%i‘uarlg?;d) D ABO20F Unlawful Detainer-Post-Foreclosure 2., 6.
.l=1
= Uslawful Detainer-Drugs (38) | [J AB022 Unfawful Detainer-Drugs 2,6
! — — ——
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SHORT TITLE:

IRWIN WINKLER and WINKLER FILMS, INC. v. WARNER BROS.

ENTERTAINMENT INC., et al

CASE Nl&ﬂ

A B C
Civil Case Cover Sheetl Type of Action Applicable Reasens -
Category No, . . (Check cnly one) i See Step 3 Above
Asset Forfeilure (05) [Jas108 Assel Fodeiture Case 2,6.
z Petition re Acbitration (11) [Jas115 Petition to CompeliConfirm/Vacate Arbitration 2,5
B
o LJA6151 Wit - Administrative Mandamus 2., 8.
L)
o Wit of Mandate (02) [T} a6152 Wit - Mandamus on Limited Court Case Matter 2,
-
3 [(]A6153 wwiit - Other Limiled Court Case Review 2,
Other Judicial Review (39} [Jasi50 Other WritJugicial Review 2,8
— ———— |
— -t
s AntitrustTrade Regutation (03) | (] A6003 AntitrustrTrade Regulation 1..2,8
_f:h Construction Defect (10) [ as007 Construction Defect 1.2.3
=
%‘»_ Ctaims '“"“g'r')‘)g Mass Tort | ™ ae008 Claims Involving Mass Tort 1.2.8
E
o S, .
(:‘ Securities Litigation (28) [ AB035 Securities Litigation Case 1.2,8
=
c Toxic Tort . .
s Envirgnmental (30) [ A6036 Toxic TorvEnvironmental 1.2,3,8
S
e Insurance Coverage Claims [lasots 1 c /Subrogati ' " 1.2.5.8
oo frem Complex Case {41) nsurance Coverage/Subragation (complex case only) o8 9., B
[(JAc141 sister State Judgment 2,9.
= [Jas160 Absiract of Judgment 2.6,
G @ . ] -
E 5) Enforcement [:I AB107 Confession of Judgment {non-demestic relations}) 2.9.
5 _g, of Judgment (20} [1A6140 Adminigtrative Agency Award (not unpaid taxés) 2.8,
ﬁ S D A6114 Petition/Certificate for Eniry of Judgment on Unpaid Tax 2.8
[:I AB112 Other Enforcement of Judgment Case 2.8.9
@ RICO (27) ] asoa3 Rackeleering (RICO) Case 1,2.,8
3 E ;
E 2 (] A6030 Declaratory Relief Only 1.,2,8
% E Other Complaints EIAGEMD Injunctive Relief Only {not domestic/harassment) 2,8
(5} .
2 = {Not Specified Above) (42) | [T] ABO11  Other Commercial Camplaint Case {non-tostnon-complex) 1.2.8
=2
© D AG000 Other Civil Cemplaint (non-tort/non-complex) 1.2.,8.
- Pags\:ser:;‘p;:g;:g:a)hon [Jas113 Pannership and Corporate Governance Case 2,8
i
i [CJAs121 Civil Harassment 2.3.9.
“th
§~ S D AG5123 Workplace Harassment 2,.3.,8.
e =
%E, Other ?etilions [:]A6124 ElderjiDependelnlAduItAbusa Case 2.3.9
8= (Not Spec;f;ed Above) [ as190 Election Contest 2.
=0 (43) [(]A6%10 Petition for Change of Name 2. 7.
k) DA6170 Pelition for Relief from Late Claim Law 2.,3.,4,8.
- ] a6100 Otker Civil Petition 2.9,
&3, :
Tt
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SHORT TITLE:

IRWIN WINKLER and WINKLER FILMS, INC, v. WARNER BROS.

ENTERTAINMENT INC.. et al

CASE Nlﬁ&%

item IIl. Statement of Location: Enter the address of the accident, parly's residence or place of business, performance, or other
circumstance indicated in Item Il., Step 3 on Page 1, as the proper reason for filing in the court location you selecled.

REASON: Check the appropriate boxes far the numbers shown
under Column C for the type of action that you have selected for
this case.

01. 2. 3. O4. Os. Os. Ov. Os. [Js. [10.

ADDRESS:
190 North Canon Drive
Suite 500 Penthouse

CIry: STATE: ZiP CODE-

Beverly Hills CA 90210

tem IV. Declaration of Assignment: | declare under penalty of perjury under the laws of the State of California that the foregoing is true
and correct and that the above-entitled matter is properly filed for assignment lo the Stanley Mosk courthouse in the
Central District of the Superior Court of California, County of Los Angeles [Code Civ. Proc., § 392 et seq., and Local

Rule 2.0, subds. (b), (c) and (d)].

Dated: September 21, 2015

PLEASE HAVE THE FOLLOWING ITEMS COMPLETED
COMMENCE YOUR NEW COURT CASE:

Original Complaint or Petition.

If filing a Complaint, a completed Summons form for issuance by the Clerk.

1
2

. 3. Civil Case Cover Sheet, Judicial Council form CM-010.
4

e
{SIGNATURE COF ATTO&NEYJFILING PARTY)
BERTRAM FIELDS -

AND READY TO BE FILED IN ORDER TO PROPERLY

Civil Case Cover Sheet Addendum and Statement of Location form, LACIV 109, LASC Approved 03-04 (Rev.

03/11).

“o

A signed order appointing the Guardian ad Litem,

minor under 18 years of age will be required by Court in order to issue a summons.

7. Additional copies of documents to be conformed by the Clerk. Copies of the cover sheet and this addendum
must be served along with the summons and complaint, or other initiating pleading in the case.

Payment in full of the filing fee, unless fees have been waived. . '

Judicial Council form CIV-010, if the plaintiff or petitioner is a

i)

¥

k2

¥ ,

o
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