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EXPLANATORY NOTE

Dolphin Digital Media, Inc.(“Dolphin” or the “Company”) is filing Amendment No. 1 to its Annual Report on Form 10-K for the year
ended December 31, 2014, which was originally filed with the Securities and Exchange Commission (“SEC”) on April 15, 2015 (the
“Original Filing”) solely to include Exhibits 10.2, 10.3, 10.4, 10.6 and 21.1 required by Part IV Item 15 that were inadvertently omitted
from the Original Filing.

No changes have been made in this Amendment to modify or update the other disclosures presented in the Form 10-K. This
Amendment does not reflect events occurring after the filing of the original Form 10-K or modify or update those disclosures that may
be affected by subsequent events. This Amendment should be read in conjunction with the Form 10-K and the Company’s other
filings with the SEC.




PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) Documents filed as part of this report:

(3) Exhibits
Exhibit No. Description Incorporated by Reference
2.1 Preferred Stock Purchase Agreement between Logica Incorporated herein by reference to Exhibit 2.1 in the
Holdings Inc., T Squared Partners LLC and T Squared Company’s Current Report on Form 8-K, filed on October
Investments LLC., dated October 4, 2007. 15, 2007.
3.1 Articles of Incorporation of Dolphin Digital Media, Inc. Incorporated herein by reference to Exhibit 3.1 in the
dated December 3, 2014. Company’s Current Report on Form 8-K, filed on
December 9, 2014.
3.2 Bylaws of Dolphin Digital Media, Inc. dated December 3, Incorporated herein by reference to Exhibit 3.2 in the
2014, Company’s Current Report on Form 8-K, filed on
December 9, 2014.
4.1 Registration Rights Agreement dated October 4, 2007, Incorporated herein by reference to Exhibit 4.5 in the
between Logica Holdings and T Squared Partners LLC, =~ Company’s Current Report on Form 8-K, filed on October
and T Squared Investments LLC. 15, 2007.
4.2 Letter Agreement with T Squared Investments LLC, Incorporated herein by reference to Exhibit 4.6 in the
dated July 29, 2009. Company’s Annual Report on Form 10-K for the year
ended December 31, 2009, (the “2009 Form 10-K”).
4.3 Subscription Agreement with T Squared Investments Incorporated herein by reference to Exhibit 4.7 in the
LLC, dated July 29, 2009. Company’s 2009 Form 10-K.
4.4 Common Stock Purchase Warrant “D” with T Squared Incorporated herein by reference to Exhibit 4.8 in the in
Investments, LLC, dated July 29, 2009. the Company’s 2009 Form 10-K.
10.1 Amendment to Preferred Stock Purchase Agreement, Incorporated herein by reference to Exhibit 10.1 in the
dated December 30, 2010. Company’s Current Report on Form 8-K, filed on January
5,2011.
10.2 Revolving Promissory Note in favor of William O’Dowd,  Filed herewith.
dated December 31, 2011.
10.3 Service Agreement between the Company andDolphin  Filed herewith.
Films, Inc. dated April 1, 2013.
10.4 Employment Agreement between the Company and Filed herewith.
William O’'Dowd dated December 31, 2014.
10.5 Form of Loan and Security Agreement. Incorporated herein by reference to Exhibit 10.1 in the
Company’s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2014.
10.6 Form of Equity Purchase Agreement. Filed herewith.
141 Amended and Restated Code of Ethics for Senior Incorporated herein by reference to Exhibit 14.1 in the
Financial Officers. Company’s Current Report on Form 8-K, filed on October
30, 2014.
21.1 List of Subsidiaries of the Company. Filed herewith.
31.1 Certification of Chief Executive Officer of the Company  Filed herewith.
pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.
31.2 Certification of Chief Financial Officer of the Company Filed herewith.
pursuant to Section 302 of the Sarbanes-Oxley Act of
2002
32.1 Certification of Chief Executive Officer of the Company Incorporated herein by reference to Exhibit 32.1 in the
pursuant to Section 906 of the Sarbanes-Oxley Act of Company’s Annual Report on Form 10-K for the year
2002. ended December 31, 2014.
32.2 Certification of Chief Financial Officer of the Company Incorporated herein by reference to Exhibit 32.2 in the
pursuant to Section 906 of the Sarbanes-Oxley Act of Company’s Annual Report on Form 10-K for the year
2002. ended December 31, 2014.
101.INS XBRL Instance Document. Incorporated herein by reference to the Company’s

Annual Report on Form 10-K for the year ended
December 31, 2014.



101.SCH

101.DEF

101.CAL

101.LAB

101.PRE

XBRL Taxonomy Extension Schema Document.
XBRL Taxonomy Extension Definition Linkbase
Document.

XBRL Taxonomy Extension Calculation Linkbase
Document.

XBRL Taxonomy Extension Label Linkbase Document.

XBRL Taxonomy Extension Presentation Linkbase
Document.

Incorporated herein by reference to the Company’s
Annual Report on Form 10-K for the year ended
December 31, 2014.

Incorporated herein by reference to the Company’s
Annual Report on Form 10-K for the year ended
December 31, 2014.

Incorporated herein by reference to the Company’s
Annual Report on Form 10-K for the year ended
December 31, 2014.

Incorporated herein by reference to the Company’s
Annual Report on Form 10-K for the year ended
December 31, 2014.

Incorporated herein by reference to the Company’s
Annual Report on Form 10-K for the year ended
December 31, 2014.




SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Company has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

DOLPHIN DIGITAL MEDIA, INC.

Date: May 22, 2015 By: /s/ William O’'Dowd IV

William O’'Dowd IV
Chief Executive Officer




Exhibit 31.1

CHIEF EXECUTIVE OFFICER
CERTIFICATION PURSUANT TO SECTION 302

I, William O’Dowd IV, Chief Executive Officer of Dolphin Digital Media, Inc. (the “Registrant”), certify that:

1. | have reviewed this Amendment No. 1 to Form 10-K of the Registrant; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading

with respect to the period covered by this Report.

Date: May 22, 2015 By: /s/ William O’'Dowd IV
William O’'Dowd IV
Chief Executive Officer




Exhibit 31.2

CHIEF FINANCIAL OFFICER
CERTIFICATION PURSUANT TO SECTION 302

I, Mirta A Negrini, Chief Financial Officer of Dolphin Digital Media, Inc. (the “Registrant”), certify that:

1. | have reviewed this Amendment No. 1 to Form 10-K of the Registrant; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading

with respect to the period covered by this Report.

Date: May 22, 2015 By: /s/ Mirta A Negrini
Mirta A Negrini
Chief Financial Officer




List of subsidiaries of Dolphin Digital Media, Inc. (“Dolphin”).

Exhibit 21.1

STATE OF EMPLOYER IDENTIFICATION
NAME OF ENTITY INCORPORATION NUMBER PERCENTAGE OWNED BY DOLPHIN
HIDING DIGITAL PRODUCTIONS LLC FLORIDA N/A 100%
RED BOOK DIGITAL PRODUCTIONS FLORIDA N/A 100%
LLC
CYBERGEDDON PRODUCTIONS LLC FLORIDA 45-4716072 100%
HANK PRODUCTIONS LLC FLORIDA N/A 100%
BOTR PRODUCTIONS LLC FLORIDA 46-2375665 100%
MILLENIUM KISS PRODUCTIONS LLC FLORIDA 46-2599979 100%
DOLPHIN SB PRODUCTIONS LLC FLORIDA 47-2546805 100%
DOLPHIN KIDS CLUBS LLC FLORIDA 46-2527415 75%
CLUB CONNECT LLC FLORIDA 46-3543314 100% owned by Dolphin Kids Clubs

LLC



1

Exhibit 10.2

December 31, 2011

Amount of Obligation to Pay, FOR VALUE RECEIVED, as hereinafier set forth and at times hereinafter stated,
Dolphin Digital Media, Inc., 8 Mevada corporation {The “Maker’), whose address is 2151 Le Jeune Road, Suite
150, Mezzanine, Coral Gables, FL 33134, promises o pay to the order of William O'Dowd ({the “Payee"), whose
address is [omitted] in immediately available funds the principal amount of Two Million One Hundred Twenty
Thousand Five Hundred Seventy One Dollars and 22/100 ($2,120,571.22) or, if different, the unpaid principal
amount of all loans made by the Payee to the Maker from ime to time, and as endorsed on the schedule
hereto attached, subject to the provisions set forth below.

Interest Rate Interest shall accrue on the outstanding principal balance under this Promissory Note, from the
date of issuance hereof until paid in full at the rate of 10% per annum

. Terms.

{a) Payment of Interest. Al accrued and outstanding interest hereunder shall be paid upon maturity, while this
Promissory Mote remains outstanding.

{b) Demand Payment, Payee shall have the right, exercisable at any time afler the date of this Promissory Note,
to require Maker to pay all oufstanding principal and any accrued and outstanding interest hereunder in full, or
any portion thereof, by providing Maker with written notice of sald election (a “Demand Notice™). Maker shall
hawve ten days after receipt of the Demand Notice to pay said amounts in full

{c) Prepayment by Maker, Maker may prepay all or a percentage of the amount due under this Promissory Note
or any accrued and outstanding interest at any time without penalty.

Security. The Promissory Mote is unsecured

Place of Payment. All payments on this Promissory Note shall be made to Payee at the address stated above or
at such other address as Payee shall designate in writing.

Events of Default and Acceleration. Maker's failure to pay timely any amount due hereunder shall constitute an
“Event of Default.” At any time an Event of Default has cccurred and is continuing, Payee may, at its oplion, upon
written notice to Maker, accelerate maturity and cause the entire unpaid pnncipal balance of this Promissory Mote,
with interest, fees and charges accrued hereon, to become immediately due and payable.

. Parties in Interest. This Promissory Note may not be assigned by Maker without the written consent of Payee,

but shall be freely assignable, in whole or in part, by Payee without the consent of Maker. This Promissory Mote
will be binding in all respects upon Maker and inure to the benefit of Payee and its permitted successors and
assigns.

Choijce of Law: Venue. All guestions conceming the construction, validity, enforcement and interpretation of this
Promissory Note shall be governed by and construed and enforced in accordance with the internal bws of the
State of Florida, without regard to the principles of conflicts of law thereof. Each party agrees that all proceedings
concerning the interpretations, enforcement and defense of the transactions contemplated by this Promissory
Mote (whether brought against a party hereto or its respective affikates, directors, officers, shareholders,
employees or agents) shall be commenced exclusively in the siate and federal courts sitting in Miami-Dade
County, Florida. Each party hereto hereby irrevocably submits 1o the exclusive jurisdiction of the state and federal




10.

courts sitting in Miami-Dade County, Florida for the adjudication of any dispute hereunder or in connection
herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and
agrees not to assert in any proceeding, any claim that is not personally subject to the jurisdiction of any such
court, that such praceeding is improper. Each party hereto hereby irrevocably waives personal service of process
and consents to process being served in any such proceeding by mailing a copy thereof via registered or certified
mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Promissory Note and agrees that such service shall constitute good and sufficient service of process and
notice thereof. Mothing contained herein shall be deemed to limit in any way any right to serve process in any
manner permitted by law. The parties hereto hereby irrevocably waive, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Promissory
Mote or the transactions contemplated hereby.

Motice. All notices and other communications required or permitted hereunder shall be in writing and shall be
deemed to have been duly given (1) business day after receipt, or, if sent by facsimile, upon receipt of a
confirmation of delivery.

Payment of Collection, Enforcement and Other Costs. |f an Event of Default occurs and this Promissory Note
is placed in the hands of an attorney for collection or enforcement while such Event of Default is engoing, then the
Maker shall pay the reasonable attorney fees incurred by Payee for such collection andlfor enforcement.

THIS NOTE REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE

CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEQUS OR SUBSEQUENT ORAL AGREEMENTS
OF THE PARTIES.

THERE ARE NOT UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

IN WITNESS WHEREOF, Maker has executed this Promissory Note effective as of the date first set forth above.

MAKER:

Dolphin Digital Media, Inc.

W &

Mame: Wiliam O'Dowd

Title: CEQ

PAYEE:

William O'Dowd

il Tt




Exhibit 103

THIS SERVICE AGREEMENT (“Agreement™) is made effective as of April 1, 2013, by
and between, Dolphin Films, Inc. (“Dolphin Films™), a Florida corporation and Dolphin Digital
Media, Inc. (DDM), a Nevada corporation,

RECITALS

WHEREAS, Dolphin Films is in the business of producing theatrical motion pictures,
primarily aimed at family, tween and teen audiences; and

WHEREAS. Dolphin Films has requested the services of DDM (as listed in Exhibit A to
this Agreement) to assist in the manapement of its business and,

WHEREAS, DDM iz willing and qualified to render the services as listed in Exhibit A to
this Agreement and upon the terms and conditions herein contained and in consideration of the
agreements, representations and warranties of Dolphin Films hereinafter set forth.

1.  Temm. DDM aprees to provide the services listed in Exhibit A to this Agreement
for the period beginning on April 1, 2013 and ending December 31, 2014 {“Services
Period”). Upon completion of the initial twelve months, either party may terminate this
Agreement with 30 days prior written notice to the other party.

2. Services, DDM’s duties during the Services Period shall be specified in the
Exhibit A hereto (the “Services™), which is expressly incorporated by reference here.

3.  Service Fee, In exchange for the Services, Dolphin Films agrees to pay an annual
fee of $2.000,000, plus out of pocket expenses, to DDM.

4, Resulis and Proceeds. DDM acknowledges that all of the results and proceeds of
DDM’'s engagement hereunder shall be comsidered a "work-made-for-hire" specially
ordered or commissioned by Dolphin Films with Dolphin Films being deemed the sole
author of such work and owner of all such results and proceeds. Dolphin Films entering
into this Agreement shall be full and complete consideration for such results and proceeds.
In the event such results and proceeds are determined not to be a "work-made-for-hire,"
then DDM hereby irrevocably and exclusively assigns to Dolphin Films, in perpetuity,
throughout the Universe, all rights (including. without limitation, all copyrights and
renewals and extensions thereof) in and to all such results and proceeds.

5. Notices. All notices, demands, and other communications provided for by this
Agreement shall be in writing and shall be deemed to have been given at the time the same
is delivered in person. sent by facsimile with confirmation of receipt or is mailed by
registered or certified mail to the following addresses:




If DDM,

Dolphin Digital Media, Inc.

2151 S. Le Jeune Road, Suite 150
Coral Gables, Florida 33134

If Dolphin Films,

Dolphin Films, Inc.

10866 Wilshire Boulevard
Suite 800

Los Angeles, California 90024

6. Governing Law; Jurisdiction; Dispute Resolution. This Agreement shall be
governed by and construed in accordance with the laws of the State of Florida, without
giving effect to Florida conflict of law provisions or to constructive presumptions favoring
either party. The parties to this Agreement hereby irrevocably consent to, for the purposes
of any proceeding arising out of this Agreement, the exclusive jurisdiction of the courts of
the State of Florida and the United States District Court located in Miami-Dade County.
In the event of a disagreement relating to the provisions or enforcement of this Agreement,
the parties agree to appoint a mutually acceptable private mediator prior to the institution
of any legal action. Such mediation shall take place without prejudice to either party’s
position and nothing presented, stated, etc. in that mediation shall be admissible as
evidence in any subsequent legal proceeding.

7.  Severability. Each provision of this Agreement shall be interpreted where
possible in a manner necessary to sustain ils legality and enforceability, The
enforceability of any provision of this Agreement in a specific situation or the
unenforceability of any portion of any provision of the Agreement in a specific situation,
shall not affect the enforceability of (i) that provision or portion of provision in another
situation, or (ii) the other provisions or portions of provision of this Agreement if such
other provisions or portions of provisions could then continue to conform with the
purposes of the Agreement and the terms and requirements of applicable law.

8 Assignment. This Agreement shall inure to the benefit of and bmd the parties and
their respective successors and permitted assigns. A “permitted assignee™ is any entity in
which Dolphin Films, DDM or any affiliated entity or related party directly or indirectly
beneficially owns at least 51% of all classes of the voting equity interests.

9  Entire Agreement. This Agreement embodies the entire agreement and
understanding between the parties hereto with respect to the subject matter set forth here
and supersedes all prior written and oral agreements and understandings between the
DDM and Dolphin Films relating to the subject matter hereof. This Agreement shall not
be amended orally, but only by a written instrument executed by the parties hereto,




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

[SIGNATURE PAGE FOLLOWS]




DOLPHIN FILMS, INC.

By f/u%f: & ?Z%.:Ir‘:/

William O Dowd
President

DOLPHIN DIGITAL MEDIA, INC.,

,

By .f’/ \]Eu IU u J/

Mirta A Negrini
CFO/COO




Exhibit A
Services to be Provided by DDM

1. DDM will provide Dolphin Films with script development and pre-production services,
including sourcing and covering source material and scripts and securing any physical
production partners.

2. For any Dolphin Films motion picture, DDM will be responsible for hiring a “below-the-
line” production and post-production team including a line producer, production
accountant, post production supervisor, post production accountant, ete.

3. For any Dolphin Films motion picture, DDM will be responsible for supervising the
preparation of the production budget, and securing any completion bond, if required.

4. For any Dolphin Films motion picture, DDM will be responsible for monitoring the
weekly cost reports during the production period and reporting to Dolphin Films any
variances from the production budget.

3. DDM will keep the Accounting books of Dolphin Films, Inc., preparing monthly
reconciliations of pertinent balance sheet accounts, providing management with financial
information as necessary, maintaining contracts, and be in contact with the production
accountants hired for the theatrical motion picture productions.

6. DDM will make all payments to vendors of Dolphin Films, [ne. and maintain the vendor
files.

7. DDM will provide offices in Los Angeles, California for Delphin Films, including
furniture and fixtures and office equipment, as well as access to a conference room in
Miami, Florida, as needed.

8. DDM will provide Dolphin Films with public relation services through a third party and
draft any press releases, as necessary. Specific film press releases will be part of the P&A
budget and will not be the responsibility of DDM.

9. DDM will provide domestic and international sales support services for theatrical motion
pictures produced by Dolphin Films.

10. DDM will assist Dolphin Films in negotiating any financing needed to produce a
theatrical motion picture.




11. DDM will be responsible for subsequent collections of any of the minimum guarantees
secured through international sales of a theatrical motion picture,




Exhibit 10.4

WILLIAM H 0°"DOWD
2151 8§ LEJEUNE ROAD
SUITE 150
CORAL GABLES, FLORIDA 33134

December 31, 2014

Members of the Board of Directors
Dolphin Digital Media, Inc.

2151 § Le Jeune Road

Suite 150

Coral Gables, Florida 33134

Dear Members of the Board of Directors of Dolphin Digital Media, Inc.:
Pursuant to the terms of my employment agreement with Dolphin Digital Media, Inc. dated

September 7, 2012, I hereby notify you that I will extend said agreement for a term of two years
effective January 1, 2015.

Best regards,

Wty o

William H O'Dowd



Exhibit 10.6

EQUITY FINANCE AGREEMENT

between
[Investor]
and
DOLPHIN DIGITAL STUDIOS, INC.

[Datc]
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EQUITY FINANCE AGREEMENT

This agreement is made as of the |Dste].

Betwean: |Investor]
Form of incorporation and State of Incorporation
(Investor”)

and: DOLPHIN DIGITAL STUDIOS, INC.,
A corparation formed under the laws of Floride
(Producer’)

RECITALS:

Producer Intends lo produce digilal web series for initial exploitation on-line, and with
encilary distdbution to other sales windows, Including lelevision and home video, on a
worldwide basis (individually, a "Production,” and collectivaly, the "Productions”),

Producer has presanted to Investor an opportunity 1o participale in the co-fingncing of the
Productions, and share in the Productions’ revenues in accordance with the tamns and sublect 1o
the condiions of this Agreement. and

Investor wishes o partcipale in the shafng of the Productions’ revenues in acoordance
with the terms and conddions of this Agreaman..

FOR VALUE RECEIVED the Partias agree as follows:

ARTICLE ONE
INTERPRETATION
In this Agreement:

"Agreement” means tha agregment;

“Party” means a party lo this Agreement and any reference to a Party includes i
succassors and permitied assigns and "Parties™ means every Party; and

*Producer's Grogs Receipts™ means all revenues, of any kind or natwe, paid
Producer from the distribulion and axploitation of the Produclions in perpetully on a wordwide
basis. For the purposes of clarity, Producer's Gross Receipts shall net include any revenues
nelaied to the physical produclion of the Producbons, including any produser's lses paid o
Progucar

3




ARTICLE TWO
EQUITY INVESTMENT AND EQUITY INTEREST

2.1 Equity Investmant

Upon and sublact to the terms of this Agreement, Invastor shall make an equily
invastment in the Productions in the amount of [dollar amount of investment] (the "Invesbbr's
Equity Investmaent’), investor's Equity Investmenl rapragsents [X%] percentage of the total
equity investment being soid in the Productions of $1,000,000 (the “Total Equity Investment’)
[colectively, Investor and the other parties purchasing the Total Equity invastment shall be
refarred to as the *Total Equity Investment Group”).

2.2 Payment Schedule

Upon and subject to the terms of this Agreament, the Investor's Equity Investment is due
and payabie to Producer by [date of agreement].

Al payments to Producer shall be made by check or wire transfar to:
Accounl Number £00-004-428-2332

ABA Numbar 083-000-021
Mame of Account Dolphin Digital Modla
Name of Bank: Wachovia

Address of Bank: 2555 Ponce De Leon Blvd.
Coral Gables, FL 33134

ARTICLE THREE
PRODUCTION MANAGEMENT AND CYCLE

3.1 Production Management

Producer shall produce no less than one (1) and no more than eight [8) Productions
hereunder before December 31, 2012, The tolal equity commitment necessary from Producer
for any individual production budget of any Production shall not exceed the Tolal Equity
Invastmant. The seleclion of any Production shall be at the sole discretion of Producer.

Producer shai be entitled 1o a producer's fes within the production budget of any
Production to cover Producer's personnel and overiead costs related to the management and
exacubon of the production and distribulion of the Productions.  Such producer’s fes shall not
exceed $250,000 for any single Production.

3.2 “"Cycle" of Revenues

Priar to December 31, 2012, Producer may utilize all, or eny portion, of the Total Equity
Inuastment to fund any Production. Furtharmore, prior to December 31, 2012, Producer may
utilize eny of Producer's Gross Receipls which repragent the retum to Producer of any equity
commitmant provided for any Production 1o fund any equity commitmant necessary for any
subsaquent Production.




On January 1, 2013, the "cycle™ of Productions will cease, and all of Producer's Gross
Receipts will be distributed as described below (induding any curently vnallocated portion of
the Total Equity Investment as of that date).

ARTICLE FOUR
RECOUPMENT, PROFIT PARTICIPATION AND DISTRIBUTION

4.1 Gross Receipts

Producer shall pay and distribute, on a pro rata basis, one hundred percent (100%) of
Producer's Gross Receipts to ihe Tolal Equily Investment Group, until such time as the Tatal
Equity Inveatment Group has recelved one hundred and fiReen percent (115%) of the Total
Equity Invastment. Thereaftar, Producer shall pay to tha Total Equity Investment Group, on a
prao rata baals, 8 percentage of Producer's Gross Receipia in the amount of fifty percent (50%].

For the s of cladty, Investor shall receive [Investors % of total eguity investment|
of Producer's 35 Receipts untl such fime as Investor hes received one hundred and fReen
parcent (1153%) of Inveslor's Equity Investment. Thereafter, Producer shall pay 10 Investor [50% of
investors % of otal equity invesiment] of Producer's Gross Recaipis from the Productions.

For the firther purposes of clanly, notwithslanding the previcus two paragraphs,
Producar shall not distribule the princlpal of the Total Equity Imeestment (51,000, any earlier

than January 1, 2013,
4.2 Statements of Receipts: Payments

Producer shall remit any payments due to Investor, along with an accounting report of
FProducer's Gross Recaipts and the calculation of Investor's share of Producer's Gross Receip!s,
on a quartery basis, and wilhin thirly days of the immediately preceding calendar guarter. The
accounting shall be canified by Producer’'s CFQO to ba true and comed.

All paymenis to Investor shall be paid by check or wire transfer as follows:

M by Check:
MName Mame of investor
Address Address of investor

Special Instructions




if by Wire Transfer:

Name of Account.

Name of Bank:

Address of Bank:

Account Number:

ABA Number.

Special Instructions

4.3 Books and Records: Audil

Producer shall kesp and maintain, 2t its offices, complete and accurate books of account
and other records ¢ovaring ali transaections relating to the Preductions Siephan L Perone
and/or a certified public accountant acting on Investor's behall, or any parson who s muiually
accaptable {o the Fartes, will have the night afler reasonable nolice to Producer and during
nommal business hours to inspect the books and records of Producer as the same may reiate o
the calcutation of Producer's Gross Receipts payable to Investor. Producer will promplly pay to
Invastor all unpaid amounts owed and. if the results of such audit disclose 8 discrepancy in
favor of Invester of 5% or more, then ad costs of such audt shall be bome by Producer,
provided thal such disclosed discrepancy is at least $5,000.

4.4 Other Information

Producer shall promptly deltver to Investor any other information of reports relating to the
Productions reagonably requested by Investor,

ARTICLE FIVE
REPRESENTATIONS AND WARRANTIES

5.1 Producer's Representations and Warrantlas

Producer represants and warrants o Investor as stated below and acknowledges that
Imvestor is relying on the accuracy of mach such representation and warmranty in entering into this
Agreement and making the Equity Inveatmant:

5.1{a) Corporate Standing. Producer is8 & comporabion duly incorporated and
organized, and is 6 subsisting corpomtion in good standing under the laws of Florida;




5.1{b) Corporale Authorty. Producar has been duly and validly authorized, by ail
necassary corparale action on the part of Producer. to execute and deliver this Agreement, lo
carry oul the larma hereof and 1o grant Investor the rights hersin granted to [nvestor

5.1(c} Enforceabililty. This Agreemenl has been duly and validiy executed and
delivered by Producer and s a legally binding obligation of Producer enforceable agains!
Producer in accordance with 8 terms, subject, as to enforcement, to bankruplcy, insolvency
and other law affecling creditors' rights generally and to general principles of aquity.

5.1(d}) Exhibit A. The pro formas supplied to investor attached &5 Exhibt A were
prepared in good faith o the bast of Producer's knowtedge based upon Produces’s pad experiance
in the festure maovie and TV Senes business. However those Yinancal estmabea” are not a
guaranty of that financial performance especially in view of tha fact that the Wamer Eros,
Agraement imolves “wab seres” which are new to the Producer and new ta the indusiny.

5.2 Investor's Representations and Warranties

Investor warrants and represents to Producer as atated below and acknowladges thal
Producer is relying on the sccuracy of each such representation and wamanty in entering inko
this Agresment end accepting Investor’s Equily investment:

52(a) LLC Standing. Investor is a imited Lability company duly formed and organized,
and is in good standing wnder ihe laws of Flonda;

5.2(b) LLC Authonty [nvestor has bean duly and validly authorized, by all necessary
company aclion on the part of Investor, to execute and deliver this Agreement, to cary out the
larme hereof and to grant Producer the rights herein granted to Producer:

5.3(c) Enforceability. This Agreement has been duly and validly execuled and deliverad
by Investor and is a iegally binding obligation of Investor enforceable agamsi [nvestor in
accordance with ita terms, subject, as to enforcement, to bankruptcy, insolvency and other law
affecting creditore’ ngits generally and to general principles of squity

ARTICLE 51X
COVENANTS AND CONDITIONS
6.1 Producer's Covenanis
Producer covenants as follows:

Rapresentations and Wamantis, Producer shall cause all of the representations and
warraniias given by it under this Agreement to remain true and comect;

Epparate Bank Accoynl Producer shall deposit any and ad of Producers Gross
Recepls In @ separale bank accoum, under only Producers control and relating only 1o the
Productions (the "Dedicated Bank Account™). Producer shall not make any paymenis from the
Dedicaled Bank Account other than for the disbursement of Producers Gross Raceipts
pursuant to this Agresment; and,

T




Sale of imgrast. Producer shall not sefl, assign, convey or ofherwisa transfar any of its
Interest in and to the Productions to any third party If such sale, assignmenl, corveyance or
oiher transfer diminishes or impairs invesior's rights, Including any rights to mcens Investor’s
ghare of Producers Gross Receips,

6.2 Investor's Covenanis
Inwastor covenanta as follows:

Represaniations and Waranties. |nvestor shall cause all of (he represenations and
warranties given by it under this Agreement 1o remain trua and comed: and

Invesrar shall nol sell, assign, convay of otherwise tranafer any of it
Irterest i and to the Productions lo any third parly if such sale, assignment, conveyance or
other transfer diminishes or impairs Producar’s rights, Including any rights to recaive Producar's
share of Producar’s Gross Recsipls.

ARTICLE SEVEN
INDEMMNIFICATION
Indemnification

Producer shall indemnify, defend and hold harmiess invesior and its employses, agents,
officers and direciors from and against all claime, actions, suits, costs, liabliities, judgments,
obhgations, loeses, penalies, expenses (including any legal fees and expenses) and damages
of any kind or nature, imposed upon, (ncumed by or asserted against Investor and s
employees, agems, officers and directors arising oul of. (a} any breach or alleged breach of any
represantation. warranty, covenanl or agreement made by Producar hersin. or (b) he
asaignment, transfer, granl, and conveyance lo Investor of the righls herein, provided that
Producer’s liability to Investor hersunder ghall be limited to direct damages and shall not include
any damage or loss which Investor may suffer or claim to sufter by reason of any loss of profits,
revenue or any simitar joss or damage.

Investor shali Indemnify, defend and hold harmiess Producar and ite empioyees, agents,
officers and dwectors from ard against all ciaime, actions, suils, cosls, lisbilties, judgments,
obligations, losses, penalties, expenges (Including any legal fees and axpenses) and damages
of any kind or nature, Imposed upen, incurred by or asserted againsl Producer and its
amployees, agents, officers and directors arising oul of any breach or aleged breach of any

entation, warranty, covenant or agresmert made by I(nvestor herain, provided that
Investor's liability to Producer nereunder shall e imited tw drect damagas and shall not include
any damage or loss which Producer may suffer or claim to suffer by reason of any loss of
profits, revenue or any similar loas or damage.

To seek of receive Indemnification hemeunder, the Party seeking Indemnification must
have:

promptly notified the other Party of any claim or litigation 1o which the indemnification
relates; and

afforded the other Paity the opportunily to participate al the expense of the ather Party in
any compromige, settlement, Figaton or other resolution or disposibon of such claim or
fitigation

3




ARTICLETEN
GENERAL
10.1 Notice

Any nofica to Praducer or to nvestor required or parmitted hereunder shall be in writing
and deliversed personally, by same day or overmight courier or by facaimile:

o Investor at:

Contract informahon for Invesior

o Producer st.

804 Douglas Road, Sute 385
Coral Gables, FL 33134
United States

Adtention: William O Dowd
Facsimile: (305) TT4-0405

or to such address of which eithar Parly may subsequently give notice. Mofices shall be
deemed to have been given on the day afer they are sent by overnight courier, or on the
day they are sant by e-mail or facsimbe transmission or personal delivery or same day
courier provided Sender has proof of receipt by recipient

10.2 Asslgnment

Producer shall have the right to assign this Agreement to any parant, subsidiary or
affilisted corporation. or to any entity with or which Producer merges or consolidates, or which
suctesds to all or a subatantial porton of s assets provided thal Producer either relains Conlrol
of such entity or provides financial assurances acceptabls fo Investor assuring compliance by
such suecessor with the terms of this Agreemant. Either Produeer or investor may assign this
Agreement with the pnor written consent of the other Party.

10.3 No Partnership or Jolnt Ventura

Molhing in this Agresment ghall be construed as creating a pannarship or mint venture
between Producer and Investo:, .




10.4 Enurement

Thie Agreament shall enure o the benefit of and bind the Parties and thalr respective
successors and permitted assigns.

10.5 Enfire Agresment

This Agreement contairs the entiie understanding of the Parties refating to i#s subject
matter and replaces all prior representations or agreements, eflher written or oral, between the
Partias in connection with lis subject.

10.6 Amandments

Mo amendment, supplamant, modification or restatemment of, or to, this Agreement is
binding unless & & in writing and signed by @ duly authorized representative of each Party to this
Agreameant,

10.7 Jurisdiction & Dispute Reseclution

Thi= Agreement is goveried by and construed using Flonda law, without giving effect to
Florida conflict of law provisions or to construclive presumplions favoring either Party. The
Parilles congent o venue and the exclusive junsdiction of the state and federal courts located in
Miami Dade County, Flonda. In the event of a disagreement relatng to the provisions or
enforcement of this agreement, the parlies agree to appoint 8 mulually accaplable privale
mediator prior to institution of any legel sction. Such mediation shell take place without
prejudice o erther Party's pasition and nothing presented, stated, atc. in thal mediaton shall be
admissable as evidence in any subsequent legal procaeding. If the Parties cannot agree on an
acceplable Medialor within 20 days after 8 Parly requests such Medation, edher Parly may
proceed withou! being subject to this prior Mediation prowvision.

10.8 Waiver

Mo waiver of any provision of this Agreement is binding unless It is in writing and signed
by all the Parties 1o this Agreement entitied fo grant the wawer, No failure (o exerciss, and no
oelay In exercising, any right or remedy, under this Agreement will be deemed to be a walver of
trat Aght or remedy. No walver of any breach of any provision of this Agreement waill bes deemed
fo be a waver of any subsegueni breach of that provision.

10.8 Further Asaurances
Each Party shall rom time to time promptly execule and delver all further documents

and taka all further action reasonably necassary to give effect to the provisions and intent of this
Agresment.
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10.10 Time of the Essance
Tima shall be of the essenca in this Agreemant.

10.11 Severability

If any provision of thig Agreemeant & or becomes Hlegal, invalid or unenforcaable, the
iegality, invalidity or unenforceability of thal provision will nol effect the legaity, validity or
enforcaabliity of the remaining provisions of this Agreemant.

10.12 Counterparta

This Agreement may be executed and dalivered in any number of counterparis, aach of
which when executed and deliversd is an onginal but all of which taken togather constitute one
and the same instument. To evidence its sxecution of an original counlerpart of this
Agreement, 8 Party may send a copy of its onginal signature on the execution page hereol o
thea other Party by faceimile or elsctronic transmigsion and such transmisaions shall constitute
dalivary of an executed copy of this Agreement to the recaiving Party,

IN WITNESS WHEREOF the Parties hereto have execulad this Agreemeant, as of Ihe
day and yaar first above writien.

ay: Investor - Signature and litie

B Company - Signature and title
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