SETTLEMENT AGREEMENT AND MUTUAL GENERAL RELEASE

This Settlement Agreement and Mutual General Release (this “Agreement”) is made and entered into as of the date on which it is fully executed by all of the Parties (as defined below) (the “Effective Date”), by and between Amazing Grace Movie, LLC (“AGM”) and Alan Elliott (“Elliott,” and together with AGM, the “AGM Parties”), on the one hand, and NEON Rated, LLC (“NEON”), on the other hand. Each of the AGM Parties and NEON shall be referred to herein individually as a “Party,” and the AGM Parties and NEON shall be referred to herein collectively as the “Parties.”  

WHEREAS, AGM and NEON are parties to that certain agreement dated as of December 6, 2018 (the “Distribution Agreement”) relating to the film “Amazing Grace” (the “Film”) (capitalized terms used and not otherwise defined herein shall have the meanings as set forth in the Distribution Agreement);

WHEREAS, certain disputes have arisen between the Parties, including with respect to their respective performance under the Distribution Agreement;

WHEREAS, on or about June 29, 2021, NEON commenced an arbitration against AGM captioned NEON Rated, LLC v. Amazing Grace Movie, LLC, JAMS Ref. No. 142503202 (the “Arbitration”);

WHEREAS, on August 10, 2022, AGM commenced litigation against NEON in the Supreme Court of the State of New York, County of New York (the “Court”) in an action captioned Amazing Grace Movie, LLC v. NEON Rated, LLC, et al., Index No. 652869/2022 (N.Y. Sup. Ct.) (the “Litigation”);

WHEREAS, AGM commissioned an audit of NEON with respect to the Film, which audit is the subject of a report dated February 26, 2026 (the “Audit Report”) by AGM’s auditor, Robinson Grannatt LLP; 

WHEREAS, on May 27, 2026, the Parties participated in a mediation with mediator Antonio Piazza (the “Mediator”) and reached a resolution of their disputes, which resolution is documented in a short form settlement agreement signed by the Parties at the mediation (the “Short Form Agreement”);

WHEREAS, the Short Form Agreement provides that “[t]he parties may negotiate a formal long-form agreement” documenting their settlement” but “that this short-form agreement is binding;”

WHEREAS, the Parties have negotiated the formal long-form agreement contemplated by the Short Form Agreement as reflected in this Agreement, and, without any admission of liability, reaffirm their desire to settle any and all disputes between them, including without limitation all disputes arising out of or relating to the Film, the Distribution Agreement, the Arbitration, the Audit Report and the Litigation;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Payment.

(a) Subject to and in accordance with the terms and conditions of this Agreement, NEON shall pay to AGM the total sum of $1,800,000 (the “Settlement Amount”) as follows:

(i) 	$1,000,000 on or before June 30, 2026 (the “First Settlement Payment Installment”);

(ii) $400,000 on or before March 31, 2027; and

(iii) $400,000 on or before December 31, 2027.

(b) Prior to NEON paying the First Settlement Payment Installment, the AGM Parties shall have delivered to NEON (i) an IRS Form W-9 and (ii) a DGA Buyer’s Assumption Agreement in the form attached as Exhibit A or such other form as is acceptable to the DGA.  The AGM Parties hereby irrevocably instruct NEON to pay each  installment of the Settlement Amount by wire transfer to the client trust account of the AGM Parties’ counsel as follows: [insert payment details].

(c) The AGM Parties acknowledge agree that such irrevocable instruction is in lieu of paying any other person, entity or account, including, without limitation, the Collection Account Management Agreement (“CAMA”) effective as of [date] by and among the parties thereto (collectively, the “CAMA Parties”) and agree to pay over to the parties to the CAMA any and all amounts that might otherwise be due to them.  The AGM Parties agree to defend, indemnify and hold harmless Neon and the Neon Releasees (as defined below) from and against any and all Claims (as defined below) relating to or arising out of the payment of the Settlement Amount to the client trust account of the AGM Parties’ counsel in lieu of any other person, entity or account.  

2. Rights Reversion.

(a) Except as set forth in paragraph 2(b) below, effective as of the Effective Date, all rights granted, licensed, and/or assigned to NEON under the Distribution Agreement shall revert to AGM.  Upon written notice to the AGM Parties, NEON shall have the right to remove NEON’s credit (and all NEON associated credits) from the Film. 

(b) Effective as of August 1, 2026, the advertising supported video-on-demand (“AVOD”) rights granted, licensed, and/or assigned to NEON under the Distribution Agreement shall revert to AGM.

3. Termination of Distribution Agreement.  

(a) Except as set forth in paragraph 3(b) below, the Distribution Agreement is terminated effective as of the Effective Date and no Party shall have any rights or obligation as to any other Party under the Distribution Agreement.

(b) Solely with respect to AVOD rights through and including July 31, 2026, NEON’s rights as set forth in Section 1 of the Distribution Agreement shall survive termination of the Distribution Agreement and remain in full force and effect, provided that NEON shall have no obligations to the AGM Parties under Sections 4, 5, or 7 of the Distribution Agreement with respect to its exploitation of such rights for such period. 

4. Dismissal of Litigation.  

(a) Concurrently with the execution of this Agreement, counsel for the Parties shall execute the Stipulation of Discontinuance in the form attached as Exhibit B (the “Stipulation of Discontinuance”).

(b) AGM shall file the Stipulation of Discontinuance with the Court within one court day after NEON pays the First Settlement Payment Installment.  If AGM fails to file the Stipulation of Continuance on or before the first  court day after NEON pays the First Settlement Payment Installment, then NEON may file the Stipulation of Discontinuance with the Court.

5. Representations and Warranties.

(a) Each Party represents and warrants that: (i) such Party has fully and carefully read and understands this Agreement; (ii) such Party has received independent legal advice  from attorneys of that Party’s choice, such advice with respect to the advisability of executing this Agreement and the releases provided for herein; (iii) such Party has either retained and been represented by such legal counsel;  (iv) such Party has been afforded the opportunity to negotiate as to any and all terms hereof; (v) such Party is executing this Agreement voluntarily, free from any undue influence, coercion, duress or fraud (including fraud in the inducement); (vi) such Party has the authority and, as applicable, the corporate power to enter into and perform this Agreement (including, without limitation, to grant the releases herein on behalf of such Party and any other individual, corporation, partnership, association, or other entity, and the legal successors or representative of any of the foregoing, on whose behalf such releases are granted); and (vii) such Party has not voluntarily, by operation of law or otherwise, assigned, transferred or sold or granted any interest in, or purported to have assigned, transferred or sold or granted any interest in, to any other Person any of the claims released by such Party pursuant to this Agreement, including any part thereof or any interest therein.

(b) Each of AGM and NEON further represents and warrants that the individual signing this Agreement on behalf of such Party has full authority to so execute this Agreement on behalf of the Party on whose behalf he or she signs, and the individual signing this Agreement on behalf of AGM or NEON, as applicable, represents that he or she has full authority to so execute this Agreement on such Party’s behalf.

6. Release.

(a) [bookmark: _Hlk226047611]AGM, on its own behalf and on behalf of its present and former direct and indirect parents, subsidiaries, affiliates, officers, directors, shareholders, managers, members, employees, agents, representatives (including without limitation R.J. Cipriani), attorneys, and CAMA Parties, and its and their respective predecessors, successors, and assigns (collectively, the “AGM Releasors”) hereby releases and forever discharges NEON and its present and former direct and indirect parents, subsidiaries, affiliates, officers, directors, shareholders, managers, members, employees, agents, representatives, attorneys, and its and their respective predecessors, successors, and assigns (including without limitation Tom Quinn) (collectively, the “NEON Releasees”), from any and all claims, liens, losses, charges, dues, debts, judgments, complaints, controversies, demands, obligations, accounts, costs, expenses, actions, causes of action and suits or other liabilities, whether asserted or unasserted, whether determined, determinable or otherwise, whether past, present or future, whether known or unknown, whether strict, absolute or contingent, whether accrued or unaccrued, whether liquidated or unliquidated, whether incurred or consequential, whether due or to become due, whether based in law or in equity or otherwise, of whatever kind or nature whatsoever (collectively, “Claims”), which the AGM Releasors ever had, now have, or hereafter can, shall, or may have against any of the NEON Releasees for, upon, or by reason of any matter, cause, or thing whatsoever from the beginning of time through the Effective Date, including without limitation any Claims arising out of or relating to the Film, the Distribution Agreement, the Arbitration, the Audit Report, and the Parties’ respective performance under the Distribution Agreement (including with respect to exploitation of the Film, Box Office Bonuses, Award Bonuses, Gross Receipts, Distribution Expenses, Net Receipts,  and/or the exploitation of the Film), and further including without limitation any Claims that were brought, were attempted to have been brought, or could have been brought in the Litigation.

(b)  Elliott, on his own behalf and on behalf of his agents, representatives, partners, attorneys, and the CAMA Parties, and his and their respective predecessors, successors, heirs, executors, licensees, and assigns (collectively, the “Elliott Releasors”) hereby releases and forever discharges the NEON Releasees from any and all Claims which the Elliott Releasors ever had, now have, or hereafter can, shall, or may have against any of the NEON Releasees for, upon, or by reason of any matter, cause, or thing whatsoever from the beginning of time through the Effective Date, including without limitation any Claims arising out of or relating to the Film, the Distribution Agreement, the Arbitration, the Audit Report, and the Parties’ respective performance under the Distribution Agreement (including with respect to exploitation of the Film, Box Office Bonuses, Award Bonuses, Gross Receipts, Distribution Expenses, Net Receipts,  and/or the exploitation of the Film), and further including without limitation any Claims that were brought, were attempted to have been brought, or could have been brought in the Litigation.

(c) [bookmark: _Hlk226047654]NEON, on its own behalf and on behalf of its present and former direct and indirect parents, subsidiaries, affiliates, officers, directors, shareholders, managers, members, employees, agents, representatives, attorneys, predecessors, successors, and assigns (collectively, the “NEON Releasors”) hereby releases and forever discharges AGM and its present and former direct and indirect parents, subsidiaries, affiliates, officers, directors, shareholders, managers, members, employees, agents, representatives, attorneys, predecessors, successors, and assigns, and Elliott and his agents, representatives, partners, attorneys, predecessors, successors, heirs, executors, licensees, and assigns (collectively, the “AGM Parties Releasees”) from any and all Claims which the NEON Releasors ever had, now have, or hereafter can, shall, or may have against any of the AGM Parties Releasees for, upon, or by reason of any matter, cause, or thing whatsoever from the beginning of time through the Effective Date, including without limitation any Claims arising out of or relating to the Film, the Distribution Agreement, the Arbitration, the Audit Report, and the Parties’ respective performance under the Distribution Agreement (including with respect to exploitation of the Film, Box Office Bonuses, Award Bonuses, Gross Receipts, Distribution Expenses, Net Receipts,  and/or the exploitation of the Film), and further including without limitation any Claims that were brought, were attempted to have been brought, or could have been brought in the Litigation.

(d) The Parties hereby expressly waive and relinquish, to the fullest extent permitted by law, the provisions, rights and benefits of Section 1542 of the California Civil Code or any similar rule or law of any other state or governmental authority:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.

The Parties represent and warrant that they have been advised by their respective legal counsel and understand and acknowledge the significance and consequence of this release, of this specific waiver of Section 1542 of the California Civil Code, as well as any similar rule or law of any other state or governmental authority.

(e) Notwithstanding the provisions of paragraphs 3(a), (b), and (c) above, nothing in this Agreement shall be construed to release the Parties’ rights or obligations relating to the performance and enforcement of this Agreement.

7. Confidentiality.

(a) The terms of this Agreement, and any communications between the Parties relating to the terms of this Agreement, shall be deemed “Confidential Information” and shall not be disclosed by the Parties, except as follows:

(i) 	to a Party’s legal counsel, tax professionals, senior  management, officers,  directors, lenders and investors who have a need to know and who have agreed to be bound by the confidentiality provisions hereof;

(ii) if required by law, court order or any federal, state or local governmental, supervisory or competent regulatory authority, but solely the extent so required, and further subject to the provisions of paragraph 7(b) below; and

(iii) by NEON  to  extent necessary to effectuate the reversion of rights reflected in paragraph 2 above.  

(b) If any subpoena, order or discovery request is received by any of the Parties hereto calling for the production of Confidential Information, such Party shall, to the extent legally permissible, promptly notify the other Party hereto prior to any disclosure of same.  In such case, the subpoenaed Party shall: (1) disclose only that portion of the Confidential Information that it is legally required to disclose and will use its reasonable efforts to ensure that confidential treatment will be accorded to all such disclosed information; and (2) to the extent legally permissible, permit such other Party the opportunity to contest such disclosure or otherwise to reach an agreement with respect to the timing and content of such disclosure. 

(c) Neither Party will issue any press release or other public statement respecting this Agreement, the Distribution Agreement, the Litigation, the Arbitration, the Audit or the Claims being resolved pursuant to this Agreement.  To the extent any Party is asked about the Litigation, the Stipulation of Discontinuance, or the Claims being resolved pursuant to this Agreement, such Party’s response and any person acting or purporting to speak on such Party’s behalf or for such Party, if any, shall be limited to the following:  “The matter has been resolved.”

8. Non-Disparagement.

(a) The AGM Parties shall not (whether directly or through a spokesperson, executive, officer, employee, director, shareholder, manager,  member, or representative, including without limitation R.J. Cipriani (collectively, the “AGM Non-Disparagement Parties”)) speak, write or otherwise communicate, or cause to be spoken, written, or otherwise communicated any negative, defamatory, disparaging, or express or impliedly threatening statement, comment, or remark, to or about any of the NEON Releasees or their families (“AGM Statement Regarding NEON”).  For the avoidance of doubt, nothing herein prevents the AGM Parties from stating, when necessary, that NEON was the Film’s distributor in the Territory, provided that such statement in no way portrays any of the NEON Releasees in a negative light.  The AGM Parties represent and warrant that they are not aware of any AGM Statement Regarding NEON that was made before the Effective Date that will be published after the Effective Date.  The parties agree that the terms of this paragraph 8(a) are material terms of this Agreement.  In addition to any other rights and remedies that NEON may have, in the event of a breach of this paragraph 8(a), NEON shall be forever excused from and have no obligation to pay any installment of the Settlement Amount not yet paid as of the date of such breach.

(b) NEON shall not (whether through a spokesperson, executive, officer, employee, shareholder, manager, LLC member, or representative (collectively, the “NEON Non-Disparagement Parties”)) speak, write or otherwise communicate, or cause to be spoken, written, or otherwise communicated any negative, defamatory, disparaging, or express or impliedly threatening statement, comment, or remark, to or about the any of the AGM Parties Releasees or their families (“NEON Statement Regarding the AGM Parties”).  For the avoidance of doubt, nothing herein prevents NEON from stating, when necessary, that NEON was the Film’s distributor in the Territory prior to the Effective Date, provided that such statement in no way portrays the AGM Parties or any individual(s) employed by or otherwise associated with the AGM Parties in a negative light.  NEON represents and warrants that it is not aware of any NEON Statement Regarding the AGM Parties that was made before the Effective Date that will be published after the Effective Date.  The parties agree that the terms of this paragraph 8(b) are material terms of this Agreement.

9. Indemnification.

(a) The AGM Parties shall jointly and severally defend, indemnify and hold harmless the NEON Releasees from and against any and all direct or third party Claims, including without limitation reasonable outside counsel attorneys’ fees, arising from or relating to any breach or alleged breach by the AGM Parties or either of them, or any person connected to or acting in concert with either or both of the AGM Parties, including without limitation the AGM Releasors and the AGM Non-Disparagement Parties, of any representation, warranty, covenant or agreement made by the AMG Parties (on behalf of themselves, the AGM Releasors, and the AGM Non-Disparagement Parties), or either of them, in this Agreement.

(b) NEON shall indemnify and hold harmless the AGM Parties Releasees from and against any and all direct or third party Claims, including without limitation reasonable outside counsel attorneys’ fees, arising from or relating to any breach or alleged breach by NEON, or any person connected to or acting in concert with NEON, including without limitation the NEON Releasors and the NEON Non-Disparagement Parties, of any representation, warranty, covenant or agreement made by NEON (on behalf itself, the NEON Releasors, and the NEON Non-Disparagement Parties) in this Agreement.

10. Miscellaneous.

(a) Short Form Agreement.  Upon execution of this Agreement, the Short Form Agreement is terminated and replaced by this Agreement, and shall no longer be of any force or effect.

(b) Modifications. This Agreement may not be modified, amended or otherwise changed except by a written agreement duly signed by the Parties, and each of the Parties expressly disclaims any right to enforce or claim the effectiveness of any oral modification to this Agreement based upon a course of dealing, waiver, reliance, estoppel or other similar theory of law. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect the enforceability of any other term or provision of this Agreement or invalidate or render unenforceable such term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.

(c) No Third-Party Beneficiaries. The Parties expressly agree that there are no third-party beneficiaries to this Agreement other than, solely as to the releases in paragraphs 3(a), (b), and (c) above, the NEON Releasees and the AGM Parties Releasees, and nothing herein, express or implied, is intended to, or shall confer upon, any other Person any legal or equitable right, benefit, or remedy of any nature whatsoever under or by reason of this Agreement.

(d) Assignment. This Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors and permitted assigns.

(e) Entire Agreement.  This Agreement is fully integrated and constitutes the entire agreement between the Parties relating to the matters addressed by this Agreement, and supersedes all other prior and contemporaneous agreements and understandings, both written and oral, among the Parties with respect to the subject matter hereof, including without limitation the Short From Agreement.  No Party has relied upon any statements or representations of any other Party or such Party’s representatives other that those set forth in this Agreement.

(f) Negotiation of Agreement.  This Agreement, and every provision of this Agreement, was negotiated at arm’s length by and between the Parties and their respective counsel.  This Agreement shall be deemed to have been prepared mutually by all Parties such that any ambiguity or uncertainty shall not be construed against any Party.

(g) Governing Law. This Agreement has been entered into in the State of California and the validity, interpretation and legal effect of this Agreement shall be interpreted, governed and construed in all respects by the laws of the State of California applicable to contracts entered into and performed entirely within such State without regard to the conflicts of law provision thereof. The Parties hereby agree that the California courts (state or federal) will have exclusive jurisdiction of any controversies regarding this Agreement and the Parties hereto consent to the jurisdiction of said courts.

(h) Future Disputes. In the event of any dispute that arises out of, relates to, or is in any way connected with this Agreement, the enforcement of it, or the breach of it which arises after the Effective Date, the Parties shall seek to amicably resolve such dispute prior to commencing litigation, including without limitation, if necessary, engaging Antonio Piazza (or, if Mr. Piazza is unwilling, another mutually-acceptable mediator) to mediate such dispute.  Notwithstanding the foregoing, no Party shall be required to comply with the provisions of the first sentence of this paragraph 10(h) prior to commencing litigation and seeking injunctive relief for the sole purpose and to the extent necessary to prevent extraordinary and immediate irreparable harm.

(i) Counterparts. This Agreement may be executed in notarized signatures in any number of counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  Photographic and facsimile copies of signed and notarized counterparts of this Agreement may be used in lieu of the originals of this Agreement for any purpose.

[signature on next page]



IN WITNESS WHEREOF, the Parties have executed this Agreement as set forth below.

AMAZING GRACE MOVIE, LLC			

By: 		 An Authorized Signatory
Name: 	
Date: 	

[notarization]








_____________________________	
ALAN ELLIOTT	
Date: 	

[notarization]




NEON RATED, LLC
By: 		 An Authorized Signatory
Name: 	
Date: 	


[notarization]


Approved as to form:

Counsel for AMAZING GRACE MOVIE, LLC and ALAN ELLIOTT

By: 		
Name: 	
Date: 	


Counsel for NEON RATED, LLC

By: 		
Name: 	
Date: 	
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EXHIBIT A

BUYER’S ASSUMPTION AGREEMENT

For valuable consideration, the undersigned (INSERT NAME OF BUYER, TRANSFEREE OR ASSIGNEE) (hereinafter referred to as “Buyer”) hereby agrees with (INSERT NAME OF EMPLOYER) that each motion picture covered by this agreement (“the Picture”) (identified in the attached Exhibit “A”) is subject to the Directors Guild of America Basic Agreement of 2023 and particularly to the provisions of Articles 18 and 19 and Sideletter No. 15 thereof (strike those of the following clauses (1), (2) or (3) which are not applicable):

(1)	Article 18 thereof, pertaining to additional payments to Employees and the Pension Plan when motion pictures which are covered by said Article are released in Supplemental Markets.

(2)	Article 19 thereof, pertaining to additional payments to Employees and the Pension Plan when motion pictures which are covered by said Article are released to free television.

(3)	Sideletter No. 15 thereof, pertaining to additional payments to Employees and the Pension Plan when motion pictures which are covered by such Sideletter are released in New Media.

Buyer is purchasing rights in the following territories and media (indicate those that are applicable):

Territory:

_____ Domestic (the U.S. and Canada, and their respective possessions and territories)

_____ Foreign (the world excluding the U.S. and Canada and their respective possessions    and territories)

_____ Other (please describe):

Media:

_____ All

_____ Home Video

_____ Pay Television

_____ Free Television

_____ New Media

_____ Other (please describe):

_____ See description, attached hereto as Exhibit “A” and incorporated herein by reference.

Buyer hereby agrees, expressly for the benefit of the Directors Guild of America, hereinafter called “the DGA” or “the Guild,” as representative of the Employees who rendered services on the Picture, and for the benefit of the Pension Plan, when the Picture is telecast on free television or exhibited in Supplemental Markets or New Media (as applicable), to assume and be bound by Employer’s obligation thereunder to make the additional payments required thereby, if any, with respect to the territories and media referred to above, as provided in the applicable Article(s) and/or Sideletter referred to hereinabove (all such payments are collectively hereinafter referred to as “Residuals”). Buyer, for and on behalf of the Employer, shall make all Social Security, withholding, unemployment insurance and disability insurance payments required by law with respect to the additional compensation referred to in the preceding sentence.

It is expressly understood that the right of Buyer to license the Picture for exhibition on free television or in Supplemental Markets (as applicable), or to exhibit or cause or permit the Picture to be exhibited on free television or in Supplemental Markets or New Media (as applicable), shall be subject to and conditioned upon the prompt payment of Residuals with respect to the territories and media referred to above in accordance with said applicable Article(s). It is agreed that the Guild, in addition to all other remedies, shall be entitled to injunctive relief against Buyer in the event such payments are not made.

To the extent that Employer has executed a security agreement and financing statement in the Guild’s favor in the Picture and related collateral as defined in the DGA–Producer Security Agreement (“DGA Security Interest”), Buyer agrees and acknowledges that Buyer’s rights to the Picture acquired pursuant to the Purchase Agreement (to the extent those rights are included in the collateral covered by the Security Agreement) are subject and subordinate to the DGA Security Interest. Buyer further agrees to execute a security agreement, mortgage of copyright, UCC-1, and other UCC documentation and any other document required under the Basic Agreement or necessary or desirable in the Guild’s discretion to continue the DGA Security Interest. The Guild agrees that so long as Residuals with respect to the Picture for all the territories and media referred to above are timely paid in accordance with said applicable Article(s) and/or Sideletter, that the Guild will not exercise any rights under the DGA Security Interest which would in any way interfere with the rights of the Buyer to distribute the Picture and receive all revenues from such distribution.

The Guild further agrees that if it exercises its rights as a secured party, it will dispose of collateral which encompasses any of Buyer’s rights or interests in, or physical items relating to, the Picture, only to a transferee which agrees in writing to be bound by the Guild’s obligations under this Assumption Agreement.

Within a reasonable time after the expiration of each calendar quarter, but not exceeding sixty (60) days, Buyer will furnish or cause to be furnished to the Guild a written report showing the “Employer’s gross” during the preceding quarter from the distribution of the Picture by Buyer on free television or in Supplemental Markets or New Media (as applicable) with respect to which Buyer is required to make payments hereunder (whether distributed by Buyer or through another distributor).

Buyer shall also make available for inspection by the Guild all distributor’s statements delivered to Buyer insofar as they relate to such “Employer’s gross.” The Guild shall have the right at reasonable times to examine the books and records of Buyer as to such “Employer’s gross” pertaining to such distribution on free television or in Supplemental Markets or New Media (as applicable) of the Picture. If Buyer shall fail to make such payments required under Articles 18 and 19 as and when due and payable, interest shall accrue at the rate of one percent (1%) per month on the unpaid balance thereof commencing to accrue from the date payment is due.

In the event of any sale, assignment or transfer of Buyer’s distribution or exhibition rights in the Picture, Buyer shall remain liable for the Residuals, with respect to the territories, media and term referred to above, unless Buyer obtains an executed Buyer’s Assumption Agreement and other documents required by the Guild from such purchaser, assignee or transferee and the Guild approves in writing the financial responsibility of the party obtaining such rights. The Guild agrees that it will not unreasonably withhold its approval of the financial responsibility of any such purchaser, assignee or transferee. Nothing herein shall release the Employer of its obligations under any other agreement between Employer and the Guild relating to the Picture, unless the Employer has been relieved of liability as elsewhere provided in Article 22.

If the Guild does not approve in writing the financial responsibility of the party obtaining such rights, this Buyer’s Assumption Agreement shall remain effective and binding upon Buyer.

Buyer and the Guild hereby agree that all disputes based upon, arising out of or relating to this Assumption Agreement, other than the Guild’s entitlement to injunctive or other equitable
relief, shall be submitted to final and binding arbitration in accordance with the arbitration provisions contained in the Basic Agreement. Notwithstanding the foregoing, Buyer agrees and
acknowledges that the Guild is not precluded by this or any other provision of this Assumption Agreement from obtaining from a court injunctive relief or any other legal remedy at any time prior to arbitration or issuance of an arbitration award. The right to obtain injunctive relief from a court shall be applicable whether an arbitration proceeding has or has not been initiated, and further, without limitation, shall be applicable in conjunction with a proceeding to confirm and enforce an arbitration award against Buyer.

THIS BUYER’S ASSUMPTION AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA AND THE UNITED STATES, AS THE SAME WOULD BE APPLIED BY A FEDERAL COURT IN CALIFORNIA WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS. The Guild and Buyer agree that any arbitration or legal action or proceeding brought to interpret or enforce the provisions of this Buyer’s Assumption Agreement (including an action to compel arbitration or a petition to vacate an arbitration award) shall be held or brought in Los Angeles County, California, and Buyer irrevocably submits to the jurisdiction of the federal and state courts therein. Notwithstanding the foregoing, the Guild, at its option, may bring a legal action or proceeding outside California under the following circumstances: (i) if Buyer has no principal place of business in California; or (ii) whether or not Buyer has a principal place of business in California, to enforce or execute upon an arbitration award or court order or judgment, in any jurisdiction in which Buyer’s assets are located (and Buyer irrevocably submits to the jurisdiction of the courts of such places for purposes of such execution or enforcement).

Buyer consents to service of process by personal delivery or by certified or registered mail, return receipt requested, to Buyer’s general counsel or to Buyer’s representative identified below or by first class mail to Buyer when Buyer has not designated a representative or a general counsel, or by any other method permitted by law.

DATE:	__________		BUYER:	____________________________
ADDRESS:	____________________________
BY:		____________________________
BUYER’S REPRESENTATIVE OR GENERAL COUNSEL:
________________________________________________
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EXHIBIT B

[TO BE INSERTED]
