TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
Receiver and Manager of
PricewaterhouseCoopers Inc. 06/02/1999 Paragon Entertainment
Corporation:

RECEIVING PARTY DATA

|Name: ||Flaming Films Inc. |
|Street Address: ||35—39 La Colomberie |
|City: ||St. Helier, Jersey |
|State/Country: |lUNITED KINGDOM |
[Postal Code: |JE2 4QB |
[Entity Type: [COMPANY: BAHAMAS |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1357676 HAND MADE FILMS

CORRESPONDENCE DATA

Fax Number: (312)580-1189
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 312-580-1180
Email: aolson@olsonhierl.com
Correspondent Name: Arne M. Olson
Address Line 1: 20 N. Wacker Drive
Address Line 2: 36th Floor
Address Line 4: Chicago, ILLINOIS 60606
ATTORNEY DOCKET NUMBER: 300364-1
DOMESTIC REPRESENTATIVE
Name: OLSON & HIERL LTD.
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Address Line 1: 20 N. Wacker Drive

Address Line 2: 36th Floor

Address Line 4: Chicago, ILLINOIS 60606

NAME OF SUBMITTER:

Arne M. Olson

Signature:

/Arne M. Olson/

Date:

10/11/2006

Total Attachments: 15
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IPated June 2°9, 1999

1. PRICEWATERHOUSECOOFPERS INC., in its
capacity as Receiver and Manager of Paragon

Entertainment Corperation
2. FLAMING FILMS INC.

AGREEMENT

FOR SALE AND PURCHASE OF
FILM LYBRARY AND DISTRIBUTION BUSINESS

THORNTON GROUT FINNIGAN
Barristers and Solicitors
77 King Street West, Suite 2200, PO Box 329
. Roval Trust Tower, Toronto-Dominion Centre
Toronto, Ontario, Canada MSK1K7

Telephoue: (416) 304-1616
Facsimile: (416) 304-1313
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THIS AGREENMENT is made the day of : _, 1999
BETWEEN
1) PRICEWATERHOUSECOOPERS INC, {the "Recciver”) whose prineipal place of

business in Canada is ¢ 145 King Street West, Toromo, Onlario, Canada MSH 1V
acTing in. i1s capacity as Recelver and Msnager of Paragon Baterfainment Carporation angd
not i its personal capacity; and

(2 FLAMING FILMS INC. (theg Prrchaser™) whose adiministrative offices are located at
Queen’s House, Don Road. St. Helier, Jersey C.I. JF4 5ZA (P.0. Box 645 for pogtal
conmunEnications). ‘

WHEREAS:

(A)  TPargon Entertainmiesnt Corporation (“Paragon™; owns certaln agscls wlich the Purchaser
wishes to purchase; '

(B)  The Receiver was appointed receiver of Paragon pussaant to the wenms of an Order of the
Onratio Court (General Division) dated Tune X 1998, as amended by further Orders of
the Omtacio Court (General Division) dated July 25, 1998 and November 3. 1998,
respectively;

(C)  The Receiver has agreed 1o sell Parngon’s right, tide and interest, if any, i1 the business

and nsseis referred 1o herein to the Purchaser ar the price and on the terms set ant below,

NOW THEREFORE for consideration received, the Teceipt and safiicioncy of which are
hereby irrovosably acknowiodee! by Tha parries, e Reocdiver and the lawehases BETSS &

follows:
7
i. INTERPRETATION
LI In this agreement, unless the context otherwise requires, the words and. expressions set

out below shall have the meanings respectively given to themy

- “Best Bfforts™: for greaier certainty, the use of best efforts by 2 party shall not require
such party t©o make any payment, offer valuable comsideration to any other parly or
assume sy obligation to such other party;

the “Business” means the business of feature film distribution aund sales of Faragon ay

carmed on in any part of the world in relation exchusively 1o the Film Library at the date
of thiE agreament; '

“Business Day” means a day. other than 2 Satmday or Sunday on whish the hanks in
Londen and Toronto ate generally open for bysiness;

22-Feb-06 :10:424

TRADEMARK

REEL: 003406 FRAME: 0506



J22-FEB-2006

10:37 FRONM TO 020753942932 P.010-021
R

| o

“Completion™ rasans the completion of the salc and purchase of the Transferred Assets
in aceordancs witl his aprecment;

the “Contracts” means fhe bcﬁacﬁt_, subject 10 the burden, of all contracts, wrders or
engagements (including without limitation all sales and distribution and ancillary nghts)
made by or on behalf of Paragon or the Receiver relating to the Fil Librarv and the
Bustness on or before the Bffective Date, insofar as these ramin (in whale or in part)
outstanding as at the Effzotive Date but excluding any interest in the Excludad Property;

the “Debis” means alf debts or other sums due or payable to Paragon or the Receiver in
respect of the Film Library and the Rusiness on or before the Effective Date togethear wills
all unrecouped advansss, swos outslanding under trade debior acconns and cighis of sat-
off in respect thereof on the Effsctive Dare;

“Depesit” means a nosrrefundsble deposit in the amount of U.S. $400,000.00 wiich
ghall be credited against the Purchuse Price on Comgpletion, in accordance with Seclion
3.2 heyeofl '

the "Efective Date” means close of business o fhe date of Completion;
the “Excluded Property™ means the film entitled “T.ife of Brian™

the “Tiim Library™ means the feuture fihns lisied ip Schedule A and all rights therein
(including withowt limitation all sequel and remake rights, if any, 1 such filims and rights,
if any. to the soript for Time Bandits 1) hut for arearer certainty does not inchude “Life of
Brian™;

the "Goodwill” means e goodwill of Paragon in relation To the Film Library and the
Business, 50 as to includs the use of customer lists and order books, and the right for the
Purehager to hold iself out a suceassor in busingss 10 Paragon in respeet ol the Business:

the “Intellectual Pronerty” means all rights in the name “ManAMade™ and “HandMads
Films” and any busincss and trade names, trade marks, registered designs and copyrights
and all ¢laims to or applications for them and all other intellectual property rights ovwned
by Paragon used by ir exclusively in the Business on the Effective Date in anry pariy of
the world,

the “Information” means all customer names and et and any 2dvertising or other

promoticnal materials relating exclusively to fue Business:

the “Materials” means all prints, negatives, interncgatives and mastets of Fims in the
Fiboy Library and wll relaled marerials in existence owned by Pa ragon (wherever held), a
Iist of which is altached hereto aSchedule B;
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the ""Pf'OJ' cot” means all such rights a¢ the Receiver and/or Paragon shall presently own
ba en.mlo‘«i t0 i respect of‘th‘c remake, sequel or prequel (or similar) o and 1o “‘m,of
Bandite” including but not limited to the cxisting senipt for such a séqualirernalce: h
the “Purchase Price” has the ncaning set out in clavse 5.1 :

the “Records” 2 i e x g 1 i
means zll acconnting and other records relating to the Busircss;

the “Remalko Rights 1 ae o - .
T ibrary: g means «ll asquel and remake rights, if iy, tu the Tims in the Film

the “Trausferred Assets™ means:

Y(a)  the Goodwill:

| % ) the Film Library;

(e} the Remake Rights: 2
L@ the Project:
ST _' ( ) the Tarelectual Property;
" : ] the Materials;

;: (¢} the benefit (subject from 'ﬂ, » Effeci - o
: Comracts; {subj L S 2T CCLEV;E Date onwards only to the burdery of the

i ‘«.\(h) the Debis: and
Y the Toformation. M 3
G)  The Projeet -« .'
but, for greater certanty, does not include any intexest in thie Excluded Proporty
.1 .':?' . . - - > ‘
y Rofercnoes in, this agreement to statales ¥hall include any stature, by-law, regulation or

delegaled lepislation modifyn ; i
elegal . £, re-epaeting, extending or wade pursumnt to =
which i modjfied, re-enacted, otfextendad hy the same. P the sae or

13 References in this agree;
ment 1o clases, sub-claunses 5 = paFire
hose contained in this agre . 5 and Schedules are references o

1.4 The Schedules t this apgre i
: Sreement are ap miteyral part of this agrcement zud refe 5
this agroement shall dnohade rofoens o, Y B referenes o

1.5 Headings are for ense . - .
agrem:i-m_ or o158 of zeference only end shall not affect the construction. of this

22-Feb=06 10:4204 "
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SALE AND PURCHASE

The Receiver agrees tn.gell apd the Purchaser agroes fo muchass all of the Recoiw or's
rights, title and mlerest, if any, (to the fll oxtent of E.l'agm‘gfﬁlerest) m amd to fhe
Transfurred Assets upor and subject o the terms set out it this asreement,

The insurance risk and 2l other risk in all of the Transfeyred Assats shall Pass to the
Purchasor at the close ofbusiness ou the Effective Dare,

TCONSIDERATION -

The price payable by the Purchaser for the Transfrrred Asseis shal] be the sum of
U5 53,000,000.00(the “Pyrchase Priee™). Pror to Comipletion the Purchaser, acling
reasonsbly, shall inform fhe Regeiver how the Purchase Price i5 10 be allocated berweey
the Transforred Assets,

Upon exesution of this Agreement by each of the Raceiver and the Purchaser, the
Purchaser shail Pay the Deposit to the Recejver {o be held in trusr by the Receiver and
applied against the Purchase Prooe upon Completion. The Recefver shall place the
Depositin a Separately designated intepest hearing atcount and any interest exmed on the
Deposit shall also be applied against the Purchase Price upon Complation. The Purchagser
and the Receiver agres that the Reeciver shall be sntitleq W reldin the Deposit ang any
mterest eamned thereop whether or not the transaction contemplated hereby i3 coinpleted,
save and excepi as set our in section 3.3 hereof,

In the cvent that the transaction contemplated hereby is nos compléted as 2 result of the
Receiver nor obtaini ug either of the Coupg approvals réguired by section &, | héreof by the
date set out in section 9.2 hereof, or failure to deliver the Marerials in aeeardoncs with
clanse 10 1 below, the Recaiver shall refund the Depiosit and [y Meres carned thereon
1o the Purchaser forthwith upon gedeipt of 2 wiiiten request therefor from the Purchaser,
In the event thar the transaction contemplated hercby is not completed for any reason
other than those contemplated by this clange 3.3, the Recepver shall be enritled to ratajn

tire Deposit and any interes: carmed thereon.
PARAGON’S LIABILITIES

Bacept as set ont herein, the Purchaser shall DOL assume any debis, liabilities op claims by
trade and other creditors or third partios (includiog withaut Hmdration all wapes mnd other
employes costs, taxes and gocial security costs) acorued or mgunred in respect of the
Business prior to or payable in Tespect of the period prior to ths Effective Date,

No employes of Paxagon or the Receiver sha)] transfer to or be employed by the
Purchaser as z result of the transaction contemplated herajn,

PURCHASER’S LIABILITIES

22-Feb-06 10:42A
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5.1 The Purcheser shall be respemsible for o)l the Habilites of the Business attrinuable 1o the
Transferred Assets which arise on ot after the Effective Date,

52 The Purchaser shall assume the Contracts with effect from the Effective Date {end for
greater certainty the Purchased is only assuming the labilities which arise vrder the
Cantracts o or atier he Effective Date).

53 Pending their formal ROVaHon, or wssignracnt, or mforoual avvalion or sssimnent hy a
cowrse of dealing, the Purchaser will {vnless the samc are terminated or othorwise
discharged or amended) carry out the Contracts on behalf of Paragon, on tatms fhat the
Purchasez shall receive any benefit and shall discharge any capensc, oblization or
liability atising after the Effective Dats, The Receiver shall not be respontsible 10 obtain
Formal novations or assignwents of any ot the Contraets, provided that the Receiver shatl
assist the Purchaser, at the Purchaser's expenge (but without any additiona] compensation
to the Receiver above diroot costs inewmred by the Recciverd, in ublaiiing  formal

@ novations of assigminents of the Confracts In 2 form reasopably acceptable to the
Purchaser.

34 The Purchaser shall be lab)e for any taxes or dutics payablc on, or in relation to, this
agreement including, without limitation. al slamp Jutics, sales taxes and Soods and
services taxes,

3.5  The Pwchaser undertakes o mdenmify and keep the Receiver fally and effectively
mdemnified against a) claims® costs, demands, liabilities, sctions amd eXpenses of
Wwhatsoever nature and howsoever arising from the Contrpcts and othey contracts which
the Purchaser has tuken over Pursuant {0 the provisions of thig Agresment, provided
abariys that the cauye of notion arose on oz afler the Effective 1ate,

6. PENDING COMPLETION
Between the date hereof and Completion, the Recciver shall:

[ 6.1  preserve the Transfarred Assets in the same condition as prior to the date hereof;

6.2 prevent the Transferred Asscls becoming subject o auy Len, charge, encombrance of
ather security intorest:

6.3  retain such title to the Transferted Assets as it cwrently may possess;
6.4  manage the Business in the same manner that it is currently being njznagad.
7. COMPANY RECORDS

7.1 Upon Completion the Records %h_all be delivered to the Purchaser in Leondon. The
Purchaser shali not require the delivery of sny documenrs which ars notin the possession

22-Feb-06-10:42A
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or control of the Receiver and the Regeiver shall not in any citourstances ba reguired o
pay any amounts or incur any obHgartons to provide any firther dotuments ko the
Purchaser, Following Completion, the Purchaser shall mzke the Records available o the
Recajver for 4 veare during normal businese honrs and on reazonable notice, insofar gs
the Receiver may reasonably need to see, and if it wishes, copy the Records at it own
¢xpense.

8. EXCLUSION OF WARRANTIES

8.1 The interest in the Transferred Assets which the Receiver sells and the Purchaser buys is
such right. title and intarest, if any, as the Recefver and/or Paragon may have ar the
comrmencement of business on the Effechve Date, and references to. the Transferred
Assets shall mean such right, titie angd interest, il any.

8.2 The Purchaser ackrowledges that the transfer of the Transferred Assets hereunder is on
an “as is" basis with no repiesen(utions, warranties and conditions in relation to the salg
of the Transfemed Assots save for those expressly sct out i this Agteement, Without
bmiting those general words of grelusion, there arc exaluded in particular warrsutios angd
conditions as 1o title, quict posfession, merckantable quality, fitness for any partioular
pripose and as io description, either as regards the Transferred Assets or any asset the use

) of which by the Purchaser m ay be pormitied hereunder.

83 | The Trangferred Asscty 8y sold in their state and condiion as 4l (1s Effective Date.
8. CONDITIONS
9.1  This Agreement shall only be canditional upon:

{a)  the Receiver oblaining an order of the Ontado Superior Court of Justice, in terms
acceptable to tho Recetver and the Pwrchiaser, cach acting coayonubly, dpproving
the Completion of this Agreement end the sale of the Transferred Assets
Leveunder, such approval to include ar order vesting the Transferred Asssts in the
Purchaser free and clear of all encumibrances a5 at the Effsctive Date; and

Lo (b)  the Recoiver obraining a sealed copy of the May 13, 1999 order of the High Court
of Justice in England discharging the Mareva injunciion issued against Paragon
dated March 24, 1008

2.2 The conditivns set out in cIazzsg 9.1 are for the joint benefit of the Recaiver and the
- Purchaser and may only be waived in writing by both parties. For greaer certainty, no
interest, tegal, equitable or otherwise, in the Transfemred Assets has besn or will be
conveyed wnlil the conditions in clause 9.1 are satisfied or waived, [ the nbove
condifions are not satisfied within 60 days after the date hereof, or such other date as the
parties may agree NpOn i writing this Agreement shall thereupon lopse aud no party
shall be uder any obligation to another with Tespect 1o the terms hereof, excopt with
zespect to obligations, if any, pursnant to Seotions 3.2 and 3.3 heveof.

22-Fob-06 107428
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COMPLETION

In addivon 1o the condiitong ¢t out i Scetion | hcmoﬂ Con:p]ezion shall bo
conditional apon the Rec grver delivering the Materiafs 10 a laboratony of the Purchaser's
nominztion in the Tajted Kingdom (ile “Prcchager'g Laboratory™) in their carrent stpte
and condition, free and cleyr of all iicog apd encumbrances.  Prior 1o delivery of the
Materfals, such Iaboratory shall provide an undertaking to the Receiver, in 2 form
satistuctory to the Receiver acling reasonably, that all Materials aye pelg to the order of
the Receiver unti! the Recciver provides written nstructions to release the Materials 1o
e Purchaser, The condition sot ont in the first wotenes of this Section 8.1 ir for the
sole benefit of the Purchaser and may only be waived in Weiting by the Purchager, I the
condition set out jn the first séhtence of this Sestion is waived by (he Purchaser, such
waiver shall be without Jrejudice to the Purchaser’s right to geck ! order reguiring e
Recciver to comply with its obligation 1a comiplete delivery of the Margrials ip

(i) all anprovals required by Section 9.1 hereof have been met and anv appes! periods
with respect to such Orders lizve expired; and

(i) o barty has obtained o Judiciat or administrative Order Testriining the Recejver
from completiog the transaction contomplated hereby,

Quy Conpletion, e Reusiver shall Lot e Purchaser ipus Possession of e Transferred
Assafs, and the Transforeed Agsets shall, in the case of tangible iiems, Dass o the
Purthager, Nohviths\&mding the foragoing, save angd exeept, for the Materials, fhe
Receiver shall not be required o pay any amoumis or incur ay abligations in Provids any

“of the Transferred Assets 16 the Purchaser and on Completion the Purchaser sha) doeept

the Transforred Agsete in their location (save and cxcept for the Matagale which shall be
defivered 10 the Purchaser in accotdance with clanse 102 hereol) ang Stale a8 of the
Lffective Date,

Cn Completion, the Deposit shall ba teleased to the Reseiver and the hatanen of the
Purchase Prce shalj be paid to the Regeiver by way of bank drag or cartified cheque and
Teceipt of auch shall constitute & complete discharge of the Porchaser's obligation to pay
e Pumchase Prce, Conzpletion shafl nop OBCUr until the Recefver hins recejved the

Purchase Price.

On Completion, the Receiver shall deliver » bl of sale with respect to the Transterred
ASSSLs in the form atiached hereto s Scheduls R,

22- Feb-0610:42A
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10.5 Following Lompletion, the Recaiver shatl not object to the use by the Purchaser, either in
the form of a business name or as its Own name, of a pame sipilar 1o or resembling the
nome “HondMaode Filmg” and the Receiver shall, without further charge, cavse the
transfer to Purchaser's neminee of the name “Handivinde Films Limited™ fom the
¢ompany presently boaring such name, Within 30 days of the date of Completion, the
Reeciver shall have made Anagenents for the removal of the name “HandMade™ from
the corporate and trade namer for Paragon and jig subsidiaries :f'mcluding, without
fimitation, Handnrade Films Limited.

11. WARRANTIES
111 The Receiver Tepresents and warrants to and i favour of the Purchaser that:
(@)  ithasthe tight, power and authority 1o entey into this agreement and 1o convey fhe

Transforred Assers subject to obtaining approval or the Ontario Conrt of Instice
o and of the High Court of Justice i Bnpland and, as the case may be, any highar

(b)  none of the Transferred Assets bave been ynade subject to any encumbrance by
the Recciver and ne commitment bas beey given by the Recejve, o sell the
Transferred Assers;

{0)  the Receiver is ot a “noveresident” of Canada within the nanmy of the fneome
Tox Aer { Canada): and

(d) the Recoiver was duly agpoint:;d 3s receiver and manager of Paragon by an Order
0f the Ontario Court {Gencral Division} dated June 22, 1998, 4 amended by
forther Orders of fhe Ontario Court (General Division) dated Tuly 29, 1998 ang
Neovember 3, 1998,

112 The Purchager hereby fepresents, watrants and sovenants to and in favanr o tha Racajver

(2 1t 15 duly incorporated nnder the laws of #tg incmporatin_g Junisdiction;

(6} it has the Tequisite powcer and authosity to enter into and cotpleic the transaction
conlemplated by ths Agresment; and

()  sllncc FSS2ry GoTperate action has been of will be taken by closing 1o authosize the

and assurances as are Teasonably necessary and desirable to complute the
transactiong contemplated by this agresment;

il3  The Purehuser hereby acknowledges to and in favour of the Receiver that:
i

22-Feb-06:10:42A
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{a)  the Receiver is acting solely in jts capacity as Receiver and Muna et of Paragon
aed notin its personal egbacity: and

&) srve and except a8 re covtained harein, the Racelver has mads pa Tepresentationg
Or warrantics in favoue of e Purchaser, the Purchaser has conducted its own.
investigations and mspetions of tie Trausferred Asssts and all matters in any
Wway connecled with this Aprecment and the Purchaser has relied BPOIT its owyy

)] the title, quality, quantity, marketability, fitmase for any pumpnge,
state, condition and location of aif Or any of the Transferrog Assets;

{ii} (he existence, validity, registralion, cwforceability and mriority of
Y mortgages, charges, liens, encumbraness, secuity (nferests,
claims or demameds of Whatsoever nature and ing alfecting or 1
B any way relating to the Trapsferred Assels; and

() the acourhcy gf any information, records pr Jata frnished by the
Receiver or its reprosentatives,

12, CHOICE QF LAW g

This agreament shall be govemed by and construzed i ail ICSDECls in accotdance with the
laws of the Province of Ontagio and the Taws of Canada applicable therein and the parties
BETEE 10 submit fo the exclusive JUnSAICHST OF the Ontarig COUNTS as regards any eluin,

cenveying assets will be eufSoient 1o convey the nsgele in acoordance with the lows
governing such assels at the fime of Completion.

13.  FURTHER ASSURANCE

13.1  The Receiver shay afier the Effective Date, at the Purchaser’s Bguest amd at the

- Purchaser's Cxpense, execute such futher deeds and documents ag may be rsasonably

nscessary o vest the Transforred Assets, ot any relevant part of thom, in the Fuxchasecr
aod ¢srry out the transaction conternplared by this Agreement.

13.2 The Purchaser shal after the Bffective Date, at the Recejvers PEGUOST and gt the
Recajver’s CRpense, execats such furlher deeds and docmmenis as may he reasonably
LLCESSATY TO carTy out the ransaction Cotemnplated by this Agresment,

¢

14. CONFIDENTIATITY

Unless agreed upon in writing by the parties hereto, the conents and terms of #his
agreement shall he and remain confidential to the parties, save thar:

22-Feb-0610:42A
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I,

i6.1

TO 02075394285 P.Uiﬂfﬂzi .
FROM ToweE taie 17%31 F g Jugr

10 . .‘bq.

(8} the Receiver shall be at liberty o disclose them to the Person of persons whoge
consent (o the trensaction sompleted horeby is fequired and ta show Approprnte
figures in their receivership records, accounts and returos; '

(k)  the Purehaser ot its affitiates shall be emtitled 1o mWake 2n annonncement regarding
the transaction in complisnse with their obligations under the mules of any stock
schange, provided that the tealents of such anouncemen jg first approved in
writing by the Receiver; and

(¢ any party may make disclosure if Tequired to do o by any court or tyibung] of

competent juriediclion, J'.ncludins; withont Iimitatioy, in order to vblain tha Conrt
approval and Orders referred 1o in clavse 9.1 hereof,

NO PERSONAL LIABILITY OF RECEIVER

._Racciw:r shall be entitled at any m¢ to have any such deeds or documents amended to
mclude ap exchsion of pexsonal Hiability in the above lerms,

NOTLCES

A.ny notice or other communication ghven ot made dnder this Agreement shall be in
walting and may be delivered to the relevant party or sem by first ¢lass prepaid or
facsimmle Gansmission to the address referred to below:

if to the Recejver
PﬁcewaterhousmCoope;rs Ine,

125 King Sfreat West
Toronto, Ontado

M3H 1V8 g
Attention: Andy Wilczynski
Telephone No.; (416) 815-5091

Telecopier No.: (416) 941-8378

with a copy to:

Thornton Grour F ibnigzar:
Barristers and So licitors
Royal Trust Tower
Torunto-Dominion Cenire
Suite 2200, PO Box 329
Toronio, Ontario

9 22-Feb-06:10:42A]
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Aftention;
Telephone No.: (416} 30
Telecopier No,:
and @ further copy to:

TO

11

Raburt 1. Thomton/Scot

4-1616

(416) 360-1313

Goodman, Fhillips & 'gineberg
Barristers and Solicitore

250

Yonge Stroel

Suite 2400
Toronto. Ontario
M3B 206

Attention:
Telephone No,:
Telecopior MNo.:

(416) 97
(416) 97

1£'t0 the Purchaser:

Flaming Fibms Tne.

Quern’s House

Bon

Road, PO Box 643

St Helier
Jersey, ¢ L
J34 5ZA

Attention:
Telephnne Wi_-
Telecopisr No.:

with

M. Meeh

& copy to:

7 Cricklewnaod Broadway -

92211
§-1234

Tl

371 924-453%
171 978-4864

TXutchinson Beresford Lowe & Co.

London. UK, NW213mR

Atteniion: Mz, David Lowe
Telephone No.: 181208 3134
Telecopier No.- 181 208 (274

if the recipient {

bereceived an

¥ opent for business on
the next following d ay

E

pot whin

P.0i19-021

r.oog

£ e

02075394299

JUR~

fe

t.A. BomloF

Georfrey Morawetz

netice shall be deemed (o
1 the recipient is open for busineus,

' (Z5Feb06 40 424
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i7. GENERA]L,
17,1 mec of the 1:1ghm or obligations under this agresment may be agg gued or trangfer i
without the prior eritten conserd of all the partics, e
17.2 Eachl party shall pay thc_ costs and expenses inenrred By him in connection with {he
antoring mto and completion of this agreement, :
17,3 Th}.)i_s agréement constitutes the cnlire agreement betweenr the pariies W respect of pc]
Subyect matter and may not be amended except bY an instroment in vy e
: Al WILlmgr SXecuts
by cach of the Recciver and the Purchaser. 5 ol oxecuted
17.4

DATED nt

This Agrezment may be Exgouted iy : i

L ma; : any number of counterparts. cach of which whep s
expcnted and d&l_f_vej_'(:.‘d shall be deemed to ba an oxigival and all of which talcen to:ve%;?
shal} constitnte one znstnm?egt. This Agreement mzy be executed and u'ansrnitt:d L
telcc;c_;p:er prm-ma_d that ongingl execimed cepiss shall be exchanged promptly 10 be
substitnted for copics axecnted and fransmitted by telecopier,
this day of , 19990
_RBICEW%TE&{HOHSECOOPERS ING,
I is capacity as Raceiver aped Manager
ofParagon Entertainmenr Carporation and pot

i its personal capacity
Fer:

Name:

Title:

Thave avthority to bind the Receiver

FLAMING FIY,

Per:

Niguw: P ARG B Do 2% s
Title: PlRecoe,

Xhave anthority to bind the Corporation

¢

22-Feb-06-10:heh|
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17. GENERAL

17.1  None of the rights or obligations under this agreement may be assigned or transforred
without the prior written consent of afj tha parties.

172 Each party shall pay the costs and expenses incurred by him in conncction with the
entering inte and completion of this agresment.

173 This agreement constitutes the entire agreement between the parties in respect of jts
subject matter and may not bs amended except by an instrument in writing duly executed
by cach of the Receiver and the Purchaser,

executed and deliverad shall be decmed to be an original and all of which taken together

shull constitute one instrument. Thig Agresment may be executed and lrangrnitted by

telecopier provided that original executed copies shall be exchanged promptly to be
@ substituted for copies execnted and transmitted by telecopier.

DATED at @mjm this g“d B ol g , 1999

PRICEWATERHOUSECOOPERS INC.,
in its capacity as Receiver and Manager

of Paragon Entertaininent Corporation and not
iz its personal capacity

!
g 17.4  This Agreement may be executed in any number of counterparis, each of which when so

e

Por:

Name: Y CL2ZIAS Sf
Sonll S 75 A

" I have anthority to bind the Recciver

, FLAMING FILMS INC.
(.
Per:
Name;
Title;

T have authority to bind the Corporation

" TOTAL P.02L
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