Atlstas N°2 Edificio "Pedro Infante”

5544.9022 "correo@canal22.org.mx

www.canal22.org.mx

Ciudad de México a 25 de junio de 2018
Ref.: DP/220/210/2018

Lic. Gabriela Yesenia Vazquez Martinez
Directora de Asuntos Juridicos
Presente.

De conformidad con los procedimientos establecidos remito a usted tres ejemplares
originales del contrato por derechos de exhibicion con el numero | 11/4/2018
debidamente formalizado que se relaciona a continuacion:

° Contrato numero | 11/4/2018, por el uso de licencia de uso derechos no exclusivos
de exhibicion suscrito con la empresa GAUMONT DISTRIBUTION TV LLC.

Cabe mencionar que esta contratacion fue autorizada en la Primera Sesion Ordinaria del
Comite de Obras Audiovisuales de esta Entidad, con sustento en el articulo 16 de la Ley
de Adquisiciones, Arrendamientos y Servicios del Sector Publico.

Sin otro particular, reciba un cordial saludo.

ATENTAMENTE

LIC. ABEL _ALEX(S FLORES SANHUEZA
DIRECTOR DE-RRGGRAMACION

Cep Lic Alfreds Marrdn Santander. Subdirector General de Produccion y Programacion. - presenie
C Viclor Mancilla Escobar.- Director de Finanzas.- presente -
Lic.- Alejandra Ayala Arroyo Directora de Administracién. - presente, ”

Television Metropolitana, S.A. de C.V.
CANAL 22 31; ¢ COH

Col. Country Club C.P. 04220, México D.F.



DISTRIBUTION AGREEMENT N°GDTV.75

Date: May 1%, 2018
This distribution Agresment ("Agreement”) sels forth the agresment belween:

GAUMONT DISTRIBUTION TV LLC
whose regislered offices are at 750 Nerth San Vicente Boulevard, #1550 East Tower, West Hellywood, California, United Stales,

Hereinafter referred to as "Licensor "

And

TELEVISION METROPOLITANA S.A. DE C.V,

whose registered offices are al Atietas 2, edificic Pedro Infants, Cotonia Gountry Club, Delegacién Coyoacan CP 04220, Ciudad
da México, México.

.

Hereinafter referred to as "Licenses”

Licensor and Licensee being hereinafler jointly referred to as the "Parties” or individually to as “Party",

DEAL TERMS

For goad and valuable consideration, the receipl and sufficiency of which is hereby acknowledged, lhe parties have agread lo the
following: Licensor licenses lo Licenseo the Licensed Righls to the Program In the Territory for the Term and in the Authorized
Languages identified below on all the terms and conditions of this Agreement,

ARTICLE 1 THE PROGRAM

The word "Program” colleclively refers (o the feature films and television series contalning the Required Elements as set forth in
Exhibit A,

ARTICLE 2 - LICENSED RIGHTS

2.1. Subject lo full payment of amounis stated in arlicte 7, Licensor hereby grants lo Licenses the rights under exclusivity terms
and condilions as specified in arlicle 2.3 below, to distribute, exhibil, markel, promote and alherwiss exploit the Program in the
following media, as those rights are defined in the Standard Terms, exciuding any other rights:

“Free Televislon Rlghts™ larrestrial / cable / salellite {cable and salellite being on a simultaneous and unaltered basis only)
 ealch-up subjec! lo Nele (1) below,

NOTES:

{i} Licensee shall have the Calch-up TV Rights which means the right to make available, at no fee/cost o any other charge lo the
viewer, by means of slreaming andfor temporary downloading (i.e., no slorage whatsaever on any of the viewsr's recaption device)
PC '
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the Program o viewers of the authorized broadcaster in-such a way that such viewsrs may accass the Program from a place and
5 time individually chosen by them within a imited period of time of 7 days slarting {rom the first initial broadcast made by the
authorized broadcaster(s) irraspective of the reception device (1.8., compuler, teievision and/or mobile phone) using technological
safeguards to restricl the accass to such semvice within the Territory. Within the scope of the exploitation of the 7 day catch-up
Telovision for the TV Rights, Licensee guarantees such service doas not gensrate any additional revenug for the Licensse.

(i) Licensea and its preapproved sub-icensees, ii any, shail have the right o exploit the Licensed Rights through digital or on-iine
transmission provided that a digital rights management ("DRM") lechnology generally recognized in the tetevision industry is
available and employed that limits the ability of aulhorized users or viewars to access or receive the Program on a geographic
basis. Such DRM lechnology must incorporate safeguards 1o prevent unauthorized copying, downloading, dissemination,
broadeast, distribution of the Program or other similar acls of piracy by the user or viewer and ihat prevent access, reception,
hroadeast, or transmission outside the Territory. If a DRM technoiogy that Licensea and/or ils sub-licensees Lse for Digita! Delivery
proves to be Insufficient in preventing more than an insubstantial number of incidences of unauthorized copying or unauthorized
dissemination, reception, broadcas! or fransmission of the Program outside of the Teritory, of other similar acts of piracy by the
user of viewer, Licensee shall immediately withdraw the Program from any Digital Delivery system using such insufficient ORM
tachnology, and Licenses shall not [uriher distribute the Program through such ORM technalogy until the deficiency of such DR
technology has been remedied.

2.2, Al Ina rights not specifically granted above are raserved to Licensor.
2.3, Exclusivity
The Licensed Rights in the Authorized Languages shall be graniad fo tne Licensee on an axclusive basis during the Term,

2.4. Vasting: Each Licensed Right wili only vest in Licensee after paymant of ihe License Fee and signature of this Agreement.

ARTICLE 3 - TERM

The Term of this Agreament shall stari from its execulion and shall expire two (2) years after lhe start of the Exploitation Period.

Licensee will not expiolt or authorize any exploitation of any Licensed Right after lhe Term axcepl if provided so in this Agreement.

ARTICLE 4 - EXPLOITATION PERIQD

4.1, Exploitation Perlod |

The Expleltalion Period of the Program starts for eagh tille as specified in Exhibit A attached heraio.
Na exploitation of the Program in ihe Territory by the Licensee is authorized prier of after such period.
4.2, Televlsion explotation

1) Authorized Runs
Licensee is entitled to expleit tha Program through telavision transmission for two (2) runs.

" run’ shall mean 1 (one) original broadcast followed by 1 (one) repeat within 24 (twenty-four) hours.

2} Authorized Transmitters
Licensee shall broadcast the Program exclusively through the following channels: CANAL 22

ARTICLE § - TERRITORY

The Territory covars the foﬂpvﬁng country:
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- MEXICO -

As its political borders exist on the date of this agreement excluding proteclorates and possessions,

ARTICLE 6 - AUTHORIZED LANGUAGES

1. Licenssa is only enlitied 1o exploit tha Program in the foliewing Authorized Languages: Original French version of the Pragram
always dubbed andfor sublitled in Lalin Amarican Spanish,

2. Licensor hereby reserves all rights to exploit the Program in the Territery in any and alt versions olher than lhe varsion(s)
aulhorizad here above.

ARTICLE 7 - PAYMENT

7.1, Inconsideration for lhe Licensed Rights, Licensee shall pay to Licensor a total license fes (the "Licanse Fee") of USD 57,000

(Flfty-seven thousand US Dollars) payable in full upon execution of thig Agreement, prior to delivery of the Materials, and in any
event no falar than June 15% 2018,

The License Fee shall be ailocaled for each Program as indicated in Exhibit A,

7.2. As a material condition 1o this Agreemenl, Licensee acknowledges that all payments to Licensor under this Article 7 {the
"Payment”) will be paid free of any transmisslon charges to the account indicated on the fnvoice, -

7.3, Limltation on Deductions: There will be no deductions from any payments due to Licensor bacause of any bank charges,
withholding laxes, conversion costs, salas use or VAT taxes, "contingents”, quotas or any other taxes levies or charges unless
separalaly agreed lo in wriling by Licensor. No remittance taxes of any sort may bhe deducted from the License Fee.

If Licenses Is legally required lo pay any remillance taxes on any amotints due to Licensor other than the License Fee, then
Licenses will provids Licensor with atl nacessary documentation indicating Licensee's payment of the agread amount on Licansor's
behall before deducting Licenses's payment from any sums due to Licensor,

ARTICLE § - DELIVERY

8,1, Upon availabilily of the Materials, Licensor shall.deliver lo Licensee ihe Malerials set forth in Exhibil B hereto, necessary for
Ihe expleilation of the Program, at the Licenses's addrass specified in Aricle 12,

Sald Materlals shall be provided lo Licensee on loan for a tolal duration of 30 (thirty) days. When not available on loan, Materials
shall e paid by Licensee upon raceipl of (ho corresponding invoice,

Malerials shail be deairied dafivered upon Licensee's acceptance of all the episodes of the Program.

in addition, Licensee hereby acknowledges lat il is nol entilisd to modily any Malerials defivered by Licensor prior to oblaining
Licensor' wrilten approval '

Licensor shall aiso deliver to Licensee, free of charge, ali available promolional malerials including still photos, trailers ang Program
descriptions.

3.2, Licensee is authorized to produce a subfitied andior a dubbed version of the Pragram In the Authorized Language. Licensor
shaif be considered as (he owner of the matarials creatad by Licenses, Licensor shall have (ree access (o copy, to exploit and to
authorize any third party to exploit such version of the Program. For the avoldanca of doubt, Licenses shall not be responsible for
clearance of any rights and/or any fees payabie lo a third party Incurred by Licensor's exploitation of such materials created by
Licenses, it being neveriheless expressly understood that Licensee agrees to provide Licensor with ail information required for the
exploilation by Licansor of such varsion and agrees 1o executs any document reasonably required by Licensor in this raspect,
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8.3. All Materials will bs considered technically satisfactory if Licensee doas not nolify Licensor of any defects in stich Materials
within fiteen {15) days after their delivery. If Licenses so nolifies Licensor, then ticensee will return to Licensor any Materials
which Licensae claims ara defective with the tachnical notica of he Laboratory. !f Licensee's statament of defect is accurate, then
ticansor will limely correct any defects or deliver new Material.

8.4. Internet Protectlon: Licensee acknowledges that Licensor delivers a reference file of the Program to Google, claiming
worldwide ownership over the Program. In order to avoid piracy in its Territory, Licenser wil provide Licensee with the “Assell"
of Licensor's reference fils, in order for Licensee 10 link such AssetiD lo any malerials published online. Licenses agrees not to
deliver any referancs file of the Program to Google in order to avoid any confiict with Licensor's referenca fila.

ARTICLE 9 - SUBLICENSING

Licanses is not entilled to sublicense the Licensed Rights herein granted lo any third party.

ARTICLE 10 - INFORMAT|ON AND APPROVAL

10.1. TV Broadeasting: Licenses shail inform Licensor at any lime the Program is broadcasted, al lzast 2 {two) weeks before.
40.2, Home Video exploitation: Inlentionally Deleted

10.3, Advartising campalgn/biiling Block: Licansor will provide advertising requirements to Licenses (or if Licensor does nol
provide such requirements, then Licensee must demand same from Licenecr before preparing any advedising or publicity for the
Pragram) and Licensee undertakes to request for Licensor's first approval vith regard lo the adverlising campaign. billing block
before any exploitation of the Program. In case of fallure to request this prior approval, the third parties will be enlitled o act directly
against Licensee,

10.4, Title; Licensee may change the title of the Program and/or each episode subject to Licansor's prior written approval. Licensee

must notify Licensor of such proposed new tifle with iis English transtation to obtain Licensor's approval. The expioitation in the
Territory of such new title or of the original tite shall not subject Licensor {o any liability whatsoever to third parties.

ARTICLE 11 - NOTICE

Any notice pertaining hereto shall be in writing. Any such nolice due hereunder shall be served by delivering such notice; () by
hand or registered mail with an appropriate raceipt obtained; (i) by Fedex or any other recognized international courier service; or
{iii) by facsimile with confirmation of receipt, addressed as follows:

To Licensor:

Gaumont Distribution TV LLC - Business & Legal Affairs

750 N SAN VICENTE Boulavard, East Tower #1550, WEST HOLLYWOGD, CA 80068
Email Coralie Galés (coralie,gales@gaumeont.com}

To Licenses;
Allelas 2, edificio Pedro Infanie, Colonia Country Club, Delegacion Goyoacan CP 04220, Ciudad de México, México
Emal; Abel Flores Sanhueza (abelfores@ganal22 org.mx)

of 1o such other address as the pariies hereto may hereafter designale in writing, and the date of notice shall be deemed {o be
made or given on the business day at tha place of rocelpt first following the date of transmiltal when sent by fax or by hand (provided
that a confirmation of receipt avaliable), 5 (five) business days after mailing when sent by Fedex or any other recognized
international courier service (providad that a confirmation of receipt issued by the couriar service is available), and 10 {len) business
days after mailing when sent by registered mail (provided that a confirmation is available).
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ARTICLE 12 - ENTIRE AGREEMENT

This Agreament states the enlire agraement belween the parties wilh respect io the subject matter hereof and suparsedes all prior
_negoliations, understandings, deal memos and agreoments belween the parties herelo concerning the subject maller hersof,

ARTICLE 13 - ADDITIONAL TERMS

This Agreement also includes Licensor's Standard Terms and Exhibit A, which are allached hereto. Such additional terms form an
integral parl of this Agreement and are haraby incorporated herein by reference. In the event of any inconsislency between lhe
Deal Terms and the Slandard Terms, the Deat Terms shall prevail,

INWITNESS WHEREOQF, the parlias hereto have executed this Agreemant as of the data first above written.

Nurmber of execulion copias: 6 ,
. Licensee
R DR / |
WS T o IS BN
By: Vanessa Shaplro ‘ By: José Alejan}fré\\llllaseﬁor Valerlo
Tltle: Presidant Title: General Peoxy
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EXHIBIT A

GDTV Agreement

"TITLE TYPE START DATE END DATE LICENSE FEE per titls
La souffle au Cesur Featurs Film 05/01/2018 04/30/2020 $3.000
La feu follet Feature Film 0510112018 04/30/2020 £3,000
Ascenseur pour I'échafaud Featura Film 05/01/2018 04/30/2020 53,000
La nuit de Varennes Feature Film 05/01/2018 04/30/2020 $3,000
La cite des fammes Fealura Film 05/01/2018 0473072020 aobd
Les possédés Feature Film 05/01/2018 04/30/2020 $3,000
Las fates galanies Feature Film 05/01/2018 04/30/2020 $3,000
La Chinoisa Feature Film 05/01/2018 04/30/2020 £3,000
La travall et I'amour Feature Fifm {5/01/2018 04/30/2020 53,000
Sauve qul paut (a vie) Feature Film 05/01/2018 04/30/2020 $3,000
Un condamné & mort s'est Featufe Film 05/01/2018 0473072020 s10000
échappé
The art of Crime T Telavision Series 6 x 60 | 10/01/2018 5om0m020 1 T T sza00e
minutes {based on $4,000 per
episode) B
TOTAL $ 57,000
i
Licensor ‘7-—'9’;5:‘ ]
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EXHIBIT 8
Dellvery Schedule

Malerials available on loan:

LE SOUFFLE AU CCEUR : HD CAM SR 16/9 1.66 at 24 Ips Original Version French
LE FEU FOLLET: HD CAM SR 1619 1.66 af 24 fps OV Franch

ASGENSEUR POUR L'ECHAFAUD: HD CAM SR 16/9 1.37 at 24 fps OV French

LA NUIT DE VARENNES: HD CAM SR 18/9 1.68 af 24 fps OV italian / French dubbing
LA CITE DES FEMMES : HD CAM 16/9 1.85 al 25 fps Franch dubbing / M&E

UN CONDAMNE A MORT S'EST ECHAPPE : Digilal bela 4/3 1.33 OV French.

LES POSSEDES: HD CAM SR & 24 iis 16/9 1.66 OV French

LA CHINOISE: HG CAM SR & 24 ifs 16/9 1.33 OV Franch

Matsrials to be delivered al Licensas's cosl:

LES FETES GALANTES: Bela SP 4/3 1.86 VF {Not restored). HD master avaiiable for duplication

LE TRAVAIL ET L'AMOUR : Bela digilals 4/3 1.33. A restoralion is in progress and a original master HD CAM SR will be
available for duplication,

SAUVE QUi PEUT (LA VIE): Bala digitale 18/9 1,66 VF. KD masler available for duplicalion

Licensor l ﬂ

Llicenaee
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STANDARD TERMS
1. LICENSED AND RESERVED RIGHTS
2. ADVERTISING AND BILLING, USE CF THE PROGRAM
3. DUBBING, SUBTITLING AND EDITING
4. CENSORSHIP
5. EXPLOITATION PERIODS
6. GROSS RECEIPTS
7. PAYMENT REQUIREMENTS
8. AGCOUNTING
9, OWNERSHIP, DELIVERY AND RETURN OF MATERIAL
10. COMMON AND CONTINUING OBLIGATIONS FOR EACH LICENSED RIGHT
11. HOME VIDEO EXPLOITATION
12. VIDEO ON DEMAND EXPLOITATION
13, ELECTRONIC SELL-THROUGH EXPLOITATICN
14, TELEVISION EXPLOITATION
16. PAY PER VIEW
16. MUSIC
17. PROMOTION BY THE INTERNET
18. ANTI-PIRACY ARTICLES
15, LICENSOR'S WARRANTIES
20. LICENSEE'S WARRANTIES
21. INDEMNITIES
72. SUSPENSION AND WITHDRAWAL
23. DEFAULT AND TERMINATION
24, ASSIGNMENT
25. MODIFICATION AND LAW

[YET AN ITE 1S

1. LICENSED AND RESERVED RIGHTS

1,1, Grant; All rights not expressty ficensed to Licensee under this Agreement are reserved to Licensor ("Reserved Rights"). The inclusion
of articles in this Agresment relating to rights nol expressly licensed {0 Licenses in the Deal Terms of this Agresiment is for ease of drafling
only. Their inclusion does not mean these rights are hereunder granted to Licensee exalicitly or by implicalion.

1.2, Reservation: Licensor may exploit or grant lo any third party of its own choice during the Term and within the Territory al! the Reserved
Righls as Licensor sees fit wilhout restriction, except as otherwise expressly provided in this Agreement.

1.3. Licansor shall nol be responsible for the broadcast within the Territory made from forsign companies but primarily intended for
rgception oulside the Territory. Licensee shall not broadcasl or sell the Program or authorize broadcas! or sale of the Program (o companies
which aime can be to exploit outside of the Territory.

2. ADVERTISING AND BILLING, USE OF THE PROGRAM

2.1. Licensee's Obligations: Licenses shall comply with all bilis and credil requiremants, which Licansor wili timefy provide to Licensee.
Billing requirements shall include a list of all required screen credits (if not already contained in the Programy, publicily and promotional
requirements, Videograms packaging credit raquirsments and anti-piracy requirements specified lor each Licensed Right. Licensee shail
also add on the packaging of the Videograms of the Pregram tha copyright Licensor wili limely provide to licensee.

E§ 2.2, Licensea's Rights: Subject to Licensor's prior wrilten approval and to Ihe arlicles of this Agraement, Licensee will have the right to:

(a} advertise, publicize, and promole the Program; (b} include in the beginning or al the end of the Program the credit of logo of Licensee
provided that Licensee shall not alter or delete any cradit, logo, copyright nolice or irademark nofice appearing in the Program.

2.3. Licensee's Interdictions: Licensee shall not associate the Progeam o any other content, frademark, product or service (bundles,
parlnarships, etc.) on a promotionat o commetcial purpose withoul Licensor's priof wrilten approval,

3. DUBBING, SUBTITLING AND EDITING
3.4, Dubblng and subtlg]i!n% P U -
o i )
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(&) If Licensoe has the righl to dub andlor subiilla the Program according to the Deal Terms, Licensee shalt dub andfor subtille said
Program only in the Authorized Language(s) and in its original continuily, without any allerafion, interpelation, cut or elimination dua lo the
translaiion of the original dialegue. Licensee shail notin any way cut, ailer, re-mix or replace the music contained in the original verslon of
the Program, Licensee shali give Licensor the name of each person responsibie for preparing any dubbed andfor subtitled versions of the
Program.

(b} Licensor will timely provide Licenses with any dubbing andfor sublifling requirements applicable {0 the Program and the aclors {orif
Licensor does nof provide such requirements, then Licensee must demand the same from Licensor before dubbing the Program), in
particular any righls granled by Licensor fo any aclor(s) in the Program to dub their part(s) In the Program into one or several languages
and Licansea shall comply with any such rights granted by Licensor and notified to Licensee. _

¢} In no event shall Licensor be held responsible for any modification(s) made by or on behalf of Licensee without Licensor's prior writlen
consent to such modification{s}. Ownership of any dubbed and/or subtitled versions of the Program vests in Licsnsor as provided in
Paragraph 9.8 heraunder, - ‘

(d) Licensor shall be considered as the owner of the materlals created by Licensee and Licensor is entitied to request at'any time the free
access lo the above-mentioned materials. Al the end of this Agreement {explration or early lermination), Licensee shall send back at
Licensor costs all materials creatad,

3.2, Editing

The Program supplied by Licensor shall be exhibiled in ifs original continuity, withoul change, interpolation, or elimination.

4, CENSORSHIP

4.1, Presentation of the Program:

(a} Prompliy following receipt by Licenses of the Material to be defivered under the lerms of this Agreement, Licenses shalt submit such
Malgrial lo the censorship aulhorities within ihe Territory and requast such authorllies' approval of the Program, Licensee shall use its best
efforts lo oblain the prompl approvai of the Program. If the Tarritory is comprised of several countries, Licensee shalf submit the Program
to the censorship authorilies of sach country within the Terilory. In the evenl the censorship autherities fail to approve the Program,
ticensee shall immediately nofify such failure to obtain Licensor's prior writen approval and shall indicate the scenes or dialogue, if any,
to ba cul or modifled In order to obtain the cansorship authorities' approval, '

(b) In ihe avani Licensor refuses or fails lo.make such cuts or modficaficns to the Program, or in the avent (hat the censorship autharitias

irrevocably refuse Iheir approval of the Program, Licenses shall take all reasonable steps and legal recourss, including appellate recoursa, -

to contest the censorship aulhorilies' decision and any judgment related thereto,

4.2 Irrevocable refusal:

(a) I Ihe event of an irrevocable refusal of the Program conveying alt he Licensed Rights, the Agreement regarding such Program shall
ceme to an end aulomatically upon receipt of the certifled copy of the Censorship Authorities' refusal, Licenses shall return to Licansor all
the material regarding such Program within 48 hours after such notice and Licensor shall then immediately reimburse Licenses for any
sums gventually paid ¢ Licensor by Licenses in connection with the Frogram, ‘

{iy) In the evenl of a rafusal of the Program conveying one of ihe Licensed Rights, the terms and condilions of this Agreement will be

renegoliated in goed failh betwsen the partias. In either case, afl Material related to the refused exploitation shall be sent back 1o Licensor
net of any additionat cost.

4.3. Approval subject to modlfication of the Program: In the event that the censorship authorities' approval is conditionad on the making
of certain culs, allarafions and other modifications to the Program, Licensee shall, after having obtained Licensor's prior written consent to

such modificalions, proceed with such modifications and shall, togeiher with Licensor, re-edit the Program, subject always to the
supervision and control of Licensor,

4.4, Approval: Licensor shall not be held responsible for any subsequent eastrictions imposed on the exploitation of the Program if the
censorship authorilies approve tha Program as delivered by Licensor. In general, Licensor shall not be held responsible for any restriction
on the explaitation of the Program imposed by the censorship authorities or any other entity In the Teritory.

5. EXPLOITATION PERIOD
5.1, FIrst TV Broadcast: he "Firsl TV Broadcast” of a Program means the dale on which the Program is first broadcasted on letevision,

5.2 Flrst Video or DVD Release: The “Firs! Video or DVD Releass” of a program shall cceur on or before the sarliest of the dale on
which Videograms embodying the program are first sold or rented within the Territory.,

§. GROSS RECEIPTS

i Licensor
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6.4, Gross Recelpts - Deflned: "Gross Receipts” means the sums on a continuous hasis of the following amounts derived with respact o
gach and every Licensed Right.

{a} All monies of any kind {including ali amounts frem advances, guarantees, security deposils, received by Licensee of ils subsidiaries,
parent o affiliated companies, or pre-approved sublicensess from the exploitation of each Licensed Right in the Program, all withoul any
deductions;

(b} All monies of any kind received by Licensee, any Licensee affiliate, or any preapproved sublicensee in compensalion for the
infringement or breach of contract by third parties of any Licensed Rights in the Program,

6.2, Gross Receipts Calculated at Source: Gross Receipts derived from the exploitation of any of the following Licensed Rights must be
calculated at the following levals:

{a) For any Home Video Licensed Right atl the Whotesale Level as defined herealter;

(b} For any Commercialf Video or Public Video Licensed Right, al the level at which paymenls are remilled by exhibilors of the Program,
{¢) For any VOD, EST or olher Inlernal Licensed Right, "source” means the level al which payments are remittad directly by parties
operaling any internet website or closed network from which content is direclly made available to the general public suscribers or from
which content of multiple sites of services are aggregated for access by the genaral public or subscribers.

(b} and shall include all Sponsorship revenues asscciated to the Program exploilations.

6.3, Wholesale Lavel: The “Wholesale Leve!” means lha level of Home Video disiribulion from which Videograms are shipped directly to
ratallars for ullimata sale of rental to the paying public including intermediate distribution levels between the manulaclurer and the relailer
Video Gross Receipts shail consist of no less than 60% of public retail price.

6.4, Royalty Income: All amounts collecled by any author's fights organization, performing rights society or governmental agency which
are payable {o authars, producers and which arise from royalties, compulsory licenses, cable retransmission income, tax rebates, exhibition
surcharges or the like, will be the sole property of Licensor and will not be included in or cradited to any Gross Receipls,

By way of ilustration but not limitation, this will apply to such ameunts arising frem royalties collected by AGICOA or any similar organization
from cable retransmissions of television programs, and from coflections by music performing or mechanical rights societies. Licansor has
the sols right to apply for and collect all these amounts, If any of them are paid to Licensee, then Licansee wil immediately remit them {o
Licensor with an appropriate statement identitying the payment.

7. PAYMENT REQUIREMENTS

7.. Timely Payment: Timely payments are of the essence of ihis Aareement and are an express condition lo Licensee's conlinued
enjoyment ¢f any Licensed Rights in the Program. Payment will only be considered mads when Licensor has immediale and
unencurmbered use of funds in the required currency in the full amount due. Licensee wili use diligent efforts to timely oblain all
govemmental permils necessary to make alt paymants to Licensor.

7.2, Flat Fee: The Fiat Fee is non-relumable in strict conformity with the terms of this Agreement. The Flal Fee stated in the Deal Terms
is a nel sum and no taxes or charges of any sort may be deducted from it.

7.2, Limitation on Deductions:

(a) Principla: There will be no deductions from any payments due to Licensor bacause of any bank charges, conversion costs, sales use
or VAT taxas, “contingents®, quotas ar any olher laxes lavies or charges unless separately agreed to in writing by Licensor.

(b) Exception: if Licensee is legally required to pay any wilhholding taxes, then Licansee will provide Licensor within six (6) months with
all necessary documentation indicating Licensee's paymenl of the agreed amount on Licensor's behalf, If Licensee fails lo provide Licensor
with such documentation within 6 months after payment, such withholding taxes will nol be deducted and shall be paid {o Licensor.

& 7.3. Exchange Articles, Payment: All payments to Licensor will be in the currency designated by Licansor and be computed on the date

due at the official govemment raie in the country of the currency.

In the event of a late payment, Licensor will be entitlad to charge Licensee with the amount corresponding lo the diffarence between the
exchange tata on the date on which payment was due and the date on which paymenl is actually made.

7.4, Financial Charge On Late Payments: If Licensor does not receive a payment on the dale it was due, then, in addition to any olher

right or remedy, Licensor will assess interesl on such late payment of one point five (1.5) percent per lale month. A financiat charge, i
made, will ba retroactive to the date payment was due and will continue until payment in full.
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The foragoing shall nol be deemed an implied approval from Licensor {o posipone the installments and Licensor reserves the right to
invoke the terms of Paragraph 22 below. :

8, ACCOUNTING
8.1. Limlts on Cross-Collaterallzation: The Program will be treated as a separate and independent accounting unit apart from any olher

program licensed to Licensee. Gross Receipls may only be ¢ross-collaterafized among the Licensed Rights in tha Program to lhe extent
spacifically authorized in the Deal Terms.

8.2. Flnanclal Resords: Licenses will maintain complete and accurate records of el financial transactions regarding the Program using
generally accepted accounting principles ¢n a consisient, uniferm and non-discrlminatory basls until five (5) years after the Licensed Perlod
and during any period while a dispule about paymenl remains unrescived. Licenses will malntain full and accurate copigs of svery
stalements fram (hird parties and any other wiilings (contract, electranic record, audfo repodt, ele.) from preapproved sublicensees
pertaining to the Program and will make available sush records for inspeclion and copying at the Licensee's pringipal place of buginess.

8.3, Statements: Except il otherwise stated in Ceat Terms, Licensee shall render statementls {a) within 50 {sixly} days after lhe and of
sach calendar quarler during the first 2 (two) years. (b) annualty thereafter within 60 (sixly) days afler the snd of each anaual calandar.
Whan there are no more Gross Recalpts left, Licenses shal still rander such statements once a year unti) the end of the Term. Timely
statements are of the assencs of this Agreement. in addition fo any other reporting requirements in this Agresment, Licenses will provide
Licensor with a statement in English which sets forth from the time of the immediately prior statement with respect to the Program: all
Gross Receipls broken down by category of Licensed Rights with tha cerrssponding Distribution Fee or royaity, if any; and all exchanga
rates used, broken down by category of Licensed Rights.

Such information will be provided in reascnable detail on a current and cumulative bass.

With respect more spacitically io the video exploitation of the Program the stalemenis provided with by Licensee shall include the following
information: i) all Videograms manufactured, sold, rented or returned; (If) the wholesale and retail selling prices of all Videograms; and (iii)
all allowable deductions taken. The information will be provided in reasonable detait on a current and cumulaliva basis, Licensss may not
wilhheld any receipls as a reserve against returned or defactive Videograms for more than two {2) conseculive accounting periods, after
which the raserve musl be liqguidated. The amount withheld may not exceed twenty-five parcent (25%) of video gross receipis derlvad for
accounting periods for which the reserve is retained,

8.4, Audlt Rights: Conlinuing untit 3 {three) years after lhe Term, Licansor may examine and copy Licensee's financial records regarding
the Program on len (10) days' notice, Licensee shali reimburse Licansor for lhe costs and expenses of any audit thal reveals the
underpayment by Licensee for the period audited of more than 5% of the amount properly payahle by Licenses to Licenser heraunder for
such perlod.

9, OWNERSHIP, DELIVERY AND RETURN QF MATERIAL

9.1, Order of Material: Licensea shall order to Licensor fhe list of required malerials ("inifial material") regarding each Program from the
list of avaitable material provided by Licansor, If Licensee has not ordered any materlal within six (6) months alfter the execution of this
Agreement, this Agreement will automaiically come fo an end and Licensor wilt keep all amounts paid by Licenses.

Licenses may order additional material at any time during the Term, subject to the availabllity of such malerial and at licensee's sole cosl.

9.2. Detlvery: Shipmenl to deliver Lhe Material lo Licensee will be paid by Licensor; shipment to send it back will ba paid by Licensee. Risk
of all materlals shall pass to Licensee lrom the moment such materials leave the airport in the counlry addressed of Licensor's laboratory
or office and Licensee shall be responsibla for insuring all such materials at their full replacement cost from and with effect from such time
to Ihe moment such malerials return Licansor's [aboratory or office if malerial on toan,

8.3. Evaluation of Materlal: ARl Materiai wili be considered technically satisfactory if Licenses doas nel notify Licensor of any defacts in
such material within filteen {15) days alter thelr defivery. i Licenses so notifies Licensor, then Licenses will return to Licensor any material
which Licensee claims are defeclive with the technical nofice of the laboratory. if Licensee's stalement of defects s acsurate, then Licensor

will, al ils election, either: (a) timely comract any defects or deliver new matarial; or (b} exerclse its rights of suspenslon or withdrawal
pursuant to Paragraph 22,

8.4, Holding Of Materlal: (a) Legal filla to all Materlal, adverlising malerials, trailers, pre-print materials and other materlals refating o he
F.’;ogra‘m provided by Licensor of created and manufactured by Licenses subject to Licensor's prior wrilten approval, and all rights therein
(inclusive of copyright) shalf at alf limes be deemed vested solely in Licensor, subject only to Licensee's authorized control during the Term
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for the purpose of axercising the Licensad Rights. (b) Licensee will exsrcise due care in safequarding Material and will assume all risk for
theft or damage while they are in Licenses's possession.

9.5, Access and Ownership of Material Created by Licensee: If expressly specified in Deal Terms, Licensee shail be entitled lo creale
additional matarial with respact to the Program. This additional material created by Licensee shall be approved In writing by Licensor priot
to any explaitation of such addiional material by Licensee. Licensor will al all tima have free access lo all altarnate languags lracks and
dubbed and/or subtitied versions of the Program, and all other malssials created by Licenses pursuant to this Agreement, inciuding \railers
and other promotional materials. Licensea will promplly notify Licensor of each person responsible for praparing any dubbed andfor
sublitled tracks for the Program and each laborafory or facililies where such dubbed andfor sublilied tracks are located. Licensor witk
immediately become the ownar of the copyright of such created malsrial, subject to a non-exclusive frae licanse in favor of Licensee to
use such tracks during the Term solely for exploitation of the Licensed Rights, or, if such ownarship is not aliowed under the Laws of the
Territory, then Licensae will grant Licensor a non-exclusive free license to use such dubbed andfor subtitled tracks worldwids in perpetuity
without restriction and Licensee shall execute such documents and instruments requested by Licensor fo effect Licensor's ownership or
license of such tracks. Licensee shall also provide Licensor with the list of dubbed andfor subtitled dialoguas of the Program, if any.

9.6. Return of Sold Material: Upon termination of this Agreement, Licensee shali draw up an inveniory and provide Licensor with such
invenlory. Then at Licensor's election, Licensee wili aither: (a) return all malerials to Licensor at Licensor's expense; or {b) destroy all
materials and provide Licensor with a customary certificate of destruction.

8.7, Matorlal on Loan

Said Material will be provided to Licensee on loan for a term specified in he Deal Tarms. In case of failure lo return such material, Licenses
shal: pay to Licensor an amount equal 1o 1% of the Flat Fee per week late in the raturn. Unless olherwise provided in the Ceat Term,
Licenses shall return all Material 1o Licensor at the expiration of lhe period of loan provided in the Deal Terms in lhe same condilions
{notably by the same carrier) as used by Licensor in delivering the Material. If Licenses has not returnad such Material to Licensor within
2 (two) months after such period, the price of said Malerial will be due by Licensee, wilhout prejudice for Licensor's right to underiake any
action it deems nacessary 1o recover said Matarial under provisions of Paragraph 22 below. Licensor will send lo Licensae an invoice with
regard to the cosl of the Malerial, which shall be paid within 30 {thisly} days.

9.8. Publicity obligations
All dubbed and subtitled versions and all advertising and publicity materiat created by Licenses and duly approved by Licensor shall clearly
mention “Distributed under exclusive license from GAUMONT TELEVISION",

10, COMMON AND CONTINUING OBLIGATIONS FOR EACH LICENSED RIGHT
10.1. Best Efforts; Quality: Throughout the Term Licensee will use its bast efforts and skill in the dislribution and gxploitation of lhe
Program so as to maximize its Gross Recaipis.

10.2. Approval Obligatlons - Ad-campalgn: In addition fo the obligations stated in the Deal Terms (article 11), Licensor will have prior
written approval on an on-going basts of all significant aspects of the distribution of the Program in the Territory for each Licensed Right,
including the marketing campaign.

10.3. Reteass Obligations: In releasing the Program by any or all Licensed Rights, Licensee will nofify Licensor in advance ol the time
and place of the expected first exploitation of lhe Program for each Licensed Right in the Tarritory.

11, VIDEQ EXPLOITATION

11.1. Definitions:

{a) Home Video Sell Through shall mean ths right to sell and exploil the Frogram by means ol Videograms directly {o a wholesaler or
retailer in the Territory for direct sale to the public, for home use only, by means of a playback device directly connected to or forming an
integral part of a viewing screen.

{b) Home Video Rental shall mean the right to sell and expioit the Program by maans of Videograms directly to a wholesaler or relailar in
the Terrltory for rental purposas and supply lo the pubiic, for hame use only, by means of a piayback device directly connecled to or
forming an integral par of a viewing screen.

(¢} Commercial Video Right shall mean the right to exploit the Program, only on video devices, at tha facifiies of organizations not
primarily engaged In the business of exhibiling feature-length motion pictures including educationat, sozial and religious institutions, Red
Cross facilities or by and at the facilities of governmental bodies such as embassies.
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(cl) Mall arder: means Home Vidso sell-through exploitation in which the sale occurs by placing an order for and recelving defivery of the
Videogram through use of the poslal service or other shlpplng service and not a retall establishment. Ordaring a Videogram over the
telaphone or through the Internal is nol Mail Ordar.

{e) Speclal operailons: means distribution of Videograms of the Program sold with elher materiat (such as booklet, leaftel, fascicle or any
olner product) and/or through the agency of a distributor not primarily angaged In the sole businass of renting and/or sefling Videograms.
Il includes without limitation bundles, cover deals, nawspaper stand aireuif, and all operations with magazines, palrol stafions, etc.,

() Videogram” shali mean any iype of videocasselle, disc, 12 inch laser disc, softwars program and other slectronic storage device now
axisting (including bul not limited lo VHS, BETAMAX, DVD, Blu-ray Disc, CD-Rom lingar version, ete.} or 1o ba devised In the futurg, to be
used in corjunction with a reproduciion apparalus which causes a sequence of visual images capabile of being shown as a moving picture,
including any associated sound lrace, o bae visible on a viewing screen embodying the Program in whola or in part.

1.2, Efforts And Guality: Licensee will use all diligenl efforls and skill in the manufacture, distribution, and exploftation of the Program.

The Videograms manufaclured by Licenses will meet quality standards al least comparable to other Videograms commercially avallable
through legitimate outlels in lhe Terrilory,

11.3. Special approval for Video exploltation: Licenses has o oblaln the prior written appraval from Licensor on the refease date, the
versions (sublilled andfor dubbed), bonus and packaging used on Videograms and Laboratory chosen by lhe Llcensee only i this
laboratory is not standard. 1t being undsrstood that alt submissions for approval wilt be sent electronically,

11.4, Uicensor's Packaging Approval: Licensee shall request for Licensor's approval with regard to the packaging of all Videograms.
Licansor shall give its approval or ils commenis within five {5) business days afler receipt of the requesl. It being understeod thal al
submissions for approval will be sent slsctronically

11.5. Limits On included Materlal: Licenses will not authorize or ailow any olher program or other material to be included on any
Videograms ambodying he Program without Licensor's prior writien approval.

11.6. Ralease Notlce: Upon requesi of Licansor, Licensae shall furnish reporis te Licensor by fax or by emaif with acknowledgement of
recelpls requesisad, setfing forth all information avaitable to Licenses ragarding the resulls of the Videc exploitation,

11,7, DVD honus: Upen Licensee request, Licansor shall defiver at a negoliated prica to Licensee ali banusas which rights arg available
for the Territory. Licensee shall not include in the DVD bonuses without the Licensor's prior approval, and Licensee is not obligated to
include a OVD bonus.

11.8, Sell-0ff Poriod: During the last thres (3) months of the Term Licensee will nol manufacture Videograms in excess of those
reasonably anficipated to meet normal customer requiraments. If the Agreement has not been terminaled per Paragraph 23, then during
the theae 12Y mocdt poriod lollowing the end of the Term, Licensaee will hava the nen-exclusive right to sell off its then existing inventory of
Videograms for such Program for Video exploitation only. At the end of this period, Licensee will at Licensor's election either sell its
remaining Videograms and their packaging lo Licensor af Licensee's cost, or destroy them and provide Licensor with a cusiomary carlificale
ol deslruction,

11.9. Supplying: if granted, Licenses shall, with no charge, supply Licensor with five (5) Videograms {both DVD and Blu-Ray il Blu-Ray
is granted) of the Program when the Pragram Is release in such media,

12. VIDEO ON DEMAND EXPLOITATION

12,1 Deflnltions: Video on demand {"'VOD") means exploitation of the Program by means of a signat for reception in homes and
simitar parmanent fiving places where a charge Is mada lo the viewar for the sight io use a device to view the Program at a time
selectad by the viewer [or each viewing,

Video on demand includes Near Video on demrand, Subscription Video on demand, Transactional Video on demand, Adverfising
Video on demand, Free Video on demand exploilalion of the Program:

{a} Near Videq on demand {"NVOD") means multiple regularly schedulsd transmissions In a short time period over related
transmission facilities of the Program by means of a signai for receplion in homes and simlilar parmanent living places where a
charge Is made to the viewer for the right to use a decoding device lo view the Program at one of the scheduled transmission
limes selectad by the viewer for each viewing,
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{b) Subscription Video on damand ("SYOD"} means an ¢n demand service whareby the viewer{s) make{s) a payment of a
waekly or monthly (or as otherwise determined by the SVCD operator of the service) subscription fee which enables such a
viewer(s) {o access and view gratis other than the subscription fea, inter alia, the Program for a period of time determined by the
operator.

{¢)Transactional Video on demand ("TVOD") means a service whereby the customer pays a fixed fee for a program which is
mada available on tha basis that the precise scheduling of the transmission of the Program is not pre-delermined by the operater
of the service in which the Program is comprised but by the customer, who may view the Program at a time of his/ her choice,
subject always to any usage rules imposed by the service provider, For the avoidance of doubt, TVCD does not include
broadeast.

{d} Advertising Video on demand ("AVOD") means the right to make available a program for free use on an advertised financed
platform or for frae during certain promolional activities which are designated lo endcrse other sales of a program.

(e} Free Video on demand ("FVOD") means the exhibition of a program for which no fee is actually payable by the cuslomer,
whether due ta no fee being charged or due to the application of cradits, coupons, give-aways or other ofisel of any kind.

12.2. Technological Securlty: Licensee may only make the Program available on VO servicas Ihat incorporates all
commerctally reasonable and current tachnological and anti-circumvenlion safeguards to ensure thal accessing, streaming or
downloading of the Program 15 limited solely lo snd users whoss habitual residence is verifiably located within the Territory ang
to Computers whose Internet addressas are verifiably located within the Territory,

13, ELECTRONIC SELL-THROUGH EXPLOITATION

13.1. Definitions: Electronic Sell-through exploitation shali mean the right lo make & transmission or other transfer of data whereby the
Program is delivered (o the consumer for storage on a device elected by the consumer for permanent relention (and/or whereby the
Program is otherwise made permanently available (i.e. in perpetuily) fo the consumer including from a ramote location and not aclually
downloaded).

13.2. DRM Sacurity: Licansea may only make the Program available over the Internet using digital copies of the Program that incorporate
all commercially reasonable and current DRM tachnology and anti-circumvention that continually resiricls unauthorized copying,
accessing, streaming or downloading of such copies both while available on the Internet and after any authorized streaming or
dowrloading.

14, TELEVISION EXPLOITATION
14,1, Definltions:

{a} Pay Television rights: mean Terrastrial Pay TV, cable Pay TV and salallite Pay TV exploitation of the Program,

Terrestrial Pay TV: means over-the-air analog broadcast of the Program by means of encoded Hertzian waves for lelavision reception
where a charge is mads fc viewsrs in private living places for use of a decoding device o view a channal that broadcasts he Program
ateng with other programming.

Cable Pay TV. means originating analog transmission of the Program by means of an enceded signal over coaxial or fiber-oplic cable for
Islevision reception whetse a charge is made to viewers in private living places for uss of a dacoding device to view a channel that transmits
lhe Program along with other programming.

Satelllte Pay TV: means the uplink analeg broadcast of a signal to a sateliite and its down-link broadcast to terrestrial salaliita reception
dishes of the Program for television viewing located in the immediate vicinity of their receplion dishes where a charge is made to viewers
in private living placas for use of a decading davice to view a channel that broadcasts the Program aleng with other programming.

(b} Free Televislon rights: mean Terrestrial Free TV, cable Frea TV and salelile Free TV exploitation of the Program:

Terrestrial Frae TV. means over-the-air analog broadcast by Herlzian waves for lelevision receplion in private living places without a
charga lo the viewar provided that for this purpose, government television assessments or taxes will not ba deemed & charge to the viewsr.
Cabie Free TV: means originating analog transmission of the Program by means of an encoded signal over coaxial of fibar-optic cable for
telavision reception in private living places without a chargs to the viewers provided that for this purpose, government television
assessments or taxes will not be deemed a charge to the viewer.

Satellite Free TV: means the uplink analog broadeast of an sncoded signal to a sateliite and its down-link broadeast Lo terrestrial satallite
receplion dishes of the Program far television viewing located in the immediate vicinity of their reception dishes withoul a chargs is made
1o viewers in private living places provided that for this purpose, government television assessments or taxes will nol be deamed a charge
to the viewer,
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(¢} Runs: For purposles hereof,'a Run shall be deemed taken each time any channel duly autharized hereunder commences transmission
of the Proglram or eplsade considerad; provided that (i) lhe simultanaous transmission of the Program or episoda considared by mose than
one avlhorized channel shall onty conslitute In 1 {one} run on the Licensed Right, and (if} the transmisslon of the time-shifted versions of

the Licensed Rights lo account for mullipte time zones shall be deemed to be simultaneous iransmission heraunder so fong as the
transmission of Ihe Licensed Righls is identical in each time zona.

14.2. Usage Reports: Upon Licensor's request, Licansee will promptly provide Licensor with the following information:
{a) the litle of Ihe Program in the Aulhorized tanguage used for each Lelacast of the Program ;

(b} each laboratory holding any dubbed or subtilled tracks for lhe Program ;

(c) the time, place and telecaster of each telecast of the Program, Including the number of telecasts.

14.3. Commorciais: Where Free TV Righls are licensed, Licensee may then insert and permil others (o inserl commercial announcements
within the Program for such Free TV expioilation. The Program can be cul in the solely aim to insert commercial. Licensee guaranlees
thare witl be no shertening andfor reconstruction of the Program (its credits inchuded).

14,4, Conciusion of Run(s) : The Term for Licensed Television Rights granted 1o Licensee hereunder shalf terminale on the sarlier of lhe
expiry of the Term specified in the Deal Terms or the completion of the last Authorized Run. For example, if Licenses is granted 2 (iwo)
Runs on Free TV then the Term for Free TV Rights shall expire at the end of the second Aulhorized Run. The Term will not be axtendad
bacause Licensee failed to use all Authorized Runs for the applicable Licansed Television Righl,

15. PAY PER VIEW
Pay per view moaas e broadeask by means of a signal for recepiion on {elevision receivers in homes or similar lving places whers 2
charge is made to lhe viewer for the right to use a dacoding device to view the hroadcast of the Program at a time designaled by the

broadcaster for each viswing exciuding VOD & NVOD. The Paragraphs 14.2, 14.3 & 14.4 are apblicabls to Pay per view.

18 MUSIC )

16.1. Synchronizatlon Royallles:

{a) Warrantles ; Licansor represents and warrants to Licensea that it has the right lo aflow exploitation of the music synchronization rights
i all music embodiad in the Program throughout the Terrilory for the entire Term.

{b) Cue Sheets : To the exlent required and availabie, Licenser will supply (if available) Licensee after delivery with music cue shesis
listing (he composer, tyricist and publisher of all. music embediad In the Program. Licensea wili, to the extent necessary, promplly file wilh
ihe appropriale music rights sociely in the Tarrilory & copy of such music cuss sheet without making any changes lo such cue sheets.

16.2. Performance Royaitles: _

(a) Generality : Licensee shall be responsible for making any necessary payments fo any and all iocal performing rights socielies
nacessary for the axhibition in the Territory of all music embodied in the soundtrack of the Program.

{h) Machanicals: Licensee shall acknowledgs thal a mechanical, performing or author's righl socialy in the Terrilory may attempt Lo
collecl mechanical rayallies in connection with the exploitation of the Licensed Rights. Licansee shall then be solely responsible for such
royallies

17, PROMOTION ON THE INTERNET

Promotion of the Program by the Intemet is granted to Licensee but only in the language staled in the Dsal Terms, Besides, Licensee shall
request for Licensor's prior writtan approval before progeading to any kind of promotion of the Program on the Internet. Licensas will have
the right la exlract no mora than 3 {three) minutes of the Program up 1o the Inlemat for promotional purpose only. Licansee is enlifled to
pui the trailer, arlworks, approved photographs, a brief synopsis and biographical materlal for key talent and staff of the program up on the
Inteenat as providew by Licensor without any modificalion or alteralion.

18, ANTI-PIRACY ARTICLES

18.1. General: During the Term, Licenses shall take all available sleps lo prolecl the Program against piracy and to protect Licensor’s
right, litle and inlerest {inctuding copyright) in and to the Program. If Licensee fails to {ake necessary anti-piracy aclion, Licensor may, but
will not be obligaled fo, take such aclion in Licansor's or Licensee's narme, with all recoveries belonging lo Licensor.18.2, Naw Technotogy:
if during'the Term a new lechnology which provides protection against tha unauthorized duplication, distribution, or public performance of
copies of program is in use in the Terrilory, then Licensee will.reasonabty apply such lechnolegy to all copies of the Program manufactured,
distributed or pubticly performed under ils authority.
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18.3. No Warranty in Plracy: Licensor and Licensee acknowledge lhat it is their mutual best interest to prevenl piragy of the Program in’
or outside the Territory. Licensor and Licensee shall inform each other of any act of piracy of the Program in the Tesrilory. Na piracy of
the Program, whether occurring befora or after the axscution of this Agreement, will allow Licenses to terminate this Agreement or reduce
any amounts due to Licensor.

19. LICENSOR 'S WARRANTIES

19.1, Licensor represents and warranis that it has full authority and ability to enter into and completely perform this Agreement and 1o
license all Licensed Rights to Licanses. Licensor has net and will not underiake any action which might impair those Rights. There are no
existing of threatened claims or litigation which would adversely attect or impair any of the Licensed Righls.

40.2. If this Agreement is fully executed aithough the Prograrn is not totally shat or sdited and if it happens that-the Program cannot be
completed andfor be exploited for any reason, Licensor will immediately notify Licensee and the Agreement shall immediately come to an
end regarding such Program, Licensor shall not be held responsible for such event and such canceflation. All sums already paid lo Licensor
for sald Program would be fully reimbussed to Licanses without interest.

20, LICENSEE'S WARRANTIES
Licensee reprasents and warrants:

20.1, Licensee has full authority and ability to enter inle and complelely perform (his Agraement. There are no exisling or threataned claims
or liligation which would adversely affect or impair Licensea’s abliity lo complelely perform this Agreemant.

20.2, In casa royalties payments are due to collecting societies in conneclion with the television broadcast of the Program in the Territory,
Licensee shall ba solely responsible for these payments. Licensae guarantees Licensor in 1his respect and hold harmless Licensor against
any claim in this respect.

Licensse wil; horor 2l rastriction on the exercise of the Licensed Rights as such restrictions may be duly given to Licenses by Licensor in
conformily with this Agresment, Licensee will not exploil any rights not specificaily ficensed fo Licensee in this Agreement, nor will Licensee
exploit the Program cutside the Territory or after the Term/

Licensee hereby warrants and agrees that it shall use reasonable sfferts to market, advertise and promote the Program in the Terrilory.

20.3. In case of any assignmant of this Agreement pursuant to Paragraph 24.1, Licenses makas the following additional representalions
and warranties to Licansor:

As a condilion fo the effectiveness of such assignment the assignee can and will make all of the representations and warranties set forth
in this Paragraph directly 1o Licensor as if such Assignee exacuted this Agreement directly with Licensor.

If such Assignee breaches any such representation and/or waranty, then Licenser, in addition to any right or remedies it may have against
such assignes, may proceed directly against Licensee for such breach without first procaeding against such assignee or exhausting any
of Licensor's rights or remedies against such assignee,

21, INDEMNITIES

Licensee will indemnify and hold harmiess Licensor (including Licensor's officers, directors, subsidiaries, partners, owners, shareholders,
employeas and agents) from and against all claims and expenses (including reasonabla attorney’s fees) and liabilities dus to Licensee's
failure to abide by any restriction en the exercise of any sights granled as set forth hereunder and/or any breach of any Licensee's
obligations, tepresentations or warranties set out in this Agreement. Licensee will remain responsibls for honering Licensee's indemnities
despite any assignment or sublicense ailowad by Licensor pursuant to Paragraph 24.1.

Licensor will indemnify and hoid harmless Licensee from and against all claims, loss, liability, damages or expenses, including reasonable
attorney's fees, but not including lost profits, due to breach of any of Licensor's representations or warrantias or due to Licensor's use of
the materials created by Licensea referenced in Paragraph 9.5 hereof, Licensor will remain responsibie for honoring Licensor's indemnities
despite any assignment pursuant to Paragraph 24.2,

22, SUSPENSION AND WITHDRAWAL
22.1. Causes of Suspension:

{a} Licensor may In Its absalute discrelion suspend Delivery or expleitation of the Program or withdraw the Program:

Licensor

Licenses -7

GUTV Agraemertt” Ap "‘"

R B S S SeanStS e priseibs et i,



(i) i Licensor delarmines that ts coniinued axploitation might infringe the rights of othars
{it) ¥ Licensor determines that its Materlals are unsuitable for the manufacture of first class commarcial quality prints or other exploitation
malerials:

(iif} If Licensee makes an assignment for the benafit of creditors, seeks relief under any bankruptcy law or similar law for the protection of
dettors, or allows a pelilion of bankrupley lo be filed against it or a receiver or trustes 1o be appointed for substantially afl of its assels that
is not removed within thirly (30) days:

(v} It Licensee Is in breach of payment of tho costs incurred by the initial malerials, and aller a writlen notice to Licenses withoul any
response within 3 months. All of the amounls already peid {i.e. any amount as per Articles § and 7 of the Deal Terms) shall be retained by
Licansor.

(v} If any lelevision service thal acquired the TV exploitation rights of any Program in the Territory, requiras holdbacks on SYOD
axploitalions during e license perlad of such TV rights. Should Licensee fail to compiy with such holdbacks, Licensor shall be entitled to
immadiately terminale this agreemen| subject lo writlen nolice and without prejudice to eny ctaim for damages.

(b) Either party may suspend Delivery or expioitation of the Program or wilhdraw the Program In case of a Particular Event, "Particular
Evenl" means any slrike, riol, war, insurrection or civil unresi; any fire, flood, earlhquake or public disaster: breakdown of slectrical or
sound equipment; failura to perform or delay by any laboratory or supplier: delay or lack of transportation, ambargo; any Act of God or any
other cause beyond the reasonable conirol of elther parly which conslitutes & cause of "Force Majeura”,

22.2, Effect of suspenslon: None of the parties will be enlitled to claim any damages or lost profils for any suspension. Instead, he Term
wilt be exlended for the lenglh of sach stispension. If any suspension fasts more ihan thres {3) eenseculive months, aither parly may
lerminate this Agreement on ten (10) days’ notice, in which case the Program will bs ireated as provided in Paragraph 22.3,

22.3, Effect of Withdrawal: If he Program is withdrawn or [his Agreement is terminated afier a period of suspension, then Licensor inay
sither substitute a mutually salisfactory program of iike quality, or refund Licenses all sums paid to Licensor regarding such Pragram if
exploitation of the Program has been fully hindered or in proporlion to time Licensee has baan hindered to fully exploit tha Licensed Right

hereby granted in comparison to the whols Exploitation Period during which he would have lully exploit the Program in the absence of

termination -{except as provided in Paragraph 22.1 (@){lv); the corresponding malerlai shall be sent back to Licensor within wenly (20)
days foliowing such termination), Notwilhstanding the foragoing, In case of the event as described In Faragraph 22.1 (a){fii} abovs,
Licensee will be deemed to be in defaull and Licensor may elect lo terminate this Agreement as per Paragraphs 23,1 and 23.2 balow,

23. DEFAULT AND TERMINATION

23.1. In case of defaull In the performance of any of its obtigations by either party, the non-defaulting parly will give the defaulting paity
nalics of any claimed default, The defaulting party wilt have 20 {twenty) days after receipt of such notice lo cure its default, If the defaulting
party fails 1o cure within time provided, than tha non-defaulling parly shafl hava the right, at its sole disereticn, to terminate automatically

this Agreement in ali or in part with fult and immediate effect, without prejudice to any other rights or remedies it may have, including legal
proceadings.

23.2. When it Is Licensee's falture, Licensor shall immediately recover alf the Righls licensed to Licensee hereunder. i the Agreement
concerns more than one program, such termination procedure may be available for all the programs. in any case, Licensor shall kesp all
sums atready paid by Licensee and all sums sttt due hegoma immediately payable without prejudics to any other rights or ramedies
Licensor may have, including fegal procosdings. All Malerlel shall be sent back to Licensor within 48 hours after said termination. Once
Licensor has fully recovered all Licensed Rights, all the sums due to Licensee by its authorized sub-licensees, if any, shall be due lo
Licensor Provisions »f thig arlicle shall bg applicable in whole or in parl depending on Licensor's own election.

23.3. When it is Licensor's taiture, Licensor shall rafund Licenses - in proportion fo time Licensee has been hinderad to fully exploil the
Licensed Rigit hereby granted in comparison to the whole Exploltation Period during which he would have fully axplolt the Program In the

absence of lermination - the sums paid by Licensee lo Licensor relating to the Program pursuant to this Agreement, without prejudice to
any other rights or remedios Licenses may have, including legal proceedings.

24, ASSIGNMENT

24.1, Licensea's Right; This Agreement is personal lo Licenses. Licenses may not assign or transfar this Agreement in whole or in part

without Licanser's prior wrilten approval. Il any assignment is authorized, this Agreement will be binding on such authorized assignee or
equivalent but will nol release Licensee of any ofits obligations and warranties under this Agreement,
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24.2, Licansor's right: Licansor may freely assign, transfer or sublicense any of its rights under this Agreament. Licensor may not assign
or transfer this Agreement without having informed Licenses of any such assignment of transfer. In the avent of any assignment, {his
Agreement will be binding on such assignee or equivalent and will release Licensor of any of its obligations under this Agreement.

25, MOD|FICATION AND LAW
25 1, Modification; No modification or amendmant of this Agreement will be sffective untess in wiiling. signed by both parlies.

25.2. Applicable Law: This Agresment shali be construed and governad by (he laws of Stata of California; Licensar and Licensee hereby
consent and submit to the exclusive jurisdiction and venue of Los Angales for the adjudication of any dispule beiween Licensor and
Licenses partaining to this Agreement or the alleged breach of any aricle hereof, unless Licensor decides at ls sole dissretion to designate
a jurisdiction in the country where Licensee's registered office is localed.
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