RIDER A

 
WHEREAS, in January, 1972 Warner Bros.- Seven Arts, Inc. (such entity and its affiliates, successors and assigns, collectively "Warner") made a motion picture documenting the fcaturcd musical pcrfonnances of Franklin performing two concerts (the "Concerts") of primarily gospel songs in front of a live congregation al the New Temple Missionary Church of Los Angeles intended for release both as a record album and as a documentary film. Although the Concerts were filmed and recorded (the audio and visual recordings thereof, collectively, the "Concert Footage") and the record album was released in 1972 by Warner's affiliate, Allantic Recording Corporation, under the title "Amazing Grace" and went on to be a very successful album, post-production of the Footage for the intended documentary was not completed for many years;

WHEREAS, in 2007 Elliott and Al's entered into an agreement with Warner, which agreement was subsequently amended (said agreement, as amended, the "Quitclaim Agreement," a true and complete copy of which is attached as Exhibit A hereto), whereby Elliott and Al's acquired all of Wamer's right, title and interest in and to the Concert Footage, other film elements and documents related to the above-mentioned Concerts in return for certain consideration, including deferred compensation of $35,000 and a "first dollar gross participation" of six percent (6%,) (collectively, the "Warner Participation");

WHEREAS, Elliott and Als’ completed post-production of the documentary at their expense and attempted to exhibit the documentary at the Telluride Film Festival in 2015;

WHEREAS, Aretha Franklin (“Franklin”) disputed Elliott's and Al’s rights to exhibit the documentary without Franklin's written consent (the "Dispute") and obtained an injunction against the exhibition of the documentary al the Telluride Film Festival in 2015; 

WHEREAS, AE possesses rights to a certain documentary film as shown in final cut to the Estate’s Representative on or about October __, 2018, with a working title of “Amazing Grace” (the “Film”) which focuses on the artistry of Franklin;	Comment by Kooij, Maarten: Is there an agreed-on final cut of the Film?  Are there out-takes / B-roll footage etc.? 
WHEREAS, AE desires to release, distribute, present, and fully exploit the Film with the participation of the Estate; and 
WHEREAS, the Estate desires to join in the exploitation of the Film under the terms and conditions expressly set forth herein; 






RIDER B

Accountings and Audit Rights:

	(a)	Net Profit Statements: Following the initial commercial exploitation by Producer of the rights to the Film granted under this Agreement, Producer shall render, or cause its designee to render, to Franklin statements of Net Profits in reasonable detail on a calendar quarterly basis for two (2) years, then semi-annually for three (3) years, then annually thereafter. Such statements and any payments shown thereby to be due shall be delivered within ninety (90) days after the close of each reporting period. No statement shall be required for any period during which there are no additional Net Worldwide Receipts. In the event that no payments arc due to the Estate hereunder for a period of two (2) consecutive years, then Producer shall have no obligation to render any further statement hereunder until such time as a payment is owed to the Estate hereunder. Notwithstanding the foregoing, The Estate shall be entitled to request (which request shall be made, if at all, in writing) and receive a single reporting statement in any accounting year in which Producer is not otherwise required to deliver a reporting statement (each, a "Requested Reporting Statement"). Each Requested Reporting Statement shall be delivered within ninety (90) days of the close of the quarter in which the written request for such Requested Reporting Statement is received by Producer.

			(b)	Audit Rights: The Estate shall have the right lo have a certified public
accountant of its choice audit Producer's books and records with respect to the Film once per
year (and only once with respect to any particular records and/or statements) at the Estate’s sole cost and expense. Such audit shall take place in the place where the applicable books and records are kept during normal business hours and shall not unreasonably interfere with Producer's course of business. Producer shall accommodate any such audit requests to the extent of its available resources and pursuant to its customary procedures. All notices, statements and payments made pursuant to the Agreement shall be deemed valid and binding on the Estate and shall not be subject to dispute or audit unless disputed in writing within twenty-four (24) months after first issued. The Estate's right to examine Producer's records is limited to the Film, and the Estate shall not have any right to examine records relating to Producer's business generally or with respect to any other motion picture or other project for purposes of comparison or otherwise.













RIDER C

5. Franklin shall be accorded on-screen credits in the Film in substantially the following forms:
(a) Starring Credit: Above the title, but after the "presentation" credits, on a
separate card:
		"ARETHA FRANKLIN" (the "Starring Credit"); and

(b) Producer Credit: In the same section of the credits as other "Produced By” 
or "Producer" credits are given and in no less size or prominence than the "Produced By" or "Producer" credit given to Elliott:
Produced by Aretha Franklin" (the "Producer Credit"}.

Such credits shall also be given to Franklin in all ads, trailers and promotional materials for the Film except for small-sized ads and malerials where the Film's billing block is not reproduced, awards ads and other customarily exceptions. No casual or inadvertent failure by Producer, or any third party, to comply with the provisions of this paragraph 5 shall constitute a breach of this Agreement, but Producer shall use reasonable efforts to prospectively cure any such failure.


RIDER D


[bookmark: _GoBack]lndcmnification.  The Estate and Producer (each of them, in such capacity, the “Indemnifying Party”) each hereby agree to defend, indemnify and hold harmless the other party (each of them, in such capacity, the "Indemnified Party"), and its and their affiliates, successors, licensees, and assigns against any liabilities, losses, claims, demands, costs and expenses (collectively, “Claims") arising out of any breach of any representation, warranty or agreement made by the Indemnifying Party herein, which Claim has been reduced to a final, non-appealable judgment or settled with the written consent of the Indemnifying Party, such consent not to be unreasonably withheld.





