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Attorneys for Plaintiff N = ' J
Blue Tu}{ip International | D . B WWY/ OW
SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF LOS ANGELES, CENTRAL DISTRICT
BLUE TULIP INTERNATIONAL, a CASE No. BC421676
California Corporation, _
VERIFIED COMPLAINT FOR
Plaintiff, BREACH OF CONTRACT
VY.

R MEDIA ACQUISITIONS, LLC, a
Delaware Limited Liability Company;
CAPCO GROUP LLC, a California
Limited Liability Company; and DOES 1
through 10, inclusive,

Defendants.

Plaintiff Blue Tulip International ("Blue Tulip") for its complaint against defendants

R Media Acquiéitions, LLC ("R Media"), Cépco Group LLC ("Capco™), and Does 1
through 10, inclusive, and ¢ach of fhem, (collectively "Defendants") alleges: -
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1. At all relevant times, Blue Tulip was and now is a corporation brg
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existing under the laws of thé State of California which is qualified to do busépess
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doing business in Los Angeles County, California. S
‘ 2. Plaintiff is informed and believes, and on that basis alleges, that at @1%
relevant times R Media was and now is a company with limited liability organize?l and
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existing under the laws of the state of Delaware. |

3, Plaintiff is informed and believes, and on that basis alleges, that at all
relevant times Capco was and now is a company with limited liability organized and
existing l.mder‘the laws of the state of California. .

4. Plaintiff presently is unaware of the true names and capacities of defendants
Does 1 through 10, inclusive, and therefore sues said defendants by such fictitious names.
Plaintiff will seek to amend this complaint when the true names and capagcities of éaid
defendants are ascertained. Plaintiff is informed and believes, and on .that basis alleges,
that each fictitiously named defendant in some manner acted on behalf of, or was the alter
ego of, defendants R Media and Capco. :

COMMON FACTUAL ALLEGATIONS

The Blue Tulip - Intermedia Agreement.

5. Blue Tulip entered into an agreement with Intermedia Film Equities Limited
("Intermedia™ that is dated as of April 15, 2006 (the "Film Agreement”) relating to the
motion picture entitled ("Stopping Power") '(t_he "Picture"). A true and correct copy of that
Agreement, which was negotiated in Los Angeles, California, is attached hereto as Exhibit
"AL" o |

6. On the first page of the Film Agreement, Blue Tulip is'defined as ("Lender™),
Intermedia is defined as ("Producer") and Jan DeBont, a pfominent film director whose
services were being furnished by Biue Tulip, is defined as ("Artist"). |

7. Paragraph 3(d)(i) of the Film Agreement provides the fixed compensation
payable to Blue Tulip and specifies the timing of the payment thereof on the assumption
that the Picture proceeds as planned to production, completion and delivery to Intermedia:

(i) Fixed Compensation: The amount ("Fixed Compensation") $1,500,000

which shall be an advance against the "Domestic Participation" (as defined
below), payable as follows:

(A) Two Hundred Fifty Thousand Dollars ($250,000) paid upon Artist's signing

of the attached Certificate of Engagement;
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(B) Fifty Thousand Dollars ($50,000) paid in two (2) equal installments in the
last two (2) weeks prior to the Production Period.

(C) Nine Hundred Thousand Dollars ($900,000) in equal weekly installments
over the scheduled period for principal photography of the Picture (the
"Production Period"); .

(D) Oné Hundred Fifty Thousand Dollars ($150,000) upon completion of
dubbing and scoring of the Picture; and | _

(B)  One Hundred Fifty Thousand Dollars ($150,000) upon complete delivery of
the Picture to Producer in accordance with Producer's standard delivery

- specifications, including television cover shots and looping lines,

8. The payment schedulé specified in Paragraph 3(d)(i) is subject to the "pay or

play” provision contained in Paragraph 4 of the Film Agreement. Pursuant to motion

picture industry custom and practice, once the party to such a provision has become "pay

or play," the entirety of that party’s fixed compensation becomes immediately due and

payable in the event the artist's services are not utilized, or the motion picture is not
produced, as scheduled. |

9. The "pay or play" provision contained in Paragraph 4 of the Film Agreement

expressly provides:

378111v1

Pay or Play: Subject to (a) Artist having approved the lead actor (John
Cusak is preapproved), the screenplay (the May 14, 2007 screehplay is
preapproved), and the budget for the Picture, and (b) Artist's execution of a
customary completion guarantor director's inducement letter in a form
approved by Producer and IFG, to be negotiated in good faith between Artist
and the corhpletion guarantor (and the draft of which shall be provided as

carly as practical), Lender wiil be pay or play upon the earlier of (a) the Lead

actor becoming unconditionally pav or play: and (b) July 7, 2007. _
10.  Mr. DeBont approved the budget for the Picture that was dated June 1, 2007,

11.  Mr, DeBont executed an Artist's Inducement Letter, which was attached to
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the Film Agreement, dated as of April 15, 2006.

12.. Principal photography of the Picture commenced, as scheduled, in or about
August 29, 2007 and was scheduled to conclude in or about mid-November 2007.
However, principal photography of the Picture was terminated by Intermedia just days
after it commenced. As a result of Intermedia's actions the Picture was never produced,
completed or delivered. Due to these facts and because Blue Tulip has been pay-or-play
since, at the latest, July 7, 2007, Blue Tulip is presently owed the unpaid balance of its
fixed compensation as specified in Paragraph 3(d) of the Film Agreement. Blue Tulip had
received $250,000 when Mr, DeBont signed the Certificate of Engagement, but, despite
written demand therefor, Intermedia failed and refused to pay Blue Tulip the balance of its
fixed compensation. Accordingiy, there is presently due, owing and payable from
Intermedia to Blue Tulip the sum of $1,250,000.

13.  Paragraph 15 of the Film Agreement provides, among other things, that
Intehnedia will reimburse Blue Tulip for the cost of an assistant for Mr. DeBont:

Trailer/Office/Assistant: Artist will have an exclusive office comparable o

that furnished Producers, including telcphdnc, computer and fax (and when

on location, a single trailer with customnary first class aménities), cell phone

(with all business calls reimbursed) and reimbursement for an assistant

selected by Artist ($900 per week for a five-day week, and $950 per week

for any six-day week, and with economy class round trip air to Berlin,

accommodations and crew per diem) during the exclusive period hereunder

on terms to be negotiated in good faith in accordance with precedent and

budget.

14. . Blue Tulip has incurred out-of-pocket expenses as a result of hlnng and
paying the salary of an assistant for the Picture. The reimbursement of those expenses was
implicitly due under the Film Agreement within a reasonable time after they were incurred,
which would be no later than the time at which the unpaid balance of Blue Tulip's fixed
compensation became payable pursuant to tﬁe pay-or-play provision of the Film

378111v1
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Agreement, Intermedia has failed and refused to reimburse Blue Tulip for those expenses
and such reimbursement is presently due, owing and payable to Blue Tulip.
The Intermedia - R Media Agreement.

15.  On or about September 8, 2007, R Media entered into an agreement with an
Intermedia affiliate, IM Internationalmedia AG, to acquire Intermedia's interests relating to
"Stopping Power.," (the "Acquisition Agreement™) A true and correct copy of the
Acquisition Agreement is attached hereto as Exhibit "B." |

16.  Specifically, the Acquisition Agreement provided, at paragraph 1(A), that:

[R Media] shall acquire (i) 100% ownership of IM Stopping Power GmbH

("IMSP"); (ii) 100% ownership of Stopping Power Productions, Ing., a

California corporation ("SPP"); (iii) 100% ownerships of Stopping Power

Productions, Ltd. ("SPPLTD"); and (iv) all right, title and interest to the

assefs as set forth on the attached Annex A ("IM Assets").

17.  In paragraph 1(B) of the Acquisition Agreemenf, R Media and its affiliate
Capco agreed to assume Intermedia’s obligations arising out of "Stopping Power":

[R Media] and its affiliate, Capco Group, LLC, jointly and severally agree to

advance money and indemnify IM and its affiliates as necessary for all of the

obligations of IMSP, SPP, SPPLTD and any other affiliated entities with

respect to obligations arising out of the Film, including, without limitation,

obligations relating to the completion bond and the Film's star John Cusack

(the "Stopping Power Liability"). Although the exact amount of The .

Stopping Power Liability is difficult to determine at this point, the parties

agree that the amount is US$7 million (the "SP Financing"). For the sake of

clarity, élthough the parties have agreed that the amount of the SP financing

is US$7 million, [R Media] agrees to advance monies for all of the Stopping

Power Liability even if that amount is in excess of the US$7 million.

18. Plaintiff is informed and believes, and on that basis alléges, that the
Acquisition Agreement has not been rescinded.

378111v1
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FIRST CAUSE OF ACTION
_ (For Breach of Contract)
19 Blue Tulip realleges and incorporate herein by this referenc.e each of the
allegations set forth in Paragraphs 1 through 15, inclusive.

20.  Blue Tulip has performed all of its obligations under the Fllm Agreement,
éxcept to the extent that such petformance has been prevented or excused by the acts or
omissions of Intermedia. _

21, Intennedia breached the Film Agreement by, among other things:

a.  Failing to pay Blue Tulip the $1,250,000 it is entitled to under the
"pay-or-play" provision in paragraph 4 of the Film Agreement.

b. Failing to reimburse Blue Tulip for the out-of-pocket expenses it
incurred as a result of hiring and paying the salary of Mr. DeBont's assistant for "Stopping
Power."

Each and all of said amounts are presently due, owing, and payable from Intermedia
to Blue Tulip.

22.  Asa direct and foreseeable result of Intermedia's breaches of the Film
Agreement, Blue Tulip has been damaged in an amount in excess of $1,250,000 to be
proven at trial. |

23. R Media's and Capco's agreement to assume Intermedia's liabilities
concerning "Stopping Power" in the Acquisition Agreement was made "expressly for the
benefit of" Blue Tulip as provided in sectidn 1559 of the California Civil Code.

24,  Accordingly, Blue Tulip is a third party beneficiary of the Acquisition
Agreement and is entitled to enforce the Acquisition Agreement for its benefit.

25.  Pursuant to the Acquisition Agreement, therefore, R Media and Capco are
jointly and severally liable for the damages Blue Tulip has incurred as a direct and
foreseeable result of Intermedia's breaches of the Film Agreement, which are in excess of
$1,250,000 to be proven at trial.

' WHEREFORE, plaintiff Blue Tulip International prays for judgment against

3781111 6 |
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defendants R Media Acquisitions, LLC, Capco Group LLC, and Does 1 through 10,

inclusive, and each of them, as follows: ' _

1. - On the First Cause of Action for Breach of Contract, for comjm’ensatory
damages in an amount to be proven at trial, but not less than $1,250,000;

2. For costs of suit herein; and

3. For such other or further relief as the Court deems just and proper.
DATED: September 14, 2009 WEISSMANN WOLFF BERGMAN

COLEMAN GRODIN & EVALL LLP
- By: u MK@'\QW
Michael Bergman
Attorneys for Plaintiff Blue Tullp International
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“NO QUOTE®

Bevedy Kills, CA 90211
Aitn: DmRabingw

"Weizgman Wolif Bergmen Colemsa
Grodin &Evell

9665 Wiishire Boulevard

Suite 500

Beverly Bills, CA 20212

Art Stan Colemen, Bsq.

DATE:  Asof Apdl 15, 2006
RE “Stapping Powes" - Jan de Bont

The following sals frth the weatedal deal teoms of the sgrocmuent hetween Totenmedia Fiim

" Equities Limited on the ane hand (“Producer™) and Blus Tulip Taternstional (Federsl ID# 27-
0015285) on the ofher hand (“Lende™) for the services of Jan de Boot (Soe, Secuity # 560-47-
Q500) (“Artist”) with regard fo- his divecting services in comnection with the motian picture
presently entitled “STOPPING POWER” (fhe*Pickwe”):

1.  Condifions Precedent: Producer’s cblpations hereonder are subject to the following: (2)
+ fthe securing of suy and all labor permits awd visas ss may be required by any
govemumersal ageney fur the puxpose of ensbling Lender aud Arfist fo render secvices
berennder, Whith Prodosar ot #ts own cost shal{ assist Lender and Avtist in cbtakning if
Recessary, a3 Artist commpnces preparstion of production of the Pictare; (b) clearance of
the chain of 1itln to the Pichwe {satizfction of which is hercby acknowledged), )
Prodreey’s receipt of “essential element” insnraice on Axtist for costamary rates; and (d)
recelpt by Producer of this deal memo and attached Certificate of Engagement both
signed an behalf of Lendar aod by Axtist.

=y ——

% Deyclopmentt

(& Emplovment Producer hercby employs Lender to provide Artist 25 a directorin
contection with the development of the Picture pwrsuant to the tecns and
oonditions hersof and Arfist hercby accepts such employment.

| Paseqze

% g S P T e

I e

) st
exmigT AL

't s



TR

LS

B s

i

e

2 Joli 2007 20:44 . Wr 428 S 4

{8y  Serviges: Azﬁstabaﬁmﬂaalldmdopmn&suﬁmumwﬂmnuﬂymndﬁed
dewmwﬁﬂchssﬁdmmmmmmﬁmhﬂmmﬁm
picture ndushy, awbﬁmﬂwﬁm:monﬁlyxequindbymdmr,mm
wmplywiﬂxdlrusmbh:ﬁm&mxeqnem,mlmmdmgﬂaﬁmof?m&nw

_ $n commection fherewith, whefher or vot the same involve matters of artistic tiste
or jadgment. Without Himiting the genemality of e fhroguing, Astist's savices
Mmm&'m.mamphyww")ﬁnh
jetore an&.ifmdasquxedby?m&nsu,pzepaﬁngammbudgdmd
production schedule for the Pickare, scowting locations and assisting Produer 1o
selecting the cast and crew for the Pictare,

©  Tooo: Exclogivity: Lepder and Axtist shall commence development servioes
hreutder o o date designated by Prodncer and shall cantinue to yender such
services Yo Prodacer on & nop-excluaive, “first-priogty” basis fie., no services
mmmmwmmmmm@,mﬂ
numplnﬁnnofdld:iﬂogmmtmimsreanedhumd«,wﬁewﬁe:
texmination haceof, i€ suy, by Producer (as hereta provided).

(@)  Savices: Adtist shall render ull setvices as are cuslumm‘lymdnradbydnmw

fmwﬁmﬂmwiﬂ:,ﬁeﬁmmmtmemeinwmmmdarﬁsﬁohmur
Jedgoeot

()  Fagiliiss: mwmmmmhsmmummﬁnmd
hwimmdvdngmshﬁdﬁﬁas,smizﬁmdmwshauhwﬂ
by Produese. Anpoﬁpxnmxcﬁmwoﬁ:formeﬁmeahﬂbepu:ﬁumdum
po&mdnﬁmﬁﬁmym«mmdmm&u(ww&ammywm‘
Jocation) as Producer may approve.

&)  Teorm Beclusivity mmcsmspmmmpmmm
Section shall commenss on the dste desigaated by Produces, and shall confipue
mﬁl&ofuﬂmﬂaﬁsﬁ&rywphﬁmofanwﬁmmumdmﬂbyhﬁst
heretmder o The estlier teminetion hersof, if any, by Producer (as hewin
provided). Axﬁﬂsbﬂmdxmmhumdammudnﬁvcbasisdmhgm

j rmwmpﬁndmmm(s)mmmwm
scheduled dmhwmmmtofpﬁndpﬂphﬂo@ofﬂmm(the
“MM(M?W&A&MSO,MM&WW
mm&mdaﬁw:wsmﬁmoﬁmm&m&mﬂ'm
exclusive but fixst priority through camplete delivery of the Pictara to Produser in
accordance with, Produrer's standard delivery schadule. Axfist agrees to shoot at
Icast twro (2) six (S)-day weeks, - o

| restdzs
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Campenzation: Upm'&mwndiﬁms‘&mtlmdum&m&tﬁ:ﬂypmman
servioes 2nd obBgations Tequited bereunder and that neifher Lander por Astlst are
in materal defaclt hereonder, and sdhject to Producer’s rights of suspension
mﬂamﬁmﬁmmm@aﬁhﬁd‘smﬁuﬂormnbﬂityormmof
meﬁmmméanwm“ﬁﬁmdmmymﬁnﬁdmﬁmfm
guch services and for sll dghis m&maundu,ﬂ:emﬂowﬁ:gms, at the
Tollowing times: .

o)

(i)

Fixed Compepwation: The smonnt (“Fixed Compensatian’) $1,500,000
whichshunbemadvaneeagaimtﬁm‘ﬂ)mnsﬂcrmﬁdpzﬁm"(es
dofined below), payible as follows:

(A) Two Fimmdred Fifty Thoustnd Dollars (§250,000) peid upon
Adtist's siguing of the attachod Cartificate of Engagemsats

@) Fify Thowsmd Dollms (SS0000) pid B two () ogeal -
instalicrants in fhe last two (%) Weeks prior to the Prodaction
Period.

(C) Mne Hundred Thouswad Dollars (900,000 ) in eqeal weekly
instalkments over the scheduled pariod fir principal photogrephy of
the Picture (the “Froduction Pedod”); .

(D)  One Hunired Fifty Theusand Dollars ($150,000) upan complefion
qfdnb‘bing and scoring of the Picture; and .

151 One Frdred Fifty Thousind Dallsrs (3150,000) upon, conplicio
de¥ivery of fhe Pickare o Producer i atcordaace with Prodnoer’s
stapderd delivery specifications, incinding television oqver shots
axd Iooping lines. :

Damestic Pacticivation; Five pereent (%) of domestic ((J.S. and Cenada)
AGR, (2t the. MGM lovel, less anly customary "off fie tops”), caloulated
with a tweaty-five percent (25%) vidco royalty.

i jop: Upon fhe fixther condition fost fhe Picters is
eon@lmmﬁasnpmﬁmofAﬁStwdﬁammﬁm
dmﬂpay.&rﬁst,mmmt:quﬂhpm(m%)ofﬁe?oﬁgn
Bﬂupﬁze?mceeésofms?imuWmeedsmasﬁmd,
emm&pﬁdmdmwmdhhmmmﬁcdsﬁnﬁmuf
stiachad hereto a5 Exhibit A end incorporated hevein by fois veference
(“Boreign Bnterprise Proceeds™, escalating to fiffesn payoent (15%) of the
Bmmam&atm&neam.maﬁﬁddmmﬁng
m,mmmmﬁduﬁhmemdmuﬂﬁoﬁmampﬁse
Pmm&wi&disiﬂbuﬁmfﬂmoﬂwofhnus@x)mntsetMinExﬁbﬁ'
B
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{©)  Dateof Pavigent: Al} payments of Fixed Compensation to Lender herennder shall
i 'be made on Producer's regular payday in e week following that week in which
sach payment shall have acerped and paid to Lender ofo Jotemational Creative
Mmgemmt, 8942 ‘WHlshive Bivd, Bevedy Hills, Ca 902§L Atto: Joho

4 Pavor Play: Subject to (3 Attist having spproved the lead actor (Jobm Cusack is -
preapproved), the screenplay (the WMay 14, 2007 screenplay {s prapproved), snd the
blﬂgbtfmﬁw?wﬁlre,md[b)mgﬁquoflm completion goarantor
director’s inducement Jetter in 2 farm approved by Prodnces and JFG, to be negotiated in
good faith between Artist and fhe complefion guarantor (and the doft of which shall be
provided as eaily as practicall, Lender will be pay o play apon the cadier of (a) the Lead
mrbmmgmmmnypayory}.ay zod (b) July 7, 2007

5. Credit

@ . PetDGnA,A.:ﬁstwinbeenﬁﬂed.to 20, ndividual, director aredit and & “fitm by”
creit on scresn in the madn titles {tr in tho end titles if 21 cast and cxevr cedits -
appesr in the end titfes) in 2 size of type o less than 75% of the sizs of the on-
screen titte (but no smaller than 2y non-cast individual credit), and in the billing
block of paid advatising (ti=d in sxcluded ads to non-cast, except awad, and
congratulatery ads), in o size of type no Jess than 50% of that need for the roguler
fitle I the billing block (bat nok smaller fhan any ann-cast credit) and 25% of that
uszd for the artwork titls, Axy mention of 8 prior De Bont-directed fim (35 i
“from the directar of”) requives credit to Artist The “fikm by* credit shall be
before the fitle of the Pictore,

(o)  Autist will also receive an “Executive Producer” credit on screen on 2 cad that
may be shared, and in paid ads subject o customwpohmana«chmnsbut
uedtnaﬂetbﬂ'“ﬂtmvehodnoq”m

6.  Publicity: Lender mid Artist agree not to issus o anthorize the issuance of say publicity
concersing this agreernant or e Pioture without e prior wiitien spproval of Producer.,
Oncz Producer issues its inifial release conceming the Pictute, Lender andor Axfist may
makemmdmﬂrduenmmpmalpubhmty which refercases are non-deyogatary o
the Pictore znd any paity involved with. the Pictnxe, 2pd which rovead no information

regayding the finaucizl or business aspects of the Piztwre {c.g., budget, compensation,
eic.)

7. Delivery; Length: Rating: Lender and Astist shali defiver the director’s cut of the Picture
to Producer not later than tea (10) weeks (o such pedod as requizred by the spplicable
tomus of the DGA Agreement) after the data upcn, which, ndex the final budgst approved
by Prodnesr, priveipal photography is schetuled to be coxpleted, subject to such shoxtey
delivery period 23 mey be dictated Dy Produper’s Telease requirements or 25 may be
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specificd T sach final budget (Hime being of fie essence), The Pictue, incinding e
mﬁnmdmdﬁflaudnﬁvmﬂ,shm&slﬁcﬁymm%ﬁmlwm
@m;mmm(mmmmmmm&ﬁmmmmﬂw
'meaigmﬁwofmh&ﬁmmamtmﬂdzﬂyohmpﬁcswmor

: chmstedaﬁomnfﬁnappmwdshnoﬁngsadpfonsoﬂ:mwovedby

@) be 1o less than. ninaty (90) minutes (exchusive of end tifles) and no mans than, cne
frandced fen (110) Toimdes (nchisive of end fitles) In lengfy (i) be in colox in =
anaraorphic Fks foirty-five milimater (35mm) format (235:1); (iv)be
T atcondemce with the spplicable callective bargsining sgrocments and 1o%9,
regulations andreqn&mﬁsafangwmmmlmbomdomaﬁcmdfwﬁm
having jursdiction with Tespect to fhe prodnction thereof and all obligations wnder
oommmmnmofwﬁehrmmm:dvhdmmquﬂiﬁrﬁfh&em
Pictore Association of Amerien for 5 ating To more Testrictive Gan "PG-13 F vnless
Producer agrees in writing to 2 more restrichve yating; {v1) be accompanied by delivery of
all elements necessary for the television version (molnding, without limitation, Gaver
Mﬂhcphgﬁw)u:eq@dmamw“ﬁﬁngnmw
standsrde snd practices {mdmhmthobeusdhqpxﬁiymrimmmfbewhg ’
xating); and (vil) be ascompaxied by delivery of ali lemuents 2nd materigls provided for
io Produckr's stegdaxd defivery schedile, withoot Eadtation (A) television and
aitfine versins of the Pickuo (coflectively the “TV Version’) fncorporating el cover
shots end Jooping lines a8 are reqrived o setixfy ing U.S. network and sirline
broadcast stendaxds sﬁmﬁoﬁs(ﬂﬂaﬂmthhémd&quaﬁfyﬁemmﬂm
foregoing rating) 3nd (B) video mastais ofhﬁﬁeﬁﬁﬁﬁc?lvasinn_andw Version, of

muw_vmmmvmmmaommmmmumu
mumb&fﬁbh&hm_mmm&ﬁy@)dmﬁmsmnm&
delivecy of e fheaiial version of the Picture, time being of the essenne, £ Axtist fls
bmhﬂvmmﬂmﬂ:aﬁdwmmbaWMdmﬁdeyﬁe

' ﬁdofm&?iﬁo-daypadod, mmMmhavewmu‘mmormhans&umﬂi

respect thereto,

Cuts snd Previews: Two(l)cnismdtwo(z)gwﬁsws,subjectﬁuthsbmdcddeﬁwry
smmmmmﬁgmﬁqmdmmmﬁﬁm(mbﬂgﬁ,ms&e&h
_sonforming to for spproved satenpliy, ¢tc) =t exceptions to such coxditions (foros
majetre, 2pproved changes, third paity breaches, efc.). Such previows shall b either
public or privats showings ju accurdsace with the DGA. Agreemcut. So Long as Leoder
mmmmhmmmmmmmwmﬁﬁmmﬁm
imwmdw&smpb&mmmmﬁnﬂmt&aﬁﬁmshnbcmmbym
Mmmﬁammﬁdﬂnﬁemjmmhﬁawwﬁmm
mdmﬁ&dmﬁuhmthmﬁdmmwwmmﬁﬁmm
shallhamﬁﬂedtoimplﬂnmamhchmgsmam-ﬁmsbasi&

Rasults and Procesds! Droit Mogsl: Proiucer shall be fhe sole and exclusive owr, i
pupz&ﬁyuﬁﬁunwﬂmmofﬁxem mdp:ooendsoflmdar’smd
Wsmhmwmmwa%&mﬂemwmmmdﬂﬁe
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U.8. Copyright Law, epecially odered or comumissioned for use s a pact of a motion
pictme or other adio-visual work and/er prepared within the scope of Lender’s and
Axtist’s employmere. ‘Without Seniting the penerality of thie forsgoing, in the event the
results and proceeds of Lender's and Arfist's strvices hezewnder ars not doamed to bo &
“work—mndo—ﬁ?x-hi'o" for Producer, Lender aud Artist hereby inevacsbly and exciostvely
grant and assign all xight, tifle and interest in aud to such resols and proceeds to
Prodncer, nchading 21l rights of every kind snd natmre therein and thereto, Sorotghaoat the
universe, in pecpetaity, in any zud all e, whether now know or hereafter dovised, apd
all oopyrights, renevrals and extensions thersof. Lender sud Arfist hereby weive any sov
mlé.ed&;&;onlngﬂs of gthors™ ox “drojt mnaral” rights Artist may have fn comection
wii itnye. '

Apptovais:

() Artist hall have myutus] epproval of the 1ead actor (Yohu Cusack is approved), the
sctress playing Cusack’s danghler and the zclor playing “Baker”, budget,
production and post schedule, final scipt (the May 14, 2007 draft is approved),
end gtart date (Angust 30, 2007 deerned approved).

Axtist will hawe nmatual epproval wirh Producer of ctestive mattegs not specified in
{a) sbove, inchnding without limitation other cast, the ke producer, nusic'and

A _composer, provided that fn fhe ovent of 3 disagrecment (sfex good fiifh

0¥ ¢OBswassions) Producer’s decision skal be contolling.  Produces shall bave the
Yight to desiguate the UPM, location snditer, and domestic ad campaign md
release pattemn jn consultafion with Artist, Artist shall have the ight to designate
ather crew (subject to budgel, availshility, visas, unions, Produees’s dbility to
make g deal fn its rsasonshle discietion, xo prior wegative expercace, exising
third-party obligations, sd Spancing-related restrictions;

®)  ActisCs approval rights, pursumt to s parsgragh 10, hall becomb sights of
m@hgﬁmmadmmm_dmﬂmm .

Iosrmer: Lender md Artist shall be covered vnder Producer’s svors and omissions
nsuranee policy and geners Hebility policy in comoection with the Picture, sutject {o the

Travel: YFProducer requires Artist to travel more than fifty {50) miles from his residence
in comosction with his segvices, Producer agrees fo provide Artist with his first class air
transportafion end expenses, $2,500 (non-accountable) per week in wben arcas aud
$2,100 per week i xomwban aress, pworata at L7, per day, imclusive of
ecconpmodations. Artist shall be provided with exchusive growed transportation between
yesidence, hotels, sirports and sefs 2nd exchisive 03¢ of & full size rental car, ¥ Broducer
yequirss Axtict to travel on location more fan fifty (50) miles fram his residencs for over
70 {2) consecutive weeks during principal photogrephy, Produser will provide at least
wwo (2) business class Tound tip transportation (by i i€ avaflablo if vsed) for non-

]
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b‘nsi.nfsswmpmﬁunsmd!orfmﬁ]ytravel.on an if used bagis, Prodneer will consider
%tmspnmﬁonfw&ﬁst’s oompanizms, budget and completion guarRDtOr
petm -

Premijere: Producer shall invite Axtist and ape guest to the fllowing showings of the
Picture (aad provids rowndttp temsportation for Astist aod guest by first-class e, if
appropiste, exchisive groond fransportation, and expeoses only, if used) to smme: all
V.S celebrity premmicres (3 20y) of the Pictare; and the Canuee Film Festivsl (but only if
he Pictore is an official selection, for competition). .

e « Provided Artist receives credit ws the director in connection with the
Picture, Producer sitall fuxich, at mo cost to Axfist, one halftindh (1/2") VES format
videocassette snd one DVD of the Pictore, i aud when available to the general public,
solely for Artist"s own. peronsl use.

Artigt will sve m exclusive office comparsble to that
farmished Producers, incloding telephone, computer md fax {and when on location, 2
single trafler with costomary fivst class smenities), cell phons (with all business calls °
wmwmmmsmwmmwwmmn
five-day week , 2nd $950 per weck for auy six-dey week, and Wit ecopormy class round
ﬁpﬁrmnaﬁn.mmodﬁmmdmpudkm)mﬁngﬁemwﬁn&
‘herennder op femms 1o be megotiated in good faith in accordance with precadent eud

Provided Artist dicects the Picture #nd is not in uncured matexial
huchfxapwjdofswm(nymhuwhghﬁﬁﬂgmm&mom
Axﬁﬁﬂhwezﬁﬁ&ﬁﬂmgoﬁﬁmm&emﬂmmmdmmdsﬁes
based upon the Picture (on a rolling basis), with a Soor of this deal for festure fitms. This
ight of Srst negotistion will by subject 1o the castomery conditions (thet Axtist is then
still gotive a9 a director, mud s avallable when reasenably requived, bas divected the
mﬁousmo&mﬁmmdwithmyoctbteleﬁsimwﬁmmﬁeapprwalofﬁm
troadeast or cable netw whiehnppxovalmmwmtomakemabbeﬁom
to obtain). |

Remedies/imptiva Relief Neither the breach nox allsged breach of fhis Agreement by
Mmm&emﬁmdﬁswmwumummkﬁmormof
mmmﬂm«mmmmsmoﬁﬁm
Propexty and all sights granted under this Agreement. Lender's xd Artist's sole remedy
foranym@hbmchonnsgcdbwhshaﬂbemwﬁomthwmmmumhmm
damzges, and they cach waive all right to equitable apd ijunciive reliof. .

good faifh negotiations within, customery
negotiations herender shall 20t derogate from the grant of ights hersin.

7
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Botite Apreement: This Director's Agrcement snd fhs Cefificate of Engagement
attached to this Director Deal Meamo constinds the enfivre agresment (“Agreement”)

‘between the parties with respect to the subject matter hereof mmd ynless and wotil 3 mors

formal agreement is eutered into in wiiting beiween the pasties with, respect to such

subject matter, the Agreement shall replace and rupersede sy and all prior wiilten ar

oral agreements in conmection with sach gubject aiter snd copstitute the full xed binding

agreement between themn. Producer hall assign this agrecment to 2 DGA signstory pricr

tonommﬁpm-ymﬁonbutmmymmﬁnmthatmypmﬁﬂmqf
fhis Agreement comflicts with the mendatory tenme of fhe DGA agreement, fhis

Agreement shall bo Lmited to the extem necessary to pemwit caxplimnee with fhe
miniroom mandatary teems and conditions of the DEA agresmsnt,

Please ackuowledge your acoeptance of and agregment with the fxegoing by signing in the place
provided below, ..

- Sincerely,

INTERMEDIA FILM EQUITIBS LIMITED

By
It

_ HIRECTOR

ACCEPIED AWD AGREED:

| pasoazs
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ARTIST*S INDUCEMENT LETTER

Aaanindunannaﬂtu!ﬁodmzztoankrﬁnpfhpfbnqaﬁngagnuzngnglqu:sqm;vnmﬁmt=ndagnua
ﬁmiImdﬂtismﬂmﬂﬂdb_ﬁmﬁahmyﬂ&d@Suh@pmﬁdﬂimﬂﬁhmm&ﬂmef
ruy employment contracts with Lender should axpiro of trminato before campletion of my services
hzumﬁhglvﬁnkugamd;mdhnnanotﬂmtanuandcumﬁﬁnshmunfasﬂxmghlvwzaagﬂw’
hanﬂo;ﬂn:lwﬁnlmqpandpadhundﬂtaunsandcuuﬁﬁgnsh:mnfsn&vﬁn;nzﬁmmnnqysawﬁmsas
tsquhudEuzuumdsxuunsﬁaminniy:mdtafheixstnfxuyabﬂﬁy;ﬁum?nmﬁu::dbﬂlbeenﬁﬁnd!n
mmmmwwmmmmamm of soy of my
ngn:znammlu:aunﬂu;ﬂmmliduIudhsakﬁytuIgmdgrﬁxcnugamuﬂngihrn:yaanﬁsﬂshn«uuﬂnr
andlkoémztduﬂjnwunnekﬁgp&mnt:ummgunmtenmaﬁuaqysavhmsurﬁranyﬂgmwgnmhd
bereander, ¢hit T herebsy confinm sd join i the gent to you of all rights hereunder, inohding, bt
:nnIhnhndtu,aﬂ:ﬁﬂﬂsgﬂnnudﬁnandﬁaﬂhzxnsdhsand;nuceeﬂsuﬂ&nysen&casand1bnzhﬂﬁﬁ°“ﬁ°
nxytwmueandiﬂnxussassztﬁnﬂhihnnﬁng1éhz&nzcxxuﬂrnyeuqﬂh!ﬂnlﬁlrveﬂhﬂr!#:ukfﬁhﬂ“ki
ea;inaarbe‘humﬁumuk‘&mtlsbaﬂ.hﬁkumﬁiyandlmmifnmhmarhunnhasfhnn.amiagahmtaﬂ
clxims imposed vpon, sustziced or incurred by reason of faffurs o dednct or withhold from the
cnnqxzmxﬁnnlmyﬂﬂctuIAmdu:hﬂmnmﬂeraqyamunnnszumﬁnuiunheda&xﬁuiusvﬁﬂﬂnﬁdunﬁz
the provisions of auy now of hereafter existing 1aw, reguistion or collective bargaining sgreement;
and thak for puuposes of wiy amd all ‘Workers' Compensafion slafitzs, laws, or regriations
(“Workers® Compensatia™), 1 acknowledge thaf sa employment weiationship ekists between
Producer and me, Pooducer being my special employer uuder the apreanent, and oy remedics in
comnection with any clein for which Warkers’ (ﬁnnpnnsﬁﬂugruuvkkn:enuutyshiﬂln:Enﬂhuiu:
fhabe provided by Workens” Compenmation. .

| pesoszs
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EXEIBIFA"
CERTIFICATE OF ENGAGEMENT
“STORPING POWER®
JANTEBONT

Fmgaodmdwhabhcmﬁdxa&m&eméptwdsuﬁdmcyofwﬁchishzebya&mwhdgci
LImdeBMC'A:ﬁsf}hsebycaﬁ&mﬁlm:mdmdmdwm:mdmehmm
wifh fhe theatrical motion pistire project caently extitied “STOPPING'POWER” ( Pictore) as an
mplmﬁmmmmwmmawmmympmm
subject to all of the tenms and conditions of tat cortain deal memorangdom between Leadez
(Producer™), dated as of April 15, 2006 ("Agreamant”). Yo conmecion thesewitk, I bereby
mwmwm@wmmmﬂmﬁzmmummemxﬁm
the sufficiency of which is bereby ackmowledged; (b) the Toslts, proceeds and produst of such
services (incloding any physicsl mategials cxeated by Lender or me) are specially ardered from
m«wwmmamdamﬁmumﬁomm@mm
proceeds and product shall be considered 8 “work made for hire” for Producer; and (<) Produoer
mummmmfwmmmmwmm_mmwmm
sckwmmwm&mfﬂﬁ@smmdﬂprm&dwd
therefiom and in connection therewith, with fhe tight to maks such chanpes fherein and such uies
mddispuéﬁmﬁuanﬁinwholeorhput,mProdmu'myfmmﬁmetoﬁmdntunﬂmasﬁe
authox and owper theroof F and to the extent Guat fhe foregoing provisions do ot operato to vest
fully and Mdyhh@mﬂxw&m&ﬂ@u,ubmcﬁdﬂmlmebymmﬂ
aﬁgnm?rodmanﬁgﬁdsofwﬁndmdmwhe&umwormm“wm
wﬁiwmmwvm(mdwﬁtamzyhsmpmpﬁmbywayofimdiﬂcassimeﬁof
mm@mmmmhw,mmmmmﬁmh
which 1 acknowledge that 3 portion of e compensation peovided: in fue Agreemeot is adequite
mmxmmmmmmwmwmmmﬁﬁmm

12

iy Producer snd matecals in the public doman, ) the resnlts, proceeds and product of sy scrvices -

hmdxmoﬁgimlwi&maﬂd@wﬁmbﬁtofmyhnwledgqﬂmmﬂamwe&smd
Wﬁmyw@mhmwwﬂmmmﬁn@mﬁmwd@uo{

acts and desds 28 may be reasonsbly necessary fo further evidenso or effectuzte Prodoser’s rights
hereunder.  Bxcept wifh zespect o () matters constituting a breach by me of any of the above
Tepresentafions, Werranties w«wmmmmmmamm
mdmnmﬁﬂsmdmymmmmmmmmﬁmess,muordmge
Mgmﬁhmwmjﬁmmﬁwhmﬁmwﬂtwﬂﬁdm
dimmﬁng&mh@m’s&vszmﬂmuﬁﬁm&@ﬁ&mmﬁmm@dﬁﬁmof&e

[ ¥esnaz 10
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Pichme, The Agreement may be assigned freely by Producer and. such assigament shall be binding
upon the ondexsigned and fmre to fhe benefit of mch sssignee, provided that Producer shall xenain
fizble wqless such assignes & a major or mini-niafar mation pictars sodio, televison network or
offier sipoilarly Snancislly respensible patty which assumes 21l of Prodnoer's obfigations in writing,

13

in which syent, such assiguooent shall be deemed 2 novation fovever rdeasiop and discharging

Producer from suy 3 arphligation to e, ¥ VWITNESS WHERECF, this docamend
. an

duQ@-/’

JANDE

The undersigned Larder confirms Brat () the resplts, procests and yrodnct of services rendered by
Artist ender and pursuent to the Agresment (nchung mny physical materizls created by Artist or
Lenders) are specially ondered from Lender by Produeer foruse as part of s motion picture or other
mm&mmmmm&mammmwmmm@mm
bo considered, forever and for all purposes hroughout the woiverse, the author theyeof ad the sofe
copyright owner thereof, and {c) Lender sgrees o be bomnd by the represzutations, warrandies,
agresments, covenants and indemnities of Axtist set forth shove. 1 'end to fhe extent fhat the
foregoing provisions do ot sperate to vest filly and effactively in Producer ol or eny of suck rights
in such results, proceeds and product, Lender, as beneficial owaer, hersby grants and essigns fo
Producer all rights of every kind and natire whether uow or hereafter known o created which may
not have 5o wasted (and 2o fxr av muy be approprists by wiy of fnmmediate assipnment of fittare
sopyright) Swoughout e vaiverss inpepotelty. .

ACCEPFTED AND AGREED:

BLUE TULIP INTERNATIONAL

) \j PLECE W

11
| pesoagzs
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‘ EXHEBIT “B"
ENTRRERISE PROCEEDS DEFINITION
“STOPPING POWER"

JANDE BONT

Procseds” sbaﬂbedeﬁnoduaﬂmsmainhgmﬁedadmﬁmm

Fm&oaw(ummdﬁneﬂ)ofﬁwfonmmmmmm (4]
Distribvution. Pees (a3 defined below) to Intenmedia Global Ltd,, is affiliate or dosignes (M),
‘ with respect to the Picture; () severty fivo percent (75%) of the

ashal_direct-out-of pedst;
peidnals, collechion costs and other casterpary “off fhe tops” st

s eaticg o the distdbution of fe Pictue: (3) any participations in Foreign
bhhﬂiﬁamkwmﬁumduingmﬁushmwimwi&ﬁe

Pkm@)sevmyﬁvepm(ﬁ%)dhmgaﬁwwstofﬂ»mmﬁngwm
mmmmwmm&apwmsmmmmmm
five peyeent (75%) 2y deferments paysble to any individnal or enfity in connection with fphis
ymﬁeﬂmmi:eﬁmﬂuudhmedionwﬂhﬁsm md(@sevmtyﬁvep«cmt(’fs%)
dMsmbmym:ﬂuﬁngfeﬁn:maquﬂtol%nfﬂmhuﬂgﬂoﬁthim i
guch som is 10 less than $100,000 and o more than $250,000. Foreign Gross Receipts shiall be
daﬁnﬂwmmmmfmimdvdwmmemhiﬁﬁmfmﬂm
WMWWMMMW)&@PMOM&WM
zod Canada, Mshnuhouﬁﬂedhmﬁaﬁ‘mﬁmfaﬁhammﬂh 10% of Gross
R@uﬁﬂ;wmmﬁmﬁsoﬁnﬁmﬂa%imsmmdcm&dnﬁwoﬁuds
m'mmwmmamm'wmmmﬁm Wet receipts from product
pwmmtmmnzmwmgaﬁvqmmmnbemﬁﬂedmmfsmw
sokts and : ;

| 2o



R MEDIA ACQUISITIONS, LLC

September 8, 2007

Sascha Konzack

IM internationalmedia AG.
Kaulbachstrasse #1
Munich, Germany 80539

Dear Sascha:

This letter, when countersigned by a represertative of JM Internationalmedia AG 1M and R Media
Acquisitions, LLC ot s designated affiflate (“RMAT), shall consfitute a binding agreement between IM on

" the one hand and RMA on the other hand as to the material terms sei forth herein (the “Agreement’),

RMA is aware that IM must obtain approval from its Supervisory Board to enter into this Agreement, If
RMA-has not received notice from IM that iM’s Supervisory Board has approved this Agreement by 12pm
Los Angeles time on September 9, 2007, addressed to the undersigned and faxed to 1-310-383-5363,
then sub;ectta Section 2(A), this Agreament shall terminate.

1. The parties shall effect the foilowing “Transactions"

A, RMA shall acqmre () 100% ocwnership of IM Stopping Power GmbH (*IMSP™y, (i} 100%
ownership of Stopping Power Productions, inc., a California corporation {("SPP”); (i) 100%
ownership of Stopping Power Productions, Ltd. (*SPPLTE™); and {iv} all right, {itle and interest to
the assels as set forth on the attached Annex A {"IM Assets”). Upon transfer of the ownérship
interests in each of IMSP, SPP and SPPLTD, RMA shall permit the immediate resignation of ail
employees of IM and its affiliates from any director or officer positions in IMSP, SPP, and
SPPLTD. and shall refease such individuals from any corporate liabllity anising as 2 result of
having held such position.

B. IMSP is a single purpose entity whose primary function is to produce the film *Stopping Powey”
(hereinafter referred to as “SP” or the “Film™). SPP is a single purpose entity whose primary
function is to enter into the production loan for the Film. SPPLTD is a single purpose entity
whose primary purpose function is to handle cerain payroll funciions relaied to the Film,
Addtionally, iM and certain IM subsidiaries own certain rights o have certain obligations refating
1o the Film. BMA understands that the Fitm has shut down, production has ceased, and that IM

Exhibit """
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Sascha Konzack
M Internationalmedia AG
September 7, 2007

Page 2

and cerisin of its subsidiaries have fiabiity associated with the Fim. Additionally, RMA
understands that the previously approved DFFF subsidy certificate has been withdrawn and the
applicable subsidy is no longer available for the Film's financing and the coproduction agreement
with Neue Kirioweit Filmproduktions GmbH has been terminated. RMA and its affiliate, Capco
Group, LLC, jointiy and severally agree to advance money and indemnify IM and its affifiates as
necessary for all the obligations of IMSP, SPP, SPPLTD and any other affliated entities with
respect to cbilgations arising out of the Film, inciuding, without limitation, obligations relating to
the completion bord and the Film's star, John Cusack {the “Stopping Power Liability™).
Although the exact amount of The Stopping Power Liabiiity Is difficull to determine at this point,
the parties agree that the amount is US$7 miflion- {the “SP Financing”). For the sake of clarity,
although the parties have agreed that the amount of the SF Financing is USS$7 wmillion, RMA
agrees to advance monies for all of the Stopping Power Liability even if that amount is in excess
of the USS$7 million. RMA shall nofify IM of its uitimate Rability for the SP Financing and to the
extent that RMA's Fability is Jess then the amount of the SP Financing, RMA shali reduce the

“amount owed by IM under the SP Financing sheﬂ-ba-vedueed—by—h*mtﬁ The fallure of RMA

to notify IM of a reduction in the SP Financing shall not be a waiver of its enfitlernent to a
reduction in the amount of the SP Financing that it must repay. +N\-£ To the extent that either
Media 3 or Jacklyn Mandera invests equily in the Film, the amount of the SP Financing will be
reduced by the amount actually recelved and the Note shall be amended accordingly.

RMA shall provide a loan to Intermedia Fitm Equities USA, Inc. (IMFEUSA’} in the amount of
US$1,000,000 payable by RMA to IM upon execution of this Agreement (the “RMA Financing”}.

The terms and conditions of the SP Financing and the RMA Financing shall together be set forth
in a secured promissory note {the “Note™), security agreement (the “*Security Agreement”) and
stock pledge agreement (“Stock Pledge Agreement™) the form and substance of which shall be
substantially as that set forth in the attached Exhibit 1 and which shall be executed concwrently
upon execttion of this Agreement. The Nate shall bear interest at 7% per anoum and shall have
a maturity date of one year for the SP Financing and one-hundred and eighty days for the RMA
Financing. The Note shall provide that to the extent that RMA recoups the actual costs of
production of the Film, including without limitation, the Stopping Power Liability. and the Note has
not been repaid by IM, the SP Financing shall be forgiven or, if IM has made payment to RMA
under the Note, that amourt paid by M to RMA shell be remitted back to IM.  If within one year
from the date that the Note is initially funded RMA can obtain releases from IM's senlor lenders,
namely Octave-1 Fund, Lid. and IMF, of their fiens and security interest in the IM Assets, then
RMA shalt canceal the lean made for the SP Financlng and IM shall have no obligatien for its
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Sascha Konzack
M Intemationaimedia AG
September 7, 2007

Page 3

2.

repayment. RMA shall not be obligated to fund the Note untll such time as the Note, Security
Agreement and the Stock Pledge Agreement have been executed by iM and delivered to RMA.

For the projects in development as fisted on the attached Annex A, RMA shall retain IM or is
subsidiaries, as applicable, as a producer on such project on ferms to be negotiated in good faith
between the parties. ' :

Canctzrent with the execution of this Agreement IM shall enter inta a sales agency agreement
with RMA or lis designes, in fhe form and substance attached hereto as Exiubit 2, to be s sales
agent for all of the films in the M library, regardless of tha 1M entity owning or holding the rights to
such flms (the “IM Films”). The [M Films are listed on the attached Exhibit 2,

{MSP, SPP and SPPLTD shall deliver o RMA the stock certificates representing 100% ownership
of each of those entities no later than tHe close of business in Los Angeies on Seplember 12,
2007. '

The Transactions shall be according to the following matorial terms:

Upon recsipt by RMA of this Agreement signed by IM, RMA shail hold iM's signature to this
Agreement in escrow pending (7} funding of the Note, and (li) confirmation by RMA that there are
no materlal changes In the circumstances relating fo the Film, beth of which shall occur on or
before 2pm PST on September 10, 2007,

. The terms of this Agreement shail be binding and not contingent on the parties entering into a

fong form agresment. However, the parties intend to enter info long form agreements for the
Transactions whereby the parties will use their best efforts to take each party's objectives into
consideration and achieve tax neutral transactions.

The parties shall negotiate in good faith such iong form agreements and such other
documentation as may be negessary or appropriate, alt In fom and substance reasonably
satisfactory to RMA and its counssl on the one hiand and to IM and its counse! on the other hand
{"Definitive Agreement’), which shall include customary and appropriate rep;resen{aﬁons and
warranfies which shall survive the dosing of the Transactions as well as customé:y conditions
precedent and indemnification, including such additional terms, conditions and restrictions as are
customarilly addressed in agreements of a similar type for transactions of & similar kind, it is the
intent of the parties that they will commence drafling of the Definitive Agreement immaediately
upon execution of this Agreement and that fhey will have the Definitive Agreement fully
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IM Intemationzlmedia AG
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Page 4

negotiated on the date that is fourteen (14) days from the date of the execution of this Agreement.
The parfies shall use good faith commarcialy reasonable efforts to finalize and execute without
undue delay the Definitive Agreements in accordance with the material terms of this Agreement, it
belng understood and agreed that nofhing in this paragraph shall require either party to do
anything in contravention of their respective fiduciary responsibifities and cobligations. It ia further
understood and acknowladged that a fallure to negofiate the specific terms of the Defhitive
Agreement in good faith shall constifite a breach of this Agreement pursuant 1o which the non-
bréaching party may seek damages.

3. Miscellaneous Agreements

A. RMA and IM each represents to the other that it has all the necessary power and authonty to
execute and deliver this Agreement and the execution and delivery of this Agreement by it does
not resultin it being in violation of, breach of or default undar, any material confract, agreement or
understanding, whether oral of written, to which it is. a party, except as disclosed herein and on
the attached Exhibit 3.

B. IM repiesents and warrants that it is the 100% owner of IMSP, SPP, SPPLTD and ths IM Assels
and that it has the authiority to (i} transfer said inferests to RMA, (i) enter into the SP and RMA
Financing, the Note, Security Agresment and the Stock Pledge Agreement, and (jii) enter into aif
other agreements set forth herein, subject only to receipt of the consent of the IM Supervisory
Board and as disclosed herein and on the attached Exhibit 3. -

C. IM further represents and warrants to the foliowing with regard to the 1M Assets: (i) the IM Assets
shall be aecquired subject only to perfected security interasts in existence as of the date of this
Agreement; (7)) IM or its subsidiaries, as applicable, shall assign to RMA all rights relating fo the
IM Assets, including without Smitatien, distribution rights, regardless of whether thosa rights are
held by IM or any of its subsidiary or affilated companias; and (i) IM or its subsidiaries, as
applicable, shall provide full access to RMA to the files and documents relating to the IM Assets,
including all production and legal files as well as props sfill in the possession of IM or is
subsidiaries. RMA acknowledges that the consent of certain parties is necessary for the transfer
of the IM Assets, including, Octave-1 Fund, Ltd. and JM Internationate Medien und Film & Co.
Produktions KG with regard 1o alt of the assefs and certain parties other parfies, including those
noted onn Annex A, with respect to certain specific films. M regresents and warrants that it will
caoperate fully with RMA to obtain such consents. RMA represents and warrants that s¢ long as
M cooperates fully in the effort to procure such consents, the faiiure to abtain thern shall not be
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deemed a breach of this Agreement. RMA further represents and warrants that once the M
Agsets have been transferred to RMA, RMA shall be rasponsible for the liabilities and obligations
associated with the IV Assets and shall exacute appropriate guild assumption agreements.

. IM further represents and wamants fo the foilawing with regard ta the Film: () it has pbtained an

extension through September 16, 2007 for the purchase of the underlying property rights refating
to the Film; (i) IM or ifs subsidiaries, as applicable, shall assign to RMA any distribution rights that
it has in the Film, including any distribution rights held by Intermedia Film Distribution Limited, as
well as.the benefit from dny other contractual or other armangement, including, without Simitation,
arny fees or other monies due to IMSP, SPP, 1M or any IM subsidiary or affiliate for the Film, i
any; and (i) IM or #ts subsidiaries, as applicable shall assign to RMA any claims it may have
against any party for failure to provide financing 10 the Fitm, including the obiigation to provide
equity for the Film, or for breach of any agreement befween any third party and IMSP or 8PP or
in any way relating to the Film. RMA acknowledges that the consent of MGM Is required for the
assignhment of the distribution rights relating to the Film and 1M represents and warrants that it will
cooperate fully with RMA to obtain MGM's consent, '

. IM represents and warrants that the IM Films listad on the attached Exhibit 3 represent all of the

films in which (M and any of its subsidlary enfities owns or hoids any interest.

RMA represents and warrants that it wik assume any cbligaficns or liabliifies associated with its
assumplion of the rights under the Film including the execition of all appiicable gulld assumption
agresments,

. I furthier represents and warrants that it and its subsidiarles will cooperate fully with the

implementation of the terms of this Agreement, and agfees to execute and deliver any and all
documents and instruments and to do and perform any and all acts and things necessary or
proper to further effectuate or evidence the terms and provisions of this Agreement. The parties
acknowledge that () there will be substantial documentation that will nead to be executed in order
{o effectuata the ferns of this Agreement, inciuding without §mitation, copyright mortgages and
assignments that will need to be filed with the US Copyright office as well as with similer offices in
Eurape as well as lab access'and direction to pay letters; (7) time s of the essence with regard to
completing, executing and filing. as applicable, alt such documentation; and (i} RMA is relying on
IM and its subsidiaries, as applicable, to timely comply with the completion of the documentation
for these Transactions. For the sake of clarity, tha parties acknowledge and agree that IM or its
subsidiaries’ failure to comply with this Section 3{E) shall constitute a maletial breach of this
Agreement pursuant to which RMA shall be entitied to seek all remedies available, whether at law
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orin squity, including the right to injunctive and other equitable relief (without the need to post &
bond therefore). Resort to equitable refief, however, shal not be construed to be 3 waiver of any
cther rights or remedies that the RMA may have for damages or otherwise. The vasious rights
and remedies of RMA under this Agreement or otherwise shall be construed to be cumulative,
and no one of them shal be exclusive of any other or of any right or remedy allowed by law,

Each party will bear its own costs and expenses incurred in connection with the Transactions
proposed by this Agreement. Neither RMA nor iM shall be responsible for the fees of any finder
or broker engaged by or on behalf of the other.

Each of the pasties hereto shall maintain the confidentiality of and shall not disclose any of the
terms of this Agreement (including its existence or the fact that the parties are in negotiations),
and any cther information related to the other p;arty or its representatives or affiiates, except to
the extent required by law {including applicable stock exchange regulations} (provided that any
party so requlred shall provide the other party with the contents of such disclasure as soon as
reasonably practicable prior to making such disclosure). No press release or other pubiic
announcement with respect to the subject matter of this Agreement will be made priar to the
signing of the Definitve Agreement without the mutual agreement of the parties, except to the
extent requured by applicable law, including applicable stock exchange regufations.

Each party represents that it is free to enter inte this Agreemem and to effect the Transactions,
and that such will not violate the rights of any other person respecting a potential acquisition or
ather agreement entered into by such party conceming M {the “No Conflict Representation’).

Each party shalt Indemnify and hoid harmless the other party and its agents and representatives
{coliectively, “Indemnifiod Persons”) from and against any and all [osses, claims or damages,
including, without Emitation, feasonable ‘attorneys’ and accountanis' fees and disbursements
(callectively, "Losses”}, asserted against an indemnified Person as a resutt of a breach by the other

party of the No Conflict Representation.

The validity, interpretation and enforcement of this Agreement shall be governed by the laws of
the State of California. Each of the parties hereto recognizes and hereby irrevogably consents to
the exdusive jurisdiction over him, her or &, as the case may be, of the Superior Court of
California, County of Los Angeles, In connection with any action or proceeding (whether it be for
contract or tort, at law or in equity, or otherwise) arising out of of relating in any way to this
Agresment, or any other document relating hereto of defivered in connecilon herewith. This
Agreemert may not be madified except in writing signed by both parties, In the event of any
coniroversy, claim or dispute among the parties arising out of of refated to the agreement or the
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" -preach thereof, or otherwise concerning the terms or performance of this Agreement, in addition

o damages me'prevailing party in such dispute shall be entitled to receive from the other party its
costs and attomeys' faes therein. This Agreemment may be executed in one or more counterparts,
each of which shall constitute an original hereof and which together shali consfitute one
agreement. This Agreement supersedes sny and all other agreements, either oral or in writing,
between the parfies hersto with respect to the subject maiter heredf, ' Each pary to this
Agreement covenants to negotiate in utmost good faith and fair dealing. Nothing herein contained
shall constitute a parinership between, or joint venture by, the pariies hereto or constitute sither
party the agent of the other. If any of the provisions of this Agreement shafl be unlawiul, void, or
for any reason unenforceable, they shall be deemed separable from ang shall in no way affect the
validity or enforcement of the remaining provisions of this Agreement. Nothing in this Agreement,
expressed or implied, is intended of shall be construed to confer any benefit upen any person

" other than the parties hereto.

If the terms outiined in this letier are acceptable to you, plea‘se $o indicate by signing on the

space provided below.

Very truty yours, '

R Media Acquisitions, LLC

By: David Bergstein
Manager

Agreed fo and accepted this ___ day of Septamber 2007:

iM internationaimedia AG

4 Lo

By

Sascha Konzack
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‘Armex A - IM Assets Transferred to RMA”

Completed Films

Adaptation
Alexander (being transferred)

Basic

Crow, The Salvation
Dark Blue

KPAX

Life of David Gale
Nurse Betty
Omega Doam
Terminator 3 .
Wedding Planner
*Gi Jane
*Malcolm X
*Mulholland Falls

*distribution contracts only

Development Projects

Frog King**
The Killers Game

Prodigy
Shelter

Terminator 4

Hyperreal***

Ten***

+

*

"k

RMA acknowledges that IM is transferring only those rights that it has in the assets listed on
Annex A : o

RMA acknowledges that IM needs {0 obtain the consent #rom Green Street in order to transfer or
assign this project to RMA '

RMA acknowledges that IM will quitclaim those rights it has in these projects
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Exhibit 1 - form of Note, Security Agreement, Stock Pledge Agreement
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Exhibit 2

Form of Sales Agency Agreement
I Films
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Exhibit 3
Disclosure Schedule
1. ° Octave-1 Fund, Ltd.'s a perfacted securily interest in substantially all of iM's film library pursuarnt

1o loan documents that contain negative covenants. The granting of an additional ien on, or any transfer
of sugh tities or pledging shares of Intermedia Film Equities Limited, intermedia Film Distribution Limited,
ME! Fims Limited, intermedia Film Equities USA, Inc. or intermedia Fiim Distribution, fnc., without
Octave-1 Fund, Lid.'s consent constitules a breach of the agreei‘nent; betwesn IM and Octave-1 Fund,
Lid.

2. M Internationale Medien und Film GmbH & Co 2/ IM Internationale Medien und Film GmbH &
Co 3 ("IMF™ has a lien on the proceeds of the following fiims: Adepiatien; Alexander; K48, KPAX;, tifeof

David-Gale; Nurse-Beity; Terminator 3; and Wedding-Riarner, to secure principally the payment of its
participation. The graniing of an additional lien In the aforsmentioned collateral without IMF's consent

constitutes a breach of the agreements with it.
3. There are various distibutor and guild iens on the pictures.

4, The consent of various “studio™ distributors of the IM Assets may be required and for the fransfer
or encumbering of the IM Assets.

5. The pledging of shares of intermedia Film Equities USA, Inc. is prohibited under the terms of
bonds issued by IM in 2005. '
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VERIFICATION

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

I have read the foregoing VERIFIED COMPLAINT FOR BREACH OF
CONTRACT and know its contents.

ITam Princi;pal of Blue Tulip International, a pal;lﬁ' to this action, and am authorized
to make this verification for and on its behalf, and I make this verification for that reason.
1 am informed and believe and on that ground allege that the matters stated in the
foregoing document are true.

Executed on September ., 2009, at Beverly Hills, California.

1 declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct. ‘

JAN De Loy
Jan DeBont . _
Print Name of Signatorv -

378126v1
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Weissmann Wolff Bergman Coleman Grodin & Evall LLP
9665 Wiishire Boulevard :
Beverly Hills, California 80212 F ILED
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CASE NamE: BLUE TULIP INTERNATIONAL v. R MEDIA ACQUISITIONS, LLC

CWVIL CASE COE]ER SHEET . Complex Case Deslgnaﬁon CASE NUMBER: -
X Unlimited 7 Limited
(Amount (Amount | Coqnter [0 Joinder _—B_Ws——wnss-
demanded demanded is Filed with first appearance by defendant '
exceeds $25,000) $25,000 or fess) {Cal. Rules of Court, rule 3.402) DEFT:

Hems 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 Provisionally Complex Civil Litigation

0 aweE X Breach of contractiwaranty (05)  (Cal. Rules of Court, rules 3.400-3.403)
Uninsured motorist (46} [ Rule 3.740 collections (09) J Antitrust/Trade regulation (03)

Other PIIPD/WD (Personal Injury/Property D Other collectlons (09) l:l Consiruction defect (10}

DamagefWrongful Death) Tort [ Insurance coverage (18) {1 Mass tort (40)

[ Asbestos(o4) . C]  Other contract (37) O] securities litigation (28)
Product liability (24) Real Property []  environmentaliToxic tort (30)

L] Medical malpractice (45) [0 Eminent domaininverse [ nsurance coverage claims arising from the

{1 other PPDMWD (23) , ' condemnation {14) above listed provisionally complex case

Non-PUPDIWD {Qther) Tort [0 verongful eviction (33) types (41}

-] Business tortunfair business practice (07) [ ]  Other real property (26) Enforcement of Judgment

1  civil rights (08) Unfawiul Detainer : D E"f°r°%'mer_'t of jucigment {20}

D Defamation (1 3) D Commercial (31) . Niscellaneous Civit Complaint

[l Fraud (16) []  Residential (32) 0] ricoen '

T intellectual property (19) E] Drugs (38) D QOther campla.lnt {not specified above} (42)

[ Professional negligence (25) Judicizl Review . Miscellaneous Civil Patition

[‘J Other non-PI/PDAND tort (36) [] Asset forfeiture (05) [:I Pannershls_) and corporate governance (21)

Empioyment 7] Petiion re: aritration awars (14) L] Other petition (not specified above) (43)
Wrongful termination (36) []  writ o mandate (02) ‘
Other employment (15) . . [0 otherjudicial review (38)

2. Thiscase []is is ot complex under rule 3.400 of the California Rules of Court If the case is complex; mark the
factors requiring exceptional judicial management;
a. [] Large number of separately represented paties d. [ ] Large number of witnesses _
b. [J Extensive motion practice raising difficult or novel e. [] Coordination with related actions pending in one or more courts
issues that will be time-consuming to resolve in other counties, states, or countries, or in a federal court
c. |1 Substantial amount of documentary svidence f. [ Substantial posfudgment judicial supervision

3. Remedies sought (check all that apply}: a.[X] monetary b. [ nonmonetary; declaratory or injunctive relief  c. [J punitive
4. Number of causes of action (specify): ane '
5 Thiscase [ ] is [X] isnot a ciass action suit

6. ifthere are any known related cases, fila and serve a notice of related case)\(You may

Date: September M, 2009

Michael Bergman A¢/c#R&. BER &MAN > \N

0 {TYPE DR PRINT NAME) (SIGNATURE DF FARTY OR ATRORNEY FOR PARTY}

NOTICE

e P ‘zntnﬁ must file this cover sheet with the first paper filed tn the action or proceeding (except smali claims cases of cases filed

er the Probate Code, Family Code, or Welfare and Institutions Code). (Cal. Rules of Court, rule 3.220.) Failure {o file may result
in sanctions.

« Fild this cover sheetin addmun to any cover sheet required by local court rule.

* if #iis case is complex under rule 3.400 et seq. of the Califomia Rules of Couri, you must serve a copy of this cover sheet on all
ofkr parties to the action or proceeding.

. Uliless fhis is a collections case under rule 3.740 or & complex case, this cover sheet wilkbe used for statisticat PUIposes ong roi2
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$mrtperly Damagerongful Death)
o
Asbestos {04}
Asbestos Property Damage
Asbastos Personal injury/
Wrongfut Death’
Product Liability {nof asbestos or
toxiclenvironmentai} (24)
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CASE TYPES AND EXAMPLES
Contract
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_ Real Property

Eminent Domain/lnverse
Condemnation {14)

Wrongfu! Eviction (33)
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Quiet Title
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Drugs (38) {if the case involves illegal

btairiing a judgment in rule 3.740.

ponsive pleading. A rule 3.740 collections
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(13) Judicial Review above) (43) i
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B G
Civil Cage Cover -
Type of Action Applicable Reasons
Sheet Category No. (Check only one} ~See Step 3 Above
PJZ;?;;EZ‘ [JAs017  Legal Malpractice 1,2,3.
[ A6050  Other Professional Malpractice {nat medical or legal) 1.,2.3
{25)
Other (35) ] As025 Other Non-Personal Injury/Property Damage tort 2,3,
Wr°"9ﬁ"(§§)"“i“a"°" [JA8037 Wrongful Temination 1,2.3
Other E(r;'tsp)lovment [J As024 Other Employment Complaint Case 1.2.,3
[(] A6109 Labor Commissioner Appeals 10
Breach of Contract/ "] A8004  Breach of Rentall.ease Contract (not Unlawful Detainer or wrongful eviction) 2.5
W?gg;ny D AB008 ContractWarranty Breach -Seller Plaintff {no fraud/negligence) 2.5
{not insurance) [C] A6019  Negiigent Breach of ContractWarranty (no fraud) 1..2.,5.
AB028  Other Breach of ContractANarranty (not fraud or negligence) 1.8)s5.
Collections [J as002  Colections Case-Seller Plaintiff 2,5.6
(09) {]as012  Other Promissory Note/Collections Case 2,5.
'“""‘"a"‘z: 5‘;““"393 [J A6015  Insurance Coverage {not complex) +.2,5,8
Other Contract ] As009  Contractual Fraud 1.,2.,3,5
®n [JAs031  Tortious Interference 1,2,3,5
[[JA6027  Other Contract Dispuste(not breachfinsurance/fraud/megligence) 1.2.,3.8
DonEaTrli?anzterse [CJA7300 Eminent Domain/Candemnation Number of parcels 2
Condemnation (14)
Wrona [JAS023 Wrongful Eviction Case 2,8
Other Real Property [ Aso18  Mortgage Foreclosure ' 2,6
26) [ A6032  Quiet Titie - o 2. 6.
[J A6080  Other Real Property{not eminent domain, landlord/tenant; foreclosure) s &
Ug;m;g;:ﬁgg’ N |:| ABD21  Linlawfui 'Detainér-éommercial {not drugs orwrongful eevictiqn) 2,86,
| - .
e (357 [[1A5020  Unlawful Detainer-Residential (not drugs of wrongful eviction) 2,8
‘1 Unlawful Detainer i
g Drugs (38) [J AS022  Unlawkl Detainer-Drugs 2.6
{ Asset Forfeiture (05) []a6108 Asset Forfeiture Case 2.6.
;‘_; Petition re Arbitration 25
: (1) [] A6115  Petifion to CompeliConfirm/Vacate Arbitration i
£k

CIV 109 (Rev. 01/07)
LASC Approved 03-04

CIVIL CASE COVER SHEET ADDENDUM

ASC, rule 2.0
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Judicial Review (Cont'd.)

Provisionally Complex

Enforcement

Miscellaneous Civil

Miscellaneous Civil

Complaints of Judgment Litigation

Peotitions

swory mee: Blue Tulip v. R Media Acquisitions CASE NUMBER
A B c
Civil Case Cover Sheet Type of Action Applicable Reasons -
Category No. (Check only ons} Soec Step 3 Above
[ As151. Wit - Administraiive Mandamus 2.8,
Wit of Mandate []As152 Wit -Mandamus on Limited Court Case Matter 2.
(02) 1 A8153 Wit - Other Limited Court Case Review -
Other "“?:'g;" Review [JA6150 Other Writ /dudicial Review 2,8.
Antitrust/Trade )
Regulation (03) ] A6003  Antitrust/Trade Regulation 1.2.8.
Construction Defect (10)
_ [T] As007  Construction defect 1.2.3
taims Involvi
Rl el [1AS006  Claims Involving Mass Tort 1.2,8
Securiies Litigation (28) | [T ag35  Securities Litigation Case 1.2.8
Envi'rzc:fr'r?e-gg (50) [l Aso3e  Toxic Tort/Environmental 1,25, 8
Insurance Coverage i
Claims from Complex [] A8014 ' Insurance Coverage/Subrogation (complex case only) 1,2,5,8
Case (41) : _
[Jas141  Sister State Judgment 2,9
Enforcement [ A6160  Abstract of Judgment 2,6
of Judgment [ as107 Confassion of Judgment (non-domestic relations) 2,9
20) [] As140- Administrative Agency Award (not unpaid taxes) 2.8
|:| AB114  Petition/Certificate for Entry of Judgment on Unpaid Tax 2.8
[ As112  Other Enforcement of Judgment Case 2,89
RICO (27} 7] A6033 - Racketeering (RICO) Case 1,2.8
[1A6030 Declaratory Relief Only 1,28
(Ngtréer C%r;xg!:rts ) [T} A6040  Injunctive Relief Only {not domestic/harassment) 2.8
peci ove ' : .
[T A8011  Other Commercial Complaint Case (non-tort/non-complex) 1.,2.8.
“2) [JA6000 Other Givil Complaint (non-tort/non-cormplex) 1.2.8.
Partnarship Corporation i ' 2.8,
Governance(21) D AG113  Parinership and Corporate Governance Case .
[Jas121  Civil Harassment 2,3.9
- [J as123  Workplace Harassment 243, 8
k Other Peitions [JA6124 Eider/Dependent Adult Abuse Case 2.3.9.
“ (Not Specified Above) [JAs190  Election Contest a2
5 (43) _ [JA8110 - Patition for Change of Name 2.7,
il [ As170  Petition for Relief from Late Claim Law 2.3, 4, 6
7 [] as100  Other Civil Petition 2.8,
CIV 109 (Rev. 01/07) CIVIL CASE COVER SHEET ADDENDUM ~ LASC,rule 20
AND STATEMENT OF LOCATION  [american Legaive, mc. | Page 3 0f 4
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¢ .

sworT TimLE: Blue Tulip v. R Media Acguisitions _ CASE NUMBER

lem IN1. Staternent of Location: Enter the address of the accident, party’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 selected.

REASON; CHECK THE NUMBER UNDER COLUMN C ADDRESS:
2202 Main Street
WHICH APPLIES IN THIS CASE

1K 3«5 0s. 7.8 [J9.710

o STATE: ZIP CODE:
Santa Monica CA 90405

ltem 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-entifled matter is properly filed for assignment to the __ Stanley Mosk _ courthouse in the
Central District of the Los Angeles Superior Court (Code Civ. Proc., § 392 et seq., and LASC Local Rule 2.0,
subds. (b), {c) and (d)}.

Dated; September 14, 2009 \I\L u&)\n&n——« Wl\r

{SIGNATURE OF ATTORNEYFILING PAR
Michael Bergman

PLEASE HAVE THE FOLLOWING ITEMS COMPLETED AND READY TO BE FILED IN ORDER TO
. PROPERLY COMMENCE YOUR NEW COURT CASE: '

Original Complaint or Petition. :
If filing a2 Complaint, a completed Summons form for issuance by the Clerk.

" Civil Case Cover Sheet form CM-010.
Complete Addendum to Civil Case Cover Sheet form LACN 109 (Rev 01/07), LASC Approved 03-04
Payment in full of the filing fee unless fees have been waived.

2 T

Signed order appointing the Guardian ad Litem, JC form FL-835, if the plalntuff or petitioner is a mmor
under 18 years of age, or if required by Court.

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.

v S

N L
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o 109 {Rev. 01/07) — CIVIL CASE COVER SHEET ADDENDUM - LASG,rule 2.0
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