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1. A2t (Date) L ALK (Parties)
Ol Al

This Co—Production Agreement (“Agreement”) is made and entered into this &€& day of
R

Between:
SSHMEX A (hereinafter referred to as “SSHMEX A”) whose registered office is
situated at & with Business Registration number AIRAXNSEVHS.

SSHAEX B (hereinafter referred to as “SSHZAX B”) whose registered office is
situated at A with Business Registration number AISXNSEVS.

SSHAEX A and SSHEX B may be further referred to collectively as "Co—Producers".

2. H<tol S (Purpose)
Oll Al

Co—Producers hereby mutually agree to co—produce a broadcasting program provisionally
tited ZZ )& H (“Program”),

and to share revenues from the Project in a form agreed to in this Agreement.

3. Z213 M (Program Outline)
Gil Al

Program title : T2 18 H
Number of Episodes : HMZ#H 4
Format : &4

Total production cost : SHZHI
Production period @ MZJ|2¢

4, 42 24 (Roles & Responsibilities)

Co-producer A : SSHI&EX AQ
Co-producer B : SSH&A B2 &

1o g

5. MZdl < (Allocation of Production Costs)

Co-Producer A : ZEMEI A2 BY (SH, 2948)
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ZESHELL BY 22 (Y, 2E8)

Co-Producer B :

6. M&H Y x=2uiE (Copyrights and Profit sharing)

(1) Copyrights : SSHEX 2te] H&A HE
(2) Trademarks @ &HE SE(020 2S5 A&HEAX), Yy S

(3) Other Intellectual Properties: &3, AHZ 0122 XAMARA, DIEt S, AZgRH

(merchandising rights) S

(4) Profit sharing : M&X A5320F Y

7. HZdl 2H =2l (Production cost accounting)
Oil Al)

Both parties are allowed to examine and review the other party's books or documents
regarding the usage of production cost.

Both parties shall present the breakdown of the production budget to the other party
upon request.

8. H et J|2+ (Agreement Period)
Gil Al

This agreement is effective as of the date it is signed on until J[2F.

9. JIEF AKE (Others)

H ek GHXl (Termination of Agreement)
X (Credit)

=oll 24 (Indemnity)

del¥E 3 (No transfer)

BIZ =Xl (Confidentiality)

=HY (Governing Law)

YT U 2sHP (Dispute settlement and Jurisdiction)

10. 8 (Attachment)

ME NS L3 (Schedule 1. Detailed production schedule)
M=l MW (Schedule 2. Breakdown of production cost)
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CO-PRODUCTION AGREEMENT

This Co-Production Agreement (“Agreement”) is made and entered into this 20th day
of April, 2018.

Between:

Co-producer A (hereinafter referred to as “Co-producer A”) whose registered office is

situated at F4 with Business Registration number AFEXNISEHS; and

fol

Co-producer B (hereinafter referred to as “Co-producer B”) whose registered office is
situated at 4 with Business Registration number AT XNISEHS.

Co-producer A and Co-producer B may be further referred to collectively as

“Co-Producers”

Article 1 — Purpose

(1) Co-Producers hereby mutually agree to co—-produce a broadcasting program
provisionally titted T2 243 . (“Program”)

(2) Co-Producers hereby mutually agree to share revenues from the Project in a form
agreed to in this Agreement.

Article 2 — Program Outline

(1) Program title : T2 )4

(2) Number of Episodes : 2 episodes for 90 minutes
(8) Format : Documentary for television (HD format)
(4) Total production cost : S ZHI

(5) Production period : M ZJ|2t

Article 3 — Roles & Responsibilities

(1) Co-producer A : Overall management of the production process, production cost

_8_



investment, program planning, writing scenarios, shooting and post—production according
to the detailed production Schedule 1 attached hereto.

(2) Co-producer B : Production cost investment, joint program planning, writing
scenarios, shooting and post—production according to the detailed production Schedule
2 attached hereto.

Article 4 — Allocation of Production Costs

(1) Co-Producer A :
(2) Co—Producer B :

o (60% of the total cost)
o4 (40% of the total cost)

Article 5 — Copyrights and Profit sharing

(1) Co-Producer A and Co-Producer B co-own the copyrights(including derivative
works, moral rights and neighboring copyrights) to the Program and such shares are as
follows.

Co—Producer A : 60%
Co-Producer B : 40%

(2) Co-Producer A has exclusive rights to all businesses related to the Program in
Country A and the profit that comes from it is vested in Co—-Producer A.

Conversely, Co-Producer B has exclusive rights to all businesses related to the
Program in Country B and the profit that comes from it is vested in Co—-Producer B.

(3) Co-Producers shall share the rights to any business related to the Program in
countries other than Country A and B, and the profit that comes from it will be

allocated according to the ratio stated in Article 5.1.

(4) Co-Producers may agree to select a sales distributor in countries other than Country
A and B for successful business performance.

(5) Any detailed sales conditions such as distributor commission fees shall be provided
in separate agreements.

Article 8 — Production cost accounting

(1) Both parties are allowed to examine and review the other party's books or
documents regarding the production cost. Both parties shall present the breakdown of
the production budget to the other party upon request.

(2) The costs of details on the breakdown of the production cost are adjustable under

the agreement of Co—Producers and may be specifically provided in Schedule 2.

Article 7 — Agreement Period

This agreement is effective as of the date it is signed on until 7 years.

Article 8 — Termination of Agreement

Both parties have the right to terminate the Agreement or a part of it if the following
occurs.

(1) If any of the parties dissolves, bankrupts, liquidates, has a business transfer or is
merged into a different company.

(2) If any of the parties materially breaches the Agreement.

(3) If any of the parties refuses to produce the Program without a valid reason and it
cannot be completed within the agreed timeline.

(4) If the credit of either party is endangered by a third party; compulsory execution
including seizure, provisional attachment, injunction or transfer of credit, bankruptcy, and
insolvency.

Article 9 — Indemnity

If any of the parties delays the production of the Program due to a unilateral reason
and the project fails to proceed, the liable party shall indemnify, defend and hold
harmless the other party from and against all actual claims, actions or causes of action,
assessments, demands, losses, damages, judgments, settlements, liabilities, costs and
expenses, including, without limitation, reasonable attorneys’ fees and expenses arising
thereof.

_‘IU_



Article 9.5 — Credit

The parties shall appear the main credits and/or the end credits as co—producer in all
forms of the Program in a way of market standards as follows:

The short credit notice:

The long credit notice:

Article 10 — No transfer

Both parties shall not transfer all or any part of the joint ownership rights specified in

this Agreement if no prior written consent with the other party has been made.

Article 11 - Confidentiality

(1) Both parties are forbidden from unjustified use or disclosure to each other's
confidential information obtained through this Agreement.

(2) The obligations as defined in clause (1) of this article remains effective even after
the expiry of the Agreement period or cancellation of the Agreement and each party
consents to provide compensation for any damages caused to the other party by its
infringement of the confidentiality clause.

Article 12 — Governing Law

This Agreement shall be construed and governed by in accordance with the Laws of [S
& =2JF NF].

Article 13 — Dispute settlement and Jurisdiction

(1) Both parties shall not do anything to damage each other's rights, credit or image
during the production of the Program and sales business.

(2) If there are different opinions between Co-Producer A and Co-Producer B related to
the Agreement or any additional agreements, the two parties are to follow custom of the

-11 -

trade or decide by mutual consent.

(3) If a dispute is taken to court, the court shall take place in the jurisdiction in which
the defendant resides.

IN WITNESS WHEREOF, the Co-Producer A and Co-Producer B have executed this
Agreement as of the date below.

April 20, 2018

Co-Producer A

o
CHE X
Rk

Co—Producer B

b

2 #
FEl

Xt

02

x
02

[Attachment]

Schedule 1

Schedule 2
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PRE-SALES AGREEMENT
THIS PRE-SALES AGREEMENT (this "Agreement') is entered into, effective as of [& ]

(the "Effective Date') by and between:

[BH2AH], a corporation incorporated under the laws of [£& Xl =J}] whose
registered office is located at [FA] (the “Distributor’); and

- [MIZAF], a corporation incorporated under the laws of [ZZ X 2J}]
whose registered office is located at [Z4] (the “Producer’).

The Distributor and the Producer shall be referred to hereinafter individually as a/the
"Party’ and collectively as the "Parties."

Recitals

WHEREAS the Distributor is in the business of distributing television programs, film and
other media properties throughout the world and the Producer is the producer of the
television program entitled “[Z2 & H]" (the “Program’) the outline of which is set
forth in Schedule A and owns the rights necessary to produce the Program; and

»

WHEREAS the Distributor wishes to distribute the Program and the Producer wishes to
retain the services of the Distributor to distribute the Program.

NOW THEREFORE, in consideration of the premises, mutual covenants and agreements
herein and other good and valuable consideration, the sufficiency of which is hereby
acknowledged, the Parties agree as follows:

Article 1. Definitions

“Distribution Expenses” shall mean any and all bona fide out of pocket expenses
and costs incurred by the Distributor that are directly related to the promotion,
marketing and distribution of the Program including, but not limited to, publicity
sheets, promotional brochures, festival entries, telephone and courier charges
incurred specifically in relation to the distribution of the Program as such costs
are standard in the industry, provided that the Distribution Expenses shall be
subject to a maximum cap of [ ], unless additional expenses are
approved in writing by the Producer which approval shall not be unreasonably
withheld.
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Article

(1)

(2)

"Distributor's Commission' shall mean [ ] percent ([ ]1%) of Gross Receipts.
For avoidance of doubt, such Commission shall be inclusive of any
sub—distribution or sub—agency fees.

“@Gross Receipts’ shall mean all monies actually received by the Distributor from
the distribution of the Program throughout the Territory during the Term.

"Minimum Guarantee' shall have the meaning given in Article 4.

“Net Receipts’ shall mean all Gross Receipts less the Distributor’'s Commission
after deduction of Distribution Expenses and the recoupment of the Minimum
Guarantee.

"Term"' shall mean the term of this Agreement as provided in Article 10.

"Territory' shall be [=J} &2 XI2] where the Distributor may distribute the
Program hereunder.

2. Grant of Distribution Rights

Subject to Article 4 and the terms and conditions hereof, the Producer hereby
grants to the Distributor the exclusive[or non—exclusive] right to distribute the
Program in all languages and versions and digital formats in all media now known
or in future devised, including all enhancements and modifications therefor,
throughout the Territory for the applicable Term including, but not limited to, the
right to license the Program or components thereof to broadcasters or other
licensees (the "Distribution Rights").

The Distribution Rights include the right to transmit the Program in all forms and
formats of electronic and/or data transmissions or streaming or downloads or
embeds including, but not limited to, transmissions or downloads via IP protocol,
computerized or computer—assisted media, cable, satellite, broadcast, fiber optic
means or wireless transmission, by way of television video on demand, internet
video on demand, pay per view on demand, cable pay per view on demand,
electronic sell-through, transactional video on demand, ad sponsored video on
demand, free video on demand, near video on demand and subscription video on
demand; as well as downloads to storage devices or wireless devices including,
but not limited to, mobile telephones and other wireless communications devices,
applications or by any other means facilitated by wholesalers, distributors,
sub-licensors, or other intermediaries, now or later known.
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(3)

Article

(1D

(2)

(3)

Article

(1

(2)

Article

(D

(2)

Any rights not expressly granted hereunder are reserved to the Producer. All
copyrights to the Program belong to and remain with the Producer. For
avoidance of any doubt, the right to make any remake or sequels, publish books
or music, or make soundtrack album or other merchandise in connection with the
Program are reserved to the Producer.

3. Delivery and Inspection

When the production of the Program has been completed, the Producer shall
provide the Distributor with a notice stating that the Program is available for
delivery and inspection (the "MNotice of Availability’), which shall be no later than [

1.

Upon receipt of the Notice of Availability, the Distributor shall have the right to
access the physical elements of the Program to inspect the Program. If as a
result of the inspection, the Distributor finds any defects in the Program, the
Distributor shall notify the Producer thereof and the Producer shall remedy or cure
such defects in a reasonable time.

If the Distributor finds no defect in the Program or fails to claim any defects
within [ ] days after the Notice of Availability, it shall be deemed that the
Distributor has finally accepted the Program, and the Program and all delivery
materials listed in Schedule B attached hereto shall be physically delivered to the
Distributor (the "Delivery').

4, Minimum Guarantee

The Distributor shall pay the Producer the amount of [EAB&HZSH/H42] as the
minimum guarantee (the "Minimum Guarantee') as follows :

(i) 20% of the total Minimum Guarantee on the Effective Date; and
(ii) 80% of the total Minimum Guarantee on the Delivery date.

The grant of the Distribution Right to the Distributor shall not be effective until the
Minimum Guarantee is paid in full.

5. Distribution of Gross Receipts

The Distributor agrees to use commercially reasonable efforts consistent with
industry standards to distribute the Program within the Territory.

The Minimum Guarantee and all Distribution Expenses incurred by the Distributor
shall be reimbursed to the Distributor from Gross Receipts.
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(3)

(4)

Article

(1D

(2)

Article

(1

(2)

(3)

The Distributor shall be entitled to retain Distributor's Commission from Gross
Receipts.

Gross Receipts shall be disbursed in the following order: to recoup (a) the
Minimum Guarantee (b) Distribution Expenses and (c) Distributor's Commission,
and then to distribute (d) the balance (Net Receipts) as follows: [ ] per cent ([
1%) of the Net Receipts to the Producer and [ ] per cent ([ ]%) thereof to the
Distributor.

6. Remittance of Net Receipts and Reports

The Distributor shall provide the Producer with a report setting out the amounts
realized on the distribution of the Program including the name of the purchaser,
the Gross Receipts, the Distributor's Commission, the Distribution Expenses and
the Net Receipts, on a quarterly basis for the first two years of the Term, and
thereafter semi—annually (the "Accounting Report').

The Distributor shall remit to the Producer on a quarterly basis within thirty (30)
days from the end of each quarterly period, the Producer's portion of the Net
Receipts together with the Accounting Report for that period, for the first two
years of the Term, and thereafter within 30 days from the end of June and
December of each year.

7. Inspection of Books and Records

The Distributor shall maintain proper books and records in relation to the matters
set out in this Agreement and in accordance with generally accepted accounting
principles.

For the purposes of verifying the accuracy of the Accounting Reports and the
remittance of Net Receipts, the Producer or its authorized agent shall be entitled,
during normal business hours and upon 48 hours prior notice, to examine at its
own expense such books and records, and may at any time and at its own
expense require an audit of such books and records.

If such inspection or audit reveals that the Producer has not been paid properly
what it is owed and the discrepancy is more than [ 1% of the amount paid to
the Producer with respect to the relevant quarter or 6—-month period, the
Distributor shall bear the expenses of such inspection and/or audit and pay the
Producer any unpaid sum that should have been paid to the Producer hereunder
plus the interest on such sum calculated at the rate of [ 1% per month from the
original due date until the full payment thereof.

_24_



Article 8. Editing

(1) The Distributor shall have the right to edit, alter and modify the Program or any
part thereof in order to meet the requirements of time in the broadcasting of the
Program or for the purposes of complying with the Distributor's program policy
and scheduling, the requirements of any relevant laws, regulations, directions or
codes of practice or for any technical purpose, provided that the intrinsic quality
of the Program will not be adversely affected.

(2) The Distributor may insert advertising and other promotional materials within the
Program at appropriate breaks as the Distributor deems fit.

Article 9. Representations and Warranties
(1) The Producer represents and warrants to the Distributor:

(i) that it owns all right, title and interest, or has acquired all the necessary
licenses and grants of rights in and to the Program and has the right to enter into this
Agreement and to grant the Distributor the Distribution Rights herein granted; and

(ii) that the grant of the Distribution Rights to the Distributor herein does not
violate or infringe upon any intellectual property rights of any third party.

(2) The Distributor represents and warrants to the Producer:

(i) that it has the right to enter into this Agreement and the right and power
to perform the obligations hereunder; and

(ii) that subject to Article 8, it will not, and will cause not to, make any
changes in, additions to or eliminations from the content or continuity of the Program.

Article 10. Indemnification

Each Party shall indemnify and hold harmless the other Party from and against any and
all losses, damages, claims, demands, penalties and interest incurred to the other Party
arising out of its breach of any representation and warranty.

Article 11. Term

The term of this Agreement shall commence on the Effective Date and expire [ ]
years from the Delivery date (the "T7erm") unless sooner terminated in accordance with
this Agreement and upon the expiry of the Term this Agreement shall be automatically
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renewed without further agreements for successive terms of the same duration, unless
either Party gives a written notice of termination to the other not less than sixty (60)
days prior to the date of the expiration of the Term or any successive term.

Article 12. Termination

(1) Either Party may terminate this Agreement if the other Party breaches any
representation or warranty hereunder and fails to cure such breach within thirty
(30) days after receipt of a written notice thereof.

(2) Bankruptcy or insolvency, the appointment of a private or court ordered receiver
of the Distributor or non—payment of the Minimum Guarantee or the Producer's
share of Gross Receipts shall be deemed grounds for termination of this
Agreement by the Producer.

(3) The expiration or termination of this Agreement shall not relieve either Party of
any obligations hereunder incurred prior to such expiration or termination.

Article 13. Notice

Any notice or other communication pursuant to this Agreement required or
permitted to be given in connection with this Agreement shall be given in writing and
may be given by personal delivery, by courier, by registered mail or by fax addressed to
the recipient at the following address or such other address as may be designated by
notice by any Party to the other in accordance with this paragraph:

To the Distributor:
[BHSAH]

[Address]

[

[

[Attention]

To the Producer:
[RIZAH
[Address]
[Phone]
[Fax]

[Attention]

Any notice given by personal delivery or courier shall be conclusively deemed to have
been given on the day of its delivery and, if given by registered mail, on the fifth day
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following its deposit in the mail and, if given by fax, on the day of its transmittal.

Article 14. Confidentiality

(1) Each Party shall hold and keep in strict confidence all of the material and
financial terms and conditions in this Agreement and all confidential information
and data provided by the other Party in connection with this Agreement, and shall
not disclose any of the foregoing to any other person except their respective
officers, directors, employees or other professional advisors and/or sub-licensees
or distributors or similar entities who have a need to know the applicable
confidential information.

(2) A Party may disclose information otherwise required by Article 14 (1) to be
treated as confidential:

(3)
(4) (a) if and to the extent required by the laws of any relevant jurisdiction:
(5)

(6) (b) if and to the extent requested by any competent regulatory or governmental
body in any relevant jurisdiction;

(7)
(8) (c) to its professional advisers, auditors or bankers from time to time; and/or
(9)

(10) (d) if and to the extent the information is or comes into the public domain
through no fault of that Party.

Article 15. Force Majeure

(1) Except with respect to any and all payments which are to be made to a Party
hereunder, no Party shall be liable for failure to perform any part of this
Agreement when such failure is due to fire, flood, strikes, labor troubles or other
industrial disturbances, inevitable accidents, war (declared or undeclared),
embargoes, blockades, legal restrictions, governmental regulations, riots,
insurrections, or any cause beyond the control of such Party, provided that such
Party promptly resumes performance upon the termination or removal of the force
majeure cause.
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(2)  This Agreement shall not be regarded as terminated or frustrated as a result of
such failure of performance, and the Parties shall continue once more with its
performance when the causes of such non-performance have ceased or have
been eliminated.

Article 16. Entire Agreement and Severability

(1) This Agreement, including the recitals and Schedules, sets forth the entire
agreement between the Parties with respect to the subject matter hereof and
supersedes all previous understandings, commitments and agreements whether
oral or written relating to the subject matter hereof.

(2) In the event any portion of this Agreement is deemed to be invalid or
unenforceable, such portion shall be deemed severed and the Parties agree that
the remaining portions of this Agreement shall remain in full force and effect.

Article 17. Amendment and Waiver

(1) No modification or amendment of this Agreement shall be binding upon the
Parties unless set forth in a written instrument signed by each of the Parties.

(2) No delay or failure to exercise any right hereunder shall constitute a waiver of
such right except in those instances where this Agreement provides for specific
notice and a period of time thereafter within which to exercise a right, in which
case failure to exercise such right within the specified time period shall constitute
a waiver thereof.

Article 18. Relationship between the Parties

This Agreement does not constitute the Parties as partners, joint venturers, or as each
other's agents or representatives (except as may be herein otherwise expressly
provided).

Article 19. Assignment

Neither Party may assign or otherwise transfer this Agreement without the written
consent of the other Party. This Agreement shall enure to the benefit of and bind the
Parties hereto and their respective legal representatives, successors and assigns.

Article 20. Governing Law and Jurisdiction

(1) This Agreement shall be governed by and construed in accordance with the laws
of [2J1H].
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(2) Any dispute arising between the Parties out of or in connection with this
Agreement shall be finally settled by arbitration in [SIHXI/ZAl], administered in
English by the [Z2HEXHJI2] under its arbitration rules in force when the notice
of arbitration is submitted. The award rendered pursuant to such arbitration shall
be final and binding upon all Parties concerned, and such award shall be
enforceable in any court having jurisdiction.

Article 21. Counterparts

This Agreement may be executed in counterparts in the same form and such parts so
executed shall together form one original document and be read and construed as if
one copy of the Agreement had been executed.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective
Date.

DISTRIBUTOR: [HHS At]

Name:
[HEAX 018]
Title:  [& =]
PRODUCER: [HIZAH

Name:

[ME2X 0I5]

Title:  [H <]
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