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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 


---------------------------------------------------------------X 
AMAZING GRACE MOVIE, LLC, a California 
limited liability company, 
 


Plaintiff, 
 
  -against- 
 
NEON RATED, LLC, a Delaware limited liability 
company; and DOES 1-10, 
 


Defendants. 


  
Index No. 652869/2022 
 
Hon. Barry R. Ostrager (Part 61) 


 


---------------------------------------------------------------X 


 
PLAINTIFF AMAZING GRACE MOVIE, LLC’S NOTICE OF DEPOSITION UPON 


ORAL EXAMINATION OF RYAN FRISCIA 
 


 PLEASE TAKE NOTICE, that pursuant to Article 31 of the New York Civil Practice Law 


and Rules, Plaintiff Amazing Grace Movie, LLC (“Plaintiff” or “AGM”), by and through its 


undersigned counsel, will take the deposition upon oral examination of Ryan Friscia, before a 


Notary Public or other person authorized by the laws of the State of New York to administer oaths. 


The deposition will take place on November 14, 2023, at 9:00 a.m. (PDT) and will be conducted 


by videoconference technology. Plaintiff will provide access credentials ahead of the deposition.  


NOTICE IS FURTHER GIVEN, that pursuant Article 31 of the New York Civil Practice 


Law and Rules, and Section 202.15 of the Uniform Civil Rules for the Supreme Court, the 


deposition will be recorded by stenographic, audio, and videographic means. The deposition will 


be taken day to day until complete in accordance with applicable rules. 
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Dated:  November 6, 2023 
Beverly Hills, California 


PESSAH LAW GROUP, PC 
 
 
 
  __________________ 


 Maurice D. Pessah, Esq. (pro hac vice) 
PESSAH LAW GROUP, PC 
9100 Wilshire Blvd., Suite 850E 
Beverly Hills, CA 90212 
Tel. (310) 772-2261 
maurice@pessahgroup.com 
 


  
 Attorneys for Plaintiff, 


AMAZING GRACE MOVIE, LLC 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 


---------------------------------------------------------------X 
AMAZING GRACE MOVIE, LLC, a California 
limited liability company, 
 


Plaintiff, 
 
  -against- 
 
NEON RATED, LLC, a Delaware limited liability 
company; and DOES 1-10, 
 


Defendants. 


  
Index No. 652869/2022 
 
Hon. Barry R. Ostrager (Part 61) 


 


---------------------------------------------------------------X 


 
PLAINTIFF AMAZING GRACE MOVIE, LLC’S NOTICE OF DEPOSITION UPON 


ORAL EXAMINATION OF NEON RATED, LLC 
 


 PLEASE TAKE NOTICE that, pursuant Article 31 of the New York Civil Practice Law 


and Rules, Sections 202.20-d and 202.70(g) of the Uniform Civil Rules for the Supreme Court, 


and Rule 11-f of the Commercial Division Rules, Plaintiff Amazing Grace Move, LLC (“Plaintiff” 


or “AGM”), by and through its undersigned counsel, will take the deposition upon oral 


examination of Neon Rated, LLC (“Defendant” or “Neon”) with respect to the topics set forth 


below, before a Notary Public or other person authorized by the laws of the State of New York to 


administer oaths. The deposition will take place on November 14, 2023, at 9:00 a.m. (PDT) and 


will be conducted by videoconference technology. Plaintiff will provide access credentials ahead 


of the deposition.  
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NOTICE IS FURTHER GIVEN that, pursuant Article 31 of the New York Civil Practice 


Law and Rules, and Section 202.15 of the Uniform Civil Rules for the Supreme Court, the 


deposition will be recorded by stenographic, audio, and videographic means. The deposition will 


be taken day to day until complete in accordance with applicable rules. 


NOTICE IS FURTHER GIVEN that the topics upon which Neon is to be examined are 


enumerated in Exhibit A attached hereto. Pursuant to Rule 11-f of the Commercial Division Rules, 


Witness shall designate the officer(s), director(s), member(s), or employee(s) who consents to 


testify on its behalf by no later than ten (10) days prior to the deposition. Pursuant to the parties’ 


stipulation, Defendant has designated Ryan Friscia, EVP, Finance & Development at Neon, to 


testify on its behalf for Deposition Topics Nos. 1-8. 


 


Dated:  November 6, 2023 
Beverly Hills, California 


PESSAH LAW GROUP, PC 
 
 


_______________________________ 
 Maurice D. Pessah, Esq. (pro hac vice) 


PESSAH LAW GROUP, PC 
9100 Wilshire Blvd., Suite 850E 
Beverly Hills, CA 90212 
Tel. (310) 772-2261 
maurice@pessahgroup.com 
 


  
 
 
 
 
 
 
 
 
 
 
 
 
 


Attorneys for Plaintiff, 
AMAZING GRACE MOVIE, LLC 
 
 
 
 
 
 
 
 
 
 
 







 
3  


 
 
 
 


 
 


“EXHIBIT A” 
 


DEFINITIONS 
 


1. “YOU,” “YOUR,” “DEFENDANT,” or “NEON” shall refer to NEON Rated, 


LLC, a Delaware limited liability company, named as a Defendant in the caption of this action, 


including any corporation, partnership, limited liability company, trust, or other entity 


controlling, controlled by, or under common control with the Defendant, whether directly or 


indirectly through one or more intermediaries, and shall also refer to its present and former 


directors, officers, employees, agents, representatives, and all other persons acting or purporting 


to act on its behalf. 


2. “PLAINTIFF” or “AGM” shall refer to AMAZING GRACE MOVIE, LLC, a 


California limited liability company, named as the Plaintiff in the caption of this ACTION. 


3. “PICTURE” shall refer to the feature-length film entitled Amazing Grace. 


4. “AGREEMENT” shall refer to that certain distribution agreement, dated 


December 6, 2018, by and between NEON and PLAINTIFF with respect to the PICTURE. 


DEPOSITION TOPICS 


1. Accounting practices employed by YOU to track income and expenses relating to 


YOUR distribution of the PICTURE. 


2. The nature, amount, and source of distribution expenses (as such term is defined 


in the AGREEMENT) relating to YOUR distribution of the PICTURE.  


3. YOUR calculation of distribution expenses (as such term is defined in the 


AGREEMENT) relating to YOUR distribution of the PICTURE.  
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4. The amount and source of gross receipts (as such term is defined in the 


AGREEMENT) relating to YOUR distribution of the PICTURE.  


5. YOUR calculation of gross receipts (as such term is defined in the AGREEMENT) 


relating to YOUR distribution of the PICTURE. 


6. The amount and source of U.S. box office receipts (as such term is used in the 


AGREEMENT) relating to YOUR distribution of the PICTURE.  


7. YOUR calculation of U.S. box office receipts (as such term is used in the 


AGREEMENT) relating to YOUR distribution of the PICTURE. 


8. Cumulative accounting statements provided to PLAINTIFF by YOU relating to 


YOUR distribution of the PICTURE.  


9. YOUR compliance with Paragraph 7 of the AGREEMENT. 


10. The factual basis for YOUR contention that PLAINTIFF failed to satisfy certain 


conditions precedent under Paragraph 7 of the Agreement.  


11. YOUR efforts to secure distribution rights to the PICTURE, including YOUR 


negotiation and execution of the AGREEMENT. 


12. YOUR efforts to promote, market, and advertise the PICTURE. 


13. YOUR efforts to distribute the PICTURE in the U.S. box office (as such term is 


used in the AGREEMENT). 


14. Third-party agreements by and between YOU and any sub-distributor or sub-


licensee relating to YOUR distribution of the PICTURE. 


15. YOUR compliance with Paragraph 4(a) of the AGREEMENT. 


16. The Sonos international clip license, including YOUR negotiation and execution 


thereof.  







 
5  


 








 
 


EXECUTION COPY 


 
1 


 
 
Effective as of December 6, 2018 (the “Effective Date”) 
 
Amazing Grace Movie, LLC  
1633 North Stanley Avenue 
Los Angeles, CA 90046 
Attention: Alan Elliott 
 


Re: “AMAZING GRACE” 
 
Ladies & Gentlemen: 
 
The following sets forth the terms of the agreement (the “Agreement”) reached between NEON Rated, 
LLC (“NEON”), a Delaware limited liability company, on the one hand, and Amazing Grace Movie, LLC, a 
California limited liability company (“Licensor”), on the other hand, in connection with the feature 
length motion picture entitled “AMAZING GRACE” (the “Picture”). For good and valuable consideration, 
the receipt of which is hereby acknowledged, the parties hereby agree as follows:  
 
1. Rights:   


 
a. Licensor hereby irrevocably and exclusively grants, licenses and assigns to NEON all 


distribution and exploitation rights of every kind, and applicable ancillary rights related 
to such distribution and exploitation rights, including without limitation, those under 
copyright, in and related to the Picture, in the Territory (as defined below) and during 
the Term (as defined below), in all languages, and in all media, whether now known or 
hereafter devised, including, without limitation (but subject only to the terms of Section 
1(b) below): theatrical rights; non-theatrical rights; television rights (all forms, including, 
without limitation, free, pay, cable, terrestrial, and satellite); pay-per-view rights; video-
on-demand rights; subscription video-on-demand rights; free and/or advertising 
supported video-on-demand rights; electronic rental rights; electronic sell-through 
rights; download to own rights; all other forms of electronic delivery rights (including, 
without limitation, internet and online transmission by any and all means, method, 
process or device now known or hereafter devised); home video rights (all forms, 
including, without limitation, videocassettes, DVD, HD-DVD, Blu-Ray, and all other types 
of videograms and/or other analogous home video technology, whether now known or 
hereafter devised); hotel rights; airline rights; ship rights; clip rights; and all other 
distribution rights in and to the Picture (collectively, the “Rights”). The Rights also 
include, without limitation, the right to use, produce and exploit any special feature 
material (e.g., DVD special features and extras) in connection with the exploitation of 
the Picture. NEON acknowledges and agrees that the Rights as granted hereunder are 
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subject to those limitations and/or restrictions expressly set forth in that certain 
agreement made as of March 21, 2019 and by and between Alan Elliott, Al’s Records & 
Tapes, and Licensor, on the one hand, and the Estate of Aretha Franklin (the “Franklin 
Estate”), on the other, and its exploitation of the clip rights are further subject to music 
publishing licenses for applicable compositions. 


 
b. Reserved Rights.  Notwithstanding the foregoing, Licensor hereby reserves, as between 


NEON and Licensor, all rights of every kind and nature not expressly and specifically 
included in the Rights or otherwise granted herein (collectively, the “Reserved Rights”).  
For clarity, the Reserved Rights include, but are not limited to, all rights of every kind 
and nature in and to film footage and sound filmed and recorded in the 1972 concerts / 
recording sessions at which the film footage and sound included in the Picture were 
filmed and recorded that are not delivered or provided to NEON hereunder, whether as 
part of the Picture, bonus materials or otherwise (collectively, “Outtakes”), it being 
understood that Licensor’s Reserved Rights with respect to Outtakes are further subject 
to Section 1(f) below; soundtrack rights; merchandising rights; video game rights; 
publishing rights (including, without limitation, “making of”, screenplay, novelization 
and comic book rights) in all formats including but not limited to print, e-books and 
audio books; music publishing rights; interactive production rights; stage production 
rights; and sequel, prequel, television spin off, remake and any other derivative rights in 
and to the Picture.  Additionally, NEON acknowledges and agrees that none of the 
following theatrical exhibitions constitute  a violation of the grant of Rights or otherwise 
a breach of this Agreement: (i) those certain film festival and market exhibitions which 
occurred within the Territory and prior to December 6, 2018 (including the 2018 Doc 
NYC Festival and 2018 AFI Los Angeles Festival); (ii) the awards-qualifying exhibitions of 
the Picture which, the parties acknowledge, took place on November 23-30, 2018 at the 
Laemmle Theater in Pasadena, California, on November 23-30, 2018 at the Laemmle 
Theater in Santa Monica, California, and December 7-13, 2018 at the Film Forum in New 
York, New York (collectively, the “Awards Run”). Other than the festival and theatrical 
exhibitions and the Awards Run noted in the immediately preceding sentence, Licensor 
represents and warrants that it has not exploited and shall not exploit any of the Rights 
in the Territory during the Term, and reaffirms that such Rights are licensed exclusively 
to NEON hereunder. Licensor is and will be solely responsible for all costs and expenses 
in connection with the Awards Run, and entitled to all proceeds from the Awards Run.  


 
c. Promotional Rights.  Licensor acknowledges and agrees that the Rights include the right 


to advertise and promote the Picture worldwide in any manner or media, now known 
or hereafter devised, it being understood and agreed that such advertising and 
promotion will targeted to consumers in the Territory, including, without limitation, the 
right to use and license others to use Licensor’s name, the title of, trailers and other 
materials created for the Picture, and excerpts from the Picture, and the name, voice, 
photographs, and likeness of and any biographical material concerning all persons 
appearing in or connected with the Picture (subject to approval of the Franklin Estate 
with respect to personally identifying material of Aretha Franklin and subject to other 
applicable restrictions and/or approvals that are timely provided to NEON as part of 
Licensor’s Delivery obligations hereunder) but only for the purpose of advertising, 
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promoting, and/or publicizing the Picture, NEON, its licensee(s), and/or the program(s) 
and/or service(s) on which the Picture is exhibited. 


 
d. Names and Likenesses.  Subject to approval of the Franklin Estate with respect to 


personally identifying material of Aretha Franklin and subject to other applicable 
restrictions and/or approvals that are timely provided to NEON in writing as part of 
Licensor’s Delivery obligations hereunder, Licensor hereby grants to NEON the right to 
use the names, photographs, likenesses, and voices of any and all persons appearing in 
and/or related to the Picture in connection with the exhibition, distribution, marketing, 
advertising, promotion, and/or all other exploitation of the Picture as provided herein. 


 
e. Music and Lyrics.  Subject to applicable restrictions and/or approvals that are timely 


provided to NEON in writing as part of Licensor’s Delivery obligations hereunder, 
Licensor hereby grants to NEON the right to use, perform, and exploit all music, lyrics 
and/or musical performances synchronized and included in the Picture, any pre-existing 
music licensed for use in the Picture, and the master recordings thereof (or portions 
thereof), solely for exploitation of the Picture in all licensed media (including without 
limitation, home video and internet distribution) and in all forms of in-context and out-
of-context trailers, DVD menus, featurettes, advertising, and promotions for the Picture 
(NEON acknowledges and agrees that Licensor has secured out-of-context promotional 
rights solely for the cue “How I Got Over” by Clara Ward), as well as the right, subject to 
approval of the Franklin Estate with respect to personally identifying material of Aretha 
Franklin, to use the names, voices, and approved likenesses of the performing artists of 
the music for purposes of promotion of the Picture.  


 
f. Outtakes.  Licensor represents and warrants that no Outtakes are currently in technically 


usable condition, and that the Franklin Estate, whose approval is required in each 
instance to exploit the Outtakes, has not approved any of the Outtakes for use.  If, at 
any point during the Term, Licensor wishes to technically prepare the Outtakes for 
exploitation of any kind, it will promptly notify NEON in writing, and NEON will have a 
ten (10) day right of first negotiation to participate in the preparation of such Outtakes 
(whether by providing such services itself and/or by otherwise assisting Licensor with 
the efforts and/or costs in connection therewith).  If NEON does not wish to negotiate, 
or if after the negotiation period there is no agreement between the parties, then at 
Licensor’s written request, Licensor and NEON will negotiate in good faith terms by 
which Licensor may exploit the Outtakes; provided, that unless the parties reach a 
mutual agreement on such terms, the Outtakes will in no event be exploited in the 
Territory during the Term. For clarity, Licensor shall not exercise its rights in or otherwise 
exploit any Outtakes in the Territory during the Term without NEON’s prior written 
approval in each instance. 


 
g. Live Performances. If Licensor secures a bona fide opportunity to produce a live 


performance of music from the Picture (each a “Live Performance”) and wishes to 
incorporate an exhibition of the Picture and/or clips therefrom into such Live 
Performance, in each instance Licensor will present NEON with a written summary of 
such Live Performance opportunity (including, without limitation, venue, participating 
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musician(s) (both confirmed and solicited), date, and a general run of show), and NEON 
will consider in good faith Licensor’s request for NEON to exhibit the Picture and/or clips 
therefrom as part of the Live Performance. For clarity, NEON will not have any obligation 
to exhibit or otherwise make the Picture or clips therefrom available for any particular 
Live Performance unless NEON agrees to do so in writing and on terms acceptable to 
NEON (including, without limitation, applicable license and/or rental fees in connection 
with such exhibition), and NEON has the right to consider each Live Performance 
opportunity on a case by case basis. 


 
2. Territory:  
 


a. The “Territory” consists of the United States (including without limitation, Puerto Rico, 
the U.S. Virgin Islands, and Guam), Canada and the Caribbean Basin (to mean and include 
Anguilla, Antigua & Barbuda, Aruba, the Bahamas, Barbados, Bermuda, Bonaire, British 
Virgin Islands, Cayman Islands, Curacao, Dominica, Dominican Republic, Grenada, Haiti, 
Jamaica, Montserrat, Saba, St. Eustatius, St. Kitts & Nevis, St. Lucia, St. Vincent & 
Grenadines, Trinidad & Tobago, and Turks & Caicos) and all of their respective 
territories, possessions, and wherever located, all installations including, without 
limitation, military bases, diplomatic posts, and oil rigs, and all airlines flying the flags of 
such countries, and ships at sea with principal offices located in or flying the flags of such 
countries.   


 
b. Licensor acknowledges that where the Picture is distributed for reception inside the 


Territory such broadcasts may be capable of reception outside the Territory due to the 
inherent capability of certain distribution technologies that are not confined to 
territorial boundaries (“External Overspill”).  NEON will use commercially reasonable 
efforts to use and to cause its licensees and sub-distributors to use then-industry 
standard technologies to limit External Overspill. Licensor agrees that the occurrence of 
External Overspill will not constitute a breach of this Agreement if such transmissions 
are intended for primary reception inside the Territory. 


 
3. Term:  The term will commence as of the Effective Date and continue for fifteen (15) years from 


the earlier of NEON’s receipt and approval of all delivery materials and NEON’s initial 
commercial release of the Picture (acknowledged to be April 5, 2019), plus an additional five (5) 
years if at such time NEON is still unrecouped (the “Term”). NEON may not distribute or exhibit 
the Picture or otherwise exercise the Rights after the Term or authorize same, except for 
customary limited selloff periods for physical videograms of the Picture. At any time prior to the 
date six (6) months before the end of the Term, NEON, at NEON’s or Licensor’s request, will 
have a customary one time thirty (30) day right of first negotiation to license any of the Rights 
in or to the Picture in the Territory after the Term. 


 
4. Consideration:   
 


a. Advance:  In consideration of the Rights and all other rights granted herein, NEON will 
pay to Licensor an advance in the amount of One Million Five Hundred Thousand U.S. 
Dollars (US$1,500,000) (the “Advance”), payable as follows: 
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i. fifteen percent (15%) (i.e., Two Hundred Twenty-Five Thousand U.S. Dollars 


(US$225,000) within thirty (30) days following the later of (A) full execution of 
this Agreement, (B) delivery to and acceptance by NEON of the complete chain 
of title for the Picture, and (C) delivery to and acceptance by NEON of the full 
producer’s errors and omissions insurance policy secured and maintained by 
Licensor for the Picture which complies with the specifications herein (including, 
without limitation, all supporting documentation, such as attorney’s opinion 
letters required to ensure coverage against claims in connection with fair use 
and other elements of the Picture); 


 
ii. forty percent (40%) (i.e., Six Hundred Thousand U.S. Dollars (US$600,000) within 


thirty (30) days following Licensor’s completion of Essential Delivery (as defined 
and more fully set forth herein); 


 
iii. thirty-five percent (35%) (i.e., Five Hundred Twenty-Five Thousand U.S. Dollars 


(US$525,000) within thirty (30) days following the earlier of (A) the date of 
NEON’s initial commercial release of the Picture and (B) sixty (60) days following 
Licensor’s completion of Essential Delivery (as defined and more fully set forth 
herein); and 


 
iv. ten percent (10%) (i.e., One Hundred Fifty Thousand U.S. Dollars (US$150,000) 


within thirty (30) days following Licensor’s completion of Complete Delivery (as 
defined and more fully set forth herein). 


 
ON A NON-PRECEDENTIAL, NON-QUOTABLE BASIS, NEON has no obligation to make 
any payment as set forth in this Section 4(a), and Licensor waives any and all claims of 
default with respect to any payment obligation set forth in this Section 4(a), unless and 
until this Agreement has been fully executed and the applicable criteria for each 
applicable payment have been satisfied.  


 
b. Box Office Bonuses: Provided that Licensor is not then in material breach of this 


Agreement of such a nature as to interfere with NEON’s ability to distribute the Picture, 
NEON will pay to Licensor the following one-time box office bonus(es), based on the 
Picture’s U.S. box office receipts, as reported by Rentrak (the “Box Office Bonus(es)”):  


 
i. Five Hundred Thousand U.S. Dollars (US$500,000) at such point, if ever, that the 


USBO reaches Five Million U.S. Dollars (US$5,000,000); 
 
ii. Five Hundred Thousand U.S. Dollars (US$500,000) at such point, if ever, that the 


USBO reaches Ten Million U.S. Dollars (US$10,000,000); 
 
iii. Five Hundred Thousand U.S. Dollars (US$500,000) at such point, if ever, that the 


USBO reaches Fifteen Million U.S. Dollars (US$15,000,000); and  
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iv. Five Hundred Thousand U.S. Dollars (US$500,000) at such point, if ever, that the 
USBO reaches Twenty Million U.S. Dollars (US$20,000,000). 


 
 The Box Office Bonus(es), if any, will become payable to Licensor sixty (60) days after 


the applicable threshold is met, and will be recoupable by NEON, with Interest, in the 
same position as the Advance (as defined below). 


 
c. Award Bonuses: Provided that Licensor is not then in material breach of this Agreement 


in such a nature as to interfere with NEON’s ability to distribute the Picture, NEON will 
pay to Licensor the following one-time award bonus(es) (the “Award Bonus(es)”) as 
follows: 


 
i. Fifty Thousand U.S. Dollars (US$50,000) if the Picture is nominated for a 2019 


Academy Award for Best Documentary; and 
 
ii. One Hundred Thousand U.S. Dollars (US$100,000) if the Picture wins the 2019 


Academy Award for Best Documentary. 
 
The Award Bonus(es), if any, will become payable to Licensor sixty (60) days after the 
applicable threshold is met, and will be recoupable by NEON from Licensor’s share of 
Net Receipts (as defined below). 
 


5. Distribution Fee and Application of Gross Receipts:  
 


a. “Gross Receipts” means all nonrefundable sums actually received by or credited to 
NEON from all sources derived from the exploitation of the Rights in the Territory in any 
manner, net of all applicable taxes, if any. For the avoidance of doubt, whenever any of 
the Rights are licensed to a sub-distributor, sub-licensee or sales agent, Gross Receipts 
means the monies remitted or credited to NEON by such sub-distributor, sub-licensee 
or sales agent. To the extent any sub-distributor, sub-licensee and/or sales agent is an 
affiliated or related entity, the terms of their engagement and/or license will be 
consistent with commercially reasonable rates derived from “arms-length” negotiation 
and will be deemed third-party transactions with only those nonrefundable sums 
actually received by or credited to NEON deemed to be Gross Receipts; it being 
understood that NEON’s use of third parties to perform such services will be on a good 
faith and non-discriminatory basis.  


 
b. “Distribution Expenses” means all third party, out-of-pocket and verifiable costs and 


expenses incurred or caused to be incurred and subsequently paid by NEON (or paid by 
a third-party but reimbursed to such third party by NEON) in connection with the 
exercise of NEON’s rights of distribution, exhibition, advertising, exploitation and 
turning to account of the Picture (including deduction of all reasonable, out-of-pocket, 
third party costs and expenses incurred and subsequently paid in the collection of Gross 
Receipts) or otherwise in the exercise by or for NEON of any of the Rights and such other 
expenses as are then customarily treated as distribution expenses in the motion picture 
industry. Any amounts paid to affiliated or related entities will be consistent with 
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commercially reasonable rates derived from “arms-length” negotiation and will be 
deemed third-party transactions and Distribution Expenses; it being understood that 
NEON’s use of third parties to perform distribution services will be on a good faith and 
non-discriminatory basis.  


 
c. “Interest” means interest at the prevailing prime rate from time to time in effect as 


reported in The Wall Street Journal.  For clarity, whenever any amount is to be recouped 
with Interest, payments in respect of recoupment will be applied first to Interest and 
then to the principal portion of such amount. 


 
d. Gross Receipts will be applied on a continuous and rolling basis as follows: 


 
i. First, to NEON in the amount of a twenty-five percent (25%) “Distribution Fee” 


(as defined and more fully described below); 
 
ii. Second, to the recoupment by NEON of all Distribution Expenses plus Interest; 


 
iii. Third, to the recoupment by NEON of the Advance plus Interest; 
 
iv. Fourth, after the deduction of (i), (ii) and (iii), the remaining Gross Receipts (“Net 


Receipts”) will be payable thirty-five percent (35%) to NEON and sixty-five 
percent (65%) to Licensor. 


 
e. NEON will retain its twenty-five percent (25%) “Distribution Fee” from all Gross Receipts 


in accordance with the application of Gross Receipts set forth in Section 5(d) above. For 
clarity, the Distribution Fee is exclusive of any and all sub-distribution or similar fees or 
charges no matter how denominated (“Sub-Distribution Fees”); provided, however, 
that Sub-Distribution Fees will be capped at fifteen percent (15%) of applicable gross 
receipts, other than (i) Sub-Distribution Fees in connection with exploitation via video-
on-demand and electronic-sell-through, which will be capped at ten percent (10%) of 
applicable gross receipts but such 10% cap will only apply during the first eighteen (18) 
consecutive months following the NEON’s initial release of the Picture via video-on-
demand and electronic-sell-through, respectively, and (ii) Sub-Distribution fees in 
connection with exploitation via physical home video, which will be capped at thirteen 
and one-half percent (13.5%) of applicable gross receipts, but such 13.5% cap will only 
apply during the first eighteen (18) consecutive months following the NEON’s initial 
release of the Picture via physical home entertainment. For clarity, in connection with 
any sub-distributor of NEON, the Sub-Distribution Fee and the applicable sub-
distributor’s expenses will be deducted from such sub-distributor’s gross receipts 
received in connection with its exploitation of the Picture, and NEON’s Distribution Fee 
will only be applied to the actual, net amount(s) remitted by the sub-distributor to 
NEON. 


 
f. For clarity, NEON has the right to and will cross-collateralize the Gross Receipts (after 


NEON deducts its Distribution Fee) earned in all media throughout the Territory during 
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the Term for purposes of collecting Interest and recouping the Distribution Expenses 
and Advance.  


 
g. NEON makes no guarantee, representation or warranty that there will be any Gross 


Receipts, Net Receipts or any sums payable to Licensor hereunder, and, other than as 
set forth in Section 10 below, NEON will have no obligation to actually release or exploit 
the Picture in any particular manner. 


 
h. Wherever NEON: (i) makes any expenditures or incurs any liability in respect of a group 


of motion pictures that includes the Picture; or (ii) receives from any licensee either a 
fixed sum or a percentage of receipts, or both, for any right to a group of motion pictures 
that includes the Picture, under any agreement which does not specify what portion of 
the license payments apply to the respective motion pictures in the group, then in any 
and all such scenarios, NEON’s allocation of a portion of such sums to Gross Receipts or 
Distribution Expenses (as the case may be) shall be determined reasonably, in good faith 
and on a non-discriminatory basis. 


 
i. NEON shall similarly have obligations of fair allocation with respect to any adjustments 


to Gross Receipts or Distribution Expenses. 
 
j. Distribution Expenses may not include any of the following:  any so-called advertising 


overhead or advertising override taken by NEON, or any salaries or other compensation 
of NEON employees. 


 
6. Delivery:   
 


a. “Delivery” means delivery to and acceptance by NEON of the Picture and all delivery 
materials in accordance with the delivery schedule and the specifications set forth 
therein attached hereto as Exhibit “A” and incorporated herein by this reference (the 
“Delivery Schedule”). Licensor will make delivery of each and every item listed on the 
Delivery Schedule to a location designated by NEON, at Licensor’s sole cost and expense. 
Licensor agrees that upon request from NEON, it will use best reasonable efforts to 
provide NEON with free access to all marketing materials created by other distributors 
of the Picture (if any), subject only to payment by NEON of duplication costs.    


 
b. NEON will have thirty (30) days from the later of the Essential Delivery Date, the 


Complete Delivery Date, and the actual date of delivery to NEON of each applicable 
delivery item, to inspect and review for compliance with its standard delivery 
requirements, as stipulated in the Delivery Schedule. In the event NEON determines 
during such review period and in the exercise of its reasonable and good faith business 
judgment that a delivery item is defective in some manner, then it will so notify Licensor 
by specifying the applicable defect in detail. Licensor will then have ten (10) days 
(reducible to a reasonable shorter period in the event of business exigencies) from its 
receipt of such notice or return of such item, whichever occurs first, to cure any defect 
in any delivery item. NEON will then have ten (10) days from its receipt of the cured 
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delivery item to re-inspect and accept delivery, or alternatively, reject delivery in good 
faith by providing another notice to Licensor.   


 
c. Subject to the terms of Section 6(e) below, Delivery of the “Essential Delivery Items” 


defined in this Section 6(c) will occur no later than December 31, 2018 (the “Essential 
Delivery Date”). Complete delivery of all items on the Delivery Schedule (“Complete 
Delivery”) will occur no later than January 15, 2019 (the “Complete Delivery Date”). 
“Essential Delivery” will consist of delivery to NEON of those items from the Delivery 
Schedule marked with asterisks (the “Essential Delivery Items”). If any of the items on 
the Delivery Schedule are not delivered to NEON by the Essential Delivery Date or 
Complete Delivery Date, as applicable, then NEON may, at its election: (i) require that 
Licensor promptly supply such items at Licensor’s sole cost and expense; (ii) secure 
acceptable replacement(s) for the deficient delivery item(s) and offset the costs of such 
replacement item(s) (including the fair market value of any in-house services engaged 
to address any such deficiencies) against any future amounts payable to Licensor under 
this Agreement or charge such costs as Distribution Expenses; or (iii) terminate this 
Agreement upon written notice to Licensor, in which event all amounts paid to Licensor 
(including, without limitation, the Advance (or any portion thereof)) will be promptly 
repaid to NEON. For the avoidance of doubt, Licensor is solely responsible for obtaining 
from all applicable individuals or entities, any and all required rights, releases, consents, 
clearances, licenses, and other authorizations which NEON reasonably determines are 
necessary to exploit the Rights. 


 
d. Licensor will provide NEON with free access to all special feature or bonus material (e.g., 


DVD special features, extras, and “deleted scenes”) (the “Bonus Material”) of the 
Picture which Licensor makes available to any distributor and/or sales agent of the 
Picture outside of the Territory in all available formats. 


 
e. ON A NON-PRECEDENTIAL, NON-QUOTABLE BASIS ONLY, the parties acknowledge and 


agree to the following with respect to Delivery, notwithstanding any terms to the 
contrary set forth herein: 


 
i. As of June 14, 2019, Licensor had not fulfilled its Essential Delivery or Complete 


Delivery obligations hereunder; 
 
ii. On April 5, 2019, NEON commenced its theatrical release of the Picture, on June 


1, 2019, NEON commenced its airline release of the Picture, and NEON currently 
anticipates its “home entertainment” release of the Picture (via DVD, video-on-
demand and electronic sell-through) will commence on or about August 6, 2019; 


 
iii. Notwithstanding NEON’s commercial release of the Picture prior to Licensor’s 


fulfillment of its Delivery obligations hereunder, (A) NEON has not waived and 
does not waive its rights with respect to Delivery, and (B) NEON has not waived 
and does not waive Licensor’s obligations to fulfill all of its Delivery obligations 
to NEON hereunder, and (C) Licensor does not and will not assert that NEON has 
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waived or does waive its rights with respect to Section 6(e)(iii)(A) and/or Section 
6(e)(iii)(B); and 


 
iv. Notwithstanding Licensor’s failure to Deliver the Picture in accordance with the 


terms of this Agreement, NEON has not exercised and will not exercise its rights 
and remedies arising strictly from Licensor’s breaches with respect to the timing 
of Licensor’s Delivery as set forth hereunder, and the parties agree that such 
timing breach(es) will be deemed to be cured at the time Delivery of applicable 
Delivery items is completed by Licensor; provided, however, that: 


 
A. the terms of this Section 6(e) do not in any way waive Licensor’s 


obligations to complete Delivery to NEON;  
 
B. in the event of any third-party claim arising from or related to Licensor’s 


failure to timely complete Delivery to NEON, NEON will not be restricted 
from exercising any and all of its rights or remedies as set forth under 
this Agreement, including, without limitation, those described in this 
Section 6(e)(iv), but only to the extent necessary to defend against any 
such third party claim and to obtain indemnification from Licensor 
regarding such third party claim.  


  
7. Payment; Accounting; Audit Rights:  Commencing with the first calendar quarter in which Gross 


Receipts are received and earned by NEON and on a quarterly basis for two (2) years thereafter, 
on a semi-annual basis for the next two (2) years thereafter, and once annually thereafter during 
any period within which Gross Receipts are received, NEON will furnish Licensor with a 
statement showing the calculation of Net Receipts, and the amount, if any, due to Licensor with 
respect to such period. Each statement will be delivered to Licensor within sixty (60) days after 
the end of any applicable period in which Gross Receipts are received and will be accompanied 
by payment of any amounts due to Licensor in U.S. dollars, subject to all laws and regulations 
requiring the deduction or withholding of payments for income or other taxes payable by or 
assessable against Licensor. All statements will be deemed true and accurate and conclusively 
binding upon Licensor if not disputed by Licensor in writing within twenty-four (24) months after 
the delivery of such statement and if a formal legal action is not commenced by Licensor within 
one (1) year after such written objection. Licensor will have the right, at its own expense, on at 
least thirty (30) days prior written notice to NEON, to have a certified public accountant or other 
qualified professional examine the books of account with regard to the exploitation of the 
Picture at NEON’s principal place of business during normal business hours in such a manner as 
not to interfere with NEON’s normal business activities, but not more than once annually and 
for not more than one (1) consecutive thirty (30) day period during each annual period. Such 
right of examination will be limited solely to inspection of books and records pertaining to the 
Picture for the statement or statements being audited.  NEON will reimburse Licensor for all 
actual, third party, out-of-pocket auditing costs of any audit of NEON which discloses an 
underpayment of the greater of five percent (5%) of the amount due in the applicable statement 
and Twenty Thousand U.S. Dollars (US$20,000).  Solely in the event that NEON denies Licensor 
access to its books and records in connection with a permitted audit as required by this Section 
7, Licensor may seek specific enforcement in an arbitration (pursuant to the arbitration 







 
 


EXECUTION COPY 


 
11 


provisions hereof).  At Licensor’s reasonable request, NEON will discuss and, as applicable, share 
relevant provisions of (redacted as required for NEON to maintain its confidentiality 
obligations), with Licensor and Licensor’s representatives who are bound to the confidentiality 
restrictions set forth herein, so as to avoid the necessity of a formal audit:  third party accounting 
statements rendered to NEON, excerpts of NEON’s third-party agreements, and other 
applicable auditable backup. NEON shall make all payments hereunder in accordance with 
payment instructions provided by Licensor in writing (which may be updated from time to time), 
it being understood that until otherwise directed in writing by Licensor, NEON will direct 
applicable payments to be made by electronic transfer to the following “Collection Account”:  
Fintage Collection Account Management B.V. re: “Amazing Grace”, Account number: 
127751536, Bank: City National Bank, 400 N. Roxbury Drive, 4th Floor, Beverly Hills, CA 90210, 
USA, ABA #: 122016066, Swift Code: CINAUS6L.  Fintage contact is Marta Roszpopa, email: 
marta@roszpopa.com. The parties acknowledge and agree that NEON is not and will not be a 
party to the collection account management agreement pursuant to which the Collection 
Account will be administered.     


 
8. Home Video Reserve:  With respect to NEON’s physical home video distribution of the Picture, 


NEON may establish and retain reasonable reserves for returns and bad debts.  Any such 
reserves will be liquidated periodically, pursuant to NEON’s then-current accounting practices, 
on a good faith, reasonable, customary and non-discriminatory basis, and in any event not later 
than twelve (12) months after first taken. 


 
9. Third Party Obligations:  For the avoidance of doubt, Licensor is and will continue to be solely 


responsible for the payment of all gross and net participations, all contingent compensation, 
deferrals, residuals, royalties, reuse fees, supplemental payments and similar payments arising 
out of or relating to the production or distribution of the Picture and NEON will have no 
responsibility to pay any such payments. ON A NON-PRECEDENTIAL, NON-QUOTABLE BASIS 
ONLY, and notwithstanding the immediately preceding sentence, NEON will assume 
responsibility for, and will pay directly, all residual payments (if any) due to the Directors Guild 
of America (“DGA”) solely in connection with the Picture, and NEON will enter into a customary 
distributor assumption agreement with the DGA; provided, however, that any and all such 
residual payments will be recouped by NEON as Distribution Expenses. 


 
10. Exploitation:   
 


a. Except as otherwise expressly set forth in this Agreement to the contrary, Licensor 
acknowledges and agrees that NEON has complete discretion and control (which it will 
exercise in good faith) as to the time, manner and terms of distribution, exhibition, 
licensing, exploitation, advertising and marketing of the Picture (including, without 
limitation, the use of sub-licensees or sub-distributors). NEON, its sub-licensees and/or 
its sub-distributors may incorporate trailers, clips or excerpts of the Picture on 
videograms of other pictures. Notwithstanding the first sentence of this Section 10(a), 
NEON agrees that the Picture will be released theatrically no later than August 31, 2019 
(the “Outside Release Date”) and on a minimum of two hundred (200) screens for at 
least one (1) week of play on each such screen during the course of NEON’s initial 
theatrical release of the Picture. For the avoidance of doubt, exhibition of the Picture in 
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more than one auditorium in one multiplex will be counted as one screen and not 
multiple screens. 


 
b. NEON will meaningfully consult with Licensor in connection with NEON’s initial release 


plan, official trailer and official one-sheet/key art for the Picture; provided, however, 
that NEON’s decision in all respects will control. 


 
11. Holdbacks:   
 


a. Licensor will not commercially release (and will not authorize any third party to 
commercially release) the Picture anywhere in the world in any media until after NEON’s 
initial commercial release of the Picture in the Territory in the corresponding media 
(with the sole exception of the Awards Run). 


 
b. Licensor represents and warrants that there are no holdbacks or restrictions affecting 


NEON’s right to distribute and exploit the Picture in the Territory in such manner(s) and 
media as it so chooses.   


 
12. Talent Publicity Services:  Licensor will use good faith efforts to cause Alan Elliott to render 


customary publicity services to NEON as, when and where requested by NEON in connection 
with the Picture, subject to his professional availability and subject to payment of mutually 
agreed costs associated therewith which will be incurred and paid by NEON and considered 
Distribution Expenses. 


 
13. Editing/Specifications:   
 


a. Subject to editing restrictions which Licensor timely provides as part of Delivery, NEON 
shall have the right to cut, edit, delete from, dub and subtitle the Picture as NEON in its 
sole discretion determines solely for the following reasons (and NEON will make 
commercially reasonable good faith efforts to consult with Licensor when any such edits 
are made, but NEON’s inadvertent failure to do so will not be deemed a breach of this 
Agreement): (i) to subtitle the Picture as is customary for exploitation of the Picture in 
the Territory; (ii) to avoid legal liability; (iii) to conform the Picture to meet the 
requirements of a governmental censorship authority or comply with local or national 
broadcast standards or any other applicable laws or standards (including obscenity laws 
or standards); (iv) to create closed caption or descriptive video versions; (v) to insert 
bugs, advertising, sponsorships or other commercial materials in a manner which is then 
current in the motion picture and television industries (including, without limitation, 
such promotional and commercial material that may run concurrently with the end 
credits); (vi) to insert or imbed interactive and digitally created elements into the Picture 
in a manner which is then current in the motion picture and television industries; (vii) to 
squeeze and compress the Picture and the credits in a manner which is then current in 
the motion picture and television industries; (viii) to create promotional materials; (ix) 
intentionally omitted; (x) to meet time and/or standards requirements of airlines and 
television broadcasters; (xi) to ensure that the Picture does not receive a more 
restrictive MPAA rating than “R”; and (xii) consistent with other provisions of this 
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Agreement, to create and license clips from the Picture in a manner which is customary 
in the motion picture and television industries, and/or to authorize any person to do the 
foregoing. All such third party, out-of-pocket, auditable and verifiable editing costs will 
be treated as Distribution Expenses.  If Licensor and/or its sub-licensees outside of the 
Territory request access to such materials created by NEON, the parties agree to 
negotiate in good faith regarding the cost and procedure for accessing such materials.  


 
b. The Picture as delivered will meet the following specifications: (i) in color, fully scored 


with all music and clips fully cleared (including, without limitation, for use in trailers and 
all other forms of promotion, marketing and advertising, subject to other provisions 
hereof regarding in context and out of context use); (ii) a running time (inclusive of main 
and end titles) of eighty-seven (87) minutes; and (iii) capable of receiving an MPAA rating 
no more restrictive than “R”. 


 
14. Credit:   
 


a. In connection with the Picture’s exploitation in the Territory, NEON will receive an 
animated logo credit in first position to all other animated logo credits (on a non-
precedential, non-quotable basis, NEON will forego an on-screen presentation credit), 
as well as a static logo credit, as applicable, on screen, in the billing block, and in any and 
all marketing, advertising, promotional and publicity materials; the third party, out-of-
pocket, reasonable, customary, auditable and verifiable costs and expenses incurred by 
NEON for the addition of any such logo, to the extent not covered by Licensor in 
connection with its Delivery obligations hereunder, will be Distribution Expenses. In 
addition, NEON may authorize any of its sub-distributors to add such sub-distributors’ 
names and logos in connection with the distribution and exploitation of the Picture in 
their respective media in the Territory, and in marketing, advertising, promotion and 
publicity issued by or for such sub-distributor(s).  


 
b. As part of its Delivery obligations, Licensor will deliver to NEON a complete written 


statement showing the exact form and manner of the main and end titles of the Picture 
and the full text of all advertising credit obligations. Notwithstanding the foregoing 
sentence, Licensor acknowledges and agrees that NEON will have no obligation to share 
its presentation credit with any third party (or any “in association with” credit in 
connection with NEON’s presentation credit); to the extent Licensor has granted any 
third party such credit(s), Licensor will be solely responsible for releasing such 
obligations. NEON will use commercially reasonable, good faith efforts to notify its sub-
distributors and licensees of all contractual and verifiable credit obligations, to the 
extent Licensor has timely delivered such credit obligations to NEON. Further, the casual 
or inadvertent failure by NEON and/or the failure of any third party to comply with the 
credit obligations set forth in this Section 14 will not be a material breach of this 
Agreement; provided, that upon written notice, NEON will use commercially reasonable 
efforts to prospectively cure any non-compliance and shall use commercially reasonable 
efforts to cause its sub-distributors and licensees to do so as well. 


 
c. In exercising its rights under this Agreement, NEON will not alter or delete any credit, logo, 
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copyright notice, trademark notice or other notice appearing on the Picture. NEON agrees 
not to delete or modify the copyright or trademark notice affixed to the Picture, provided 
it complies in all respects with applicable copyright and trademark laws. NEON further 
agrees not to delete or in any way modify any screen credit afforded in the head or end 
titles to cast, crew or any other person or entity as such credits appear on the positive 
prints of the Picture upon Delivery.  


 
d. NEON, its sub-licensees and/or sub-distributors may incorporate onto videograms of the 


Picture preceding and/or following the Picture as applicable, NEON’s and/or any of 
NEON’s sub-licensees’, sub-distributors’ and affiliates’ names, trademarks, logos, 
trailers, clips, excerpts of other pictures, standard “opening” and “closing” sequences, 
including without limitation, an introductory visual “logo” with or without music, any 
legal notices or other information which is necessary, paid advertising, and any so-called 
“making of” or “behind the scenes” documentary footage or programming including, 
without limitation, any part of the electronic press kits, featurettes, interviews, 
television specials and publicity clips prepared in connection with the Picture. 


 
e. Notwithstanding anything to the contrary herein or as may be set forth in any other 


agreement Licensor has entered into in connection with the Picture, NEON, subject to its 
meaningful consultation with Licensor and on a case by case basis, may eliminate all logos 
from any marketing, advertising and promotional material(s), or include only NEON’s 
presentation credit as described in Section 14(a) above in any such material(s). 


 
15. Copyright:  The copyright in the Picture will be held by Licensor, and Licensor will register, 


renew, extend and protect such copyright in its name for the maximum period of time allowed 
by law and furnish NEON with copies of such registrations.  If Licensor fails to do so, NEON will 
have the right to register the copyright in Licensor’s name in the U.S. Copyright Office, the costs 
of which will be Distribution Expenses.  In addition, NEON will have the right to take such steps 
and to institute such suits and proceedings as NEON may deem necessary or advisable to protect 
the copyright in the Picture and its elements and to prevent any infringement thereof, and all 
third party, out-of-pocket, reasonable, customary, auditable and verifiable costs in connection 
therewith will be Distribution Expenses. In connection with the rights described in this Section 
15, Licensor hereby irrevocably appoints NEON as its attorney-in-fact with the full power to 
execute any and all documents consistent herewith as may be required.  This appointment is a 
power coupled with an interest. 


 
16. Insurance:  As of the commencement of the Term and extending through and including July 21, 


2020, Licensor will maintain at its own cost and expense, with a nationally recognized insurance 
carrier acceptable to NEON, an “occurrence basis” producer’s errors and omissions insurance 
policy with a deductible of no more than Twenty-Five Thousand U.S. Dollars (US$25,000) and 
with policy limits of at least One Million U.S. Dollars (US$1,000,000) per occurrence and Three 
Million U.S. Dollars (US$3,000,000) in the aggregate for the Picture. Such insurance will: (a) be 
endorsed by the insurance carrier to indicate coverage is primary and any insurance maintained 
by the additional insureds is non-contributory; (b) provide coverage for any claims related to 
the Picture (including, without limitation, the title, music, clips, archival footage and/or third 
party references therein), and advertising and promotion materials with respect thereto; and 
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(c) not be cancellable without first providing NEON with thirty (30) days’ written advance notice 
of cancellation or non-renewal. Licensor will deliver to NEON a valid insurance endorsement (in 
form and substance reasonably satisfactory to NEON) evidencing the insurance coverage as 
required hereunder, and naming NEON, its parent, affiliates, subsidiaries, assigns and licensees 
as now or hereafter may exist (and any additional persons or entities as NEON may designate 
to Licensor from time to time) as additional insureds, as required herein, by no later than the 
earliest to occur of the date of NEON’s initial release of the Picture and the Delivery Date. 


 
17. Security Interest:  As security for the performance by Licensor of all of its obligations hereunder, 


Licensor hereby grants and assigns to NEON a mortgage of copyright and a continuing security 
interest in the Rights hereunder in the Territory and during the Term and all proceeds thereof, 
whether now in existence or hereafter made, acquired or produced. Licensor agrees to execute 
all such documents as NEON may reasonably require in order to effectuate the security interest 
and mortgage of copyright, including, without limitation, those documents attached hereto as 
Exhibit “C”, which will be executed by Licensor (and notarized, as applicable) and delivered to 
NEON concurrently with this Agreement. In the event Licensor fails to execute any such 
documents within five (5) business days after request therefor, Licensor hereby appoints NEON 
as its irrevocable attorney-in-fact with the power to execute such documents consistent 
herewith as may be required in connection with the perfection and continuation of the security 
interest. This appointment is a power coupled with an interest.  NEON will copy Licensor on any 
document executed pursuant to this power of attorney immediately after execution. 


 
18. Representations and Warranties:   
 


a. Licensor hereby represents and warrants that: (i) it has the full right, power and 
authority to enter into this Agreement and to grant all of the Rights; (ii) it owns or 
controls all rights in and to the Picture and in and to all literary, dramatic and musical 
material included therein required for NEON to exercise the Rights, without any lien, 
claim or other encumbrance thereon which can or will impair or interfere with the 
Rights, NEON’s ability to exploit the Rights as NEON determines in its sole discretion 
consistent with the terms and conditions of this Agreement, and/or NEON’s ability to 
collect and apply all Gross Receipts as set forth herein; (iii) all sound recordings, musical 
compositions and/or performances of musical compositions contained in the Picture 
have been licensed for in-context use (and, with respect that certain cue “How I Got 
Over” by Clara Ward included in those trailers created by or for NEON, out-of-context 
use in connection with advertising and publicity of the Picture) in all media, now known 
or hereafter devised, worldwide, in perpetuity, and no additional payment for the use 
of any such composition or performance will be required except for payment of the 
applicable performance rights royalties to ASCAP, BMI or SESAC; (iv) all licenses of any 
material licensed for use in connection with the Picture contain language that the 
licensor/publisher of such material may only seek remedies at law for any breach or 
alleged breach of the terms of the licenses, and expressly waives any right of such 
licensor/publisher to injunctive or other equitable relief; (v) the Picture and each and 
every part thereof, and the exercise by NEON, its sub-distributors and/or its sub-
licensees of the Rights, will not violate or infringe upon any right or interest whatsoever 
of any party; (vi) there is no action, suit, claim or proceeding pending or threatened 
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against or affecting the Picture, its producers, Licensor and/or any distributor of the 
Picture (it is acknowledged that Licensor has notified NEON of two (2) claims made 
against Licensor in connection with the Picture, but it is further acknowledged that 
Licensor has notified NEON of the coverage of such claims provided by Licensor’s errors 
and omissions insurance policy; that, as of the date of execution of this Agreement, 
neither claim will affect NEON’s ability to exploit its Rights as granted hereunder and 
that Licensor’s obligation to indemnify NEON is fully applicable to each such claim); (vii) 
the Picture will not contain any matter which is indecent, obscene, or contrary to law; 
(viii) Licensor has not accepted (or agreed to accept) any money, services or other 
valuable consideration in return for including any advertising or promotional matter 
within the Picture; (ix) there is no musical, literary, or artistic material contained in the 
Picture that is subject to the legal principal known as the ‘Rear Window Reversion’ as 
contained in Abend v. MCA Inc., 863 F.2d 1465 (9th Cir. 1983) and its progeny; (x) the 
copyright in the Picture and the literary, dramatic, and musical material upon which it is 
based or which is contained in the Picture is and will continue to be valid and subsisting 
throughout the Territory and apart from traditional musical compositions which may be 
in the public domain, no substantial part thereof is in the public domain; (xi) all persons 
and/or entities furnishing products or services or granting rights in the Picture have 
authorized (pursuant to binding and executed written agreements with Licensor or with 
a third party which has assigned the benefit to Licensor), which agreements grant all 
requisite rights and, specifically, with respect to any person rendering services, are 
work-for-hire agreements, whereby NEON has the right to the use of their name, voice, 
approved likeness and approved biographical data for any reason whatsoever, and in 
any manner whatsoever, in or in connection with the Picture or the advertising, 
marketing, and promotion or other exploitation of the Picture in accordance with its 
rights hereunder; (xii) Licensor has the right to use the title, “AMAZING GRACE” in 
connection with the exploitation of the Picture and such right is included in the grant of 
Rights to NEON hereunder; (xiii) all costs of production of the Picture (including, without 
limitation, compensation, guild and union pension and health plan contributions and 
license fees) will have been paid in full by Licensor prior to Delivery or are scheduled to 
be paid by Licensor, but in any event no such costs (and no other payments of any kind) 
will be the responsibility of NEON, unless NEON expressly agrees to any such payment(s) 
in a separate, signed writing; and (xiv) the Picture was not produced under the 
jurisdiction of any union or guild and that the Rights are not subject to any collective 
bargaining agreement (with the sole possible exception of the DGA). Licensor’s 
representations, warranties and indemnities will remain in full force and effect at all 
times, notwithstanding any approval or acceptance by NEON of the chain of title and/or 
Delivery.   


 
b. NEON hereby represents, warrants and agrees that NEON has the full authority and 


capacity to execute this Agreement and perform all of its obligations under this 
Agreement. 


 
19. Indemnification:   
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a. Licensor hereby agrees to indemnify and hold harmless NEON, its parent, affiliates, 
assigns, licensees, and related entities, and each of their respective directors, officers, 
employees, agents, licensees and assignees, from and against any and all third party 
claims, liabilities, damages, costs and expenses, including reasonable outside counsel 
fees, arising from or relating to any breach or alleged breach by Licensor of any 
representation, warranty, covenant or agreement made by Licensor herein, or the 
exercise by NEON of the Rights in accordance with this Agreement. 


 
b. NEON hereby agrees to defend, indemnify and hold harmless Licensor, its parent, 


affiliates, assigns, licensees, directors, officers and employees from and against any and 
all third party claims, liabilities, damages, costs and expenses, including reasonable 
outside counsel fees, arising from or relating to (i) any breach or alleged breach by NEON 
of any representation, warranty, covenant or agreement made by NEON herein (other 
than those covered by Licensor’s indemnity above or otherwise arising out of Licensor’s 
gross negligence or willful misconduct) and/or (ii) NEON’s gross negligence or willful 
misconduct. 


 
20. Default:   
 


a. Upon written notice given to Licensor, NEON will have the right to terminate this 
Agreement, if (i) Licensor materially breaches any material provision of this Agreement 
and such breach prevents NEON from continuing to exploit the Rights as granted 
hereunder in a commercially reasonable manner; (ii) Licensor has made any material 
representation or warranty in this Agreement that is untrue or incomplete as of the date 
made and prevents NEON from continuing to exploit its Rights as granted hereunder in 
a commercially reasonable manner; (iii) Licensor becomes insolvent or a petition under 
any bankruptcy or insolvency law is filed by or against Licensor or any property of 
Licensor is attached and such attachment is not released within thirty (30) days, or if 
Licensor executes an assignment for the benefit of creditors, or if a receiver, custodian, 
liquidator or trustee is appointed for Licensor; and/or (iv) the security interest granted 
by Licensor to NEON ceases to be enforceable or capable of perfection or of substantially 
the same effect and priority purported to be created hereby. As to (i), (ii) and (iv), 
Licensor will have thirty (30) days to cure with respect to such breach, representation, 
warranty or security interest, as applicable.  Should Licensor dispute NEON’s 
determination to terminate the Agreement, Licensor will have the right to seek 
immediate arbitration and applicable relief from the assigned arbitrator, including 
suspending or voiding the termination. NEON and Licensor will cooperate as reasonably 
necessary to expedite the appointment of an arbitrator and to expedite the arbitration.  
In the event of termination, (x) NEON will be entitled to immediate repayment of all 
then unrecouped out-of-pocket costs incurred by NEON in connection with the Picture 
(including without limitation, the Advance, and its costs in connection with any 
arbitration that Licensor elects to pursue, unless Licensor prevails in the arbitration, in 
which case Licensor will be entitled to recover its costs in connection with the 
arbitration), (y) NEON will account to Licensor for any Gross Receipts received during 
the applicable accounting period up to the date of termination or thereafter, to the 
extent any Net Receipts owed to Licensor are in excess of NEON’s costs set out in (x), 
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and thereafter, (z) NEON will have no further obligations to Licensor, nor will Licensor 
have any further obligations to NEON, it being understood that the Rights granted to 
NEON hereunder will lapse upon such termination. For clarity, NEON’s right to terminate 
as set forth in this Section 20(a) does not limit NEON from pursuing any other remedies, 
whether at law or equity, available to it hereunder or by law in connection with any set 
of circumstances from which NEON’s right to terminate arises.      


 
b. Licensor agrees that any breach by NEON will be deemed curable in all respects other 


than as to time of performance.  
 
21. Remedies:   
 


a. Licensor agrees that its rights and remedies in the event of any breach of this Agreement 
by NEON will be limited to the right, if any, to recover money damages in an action at 
law, and except as set forth in the following sentence, Licensor will in no event be 
entitled by reason of any such breach to seek injunctive or other equitable relief or to 
enjoin or restrain the distribution, exhibition, advertising or any other means of 
exploitation of the Picture or the Rights.  Licensor shall be entitled to seek injunctive or 
other equitable relief to enjoin or restrain the exercise of rights by NEON outside of the 
Territory or after the Term.   


 
b. In the event of a dispute, neither party will be entitled to receive punitive damages.   


 
22. Confidentiality/Press Release:  The terms of this Agreement are confidential, provided that 


each party may disclose the terms to its respective confidential business and/or professional 
advisors, prospective and actual financiers, counsel, or as may otherwise be required by law, 
and NEON may additionally disclose terms to guilds and collective bargaining entities to the 
extent necessary to comply with its obligations hereunder. NEON will prepare the content and 
determine the timing of any press release concerning this Agreement. Licensor has not publicly 
released or disclosed and will not publicly release or disclose any business information as to this 
Agreement without NEON’s prior written approval. In addition, Licensor undertakes that it will 
not issue advertising or publicity relating to the Picture in the Territory during the Term without 
NEON’s prior written approval; provided, that Licensor’s participation in promotional efforts 
executed by or for NEON will not be deemed a violation of this provision. 


 
23. Notices:  All notices will be given in writing by mail, messenger, or overnight courier addressed 


as indicated above, or by electronic mail at: for NEON, tom.quinn@neonrated.com, with a copy 
to jessica@neonrated.com and for Licensor, Alan@AlanElliott.net, with a copy to 
edoner@donerlaw.com. The date of actual receipt will be deemed to be the date of service. 


 
24. Assignment: NEON has the right to freely assign, license or otherwise transfer this Agreement 


or any of its rights or any interest hereunder to (a) a parent, subsidiary or affiliated corporation 
or (b) any third party, having, acquiring or succeeding to all or substantially all of NEON’s assets 
and liabilities, provided in each instance that NEON will notify Licensor in writing and in advance 
and NEON shall remain secondarily liable unless such assignee possesses substantially 
equivalent distribution capabilities and such assignee agrees in writing to perform all of the 
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terms and conditions remaining to be performed by NEON hereunder. Any assignment by NEON 
will be binding upon Licensor and will inure to the benefit of NEON, its successors, licensees and 
assignees. Licensor may not assign this Agreement or any of its rights or obligations hereunder. 


 
25. Miscellaneous:    
 


a. This Agreement will be governed by the laws of the State of New York applicable to 
contracts made and entirely performed therein and New York’s choice of law principles. 
Subject only to the arbitration provisions which follow in this Section 25(a), all actions, 
proceedings or litigation brought by any party hereto relating to this Agreement will be 
instituted and prosecuted exclusively within the Federal and State courts situated within 
the City of New York and State of New York, and the parties hereby agree and submit to 
the jurisdiction and venue of such courts for such purposes.  Any dispute, claim or 
controversy arising out of or relating to this Agreement or the breach, termination, 
enforcement, interpretation or validity thereof, including the determination of the 
scope or applicability of this agreement to arbitrate, shall be determined by binding 
arbitration in the County and State of New York before a single, neutral arbitrator.  The 
arbitration shall be administered by JAMS pursuant to its Streamlined Arbitration Rules 
and Procedures. Judgment on the arbitration award may be entered in any court having 
jurisdiction.  This clause shall not preclude parties from seeking provisional remedies in 
aid of arbitration from a court of appropriate jurisdiction.  


 
b. Licensor will duly execute and deliver to NEON any and all assignments or instruments 


consistent herewith which NEON may deem necessary to carry out and effectuate the 
purposes and intent of this Agreement, including without limitation, separate 
assignments of any of the Rights. In the event Licensor fails to execute any such 
instrument within five (5) business days after request, Licensor hereby irrevocably 
appoints NEON as Licensor’s attorney in fact, which appointment will be a deemed a 
power coupled with an interest, with full rights of substitution and delegation, to 
execute any such instruments in Licensor’s name and on Licensor’s behalf. NEON shall 
deliver to Licensor a copy of any instrument executed pursuant to this further 
instruments clause immediately after execution. 


 
c. Notwithstanding anything to the contrary herein, NEON’s receipt of all duly completed 


tax forms (including a W9 form if Licensor is a domestic entity, or W8-BEN form if 
Licensor is a foreign entity) from Licensor is a condition precedent to NEON’s obligation 
to pay any amount to Licensor that would otherwise be due pursuant to the terms and 
conditions hereof. 


 
d. This Agreement constitutes the entire understanding between the parties on the subject 


matter contained herein and supersedes any and all prior negotiations, agreements or 
understandings, written or oral, relating to the Picture and the subject matter hereof 
(including, without limitation, the short form term sheet dated as of December 6, 2018 
between the parties, which is hereby deemed to be of no effect and null and void ab 
initio) and may be altered only by a written consent signed by all the parties hereto. 
Nothing contained in this Agreement will be deemed to create a partnership or joint 
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venture between the parties hereto. This Agreement may be executed in multiple 
counterparts, each of which will constitute an original and all of which together will 
constitute one instrument.  A signature by facsimile or electronic transmittal will be 
accepted and considered as an original signature. 


 
[SIGNATURE BLOCK APPEARS ON THE FOLLOWING PAGE] 
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EXHIBIT A 
 


DELIVERY SCHEDULE 
 
 
TO BE DELIVERED BY LICENSOR: 
Items marked with ** must be delivered to NEON by the Essential Delivery Date. 
 
A. **VIDEO ELEMENTS** 
 


All video mastering will originate from a high definition, color corrected, final version of the 
Picture. The format for this must be 23.976 PsF, 1920x1080, 16x9 aspect ratio (or letterboxed 
to conform to this), encoded as HD ProRes 422HQ. If the Picture’s native resolution exceeds 
1920x1080 (i.e. 4K), we will require delivery of an additional master file at full resolution. All 
video masters will include textless backgrounds for all titles and inserts after the end credits on 
the last part of the master. The timecode of textless material must match the timecode of the 
texted material on the master. If the Picture contains more than 20 lines of subtitles, a full 
textless master is required.   


 
1. The preferred specs for the final delivered master are a .mov wrapped ProRes 422(HQ), 


1920x1080, 220 Mb/s, 709 colorspace, 4:2:2, compliant with SMPTE 274 Matrix. The 
start of picture should correspond with time code 01:00:00:00, with one second of black 
at the beginning and end of feature. 


 
2. NEON’s company animated logos must be included on the master, with NEON in first 


position, at the start of feature at 01:00:00:00. These will be provided to Licensor by 
NEON. If NEON is receiving an official presentation credit, the master must also be 
delivered with the presentation credit added into the opening and/or closing titles.  


 
3. If the film has an aspect ratio that is not 1.85:1 or 1.78:1 (if it is widescreen/scope), 


NEON requires delivery of an additional modified version that will fill a standard 16x9 
frame without the use of letterboxing.  


 
4. Embedded audio must be delivered in mono discrete channels (one track per channel). 


Please note that when delivering 5.1 embedded audio, a 2-channel stereo mix must be 
present as well, occupying channels 7 and 8. The audio channel configuration should be 
as follows: 


 
1= Left 
2= Right 
3= Center 
4= LFE (Low Frequency Effects)  
5= Left Surround 
6= Right Surround 
7= Left Stereo (Lt) 
8= Right Stereo (Rt)  
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5. DCP 


 
One (1) unencrypted full length NTSC HD 2K or 4K DCP master with 5.1 or 7.1 audio. 
NEON’s respective logos should appear at the beginning of the final delivered DCP. Also, 
if NEON is receiving official presentation credits, the DCP must also be delivered with 
the presentation credits added into the opening and/or closing titles. 


 
B. **MASTER SOUND MATERIALS** 
 


All audio files to be delivered as 6 discreet audio channels in .wav format. This includes both the 
final mix AND the separated dialogue/music/effect stems. Please label all sound materials as 
“[TITLE OF FEATURE” – [Sound Element (e.g. 4+2 M&E, 5.1 Printmaster, etc.)]” 


 
1. 5.1 PRINT MASTER 


 
One (1) 6-Track/5.1 PRINT MASTER recorded in “full range”  


Print Master LEFT  
Print Master RIGHT 
Print Master CENTER 
Print Master LFE 
Print Master LEFT SURROUND  
Print Master RIGHT SURROUND  


 
C. PUBLICITY 


 
1. **Logos** 


 
Adequately sized camera-ready black and white stats of any and all logos that 
contractually must be included in the billing block. It is the responsibility of Licensor to 
determine mandated inclusion of any all company logos and to deliver all required logos 
to NEON. Any logos not included in delivery are not guaranteed placement on created 
materials.  


 
2. **Company logo usage requirements**  


 
A brief summary sheet that lists required placement, order, and sizing of any company 
logos that are to be included on final materials created by NEON. 


 
3. **Title treatments** 


 
A layered photoshop file or a high resolution version with a white background of the 
title as it appears in the Picture and access to any fonts used in the picture. 


 
4. **Publicity Stills** 
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A minimum of twenty (20) pre-approved, high resolution images without watermarks. 
These images should be cleared in advance by all necessary parties, including talent, and 
ready for use in promotional materials by NEON. 


 
5. **Key art** 


 
All existing artwork delivered as a high resolution layered .psd file. 


 
6. Press Notes (if available) 


 
A formal statement that includes an overview of the Picture, the filmmaker’s past work, 
cast notes and a synopsis of the movie.  


   
8. Publicity Wrap Report (if available) 


 
Includes all press hits related to any previous release or exploitation of the Picture prior 
to Delivery. 


 
9. Additional materials (if available) 


 
Please provide any further materials that could potentially be used in the marketing or 
distribution of the Picture. Examples include deleted scenes, EPK, cast interviews, BTS 
footage, international trailers, alternate endings, etc. 


 
D. ESSENTIAL DOCUMENTATION 
 
 All essential documents must be delivered in English. 
 


1. Combined Dialogue and Spotting List 
 


One (1) Microsoft Word formatted document containing the final and complete 
(inclusive of credits) combined continuity and spotting list of the Picture including "in" 
and "out" cut-by-cut footage and frames, scene descriptions, character dialogue, music 
starts and stops, lyrics (if any) and translations of all dialogue spoken other than English. 
Time code will match the DCP reels time code. 


 
2. English Subtitle File 


 
An English subtitles file (.srt format preferred), if there exists any non-English or 
unintelligible spoken sections in the audio track. Please ensure this file is perfectly 
synced and to the same frame rate as the delivered video file. 
 


3. Additional Subtitle Files 
 


Subtitle files in both Spanish and French languages (.srt format preferred). If available, 
please also provide access to any existing foreign language tracks and/or subtitle files. 
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4. Closed caption file 


 
A continuous closed caption file delivered in .scc format, not broken into reels, exactly 
matching the final delivered master. 


 
5.          General Fact Sheet 


 
One (1) copy of a completed general fact sheet that incorporates all relevant metadata 
including but not limited to Title, Copyright, Copyright Owner, Copyright date, Date of 
Completion, Sound format, Aspect Ratio, Shooting Equipment, Editing Equipment, 
Previous Festivals Played, and Budget. 


 
6. Music 


 
(a) **Music Cue Sheet** 


 
A music cue sheet stating for each composition in the Picture: the title, the 
composers, publishers, copyright owners, performers, arrangers, usage 
(specifically if the cue is licensed for in-context and/or out-of-context 
marketing/promotional use), performing rights society, as well as the duration 
of each cue and film footage in and out. 


 
(b) **Music Licenses** (NEON acknowledges that, on a non-precedential, non-
quotable basis, delivery to NEON of written confirmation of applicable music license 
terms, along with proof of payment of the applicable license fee(s), will satisfy NEON’s 
Essential Delivery requirements with respect to music licenses; for clarity, however, 
Licensor’s obligation to deliver to NEON fully executed music licenses is not waived and 
will be required as part of Complete Delivery) 


 
Copies of fully-executed long form synchronization and performance licenses, 
master use licenses, library licenses, and agreements for each composer of 
original underscoring used in the Picture, in a form acceptable to NEON, 
authorizing the use of all music contained in the Picture on a full buy-out basis 
in all media now known or hereafter devised. Said licenses should allow for the 
use of each cue used in the Picture in perpetuity throughout the universe 
without any future payment obligations (e.g. box office bonuses or so-called 
“step-ups”). Licensor shall use reasonable efforts to ensure that all such license 
agreements contain language which prevents the licensor/publisher of the 
music from seeking injunctive or other equitable relief in connection with any 
breach or alleged breach of the terms of such agreement(s)/ license(s), along 
with other terms and conditions customarily included according to industry 
standard and practice, and will notify NEON in writing at the time of delivery of 
any applicable license if such provisions are not included. The foregoing 
requirement will be deemed to include copies of all AF of M (or foreign 
equivalent) contracts for union members, if applicable, and SAG (or foreign 
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equivalent) contracts for any singers hired through the guild whose performance 
is utilized in the score or on camera. 


 
7. Film/Television/Other Clips 


 
(a) Footage Clip Cue Sheet 


 
Should the Picture include clips containing footage from any outside source 
(including, without limitation, other motion pictures or television), NEON will be 
furnished with a Clip Cue Sheet, indicating exactly where each clip appears in 
the Picture (via footage and frame counts), the title and source of the clip, the 
copyright owner, and the exact duration. 


 
(b) Footage Clip Licenses 


 
Copies of fully executed agreements for each clip contained in the Picture, 
evidencing that all necessary rights to use the clip in the Picture have been 
obtained, including all underlying permissions, if any, from the original 
producers and composers of music contained in the clips. 


 
8. Credits and Related Distribution Information 


 
(a) **Billing Block** 


 
Final approved billing block for posters, video packaging, paid advertising and 
trailers, approved by all parties, including all required logos. 


 
(b) Final Cast and Crew List 


 
A list of all cast and crew hired in connection with the Picture and their contact 
information. 


 
(c) **Paid Ad Summary** 


 
A comprehensive document listing all credit, likeness, approvals, and 
dubbing/cutting requirements. This statement will summarize the following 
contractual credit and other information (if there is no contractual obligation to 
accord any credit which has been accorded on screen or in the billing block, the 
“obligation” should be stated as “NEON’s Discretion”): 


 
(i) All main and end title screen credit obligations and restrictions; 
(ii) All paid advertising credit obligations and restrictions; 
(iii) All restrictions and obligations applicable to the dubbing of any player’s 


voice into another language; 
(iv) All restrictions and obligations applicable to the use of the likeness of 


any talent in any advertising, promotions, etc.; 
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(v) All restrictions and obligations applicable to talent travel;  
(vi) All talent approval rights applicable to stills, artistic renderings, 


biographies, credits, video mastering, merchandising/tie-ins, and any 
related matters; and 


(vii) All contractual obligations with respect to editing the Picture. 
 


(d) Final Screen Credits 
 


A list of the final front and end credits for the Picture as they appear on screen. 
 


(e) Principal talent contact info sheet 
 


A list of contact information for all primary talent representatives to be used by 
NEON as needed to seek approvals for marketing materials, bonus/extra 
material, and to coordinate press/publicity opportunities. 


 
9. Legal 


 
(a) **Chain of Title** 


 
All documents evidencing ownership of the Picture from initial underlying 
elements (e.g., screenplay, book or stage play option/purchase, or writer 
employment) through to the completed motion picture, including evidence of 
filing of all applicable documents with the US Copyright Office (e.g. Form PAs for 
each of the screenplay and the completed motion picture, and recordation with 
Document Cover Sheets of all documents evidencing ownership and transfer of 
all underlying rights to the production LLC), and all documents evidencing proof 
of payment in connection with any transfer of rights. 


 
(b) Thomson & Thomson (or equivalent) Copyright Report and Title Search 


 
A copyright report and title search report with accompanying legal opinion(s), at 
Licensor’s expense. On a non-precedential, non-quotable basis, NEON will not 
require delivery of a copyright report in order for Licensor to satisfy its Delivery 
obligations hereunder; provided, however, that if Licensor prepares (or has 
prepared on its behalf) a copyright report to satisfy its delivery obligations to 
any other distributor and/or sales agent of the Picture, Licensor will promptly 
deliver a copy of such copyright report to NEON. 


 
(c) **Instruments of Transfer** 


 
Two (2) duplicate originals of an Instrument of Transfer, transferring to NEON all 
of Licensor’s right, title and interest in and to the Picture and all underlying 
literary material (see Exhibit B attached hereto). 
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(d) Deal Memos and Contracts (**all deal memos/contracts that stipulate talent 
approval over any aspect of the exploitation of the Picture must be delivered to 
NEON by the Essential Delivery Date**) 


 
Photocopies of all fully-executed deal memos, long-form agreements or other 
documents relating to the engagement of all above the line and below the line 
personnel for the Picture, including: writer(s); director; producer(s) (individual 
and/or corporate); cast; composer; music supervisor; editor; casting director; 
costume designer and director of photography. All contracts (including day-
player employment contracts) in which a minor agrees to render services must 
be (i) consented to in writing by the minor’s parents, and (ii) approved by the 
appropriate court prior to performance of services. 


 
(e) Legal Clearances 


 
Photocopies of all fully-executed licenses, contracts, location agreements, 
and/or other written permissions, authorizations or releases from the proper 
parties in interest permitting the use of any product, musical, literary, dramatic, 
copyrighted, trademarked and other material of whatever nature used in the 
production, exploitation, or advertising of the Picture. 


 
(f) Bonus Material Clearances (required to the extent that Licensor delivers 


applicable bonus materials to NEON) 
 


Photocopies of all fully-executed licenses, clearances and releases for all 
material used in agreed-upon DVD bonus materials, on a full buy-out basis, in 
perpetuity, in all media now known or hereafter devised. 


 
(g) Stock Footage 


 
A list setting forth in detail all stock footage used in the Picture, noting the 
copyright owner(s) of said footage. Photocopies of all fully-executed agreements 
for all stock footage contained in the Picture, evidencing that all necessary rights 
to use the footage in the Picture have been obtained, including all underlying 
permissions required, if applicable. 


 
(h) Dolby/SDDS/DTS Contracts (if applicable) 


 
Photocopies of the fully-executed contract(s) with Dolby licensing the use of the 
stereo process for the Picture. The fee paid must authorize a Dolby SR mix for a 
full-length feature for worldwide theatrical distribution. 


 
(i) **E&O Insurance** 


 
A full text copy of the motion picture errors and omissions insurance policy 
maintained by Licensor and issued by a nationally recognized insurance carrier 
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licensed in the United States, in accordance with those terms as more fully set 
forth in the Agreement, including all endorsements. 
 
NEON is to be listed as an additional insured under Licensor’s policy. Said policy 
will include the following language adding NEON as an additional insured: 
“NEON Rated, LLC, its parent, affiliates, subsidiaries, assigns and licensees as 
now or hereafter may exist (and any additional persons or entities as NEON 
Rated, LLC may designate from time to time)” 


 
Additionally, the following companies should be added as additional insureds; 
provided, however, that NEON reserves the right to modify this list from time to 
time: 
 
Mongrel Media Inc. 
1352 Dundas Street, West 
Toronto, ON M6J 1Y2 
Canada 
 
Universal City Studios Productions LLLP 
10 Universal City Plaza, 6th Floor 
Universal City, California 91608 
United States 
 
IN DEMAND LLC 
345 Hudson Street 
17th floor 
New York, NY 10014 
United States 
  
VUBIQUITY, INC. 
3900 W. Alameda Ave. 
Suite 1700 
Burbank, CA 91505 
United States 
 
Virgil Films and Entertainment 
237 Centre St., Second Floor 
New York, NY 10013 
United States 


 
(j) Certificates of Origin 


 
Two (2) notarized original certificates of origin (if requested by NEON). 


 
(k) Sexually Explicit Content 
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All such documents and filings required in connection with U.S. laws concerning 
depictions of Actual or Simulated Sexually Explicit Conduct or Lascivious 
Exhibition. 


 
10. Residual, Reuse and Future Payment Obligations 


 
A statement certified by the production accountant, setting forth as true and correct, 
the total amount of all compensation paid to each class or group of personnel; and a 
statement as to whether or not each such person is subject to any union, guild or 
federation agreement, and the name of such union, guild or federation, along with 
evidence, to the extent applicable, that such persons were employed and fully paid at 
not less than union, guild or federation scale. Also, if and as applicable: 


 
(a) Copies of all service agreements containing provisions for guild equivalent 


residuals; 
(b) DGA (or foreign equivalent) contracts and deal memos; 
(c) DGA credit determination letter(s), if any; 
(d) Writer contract(s); 
(e) WGA approval of the Notice of Tentative Writing Credits; 
(f) AF of M (or foreign equivalent) session reports; and 
(g) Payroll company name, address, phone and contact information. 


 
E. PRODUCTION FILES, ACCOUNTING FILES & ARCHIVE ASSETS 
 
 


1. Post-Production Crew List 
 


A copy of a complete list of the post-production crew with contact information. 
 
F. WORK MATERIALS 
 


Initial delivery of work materials is not a requirement, but all of the following items must be 
provided if explicitly requested by NEON. 


 
1. Work Materials – Picture Elements (the parties acknowledge that access to such 


materials requires Franklin Estate approval) 
 


(a) Title/Miscellaneous Artwork 
 


Access to all source materials created during post-production, including but not 
limited to, stock footage tapes, 24F playback tapes, etc. If the post-production 
of the Picture was accomplished electronically (e.g. video tape, video disc, etc.), 
all source materials that were used or created during post-production. 


 
(b) Title Elements: Main/End Titles 
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Access to all source materials created during post-production, including but not 
limited to, stock footage tapes, 24F playback tapes, etc. If the post-production 
of the Picture was accomplished electronically (e.g. video tape, video disc, etc.), 
all source materials that were used or created during post-production. 


 
2. Work Materials – Sound Elements (the parties acknowledge that access to such 


materials requires Franklin Estate approval) 
 
 


3. Work Materials - Editorial & Miscellaneous (the parties acknowledge that access to such 
materials requires Franklin Estate approval) 


 
 


(a) Lab List 
 


One (1) copy of a complete listing (with all contact details) of all laboratories and 
other facilities in which any work on the Picture was done. 


 
Send all deliverables clearly labeled with “AMAZING GRACE” to: NEON, ATTN: Sara Cushman, 109-B 
Denson Drive, Austin, TX 78752. 
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INSTRUMENT OF TRANSFER FOR “Amazing Grace” 
 


SCHEDULE 1 
 
 
 
The “TERRITORY” is defined as:  
 
The United States (including without limitation, Puerto Rico, the U.S. Virgin Islands, and Guam), Canada 
and the Caribbean Basin (to mean and include Anguilla, Antigua & Barbuda, Aruba, the Bahamas, 
Barbados, Bermuda, Bonaire, British Virgin Islands, Cayman Islands, Curacao, Dominica, Dominican 
Republic, Grenada, Haiti, Jamaica, Montserrat, Saba, St. Eustatius, St. Kitts & Nevis, St. Lucia, St. Vincent 
& Grenadines, Trinidad & Tobago, and Turks & Caicos) and all of their respective territories, possessions, 
and wherever located, all installations including, without limitation, military bases, diplomatic posts, 
and oil rigs, and all airlines flying the flags of such countries, and ships at sea with principal offices 
located in or flying the flags of such countries. 
 
The “TERM” is defined as:  
 
The term will commence as of the Effective Date and continue for fifteen (15) years from the earlier of 
NEON’s receipt and approval of all delivery materials and NEON’s initial commercial release of the 
Picture (acknowledged to be April 5, 2019), plus an additional five (5) years if at such time NEON is still 
unrecouped. 
 
The “RIGHTS” is defined as:  
 
Licensor hereby irrevocably and exclusively grants, licenses and assigns to NEON all distribution and 
exploitation rights of every kind, and applicable ancillary rights related to such distribution and 
exploitation rights, including without limitation, those under copyright, in and related to the Picture, in 
the Territory (as defined below) and during the Term (as defined below), in all languages, and in all 
media, whether now known or hereafter devised, including, without limitation (but subject only to the 
terms of Section 1(b) below): theatrical rights; non-theatrical rights; television rights (all forms, 
including, without limitation, free, pay, cable, terrestrial, and satellite); pay-per-view rights; video-on-
demand rights; subscription video-on-demand rights; free and/or advertising supported video-on-
demand rights; electronic rental rights; electronic sell-through rights; download to own rights; all other 
forms of electronic delivery rights (including, without limitation, internet and online transmission by 
any and all means, method, process or device now known or hereafter devised); home video rights (all 
forms, including, without limitation, videocassettes, DVD, HD-DVD, Blu-Ray, and all other types of 
videograms and/or other analogous home video technology, whether now known or hereafter devised); 
hotel rights; airline rights; ship rights; clip rights; and all other distribution rights in and to the Picture 
(collectively, the “Rights”). The Rights also include, without limitation, the right to use, produce and 
exploit any special feature material (e.g., DVD special features and extras) in connection with the 
exploitation of the Picture. NEON acknowledges and agrees that the Rights as granted hereunder are 
subject to those limitations and/or restrictions expressly set forth in that certain agreement made as of 
March 21, 2019 and by and between Alan Elliott, Al’s Records & Tapes, and Licensor, on the one hand, 
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and the Estate of Aretha Franklin (the “Franklin Estate”), on the other, and its exploitation of the clip 
rights are further subject to music publishing licenses for applicable compositions. 
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EXHIBIT “C” 
 


SHORT FORM LICENSE 
 


“Amazing Grace” 
 


For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, Licensor (as defined below) hereby licenses to Licensee (as defined below) and their 
respective successors, licensors and assigns, the Rights in and to the motion picture entitled “Amazing 
Grace” (the “Property”) throughout the Territory during the Term, as set forth more fully in, and subject 
in all respects to, that certain acquisition agreement dated as of December 6, 2018 between Amazing 
Grace Movie, LLC (“Licensor”) and NEON Rated, LLC (“Licensee”) (as amended, supplemented or 
otherwise modified from time to time, the “Acquisition Agreement”). 


 
The undersigned hereby agrees to obtain or cause to be obtained renewals of all United States 


copyrights in and to said Property, whether or not referred to herein, and hereby assigns said rights 
under said renewal copyrights to Licensee; and should the undersigned fail to do any of the foregoing, 
the undersigned hereby appoints Licensee as attorney-in-fact, with full and irrevocable power and 
authority to do all such acts and things, and to execute, acknowledge, deliver, file, register and record 
all such documents, in the name and on behalf of the undersigned, as Licensee consistent with the 
Acquisition Agreement may deem necessary or proper in the premises to accomplish the same (which 
appointment is coupled with an interest and irrevocable). 


 
Licensee is hereby empowered to bring, prosecute, defend and appear in suits, actions and 


proceedings of any nature under or concerning said copyrights or its renewals, or concerning any 
infringement thereof and particularly infringement of or interference with any of the rights licensed 
under said copyright or renewals in the name of the copyright proprietor in the Territory for the Term. 
Any recovery of damages or costs from such infringement or violation of any copyright or its renewals, 
so far as they arise from any violation of the rights hereby assigned in the Territory for the Term, is now 
assigned to and shall be paid to Licensee, to be accounted and disbursed between Licensor and Licensee 
as provided in the Acquisition Agreement.   
 


This Short Form License is made pursuant to and is subject to the terms and conditions of the 
Acquisition Agreement. Unless otherwise specified, all capitalized terms herein shall have the same 
meaning as set forth in the Acquisition Agreement. 
  


[Signatures to follow on the next page] 
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MORTGAGE OF COPYRIGHT FOR ACQUIRED DISTRIBUTION 
RIGHTS AND SECURITY AGREEMENT 


 
“Amazing Grace” 


 
Mortgage of Copyright for Acquired Distribution Rights and Security Agreement (this “Mortgage of 
Copyright”) dated as of December 6, 2018 between Amazing Grace Movie, LLC (“Mortgagor”) and NEON 
Rated, LLC (“Mortgagee”), relating to the feature-length theatrical motion picture currently entitled 
“Amazing Grace” (the “Film”). 
 
1. For good and valuable consideration, the receipt and adequacy of which are hereby 
acknowledged, for the Term and in the Territory as defined in the Agreement (as defined below), 
Mortgagor hereby assigns and grants to Mortgagee a mortgage of copyright and a security interest in 
and to the Rights (as defined in the Agreement) now owned or hereafter acquired by Mortgagor in and 
to the Film as defined and more fully set forth in and subject to that certain acquisition agreement dated 
as of December 6, 2018 between Mortgagor and Mortgagee, as the same may be amended or 
supplemented (the “Agreement”) but solely to the extent required by Mortgagee to exploit the Rights 
throughout the Territory and during the Term, including, without limitation: 
 
A. The Film, under whatever title the Film may be released, and all of the Rights therein and 
thereto, and all properties and things of value pertaining to the Rights, and all products and proceeds 
therefrom, whether now in existence or hereafter made, acquired, or produced; 
 
B. All right, title, and interest of Mortgagor throughout the Territory and during the Term in, to, 
and under all agreements (whether now existing or hereafter to be entered into and whether or not 
evidenced in writing) for the development, production, completion, delivery, release, distribution, 
exhibition, leasing, licensing, broadcast, sale, reproduction, publicity, exploitation of the Film, or 
otherwise dealing with the Film, including, without limitation, all rights derived under contracts with 
writers, performers and others, including all rights derived pursuant to security agreements and 
mortgages of copyright with any person or entity with respect to the Film, including all accounts, 
contract rights, and general intangibles (as defined in the Uniform Commercial Code related thereto) 
and all products and  proceeds thereof; 
 
C. All rights of Mortgagor throughout the Territory and during the Term in and to the physical 
properties thereof (including without limitation all negative materials, prints, and soundtracks), and the 
copyrights (and all renewals and extensions) thereof and all rights therein and thereto and the proceeds 
therefrom; all rights in and to the literary material upon which the Film may be based, including, without 
limitation, the screenplay for the Film, and the copyrights (and all renewals and extensions) thereof and 
the proceeds therefrom; all rights in and to the music contained in the Film and the copyrights (and all 
renewals and extensions) therein and proceeds thereof; all rights to develop, produce, complete, 
deliver, release, distribute, exhibit, lease, license, broadcast, sell, reproduce, publicize, exploit, or 
otherwise deal with the Film and the Rights therein; and all insurance and insurance policies heretofore 
or hereafter obtained in connection with the Film and the proceeds thereof;  
 
D. The continuing right to exercise the Rights in the Film throughout the Territory for the Term as 
granted to Mortgagee pursuant to the Agreement; and 
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E. All products and proceeds of all of the foregoing. 
 
For the avoidance of doubt, enforcement by Mortgagee of the security interest shall not in and of itself 
relieve Mortgagee of any of Mortgagee’s covenants, warranties or indemnities under the Agreement. 
 
2. The foregoing security interest is a continuing security interest and is granted to secure (a) the 
performance by Mortgagor of Mortgagor’s obligation to deliver the Film to Mortgagee under the 
Agreement; (b) Mortgagor’s grant of the Rights in the Film to Mortgagee pursuant to the Agreement; 
and (c) the performance by Mortgagor of all of Mortgagor's material obligations, representations, 
warranties and covenants under the Agreement and subject to the terms thereof.  With respect to this 
Mortgage of Copyright, upon material default by Mortgagor hereunder, Mortgagee and its successors 
and assigns shall have all of the rights, power, and privileges of a secured party under the New York 
Uniform Commercial Code, the United States Copyright Act, and all other applicable laws in force from 
time to time. 
 
3. Each of Mortgagee and Mortgagor hereby agrees to authorize, execute or cause to be executed 
such further documents, instruments, and agreements (including recordation of UCC-1 Financing 
Statements) consistent with the Agreement upon being provided with an opportunity to review and 
comment on the same, provided Mortgagor responds within five (5) business days, consistent with this 
Mortgage of Copyright as Mortgagee may reasonably request in order to effectuate the terms of this 
Mortgage of Copyright, and Mortgagor hereby appoints Mortgagee as Mortgagor’s attorney-in-fact 
with the full right and authority to do all acts and things permitted or contemplated by the terms hereof, 
including but not limited to executing and delivering any such documents or instruments consistent 
herewith which Mortgagor fails to execute and deliver to Mortgagee upon reasonable written request 
of Mortgagee.  Mortgagee shall provide Mortgagor with a copy of all documents executed by Mortgagee 
as Mortgagor’s attorney-in-fact, provided that any inadvertent failure by Mortgagee to do so shall not 
be deemed a breach of this Mortgage of Copyright. This appointment is coupled with an interest and 
shall be irrevocable.  Upon expiration of the Term, if Mortgagor is not in material breach of the 
Agreement or the terms and conditions of this Mortgage of Copyright, Mortgagee shall release its 
security interest in the Rights and shall execute such further documents as reasonably required to 
release its lien. Effective upon the expiration of the Term, Mortgagee hereby appoints Mortgagor as 
Mortgagee’s attorney-in-fact with the full right and authority to execute and deliver any such 
documents or instruments which Mortgagee fails to execute and deliver to Mortgagor upon written 
request of Mortgagor to effect such reconveyance and termination.  Mortgagor shall provide 
Mortgagee with a copy of all documents executed by Mortgagor as Mortgagee’s attorney-in-fact, 
provided that any inadvertent failure by Mortgagor to do so shall not be deemed a breach of this 
Agreement. 
 
4. Without limiting the generality of the foregoing, the aforesaid conveyance and assignment 
includes with respect to the rights granted all prior choses-in-action, at law, in equity and otherwise, 
the right to recover all damages and other sums, and the right to other relief allowed or awarded at 
law, in equity, by statute or otherwise. 
 
5. This Mortgage of Copyright is executed pursuant to and is subject to the terms and provisions 
of the Agreement.  
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SCHEDULE “1” 
UCC-1 FINANCING STATEMENT 


COLLATERAL DESCRIPTION 
 
DEBTOR(S):  Amazing Grace Movie, LLC 


SECURED PARTIES:  NEON RATED, LLC  
 


COLLATERAL: The “Collateral” covered by this Financing Statement is all of Debtor's right, title and 
interest of every kind and nature, but only for the “Term”, “Territory” and media granted to Secured 
Parties (collectively the “Rights”) as defined in and pursuant to the Agreement (as defined below), in 
and to the following, now owned or hereafter acquired or created, including all products and proceeds 
thereof, including, but not limited to insurance proceeds, but all only to the extent required by Secured 
Parties to exploit the Rights: 


 


A. The Picture, under whatever title the Picture may be released, and all of the Rights 
therein and thereto, and all properties and things of value pertaining to the Rights, and all products and 
proceeds therefrom, whether now in existence or hereafter made, acquired, or produced; 


 


B. To the extent required by Secured Parties to exploit the Rights, all right, title, and 
interest of Debtor throughout the Territory for the Term in, to, and under all agreements (whether now 
existing or hereafter to be entered into and whether or not evidenced in writing) for the development, 
production, completion, delivery, release, distribution, exhibition, leasing, licensing, broadcast, sale, 
reproduction, publicity, exploitation of the Picture, or otherwise dealing with the Picture, including, 
without limitation, all rights derived under contracts with writers, performers and others, including all 
rights derived pursuant to security agreements and mortgages of copyright with any person or entity 
with respect to the Picture, including all accounts, contract rights, and general intangibles (as defined 
in the Uniform Commercial Code related thereto) and all products and proceeds thereof; 


 


C. To the extent required by Secured Parties to exploit the Rights, all rights of Debtor 
throughout the Territory for the Term in and to the physical properties thereof (including without 
limitation all negative materials, prints, and soundtracks), and the copyrights (and all renewals and 
extensions) thereof and all rights therein and thereto and the proceeds therefrom; all rights in and to 
the literary material upon which the Picture may be based, including, without limitation, the screenplay 
for the Picture, and the copyrights (and all renewals and extensions) thereof and the proceeds 
therefrom; all rights in and to the music contained in the Picture and the copyrights (and all renewals 
and extensions) therein and proceeds thereof; all rights to develop, produce, complete, delivery, 
release, distribute, exhibit, lease, license, broadcast, sell, reproduce, publicize, exploit, or otherwise 
deal with the Picture and the Rights therein; and all insurance and insurance policies heretofore or 
hereafter obtained in connection with the Picture and the proceeds thereof; and 


 
D. The continuing right to exercise the Rights in the Picture throughout the Territory for 
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the Term as granted to Secured Parties pursuant to the Agreement; 
 


E. All products and proceeds of all of the foregoing. 


This UCC Financing Statement is subject to the terms and conditions set forth in that certain acquisition 
agreement dated as of December 6, 2018 between Amazing Grace Movie, LLC and NEON Rated, LLC (as 
amended, supplemented or otherwise modified from time to time, the “Agreement”) in connection 
with the motion picture currently entitled “Amazing Grace” (the “Picture”). All capitalized terms utilized 
herein and not otherwise defined shall have the same meaning as set forth in the Agreement. 
 
 
 












INVOICE #036


Original Abe Inc.
701 Pelharn Road Apt 2F


New Rochelle, NY 70805


B1G-72-0323


Nay 15, 2079


BILL TO
NEON Rated LLC


580 Broadway - Sule 1200


New York, NY 10012


(G48 -E36-43847 X1004


POR
igital Marketing (Apri 2079)


UOC RIP TION AMOUNT


Digit! Marketing- Apri 2019 (4/4 8/19-89 4/2019)


Apollo 17 $8,250.00


funasing Grace 35,250.00


Confidential


SUBTOTAL $16,500.00


TAR RATE 0.00%


OTHER $0.00


TOTAL $16,500.00


Make all checks payable to Original Abe Inc. HW you nave any questions concerning this invoice, contact


Andrew Brown at 615-672-0325 or wallyuigioullookcom,


NEONO0001407








InvoiceQuh


SIGN G MARQUEE /


‘ 3/31/2019 ‘ 6066 i
Quality Sign & Marquee LLC | 1665 W. Industrial Park Street, Covina, CA 91722 Seemeeeeeeeeeeeee=


Ph: (626) 967-0900 | Fax:(626) 967-1100 | E-mail: william@qualitysignandmarquee.com


yNEON
(Attn: Kim Kalyka
4580 Broadway, Ste 1200
'New York, NY 10012
I
t
{
I
t
{
-


i . i
a Duconreceipt 4


(


Ama ng Grace" ~ Standees t t
{ {


ig Board Standees produced -- eac ,030.359) Big Board Stand duced -- $170.00 h ( 61,030.00T ¢
HG 58) 4x6 Review Board Standees produced -- $72.00 each t 11,376.00T t


t t
{ { {
{ { {
t t t
{ { {
{ { {
t t t
{ { {
{ { {
t t t
{ { {
{ { {
t t t
{ { {
{ { {
t t t
{ { {
{ { {
t t t
{ { {
t t t
t t t
{ { {
t t t
t t t
I I I
t t t
t t t
I I I
I I I
t t t


tron you for your business. + ‘
t Sales Tax (9.5%) $6,878.57 |
t t
a a a a a nn nn nnnnn nee nnn nnn}


| Payments/Credits $0.00 {
f------------------{
‘Balance Due $79,284.57 |
Lemme eee meee eee eee
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InvoiceQuh


SIGN G MARQUEE /


( 4/30/2019 { 6130 (


Quality Sign & Marquee LLC | 1665 W. Industrial Park Street, Covina, CA 91722 Seemeeeeeeeeeeeee=


Ph: (626) 967-0900 | Fax:(626) 967-1100 | E-mail: william@qualitysignandmarquee.com


yNEON
(Attn: Kim Kalyka
4580 Broadway, Ste 1200
'New York, NY 10012
I
t
{
I
t
{
-


i . i
a Duconreceipt 4


(


4 Amazing Grace" ~ Los Angeles / NYC Premiere t t
{ { {
(PRODUCTION: ‘ ‘


(3) 96x96 Fabric step and repeat walls created with banner stand, hardware, and sand bags -- t 1,395.00T t
19465.00 each i I


1(2) 96x96 Vinyl banners with telescoping frames (rush/created) -- $665.00 ‘ 1,330.00T '
{ {


INSTALLATION: { {
i~Deliver / set-up materials to New Temple Baptist Church for LA event ‘ 680.00 4


17 Pick--up materials and additional items from venue ( (
{~Deliver additional items to Claire t t


t tI FREIGHT: i ‘
{Freight to NYC event ( 1,010.19 |
{Hardware |(FedEx 774855036191) -- $280.84 | |
i~Banners via Axis Global -- $729.35 \ '


t t
{ { {
{ { {
t t t
{ { {
t t t
t t t
{ { {
t t t
t t t
I I I
t t t
t t t
I I I
I I I
t t t


tron you for your business. cota nnnnnnnnccccnncnd
\ yoales Tax (10.25%) $979.31 |


t t
a a annn}


| Payments/Credits $0.00 {
f------------------{
‘Balance Due 4,694.50 |
Lemme eee meee eee ewe eww
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CORN


Quality Sign & Marquee LLC | 1665 W. Industrial Park Street, Covina, CA 91722
Ph: (626) 967-0900 | Fax:(626) 967-1100 | E-mail: william@qualitysignandmarquee.com


NEON
Attn: Kim Kalyka
580 Broadway, Ste 1200
New York, NY 10012


Amazing Grace" ~ Custom Displays


ANGELIKA FILM CENTER (NY):


Invoice


4/30/2019 6132


Due on receipt


Confidential


~42x96 Column display ~ café lobby 1,875.00
~(3) Window graphics ~ front entrance 765.00
~Stair case ~ front entrance 1,065.00
~(10) Wall panels ~ escalator 550.00
~(1) Big board standee installed 45.00
~(1) 4x6 Standee installed 35.00


FREIGHT:
~Café lobby columns (via freight truck) 1,345.99
~Big board standee (FedEx 774752470336)
~4x6 Standee (FedEx 774764201665)
~Vinyl graphics (FedEx 774767418838 & 774794195658)


Thank you for your business.
Sales Tax (10.25%) $0.00


Payments/Credits $0.00


Balance Due — $5,680.99


NEONO0000213








InvoiceQuh


SIGN G MARQUEE /


‘ 6/30/2019 ‘ 6241 (
Quality Sign & Marquee LLC | 1665 W. Industrial Park Street, Covina, CA 91722 Seemeeeeeeeeeeeee=


Ph: (626) 967-0900 | Fax:(626) 967-1100 | E-mail: william@qualitysignandmarquee.com


yNEON
(Attn: Kim Kalyka
4580 Broadway, Ste 1200
'New York, NY 10012
I
t
{
I
t
{
-


i . i
a Duconreceipt 4


(


Ama ng Grace" ~ Nationwide Standee Installation t t
{ {


(357) Standees installed, $40.00 per location ‘ 14,280.00 |
163) Standees attempted~ either refused or re-routed, $35.00 per location t 1,855.00 t
t t t
{ { {


{Please see attached for location details t t


{ { {
{ { {
t t t
{ { {
{ { {
t t t
{ { {
{ { {
t t t
{ { {
{ { {
t t t
{ { {
{ { {
t t t
{ { {
t t t
t t t
{ { {
t t t
t t t
I I I
t t t
t t t
I I I
I I I
t t t


tron you for your business. + ‘
( yoales Tax (10.25%) $0.00 1


t
a a a a a nn nn nnnnn nee nnn nnn}


| Payments/Credits $0.00 {
f------------------{
‘Balance Due $16,135.00 |
Lemme eee meee eee ewe eww


Confidential NEONO0000047








EXECUTION VERSION


LICENSE AGREEMENT


This License Agreement (this “Agreement’), effective as of May 5, 2020 (the "Effective Date"), is
by and between, on the one hand, HOME BOX OFFICE, INC. (“HBO’), on behalf of itself and


WARNERMEDIA DIRECT, LLC (‘WMD", and together with HBO, “WM’) and NEON RATED,


LLC (‘Licensor’). Each ofWM and Licensor is referred to herein as a “Party’ and are collectively
referred to herein as the “Parties’.


In addition to the definitions specified in the Basic Provisions below and in Section | ofthe Standard


Terms (attached as Exhibit I), all capitalized terms used herein shall have the meanings specified


herein.


In consideration of the mutual promises herein contained and for other good and valuable
consideration, the receipt and sufficiency ofwhich are hereby acknowledged, the Parties hereby agree


as follows:


BASIC PROVISIONS


1. Included Films: Each of the films listed on Schedule A, including all applicable


versions made available to WM under this Agreement.


2. Territory: The United States and its territories, commonwealths, and


possessions (the “U.S. Territory’) and Bermuda.


3. License Period: Twenty-one (21) months (inclusive of all blackout periods imposed
by WM, if and as applicable) with respect to each Included Film,


starting on its Availability Date.


4. Grant of Rights: In consideration of the License Fees payable hereunder and WM’s
agreements and obligations herein with respect thereto, and subject


to the terms and conditions of this Agreement, Licensor hereby


grants to WM, the exclusive rights to Exhibit, and to authorize the
Exhibition of, each Included Film in the U.S. Territory (and, solely
with respect to Bermuda, the non-exclusive rights to Exhibit such
Included Film on the HBO Services) by means of Non-Standard
Television during its License Period in the Licensed Languages. For


the avoidance of doubt, WM’s rights to Exhibit, and to authorize the
Exhibition of, the Included Films shall be limited solely to the HBO


Services and HBO Max Service, respectively.


For purposes of this Agreement:


(1) the “HBO Services’ shall mean HBO’s owned and/or
controlled programming services, currently branded as


“HBO" and “Cinemax’’, made available on a non-advertiser
supported linear basis and on an SVOD basis, without regard


to the number of channels of each such service, together with


any successors thereto and versions thereof; and


WM/NEON 20-116.1i
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(ii) the “HBO Max Service’ shall mean WMD’s owned and/or
controlled programming service made available on an


SVOD basis, currently known as HBO Max, together with


any successors thereto and any tiers or versions thereof, but


not, for the avoidance of doubt, the HBO portions of the
HBO Max platform;


in each case, whether offered or distributed to consumers on a


standalone basis or as a part of one or more platforms, integrated


packages or bundles for a combined subscription fee.


The HBO Services and the HBO Max Service, collectively, shall be
referred to herein as the “Licensed Services’. WM shall determine


the windowing of each of the Included Films on the Licensed
Services during its applicable License Period; provided, that an


Included Film shall not be exhibited on the HBO Services and the
HBO Max Service concurrently during its License Period. In


connection with such actions, Licensor acknowledges and agrees


that HBO shail be entitled to sublicense the rights to Exhibit the


Included Films on the Licensed Services to WMD or any other WM
affiliate that owns, operates and/or controls one or more of such


Licensed Services (it being understood and agreed that, subject to


Section 9(a) of the Standard Terms, HBO is expressly prohibited


from licensing any of the Included Films to a third party).


5. Advertising &
Promotion: Licensor hereby further grants to WM the right to advertise and


promote the availability each of the Included Films on the Licensed


Services by any means in all media, subject to Section 2(c) of the
Standard Terms, starting on the date that is (1) thirty (30) days before
the Availability Date for such Included Film, solely to the extent that
Licensor is not contractually precluded by a third-party licensee


from permitting WM to advertise and promote such Included Film
during such period; or, otherwise, (ii) the Availability Date for such
Included Film (it being understood and acknowledged that Licensor
is currently contractually precluded by a third-party licensee from


permitting WM to advertise and promote any ofthe Included Films.
Licensor shall use its good faith, commercially reasonable efforts to


accommodate WM’s requests for earlier exercise dates, subject to


Licensor’s pre-existing contractual obligations; it being understood,


that Licensor’s failure to accommodate any such request will not be
deemed a breach of this Agreement. Licensor hereby notifies WM


that, as of the effective date of this Agreement, Licensor is


contractually precluded from permitting WM to advertise and
promote any of the Included Films prior to their respective
Availability Dates. However, Licensor will notify WM in writing


(email sufficing) at the time it delivers each such Included Film if


WM/NEON 20-116.1i -2-
107537 v.4
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those contractual prohibitions are no longer in effect. Further, WM


may, from time to time, reasonably request an update from Licensor


as to the status ofthese contractual prohibitions with respect to each
Included Film (in writing, email sufficing) at any time prior to the


start of such Included Film’s Availability Date.


WM shall comply with any and all applicable restrictions imposed


upon Licensor (consistent with the rights and licenses granted
hereunder to WM, so long as Licensor applies such restrictions on a


non-discriminatory basis) as to the advertising, publicity and
promotion of any Included Film, and the use of the name, likeness,


photograph and biographical material of any Person associated with
such Included Film, in accordance with such instructions as


Licensor shall have furnished to WM in writing at the time Licensor
delivers such materials or as are contained in such materials


pursuant to Section 10 below. No advertising created by or under
the control ofWM in connection with any Included Film shall result


in an express or implied endorsement of any product, party, sponsor


or service by Licensor, by any such Included Film, or by any Person


associated with such Included Film.


6. Licensed Languages: English and Spanish, with delivery materials for each such language


version subject to Section 10 below.


7. License Fee:
PR evments: The “License Fee’ for each Included Film shall be as set forth on


ScheduleA.


WM/NEON 20-116.1i -3-
107537 v.4
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| RM shall pay the balance ofthe License Fees, on an Included
Film-by-Included Film basis, on such date that is the later of (i)


fifteen (15) days after WM’s receipt of (a) acceptable delivery of
such film and related ad & promo materials pursuant to Section 10


below; (b) an exclusive license in the form of Exhibit II, signed by


Licensor; (c) acceptable E&O insurance in accordance with Section


11 below; (d) the music cue sheets for such Included Film as


required by Section 3(c) ofthe Standard Terms; and (e) an IRS Form


W-9 or W-8BEN, as applicable; and (ii) sixty (60) days after the
start of the License Period for such Included Film.


8. Holdbacks: During the License Period for each Included Film, Licensor may not


exhibit any version of such Included Film (whether or not made
available to WM under this Agreement) in the U.S. Territory by any


means or media now existing or hereafter devised, other than by
means of Theatrical Exhibition, Non-Theatrical Exhibition, EST,


Home Video Devices and TVOD.


9. Previews & Trials. The Included Films may occasionally be included as part of a free
preview offering and/or trial subscription of the HBO Services
and/or HBO Max Service, as applicable, so long as such free


preview or trial subscription is limited in duration and includes both
third-party motion pictures licensed by, and (to the extent


applicable) original programming produced by or for, WM.


10. Delivery: Licensor shall deliver each Included Film, including, where


applicable, ancillary content, and associated source material to WM,
no later than ninety (90) days before the Availability Date therefor,


in accordance with the Delivery Specs (the “Delivery Date’).
Subject to such Delivery Specs and Section 3 ofthe Standard Terms,


delivery will include (a) film materials; (b) English and Spanish-


language closed captions; (c) Spanish language dubs (if available);
(d) English and (if available) Spanish-language video description;
(e) if the original language of the film is other than English, English


subtitles; (f) any available ad & promo materials that are cleared for
WM’s use; and (g) any available bonus and other ancillary


materials.


For each Included Film, Licensor will deliver any available (i)
UHD/HDR versions, and (ii) Special Versions. Licensor shall
update WM each time that Licensor becomes contractually


obligated to provide any such version of an Included Film and shall


provide all such versions to WM at no additional cost (unless WM


and Licensor agree otherwise).


WM may also request that Licensor provide UHD versions of
Included Films in addition to those provided pursuant to this Section


WM/NEON 20-116.1i -4-
107537 v.4
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10, which version, for the avoidance of doubt, may be (at Licensor’s
election) an up-converted version remastered from an HDTV master


(a “Remastered UHD Asset’). Licensor shall create and deliver
such Remastered UHD Asset to WM, unless a then-existing talent


or other restriction expressly prohibits Licensor from creating or


delivering such Remastered UHD Asset. Licensor shall provide
WM with a written invoice detailing all costs incurred with respect


to the creation thereof. WM shall reimburse Licensor an amount


equal to the lesser of (x) the sum of fifty percent (50%) of the actual
costs incurred by Licensor to create such Remastered UHD Asset;


and (y) Twelve Thousand Five Hundred Dollars ($12,500).


11. E&O Insurance: Licensor shall procure, and maintain for the duration of the License


Period, either (a) a blanket distributor’s liability errors and
omissions insurance policy (“E&O Insurance’) covering each ofthe
Included Films throughout the Territory with minimum coverage of
at least Five Million Dollars ($5,000,000) in the aggregate; or (b) a


producer’s E&O Insurance policy for each Included Film with


minimum limits applicable only to such Included Film of at least
Three Million Dollars ($3,000,000) for any claim arising out of a


single occurrence and Five Million Dollars ($5,000,000) for all


claims in the aggregate; in each case, issued by a nationally
recognized insurance carrier, and otherwise in form and substance,


reasonably acceptable to WM.


WM/NEON 20-116.1i -5-
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IN OWIENESS WHERDOD, the Parties have executed this Agreement as of the day and year first
above written and the Agreement shall be effective as of such date.


HOME BOX OFFICE, INC. NEONome
ae


By: Clyyh By. Ze


“ Name:c4 “i Stephen oyundite Name Tom Quinn
Tide Su? Tide CEO / Founder
Date: December 19020 Date: December 16, 2020


SeNEU 20-4} HN ~~
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FIL.M


AMAZING GRACE


Confidential


WM/NEON 20-116.1i


SCHEDULE A


INCLUDED FILMS


RELEASE LICENSE PERIOD


START END


11/1/2022 7/31/2024


LICENSE FEE AND
PROPORTIONATE


ADVANCE
ALLOCATION


43,100 / 387.50


107537 v.4
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EXHIBIT I


STANDARD TERMS


1. DEFINITIONS.


(a) Authorized Distributor shall mean


any distributor that offers any ofthe Licensed Services
in the Territory, pursuant to an affiliation agreement


then in effect with HBO or WMD, as applicable, or a


distributor controlled by, controlling or in common


control with HBO and/or WMD.


(b) Availability Date shall mean, with
respect to each Included Film, the date set forth on


Schedule A under the column heading “License Period
— Start’.


(c) Delivery Specs shall mean WM’s
delivery requirements, as set forth in WM’s Partner


Hub: bttps://partnerhub.warnermediagroup.com/.


(d) Electronic Sell-Through or EST
shall mean that mode of distribution of a single motion
picture by means of Non-Standard Television (other
than on a subscription basis, in a manner that is in any
way advertiser-supported or -underwritten, or on a


service, channel or site that contains commercial
advertising or sponsorship (other than Permitted Ads
that do not affect the Single Fee)) whereby:


(i) such motion picture is
licensed by a consumer and available for downloading
to such consumer in or utilizing one (1) or more Non-


Public Unit(s) and such consumer is authorized to


permanently retain the downloaded copy for unlimited
subsequent replay at no further cost; and


(ii) such consumer incurs a


Single Fee therefor; provided, that a free or discounted
offering of an EST version of such motion picture in
connection with the purchase of a Home Video Device
thereof (e.g., a “digital copy’) shall be permitted
hereunder.


(iii) Electronic Sell-Through
shall also include the streaming transmission of such
motion picture that otherwise complies with this
Section 1(d) but that results in such motion picture
being made at the time of license accessible to such
consumer on a permanent or other long-term basis to


such consumer via storage located outside of such
consumer’s Non-Public Unit for unlimited subsequent
viewing within such Non-Public Unit; provided, that
the Single Fee therefor must not be offset, subsidized
or affected in any way by such consumer’s storage


election.
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For the avoidance of doubt, EST expressly excludes
SVOD, Home Video Devices, Non-Theatrical
Exhibition, TVOD, Standard Broadcast Television
and Theatrical Exhibition.


(e) EST Service shall mean a


distributor, service, site or other provider of
programming distributed to consumers by means of
electronic sell-through.


(f) Exhibition shall mean distribution,
transmission, display, exhibition or performance and
Exhibit shall mean to cause the Exhibition.


(g) Home Video Devices shall mean


DVDs, Blu-ray discs, flash media drives, hard drives,
USB memory sticks and/or any other comparable
portable memory devices now known or hereafter
devised that, as sold or rented, themselves physically
embody one (1) or more formats (e.g., standard
definition and/or high definition) of one (1) or more


versions of a motion picture for Exhibition by means


of a playback, decoding or other device which causes


a visual image to be seen on the screen of a television
receiver or other monitor, which devices are intended
for sale or rental to the general public and are


physically transported to a Non-Public Unit. In


addition, but subject to Section I(d)(it) above, any


Exhibition of a motion picture in a Non-Public Unit
that requires the further transmission of data or further
activation or authorization from outside such Non-


Public Unit shall not constitute the Exhibition of such
motion picture by means of Home Video Devices.


(h) Major Studio shall mean those
ongoing concerns doing business as (in whole or in
pat) Sony Pictures Entertainment, Disney Gncluding
Twentieth Century Studios), Paramount, Universal
and Warner Bros; provided, however, that if the
operations of any two (2) such companies shall


combine, the resulting combined entity shall be one (1)


Major Studio.


(i) Mobile Devices shall mean cellular
telephones, laptops, tablets, portable media players
and/or other similar devices now known or hereafter
devised that are capable of receiving transmissions of


programming or other data by means ofNon-Standard
Television.


Q Non-Public Unit shall mean: G@) a


home or other private space; Gi) a non-public, non-
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common area such as a guest or resident room in a


hotel, motel, hospital or other facility or an individual
desk at a consumer’s place of work; (iii) private


viewing in an area in a public space such as a library,
educational institution, internet café, mode of
transportation or business center where a consumer


can view content on a video display in a manner that


is not a public performance (¢.g., through headphones
on an individual computer); or (iv) a Mobile Device
wherever located.


(k) Non-Standard Television — shall
mean any and all forms of electronic or other non-


tangible Exhibition of audiovisual programming over


distance (whether now existing or hereafter devised),
other than Exhibition by means of Theatrical


Exhibition, Standard Broadcast Television, or Home


Video Devices, for display on a television receiver
and/or any other form of display device (whether now
existing or developed in the future), including, without
limitation, Mobile Devices. Non-Standard Television
shall include, without limitation, Exhibition by means
of cable, wire or fiber of any material, “over-the-air
pay’ or STV in any frequency band, any and all forms
of electronic or other non-tangible transmission
(whether via download and/or streaming, analog or


digital, 3-D, via the internet, mobile networks or any


other electronic or non-tangible medium) to or from


any location for Exhibition or for taping, recording or


other storage on, or transfer to, tape, disc or any other
means ofdata retention for subsequent replay (whether
now existing or developed in the future), master


antenna, satellite master antenna, low power


transmission, cellular and other — wireless
transmissions, standard definition, high definition,
ultra-high definition and/or high dynamic range


transmission, closed-circuit transmission, radio (for
purposes of simulcast only), tape, cassette and disc
delivery (but excluding distribution of Home Video
Devices), single and multi-channel multi-point
distribution service and satellite transmission directly


to consumer satellite dishes, all on a subscription,
transactional video on-demand, license, rental, sale
(including electronic sell-through) or any other basis.
For the avoidance of doubt, WM acknowledges and
agrees that Non-Theatrical Exhibition is expressly
excluded from the definition of Non-Standard
Television.


O) Non-Theatrical Exhibition shall


mean the Exhibition of a motion picture in the
following venues: educational and institutional
facilities, airlines in flight, oil figs, public


transportation, corporate locations, ships-at-sea, U.S.
military bases, government institutions, day care


centers, hospitals, nursing, retirement and assisted
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living homes, libraries, museums, parks, religious
institutions, camps, service clubs, prisons, hotels and
motels (each a “Venue’) (a) in the public access,


common areas of such Venues by any and all other
technical means (whether now existing or developed
in the future) other than by means of Theatrical
Exhibition or transactional video-on-demand (i.c.,
Exhibitions as to which any individual recipient pays


any per-motion picture transactional fee (except in the
case of airlines or other means ofpublic transportation
or ticketed admission to a Venue)); and (b) in the non-
public, non-common areas of such Venues, via (x)


closed circuit or on-site originated television or (y)


other means of transmission if hosted on a proprietary
channel or service available solely within such Venue,
which channel or service, if branded, is branded using
the name of such Venue and/or the name an


entertainment system service provider that is not in the
business of providing residential services (e.g.,


Inflight Productions with respect to each airline that it
services). In no event shail Non-Theatrical Exhibition
include (i) Exhibitions as to which any recipient pays


any periodically charged fixed fee on a subscription
basis; or (ii) Exhibitions by a programming service


(e.g., HBO, Showtime, Netflix, Hulu or similar


services) ofiginating from outside a Venue for
Exhibition within such Venue, whether or not the
recipient of such a service pays a periodically charged
fixed fee on a subscription basis. For the avoidance of
doubt, the Exhibition of any Included Film or other


program on a transactional video-on-demand basis in
hotels and/or motels shall not constitute Non-


Theatrical Exhibition hereunder.


(m) Permitted Ads shall mean


advertising appearing on an EST Service or TVOD


Service or that appears in websites or other content


carriers that frame, link to or are superimposed upon


such EST Service or TVOD Service, so long as: (i)
the viewer has the ability to expand the video player
contained within, or utilized by, such EST Service or


TVOD Service to “full screen’, such that, at the
viewer’s election, no advertising would be visible to


the viewer during the Exhibition of the applicable
motion picture; and (11) no advertising appears within
the video player itself during the Exhibition of the


applicable motion picture, with the exception of
promotions for any motion picture or other
programming Exhibited in the United States by
Licensor, which promotions are, in each case,


consistent with the terms of this Agreement. For the


avoidance of doubt, Licensor may not receive any


economic benefit in consideration of any such
advertising.
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(n) Person shall mean any natural
person, corporation, limited liability company,


partnership, joint venture, association, trust,


governmental agency or any other entity.


(0) Single Fee shall mean, with respect


to the distribution of a motion picture by means of
TVOD or EST (as applicable), a distinct, incremental
and separate fee, which fee is unaffected in any way


by the purchase of other programs, products or


services or by the presence or viewing of advertising.


(p) Special Version shall mean a


version of an Included Film to which significant
creative enhancements have been made (e.g., the
addition of a significant amount of footage and/or
substantial re-editing, a “director's cut’ or 3-D


conversion) but excluding mere technical
improvements.


(q) Standard Broadcast Television shall
mean Exhibition by means ofVHF or UHF television
broadcast, the video and audio portions of which are


intelligibly receivable without charge by means of
standard home rooftop or television set built-in
antennas.


(x) STV shall mean UHF or VHF


television broadcasts the video and/or audio portions
of which are scrambled or encrypted such that they are


intelligibly receivable only for a charge.


(s) SVOD shall mean that mode of
Exhibition by means of Non-Standard Television
whereby a viewer of a programming service may elect
to view one or More motion pictures, at a time or times
of such viewer’s choosing (as opposed to a pre-


scheduled time selected by such service), including via
downloading or streaming, which service is generally
made available to subscribers to such service, whether
or not advertiser-supported, (1) on a subscription basis
for a monthly or other periodically charged fee; or Gi)
on a limited free promotional basis; it being
understood, that an integrated package or bundled
offering that includes such service may be offered for
a single, combined fee (e.g., a “Triple Play’ offering
for a single price or an “Unlimited Plus’ offering that
includes a programming service bundled with a


broadband, wireless and/or data plan and/or another
subscription service). Without limiting the foregoing,
marketing and sales efforts or schemes, the object of
which is to expand viewership or subscription
revenues and which are occasional and limited in


nature or duration shall not cause Exhibition which


otherwise would be on an SVOD basis to be
characterized differently. For the avoidance of doubt,
SVOD expressly excludes EST, Home Video Devices,
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Non-Theatrical Exhibition, TVOD, Standard
Broadcast Television and Theatrical Exhibition.


(t) Theatrical Exhibition shall mean


Exhibition of a motion picture in conventional or


drive-in theatres (Gt being acknowledged that
“conventional’ shall include IMAX venues when they
Exhibit such motion picture), open to the general
public for which a fee is charged for admission to view
such motion picture


(a) TVOD shall mean that mode of
Exhibition of a single motion picture by means of
Non-Standard Television (other than on a subscription
basis, in a manner that is in any way advertiser-
supported or -underwritten, or on a service, channel or


site that contains commercial advertising or


sponsorship (other than Permitted Ads that do not


affect the Single Fee) in which individuals in or


utilizing a Non-Public Unit: (4) are provided with the
limited right to view a single Exhibition of such
motion picture, whether on a scheduled basis or on an


on-demand basis; and (ti) incur a Single Fee for such
single Exhibition. Notwithstanding the foregoing,


multiple Exhibitions of such motion picture that
otherwise comply with this Section l(a) during a


period of up to forty-eight (48) hours for a Single Fee


shall be constitute TVOD Exhibition of such motion


picture hereunder.


For the avoidance ofdoubt, TVOD expressly excludes
EST, Home Video Devices, Non- Theatrical
Exhibition, SVOD, Standard Broadcast Television
and Theatrical Exhibition.


(v) TVOD Service shali mean a service,
site or other provider of programming Exhibited to


consumers on a transactional video-on-demand basis.


2. LICENSED RIGHTS.


The following terms shall apply in addition to


those set forth in Sections 4, 5 and 10 of the Basic


Provisions:


(a) Creation of and Rights to Versions.
WM shall have the right to create, at Licensor’s
expense, captioned, subtitled, dubbed and/or video
description versions that Licensor does not deliver for
an Included Film pursuant to Section 10 of the Basic
Provisions, subject to WM’s prior written notification
to Licensor of the costs that WM anticipates to incur
and with sufficient time for Licensor to less costly
options to create and deliver such versions to WM.


WM and Licensor shall have the same respective
rights in and to each such version as they have in and
to the original version of such Included Film. For


clarity, if Licensor has delivered any such captioned,
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subtitled, dubbed and/or video description version of


an Included Film in compliance with Section 10 of the
Basic Terms and Section 3 below, butWME wishes to


create an additional version or wishes to update
formatting elements of such version, the costs of such
creation or update will be at WME’s expense.


(b) Rights _Limitations. WM's
Exhibition of each Included Film shall be subject to


the following limitations:


(i) Encryption. Except for
previews as provided for in Section 9 of the Basic


Provisions, WM will encrypt the Exhibition of


Included Films on the Licensed Services in a manner


that shall be no less robust than the encryption used by
WM for any Major Studio motion pictures Exhibited
on the Licensed Services; and


(ii) Copy Protection. If, at any
time during the term of this Agreement, WM is


routinely Exhibiting on the Licensed Services
theatrically-released Major Studio motion pictures that
implement digital rights management, or other copy


protection technology, then WM shall, in connection
with its Exhibitions of Included Films on such
Licensed Services (to the extent permitted by
applicable law), incorporate such digital rights
management or copy protection technology, as


applicable, on the same terms and conditions as such
Major Studio motion pictures.


(c) Advertising and Publicity. Licensor
also hereby grants to WM with respect to each
Included Film, the rights and license within the


Territory, for the purpose of advertising and
publicizing the Exhibition of such Included Fitm on


each Licensed Service, subject to Section 5 of the
Basic Provisions, to:


(i) use and reproduce (and
authorize the use and reproduction of), the title of such
Included Film, and the name, likeness, biography,
photograph and recorded voice of any Person credited
with respect to such Included Film that exhibitors or


distributors of motion pictures customarily promote;


provided, that, in the case ofa likeness or photograph,
such use shall be limited to the context or manner in


which such Person appears in such Included Film or


the materials provided by Licensor to WM pursuant to


Section 10 of the Basic Provisions;


(ii) create and use (and
authorize the creation and use of) written summaries,
extracts and synopses of such Included Film of no


more than five thousand (5,000) words in length; and
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(iii) use (and authorize the use


of}, including, without limitation, reproduce and
translate into Spanish (and authorize the reproduction
and translation into Spanish of) (A) the advertising and
publicity material provided by Licensor pursuant to


Section 10 of the Basic Provisions; and (B) clips,


images and footage from such Included Film not in


excess of three (3) minutes in duration (or in excess of
two (2) minutes in duration from any one scene from


such Included Film) (such clips, images and footage to


be selected and edited by WM in its sole discretion,
subject to any restrictions provided pursuant to Section
5 of the Basic Provisions). In exercising its


advertising and promotion rights hereunder, WM shalt


not utilize clips and footage that include music (other
than music also contained in trailers or other
advertising and publicity materials delivered by
Licensor for such Included Film, and only as such
music is synchronized with moving images in such


trailer or other advertising and publicity materials),
unless such music has been cleared for such
promotional use.


(iv) Subject to Section 8 of the
Basic Provisions, nothing in Section 5 of the Basic
Provisions or this Section 2 shall prevent Licensor
from advertising or promoting Licensor’s reserved
Exhibition rights with respect to any Included Film at


any time.


(d) Cutting, Editing & Interruptions.
WM may, in its sole discretion, edit each of the
Included Films to comply with standards and practices
as it may deem appropriate for Exhibition on any


Licensed Service. WM shail not delete the copyright
notice or credits from the main or end title of an


Included Film; provided, however, that any


inadvertent deletion of such notice or credits shall not


be a breach of this Agreement, provided that WM
promptly reinstates such inadvertently deleted
copyright notice and/or credit(s) following written
notice (email sufficing) from Licensor. For the


avoidance of doubt, inclusion of commercial and/or


other announcements and descriptive video, subtitles,
and/or closed captioning is permitted hereunder and
will not constitute editing of an Included Film.


Further, the ability ofa viewer to interrupt and resume,
fast forward, rewind or yamp-skip the Exhibition of an
Included Film at such viewer’s discretion shall not


constitute a modification, deletion, cut or alteration in


or to an Included Film


(ec) Spillover Protection.
Notwithstanding anything to the contrary contained in


this Agreement, Licensor and WM acknowledge and
agree that (i) the Exhibition of one or more Included
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Films and any promotion thereof (whether by or on


behalf of Licensor) which are primarily intended for


reception outside the U.S. Territory may nevertheless
be capable of unauthorized reception within the U.S.
Territory, and (ji) WM’s and its Authorized
Distributors’ Exhibition ofthe Included Films and any


promotion thereof which are primarily intended for


reception inside the Territory may nevertheless be
capable of unauthorized reception outside of the
Territory (each such unauthorized reception, an


“Overspill’). The occurrence of any such Overspill
shall not constitute a breach of this Agreement or an


infringement of HBO's rights of exclusivity hereunder
or of Licensor's reserved rights; provided, that with
respect to (A) WM, such Exhibitions or promotions
are secured as provided in Sections 2(b)() and (ii)


above; and (B) those Exhibitions by or on behalf of


Licensor, such Exhibitions or promotions are secured
no less effectively than is then customary in the
industry for international transmissions.


3. PHYSICAL MATERIALS.


(a) Derivative Assets. WM shall have
the right to prepare, at WM’s expense, from the
materials delivered pursuant to Section 10 ofthe Basic
Provisions, additional materials as WM and its
Authorized Distributors shall require to effect
technically Exhibitions of the Included Films as


contemplated hereunder (all such additional materials,
the “Derivative Assets’). Each deliverable shall be
acceptable to WM in its reasonable discretion in light


of industry standards. Subject at all times to the terms


of these Standard Terms and the Basic Provisions, if


WM is not satisfied with any deliverable because such
deliverable is not industry standard quality or fails to


meet the Delivery Specs, Licensor shall replace such
deliverable with one acceptable to WM, at no cost to


WM.


(b) Screening Access. With respect to


each Included Film, Licensor shall make available to


WM as soon as reasonably practicable, but in no event


later than the Delivery Date for such Included Film,


access to such Included Film via a digital screening
room website or application, in each case, for
screening purposes.


(c) Cue Sheets. Licensor shall deliver
to WM correct and complete copies of music cue


sheets for cach Included Film not later than the date
ninety (90) days before its Availability Date.


(d) Costs. Subject to the provisions of
Section 3(a) above, and as may be otherwise expressly
set forth in this Agreement, () all costs, inchiding,
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without limitation, shipping and forwarding charges
and insurance, oftransporting the deliverables for each
Included Film in accordance with the Delivery Specs
to WM or its designee shall be borne by Licensor; and
(ii) and all costs of transporting and preparing the


Derivative Assets shall be borne by WM.


(e) Security. WM shall employ such
security systems and procedures as may be reasonable
and customary to prevent theft, pirating, unauthorized
exhibition, copying or duplication of any and all
deliverables delivered by Licensor pursuant to this
Section 3 (including any Derivative Assets); provided,
however, that WM shall not hereby be required to


prohibit or prevent the recording, copying, duplication
or unauthorized Exhibition of such Included Film on


any Licensed Service by any recipient thereof.


(f) Erasure of Derivative Assets. With
respect to each Included Film, WM shall, within one


(1) month after the end of the License Period therefor,
cause each Derivative Asset and any materials
delivered with respect to such Included Film pursuant


to Section 10 of the Basic Provisions and Section 3(a)


above, to be deleted or destroyed.


4. REPRESENTATIONS AND


WARRANTIES.


(a) HBO represents and warrants to,


and covenants with, Licensor, on behalf of itself and
WMD, that HBO: () has the power and authority to


make this Agreement and perform all of the terms


hereof; (ii) is a corporation that has been duly formed
and is validly existing under the laws ofDelaware; and
(iii) will not, by any of its actions, suffer or permit any


lien, charge, pledge, mortgage or encumbrance to


attach to the Included Films, the Derivative Assets or


other physical materials delivered to WM relating to


any Included Film, other than those that attach on


behalf of Licensor’s creditors.


(b) Licensor represents and warrants to,


and covenants with, WM that Licensor is a duly
formed and validly existing legal entity under the laws
of its jurisdiction of formation and has the power and
authority to make this Agreement and perform all of


the terms hereof.


(c) Licensor also represents and
warrants to, and covenants with, WM with respect to


each Included Film and each version thereof which


Licensor authorizes WM to Exhibit hereunder, that,
until the end ofthe applicable License Period therefor:


107537 v.4


NEONO00004422







Confidential


(i) It is authorized to enter into
this Agreement and owns or controls, or will own or


control during the License Period for such Included
Film hereunder, the rights to grant to WM the rights
granted herein, and, during the License Period for such
Included Film hereunder, such rights shall be free and
clear of any and all liens, claims and encumbrances
(other than (x) any liens, claims or encumbrances for
which WM shall have received a non-disturbance
letter or intercreditor agreement reasonably
satisfactory to WM, or (y) immaterial liens, claims or


encumbrances, as determined by Licensor in its


business judgment, that will in no way interfere with


WM’s enjoyments of its rights with respect to such
Included Film under this Agreement) and will have
and will so maintain such rights; it has not licensed,
and will not license, such Included Film or any version
thereof for Exhibition in violation ofthe provisions of
this Agreement; and it has not and will not grant any


rights which violate the rights granted to WM or the
restrictions imposed upon Licensor hereunder;


(ii) Such Included Film, its
title and any advertising or publicity materials
supplied by Licensor in connection therewith will not


contain any language or material that is obscene (as


defined by applicable law), libelous, slanderous or


defamatory in the Territory and will not, when


Exhibited or used in accordance with the license
granted herein, violate, or infringe upon, or give rise
to any adverse claim with respect to any intellectual
property, common-law or any other right whatsoever
(including, without limitation, any music rights,
subject to Section 4(c)(iv) below) of any Person, or


violate any law;


(iii) Subject to Sections 2(d)
above and 4(c)(iv) below, neither WM nor any


Authorized Distributor shall have any responsibility or
liability for any services in connection with the
production of such Included Film, or any


responsibility or liability for the making of payments
to any Person (including, without limitation, any


union, guild, actor, director, craftsman, performer or


participant) by virtue of WM’s permitted use of such
Included Film hereunder and permitted use of any


trailers or trailer elements supplied by Licensor
(except as may be required pursuant to Section 4(c)(iv)
below) or any permitted use of non-film material
supplied by Licensor, all residuals, participations and
other payments to any such Person with respect to the
rights granted hereunder being, as between WM and
its Authorized Distributors and Licensor, the sole
responsibility and obligation of Licensor;
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(iv) With respect to each
musical composition contained in such Included Film


and, as applicable, the trailer(s) for each such Included
Film, the non-dramatic musical performance rights
necessary for the uses of such Included Film and/or


such applicable tratler(s) licensed hereunder are:


(D(x) controlled by American Society of Composers,
Authors and Publishers (ASCAP), Broadcast Music,
Inc. (BMD, Society of European Stage Authors and
Composers (SESAC) or Global Music Rights (GMR)
in the United States; (y) owned by or licensed to


Licensor so that no additional clearance of, or payment


with respect to, such rights is required for the uses of
such Included Film; or (z) in the public domain; and


dD available for direct license by WM from the
publisher(s) controlling such rights. As between WM
and Licensor, WM shall bear all costs and expenses


incurred by itt for the non-dramatic musical
performance rights necessary for the uses of such
Included Film, including without limitation any


ASCAP, BMI, SESAC or GMR licenses which may


be required;


(v) The title of each Included
Film shall be the same as that which appears on the
materials delivered pursuant to Section 10 ofthe Basic
Provisions and shall be the title under which such
Included Film is theatrically exhibited within the


United States (or if such Included Film was not


theatrically exhibited, the title under which such
Included Film was previously Exhibited by means of
Home Video Devices or Non-Standard Television
within the United States);


(vi) Without limiting the


generality of Section 4(c)(ii) above, to the extent


applicable to such Included Film, Licensor is in all


respects in compliance with the requirements of the
Child Protection and Obscenity Enforcement Act of
1988, as amended by the Child Protection Restoration
and Penalties Enhancement Act of 1990, as further


amended by the Adam Walsh Child Protection and
Safety Act of 2006, as the same may be further
amended from time to time, and all rules and
regulations promulgated thereunder, including,
without limitation, 28 C.F.R. 75 (collectively, the
“CPOEA’), including, without limitation, the
requirement to file a “safe harbor’ certification with
the Attorney General of the United States as set forth
in Section 2257Ach) of the CPOEA and 28 C.F.R.
75.9; and


(vii) From and = after the
Delivery Date for such Included Film, there shall be
no action, suit or proceeding relating to such Included
Film pending, or, to the knowledge of Licensor,
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threatened, before any court or administrative or


governmental agency, unless notice is provided by
Licensor and Licensor confirms to WM_ that
indemnification will be provided under Section 5(a)


below.


5. INDEMNIFICATION.


(a) Licensor hereby agrees to


indemnify, defend, protect, save and hold harmless
WM, Warner Media, LLC, and their respective
partners, parents, affiliates, subsidiaries, employees,
agents, officers, owners, members, managers and
directors (the “WM Indemnitees’), from and against
any and all third-party claims, actions, suits, costs,


liabilities, judgments, obligations, losses, penalties,
expenses or damages (including, without limitation,
reasonable legal fees and expenses) (collectively,
“Claims’) of whatsoever kind and nature imposed on,


incurred by or asserted against the WM Indemnitees
arising out of any breach or any alleged breach, of any
representation or warranty made by Licensor herein or


out of any other breach or alleged breach by Licensor
of this Agreement.


(b) WM hereby agrees to indemnify,
defend, protect, save and hold harmless Licensor, its
parents, affiliates, subsidiaries, employees, agents,


officers, owners, members, managers and directors
(the “Licensor’s Indemnitees’) from and against any


and all Claims of whatsoever kind and nature imposed
on, incurred by or asserted against the Licensor’s
Indemnitees arising out of any breach or any alleged
breach of any representation or warranty made by WM
herein or out of any other breach or alleged breach by
WM of this Agreement.


(c) In order to seek or receive
indemnification hereunder with respect to claims
asserted by third parties:


(i) the indemnified Party must


have promptly notified the tindemnifying Party in


writing of any claim or litigation to which the


indemnification relates; provided, that any failure to


notify shall not waive the right to receive
indemnification hereunder unless such failure
materially harmed the indemnifying Party's rights with


respect to such claim or litigation; and


(ii) the indemnified Party must


have afforded the other the opportunity to participate
in and control and approve any compromise,
settlement, litigation or other resolution or disposition
of such claim or litigation.
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(d) After control of the defense of such
claim or litigation has been transferred to the
indemnifying Party, the indemnified Party shall have
the right to participate in the defense of such claim or


litigation and any legal fees and costs incurred by the
indemnified Party in connection with such
participation shall be borne by such Party. The
controlling Party shall not settle any claim admitting
liability on behalf ofthe indemnified Party without the
prior written consent of the indemnified Party Qvhich


consent may not be unreasonably withheld).


6. BANKRUPTCY.


Licensor acknowledges and agrees that (@)
each Included Film is a work of authorship protected
under Title 17 of the United States Code and is
intended to constitute, and does constitute,
“intellectual property’ within the meaning of sections
101(35A)\(E) and 365(n) of Title 11 of the United
States Code (the “Bankruptcy Code’); and (i) the


rights of WM_ hereunder are “rights to intellectual
property’ within the meaning of such sections. The
Parties further agree that the Agreement constitutes an


executory contract under 11 U.S.C. 365 and WM, as


licensee of such rights under the Agreement, shall


retain and may fully exercise all of its rights and
elections under the U.S. Bankruptcy Code including,
without limitation, its rights pursuant to 11 U.S.C.
365(n). The Parties further agree that, in the event of
the commencement of bankruptcy proceedings by or


against Licensor under the U.S. Bankruptcy Code,
WM shall be entitled to retain all of its rights under the
Agreement.


7. WITHDRAWAL.


(a) Licensor shall have the right to


withdraw an Included Film hereunder only because of
actual or threatened litigation with respect to such
Included Film or because Licensor in its reasonable
good faith business judgment deems it necessary to


prevent litigation by any Person other than WM with
respect to such Included Film or because Licensor
determines in good faith that continued Exhibition of


such Included Film hereunder would violate any law,
court order, governmental regulation or other ruling or


order ofany governmental body: (i) if and only if such
litigation is not the result of the deliberate taking of
some action by a Licensor Controlled Person as a


pretext to precipitate a cause for withdrawal; and
(ii) only to the extent and for such period as such
withdrawal is reasonably necessary to protect Licensor
from liability as a result ofExhibition of such Included
Film pursuant to this Agreement.
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(b) Solely in the event of such
withdrawal of an Included Film, and to the extent that
Licensor does not provide WME with a suitable
replacement film for such withdrawn Included Film


(in WM’s reasonable judgment), WM will receive a


refund of the portion of the total License Fee payable
with respect thereto. The amount of any such credit or


refund shall be pro-rated on a “straight-line’ basis,
based upon the portion of WM’s License Period for


such Included Film remaining before such withdrawal.
If an Included Film is withdrawn, the terms and
conditions of this Agreement shall remain in full force


and effect with respect to the balance of the Included
Films. Any withdrawal of an Included Film shall not


in any way limit WM’s rights or remedies with respect


to the representations, warranties, and indemnities
provided by Licensor hereunder with respect to such
Included Film. If an Included Film is withdrawn
pursuant to this Section 7 subsequently becomes
available for Exhibition in the Territory by means of
Non-Standard Television before the end ofthe License
Period therefor, Licensor shall give WM notice of such
availability and shall offer such Included Film to WM


on the same economic terms and conditions (subject to


any applicable pro-ration) on which such Included
Film was licensed to WM hereunder.


8. CONFIDENTIALITY.


Neither Licensor nor WM shall disclose to


any Person (other than its respective employees,
officers, managers, directors, in their capacity as such)
any information with respect to any of the terms and
provisions of this Agreement except: (a) to the extent


necessary to comply with law, administrative order or


rule or the valid order or decree ofa court ofcompetent
jurisdiction, in which event the Party making such
disclosure shall so notify the other Cif not legally


restricted from doing so) and shall seek confidential
treatment of such information; (b) as part of its normal
reporting or review procedure to its partners, parents,


members, accountants, auditors and and/or attorneys;


(c)to profit or revenue participants, consultants,
business advisors, prospective and current lenders,
prospective and current investors, and any party from


whom Licensor has licensed or proposes to license
rights to be granted hereunder (and advisors thereto);
provided, however, that (4) any and all such parties are


informed in writing that any such information is bound
by the provisions of this Section 8; and (ii) the
disclosing Party shall remain primarily liable for any


unauthorized disclosures; and (d) in order to enforce
its rights pursuant to this Agreement. There shall be
no public announcement that this Agreement has been
entered into until a public announcement has been
prepared that is mutually agreeable to WM and
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Licensor (except thatWM shall be free to exercise the
rights granted to WM hereunder in and to the Included
Films).


9. GENERAL PROVISIONS.


(a) Assignment. This Agreement may


not be assigned byWM or Licensor, either voluntarily
or by operation of law, without the prior written
consent of the other. Notwithstanding the foregoing:
either Party may assign this Agreement and any or its
rights and obligations hereunder to (A) any entity with
which it may be merged or consolidated or which
acquires all or substantially all of its assets; or (B) any


company controlled by, in control of, or in common
control with such Party; so long as, in each case, such
Party causes such successor entity to agree in writing


to assume all of such Party’s obligations under this
Agreement. The Parties acknowledge that
notwithstanding any such assignment by WM


hereunder, the Included Films may only be Exhibited
on the Licensed Services in accordance with the terms


of this Agreement. Any purported assignment or


transfer by either Party of any of its rights or


obligations under this Agreement other than in


accordance with the provisions of this Section 9(a)


shall be void.


(b) Copyright. With respect to each
Included Film, before the start of the License Period
therefor, Licensor (or an affiliate or agent thereof)
shall register, or cause to be registered, the copyright
in such Included Film with the United States
Copyright Office. In addition, Licensor shall execute


such licenses, assignments and/or instruments
consistent herewith as WM may from time to time
reasonably deem necessary or desirable to evidence,
maintain, protect, enforce or defend its right or title in


or to the rights granted herein with respect to the
Included Films, including, without limitation, an


exclusive license for each Included Film in the form


set forth as Exhibit HI (each, an “Exclusive License’)
no later than one hundred twenty (120) days before the
Availability Date for such Included Film.


(c) Captions. The titles of the sections
and subsections ofthis Agreement are for convenience
only and shall not in any way affect the interpretation
of this Agreement.


(d) No Waiver. No course of dealing
between WM and Licensor shall operate as a waiver
of any of WM’s or Licensor’s rights under this
Agreement. No delay or omission on the part of WM


or Licensor in exercising any right under this


Agreement shall operate as a waiver of such right or
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any other right hereunder. No waiver shall be binding


unless it is in writing and signed by one otherwise
authorized to execute this Agreement.


(e) Notices. All notices, statements,


and other documents required to be given hereunder
shall be in writing and shall be furnished by personal
(or messenger) delivery, by registered or certified mail
(return receipt requested), by overnight courier or by
electronic means shall be addressed as follows:


If to Licensor:


NEON Rated, LLC
580 Broadway, Suite 1200


New York, New York 10012


Attn: Founder/CEO


With a separately addressed copy to:


General Counsel/Operations


Ifto WM:


Home Box Office, Inc.


30 Hudson Yards
New York, New York 10001


Attention: Senior Vice President, Content
Acquisition


with a separately addressed copies to:


Director, Business Affairs, Film


Administration


Senior Vice President, Legal Affairs, Content
Acquisition


and


WarnerMedia Direct, LLC


1050 Techwood Drive
Atlanta, Georgia 30318


Attention: Executive Vice President,
Content Acquisition


with a separately addressed copy to:


Senior Vice President, Program Finance


(or such other addresses as may be designated
in writing by cither Party). Notice given by personal
(or messenger) delivery shall be deemed given upon


receipt. Notice given by electronic means shall be


deemed to have been given on the date receipt thereof
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is electronically acknowledged. Notice given by an


overnight courier service shall be deemed to have been
given on the next business day.


( Choice of Law. This Agreement
and all matters or issues collateral hereto shall be
governed by the laws of the State of New York


applicable to contracts made and to be fully performed
therein.


(g) Survival. Subject to applicable law,
all representations and — watranties and
indemnifications contained in this Agreement or made
in writing by WM and Licensor pursuant to the terms


hereof shall survive the expiration of this Agreement.


(h) Merger. This Agreement
constitutes the entire agreement between Licensor and
WM with respect to the subject matter contained
herein, replaces and supersedes all previous
agreements and understandings whether written or


oral pertaining thereto, and may be changed or


modified only by an agreement in writing signed by
Licensor and WM.


(i) Incorporation. The Basic
Provisions, Schedule A, this Exhibit I and Exhibit IT


are hereby incorporated herein and madea part hereof.
Each reference herewith to the Basic Provisions,
Schedule A, this Exhibit I and/or Exhibit II shall be


understood to be a reference to such part of this
Agreement.


@) Severability. If any provision of this
Agreement shall, for any reason, be held to be invalid,
illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other
provision of this Agreement, but this Agreement shall


be construed as if such invalid, illegal or


unenforceable provision had never been contained
herein. The Parties shall endeavor in good faith
negotiations to replace the invalid, illegal or


unenforceable provisions with valid provisions the
economic effect of which comes as close as possible
to that of the invalid, illegal or unenforceable
provisions.


(k) Independent Contractors. Licensor
and WM are independent contractors with respect to


each other. Nothing herein shall create any


association, partnership, joint venture, fiduciary or


agency relationship between them.


O) No Third-Party _Beneficiaries.
Except as expressly provided to the contrary in this
Section 9, this Agreement is not for the benefit of any
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third party and shall not be deemed to give any right
or remedy to any such party whether referred to herein


or not.


(m) Consent to Jurisdiction. Licensor
and WM each hereby: (i) agrees that any litigation,
action or proceeding arising out of or relating to this
Agreement may be instituted in any state or federal
court in the City of New York; (i) waives any


objection which it might have now or hereafter to the
venue of any such litigation, action or proceeding; (ili)


irrevocably submits to the jurisdiction of any such
court in any such litigation, action or proceeding; and
(iv) waives any claim or defense of inconvenient
forum.


(n) Successors and Assigns. Subject to


the provisions of Section 9(a) above, this Agreement
shall inure to the benefit of each of the Parties’
permitted successors and assigns.


(0) No_ Presumption. The Parties
acknowledge and confirm that each oftheir respective
attorneys has participated jointly in the review and


revision of this Agreement and that each Party has had
the benefit of its independent legal counsel’s advice
with respect to the terms and provisions hereof and its
rights and obligations hereunder. Each Party
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stipulates and agrees that the rule ofconstruction to the
effect that any ambiguities are to be or may be resolved
against the drafting Party shall not be employed in the


interpretation of this Agreement to favor any Party


against another.


(p) Notice ofBreach. In the event either


WM or Licensor gives the other written notice that the
other Party has breached any of its obligations,
representations or warranties hereunder, the Parties
shall confer on suitable steps, if any, which may be
taken to cure such breach. If such breach cannot be
or is not cured or otherwise settled to the satisfaction
of both Parties within thirty (30) days of such notice,
then the Party claiming breach shall have its normal


rights hereunder and at law and equity to pursue such
claim. The foregoing notwithstanding, nothing herein


shall in any way abrogate or restrict the right of either
Party, in its reasonable good faith business judgment,
from seeking injunctive relief after giving written
notice to the other Party in the event of the other
Party’s breach hereunder during any time when and


after such breach is discovered.


(q) Counterparts. This Agreement may


be executed in one or more counterparts (including via


scans and facsimile), all of which shall be deemed one


and the same and an original of this Agreement.
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SPECIMEN ONLY: DO NOT EXECUTE


EXHIBIT Uf


EXCLUSIVE LICENSE


KNOW ALL PERSONS BY THESE PRESENTS:


In consideration of Ten Dollars ($10.00), paid by HOME BOX OFFICE, INC. (‘HBO’) and
WARNERMEDIA DIRECT, LLC (“WMD", and together with HBO, “WM7’), and for other good and valuable
consideration, receipt ofwhich is hereby acknowledged, the undersigned does hereby grant toWM under the copyright
laws of the United States certain exclusive rights and license to distribute for exhibition the feature length motion


pictures set forth on Schedule A hereto (each, a “Film’) by all means of Non-Standard Television (as hereinafter
defined), throughout the United States of America its territories, commonwealths and possessions and, on a non-


exclusive basis, Bermuda (the “Territory’), during each Film’s License Period (as hereinafter defined), all on the terms
and subject to the conditions, restrictions and limitations set forth in that certain License Agreement (the “Agreement’’)


dated as of May 5, 2020, between Licensor and WM.


As used herein, subject to the terms and conditions set forth in the Agreement, “License Period’ shall mean,


with respect to each Film, a time period of twenty-one (21) months, starting on the date set forth on Schedule A with
respect to such Film.


As used herein, “Non-Standard Television’ shall mean any and all forms of electronic or other non-tangible


Exhibition of audiovisual programming over distance (whether now existing or hereafter devised), other than
Exhibition by means of Theatrical Exhibition, Standard Broadcast Television, or Home Video Devices, for display on
a television receiver and/or any other form of display device (whether now existing or developed in the future),
including, without limitation, Mobile Devices. Non-Standard Television shall include, without limitation, Exhibition


by means of cable, wire or fiber of any material, “over-the-air pay’ or STV in any frequency band, any and all forms
of electronic or other non-tangible transmission (whether via download and/or streaming, analog or digital, 3-D, via
the internet, mobile networks or any other electronic or non-tangible medium) to or from any location for Exhibition


or for taping, recording or other storage on, or transfer to, tape, disc or any other means ofdata retention for subsequent
replay (whether now existing or developed in the future), master antenna, satellite master antenna, low power


transmission, cellular and other wireless transmissions, standard definition, high definition, ultra-high definition


and/or high dynamic range transmission, closed-circuit transmission, radio (for purposes of simulcast only), tape,


cassette and disc delivery (but excluding distribution of Home Video Devices), single and multi-channel multi-point


distribution service and satellite transmission directly to consumer satellite dishes, all on a subscription, transactional
video-on-demand, license, rental, sale Gncluding electronic sell-through) or any other basis; but not, for the avoidance
of doubt, Non-Theatrical Exhibition.


As used herein, each of the following terms shall have the meanings given to such terms in the Agreement:
Exhibition, Home Video Devices, Mobile Devices, Standard Broadcast Television, STV, Theatrical Exhibition and
Non-Theatrical Exhibition.


This license is executed in accordance with and is subject to the terms and conditions of the Agreement.


IN WITNESS WHEREOF, the undersigned has caused these presents to be signed by its duly
authorized officer onthe day of , 2020.


NEON RATED, LLC


By
Title:
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Film: Amazing Grace
Report: Q1 2023


Gross Receipts Dist. Fee* Cumulative to Date
Theatrical Rental 25% 1,671,645.04$            
Home Ent. - Physical 25% 363,257.00$               
Home Ent. - VOD & Digital 25% 476,048.86$               
SVOD & TV 25% 1,691,916.30$            
Canada 25% 110,772.23$               
International -           -$                             
Non-Theatrical 25% 171,255.61$               
Miscellaneous 25% 78,000.00$                 
TOTAL GROSS RECEIPTS 4,562,895.04$            


Distribution Fee 1,140,723.76$            
Gross Receipts after Distribution Fee 3,422,171.28$            


Expenses
Creative Advertising 63,336.92$                 
Direct Advertising 964,345.86$               
Marketing & Promotion 57,021.41$                 
Publicity 456,171.31$               
Theatrical Distribution 568,668.45$               
Ancillary (Digital) 2,975.42$                   
Ancillary (Physical) 65.00$                         
Other Miscellaneous 27,568.62$                 
Guild, Union & Residuals -$                             
Distribution Support/Subsidy -$                             
TOTAL EXPENSES 2,140,152.99$            


Gross Receipts (Deficit) After Dist. Fee & Expenses 1,282,018.29$            


Advance & Interest
Expense Interest 28,332.01$                 
Advance 1,500,000.00$            
Advance Interest 121,703.46$               
TOTAL ADVANCE & INTEREST 1,650,035.47$            


NET RECEIPTS (DEFICIT) (368,017.18)$              


Licensor 65% -$                             
Neon 35% -$                             


Licensor Share -$                      
Prior Amount Paid -$                      
Due Licensor -$                      


*Per the terms of the agreement, the Distribution fee to Neon is calculated taking into account inclusive of sub-distribution 
  fees, if any, and the distribution fee cap, as applicable. 
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