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Assignment, assumption
and Agreement of
Conveyanecs in liguidation of
Swan I L.LLC.

This Assignment, Assumption and Agreement of Conveyanee in Liguidation of Bwan I,

L.L.C. is made this 18" day of May, 2010 by and between Swan Princess Partners, LF. 2

Delaware limited parinesship (the "Partnershin™) and Swan §, L.L.E., s Delaware Bmited
&) kY R

fability company {the “Company™), with reference to the following facts and civcumstances.

WHEREAS, the Partnership is the sole Member of the Company, which was formed to
develop, produce, distribute and stherwise sxploit a feature-length animated motion picture
entitied "The Swan Princess ~ Escape from Castle Mountain” {the "Sequel"); and

WHEREAS, the Ssquel is based upon the motion picture entitfed “The Swar Princess”
{the *Piopare™), which was developed, produced and distributed by the Partnership (the Ficture
and the Sequel are referred o hersin collectively as the *Piotures™); and

WHEREAS, the Company acquired the rights to the Seguel snd ceriain other righis inthe
Picturs from the Partnership pursuant to that certain Sequel Agreement dated as of March 17,
1896 (the “Sequel Agreement™); and

WHEREAS, pursuant to Article X of the Limited Linbility Company Agresment of
Swean 1§, L.L.C. dated gs of Januacy 11, 15998 {the “Agreoment™), upon termination and
dissolution of the Compsny all Imellectua! Propeny {as defined therein} shall be distributed to
the Parinership, and all other asssis of the Company shall be distributed to s Members as set
farth therein; und

WHEREAS, the Partnership as Manuger and sole Member has determined to terminate
and liquidate the Company gnd to acguire all of the Company’s Intellectual Property and other
remaining assets and assume certain of is obligations as set forth hereiny

NOW THEREFORE, in consideration of the premises and covenants and condifions
herain contained, the Partnership and the Company hereto agree as follows

1. Defined Terms. For purposes of this Agreement, the following terms shall have the
following definitions:

{a}Characters shall mean any of the characters in gny of the Pictures, including but not
limited to Prince Deerek, Princess Odette, Rothbart, Jean-Beb, Queen Uberta, Lord
Rogers, Bromley, Chamberlain, Speed and Puffin.

(b} Copyrights shall mean all of the copyrights, and applications and registrations
therefor, relating to any of the Plotures, including those that have heen registered by
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the Partnership or the Company in the United States.

{c)Sengs shall mean any songs used in connection with any of the Pictures, including
withont Himitation those titled This Is My Idea; Practice, Practice, Practios,’ No Fear
Far Longer Than Forever; Pringesses On Parade; and No More Mr. Nige Guy.

{d} Territory shall mean the universe,

{eYTrademarks shall mesn all of the trademarks, loges, service marks, slogans and
sradenames, and applications and registrations therefor, relating to the any of
Pictures, including those that have been registered by the Company or the
Partnership in the United States.

{) Assumed Obligations shall mean all of the rights privileges, covenanis snd
obligations of the Company pursuant to the following:

{i} That certain Heonse agreement {the “Swan 2 Distribution Agreement™) dated as of
Sanuary 3, 1996, ax amended May 12, 1997, October 20, 1997 June 1, 1998 ard
February 15, 2002 between Sony Pictures Home Entertainment Inc. (“SPHE™)
annd the Company ofo Rich Animation, pertaining to SPFHE's scquisition of certain
rights to the Sequel

{11} Thot certain license Amendiment dated as of May 5, 2008 by and among SPHE,
the Company, the Fartnership and Swan T, LL.C,, g Delaware limited Bability

COIGPaNY;

(ii1)That certain Amendment to Instrument of Transfer Swan Princess I dated a8 of
September 9, 2008 executed by the Company in faver of SHPE; and

{iviThat certain Tnstrument of Transfer dated a5 of Januvary 3, 1996 by and between
the Company and Columbia Tristar Home Video {(international} Inc. in connection
with the Swan 2 Distribution Agreement.

transfers and grants 1o the Partnership all right, title and interest in and to alf assets and
property owned by it as of the date hereof, including without Hmitation all real property,
tangible personal property and intangible personal property, specifically including (without
fimitation) the Copyrights and the Trademarks, artwork, and other inteliectual property
embodied in the Pichures, {collectively, the "Rights™), to develop, prodace, advertise,
promote, distribute on 8 sale or rental basis, exhibiy, brosdeast or otherwise ase, exereise and
exploit ("Exploit™) the Pioturss in any and sl media whether now known or hereafter devised
by any and all neans and methods now known or hereafler devised, in perpehuity thronghost

TRADEMARK

REEL: 004424 FRAME: 0113



the Territory, The Rights include, without limitation:
{(ajthe right to develop and produce seguels w the Pletures;

{b) the right to collect all rents, royalties, profit distributions and other payments of any
kind whatsoever

0

{cxhe right o utilize, duplicate and modify the Cheracters;
{d} the right 10 copy, duplicate and utilize {in whole or in part) any of the Songs;

{exthe right o utilize the names and styles stiributed to the Characters in any of the
Pictures

{fythe right to reproduce, republish and copy any of the artwork, scenery, color or style
embaodied in any of the Pietures;

{g) the right 1o advertise, promets, distribute, reproduce, and otherwise exploit the
Pictures for viewing by the public in theaters and including, without limitation, the
right 1o erder Into rentals, leases, Hoenses and seblicenses in any theater, or other
places of public viewing, without regard as to how the Pictures are distributed to
theaters {e.g., on any and all sizes and gauges of film, tape or dise, or distribution to
theaters by any other means, whether now known or herealler known or devised,
including, without Hmitation, by any Trensmisston Means, as defined below);

(1) the right to advertise, promote, distribute {including, without limitation, the right 1o
enter into rentals, leases, licenses and sublicenses), reproduce, and otherwise expleit
the Plctures in Non-Theatriesl Markets, as defined below, by any and all means,
whether now known or hereafier known or devised (including, without limitation, by
any Transmission Means, as defined below). “Non-Theatrical Markels”™ means and
includes alrlines, educational snd insthutional facilities {incloding, without
Hmitation, schools, libraries, hospitals, and mursing homes), religious organizations
and facilities {e.g., churches), Red Cross facilities, oil rigs and ol fields, public
transportation, corporate locations, ships at sea flying the flag of s country in the
Territory or which are serviced from within the country of such flag, governmental
hodies {including, without limitation, embassies, military and armed services
installations, bases, and vessels, and all other governmental facilities fiying the fag
of the Territary), hotels, motels, prisons, and all other locations, Instititions, and/or
forms of transportation, not primerily engaged in the business of exhibiiing motion
pictures, where the Picture is exploited before an audience;

{1} the right {as applicsble) to manufacture, advertise, promote, disiribute, reproduce, and
otherwise exploit the Pictures by any basis (inchuding, without Himitation, by sale,
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rental or subscription), whether direetly or through licensecs, retailers, agents or
sublicensess, in all languages, versions, and sizes, utilizing any media {including,
without limitation, interactive media and multi-media), on all forms, formats of
vidso devices, and resolutions now known or hereafier known or devised, including,
without Hmitation, all Videogram, Blectronie Sell-Through, snd Video-On-Demand,
delivered by any and all Transmission Means {as all such s are defined below),
“Yideogram™ shall nrean any and &l video devices now known or herealler known
or devised, including, without limitation, any and all forms, formats and sizeg of
videocasastie, cartridge, phonogram, tape, video disc, lager dise, Bmm recording,
DVD {including, without mitation, standard, down-res and high definition {e.g.,
Blu Ray and HD DVDT), DVD-ROM, inmternet access-ready DVD, CD- and £©D-
ROM, Video Compact Dise, UMD or other game console or game device medium,
memory stick, memory card, any and il forms of embedding, computer hard drive
or microprocessor, including, without limitation, any of the foregoing created by a
Kiosk or inferactive wiminal capable of creating & copy of the Pictares for consumer
use, together with any other form or format of audic-visual recording or storage
median, now known or hereafler devigsed. “Tlectronic Sell Through” including,
without Himitation, so-called “digital seli-through”, “downdoad-to-owm”, “dewnioad-
a-hurn™, and Yon-demand retention licensing” shall mean the embodiment oi the
Plotures in any intangible or elestronic form now known or hersafter devised
{including, without limitation, as software or an electronic audio-visual file}, which
permits an unlimited number of viewings or unlimited retention by the viewer and
which is delivered by sny Transmission Means. “Videg-on-Demand” irchuding,
without limitation, so-called “elecironic rentad”, “dovwnload-to-rent”, and “digual
renial”, shall mean the exploitation of the Pictures on 8 remtal, subseription or free
basis (ncluding ad-supported or gs part of bgsic progravaming) for private viewing
in any venue {including, without limitation, residenices and hotels) which is delivered
by any Transossion Means and which s elther: {1} s a mode whereby the viewer
may elect 1o start each exhibition al a time chosen by the viewer (including, withemt
{imitation, so-called “subseription video-on-demand”, “free video-on-demand”, and
“basic video-on-demand™); or (i) “pay-per-view™ {including, without limitation, so-
called “near video-on-demand” and “subscription pay-per-view™) which shall mean
exhibition of the Pictures, by way of any Transmission Means, over a service
whereby the viewer may choose from g selection of programs with exhibition tmes
chosen and offered by the service provider;

{1) the right to advertise, promote, disiribute, reproduce, and otherwize exploit the

Pictures by means of a linear, schoduled television signal a1 exhibition times chosen
by the service mrovider {e.g., broadoaster}, either encrypted or unencrypied, and
delivered by any Transmission Means ("Television™), Television Rights include,
without limitation, the tight to exploit the Pleture via Pay Television and Free
Television, as all are defined below. “Pay Television” shall mean Television
exhibition for which the viewer pays a premivm subscription fee for the right to view
prograniming transinitted {e.g., HBG). “Free Television™ means: (i} Television
exhibition transmiited free 1o the public and primarily roadeast via digital or anafog
broadeast signal, whether network stations or independent stations, which exhibition
is primarily supported by advertisement revenues and sponsorships; and {ii)
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Television exhibition in respect of which the viewer pays a subscription fee for the
privitege of recelving such service together with other program services {other than
Pay Television services] and which exhibition is primarily supported by
advertisement revenues and sponsorships (Le., so called “basic television™); and

{k} the right o transfer or license any of the Rights.

“Transmission Means™ shall moean any form of intangible, traditonal, digital, or
electronic ranymission methods now known or hereafter devised including, without
limitation, downloading and streaming, by means of the internet, worldwide web,
internet protocol or so-called “broadband™ or “on-line™ delivery, telephone, fiber
optics, power lines, wirgless (including, without limitation, mobile, cellular, radio
and microwave techupiogies), MIS, UMTS, closed civeuit, analog or digital signal
via UHF/YHF broadegst, satellite, cable, CATV, MMDS, SMATY, MATY, DBS,
TYRO, and every other form of transmission, now known or hereafler devised, to
any device, now kuown o hereafter dovised {including, without limitation, a
television, computer, cell phone, personal or digital assistant or pame device},
*Video Levies” shall mean the right to collect and/or receive levies or other charges
colluctad under eperation of law with respect to the Pictwre on account of the sale of
Videogranys or the rental of Videograms,

Asswmed Obligations. The Parinership hereby assumgs the obligations ¢f the Company in
any of the Asswmed Obligations, including the obligations to make any payments required 10
be made to any performing rights society, music publishers or any body or group
representing authors, musicians, composers, anists or to any other panticipants in the
production of the Pictures or to other persons having legal or contractual rights to pariicipate

in the reccipts of the Plotures, to the extent such payments are currently the regponstbility of

the Company, and the Company shsll have no responsibility or Hability with respect to any
such payments.

Representations, Warranties and Covenants of the Company. the Company represants,
warrants and covenans to the Partnership as follows:

{a)the Company has the power and suthority to enter into s Agreement and to perform
the duties and obligations described hersin,

{b} the Company is ¢ Kmited hability company duly organized, validly existing and in
good standing under the laws of the State of Delawars, and has all requisite power to
own, jease and operate ifs assets, propertics and busingss and to carry on its business
as pow conducied. This Agreement 1a the legsl, valid and binding obligation of the
Company, enforcesble against the Company in accordance with its terms,

{e}the Company s the sole owner of the Sequel and the Righis, subject only to the rights
conveyed in the Assumed Ohligations,
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Representations, Warranties snd Covenants of the Partnership. The Partnership
represents, warrgnts and covenanis to the Company as follows:

{a)The Partnership has the power and suthority to exter into this Agreement and to
perform the duties and obligations described herein. The Partnership is a limited
partnership duly organized, validly existing and in good standing under the laws of
the State of Delaware and has all requisite power to own, lease and operate ils assets,
properties and busineay and io carry on i8 business as now comducted, and o assume
the respensibilities of the Company pursuant o the Assumed Obligations.

(b} This Agreement is the legsl, valid and binding obligation of the Partnership,
enforceable against the Partuership in accordance with its terms.

{c)Any payments required to be made to any performing rights society, music publishers
or any body or group representing authors, musicians, composers, arists o o any
gther participants in the production of the Pictures or (0 other persons having legal or
contractual rights to participate in the receipts of the Pictures, to the extent such
payments are currently the responsibility of the Company, will be made by the
Parmership and the Company shall have no responsibility or Hability with respect ©
any such pavments.

{) Nothing contained herein shall he deemed to create a relationship of paninership,
joint venture, agency, fiduciary or employment between the parties,

{£)This Agreement sets forth the entire understanding of the parties regarding the subject
matier hereof and supersedes all prior oral or writien agreements between them.

{fyNo waiver of any defaclt or breach of this letter agreement by either party shall bé
decmed a continuing waiver or & waiver of any other breach or default, no matter
how sinniar

{g} This Agreement shall be interpreted and construed under, and govemed by, the laws
of the State of Utsh.

{h) This Agreement may not be changed, modified, amended or supplemented, except in
& writing signed by both parties,

{13 Nothing herein confained shall be binding upon the parties until g copy of this
Agreement has been executed by an officer of sach party and has been delivered to
the other party.

{1} Section headings are inserted hersin for convenience ondy and do not constitute o part
of this Agreement,

—f—
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IN WITHESS WHEREQF, the undersigned have executed this Agreement as of the date set

forth in the fivst paragraph of this Agreement.
THE COMPANY

Swan I, LL.C,
A Detaware limited liability company

F

naging

Wiember

Seldon O. Young, &8

&

THE PARTKERSHIP

Swan Pringess Paniners, L.P.,
A Delaware limited partnership

By:  Swan, LL.C, its Gengral Pariner

Reldos Q. Young, M

; gi?‘%bﬁf
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CONSENT OF SOLE MEMBER
J‘%N-ﬁ
TERMINATION AND DISROLUTION AGREEMENT
OF
SWANT, LLC,

This Consent of Sole Member and Termination and Dissohution Agreement {the
“Terminasion™) is made by SWAN PRINCESS PARTMERS, L.P. {"Swan FP"), in its capacity
as Manzger and Sole Member of SWAN H, L.L.C., a Delaware Bmited lisbility company, as of
the 18" day of May, 2010,

WITNESSETH, That

WHEREAS, Swan PP is the Manager and Sole Member of Swan ¥, L.L.C. (hereinafter
referred to as the “Cempany™};

WHEREAR, by execution below, Swan PB is consenting 10 this Termination and
Diissolution Agreement In Its capacity of Manager and Sole Member of the Company;

WHEREAS, Swan PP has determined that the Company should be dissolved and hereby
approved such dissehution v sccordance with Anticle Xiil of the Limited Liability Company
Agreement of Swan IE, LL.C,, dated as of January 11, 1996 {(the “LLC Agreement™) and

WHEREAS, all of the known debts, lisbilities, and obligations of the Company have
been paid and discharged in full or reasonably adequate provision therefor has been made, and
all of the remaining Intellectus! Property (as defined in the LLC Agreement) has been distributed
10 Swan PP in accordance with Article X111 Section 3(b) of the LLC Agreement, and all other
property and assets of the Company have been distributed 1o Swan PP in accordance with the
terms and conditions of Article X3 Section 2{¢) of the LLC Agreement, and therefove Swan PP
desires to dissolve and terminate the Company in accordance with the terms and provisions of
the LLUT Agreement and in accordance with the laws of the State of Delaware.

NOW, THEREFORE, for and in consideration of the covensnis contained herein and for
other good and valuable constderation, the receipt and sufficiency of which are hereby
acknowledged, Jwan PP hereby agrees as follows:

1. Dissolution of the Company. Swan PP hereby elects and agrees that the Company
is hereby terminated and dissolved as of the date bereof, and agrees to take all
other actions necessary 1o effect the termination of the Company and hereby
agrees oy execule, deliver and file g renificate of cancellation of the certificate of
formation of the Company with the Secratary of State of the State of Delaware,

Distribution of Coropany Assets. Swan PP affiems hereby thet

a.  Any and all debis, liahilitics and obligations of the Company have been paid
and discharged in full,

TRADEMARK
REEL: 004424 FRAME: 0119



b, The Inteliectusl Property of the Corpany has been distributed to Swan PP in
aecordance with the terms and provisions of the LLC Agresment,

¢ The remaining non-Intellectus! Property assets of the Company have been
< distributed to Swan PP as the sole Member in accordance with the terms and
provisions of the LLC Agreement,

3. Dinding Effect, This Agreement shall be hinding upon and shall inure to
the benefit of the undersigned gnd their respective logal répresentatives, successors, and

IN WITNESS WHEREQGF, Swan PP, being the Manager and Sole Member of the Company, has
gaused this Consent of Sole Member and Termination and Dissolution Agreement o be duly
exacied as of the Jdate first set forth above, which shall be the effective date hereofl

Swan Princess Partners, LB,
a Delaware limited parinership

Bwv:

v

RECORDED: 12/02/2010

eldon O. Young, %ﬁgm/

Swan, L.L.C.,
a Utah limited lability corapany,
1s Genersl Partner

.
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