Foreign Distribution Agreement


AGREEMENT made as of (date) by and between (name of production company), a (name of state) corporation with  its principal place of business located at (address) (``Production Company/Licensor''), and (name of distribution company), a (name of state) corporation with its principal place of business located at (address) (``Distributor'').

1. THE PICTURE(S): The word ``Picture(s)'' refers to the feature-length Theatrical Motion Picture(s) entitled ``(name of Picture(s)).''

Production Company/Licensor possesses  the rights granted Distributor hereunder in the ``Territory'' (as hereinafter defined) for the ``Term'' (as hereinafter defined). 

2. TERRITORY: The  word ``Territory'' refers to [e.g., France, Monaco, and all former French possessions and the French language area of Andorra (hereinafter sometimes collectively referred to as ``France''), French marine installations (including oil rigs) of French companies wherever situated throughout the world, Frances's Army, Navy, Marine and Air Force and other military armed services installations and ships at sea flying the French flag]. 

3.  TERM:
 (a) The ``Term'' of this Agreement is [e.g., ten (10) years] commencing with the initial theatrical release of [each/the] Picture in the Territory. 

 (b) Distributor agrees that it will not permit the distribution or exhibition of [any/the] Picture beyond the expiration of the Term for [each/the] Picture. 

4. RIGHTS GRANTED TO DISTRIBUTOR:
 (a) Rights Granted: Production Company/Licensor hereby grants to Distributor for the Term in the Territory all [exclusive] rights of [e.g., Theatrical Distribution and Non-Theatrical Distrib tion] for [each/the] Picture, including all rights necessary for the exhibition, distribution, advertising and marketing of [each/the] Picture and trailers, excerpts and clips, in the [e.g., French] language version (including dubbed and subtitled versions) in all sizes and gauges of film and all other materials. [``Theatrical Distribution'' means the  distribution and exhibition of prints of [each/the] Picture on a motion picture screen that is seen by a paying audience where neither the prints nor the screen is controlled by the audience;] [``Non-Theatrical Distribution'' means the  distribution of [each/the] Picture for non-theatrical, educational, library, home showing, prison, industrial, oil rig, commercial and trade purposes of any and all kinds.] 

 (b) Additional Rights Granted: Production Company/Licensor further grants to Distributor, in the [e.g., French] language and in the original version, during the Term and in the Territory, the sole and  exclusive right to:

(1) Use and perform any and all music, lyrics and musical compositions contained in [each/the] Picture and/or recorded in [its/their] sound track(s). Where required to be paid by exhibitors, Distributor shall pay or cause  to be paid all royalties or license fees to any performing rights society or association for the public performance of music or musical compositions recorded in [each/the] Picture necessary in the Territory arising out of the exercise of its rights  to [e.g., Theatrical Distribution and Non-Theatrical Distribution], and shall hold Production Company/Licensor free and harmless therefrom. The rights licensed hereunder are subject in all respects to all rights of composers, authors,  music publishers and performing rights societies with respect to the performance of the music synchronized with [each/the] Picture, and Distributor shall not knowingly permit or authorize any exhibition of [any/the] Picture which would constitute  an infringement of any performance rights in any music synchronized with [each/the] Picture. Production Company/Licensor shall furnish Distributor with a music-cue sheet in customary form for each Picture;

(2) Use the title or titles of the  Picture(s);

(3) Distribute, exhibit, advertise, publicize and exploit the Picture(s) in such manner as Distributor may deem proper or expedient [, subject to the provisions of [e.g., Clauses 15, 16, 17 and 19] of this Agreement];

(4) Make such dubbed and titled versions of the Picture(s), and the trailers thereof, including, without limitation, cut-in, synchronized and superimposed versions in the [e.g., French] language;

(5) Publicize and advertise [each/the] Picture throughout the Territory during the Term;

(6) Publish, cause or permit to be published in all languages and in such forms as Distributor may deem advisable, synopses, summaries, resumes or abridgements of [any/the] Picture  (not exceeding 7,500 words in length) in newspapers, heralds, magazines, trade periodicals, comic books, programs, booklets, posters, lobby displays, press books and other publications and in all other media of advertising and publicity;

(7)  Broadcast, or license or authorize others to broadcast, by radio or television, in [e.g., French] adaptations, versions or sketches of [any/the] Picture or any parts or portions thereof, from sound records or with living persons, or  otherwise, but not to exceed [e.g., fifteen (15) minutes] in running time and in no event serially;

(8) Use the name, photograph, likeness and reproductions of the voices of any artist rendering services to promote and advertise [each/the] Picture, but not for the purpose of any commercial tie-up merchandising or by-product arrangement, and not for an endorsement, direct or indirect, of any product or service other than [each/the] Picture; 

 (9) Announce and include on the main or end titles of [each/the] Picture and trailers thereof and in all advertising and publicity relating thereto, in  such manner, position, form and substance as Distributor may elect, consistent with standard guild requirements and any contractual commitments of which Distributor is notified by Production Company/Licensor, the designation of Distributor or any of its  subsidiaries and licensees as the distributor of [each/the] Picture, and 

 (10) Assert and prosecute all claims or actions or causes of action against any and all persons for the unauthorized or illegal use, copying, reproduction, release, distribution, exhibition or performance of [any/the] Picture or any part or  versions thereof, upon which it is based that is used therein, or any part of version thereof, or for the enforcement or protection of all or any rights herein granted together with full and complete authority and power of attorney in the name of  Production Company/Licensor to do all or any of the foregoing. Production Company/Licensor hereby appoints Distributor its true and lawful attorney-in-fact for such enforcement or protection. 

5. RIGHTS EXPRESSLY RESERVED BY PRODUCTION COMPANY/LICENSOR: All  rights not expressly granted herein to Distributor, including without limitation [e.g., free and pay television in all forms, home video, soundtrack album, music publishing, merchandising and commercial tie-up, novelization and publication rights,  and any other ancillary or allied rights in the Picture(s), or the underlying literary, dramatic or musical material contained in [each/the] Picture or upon which [each/the] Picture [is/are] based], are hereby expressly reserved by Production Company/Licensor. 

6. RESERVED  RIGHTS/HOLDBACKS/ [TRADE PRACTICES]: Production Company/Licensor agrees not to authorize or permit the exhibition of [any/the] Picture in the Territory:

(a) On Free Television-- [e.g., thirty (30) or thirty-six (36)  months] from initial theatrical release of [each/the] Picture in the Territory [or the customary trade practice in effect at the time of initial theatrical release of [each/such] Picture in the Territory] [or that period imposed  by govermental authority if any].

(b) On Pay Television-- [e.g., twelve (12) or twenty-four (24) months] from initial theatrical release of [each/the] Picture in the Territory [or the customary trade practice in effect at the  time of initial theatrical release of [each/such] Picture in the Territory] [or the period imposed by governmental authority, if any].

(c) Video-- [e.g., six (6) or twelve (12) months] from initial theatrical release of  [each/the] Picture in the Territory [or the customary trade practice in effect at the time of initial theatrical release of [each/such] Picture in the Territory] [or that period imposed by governmental authority, if any]. 

 [7. MINIMUM NUMBER OF PICTURES REQUIRED TO BE  RELEASED BY DISTRIBUTOR/SELECTION/TIME OF RELEASE: Distributor shall theatrically release a minimum of (specify number) of the Pictures in the Territory. In that connection, Distributor shall do the following:

(a) Distributor shall  notify Production Company/Licensor on or before [e.g., fifteen (15) days] after receipt of a screening print for a Picture, whether or not it has selected such Picture for theatrical release in the Territory (the ``Selected Picture(s)'').

(b) Provided Production Company/Licensor has completed delivery of all materials required for distribution, Distributor shall theatrically release such Selected Picture not later than [e.g., six (6) months] after notifying Production Company/Licensor that it has selected such Picture.

(c) Distributor shall advance all usual and cus- tomary costs and expenses related to the distribution, promotion and advertising of the Selected Picture(s) as set forth below.] 

 [8. RELEASE OF PICTURES NOT SELECTED BY DISTRIBUTOR:
(a) Production Company/Licensor may require Distributor to theatrically release any or all of the Pictures not selected by Distributor (``Unselected Picture(s)'');

(b) Distributor agrees to advance all usual and customary costs and expenses related to the distribution, promotion and advertising of the Unselected  Picture(s) required by Production Company/Licensor to be released, as set forth hereinbelow;

(c) If Distributor does not recoup its customary costs and expenses within [e.g., nine (9) months] after the initial theatrical release of  such [each] Unselected Picture in the Territory, then Production Company/Licensor shall reimburse Distributor for the amount of such costs actually expended by Distributor which are then unrecouped; and

[(d) If, with respect to [any/the]  Unselected Picture(s), Production Company/Licensor is required to reimburse Distributor as set forth above, Production Company/Licensor shall have the option, in its sole discretion, to make such reimbursement by directing Distributor to deduct and  retain such reimbursement sum from the ``Net Receipts'' not yet remitted to Production Company/Licensor which are generated by [e.g., any one or more of the other Pictures], provided such ``Net Receipts'' have been earned pursuant to the  terms of this Agreement.]] 

 [9. NO CROSS-COLLATERALIZATION: [Except as provided in Clause 8, above,] Distributor may not cross-collateralize the revenues from any Picture with  the revenues from any other Picture or Pictures. The ``Net Receipts'' with respect to each Picture, shall be separately and individually calculated and remitted without regard to the results of any other Picture.] 

10. DETERMINATION OF GROSS  RECEIPTS: 

 (a) Gross Receipts: The Term ``Gross Receipts'' means the aggregate of:

(1) Any and all monies, sums, compensations, nonreturnable advances  and payments earned by Distributor and its subsidiaries from the distribution, exhibition and exploitation of [any/the] Picture (including posters, accessories, advertising-publicity material and trailer income), including all monies earned from  reissues of [a/the] Picture and any other rights granted hereunder to Distributor without any deductions or diminutions; and,

(2) All sums allowed to exhibitors to be spent for cooperative advertising, publicity and exploitation purposes in  connection with [each/the] Picture if such allowances have been deducted or applied by the exhibitor in computing film rental. 

 (b) Exclusions from ``Gross Receipts'': The  following shall not be included in Gross Receipts:

(1) Box Office Receipts: The monies derived by any theatre or other exhibitor from exhibition of [each/the] Picture, whether or not such theatre or other exhibitor is owned, operated,  managed or controlled by Distributor except with respect to Four Wall Engagements.

(2) Advances/Guarantees: Advance payments and security deposits, until earned or forfeited. Non-returnable guarantees are deemed advance payments and excluded  from Gross Receipts until earned.

(3) Rebates/Refunds/Adjustments: All adjustments, refunds or rebates given to licensees of the Picture(s) by Distributor or its subsidiaries. To the extent any such amounts represent a return of amounts previously included in Gross Receipts, an appropriate adjustment in Gross Receipts and Distributor Distribution Fees shall be made.

(4) Charitable Contributions: Gross Receipts from the exhibition of [each/the] Picture contributed or  paid to charitable organizations.

(5) Collected Taxes: Any amounts collected by Distributor or its subsidiaries or licensees of [each/the] Picture as taxes or for payment as taxes, such as admission, sales and value-added taxes.

(6)  Salvage: All monies received by Distributor or its subsidiaries from the scrapping or disposal of Motion Picture Copies or other materials. 

11. CALCULATION OF NET RECEIPTS/DISTRIBUTION FEES: The ``Net  Receipts'' payable with respect to [each/the] Picture, if any, shall be determined as follows: 

 (a) From all Gross Receipts for distribution and exhibition, distributor may deduct all taxes, government or local,  required to be paid or payable by Distributor based upon or related to the monies derived from the distribution and exhibition of [each/the] Picture in the Territory whether such taxes are denominated as turnover taxes, sales taxes, film hire taxes  or similar taxes (``Adjusted Gross Receipts''). Nothing herein contained shall permit Distributor to deduct, or obligate Production Company/Licensor to pay or participate in any net income, franchise, corporation, excess profits, gross business or  similar tax levied against Distributor as distinguished from taxes, imposed by reason of the distribution of [each/the] Picture. 

 (b) From the Adjusted Gross Receipts, Distributor may deduct and retain the following Distribution Fees:

(1) For [each of] the [Selected]  Picture(s):

(A) [E.g., twenty-five percent (25%)] of the Adjusted Gross Receipts derived from theatrical release in [e.g., Paris];

(B) [E.g., thirty percent (30%)] of the Adjusted Gross Receipts derived from theatrical release in [e.g., all former French possessions];

(C) [E.g., thirty-five percent (35%)] of the Adjusted Gross Receipts derived from [e.g., theatrical release in the balance of the  Territory]; and

(D) [E.g., forty percent (40%)] of the Adjusted Gross Receipts derived from the exploitation of the Non-Theatrical Rights granted Distributor herein.

[(2) For [each of] the Unselected Pictures:

(A) [E.g., thirty percent (30%)] of the Adjusted Gross Receipts derived from theatrical release in [e.g., Paris];

(B) [E.g., thirty-five percent (35%)] of the Adjusted Gross Receipts derived from  theatrical release in [e.g., all former French possessions];

(C) [E.g., forty percent (40%)] of the Adjusted Gross Receipts derived from theatrical release in [e.g., the balance of the Territory]; and

(D) [E.g., forty-five percent (45%)] of the Adjusted Gross Receipts derived from the exploitation in [e.g., the Territory] of the Non-Theatrical Rights granted Distributor herein.]] 

 (c) From the Adjusted Gross Receipts remaining after deducting the Distribution Fees, Distributor may deduct and retain a sum equal to all costs, expenses and charges paid, advanced or incurred by Distributor in connection with the derivation of  Gross Receipts (``Distribution Expenses'') including without limitation: [specify, e.g., amount] 

 (1)  ``Conversion/Transmission Costs'': All costs of conversion of monies, including cable expenses and any discounts taken for the conversion thereof directly or indirectly into United States Dollars and all costs of transmission of such monies to  the United States. 

 (2) ``Collection Costs'': All costs incurred in connection with the collection of monies  includable within Gross Receipts, including reasonable fees of attorneys and auditors, and loss, damage or liability suffered or incurred by Distributor in the collection of such monies, whether by litigation or 

(3) ``Trade Association Fees'': An allocable portion of dues, assessments and contributions of Distributor to the Motion Picture Association of America, Association of Motion Picture and Television Producers, Motion Picture Export  Association, Academy of Motion Picture Arts and Sciences, and any similarly constituted or substitute organizations throughout the world. 

 (4) ``Guild Payments'': To the  extent of the obligation of Distributor pursuant to the Agreement, if any, all costs incurred with respect to payments required, including employee fringe benefits and taxes payable with respect thereto, under applicable Collective Bargaining Agreements  by reason of or as a condition to any exhibition of [the/each] Picture, or any part thereof, or any use or reuse thereof for any purpose or in any media whatsoever. 

 (5) ``Foreign Version Costs'': All costs incurred to make and deliver foreign language versions of [the/each] Picture, whether  dubbed and/or subtitled in one or more languages including translation, narration, looping, retitling, superimposing, re-cutting, spotting, re-recording, re-mixing, re-dubbing and re-editing of [each/the] Picture and trailers; transportation, packing  and handling of Motion Picture Copies and parts thereof with respect to the preparation of foreign language versions of [the/each] Picture; and registration for copyright in the Territory. 

 (6) ``Re-editing Costs'': All costs incurred to re-cut, re-edit,  re-record, re-score, re-mix and re-dub [the/each] Picture, including changes, eliminations or additions with respect to [each/the] Picture for Theatrical and Non-Theatrical Exhibition, and conforming (voluntarily or involuntarily) [each/the]  Picture to requirements of censorship, classification and rating by governmental or local organizations or other Parties, including exhibitors and religious and ethnic groups, and to national and/or political regulations of any Territory. 

 (7) ``Physical Material Costs'': All costs of motion picture copies and trailers including laboratory,  labor, service, materials and facilities costs in connection therewith. 

 (8) ``Royalties'': The costs of  all licenses required to permit exhibition, distribution or other use of [the/each] Picture, trailers, and motion picture copies thereof, including fees for use of any patented equipment or processes; synchronization, recording and performing  royalties and fees with respect to performance of lyrics and music and Literary Material; any re-use fees and costs advanced by Distributor; any costs incurred to acquire, use and publish Picture music advanced by Distributor. 

 (9) ``Insurance Costs'': All costs for insurance coverage of any and all  risks of loss with respect to [the/each] Picture and any components thereof, including errors and omissions insurance and loss or damage to motion picture copies and physical material insurance. [Distributor may elect to self-insure as to any items  of risk and charge as an Insurance Cost an amount equal to the insurance premium Distributor would otherwise have paid for such insurance. Distributor shall, in its sole discretion, determine whether or not to obtain or maintain any insurance or to self-insure any items of risk.] 

 (10) ``Copyrighting  Costs'': All costs to obtain copyright and the extension and renewal thereof, and other similar protections throughout the world, wherever and whenever incurred within Distributor's sole discretion. 

 (11) ``Copyright Infringement Costs'': All costs incurred to protect the copyright ownership in [the/each] Picture and to prevent any  infringement of copyright or violation of rights in and to [the/each] Picture or any elements thereof (whether by litigation or otherwise) and reasonable attorneys' fees in connection therewith. 

 (12) ``Claims and Litigation Costs'': Subject to the indemnification obligations of Production Company/Licensor pursuant to the Agreement, all costs incurred by reason of  claims asserted by third parties which arise out of the production, distribution, exhibition, and/or exploitation of [the/each] Picture (including claims of infringement, unfair competition, violation of any right of privacy, defamation or breach of  contract) including attorneys' fees, litigation expenses, [and] investigation expenses, [and reasonable reserves established by Distributor in its good faith business judgment as reasonably necessary to protect against the probability of ultimate  expense, loss, damage or liability as to claims Distributor determines in its sole business judgment to be of sufficient merit as to warrant such reserves]. Distributor shall have the right, in its sole discretion, to settle and pay any such claim.  [After settlement or final judicial determination of any such claim, any reserve taken shall be adjusted to reflect the actual costs paid by Distributor and the net balance after such adjustment, if any, shall be credited to Gross Receipts.] 

 (13)  ``Industry Assessments'': An allocable portion of industry assessments, including industry campaigns endorsed and supported by all or substantially all the major parties in the Motion Picture industry; contributions to legal fees and related  overhead of counsel retained to monitor and investigate infringement of copyright in Motion Pictures distributed by Distributor; assessments for awards, settlements, contributions, judgments, legal fees and other costs incurred in connection with  antitrust proceedings (including law suits and arbitrations) of any kind in which Distributor is involved. 

 (14) ``Quota Losses'': Expenditures in a  foreign Territory which result from the acquisition of Motion Picture products produced in such foreign Territory as a prerequisite to the eligibility of [each/the] Picture for distribution in such foreign Territory. 

 (15) ``Advertising/Promotion'': All [out-of-pocket] costs incurred to promote and advertise [each/the] Picture in the Territory, including advertising accessories, publicity, publicity material and exploitation.

[Distributor shall have no right to deduct any overhead expenses as part of Distribution Expenses.]

[Distributor shall not deduct any cost or expense more than once.] 

 (d) All monies received by reason of the infringement or interference  by third persons with [each/the] Picture or any of the rights granted herein shall be added to the Adjusted Gross Receipts remaining after deducting the Distribution Fees and the Distribution Expenses. The amount remaining shall constitute the ``Net Receipts.'' 

12. [CONSIDERATION/ADVANCE/GUARANTEE]: In full consideration for all rights granted to Distributor  hereunder, Distributor agrees to pay to Production Company/Licensor the sum of [e.g., One hundred thousand dollars ($100,000)] for [each/the] Picture [[as an advance] [as a guarantee]] [[against future net receipts] [subject to recoupment from future net receipts] [plus future net receipts]]. 

13. ACCOUNTING AND AUDIT RIGHTS: 

 (a) Reports/Statements/Payment of Net Receipts: Distributor agrees to furnish Production Company/Licensor monthly for a period of [e.g., twenty-four (24) months] after the initial  theatrical release of [each of] the Picture(s) in the Territory and thereafter quarterly during the Term [with respect to each Picture], a report of Gross Receipts derived from the distribution of [each/the] Picture in the Territory showing,  in summary form, the appropriate calculations pursuant to Clause 11 above (the ``Earnings Report'').

(1) Each Earnings Report shall be furnished to Production Company/Licensor within [e.g., thirty (30) days] after the close of the  preceding period (the ``subject period''). In addition to a detailed cumulative statement of Gross Receipts and per- mitted deductions, each report shall contain the following:

(A) A rental report of [each/the] Picture showing the aggregate of all  billings and collections for all exhibitions made in the Territory for the subject period, including theater by theater, billings and collections during the subject period, and the name and location of each theater, the play dates, and the terms of  exhibition.

(B) A report for the subject period and cumulatively on [each/the] Picture reflecting each item and the totals of all monies advanced by Distributor which the Distributor may recoup pursuant to this Agreement.

(C) A cumulative  summary of the state of the account between Production Company/Licensor and Distributor in connection with the distribution of [each/the] Picture in the Territory. Such report shall include the release date in the Territory for [each/the]  Picture, the total number of exhibition contracts, and the total number of such contracts which have been played off.

(D) If requested by Production Company/Licensor, Distributor agrees to furnish to Production Company/Licensor duplicate originals,  photocopies or certified copies of all exhibition contracts for [any/the] Picture entered into during the subject period, duplicate originals, photocopies or certified copies of all vouchers and other papers to substantiate the expenses properly  deducted by Distributor during the subject period, and duplicate originals, photocopies or certified copies of all box office receipts of the exhibiting theaters for each day during which [such/the] Picture was exhibited on any percentage basis  during the subject period. 

 (2) Concurrently with the delivery of each Earnings Report, Distributor shall pay to Production Company/Licensor any Net Receipts to which Production Company/Licensor  is entitled in United States Dollars. Subject to Clause 15 below, said sum will be paid by Distributor at the average rate of exchange prevailing during the subject period. 

 (3) All accountings made by Distributor shall be made in [e.g., French Francs] on a billing basis and all payments made by Distributor shall be made in United States Dollars on the  basis of such accounting; provided, however, if, after [e.g., nine (9) months] from the billing date, or on the date, if earlier, an exhibitor has actually filed for bankruptcy prior to the end of said [e.g., nine (9) month  period], any billings are not collected and, after Distributor has made a good faith attempt to collect, any such exhibitor accounts are uncollectible, said accounts may be deducted from Gross Receipts and the applicable accounting shall be  restated to reflect such deduction. Notwithstanding the foregoing, any such billings which are subsequently collected shall be added to Gross Receipts and the applicable accounting shall be restated to reflect such addition.

Any Earnings Report may  be changed from time to time to effectuate year-end adjustments made by Distributor's accountants or to correct any errors or omissions. [After the expiration of [e.g., three (3) years] from the Initial Release Date of [each/the]  Picture, no Earnings Report need be rendered for any period with respect to which no amounts are due to Production Company/Licensor.]

 [(4) All references to dollars in this Agreement shall be deemed to refer to United States Dollars.]

 [(b) Key Cities/Industry Reports: Distributor also agrees to provide Production Company/Licensor with:

(1) A daily [telexed] [faxed] report of the number of admissions of [each/the] Picture, so long as [each/the] Picture is playing, in the key first run theatres in [e.g., Paris, Marseilles and  Lyon] (the ``Key Cities'').

(2) If in any city of the Territory there are published by the Government or distributor/exhibitor organizations, reports on the Gross Receipts of the cinemas in the Territory, Distributor agrees to mail copies  of said reports each month to Production Company/Licensor.] 

 (c) Blocked Funds: If Distributor is prohibited or restricted from paying any monies when due and payable to Production Company/Licensor by reason of the laws or currency  regulations within the Territory, Distributor agrees to promptly advise Production Company/Licensor in writing. Distributor agrees upon Production Company/Licensor's request, if legally possible, to deposit said sums to the credit of Production  Company/Licensor in a bank or banks (approved in writing by Production Company/Licensor) in the Territory, or to pay promptly to such persons as Production Company/Licensor may designate in writing, monies accruing to Production Company/Licensor  hereunder.

Any taxes or expenses incurred in connection with the making of such payment shall be deducted from the amount so paid, or otherwise charged to or paid by Production Company/Licensor in advance, if so required. 

 (d) Books and Records/Audit Rights:
(1) Distributor agrees to maintain full and complete records of all its transactions in connection with the Picture(s). Distributor shall continuously throughout the Term with respect to [any/the] Picture and thereafter during any dispute regarding any item or thing, keep and retain all books, records, papers, correspondence, vouchers and contracts relating to the distribution of [such/the]  Picture, including copies of all box office receipts of percentage engagements. 

 (2) Withholdings: There shall be deducted from any payments to or for the account of Production Company/Licensor hereunder, the amount of any tax  or other withholding which, pursuant to Distributor's good faith interpretation of applicable laws, Distributor is required to make to or for the account of Production Company/Licensor. Distributor shall not be liable to Production Company/Licensor for  the amount of any such deductions, but rather if Production Company/Licensor wishes to challenge any such tax deduction and/or withholding it shall do so directly with the agency or party which requires or receives the payment. 

 (3) Overpayment/Offset: If Distributor makes any overpayment to Production Company/Licensor hereunder or if Production Company/Licensor is indebted to Distributor, Production Company/Licensor shall pay Distributor such overpayment or indebtedness on demand, or at the election of Distributor, Distributor may deduct and retain  for its own account an amount equal to any such overpayment or indebtedness from any sums that are due from Distributor to Production Company/Licensor or its account. 

 (4) Audit: At Production Company/Licensor's request, upon reasonable advance notice and during normal business  hours, Distributor shall permit, at Production Company/Licensor's sole cost and expense, [Production Company/Licensor's designated] [a first class and reputable] firm of certified public accountants to examine and make copies of or excerpts from  Distributor's books of account in order to verify the accuracy of any Earnings Report submitted to Production Company/Licensor by Distributor with regard to [each/the] Picture. Production Company/Licensor may not conduct such an audit more frequently  than (e.g., once) each calendar year. [A true copy of all reports made by Production Company/Licensor's authorized representative pursuant to the foregoing provisions will be delivered to Distributor at the same time as delivered to  Production Company/Licensor.] Such audit right is limited to the Picture, and under no circumstances may Production Company/Licensor or its authorized representative examine records relating to Distributor's business generally or to any other Motion  Picture. 

 (5) Incontestability: Any objection of Production Company/Licensor to any item or information in any Earnings Report must be delivered in  writing to Distributor within [e.g., two (2) years] of the date of such Earnings Report or be thereafter barred, including any action or proceeding based thereon. If a Production Company/Licensor objection is not resolved amicably,  Production Company/Licensor may institute an action with respect to such objection, provided that such action is commenced within [e.g., six (6) months] after the expiration of said [e.g., two (2) year] period or the  expiration of the period of the applicable statute of limitations, whichever is earlier. The inclusion in any Earnings Report of transactions or items which have appeared in a previous Earnings Report shall not renew or extend the time for objection or the time within which an action based on such transaction or item can be brought. The Distributor's books of account and all supporting documents need not be retained or preserved beyond said [e.g., two (2) year] period unless Production Company/Licensor has timely objected and instituted an action. 

14. PERMITS/TAXES:
(a) Distributor shall obtain all necessary permits from the Government authorities to make all payments to Production  Company/Licensor required under this Agreement.

(b) Distributor shall pay all Territorial taxes, levies or charges legally imposed upon Production Company/Licensor (excluding only any applicable net income or franchise taxes), relating to film  rentals, negatives, prints or other materials, or the right or privilege to import, exhibit or exploit [any/the] Picture or such materials. [Production Company/Licensor shall on request use its best efforts to secure for Distributor all li- censes  and permits required for the importation and distribution of [each/the] Picture in any geographic area of the Territory.]

(c) Any such taxes, levies or charges paid by Distributor shall be deductible from Adjusted Gross Receipts pursuant to  Clause 11(a) above. 

15. PRODUCTION COMPANY/LICENSOR [CONSULTATION/APPROVAL] RIGHTS/RESTRICTIONS ON LICENSING AND ADVERTISING: 

 (a) Theatrical Exhibition:
(1) Production Company/Licensor shall have the right to consult with Distributor with respect to the date of initial theatrical release and the release pattern of [each/the] Picture in the  Territory [and such date and pattern shall not be determined and effected without Production Company/Licensor's prior written approval]. 

 (2) Distributor  agrees that the exhibition contracts for [each/the] Picture shall be made separate and apart from the exhibition contracts for any other motion picture distributed by Distributor. [A/The Picture may not be licensed for exhibition in combination  with any other motion pictures or shorts without Production Company/Licensor's prior written approval.] 

 (3) Before Distributor shall include any bookings for [any/the] Picture in any Key City and/or in any first run deals,  Distributor shall notify Production Company/Licensor in writing of the theatre(s), dates of exhibition and material terms of each such proposed booking. Within ten (10) days after receipt of such notice, Production Company/Licensor shall notify  Distributor in writing of its approval or disapproval of each submission. Failure by Production Company/Licensor to so notify distributor shall be deemed approval by Production Company/Licensor. 

 (4) If [any/the]  Picture is exhibited in any theatre in the Territory owned, controlled, leased or operated, directly or indirectly, by Distributor, or by its partners, associates or employees, the terms of exhibition shall not be less than the usual terms for exhibition  of similar type pictures in similar type theatres in the Territory, which are not owned or controlled directly or indirectly by Distributor or any of Distributor's partners, associates, and employees. 

 (5) Subject to the foregoing restrictions, Distributor shall have the right to make, alter and cancel contracts involving the exhibition of [any/the] Picture including the right to adjust and settle all disputes with exhibitors and to make  allowances to exhibitors in connection with such contracts. 

 (b) Licensing to Affiliates:
(1) Distributor shall not license  any Film Rights to an ``Affiliate'' except upon such terms and conditions to which Production Company/Licensor, in its sole discretion, gives its prior written approval. Distributor shall give Production Company/Licensor reasonable written notice, of  such proposed terms and conditions, and within ten (10) days thereafter, Production Company/Licensor shall notify Distributor in writing of its approval or disapproval of each submission. Failure by Production Company/Licensor to so notify Distributor  shall be deemed approval by Production Company/Licensor.

(2) As used herein, an ``Affiliate'' means a company or firm in which Distributor or any officer, director or shareholder (owning 10% or more of the outstanding stock) of Distributor has any  interest directly or indirectly, in the operation or ownership. 

 (c) Limitation  On Exercise Of Advertising/Publicity Rights:
(1) Distributor shall not make or permit in any advertising or publicity, any statements which:

(A) Constitute an endorsement by Production Company/Licensor or any person connected or associated  with the production or distribution of [each/the] Picture, of any product, article or service except [such/the] Picture; or

(B) Indicate that any person rendering services in connection with the production of [each/the] Picture is  connected or associated with or is em- ployed or engaged by Distributor. Any advertising or publicity referring to such person shall be limited to and shall indicate that such person appears in or rendered services in connection with [each/the]  Picture. The goodwill pertaining to [each/the] Picture, including the characters and their names, the name of the Producer and the name of Production Company/Licensor, alone or in a combination with other words, and the trade name or trademark or  other identification of Production Company/Licensor shall belong exclusively to Production Company/Licensor. Distributor may use such names of characters or their portraits or likenesses and the title of [each/the] Picture but in no such manner as to  constitute an endorsement of any party, product or service except [each/the] Picture. 

 (2) Production Company/Licensor agrees to supply Distributor with one set of advertising and publicity material free of charge.  Distributor shall have the right to make advertising material with respect to [any/the] Picture provided that it adheres to the credits specified in Clause 17 below. Subject to the foregoing, and if requested by Distributor, Production  Company/Licensor agrees to supply Distributor at current market prices with any advertising and publicity material relating to [each/the] Picture. Distributor agrees to pay for such material and for all shipping expenses on or before delivery.  

 (3) If in any advertising [a/the] Picture is advertised with a group of motion pictures, the cost of such advertising shall be allocated between [such/the] Picture and such other motion pictures, based upon the portion that the space  used to advertise [such/the] Picture bears to the total space used to advertise the group of motion pictures, the position, prominence and emphasis given to [such/the] Picture in relation to the other motion pictures, and the expense of the space  occupied by [such/the] Picture with reference to that occupied by such other motion pictures. 

 (d) Advertising and Prints: Production Company/Licensor shall have the right of prior written approval of each of the following:

(1) The overall advertising and  publicity campaigns, including without limitation, the artwork and the form and content of any and all advertising and publicity;

(2) All expenditures for advertising and publicity of [each/the] Picture in the Territory;

(3) The number of  prints of [each/the] Picture struck and bought for use in the Territory; and

(4) Cutting and editing required by censorship or other legal authorities.

With regard to each approval, Distributor agrees to submit such matter to Production  Company/Licensor, and within ten (10) days after receipt of such submission by Distributor, Production Company/Licensor shall notify Distributor in writing of its approval or disapproval. Failure by Production Company/Licensor to so notify Distributor  shall be deemed approval by Production Company/Licensor. 

 [(e) Reasonableness of Approvals: Production  Company/Licensor's prior written approval rights shall be exercised in good faith, in a manner consistent with common practice in the Motion Picture industry and shall not be unreasonably withheld.] 

16. BUSINESS JUDGMENT: Distributor agrees that in exercising the  rights and licenses granted hereunder, it will distribute and exploit [each/the] Picture in accordance with its sound business judgment, exercised in good faith on a non-discriminatory basis. Distributor agrees that it shall diligently promote and  arrange the exhibition of [each/the] Picture throughout the Territory. [Distributor makes no express or implied warranty or representation as to the manner or extent of any distribution or exploitation of [each/the] Picture, the amount of money  to be derived therefrom, or the amount of monies to be expended in connection therewith. Distributor does not guarantee the performance by any Subdistributor, licensee or exhibitor of any contract regarding the distribution and exploitation of  [each/the] Picture.] [Distributor agrees that in exercising such rights that it will endeaver to obtain the largest possible ``Gross Receipts'' from the distribution of [each/the] Picture and the exercise of such rights.]

17.  CREDITS: In prints and in paid advertising or publicity for [each/the] Picture, Distributor shall follow the billing and credits (``Credits'') appearing in the prints (or pre-print materials) and advertising material delivered to it by  Production Company/Licensor. Such Credits shall be of the same relative size of type, and in the same position and order as they appear in the prints (or pre-print materials) and advertising material delivered to Distributor, and no Credits shall be  changed or eliminated. Provided Distributor complies with and abides by the Credits, Production Company/Licensor shall indemnify and save Distributor harmless from any loss, damage, cost or expense (including reasonable attorneys' fees) incurred or suffered by Distributor arising as a result of the giving of the Credits on the screen or in advertising issued by or under Distributor's control. Distributor shall indemnify and save Production Company/Licensor harmless from any loss, damage, cost or  expense (including reasonable attorneys' fees) incurred or suffered by Production Company/Licensor arising out of any error or omission of Distributor in the giving of the Credits as provided by Production Company/Licensor. Distributor's inadvertent  failure to comply with the Credits shall not entitle Production Company/Licensor to obtain injunctive relief or termination of this Agreement, the only remedy for such failure being money damages. Distributor will correct any such errors or omission  prospectively after written notice by Production Company/Licensor. 

18.  DELIVERY: For [each/the] Picture, Production Company/Licensor shall deliver, or provide access, to Distributor, to the items set forth in Exhibit ``A.'' The [initial] Picture must be delivered not later than [e.g., two  years] from the date of this agreement.] [Each subsequent picture must be delivered not later than [e.g., 18 months] after delivery of the previous picture.] [Distributor has the right to select the film processing  laboratory where the film elements and materials for [each/the] Picture is to be delivered, and Production Company/Licensor shall provide Distributor with a fully-executed laboratory access agreement in the form attached hereto as Exhibit  ``B''.]

19. USE AND RETURN OF PRINTS AND PRE-PRINT MATERIALS: 

 (a) Except as expressly permitted herein, all prints shall be exhibited in their  original continuity, without change, interpolation or elimination, and in no event shall any credit, trademark, trade name, symbol or copyright notice be eliminated or altered. 

 (b) Distributor shall obtain the written prior approval of Production Company/Licensor for the script of any dubbed version of [any/the] Picture and for the voices of any such dubbed version. All dubbing shall be of first-class quality and done at a studio selected by Distributor and approved in writing by Production  Company/Licensor, such approval not to be unreasonably withheld. Distributor shall also submit to Production Company/Licensor for its prior written approval the costs of making such dubbed or superimposed version. Distributor agrees to and shall  indemnify and hold Production Company/Licensor harmless against any claims or causes of action in any way arising out of and in connection with the dubbing or superimposing of [any/the] Picture, provided Production Company/Licensor notifies  Distributor in writing with respect to any restrictions. If a dubbed version of [any/the] Picture is made, Distributor shall make all soundtrack materials of the dubbed version and trailers of the Picture available to Production Company/Licensor. All  such soundtrack materials shall become Production Company/Licensor's sole property and shall be delivered to Production Company/Licensor as provided herein. 

 (c) Legal title to all prints, pre-print material and other material of [each/the] Picture, including dubbed or superimposed prints, provided to, or created by, Distributor shall at all times remain in Production Company/Licensor, and  all rights including copyrights in such materials shall vest in Production Company/Licensor upon the creation thereof. During the Term, Distributor shall have the right to possession and control of such materials solely for the purpose of exercising the  rights granted herein, and Production Company/Licensor shall at all times have access to such materials. Distributor shall execute, acknowledge and deliver to Production Company/Licensor any instruments necessary for Production Company/Licensor's  ownership of such materials. In the event that Distributor fails or refuses to comply with this requirement upon [e.g., ten (10) days] written notice, then Production Company/Licensor shall be deemed to be, and Distributor hereby  nominates, constitutes and appoints Production Company/Licensor its true and lawful attorney-in-fact irrevocably to execute and deliver all such instruments in Distributor's name or otherwise, it being acknowledged that such power is coupled with an interest. 

 (d) Upon the  expiration of the Term for [each/the] Picture, Distributor shall deliver to Production Company/Licensor (if within the Territory at Distributor's expense; if outside the Territory at Production Company/Licensor's expense) at its office, or elsewhere  as Production Company/Licensor shall elect, all prints and pre-print material and all dubbed soundtracks, subtitled or subtitling material, and all other optical and/or magnetic soundtracks, and/or positive prints of [each/the] Picture containing optical and/or magnetic soundtracks, which were made for Distributor, whether or not such materials are actually used by Distributor, and all cue sheets, dialogue lists and other documents delivered hereunder; provided however, Distributor shall not be  required to ship out the Internegative until [e.g., five (5) years] after such Internegative is struck. Production Company/Licensor, however, in its sole discretion, may require that said materials or parts thereof, be destroyed under the  supervision of a person designated by Production Company/Licensor, and in such event Distributor shall deliver to Production Company/Licensor a duly authenticated certificate of destruction for each and every such item. 

 (e) Distributor shall not sell, assign, pledge, mortgage or hypothecate any of the prints or pre-print materials of [any/the] Picture nor make any other disposition thereof other than exhibiting or  granting to others the right to exhibit said prints in the Territory. 

20. PRODUCTION COMPANY/LICENSOR'S WARRANTIES: Production Company/Licensor makes no  representations, warranties or indemnities, express or implied, except as follows: 

 (a) It has the right to enter into this Agreement and to grant to Distributor all the rights and licenses herein contained and that at the time of delivery  of [each/the] Picture, there will not be any outstanding claims, liens or encumbrances in or to [each/the] Picture or any part thereof which can or will impair or interfere with the rights or licenses herein granted to Distributor [except that  this warranty shall not include performing rights in the music in the Picture(s)]. [Distributor is not required to make any payments to any party for the exercise of rights, and all rights are free and clear of all restrictions, impairments and  defects.]

(b) It has not sold, assigned, transferred or conveyed and will not sell, transfer, assign or convey to any party, any right, title or interest in [each/the] Picture contrary to the rights granted to Distributor and will not authorize  any other party to exercise any right or take any action which will interfere with or compete with the rights granted to Distributor. 

 (c) Production Company/Licensor agrees to defend, indemnify and hold Distributor, its officers, directors, agents, employees, parents, subsidiaries, affiliates, successors, and assigns, and each of them,  harmless, from and against any third party claim, damages, charges, costs, expenses (including reasonable attorneys' fees and costs), judgments, penalties, liabilities or losses of any kind or nature whatsoever, which may be sustained or suffered by or  secured against Distributor by reason of a breach of any representations or warranties contained herein or by reason of any claim, of any such breach; provided that Distributor shall give prompt written notice to Production Company/Licensor of the nature  of any such breach or the existence of any such claim, action or proceeding. Production Company/Licensor shall, in its sole discretion, at all times have the right to defend, settle or compromise any claim, demand, suit or proceeding as to which any  Production Company/Licensor indemnity relates with counsel of its own choosing and in such manner as it, in its sole discretion, may deem advisable. 

21. DISTRIBUTOR'S  WARRANTIES: Distributor makes no representations, warranties or indemnities, express or implied, except as specifically set forth in this Agreement. Distributor hereby agrees to defend, indemnify, and hold harmless Production Company/Licensor, its  officers, directors, agents, employees, parents, subsidiaries, affiliates, successors, and assigns, and each of them, from and against any third party claim, damages, charges, costs, expenses (including reasonable attorneys' fees and costs) judgments,  penalties, liabilities or losses of any kind or nature whatsoever, which may be sustained or suffered by or secured against Production Company/Licensor arising out of or in connection with any breach by Distributor of any covenant, agreement,  representation or warranty made in this Agreement or an act or omission of Distributor, its subsidiaries, affiliates, successors or assigns, or the officers, directors, agents or employees of the foregoing relating to the advertising, distribution or  exhibition of [each/the] Picture (including trailers thereof and advertising accessories) [provided that Production Company/Licensor shall give prompt written notice to Distributor of the nature of any such breach or the existence of any such claim, action or proceeding]. Distributor shall, in its sole discretion, at all times have the right to defend, settle or compromise any claim, demand, suit or proceeding as to which any Distributor indemnity relates with counsel of its own choosing  and in such manner as it, in its sole discretion, may deem advisable. 

22. CENSORSHIP:
 (a) Distributor shall have the obligation  and shall use all reasonable efforts to have [each/the] Picture passed by the Board of Censors functioning in the Territory or any part thereof and to obtain final censorship approval for [each/the] Picture not later than [e.g., three (3)  months] from the date of delivery. Distributor shall advance any and all censorship charges or fees, and all expenses necessary to re-edit, change or retitle [each/the] Picture, if same must be done to meet such Censor approval [,  provided that prior written consent of Production Company/Licensor to all such changes is first obtained].

(b) If exhibition of [a/the] Picture shall be finally prohibited, Distributor shall return to Production Company/Licensor at such place  or places as Production Company/Licensor shall designate any and all negatives, prints, pre-print material, advertising material and any other goods pertaining to [a/the] Picture previously delivered by Production Company/Licensor or manufactured by  Distributor hereunder [, and Production Company/Licensor will reimburse Distributor for all expenses incurred by Distributor in connection therewith]. 

 [(c). If [a/the] Picture is prohibited from being shown by any Governmental authorities in the Territory, then Production Company/Licensor shall be free to deal with [a/the] Picture in and for the Territory as and when Production Company/Licensor desires.] 

23. COPYRIGHT: Distributor shall pay any and all fees necessary or required to protect [each/the] Picture and all materials relating thereto by copyright in the Territory, such copyright  to be taken in the name of Production Company/Licensor or Distributor, as Production Company/Licensor shall designate, and to renew or extend such copyright. It is agreed, however, that if taken in Distributor's name, Distributor shall hold the copyright  and renewals thereof in trust for Production Company/Licensor's benefit and further that upon the expiration of the rights granted herein with respect to [each/the] Picture, all rights in and to such copyright shall revert to Production  Company/Licensor. Distributor shall promptly notify Production Company/Licensor in writing of any infringement in the Territory of the copyright of [any/the] Picture or of the trademarks used in connection therewith, and shall take any and all  proceedings in the name of Production Company/Licensor or Distributor, or any other parties, as Production Company/Licen- sor shall in its sole discretion direct to prevent and restrain any such infringement. [Production Company/Licensor is authorized to  take such steps as it deems advisable to protect its rights and those of Distributor in and to the copyright of the literary, dramatic or musical material for [each/the] Picture and all materials relating thereto.] 

24. FORCE MAJEURE:
(a) Neither party shall be in default hereunder for any delay or failure of performance due to an act of God, war  (declared or undeclared), the elements, strikes, labor difficulties, delay in or lack of transportation, shortages of material, or similar circumstances beyond the control of either party.

(b) Neither Production Company/Licensor nor Distributor  shall be liable for any failure, malfeasance, or non-feasance of any carrier, transportation agency, laboratory or any other persons, firms or corporations, or for any causes not within the direct control of Production Company/Licensor or Distributor, or  for any action, omission or delay not directly due to the negligence or default of Production Company/Licensor or Distributor or their authorized employees. In any of such events, Production Company/Licensor and/or Distributor shall be discharged from  any liability whatsoever and any and all claims arising therefrom are hereby expressly waived by Production Company/Licensor and Distributor. 

25. DISTRIBUTOR DEFAULT:
(a) If Distributor defaults in any payment or in the performance of any other  [material] obligation and such default is not cured within [(e.g., ten (10) business days] after Distributor's receipt of written notice; or if Distributor becomes insolvent, or if a petition under any bankruptcy act shall be filed by  or against Distributor (which petition, if filed against Distributor is not dismissed within [e.g., ninety (90) days]), or if Distributor executes an assignment for the benefit of creditors, or if a receiver, trustee or liquidator is  appointed for all or a substantial part of Distributor's assets or if Distributor takes advantage of any applicable insolvency or similar statute (each of the above acts is hereinafter referred to as an ``Event of Default''), then Production  Company/Licensor may terminate this Agreement by giving written notice to Distributor at any time after the occurrence of such Event of Default.

(b) Upon the occurrence of any Event of Default and the termination of this Agreement by Production  Company/Licensor, all rights, privileges and licenses of Distributor hereunder shall terminate.

(c) Production Company/Licensor shall be en- titled to recover from Distributor reasonable attorneys' fees and/or collection agency fees incurred by Production Company/Licensor to enforce such termination.

(d) Production Company/Licensor may exercise said right to terminate in addition to and without prejudice to any other rights or remedies Production Company/Licensor may have against  Distributor at law or in equity. 

ALTERNATIVE CLAUSE 

25. DISTRIBUTOR DEFAULT: Production Company/Licensor waives its rights at law or equity to terminate, diminish or enjoin any rights granted to Distributor due to Distributor nonpayment of any monies claimed due and  payable hereunder, it being agreed that Production Company/Licensor shall be limited to an action at law for recovery of any such monies.

_______

26. APPLICABLE LAW: This Agreement shall be construed, interpreted and enforced in accordance with the laws  of the State of (name of state) applicable to agreements negotiated, made, executed and wholly performed in said State. Production Company/Licensor and Distributor hereby consent and submit to the exclusive jurisdiction and venue of said  State for the adjudication of any dispute between Production Company/Licensor and Distributor pertaining to this Agreement or the alleged breach of any provision hereof, and further agree that the mailing to either party of any court process or other  papers in connection with the adjudication of any such dispute, by certified or registered mail, return receipt requested, at such party's address set forth herein, shall be good and sufficient service of such papers and of the same force and effect as  if such papers had been personally served on such party in said State. 

27. ADDITIONAL DOCUMENTS: Regarding the execution of additional documents,  Production Company/Licensor and Distributor agree to execute and deliver to each other promptly upon the request of the other, any other instruments or documents necessary to evidence; effectuate or confirm this Agreement, or any of its terms and  conditions. 

28.  CONFLICTING LAW OR REGULATION: Nothing contained herein shall require the commission of any act contrary to an express provision of law, or any rule or regulation of any governmental authority, and if there exists any conflict between any  provision of this Agreement and any such law, policy, rule or regulation, the latter shall prevail, and such provision of this Argument shall be curtailed, limited or eliminated to the extent necessary to remove such conflict, and as so modified this  Agreement shall continue in full force and effect.

29. PARTIES' RELATIONSHIP: 

 (a) No Agency: Nothing contained herein shall be deemed to create a joint venture or partnership between the parties nor shall  either of them be an agent, employee or representative of the other. Neither party shall become liable due to any representation, act or omission of the other contrary to the provisions hereof. [This Agreement is not for the benefit of any third person  not a signatory hereof and shall not be deemed to give any right or remedy to any other person whether or not referred to herein.] 

 (b) Creditor-Debtor Relationship: The parties expressly acknowledge the  relationship between Production Company/Licensor and Distributor to be that of creditor and debtor with respect to the payment of any monies due Production Company/Licensor hereunder. Nothing contained herein shall be construed to create a trust or  specific fund as to Gross Receipts of [any/the] Picture or Production Company/Licensor's share thereof or any other monies, or to prevent or preclude Distributor from commingling Gross Receipts or any monies due Production Company/Licensor with any  other monies. 

30. NO WAIVER: A waiver by either party of any of the terms or conditions of this Agreement in any instance shall not be deemed or construed to be a continuing  waiver of such terms or conditions, or of any subsequent breach. No waiver by either party shall prevent such party from enforcing any and all other provisions of this Agreement or from acting upon [the same or] any other or subsequent breach or  default of the other party. 

31. ASSIGNMENT: Production Company/Licensor may assign or transfer any of its rights hereunder  to any person, firm or corporation. Production Company/Licensor covenants to give notice to Distributor of any proposed assignment of this Agreement and to deliver a copy of said assignment and assumption to Distributor. Distributor can assign its rights  hereunder to a parent, subsidiary or affiliate or to any party acquiring all or substantially all of Distributor's assets or distribution business. Except as expressly provided herein, Distributor may not assign any or all of its rights either hereunder  or in respect to its rights in [any/the] Picture without Production Company/Licensor's prior written consent; provided however, Distributor may sub-distribute the Picture(s) in [e.g., French Africa through AFRAM] without obtaining Production Company/Licensor's prior consent. Distributor shall deliver a copy of any such proposed assignment to Production Company/Licensor, and Production Company/Licensor shall promptly advise Distributor of its acceptance or rejection. Any such  assignment without the prior written consent of Production Company/Licensor shall be void, unenforceable, and of no force and effect against Production Company/Licensor. 

32. NOTICES: All notices, statements and other documents required to be given in writing, shall be given or made  either by personal delivery, certified mail, telegraph, telex or facsimile transmission and shall be deemed given when received and shall be addressed as follows:

33. CAPTIONS: The captions of clauses contained herein are intended for reference and convenience only, and in no way define, limit or describe the meaning or  construction of this Agreement or any part hereof, nor shall they otherwise be given any legal effect. 

 [34. MPEA: Production Company/Licensor acknowledges that Distributor is a member of the Motion Picture  Export Association of America, Inc., (``MPEA''), and must abide by any regulations or directives of the MPEA, which has the authority to direct its members not to license or ship Motion Pictures for distribution or exhibition in any geographic area of  the world.] 

35. ERRORS AND OMISSIONS INSURANCE: Production Company/Licensor shall obtain and maintain throughout the Term, Motion Picture Producers' and Distributors' Errors and Omissions Insurance in a form acceptable to Distributor from a  qualified insurance company acceptable to Distributor naming Distributor and each and all of the parties indemnified herein as additional named insureds. Such insurance shall be for a minimum of [e.g., $1 million] with respect to any one  claim relating to [each/the] Picture, and [e.g., $3 million] with respect to all claims relating to [each/the] Picture in the aggregate, and shall have a deductible no greater than [e.g., $10,000]. The policy shall  be for an initial period of not less than [e.g., three] years commencing as of the Delivery Date and shall provide for [e.g., thirty days] prior written notice to Distributor in the event of any revision, modification or  cancellation and that it shall be deemed primary insurance and that any insurance obtained by Distributor shall be excess insurance not subject to exposure until the coverage of Production Company/Licensor's policy shall be exhausted. 

36. SECURITY INTEREST: In order to induce Distributor to enter into this Agreement and to perform its obligations hereunder and in order to secure the completion and delivery of [each/the] Picture to  Distributor, the continuing exclusive rights and licenses granted to Distributor hereunder and the right of Distributor to recoup monies paid by Distributor and the right of Distributor to retain all amounts derived from the exercise of the rights  granted to Distributor hereunder other than the amounts payable to Production Company/Licensor, Production Company/Licensor grants and assigns to Distributor a continuing security interest in and copyright mortgage on all Production Company/Licensor's  right, title and interest in all elements, properties, copyrights, contract rights, inventories, accounts and general intangibles associated with and relating to [each/the] Picture. Production Company/Licensor shall sign all further documents  Distributor may reasonably request to create and preserve such security interest and copyright mortgage and/or to effectuate any of the purposes and intents of this Agreement, including without limitation the signing of appropriate Financing Statements.  If Production Company/Licensor fails to sign any such document promptly on request, Production Company/Licensor appoints Distributor its irrevocable attorney-in-fact to sign any such document for Production Company/Licensor, and Production Company/Licensor agrees that such appointment constitutes a power coupled with an interest and is irrevocable through the Term.] 

37. ENTIRE AGREEMENT: This instrument [and any attachments,] constitutes the entire agreement between the parties and cannot be modified except by a written instrument signed by an authorized officer of both parties. No officer, employee or representative of Production Company/Licensor  or Distributor has any authority to make any representation or promise in connection with this Agreement or the subject matter that is not contained herein, and Production Company/Licensor and Distributor agree that they have not executed this Agreement  in reliance upon any such representation or promise. 

 [38. ATTORNEYS' FEES: In any action between the parties to enforce any of the terms of this Agreement [, or of any other contract relating to the  subject matter of this Agreement,] the prevailing party shall, in addition to any other award of damage or other remedy, be entitled to reasonable attorneys' fees and court costs.]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

(``Production Company/Licensor'')

By: _________________
Its:  _________________

(``Distributor'')

By:_________________
Its:_________________

