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Plaintiff Fraserside Holdings Limited (“Plaintiff” or “Fraserside”), alleges the following

with personal knowledge as to its own actions, and on information and belief as to all other matters.

PARTIES
L. Fraserside is a limited liability company organized under the laws of Cyprus.
2. Defendant Colorado Satellite Broadcasting, Inc. (“CSB”) is a corporation organized
under the laws of the State of Colorado.
3. Defendant New Frontier Media, Inc. (“NFM?”) is a corporation organized under the

laws of the State of Colorado. NFM owns one hundred percent of the stock of CSB. NFM has
failed to operate CSB as a separate corporate entity and CSB is the alter ego of NFM. To treat
CSB and NFM as separate and distinct legal entities would sanction a fraud and promote injustice
in that it would prevent Fraserside from recovering on the claims asserted herein.

4. Defendants Doe 1 through Doe 10 are sued herein by these fictitious names because
their true names are unknown. Plaintiff will seek leave to amend this complaint to add their true
names when these names are ascertained. These fictitiously-named defendants are liable as agents,
principals, co-conspirators, alter egos or otherwise for the claims alleged in this complaint.

GENERAL ALLEGATIONS

5. Fraserside and defendants entered into a License Agreement as of July 27, 2007 (the
“License Agreement”), a true and correct copy of which is attached hereto as Exhibit A. Under the
License Agreement, defendants agreed to license from Fraserside and broadcast motion pictures for
viewing by adult audiences. The parties agreed “that any dispute shall be resolved in the County of
Los Angeles and the parties shall submit themselves to the sole and exclusive venue and
jurisdiction of the courts therein without protest or challenge.” Section 16.

6. The License Agreement was to last three years, until July 27, 2010. Defendants
agreed to make “payments iﬁ the amount of One Hundred Fifty Thousand Dollars ($150,000) each
ninety (90) days during the Term (each a Quarterly Payment™).” Section 5.1. In addition,
defendants agreed to share equally in the net revenue they received for each title they licensed from

Fraserside, over and above $20,000 (the “Revenue Sharing Payments”). Section 5.2.
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7. Pursuant to the License Agreement, each calendar quarter Fraserside provided
defendants with a list of the motion pictures contained in Fraserside’s library. Defendants were
then to select at least forty-five motion pictures that they wished to preview, from which defendants
would compile fifteen titles for broadcast. Each title would be comprised of five scenes from one
or more of the motion pictures. Sections 1.24, 4.1, 4.2.

8. The License Agreement obligated defendants to preview the motion pictures they
selected, to “determine whether fifteen (15) usable Titles can be assembled using good faith
efforts.” Section 4.4. “In the event that fifteen (15) usable Titles cannot be assembled in CSB’s
reasonable discretion,” then defendants would select forty-five or more additional motion pictures
from plaintiff’s library to preview, and the process would repeat. Section 4.4. If Defendants still
could not compile fifteen usable titles from plaintiff’s library, then defendants were entitled to
terminate the agreement if they determined, “after written notice request to Fraserside and a fifteen
(15) days cure period in which [Fraserside’s] suggestions have to be considered,” that they were
“unable to assemble fifteen (15) Titles from the Motion Pictures provided by [Fraserside].”

Section 6.2.

9. Defendants made the Quarterly Payments required under the License Agreement
through the third quarter of 2008. However, defendants failed to make the Quarterly Payment due
in for the Fourth Quarter of 2008, which fell due on January 17, 2009, or any Quarterly Payment
due thereafter.

10. On February 17, 2009, Fraserside inquired into the status of the fourth quarter 2008
Quarterly Payment. The same day, NFM’s Chief Financial Officer, Grant Williams, responded,
“We are paying our vendors in order of operations priority and will provide you with notice as soon
as possible.” On February 18, 2009, February 23, 2009, March 10, 2009, Fraserside sent additional
emails requesting immediate payment of the fourth quarter 2008 Quarterly Payment.

11. On March 16, 2009, NFM’s Vice President of Programming, Matthew McClelan,
wrote to Fraserside, alleging that “in spite of using good faith efforts,” defendants were unable to
derive usable content from the library of material that Fraserside had provided - even though

defendants had themselves selected the titles. Although defendants had licensed Fraserside’s titles
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for nearly eighteen months, this was the first time that defendants voiced any concern about the
material.

12. In response, on March 23, 2009, Fraserside advised defendants “we have hundreds
of motion pictures never sent to you for review that we can send immediately.” Fraserside sent
approximately seventy more titles, and asked “[w]e would much appreciate your help in
understanding why the scenes already chosen by you, are now being rejected.” In fact, Fraserside
repeatedly sought clarification regarding the nature of defendant’s concerns about the materials and
suggested that the parties meet to discuss the matter.

13.  Intruth, defendants’ claim that the content was unusable was a false pretext that
defendants invented to terminate the License Agreement. Plaintiff has been in business since 1964
and provides hundreds of titles annually to broadcasters on three continents, generating well in
excess of $100 million in sales, including all of the content contracted for by defendants. Plaintiff
has never had a technical or legal issue which has not been cured within fifteen days. Defendants
provided no substantive information about the basis of their supposed newfound concerns or
offered any suggestions as to how Fraserside could meet defendants’ needs. Defendants even
refused to meet with Fraserside to discuss the matter.

14.  On April 15, 2009, Fraserside sent another follow-up email requesting payment of
the Quarterly Payments then due, which by then had increased to $300,000 (excluding interest).

15. On May 15, 2009, NFM’s general counsel, Marc Callipari sent Fraserside a letter
falsely claiming that “CSB, in spite of using good faith efforts and taking into account
[Fraserside’s] suggestions, remains unable to assemble fifteen (15) Titles from the Motions
Pictures it recently received from [Fraserside].” In the same letter, Defendants announced their
intention to terminate the License Agreement “if this matter is not cured by Licensor within fifteen
days from receipt of this notice.”

16. On June 2, 2009, NFM purported to terminate the License Agreement. At the time,
defendants owed $375,000 in Quarterly Payments under the License Agreement, excluding interest.

17.  CSB has failed to make quarterly payments due and owing to Fraserside in the

amount of $1,050,000, exclusive of interest. In addition, CSB has failed to pay Fraserside fifty
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percent of the net revenues they received for each title they licensed from Fraserside, over and

above $20,000.
FIRST CAUSE OF ACTION
(For Breach of Written Contract Against All Defendants)
18.  Fraserside incorporates herein by reference paragraphs 1 through 17 of this

complaint, as if set forth fully herein.

19.  Fraserside has performed all conditions and covenants to be performed on its part

pursuant to the License Agreement, except for those obligations for which performance has been

excused.

20. On January 18, 2009 and thereafter, defendants breached the License Agreement by,
among other things: (1) failing to make Quarterly Payments to Fraserside; (2) failing to make
adequate Revenue Sharing Payments to Fraserside; (3) failing to use good faith efforts to assemble
usable titles from Fraserside’s library for broadcast; and (4) purporting to terminate the License
Agreement. |

21.  Asadirect result of defendants’ breaches of the License Agreement, Fraserside has
been damaged in an amount exceeding $1,050,000, excluding interest.

22. The Licence Agreement provides, in section 16, that “[i]n the event of any dispute
between the parties, the prevailing party shall be entitled to recover all costs (including reasonable
attorneys’ fees) from the other party.”

23.  In bringing this action to enforce its rights under the License Agreement, Fraserside
has incurred and will incur reasonable attorneys’ fees and court costs, according to proof.

SECOND CAUSE OF ACTION
(For Breach of the Implied Covenant of Good Faith And Fair Dealing Against All
Defendants)

24. Fraserside incorporates herein by reference paragraphs 1 through 23 of this

complaint, as if set forth fully herein.
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25.  The License Agreement contains an implied covenant of good faith and fair dealing
requiring defendants to use good faith and their best efforts to try to compile usable titles from the
motion pictures in Fraserside’s library.

26.  Fraserside has performed all conditions, covenants, and promises required on its part
to be performed in accordance with the terms and conditions of the License Agreement, except for
those for which performance has been excused.

27.  On January 18, 2009 and thereafter, defendants breached the implied covenant of
good faith and fair dealing contained in the License Agreement by failing to exercise good faith
and their best efforts to assemble usable titles from Fraserside’s library for broadcast and by
purporting to terminate the License Agreement.

28.  Asaresult of defendants’ breach of the implied covenant of good faith and fair
dealing in the License Agreement, Fraserside has suffered damages exceeding $1,050,000,
excluding interest.

29.  The Licence Agreement provides, in section 16, that “[i]n the event of any dispute
between the parties, the prevailing party shall be entitled to recover all costs (including reasonable
attorneys’ fees) from the other party.”

30.  In bringing this action to enforce its rights under the License Agreement, Fraserside
has incurred and will incur reasonable attorneys’ fees and court costs, according to proof.

THIRD CAUSE OF ACTION
(Open Book Account Against All Defendants)

31.  Fraserside incorporates paragraphs 1 through 30 of this complaint, as if set forth
fully herein.

32.  Within the last four years, defendants became indebted to Fraserside on an open
book account for money due in the sum of $1,050,00.00, excluding interest.

33.  Neither the whole nor any part of the debt has been paid, although demand therefore
has been made. Accordingly, there is now due, owing, and unpaid from defendants to Fraserside

the sum of $1,050,000.00, plus interest thereon.
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FOURTH CAUSE OF ACTION
(For Accounting Against All Defendants)

34.  Fraserside incorporates paragraphs 1 through 33, as if set forth fully herein.

35.  Defendants have made only sporadic Revenue Sharing Payments to Fraserside and
have falsely claimed that they are entitled to deduct all of their expenses from Fraserside’s share of
the Net Revenues generated under the License Agreement.

36.  Fraserside is entitled to an accounting of the revenues defendants received and the
expenses defendants incurred in connection with the materials defendants licensed from Fraserside.
Such an accounting is necessary to determine the amount of the Revenue Sharing Payments that

defendants should have provided to Fraserside.

WHEREFORE, Fraserside prays for judgment against defendants as follows:

On the First, Second and Third Causes of Action:

1. For compensatory damages in an amount exceeding $1,050,000, plus interest at the

legal rate according to proof;

On the Fourth Cause of Action:

2. For an accounting;

On each cause of action:

3. For Fraserside’s attorneys’ fees and costs of suit incurred herein; and
4. For such other and further relief as the court deems just and proper.
Dated: July 27, 2012 TROYGOULD PC

.
/ 7
By: /244%4// / A7

'éRussell I. Glazer
Attorneys for Fraserside Holdjrgs Limited
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Utlfed Siates:of Amériga: pursuant to: ‘Section 2,4{d), the R!ths ghafl 'be onvah-exclysive basis.
dhiring the first:thrds (3) Years of such License Perlod :dhd Of 'a honsexclusive: basis tor ﬂy&
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remaining two. (2)years. of the:licensaPafiod. With tespacttothe: Exmﬁatkm of Titlas in Puarto
iﬁgge pumuani to Bection: 2. ‘i{a} tha: Rights:shall heon a. r‘mnuexc ualmz 1bakis, siuﬁhg Hw efitirs
:wnwparmd

() The. License. Beriod In which CSB may .exertlse its Rights. pursyant to Sections
2:1(b). throuigh-2.1{g) wiily resp o each’ ‘r‘rﬁe and' aniy:vetated Cotitent ie:fve.(5):years-and tshaxf' ‘
sommance: toon the. first’ day:of the calendar quattar that: immediatply faliows the-gliarterin which -
a'THio is firs\ Exhibited in’“iha"‘rémmry by CSE,

4 SELECTIONANDDELIVERY o

44 On the date of ‘thie: Agraefrgnt, u;:z@n‘-acr shall provide CSB. with a :gomplete: Jist.of
meara aﬂhm i':rary ot ava 3able Kotion Plotires, Such fist shall ‘contai itle. .of jeach Motish
Plotute, the- Hata-of: ;mwm, ‘designationof whemer isuich: Motion Pigtute. is.a: Gmﬁplfatiqm and @
sufickntly” detailed 'description. of the: content of esch. Mofion' Picture. Within: Tive:(5).d
beginning: of each .month. of the Tarm khamafieri Licensor shall ‘provide: CSB mih an updawd list
chntaining tes and desctiptions of any new Motion P c;tuma (the Intlal ist:ahd.all updated. ists. provided

10°CEB by Licensor shall be doliectively refatred toas 'thgz ‘Llet“}

42 Withifr fiteen (45) days-followlng CSBs receipt:of the List: de&cﬁbsd in Sechion 41 0SB
}shal selacta inimun.of fa;tymva {45} Maticn Piciures1o. prev) fidd shall. notify'L iqansor of the:4ame-
i Welting, CS8 shiall select & highet number of Motion Pictures It it desmy that 45 Motion Piciures wm ‘fiot”
e, prough to-produce: fifigon (16) Tiles,

43 Following Licensor's: mceip& of the- mﬁc—a gt forihin Section:4:2, Usnsok: :shall pfowda,‘
8t ts-Bolq costiand sxpense; to CSB and in.compliance with thé.technlcail fﬁquframeniﬂ and specifications
setforth’ xt}‘scmﬁule"ﬁ" ‘the fomzm 45).or mofe Motion: Pictures salacted by:CSB dellvered. as Tollows:

(B dDibiohesdh Motibn Piclure,
) complsteandisoclirate:DosuientationTeraachibotion Picture;
f&)  uStorSynapsis foreastMotion Piiure;

(@  cablesaction piclures of each female performer, if and when! avallable;in digital
format.over opticaldisk; hard ditve or: FIP.

(e) glamogir-ghpt pictures.of sach feinale parformer { (noh<nude),if d@nid Whén
avallabla, in-digital fzsrmat overoptical disk, tard.drive ot FTP,;

0} Xeagtion piclures of. each fercialé perfoumer. % if-grid When:avallsble, In digha
- formiat over cpiical disk, harddrive or FTP-

(g {)pictura of each perfarmer.as.a° fac:‘ia! Close Up or madiuir shot, f-arkd when
t avallable, ir'd gﬂak format over ap‘tu:ai :ﬁsk hard drive of FT}?*: ) :
. x) oeud ,,L M A )
{h (2O Toi aac!*r Métian Pictural O’} Fre detinncd nyvege
¢ &v&m 7[?" aefr d’fﬁde&( 6%’ ff,.&(;l\

A teailgn ri:sableversion;itavailahle and /"?m’ 1on Pedvre o digi yad Lo

, ’ 2Lt

(S “comnpleté an decutats docuingnts, Wdencmg Dfs athen%sa supgo?é(ng fé@nwr g - e V W«/p
represedtations undar Section 7.2, Jifandvitien vallabla,. ,

44 Wilhin forty-five {45) days:following GSB's recelpt of all B the delivery itoms: set: Forth.in
Bédlicn 4:9, CSBishall praview esach Motion Pléture fo detarmine: wneiheﬂﬁﬁeen # 5} peablaTHes can:be
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asselibied ulng good 1alih effoits,, EseR BHBIS T e, nesdblad shallve Identifled n SchediilsA Byihe
ngwiname ofsuch Thie as well as ihe ideitification bf'sach Motion'Biclure. scene Lsed: {o-creale such
Tile, In the event that fifteen.(75): Usable: Titles tannol be:assembled n:C 'SB's reasonabile-discration, the
processselforthin’ Sections 4.2 through.4.4.shall be repeated ong’ (1) additional lime:. Thetesftar, if {388
s Unabila to assemble ffteen (15) usable Ties, It may, stits ecle aleclion, repeat the process settorh in
Seglons 4.2 ﬁmmgh A0f etminate; this’ Agreement pursuant-to. Séction 8.2,

¢$ & Unlesw (he Agrasment.has beely$obhier termmated. atthe begloniitg of each-calehdar
en hersof, ‘the: procéss-set forth I Sectlons 4.2 thotgh 44 shall be répaated

a8 Vpbn kisy, theftior destruciion.of any. Dub, C8Bishall, pmmpt%y ativise the Liconsor of

xmch o8, theft.or destruclion:by aMidavil soitting foHH the factafheronf, Replacemants willibe provided if
1ugstad by G5B atithe sole cost of CSB.

5 GONSIDERATION AND AUDIT RIGHTS.

81 Nithin-ninety (90) days following friefull:exscillioh of this Agresmment, CSB shall mnaer
-paymant; todicansorin the amount 61 Onks. Hondred Fifty Thousand Dollars (5150,000) CBS shal t
o Licensor subseguent’paymenits i the amount.of One Hundred Fifty Thovsand: Ollars {3150 000y w;h
vinaty (80} days durhg {he Term (aach a'Quartarly: Payment’);

52  Opce CSB has. received 4. total 5 $20,000 In Net ‘Revonus:
partictilar Title  CSB and Licensor shall equally split all’Net.Revenue subseq vod by CSB for-
sueh Title untl] the eind of such Tile's Linsnes Petiod, . Any mymsnt owed pursuan toils-Secton shial]
‘be pakd o Licgsor within ho later than.one. hundred eighty daye (1 80). days tallowirig the: arid of asch:
quartet-along withia statement o aubotantiate: Such payment. Licanssr shallihave: AUdit Rights:ap: set,
JorthinSection 5.4 with respachio payments owed pusiant o this Section:5.2 only,,

With respect to.any new Substiipliois to the: Licansor infemat Site creatéd s avasullof:
SB shall’ receive payment thal ls consistent with Licensor's bast afifale caeh program
. for-such perledof ime: in-which @ subscriber furnslos a, member of the Licensor
Intamat Sig: For.sferences purposes only, a5.0f the Effeetive Date; Lieemuﬁs:aff ate cash program
pays, affiates up m*menfy percent (70%) of alinet revenues generaled 1 férred subscriers during
m ent: durstion, beeribers” mmbarsth o theLicensor. Infernel he paitids agree o enter
tional "agreemems ralating 16, Licanzor‘sfaﬂ‘i‘ ‘ ogram providad that such agresment
alter tha terms sd conditions. set forth in th . Paymentshall.be made to-CSB within
tfﬂny 0)-daya following the snd. of each fanth along ‘with a:stternent to-substantiste: such paymant;
Licénsor shall have: Audit'Rights:as: sat forth i ‘Section §:4-with. mpad Ag. payments ‘awed. purwqm o
this:Section:5, 3 erily;

B4 Euchparty stial-keds o cause torba keapt at it dddress full; Yue snd accurete businesy:
records from ‘which ‘the payments. owed gt "Séction 5.2 and 53, ne applicable, may be:
detgrmiped by an audit.conducted in actordance with generally sccepted a;counﬁ'ng principles. without
.any Unusual sost of expanse.and any recards; naceasary 1o vanfy cmnptianmwmrapp!mb‘»e taws:(*Audit
Recorda”): Each porty dndthigir respactive smployees, agents and any auditor or auditors appointed by
guch party- shall have eccess;lo the Audit Records for the-purpose of, exahiinalion:or audil.  Any such
wxamination o audt: (1 shall only tasw place upon thirfy (303 days prior wiitien notica:ts the-othar party
during no{ma! busingss-hours: wnd in sich mannér 8816y 1o imerfere wWith such paity's nanmial businsss
aglivities; (af) shall’pot occur more tian orice: por fyaar; i) shall not mnba&e far. more- tdn tive: (6}
mmecuﬁve hua!nbka Haye B0 long s the: uditing. pazty iag;gw&n Himisfy and: reasonable. atewss o the
Audit ﬁemm:s Bnd (ivhshallionly pertain to Audil Récords: for the immediately: preceding. teeive (1 1
mhojith pariod;. All:applicabie Audit‘Records-shall be kepbby exch bty for twelve (12). months fromithe
deliveryto the party of he periinent payrmidnt statement

the Exhibliion of a

55 489 redult obarexamination-of dudif perfornied putguant 1o the previpus; Sectian, itl
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insE° Bat an:underpayment nrﬁve parcént (59 ‘
dsonable’ diregt:expansas of ; % ble b

within:thirty (30): days afler receip of a written demard by Ik au,d:tmg pary. to ¥t

suppctting the; emmm, butotherwise such expinsesshall basbome by Jhe audiing: party,

56

orthwith after the pamas' srogeiptand, rev| Sit report at
ith, $uch” underpayment shall be pald” Thiny(30) days;
ghulid e bosn, mad@mﬂ! the:tlatn payrientis:

*WC{“ arow
Aogsther with insrest theraon frony the'date naymanff
mada ‘atthe.Lote Raty,

B T:'ERQ&!!M’”OH
8.1 Elther paily riiay termipate this Agreement If the-otiiar paity is i breach of any miateriil

bl Igatian ehntiinad herain and sucinbreach. nasnot‘:beﬁn duredd withinTounseny m,}-daz{s,aﬂer recazpt of
wittor neticeg - bire thesama:.

G5B may wimindts this Agraement ¥t determines, afer writien: notices: request 1o

i fiftsen { 15) daysoure poriodin ichiLicensors. suggestiong have to bs consldered, thal it
Bssembie fﬁeﬁﬂ (15) Titi S fm-m tﬁe Motlon Picures provided by, Licensardo: :CSB prewided
i

“without prejtdice to: any giherorights or.
ai this:Agresment, attaw, ir sauhy of

~siolion Rictu . s pr : 115 czays ««Nci%msmmng m,
aforembntioned,, dur}“ the Trst tery: (1 0) day ' Hall havetheright 4o, gat from
€88 the Mation- F’R;tures. Titles and Confent.CSE has 'l is: possessicsﬂ, ol Ligerisor s-s0)e axpense

7.4 Litenzor hetsby repressnte and wamants hat i owns o Holds g, valld lisense 1o all
televant and fbcessary Broadesst and: 6mloatﬁbon ights.Iri and for the Rights-in the THies. and: Content
Jtcenasd héreundar. Licensor he by reptesents ahd warrants 1o 8B ‘thatall persons, depl otad-in-anch

oriten! were s of age:or older ‘4t e me ‘each was produced,. and that &)
2 hed: by:Licefisor and riay be'inspected by CBE or i deslgnited-agent upon
.mqua,sk upﬁm Zd»ha yrnotice;

72 Mgbnsor rapresente and warrarils that it has dbtalned and will mam\aim a;’s necebsary:
lichiiged for the pwdut:ticﬁ. synchioniation,. “Exhibition, -performsnce, disiribution, markeling snd
"axn&mtaﬂmn ol theTillew all C’oment spociically mciud!ng But not limited o direet ficshaas 1o publicly
perform all.of the:music: thetgiri; throughiout the Terriidry and’ dunng m»apbucﬁbie Licensa Pariod(s) for
sany andegll Purpogest icﬁn . hereun [l gt ol foridhe! ‘u mp!a’w and ummhed
“axefcisa and enjoy anth  Gach.4nd all.of e ﬁgms herel gré 0-CSB-In {hig Ay '
7 (epres s aihd walrtanits that Al costs of prodi \

ans ons.feniering services i connection:with-the prackiction/ofi{hase
nwr:@lce otfurﬁwr repraﬁent an wgrmnls that
acquired ‘sl musle: fghts sand music dlesrsne ftt aig Fequited With rasp he musle
ccnmfnﬂa i the. Thies and. C:antent -and et 1o supblemsntal, pr-additional tee p yme - ahaii Bo.
reduicad wittyrespsctio e e Sitation and Extilbiton of the same andlpr any advertising: pmmcmcm
thsreol whishreontalis the misic embidied jn e Tites and Content.

will be Pid: any.aun%wdua tothem by Li

73 Licensorrepresants:and. wariants that it hiaa-the rghtto grant-all Rights granted to CES'?»
nareunder Ligonsorh ‘ot previously And wil iinot during te Temm assign, i ledge, orathenvise.
atpumber restrict ordinfifian the Rights. grahiw 10:C88 fxmuad% tha Tiflas dd notviolats any-right; ‘ot
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‘heféunder,),vid!wéﬁ*b
ﬂg‘ L(whatbbr m:nm kaw epscai mry“) patent; ;temry adfétic. dramatic. pmoﬂwﬁf ats, ¢
ol pr law,or regulation’ aromar ﬂgﬁt-whatsoewcf ,asa 3

\igers.
4 HDEMHIFICATION AND LIMITATION OF LIABILITY

8% Lidenor agrees to fully Indemnify and Tiold CSE. familess jror: and agalnet any.
procevding, action or claim brought by & Person' that may: arise out'of. urselale lo CSB exploiing the
-Rights;granted to cse ’rmwmt 1o 4k Agraermant or duyto Licensor's:breach afiany’ ‘matedal obiigations
‘got forth n hig Agrsemant, Including.: bu( nof Ymited 1o, ‘any- and alf damagas. clains, Ioesés andior
Aexmnsem(indud ng reasonable: attomays' fees and (:oeis) murmd by. CSB arising out-of any such:
met;eecimg. actionarclaim,

ford and agalnst ahy:
CSE'H‘WMh ;

”ebhgat i Nt k& daty
A5 exponses {{ncmdfnw raw:nabt aftorneys’ feés and m} ifcusrrad by Licensor. nﬁsinaqm
¥ such procaeding. sction or claim. :

83 EXCEPT FOR EACH P&R‘f‘)”& INDEMNIBICATION' AND. ‘CONFIDENTIALTY
GBLIGATIONS, NE! THER PARTY OR ANY Fil R REPRQSENTA’TWE OF EITHER PARTY
E . ¥ ' "IN IRECT, INCIDENTA SPECIAL, CONSEQUENTIAL, EXEMPLARY
OR PUNITIVE QAMAGES TO-THE: OTHESﬁ PARTY OR'ANY THIRD PARTY (INCLUDING WITHOUT
LIMITATION, ANY PAYMENT FORLOST REVENUES, LOST DATA, LOST PROFITS OR LOSS OF
BOODWILL), WHETHER. FORESEEABLE'OR NOT, FOR ANY: CAUSE WHATSOEVER WHETHER OR
‘OT CAUSED. BY.A PARTY'S NEGLIGENCE, GROSS KNEGLIGENCE OR-WILLFUL RISCONDUCT,
UNDER NO CIRCUMBTANCES SHALL ANY PROJECTIONS OR FORECASTS. BY ITHER PARTY BE
;Bg«l‘?iﬂﬁ ﬁ#@MMITMENTS? OR PROMISES BY" EITHER PARTY-OR OTHERWISE GIVERISE'TO
“ANY.LIABI

9. FORCEMAJEURE

[sither: party shall be ¥able or-responsivlk. fobany il bEdtabl ity b ;zerfmn or delgy caused
son-of one:or mere so-called force maleurd” cortingerncles 9. any.act of God; fire,-eariiquake,
[abar: dtsturbam:e ‘oAl comprigtion. #dts of governmant, it's. agensles; ap averambritalioficens,, By
i, wguiattsn, ruling or-action of any labar wnioh.or:assogiation affecting stich party or the Industry in
. ¢ g’e;md"’deiays . the iulivary. of metédals.or supplies, 4atellite anspondertallure,
satlack, ¥ sof: & The T ot UisAgresmentand any appll cable Licehge
,V'Optim for @ particular Tite.shall be pxmﬁded heramder for . “od aqual tothe
any such mntmgsnﬁas;w the astent thatsuch rontngendies’ mteﬂefe»wum c:ndusnipt.’wcsa,s

Puage bt il . ‘
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40: SEVERABILITY’

Sujact tohle Section, it any proyision:6f this Agreemiant or the applmat anvihereof to any.party or
ciralimstarice. shall, to'any “gxtenl; b Trvalid andjor unenforciable; e remél ftgarof thigAgreement end
e appicatm o much proviglor: 1o any:other partiés or dircumstarices olherihan ;hoau @846 which L g
held Jnvalkl and/or unenforceable, shall not'be affasted thereby, and each such other e and provis lon
of this:Agreement:shall be valld and be eriforceable to the tullest extant; ‘pariifted by aw;

1., FURTHERDOCUMENTS:

The Licetisor ahd 3SR shell promptly:

axecite, nEknBWisigs: and- ciﬁﬂw;‘«r prbmpﬁypmwg:x rm

Bxdeition, ackmmedgmen and dér{ww and:all furtrier sigimpnts, s fand: Nl
whichimay be-dearmed necessaty. o sxpediert fo'éffectiate the purposes of thisAgraemé
42, WAIVERS:

_ No-walver by-eih ny: breachicrdeleultundar this: kgr&émenf shaltbgdeerpitobe o
wiilver ofany procesdin nt breagh or tetail
43 NOTICES:

Bl noties:ar mmlttancsséwhkh 6

e omer unter this. Anregmant shali be.

progaid carlibed: miall, retiin receipt ragy
Party atifs-fespective at herein-above
written notice to e othe Party AJ mlica

If-delivered personally, 8. day ‘&t dzsp&tch, :~§arz6 by' svamjght 6 ﬁet :
able postal dafivery seivice). All

(15Iness. v
business day-after. posting If sént-By U.S, Postal Service {or other applic
tices b L‘cenmrfahall v, faxed, fob iafornation purposes; to Mk:ap Medza Gmp, SL. Lega!
Dabwtmaqi-’{»« 34.93 6754701,
T4, RELATIONEHIP OF THE PARTIES:

) Ncﬁhs)_

shall be deemed to cofistitite-altfier o (he pafwza a.
eripatty a{ij;hétd ;tszﬂf oﬂfmritra y ]

10{:11
t i3

feontainid in dhis. Mram :

“This Adraemont; mnﬁams ihe Yulbang, s:om’piele‘ linderatanding betwesn the; parties, Herafoand
Biiparssdes all prioy undaraganqtngs, Whalharwiten o pertdining withe sikject mmmn haraofwnd.
wiinnol e modified except 8y @ writien: Instiimerl signed by, the parties harslo,

18 APPLICABLELAWS®

“This Agraemen shall e govamied by hei laws-of the Stals of Galiornia andthe fedetal Jaw of thi
Slales. ol Aretics applicable Lhemg\ It the avont of-any ‘dispute batwiali The. piitles; the
pmva ing. party:shatl 1é entiled \o recover.all. msts {including Toasonable:attornbys! fens)-from: the oltiar

party. “The paities agtew that; any-<dspute:shal berestived'in the:County-of- Lol 'Angalea and the: pazi
shals sunmu lbemsa vas lo7ine sole ahd exclusiy Venuex and }unsdicm‘ of Hi gourts therein wihout
i} hail comit ' o&erxcéurt ot fgum‘
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W, ASSIONMENT

Nalthief, paity may asgign:thiy Agraement to artypersof; finmi or. sntity without the #xpress wilttefr
Gonsditoftheiother sty which’ wﬁamt’a‘haﬂ tiot be. urradsgiial Vﬂﬂhhﬁ&d, mmﬁ rpdd ¢ ,ﬁaiayed

8. COUNTERPARYS

This ﬁ\gmamwt Afivdly bE Sxscul ‘any number 6f Colintatparts; &
‘efginal] Butialliof which together shail constitute. e Tstuiment. This Agreoment, i
Hersto; Wihe sxtent's igned and- dblivered by medns of w fatsimile rmachine, sHajlbe maxw Hi mgnnd
and-respacts dg an cngma{“agrwme o stiiment and shall be, considared to hav e &ams. bmcxmg
tayyal effect as If It were:the orginatsigned version thereof delivered in person At thetsguest of.a Pary,
thesthet Party heretc shall rewxesile originalforms thereof and: deliver therm: e other Party. Ro
“reto aha! ﬁmtw thie Use of afacsimile mashine 16 deliver a‘signature:or the factthatapy argnatura‘
gra g;vmmumcated ihroughthe use ‘of-a facsimile:machjne-as g defenss’to

thi iormaltan o eqfcmeabllﬂy pf & contrdétand exchdtich party forever walves: iy such ae(ens&.

4.  CONFIDENTIALITY

ﬁgsﬁiﬁ or fcpresan?aﬁvns {hel
ray this. Ag eemem axcep

160k, @ (v amybo
: ’ gzihe toregoing,. either party

th Agréemant ypon obtaining ‘the Witen ab
unreascnabiy: withheld or delayed.

20, fmﬂﬁ%'mnxnm&@ﬂe‘mgm’

“This. Agresmant 1 b ingding upsri-ifie paffes harele and. upoh Yiaic mspw&ve sutopssors and
permitior assigng:

21, @Ew‘mmz&umamwmﬂmﬂ&

Whsrever the context requites, the ender bl words:used i Ihis Afresment ghall include the
migsculing, wrid-farminine, - and !hyz nifaber of @l wordssShall. incluge the singularandithe plrel: Thy
woptions and ”headings ‘containied I g, JAgreenient \were: Insertad for. the tonveniense of
‘tefarance.orly; they do riol in any mannerdefing, finil ordescribe the provisions of this. égmamant or the,
Antenticns-of (he,part B,

2% NTERPRETATION:

This Agrsemerit tias beery rpgotiated and writtan‘extendively
- bitivoan.the partas and thelr coungsl. Ne;,w  barty. shall be prajudic

resUL; ot go\od ?th cﬁm::uwi

HagedtofiE
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‘SCHEDULE “HY’
BROADCAST SPECIFICATIONS APPLICABLETO ALL TITLES:

1t Al Motion: Plotures hust be mastered onlo: niaw QVCam or Beta tape-slogk; of prov:cied
slpctronically via hard drive or File Transfer Pmtoml T DVES with QuicKtimie, oy codes, recordad in
NTSC formatand carry acontinuous fine coda of 30 frames porsecond {mmp Frame):

2 A masters must carty/a stindard spliteld EiA: woloribar test.with-am-agoomipanylng,000:6r400Hz
topd-on bmh audlo chanhils;

4. Videw lovels.(LunthancefWhile) fust riot gkcedd TDOUIRE tinits at:any'time duingithe Rrogram,
E&iack levels: wfll weasis 7.6 IRE; Syne tipawll éasure ~40IRE; Color.burst will: mpasure batween 420
[RETo~Z0IRE and 3, 56Mhz:

‘& GHrdminaoe: Loyels (saturation) mustnot r register autsida:of legal areds focated orihg \{ﬂf:}mﬁca;}e,
admestFC.C, “standards.

“appropriate. 2.5 boxes. and burst level noted as. wftha: TE% o O0%.
d cantinuous:gkintone throughout e profraty..
oo well o6 a 3 I d"ﬁvi

5. Hue marks Hiust bin. thé
Additionglly, hue it providleai doclrate an

Audiimust ba recorded:in-stared toc on Channel#t snd Channol #2-4 Autlicr. kvale: sshiould aversge
n dbm and not:# xcmé ﬂ dt:m Bnd all- irdia- -portiotis o the: programTmist beclear Iy Horie-and amysﬁz:
undersmﬂds
T Allieslers ghallbe configured as follows:

A, aarq‘wand “I‘ona 00:58:30:00 30*59 3:3 00

G. Sza%ament of@émpﬂanw .Gi,f)miw 00 D*i ﬂoxﬂ GO

B Prograin Start L D1:O0I0BH0 xRy

#. Naprogrammay begssihan'8 & mlnutesin durativh.
-8, Linodiips; drép-olith, g{ﬁchmnand‘zmatchw must pot-appear ifi-the vided portion:of the Progranm;.
od wiltbe accepted anly: ét Ahe.sole discration of CSB,

49; GHILD: PR@IEGT:’@N RESTORATION ACT:COMPLIANGE (18 USC2257)

A Acﬁ,ﬂt “Thied: Produced after. Jw]y s, 995, must: ronialn a. noticarof; wn'ipﬁanbe foffhe CHIY Protection
Rastoratlon. ﬁﬂﬁz Azt). THe production must-contaln disclosiive: notiication :or it must e ;t tha»
‘praduet js:not sub}actto the Act because it was e pHorto July 51995, For any Adult” J
Tnage ficensed o CSB, {ﬁﬂ&rJu y 5, 9'95). {hefollowlng racords must be provided to: GSB. FQK MQH
FERFGRMER @ngaged in ‘a.gexlalpeHormancs;,

A Copy ofagovernmentissyed LDy
B. ‘Listing af &l professional and pmona! anbs Usd By the gerfeimetarnd,
C. The:name df he program fnwhich the parfurmerappested.

“The Tolldwing lifformation.must dppaar otral-Adult Titles:

Title of - program, un!asa get {orth ea!sewham,

Date of program; manufacture, distibution, bublication' or dusiication:

‘Strsat address whete the mz:;crds zre mm&*

f:the producer is:an: sgrganization, then'the name,. title-dnd busiripss addyess rdspunsiblefor
majntalning the:records: “This notice shotild appear: be.fure -the main ‘tite ahdior afterthe-end
of Lha finalt edits. ; .

“Fhie duration for this’ ‘iead snaalltiotics MUST be ¥G:secandsffor sagh:

BoE>

gl
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