EXHIBIT ``A'' TO FOREIGN DISTRIBUTION AGREEMENT
DISTRIBUTION AGREEMENT (``Agreement'') DATED AS OF _________________, 1991, BETWEEN (name of production company/licensor) (``Production Company/Licensor'') AND (name of distributor) (``Distributor'') IN CONNECTION WITH THE THEATRICAL MOTION PICTURE PRESENTLY ENTITLED ``(name of picture)'' (``PICTURE'').

EXHIBIT ``A''
DELIVERY SCHEDULE
Production Company/Licensor agrees as a material obligation hereunder to make full and complete Delivery to Distributor's satisfaction, as required below, to Distributor or to the places and persons designated by Distributor. Such Delivery by Production Company/Licensor will consist of making physical delivery to Distributor or its designee at Production Company/Licensor's sole cost and expense, except as provided herein, and Distributor's acceptance of the same.

CATEGORY I--To be delivered by Production Company/Licensor:
I-A. One (1) new composite 35mm positive print of the Picture, fully assembled with main and end titles, sound synchronized to image, to be manufactured from the original  negative of the Picture.

I-B. One (1) 35mm internegative of the Picture, fully assembled, suitable for manufacture of positive prints [, which may be moved by Distributor outside of the United States, at Distributor's sole discretion].

I-C. One (1) 35mm interpositive of the textless background of the main and end title sections of the Picture if credits occur over action sequence.

I-D. One (1) 35mm interpositive of the main and end title sections of the Picture.

I-E.  One (1) 35mm optical negative soundtrack of each of the English and [e.g., French] language versions of the Picture (Dolby Stereo if available) which shall conform to the Picture action.

I-F. (i) One (1) 35mm three track magnetic of the Picture  wit separated dialogue track, separate music track and separate effects track containing all effects included in the soundtrack of the Picture; (ii) if Dolby Stereo or Dolby-Compatible is available, then one (1) 35mm 2-track magnetic Dolby Stereo of the Picture and (1) 35mm 4-track music and effects magnetic stereophonic (separate music and effects tracks) of the Picture.

I-G. One (1) 35mm interpositive of the Picture, fully assembled for manufacture of internegative(s).

I-H. One (1) one-inch videotape of the Picture conforming to NTSC specifications in 1:33 ratio, suitable for video cassette manufacture and manufactured as per Distributor's specifications.

CATEGORY II --To be delivered by Production Company/Licensor:

II-A. A Laboratory Access Letter signed by Production Company/Licensor, Laboratory and Distributor, for each Laboratory vaulting any or all of the aforementioned items of Delivery.

II-B. [Five (5) individually notarized Certificates of  Origin for the Picture certifying that the Picture was produced in the United States and is a Picture of United States origin and that Distributor is the exclusive distributor of the Picture in the Territory, as defined in the Agreement.]

II-C.  [A notarized Transfer of Rights document certifying the transfer of rights in and to the Picture from Production Company/Licensor to Distributor.]

II-D. A notarized Author's Confirmation certifying that said author(s) has been paid in full for  his services and has no claims against the story, the screenplay or the Picture of any claims against the story, the screenplay or the Picture of any kind whatsoever, which statement has been signed by the author(s).

II-E. [Such documentation as  Distributor may reasonably require confirming registration of the Picture in the United States Copyright Office, including a Transfer of Rights instrument, signed by Production Company/Licensor before a person authorized to attest  signature.]

II-F. Credit Requirements for all advertising and publicity for the Picture.

II-G. [A rating certificate from the Motion Picture Association of America (``MPAA'') certifying that the Picture has an MPAA rating no more  restrictive that ``R''.]

CATEGORY III --To be delivered by Production Company/Licensor:

III-A. Production Company/Licensor will deliver at least fifty (50) different 35mm color transparencies depicting scenes from the Picture and as  many different black and white negatives, color negatives, 8x10 stills and/or contact sheets depicting scenes from the Picture as are available, but not less than fifty (50) of each. In addition, as many color and black and white photos (negative  prints), 35mm and transparencies, as available, of cast, and key production personnel, including, without limitation, in and out of character, portraits, and candid shots.

III-B. Samples of all available publicity and advertising materials related  to the Picture, which materials must include 8x10 color transparencies of key art and mechanical as well as loan of original art, if available, for manufacture of a one sheet poster to Distributor's satisfaction; also, any feature stories and biographies  of the principal actors, the director and other talent in the Picture.

III-C. A copy of the synopsis of the Picture; and a copy each of the final screenplay and shooting script.

III-D. A copy of an English dialogue continuity of the Picture  and trailer, as well as a spotting list of the Picture and trailer.

III-E. As many press books, press kits or items of a similar nature as are available.

III-F. Access to any negative/sound/video materials which could be used to manufacture  alternate endings, additional scenes, etc., if needed to conform to censorship restrictions and television exhibition of the Picture.

III-G. Access to any negative/sound/video materials relating to the manufacture of existing TV spots, teaser  trailers and/or other promotional spots for the Picture.

III-H. Access, if available, to one (1) 16mm color reduction internegative of the Picture, fully cut with main and end titles, edited and assembled to conform in all aspects to the Picture,  ready and suitable in all aspects for the striking of positive prints therefrom. The reduction shall be in an aspect ratio agreed upon for Distributor's requirements (either 1.33:1 or 1.85:1).

III-I. Access, if available, to one (1) 16mm optical negative soundtrack of the English language version of the Picture which shall conform to the Picture's action.

CATEGORY IV--To be delivered by Production Company/Licensor: 

IV-A. [An original Certificate of Insurance from a reputable  insurance underwriter naming Distributor as a named insured on an industry standard ``Errors and Omissions'' insurance policy, which policy shall have limits of not less than $1,000,000/$3,000,000, with a deductible of not more than $10,000, shall contain a provision negating the ``other insurance'' clause in such policy, shall specify that the policy may not be amended or cancelled without at least thirty (30) days prior written notice to Distributor, and which shall remain in effect at least as  long as Distributor has rights under the Agreement.]

IV-B. A Letter of Access to all accessory services holding materials related to the Picture instructing them to honor all accessory orders from Distributor at prices not to exceed those which Distributor would pay if it ordered such materials directly, and in no event in excess of retail prices.

IV-C. Three (3) copies of the Music Cue Sheet of the Picture, which cue sheet shall specify the author of each musical composition involved,  the publishing company and performing rights society controlling the rights in each such piece of music and its specific location in the Picture, the location where the music was recorded, and the names of the composer and the arranger.

IV-D. One  (1) copy of the signed composers, lyricist and/or publishing agreements pertinent to all music embodied in the Picture.

IV-E. One (1) copy of the signed agreements pertaining to all music embodied in the Picture granting pertinent synchronization  and performing rights licenses and the necessary corresponding master use licenses.

IV-F. At Distributor's request, a copy of all contracts for all talent used in the Picture and for all rights necessary to produce the Picture and for Distributor  to exercise its rights under the Agreement.

IV-G. [A copy of the Title Report covering the title of the Picture from a recognized source setting forth prior uses of the same or similar titles.]

IV-H. Chain of Title documents for all  literary materials upon which the Picture is based.

Acceptance by Distributor of less than all of the foregoing items with respect to the Picture and/or release of the Picture, prior to Delivery of all of the aforesaid items, shall in no event be  construed as a waiver by Distributor of Production Company/Licensor's obligation to deliver any such item not so delivered. No waiver of Delivery of any such item shall be valid or binding unless in writing and signed by Distributor.

Distributor  shall have the right to inspect and examine the material and documents tendered as Delivery hereunder and shall advise Production Company/Licensor within [e.g., thirty (30)] days after the tendered Delivery if and wherein same is not complete,  whereupon Production Company/Licensor shall promptly deliver to Distributor any items which it shall have failed to deliver in the first instance. Distributor may (but shall not be obligated to) accept Delivery of the Picture if such Delivery shall not  be complete, in which event Distributor may supply, or require Production Company/Licensor thereafter to supply, at the sole cost and expense of Production Company/Licensor, such items which Production Company/Licensor shall have failed to deliver in the  first instance. Such acceptance of incomplete Delivery shall not be deemed to be a waiver of Distributor's right to demand and require a full Delivery as herein defined. 

