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In the Matter of the Rehabilitation of:

Segregated Account of Ambac Assurançe Corporation
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HSBC BANK USA, NATIONAL ASSOCIATION
452Fifth Avenue
New York, NY 10018
Attn: Corporate Trust &,Loan Agency,

Plaintiff,

- against -

AMBAC AS SURANCE CORPORATION
One State Street Plaza
New York, NY 10004,

TFIE WEINSTEIN PORTFOLIO FLI-NDING COMPANY LLC
375 Greenwich Street
New York, NY 10013,

THE WEINSTEIN COMPANY LLC
375 Greenwich Street
New York, NY 10013,

and

MORRIGAN TRR FUNDING LLC
48 Wall Street, ZTthFloor
New York NY 10005.

Defendants.
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Other - Contracts: 30303
Declaratory Judgment: 30701

SUMMONS

THE STATE OF WISCONSIN, To each person named above as a Defendant:

You'are hereby notified that the Plaintiff named above has filed a lawsuit

action against you. The complaint, which is attached, states the nature and basis of the

or other legal

legal action.



Within forty-five (45) days of receiving this summons, you must respond with a written

answer, as that term is used in Chapter 802 of the Wisconsin Statutes, to the complaint. The court

may reject or disregard an answer that does not follow the requirements of the statutes. The answer

must be sent or delivered to the Court, whose address is 215 South Hamilton Street Madison,

Wisconsin 53703, and to Susan E. Lovern, Plaintiffs attorney, whose address is von Briesen &

Roper, s.c.,4ll East Wisconsin Avenue, Suite 700, P.O. Box 3262,Milwaukee, Wisconsin 53201-

3262. You may have an attorney help or represent you. If you require the assistance of auxiliary

aids or services because of a disability, call 266-4678 (TDD 266-9138) and ask for the Court

ADA Coordinator.l

If you do not provide a proper answer within forty-five (45) days, the court may gtant

judgment against you for the award of money or other legal action requested in the oomplaint, and

you may lose your right to object to anything that is or may be incorrect in the complaint. A

judgment may be enforced as provided by law. A judgment awarding money may become a lien

against any real estate you own now or in the future, and may also be enforced by garnishment or

seizure of property.

Dated this2Tth day of May'2010' 
von BRTESEN & ROpER. s.c.

WI State Bar ID No. 1000251
Susan E. Lovern
WI State Bar ID No. 1025632
Christopher J. Stroebel
WI State Bar ID No. 1035182

POST OFBICE ADDRESS:
von Briesen & Roper, s.c.
4ll E. Wisconsin Avenue, Suite 700
Milwaukee,WI 53202
Telephone: (41 4) 287 -1286
Facsimile: (414) 27 6-6281



Of Counsel
(Motion for Admission
Pro Hac Vice to be Filed):

Pieter Van Tol
HOGAN LOVELLS US LLP
875 Third Avenue
New York, New York 10022
Telephone: (212) 918-3000
Facsimile: (212)909-3100
pietgr.yilrtol@ho ganlovgl ls.com

Attorneysþr HSBC Bank USA, National Association

21701625_1.DOC
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STATE OF WISCONSIN DANE COUNTYCIRCUIT COURT

ln the Matter of the Rehabilitation of:

Segregated Account of Ambac Assurance Corporation

Case No. lOCVl57ó

HSBC BANK USA. NATIONAL ASSOCIATION.

Plaintift

- against -
AMBAC ASSURANCE CORPORATION, Other - Contracts: 30303
THE WEINSTEIN PORTFOLIO FUNDING Declaratory Judgment: 30701
COMPANY LLC, THE WEINSTEIN COMPANY
LLC and MORRIGAN TRR FUNDING LLC, _'".ì"ç.
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Plaintiff HSBC Bank, USA, National Association ("HSBC"), by counsel, as and for its

claims against the Defendants, alleges as follows:

Nature of the Äction

l. This is an interpleader action, pursuant to Wis. Stat. $ 803.07, arising out of

HSBC's role as "Collateral Agent" for a Credit and Security Agreement, dated as of December

23,2005 (the "Credit Agreement"), involving the Defendants. Ambac Assurance Corporation



("Ambac") is a party to the Credit Agreement because it provides the insurance in connection

with the transaction.

2. As alleged below, a recent demand from Ambac to release funds in the amount of

$6 million that HSBC holds as Collateral Agent has led to several competing ownership claims

to such funds. Accordingly, HSBC, as a stakeholder with no ownership interest in the dispute,

has filed this interpleader action to ask the Court to determine the parties' rights to the funds and

to obtain an order discharging HSBC from any liability in connection with those funds.

Parties

3. HSBC is a national association organized and existing under the laws of the

United States with its principal place of business in New York, New York.

4. Ambac is organized and existing under the laws of 'Wisconsin with its principal

place of business in New York, New York.

5. The Weinstein Portfolio Funding Company LLC ("WPFC") is organized and

existing under the laws of Delaware with its principal place of business in New York, New York.

6. The Weinstein Company LLC ("TWC") is organized and existing under the laws

of Delaware with its principal place of business in New York, New York.

7. Morrigan TRR Funding LLC ("Morrigan") is organized and existing under the

laws of Delaware with its principal place of business in New York, New York.

Jurisdiction and Venue

8. This Court has jurisdiction over this matter pursuant to an Order for Temporary

Injunctive Relief dated March 24, 2010 (the "March 24 Inltarrction"). In the March 24

Injunction, the Court held that it has exclusive jurisdiction over any "actions, claims or lawsuits"

in respect of policies that are included in the segregated account of Ambac (the "segregated



Account") established under the Court's Order of Rehabilitation dated March 24, 2010 (the

"Rehabilitation Order"). (See March 24 Injunction at fl 1.) The Ambac policy relating to the

Credit Agreement at issue here, AB0960BE, is listed as being in the Segregated Account.

9. The Court has personal jurisdiction over Ambac, pursuant to Wis. Stat.

$ 801.05(1)(c), because it is a domestic corporation. The Court has personal jwisdiction over the

other Defendants, pursuant to $ 801.05(lxd), because, among other things, they engaged in

substantial activities in Wisconsin relating to the highly regulated area of insurance and

contracted with an insurer, Ambac, that is subject to rehabilitation proceedings in Wisconsin.

This action is also connected to the forum because, as alleged above, the Ambac policy here is in

the Segregated Account and a decision regarding the claims to the disputed funds could have an

impact on Ambac's rehabilitation. The Court will also have in rem jwisdiction, pursuant to Wis.

Stat. $ 801.07(1), upon HSBC's deposit of the funds at issue in the Court's registry.

10. Venue is proper pursuant to the March 24lnjtnction and the Rehabilitation Order,

which states that "[t]his Court shall be the Rehabilitation Court for all matters relating to the

Segregated Account." (Rehabilitation Order at I 2.)

Factual Background

11. WPFC, TWC, HSBC, Ambac and Morrigan entered into the Credit Agreement in

relation to certain loans extended to WPFC.

12. Ambac issued insurance in connection with the transaction and is also referred to

in the Credit Agreement as the "Control Party." HSBC, in addition to being the "Administrative

Agent" under the Credit Agreement, is the Collateral Agent for the secured parties in the

transaction



13. The Credit Agreement has undergone several amendments, the latest being

Amendment No. 25 and Limited Waiver, dated as of March 23,2010 ("Amendment No. 25) (a

copy of which is attached hereto as Exhibit A). Pursuant to Amendment No. 25, HSBC - as

Collateral Agent and at the direction of WPFC - established a "Forbearance Collateral

Account," which contains $6 million in funds. (See Ex. A, Section 3(b).)

14. Ambac, as the Control Putly, has the right to direct HSBC to draw all the amounts

in the Forbearance Collateral Account and apply such funds to repay outstanding advances under

the Credit Agreement. (See íd.)

15. On May 25,2010, Ambac sent a letter to HSBC (the "Direction Letter") invoking

Section 3(b) of Amendment No. 25 and directing HSBC to draw the funds in the Forbearance

Collateral Account on May 26,2010. (,See Ex. B hereto at 1.)

16. Almost immediately thereafter, Andrew Dietderich of Sullivan & Cromwell,

counsel for TWC, sent an e-mail to HSBC and its counsel urging HSBC to ignore the Direction

Letter on the grounds that Ambac's request is "in violation of applicable law and not made in

good faith." (Ex. C hereto.) Mr. Dietderich also stated that the drawing of the funds in the

Forbearance Collateral Account "would harm other stakeholders in TWC without benefitting

Ambac." (Id.) Mr. Dietderich further implied that compliance with the Direction Letter would

"deplete the estate of WPFC and the collateral for other lenders." (1d.)

17. A few hours later, counsel for WPFC, Evan Fleck, wrote to counsel for Ambac

and similarly alleged that the Direction Letter is "in direct contravention of Ambac's

understanding with [TWC] with respect to the use of [the] funds [in the Forbearance Collateral

Account]." (Ex. D hereto at 1.) Mr. Fleck stated that Ambac had agreed that such funds ohould

be held in escrow and used to satisff obligations owed to certain creditors in connection with a

global restructuring of V/PFC's affairs." (1d.)



18. Thus, there are multiple parties asserting claims to the funds in the Forbearance

Collateral Account. HSBC, on the other hand, has no ownership interest in such funds; its sole

interest is in making sure that the funds are released to, or for the beneflrt of the proper party or

parties.

Count I
(Interpleader)

19. HSBC hereby incorporates the allegations in Paragraphs I through 18 of this

Interpleader Complaint as if they were fully set forth herein.

20. As alleged above, HSBC is exposed to multiple liability as a result of several

adverse claims by some or all of the Defendants.

21. Accordingly, an action of interpleader under Wis. Stat. $ S03.07 is warranted

here. The Defendants should be ordered to interplead and settle their respective claims among

themselves.

Count II
@eclaratory Relief)

22. HSBC hereby incorporates the allegations in Paragraphs I through 2I of this

Interpleader Çomplaint as if they were fully set forth herein.

23. Because HSBC is exposed to multiple liability and has no interest in the disputed

funds, it would also be appropriate for the Court to enter an order (a) restraining the Defendants

from commencing any action against HSBC regarding the disputed funds; and (b) discharging

HSBC from any liability to the Defendants in connection with such funds.

WHEREFORE, HSBC respectfully requests that the Court enter a judgment:

(a) requiring the Defendants to interplead in this action and settle the claims to the

disputed funds in the Forbearance Collateral Account among themselves;



(b) restraining the Defendants from commencing any action against HSBC regarding

the disputed funds;

(c) discharging HSBC from any liability to the Defendants in connection with such

funds;

awarding HSBC its reasonable fees and costs incurred in bringing this action; and

granting such other relief as the Court deems just and proper.

Dated: May27,2010 von BRIESEN & ROPER, s.,c

By:
Randall D. Crocker
WI State Bar ID No.
Susan E. Lovem
WI State Bar ID No.
Chris J.K. Stroebel
WI State Bar ID No.

von Briesen & Roper, s.c.
4l l East Wisconsin Avenue, Suite 700
Milwaukee,WI 53202
Telephone: (414) 276-1122
Facsimile: (414) 276-6281

-and-

Of Counsel
(Motion for Admission
Pro Hac Vice to be Filed)

Pieter Van Tol

HOGAN LOVELLS US LLP
875 Third Avenue
New York, New York 10022
Telephone: (212) 9 1 8-3000
Facsimile: (212) 909 -3 100
pieter.va.ntol@ho ganl gvells. com

Attorneys for HSBC Bank, USA,
National Association
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EXECUTION VERSION

THIS AMENDT\IENT NO. 25 AND LIIUITED WAMR (ttr¡s ..¿qreemeil,,), 
dared as ofMarch 23' 2010 is-cntered into by and among The weinstein portfolio Funding company LLC lrhe"aqnawer")' The weinstein compãny LLC, inÏt* 

"opu"iti.r 
ãr'uurr"r Distriburor and as selter (each asdetìned in the Credir Agreement reibrred to.belowl (tire .,O.igìno,.or..), 

Arnbac Assurance Corporurion. in' its capacity as control Party {as defined in thec|edit ncrffitl (..Ambac,,,), and. solely fbr purposes ofscction'3 and section ó(b) hereot'. weinsteinclobal Fiim Corp.t..*cfg,,), and. solety lbr purposes oisections 2(aì and 3(b) hereotì HsBC Bank usA. N,4., in irs cãpaciry as collareral Agenr (as cletined inrhe Crctlit Agreement).

capitalized terms used herein and not defined herein shall have the rneanings .specified inAnrendment No. 24las defined below).

PRELIMINARY STATEMENTS:

lvHEREAs, reference is made ro (i) the credit and security Agreemenr, dared as of December23' 2005 (as amended prior to the date hercof and as otheiwise amended, amended and restared,supplemented or otherwise m<¡dified fiom time to time, the "credit Agreemçnt,,), among the Bonower,the originator, the financial institution. uno.omÃ"rJiãlirp"r *;ar6 ¡r";;e to rime party rhereto.HSBC Bank usA. N'4.. as Atlministrative Agent und coÍlaieral Agent, and Ambac and (ii) ro rhe MasrerDi^stribution Agreement as defined rherein;

WHEREAS, pursuar¡t ro Amendment No. 18, Amendment No. 19, Amendment No.20,Amendnrent No' 21, Amendment No. 22. Amendment Ño. 23 and Amendment No. 24 anrj Limitedwaiver' dated as of Fcbruary I8, l0l0 (as amended, supplemented or modified, including as modifiedhereby"'¿¡uenOuent¡qlg"'and together with Rmendment Nos. tg through and including 23 and rhisAgreement,collectively,the..@,1'byandamonBAmbac,theBorrower
and the originatpr, Ambac agr"e¿-to, iniotgìttr"ltrrìñFñïúear from exercising cErrain righrs undrc'mcdies arising fiom certain Defaurts by executing a limitãi *uiu", thereof:

WHEREAS' each of.the originator ¿¡nd the Bo*ower has requestecl that Anlbac conlinue to soforbear fiom exercising certain rightl and rcmedies in respect oi ,f,"' Def'aults ser tbrth on schedule Ihereto (the "specified Def'aults") by extending the waiver pËriod under Amendment No. 24:

WHEREAS',the continuation by Ambac of the waiver Period will result in substantial benefitsto lhe Borrower and the or¡ginator, inclúding, without limitation, in regard to rhe originator through thereinrburscmcnt of substantiaiexpenses and payment of fees:

IVHEREAS, Antbac, is willing, upon and subject to the satist'acrion of cerrain conctiti'nsprecedent and in reliance on rhe .ouenonlt*, rêpresentations and agreement.s contained hcrein, to grant therequcsted cxtension: and

WHIIREAS' in connection with such request, rhe parties hereto desire to u¡nend cerfainprovisiotts of the 'l'ransaction Documents on the terms and cond¡iions hereinafïcr set forth;

Now' THEREFORE. for good and valuable consideration, the rcceipt and sufficiency of whichare hercby acknowredgerj, the unders-ignerJ hereby aBree as foilows:

It
Ëo
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SBCTION l. Limited lVaiver Exteqsion and Exfension of lllaster Diçtribut¡on
..\qreement.

(a) In reliance ol the representations and wa¡ronties set forth in this Agreement and subject to rhe
satisfaction of the conditions set tbrth in Section 2 hereof, effective ai of the date hereôl Ambac
hereby extends the Waiver Period set forth in Amendment No. 24 solely from Ma¡ch 25, Z0l0
though and including May 21, 2010 or such later dare as Anlbac.shali, in its sole discretion,
determine by written notice to the Originator and the Borrower (the "Waiver Extension period"),
it being understood and agreed that the previously granted waiver under Amendment No. 24 has
been and continues to be solely a limited waivJr and shall automafically and immediately
rcrminare if any of the following shall occur:

I, the Borrowing Base shall t'all below $2S5,000.000:

If. the Ulrimates Coverage Ratio shalt fall below 0.6g: L0;

lll. the Borrower requests any Advance pursuant to Section 2.O2 oì the C¡'edit Agreement;

IV. any Marured Default (as defined below) other rhan the Specified Defaults shall occur;

V. the Borrower or the Originator shall fail in any respect (other than an immaterial failure)
to perform or observe any term, covenant or agreement contained in the Amendment and
Limired W¿iver, or any representation or warTanty made by the Bonower or the
Originator in the Amendment and Limited waiver shall prove tb have been incorrect in
rny respect when made;

VI. On or prior to April 27,2010, the Originator shatl have t'ailed to pay to Ambac's counset
and advisors, in immediately available funds, all ourstanding amôunts rhat have been
invoiced by or on behalf of Ambac anct unpaid as of such daie with respect to all fees,
charges or expenses payable in accordance with the terms and provisions of the Credit
Agreement and the other Transaction Documents: or

vll. On each of the March 2010 Settlement Date and rhe April 2010 Settlemenr Date, the
Borrower shalt have thilcd to pay to the Administrative Àgent for the ratabte account of
the Lenders, to be applied as an optional prepayment to repãy the Outstanding Anrount of
the Advances, fln amount equal to (i) the aggregate amoùnt that would otherwise be
payable pursuant to item Twenty-Eighth of the Priority of payments on each such
Settlement Date if no such optional prepayrnent were to be paid (the "Residual Amount")
@' (ii) the sum ol(A) the Borrower's Residual (as defined in Section jdt tlereo0 anO
(B) ¡he amounts deposited into the Forbearance Collateral R""o,¡trt p,ntuant to Scctiog
3(b) hereof.

tbt: The Waiver Extension Period is solely a limited waiver and, .subject to rhe preceding clauses I
lhrough VII of subparagraph (a), shall expire at midnight, New york time, on M¡ y Zt, ZO:IO Une"wa¡ver fermination "), without further act or deed of any party. ¡¡nd thereafter the Spcciticd
Defhults shall exist as if the Waiver Extension Period had nor occurred and the rights ancl
lclnedies of Ambac. the Collateral Agent and the other Secured parties arising as a rcsuìt of any
Specilied Default under the Credit Agreemenf and rhe other Transaction Docu¡nents shall be
exercisable in full as if the Waiver Exfension Period had not occurred, and the rights and
remedies of Ambac' the Collateral Agent and the orher Securcd pa¡ties shall not be prijutliced
hereby and ¿ue hereby expressly preserved. Notwithstanding anything herein to the cãnrrary.

t



cach of the parties hgreto hercby ¿¡grees, t'or the avoitlance of doubt, that the waiver ExtensionPeriod shall not be cffective as to. and thecontrolParty.shallcontinue ro have and may exercise,notwithstanding the waiver Extension Period, the following rights and remedies as if rhe waiverExtension Period wos nor in effect: !i) the rights under Seciiori¡.0¿ of the lnsurance Agreemenr.(ii) the rights under Section 3.2 and 6,10 of tñe Master Distribution Agreenrenr (p¡gyjded, thar theConrrol Party's rights in Secrions 3.2(cXii) and ¡.Zfc)fiii) thereof sñ'ail be limicO to a righr toreview the accuracy of the amounts set I'orrh on any ean Payment certitjcate and DistributionE'rpense Reimbursement c$rtitìcates), (iii) the righí ro waive the minimum rating requirementswith respect to an Erigibre Assignee und (iv) the-rights under sections 5.0r(e), 7.}4(br,g.or(b)lprovided that, during the waiver Extension Periãd, the control party,s rilhts in regard toExcluded Receipts certificates shall be govemed by Àmendment No. lg),3.03(e), rhe last
¡raragraph of 8.03, 9.06, 9.O7 and 9.10(d) of tne Cre¿ii Agreemenr, in each case ûs if rhe WaiverExtension period wíLs not in effect.

(c) fn reliance on the representations and warranties set forth in this Agreement and subject to thesatisthction of the conditions set fbrth in section 2 hereof, the controiparty rrereuy consents to anextension of the Term of the Master o¡stti¡uñn-ngr..rlnr unril May zl,zoll,and this sectionl(c) shall constitute delivery of notice of such wriñen consent to rhe Master Disrributor and thePurchaser as required pursuant to section 2.2 of the Master-b¡.stribution Agreemenr.

SECTION 2'. Cgnditions. The waiver Extension Period shall become effective as of rhedate hereof rvhen, and onty *tren, eactr of the t'ollowing concJition.s has been satisfìed unless waived inwriting by Ambac in whole or in part:

(a) The collateral Agent shall have established,a deposit account held with the collateral Agent, andin the name of and under thc control of the Coltateral Agent (the ,,Forbearance CollatçralAccount").

The seller shall have Transferred to lhe Borrower all rights, title and interest to each of rheFilms set forth on schedule II hereto (the "conrribured Fiims;'¡ ano, in each case, a¡ ExcludedRights with respect therero free and 
"l"ar 

ofì¡lÏõììffitian (i) cu.srornary tilm financingLiens and Liens in favor of the scrcen Actors cuil<J, the writers Guild of America, the Directorscuild of America. the American Federation of Musióians, t¡" int -otional Alliance of Thcatricaland Stage Employees and any other unions, guild or collective bargaining units whose collectivebargaining tgreement applies_to 
the applicable Fitm, in each case created in the ordinary courseof business ("production and Rest ') and (ii) rhe Lien ¡" r."* "i;ffi;y"il;:rein and

$oue1t 
weinstein pursuanf.to ana solet¡n connection with the Limited Recourse credit anclSecurity Agreement,. dated ¿s of sepíember 28, 2009, bur excluding all other obligationsincluding without limitation. Produced i:ilm Negative cosi, hoduction period Interest and rwcoverhead and Fees,,all of which shall speciñcally be r"io¡n"ã by rhe originator. For theavoirlance of doubt, the originator shall betntitled tá r."oup on¡y such costs and expenses as arepermitted pursuant to the terms of the Transaction Docu¡n"ni, iur'l¡rn¡ted by Section 4 hereof,).

Ambac sholl have received a complete list as of the rJate hereof of all available righrs (i.e., allpofential revenue streams per platiorm and territory, 
_inclurling ali cxploitarion, merchandising,licensing, inreracrive, crerivarive producrion and anyïrhe,,.r,"íu"ri (..rvÂdÂÞlg_gifu,,) (A) forall rransfcrrcd Films of thc originator and iu Aftiliates (other than rhe Borrower) indicating allobligors under the applicable licensing, distribution, film rights and orher exptoiratign agreementsrclating to each rransferred Fil¡n and tB) with respect to alitiims,ìelevision propcrries, rhearricalplays' books r'¡r other. assers fbr whicñ rights havc u.r" r",úit"d. licenser] or sprigne¿, inproduction, in pre-prodttction, in devetopmJnt. dormant or othcrwisc. of rhe originator ur¿ its

(b)

(c)



(d)

Af filiates (other than Borrower) intlicating all obligors under the upplicable licensing,
distribution' tilnr rights and other exploitation frgrcements, and whether such'aþements retate to
films or other assets owned or licensed solely by the Originator or its Affiliates or relate
to Properties owned or licensed by multiple partiei. The Orì-ginator shall specity which of rhe
A-vailable Righrs relate to any Revenue Participation Interest-Film or Conùactually Restricted
Filnt. and. to lhe extcnt.so related, specify what rcvenues from such Available Righis belong to
the Borrower (collectively, a ..List of A,vail$Þlç Righ!s"¡.

Ambac's counsel and advisors shall have received, in immetliately available ti¡nds, all
outstand¡ng amounts that have been invoiced by or on behalf of Ambac and unpaid as of such
tJate with respect to all fees, charges or expenses payable in accordance with the terms and
pr:ovisions of the credit Agreement and the other irãnsaction Documents. including, without
linritation, all fees, expenses and disbursements of (i) pricewaterhouseCoopers for-rhree (J)
invoices each dared March 19. 2010 and (¡i) Dewey & LeBoeuf LLp for rhe invoice dated March
22,2010. and all orher amounts due and payable pursuant to section l3 hereof.

Ambac shall have received counterparts of this Agreement executed by each of the parties hereto.

Ambac (or its counsel) shall have received such other instruments, agreements ancl documenß as
it shall require in connection with the Amendment and Limiterj Waiver antl rhe matters referred to
herein, including, without limitation, confirmatory assignments, UcC financing or continuation
statcments and other security interest confirmations.

(g) '[he Collateral Agent shatl have received wrirren norice of the extension of the 'rerm of the
Master Disrribution Agreement as set forth in section l(c) hereof.

SECTION 3. Covqnants. In addition to and not in limitation of the obligations and agreements
of the parties under the other Transaction Documenß, each of the parties heretó hereby confirms and
i¡grees that the covenants of the Originator, the Borrower antl WGFC in Section 3 of each Amendment
and Limited Waiver (other than this Agreement), respectively, continue in full force and effect in all
rcspects and, wirhout limiring the foregoing, further agrle as foilows:

on each of the March 2010 Settlement Date and the April 2010 Setrlemenr Date, rhe Bonower
shall be permitted to retain an amount (the "BonowËr's Residual") equal to (i) twenty-fìve
percent (25Vo) of the Residual Amount lgsr (¡¡l ony uro,rrnr poyuUte lo the Originator as u ¡utust",
Distributor Fee. whethef Rayable pursuant to iiem Sevenih-or Thirteenth of the priority of
Payments, in excess of 6.5Vo of oggregate, cumulat¡ve Crocs nec"iprs for ne TransferretJ Film
Assets. The parties hereto acknowtedge and agree that from and after the date hereof until the
end of the V/aiver Extensio¡¡ Period, the Originator shall receive amounts payable under items
Se-veqlh a¡rd Thirteenth of the Priority of Payments without giving effect to limitations and other
provisions set foÍh in Section 5(b) of Amendmenr No. 12.

The Borrower hereby directs the Cotlateral Agent, and the Collateral Agent hereby agrees, to
maintain and uccept tbr deposit into the Forbéa¡ance Collateral Account, on the lvfarch Z0l0
Scttlement t)ate, $3,000,000 and (ii) on the April Z0l0 Settlemenr Date, an amount (as .specified
in accordance with Section 8.03 of the Credit Agreemenr) equal to the lesser of (x) g3,ö00.00t)
and (y) twenty-t'ive percent (25Vo) of the Residual Amount. For the avoidance of doubt, and
without limiting Section 7.01 of the Credit Agreement, rhe Borrower hereby grants rhe Collateral
Agent a.fÏr.st priority perfected security intercst in the Forbearance Collater;lAccount and agrees
that such account shall be under the sole and exclusive dominion and control of rhe Coltateral
Agent. The Control Party shall be permittecl to access funtJs on deposit in rhe Forbearance

te)

(r)

fa)

(b)



(c)

collateral Accourlt (and shall notily the Borrower and the originaror of any such wirhdrawal).
and the Collateral Agent hereby agïees to withdraw arnountJ on cteposit in such accounr as
tjirected by the Control Party 1in its sole discretion), fro¡n time to time. to be applied as an
optional prepayment to repay the Outstanding Amount of the Advances;' provided,
however, that, except as otherwise agreed by the parties hereto. the Control party shall beentitled to direct the. Collateral Agent, and thi Collaìeral Agent hereby agree$ ,pon ony sucn
direction. fo draw all amounts on àeposit in the Forbearancetollateral Accounf on the waiver
Terminution Date and apply such tunds^as.an optional prcpayment to repay the out.standing
'{mount of the Advances without any f'urther nòtice or'diiection. It is understood thût rhecollateral Agent has the benefit of its rights and inde¡rurities under the credir Agreement in
regard to this Forbearance Coilateral Account.

The originator shall, by no later than March 25, 2010, esrablish a deposit account, in fhe name of
and under the control of the originator (the'IMelccgun!"), and such account shall be funded
and maintained by the Originator in the amount of $6,000,000: provided, however, thal except
as otherwise agreed by the parties hereto, the Originator shall bJentitled to ¿ra* fun¿s on deposit
in the TWC Account, for any purpose at any time] upon nátice to the contror party.

The originator shall, on-a bi-weekly basis from the date hereof, provide the Control party an
updated, complete List of Available Rights.

The Originator and the Borrowcr hereby agree that, unless it shatl have obtained the prior written
. consent of the Control Party (such consent to be granred in its sole discretion). therË shall be no
new acquisition of (i) any Film or Film rights {e¿., Iiterary rights, talent or director agreement.
etc') other than with respect to the Films listed on slneãule v or fulfiltment ãt oprion
comrnitments existing as of the date hereof or (ii) ¿¡str¡-but¡on rights, in exccss of $500,000(provided that prior to incuning or committing to incur any p&A E*p"n*", related ro any suchrights. all such P&A Expenses are financed' in lull by the originator on arms-length andcommercially reasonable terms and provided. :u9! fìnancing is 1x) non-recourse and solely
secured by such acquired rights and (y) provided by a thiríparty that is nor an Affiliate or
subsidiary of the originafor or the Borower) in the oggr"got" fLr all irem.ç refened to in li) and(i¡) of this Section 3le) rJuring the period from NovemùJr l-g, 2009 through the end of rhe Waiver
Extension Period, and the originitor shall provide written notice to thã Control party prior to
comrnencing the development, Pre'production or production of any Film. Notwitistanding
anything in this Section 3le) to the contrary, the oiiginator shail be þermitted to acquire Fitm,Film rights or rlistribution rights if the originator haifinanced the fuìl cosr of such åcquisition
(including prior to incuning-or committing to incur any Distribution Expenses relating therero) on
arm's-length and commercially reasonablsterms and provided such financing is (A) ,îon-rr.orr.r"
and solely secured by such acquired rights and (B) provi¿ed by a third party that is not an¡\ffìliare or Subsidiary of the Originator <¡i the Borrowei,

lvithout limitation of any other rights of Ambac under the Transac¡ion Documents, the originaror
shallgrant to such firm or individual (ttre "Mqjþt") as shall be designated by Arnbac (in its sole
discrction) on-site access during fhe waiver Extèñsion Period to thJoriginaior's finance and/or
accounting department personnel and fo the books and recorrts of the- Originator ond/or fhc
Bonower during business hours, at the expens€ of rhe originotor, it being understootJ and agrectlthat the Monitor for purposes of this Scction 31fl snãll ue pricewa-rerhourecoopers. The
Originator .shall pay any e.rpen-ses, in rrp."'tìF@ofcssional fees of the lvfonitor incurred forsuch on-site access <turing the Waiver Extension Period, not to 

"*"."d $450,000 in the aggrcgare
during the pe riod from August 27, 2oog through the end of rhe waiver Exrension period. For the
avoidance of doubt other than such limitation on reimbursement of the professionat f'ccs of ¡he

(d)

(e)

(D



ivlonitor during the Waivcr Extension Period as provided herein, this Section 3(f) shall not li¡nitor otherwise*atfect, and is subject to, the righti ond benefits of the coniror party under the
Transaction Documents, including, without li*mitation, the rights to reimbursemenr of expenses(including the quarterly audit fees and expenses of PricewarerlíouseCoopers).

(g) In addition to and without limiting in ony respect Section 3(l) r¡l Amendment No. 19, each of theoriginator and the Borrower trerely acknowleoges and agrees that any amounts owed and
payable by the Borrower to the Originator beginnìng with the lvfa¡ch 2010 Settlement Date. or
any other Settlement Date as Ambac lin its sole discietion) may instrucr in writing. in respect ofany Distribution Expenses, fees or residual payments, shall be recluced and set-ofT dollar-for-
dollar by the aggregate amount of revcnues and other receipts received by the originator or anyof its Atfiliâtes (other than the Borrower) through and inclùding May zlizolo iniespectof thä
Exploitation of Inglourious Basterds (the "IB Fäm") rhar excced Diitribution Expenses for such
Film.

rh) Except as set fonh in Section 6(k) hereof. each of the originator and the Borrower hereby agrees
that it shall not enter, and shall not permit any of its nf'fìì¡ates or subsidia¡ies to enrer, into any
agreement oT :o..p"1!ation arrangement with either of Harvey Weinstein, Roben Weinsrein
and/or any of their Affiliates.

(i) Each of the originator and the Borrower hereby agrees to provide prompt written notice to
Ambac in the event that it becomes oware that túe iñoepenaent ronug", oi the Borrower shalt
have resigned, been terminated or is otherwise no ronger in ofÏice.

(i) Each of the originator and the Borrower hereby agrees. as to itself, that the aggegate amount ofDistribution E,rpenses with respect to the conirib=uted Films ro be incurred ánd paio by, or gn
behalf of' the originator and/or the Borower from the date hereof until the end of the waiver
Extension Period shall not exceed the amounts set forth on Schedule II hereto.

SECTION AclfEowledements. The Master Distributor hereby acknowtedges andîgrees that as of Ma¡ch 2:'. 2010 and Apr'tl 27, 2010 (at'ter giving effect to the aiplication of amounrs
Pursuant to Section 8.03 of the Credit Agreement requiretl to b! maäe on each suchbirc and actually paidprior to such dates), the outstanding amount of the Master Distributor Fees will be $2,221,000 and rhe
amount of Di.stribution Expenses advanced by anr.l not reimbursed to the Master Distributor will be $0.

SECTION S. ^ . The Transaction Documents
are hereby amended as set forrh on nppènffi

SECTION 6.
Theoriginatorandthe,Borrowereachiereuyrepresentsond'
the Lenders, solely with respe* to itself, as fôllows:

(a) It has been duly formed 1n! is validly existing and in good standing as a limited liability
company under the law of the State of Delaware with alf requisite nrñ¡¡e¿ liability company
power and authority under its limited liability company ag¡åement to cxecute, deliver andperform its obligations under the Amendment and Limited waiver antj each other Transaction
Documenr to which it is or is to be a party (as modified hereby).

yClC has been duly formed and is validly existing ¿urd in good standing as a corporarion underthe law of the state of Delawa¡e with all requisite 
"orpJr"r" 

pó*rt and aurhoriry under its
amended and restated certifîcate of incorporation to .*."rìe, deliicr and perform its obligations

lb)



(c)

under this ApÍeentent and cach olher Transaction Document to which it is a party tas moditied
hereby).

The execution. delivery and pert'ormance by it of the Amendment and Linritid waiver and cach
other Transaction Document to which it is or is to be ù party las modified hereby), and the other
trnnsactions contemplûied hereby and thereby. are within its limited liability rórpony powers,
have been duly authorized by all necessary limited liability cornpany acrion, and r]o nor (i)
contravene, or constitute a defhult under, its certificate of t'ormation-or iirnited liability company
agreement, (ii) violate any law, rule, regulation. order, writ, judgment, injunctión, decree,
deternrination or uwa¡d or (iii) conflict wiih or result in rhe breach of, or constitute a detault
under. any other Transaction Document, any Film Rights Agreement or any other conhact. loan
tgreement, indenture, mortgage, deed of trust, leasc oiother lnrt*m"nt bind'ing on it or any of itsproperties, in cach case which breach or default has not been permanently waived in accordance
rherewith.

No consent of any other Person and no authorizafion or approval or other action by, an<I no notice
to or filing with' any Governmental Authority or regularory body or any orher rhiid party rhat hastrot been obtained is required for the due execution, áetivery or performance by it of the
¡\mendment and Limited waiver or any other Transaction Document to which it is or is to be a
party (as modified hereby).

The Amendment and Lirnited waiver, and each other Transaction Document (as modifìed
hereby) to which it is a party. has been duly execured and detivered by it and is irs legal, vatid and
binding obligation, ent'orceable against it in accordance with the terms of such document, except
as may be limited by-applicable bankruptcy, insolvency, reorganization, moratorium or similar
laws relating to or timiting creditors' righis generally or úy.quiîout" principle.s.

As of the date hereof, elclpt as expressly set forth on Sohedule t, no Event of Default, Early
Amortization Event, Pürtíal Amortization Event or Mo.tte, Di*ributor Default (including, without
lìmitation, any defhult, breach or other event of non-compliance under this Agreemenr or any
Amendment and Limited waiver) (each, a "Matured Defauìt") has occurred and is continuing orwould result from the e,xecution, delivery ono pr.rorrnunc" uy it of the Amendment and Limited
W¿iver and the transactions contemplateá hereúy.

The list on Schedule III hereto contains all Films owned by the Borrower as of the date hereof
and not Released. and the Transfer Date with respect thereto. The Films tisted on Schedule III(Bì
hereto a¡e all Licensed Fitms not Released w¡thin 180 days of such Film's Transfer Dare and thar,
as of the Transfer Date of each, were Eligible Un¡eLased Films. The Originator and the

Lglower lcryby agree not to include any such Films listed on SchgrJule II[(B) herero in any
Ultimares Calcularion until such Films are Released.

'fhe li.st on Schedule IV hereto contains alt output ûgrecments related to Films that have been
Transferred to the Borrower prior to rhe date hereof.

All information provided by the Borrower or the_originator pursuant to Scction 2(a) hereof or any
other provision of thc Amendment and Limited waiver i.s true and correcr.

Excep-t as ser forth on Schedule I hereto, all Eligible Films and ConrlitionerJ tneligible Fil¡ns have
been Transferred pur.suant to Section 2.0¡(d) oflhe Sa¡e and Contribution Agrcerient.

(d)

lc)

(t)

(g)

(h)

(t)

(jt



(k) The originutor has (i) provided to Ambac a full and comptete copy of nll agreemenrs between
Harvey Weinstein and/or Robert Weinstein (the "Weinsteins") (and/or any of t=h"ir Rffiliates), on
the one hand, and the Originator (and/or any of íts Affiliates), on rhe othei hand and lii) fully and
clearly disclosed to the Control Party in writing all other compensation arrangements betrveen
.sttch parties and all other agrcements under which either of the weinsteins, direðtly or indirectty.
has a right to receive any comp€nsation with respect to any Film. any etement for dlvetopment or
production of a Film (c.g,, literary rights or talent, dirèctor, producer or e,'(ecutive producer
agreement, etc.) or distribution rights related thereto. All such agreements and compensation
ilrrangements ûre set tbrth on Schedule yI hereto.

The represerltations and warranties of the Bonower and Originator in the Credit Agreement and
other Transaction Documents are true and correct in all ¡naierial respects on and is of rhe date
hereof with the same effect as if lnade on und as of the date hereof (ixcept to the extent relaring
solely to an earlier tlate, in which case they were true and correct as of such earlier date).

Each of the conditions precedent necessary to amend the Transaction Documents set forth herein
and therein or as otherwise required under the Transaction Documents has been. or
contemporaneously with the execution of rhis Agreement will be, satisfied.

The best estimates of management of the Originator of the amount of the Borrowing Base and of
the Ultimates Coverage Ratio as of the end of the Waiver Extension period, based on the
February 26, 2010, March 29, ?OlO and April 27,2OlA cash flows and the Transfer of the
Contributed Films to the Bonower on the date hereof, ¿¡re, rqspectively. $285,000,000 and
0.ó8: 1.0.

Each of the Contributed Films is being Transt'e¡red by rhe Originator to the Bonower flree and
clear of all Liens, other than hoduction and Residual Liens, bõt excluding allother obligations
including without limitation, Produced Film Negative Cost. hoduction period Interest and TWC
Overhead and Fees, all of which shall specifically be retained by the originator. As of the date

lereot rhe ag$egate amount of commitments, revenues and other reclipts received by the
Originator and its Affiliates (other than the Borrowet) in respect of the Exploitation of the
Contributed Films is as follows: (i) with respecr to Lesbiãn Vaìnpìre Killers, $t,O8S,00O in tne
:¡ggregare. which amount has been poid in full to the Originator, (iii with re.spect to A Single Mun,
$6'723'000 in the aggregate, of which $853,000 has beeñ paid to the Originåtor. (iiil wiñ respecr
to Êuerythíng Put Togethe¿ $450,000 in the aggregate, wÁich amounr hai been paid in full to ttn
Originator, (iv) with resPect to Battle of W1Is,S¡ZO,OOO in the aggregate, which amounr has been
paid in full to the Originatgr, (v) with respect to Afterwarcls, $SSZ,OOO in the aggregare, which
amount has been paid in full to the Orig¡nator. ancl (vi) with respect to Revenge,-$lOO,OOo in ttre
¿¡ggregate, which arnount has been paid in full to the Originator. No other amounts in connectign
to any Contributed Film have been received by the Originator.

As of the date hereof, (i) the best estimates of management of the originator of the oggregare
amount of Di.stribution_Expenses íncurrerl and paid by, or on behalf of, tÍe Originator a,i¿toitte
Borrowcr through the date hereof in regard ro itre IB'Film is $44,500,000 anOl¡¡) rhe aggregate
amount of all Distribufion Expenses budgeted by the Originator for the IB Film is $SO,0fl0,ClOO.
Each of the originator.and the Borrower agrees to give frompt writtcn notice to Ambac of any
change ro the amounts in clause (i) or (ii) above.

As of the date hereof, the ûggregate amount of revenucs and ofher receipts received by the
Originator and its Affiliates (other than the Borrower) in respect of the Exploiration of the lB
Film is $8ó,992,000.

(l)

(m)

(.n)

(o)

(p)

kll



SECTION T.. . . The Amendnrerrt andLimitctJWaivershallbelimitedpre"ii@expresslyprovidedherein,shallnotbe
tleemed (a) to be an amendment, waiver or modification of any terrn or condition of lhe Credit
Agreemenq any other Transaction Document or any of the instruments or ûgreements rctbned to in any
such document or a waiver of any Default or any event which but for rhe lipse of time or the giving of
notice. or both. would constitute a Det'ault, whether or not known to Ambac or (b) to prejudice riny otherclaims or rights that Ambac may now or in the future have under or in connection with the Credit
;\greement, any other Transaction Document lincluding, È,ithout limitation. with respecr ro any
ntisapplication of funds by the Master Distributor (all claimã'with respect to which are expressly reserved
hercby)) or any of the instruments or agreements referred to in any st¡ch document, and does not alt'ect or
othenvise diminish the rights of Ambað to require stricr performaíce or any provision of the Transaction
Documents' For the avoidance of doubt, (i) thä AmendmLnt and Limited woiu", shall pertain only to the
lnatters cxpressly referred to above or in any other Amendment and Limited riy'aiver entered into prior to
date hereof nnd is effective only for the limited purposes set forth above or in any other Amendment anclLimited waiver entered into prior to date hereof, and shall not be deemed to authórize any other action or
non-compliance on the Borrower's or the Originator's part and (ii) ttre vy'aiver Extension period ctoes notconstitute a waiver of any Default or non-complianäe under tie Transaction Documents, including,without limiration, a Master Distributor Default pl.suant to subsection (v) of the definition of such term
as-a ¡esult of any "event of default" or similar event under the Zirf Credit Agreenrenf (a,.Zirf LoanEoD")' Provided, howçv.er, that Ambac agrees to forbear during the Waiver Extension period from
e'rercising any of its rights or remedies lãxcluding rights and ri¡nedies exercisablc by it under the
¿\mendment and Limited .Y-1urrl which may arìse sõlely as a resutr of u i¡r to^; EóD if'ond so tong as
the "L¿nder" under the Ziff Crcdit Agreement forbears lrom exercising any rights or remedies under theZiff credit Agreement and Loan Documents (as rJefined therein).

¡^ECTION 8.

(a) The Transaction Documents. as specifically modified by the Amend¡nent and Limited Waiver,
are and shall continue to be in full force ind effect and are hereby in all respects ratified and
confirmed. The Amendment and Limited Waiver constitutes the entire agreement of the parties
hereto witå resPect to the subject mafter hereof, there being no other agreements or
understandings, oral, written or otherwise, respecting such subject m¿¡tter, any such agreement or
understanding being superseded hereby.

This Agreement shall be effective immediatety upon rhe satisfaction of the conditions set forth in
Section 2 hereof and shalt continue in full force and etïect, norw¡thsranding any termination of
the Waiver Extension period pursuant to Section t hereof.

This Agreement shall constitute a Transaction Document within the dctinition thereof in the
Credit Agreement.

(b)

(.c)

SECTION 9' Reaflîrqration of Secqlritv In{qrest, The Borrower hereby reaffir¡ns as ofthetlatehereofeachandeuerysec@infavoroftheCollateialAgcnrandthe
Lenders under the Transaction Documents and agrees anã acknowledges that such security interests 1nd
liens shall continue tiom and atler the date hereoi and shall remain in full I'orce and effect from and afler
rhe date hereof, in each c¡se after giving effcct to the Credir Agreement as amended by the Amendmenf
and Limited waiver, and the obligatioñs .secured thereby and-thereunder shall include rhe Bonower,s
obligations under the Credit Agreement as amcnded by the Rmendment and Limited waiver. Each such
reaffirmed securíty interest and lien remains and shali continue to remain in full force and effect and is
herehy in all respects ratifictl and confirmed.



SECTION 10. Releasp of Liabilitv. In consideration fbr the Waiver Extension Period, each
of the Borrowcr and the Originator, on behalf of themselves and each of their respective subsidiaries and
affiliates and all of their respective predecessors, successors and a.ssigns (indiviãually and collectively,
the "Releasors"), hereby acknowledge and agree that it does not have any cluims. counterclaims, lieni,
tlelnands, ctuses of action, controversies, offsets. obligotions, losses, damages and liabilities of every kind
und churacter whatsoever set forth in, relating to or arising out of, or in any way connected with or
resulting f'rom, the Amendment and Li¡nited Waiver. the Credit Agreement. any other Transaclion
Document or otherwise (collectively, "Liabi.lities"), and that if any Releasor now has, or ever did have,
any such Liabilities ugainst Ambac, ancl/or all subsidiaries, aftìliates and predecessors of Ambac, and ¡ll
past and present otIìcers, directors, agenfsr employees, servants. panners. shareholders, ¡¡ttorneys and
rnanagers of Ambac (each of the foregoing, a "Pûrty" and. collectively, the "fuüs,S"), such Party is
hereby fully released, rcmised and forever discharged for. from. and against any and all Liabiliiies.
including, without limitation. any action, o¡nission. misrepresentarion or other basis of liability founded
either in tort or contract and the duties arising hereunder, ihat the Releasors, or any one or more of thenl
has had in the past, or now has, whether known or unknown, by reason of any matter, cause or th¡ng.

SECTION ll. Successors and Asslgns. The Amendment and Limired Waiver shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.
Except as provided in Section l0 hereof, other tl¡an the Secured Partiei, rhere shall be no third pãrty
beneficiaries of the Amendment and Limired Waiver.

SECTION 12. Further Assurances. Each of the parties hereto hereby agree$, ar the sole
cost and exPense of the Borrower or the Originator, to do such further acts and things and to execute,
deliver and acknowletlge such additional agreements, powers and instruments 0s any party hereto may
leasonably require to carry into effect the purposes of the Amendment and Limited Waiver.

SECTION 13. Expenses, The Borrower and the Originator agree that their rcspcctive
obligations set forth in Sections 3.03 and 3.04 of the Insurance Agreement ro pay the costs and expenses
of Ambac (including reasonable fees and expenses of attorneys, consultants and auditors and rcasonable
costs of investigations) .shall extend to the preparation, negotiation, execution and delivery an6
cnfbrcement of the Amendment and Limited Waiver and any other documentation contemplated hereby
(whether or not this Agreement bcco¡nes ettcctive or rhe provisions contemplared hereby arä
consumrnated), including, but not limited to, the t'ees, expenses and disbursements of Dewey & Leiloeuf
LLP, Centerview Partncrs LLC and pricewaterhouseCoopers.

SECTION 14. Consultation with Advisors. The Borrower and the Originator
acknowledge that they have consulted with counsel and with such other experts and advisors as they have
tjcemed necessrry in connection with the negotiation, execution and deiivery of the Amendment and
Limited Waiver. The Amendment and Limiterl Waiver shall be construed without regard to any
presumption or üny rule requiring that it be construed against fhe party causing the Amendrnent and
Limited Waiver or any part hereof to be drafted.

SECTION t5. Enforceabllity. Should any orìe or r¡rore of the provisions of the
Amendment and Limited Waiver be dctcrmined to be illegal or unenforceabte as to one or more of the
parties hereto, all other provisions neverthetess shall remain effective and binding on the parties hereto.

SBCTION 16. Çxecution in Counterparts. This Agreement may be execured in any
number of counterpa¡1s and by any conrbinotion of the parties hereto in separatá counterparts, each of
which counterpilrts shall be an original and all of which taken together shall constitute one and the same
Agreenrent. Delivery of an executed counterpart of a signature page fo thi.s Agreement by facsimile shall
be effective as delivery of a manually executed cou¡ìterpart of this Ãgreement.

r0



SECTION 17. . Çovg$inß Lpw. The Amendment and Limitcd Waiver shatl be govemed
by, and construed in accordance with, tñe law of the state of New york.

ISIGNATU*E PAGES TO FOLLOIVI
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IN WITNESS WIIEREOF, rhe uudcnigpcd brvc cuuæd thls Agrcrurcnt to bc c¡rccutpd by thêir
rerpcctivc ofüocrc thcrEt.Eto duly authorizod, ¡s of ùc d¡tc fïrst ¡bavc rrntEl. .

Aùl B.{C A.csUn/tNCE COBÌORATION

ï't^",/?*/or
NaûtÈ:
'titl¿:

SÍgnrtruo Prgt io Arurdæ¡t No. Zj aod Umncd W¡lvc¡



TI{t! WEINSTEIN PORTFOLIO I'UNDING COIvtpANy LLC

/i. -- ,1

) 'i -.Il-.- ,By _ ;/ jc..<--¿ '-.
x,
I ltle: .i vo irc.\rrr, 

h,t,.t
THE }VEINSTEIN COMPANY I.,LC

r .l ü'(#,BY t -¿LLJ"" t
w;
Title: ,i-,1 À.t r , lLa,i.r.

. \ ', -.,\

Solely for qurnoses ofScction 3 and Sectlon 6(b);

WEINSTEIN GLOBAL FILM CORP.

Bv -')
,,1À.,

N¡nre: ':,,,,., Ìr.t.,'fitlc: r¿.vr r...\5, t^ î-n.r:\

S¡gu¡llurc P{gc lo rlnlcndr¡lcnt No, 25 ancl Lin¡itcd Waivcr



Solelv for ourooses of Soction 2l¡) ¡nd Sectio¡ 3lb) hercof¡

HSBC BAI{K USA, N.A.,
as Collaterol Ageut

By 
"=Ì,î:i:' NELSON KERCADO

I IÍIC: VICE PRESIDENi 
-

Signature Page to Amendment No, 25 and Limited Waiver
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SCHEDULE T

Specifled Defaults

Defaul¡: heparation_ and delivery of the financial srotements and reports for fiscat year 2009
ptrrstrant to Section 5.03(b) and (c) of the Credit Agreement using Ültiror", nor updated for
subsequent events.

Default: tãoilu¡e to pay to the Bonower amounts owed by the Originator in respect of (i) rhat
certain agreement between the Originator a¡rd Liferime. rlateO as of Èebruary l, ZOO1 and lii) the
ugreed upon reconcìliation of:- a) Co-production equalization receipts oi Miroru* and Fox
Searchlight, b) MCM receipts of The Gràat Debarers, and c) theatrical ieceiprs of The Reader.

Default: Failure toTranstþr the Films on S,chedule II hereto in accordance with Section 2.01(d)of the Sale and Contribution Agrreement.

Default: Failure to Release the Films listed on sched,ule III in accordance wirh Section ?J7 orlhe Sale and contribution Agreemenr, as uescribeJ in an¿ subjecr to subjecr to SectioF ó(gl
hereof.

Evcnt of Defhult: Failure to name the Collateral Agent as an additional insured under errom and
onrissions insurance coverage maintained by rhe o-riginator in accordance with Section 6.15 of
the M:rster Distribution Agreement prior to the date heieof.

Event of Default: najtlq to comply with rhe Dynomic Reserve Liquidity Ratio Tesr inaccordance with the detinition thereof in thc Credít Agreemenf as of each Setrlement Date
<¡ccurred on April 27,_2009 through and including Febru;ry 26, zolo and the Serrlement Dares
occurring on March 29.Z0lO and April 27,ZOIO.

Event of Default: Failure of the Borrower to provide financial $tatemenrs and reports due on orptior to April 30' 20@ and April 30, 2010 in accordance with Sections 5.03(bj and (c) of rhe
Credit Agreement.

Event of Default: Failure of the Borrower to provide notice to obligors in accordunce with
Section 8.0¡ (aXii) of the Credit Agreemenr prior io April 27,20O9.

Master Disnibutor Defaulf: Failure of the Master Distributor to provide rnonthly reports inaccordance with section 6.1 of the Master Distribution Agreement prior to the Waiver
Termination Date. -e-

Master Distributor Det'ault: Failure of the Masrer Distributor ro provide monrhly reporrs inaccordance with section 6.2 of the Mastcr Distribution Agreement prior to the lvaiver
Termination Þate.

Master Distributor Default: Failure of the Master Distribr¡tor to provide quarterly reports intccordance with Sætion 6.3 of the Masfer Distribution Agrcemcnt prior to the waiver
Termination Date.

Master Distributor Default: Fajture of the Master Distributor to provide financial stafemenrs due
91 or.prior to April 30, 2009 and April 30, 2010 in accordance wirh Sccrion 6.1 oì rhe MasrerDistribution Agreement.
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t3.

t4,

Master Distributor Detault: Failure of tho Mastcr Distributor to provide ccrtificates in accordance

Section 6.6 of the Master Distribution Agreement prior to the dote hereof.

Master Distributor Default: Failure of the Master Distributor to comply with the Net Worth Test
pursuûnt to clause (vii) of the tJefinition of "Moster Distributor Default" as of the Quarterly
Settlement Dates occurred on March 27,z0Æ9,June 27,2009, September 28,3009 and December

28, 2009 and the Quarterly Settlement Date occuning on March 29. 2010.

Partial Amortiz¡tion Event: Failure to cornply with the Ultimates Covernge Ratio Test pursuûnt to
the definition of "P¡rtial Amortization Event" a.s of the Quarterly Settlement Dates occuned on

Ma¡ch 27,2009, June 27, 2009, Septenrber 28,2009 und December 28,2009 and the Quarterly
Settlemenl Date occurring on lvlarch ?9,?010,

Partial Arnortization Event: Faih¡re of the Master Distributor to comply with the Net Worth Test
pursuant to the definition of "Partial Amortization Event" as of each Settlement Date occufied on
,\pril 27, 2009 through and including February 26,2010 and the Settlement Dates occurring on
March 29,2010 and April27,2010.

Partial Amortization Evenf: Failure to comply with the Borrowing Base'lest pursuant to the

tlefinition of "Partial Amortization Event" as of each Settlement Date occuned on April 27, ?Wg
through and including Febnrary 26, 2010 and the Settlement Dates occuring on Ma¡ch 29.2010
and April ?7,2O1O.

Early Amortization Event Failure to comply with the Ultinrates Coverage Ratio Test Pursuant to

clause (g) of the definition ol"'Early Amortization Event" as of the Quarterly Settlement Dates

uccurred on March 27,2009, June 27,2O09, Septernber ?8, 2009 and December 28, 2009 and the

Quarterly Settlement Date occurring on March 29,2010.

Early Amortization Event: Failure of the Master Distributor to comply with the Net Worth Test
pursuant to clause (h) of the defînition of "Early Amortization Event" as of the Quarterly
Settlement Dates occuned on March 27,lCfÉ,lune27,2009, September 28, 3009 and December
28, 2009 and the Quarterly Settlement Date occurring on March 29,2010.

t5.

r6.

t7.

t8.

t9.
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Confrlbute4 E!lnrs MsxirIqq Plstr¡b,ution Expenses (ln aeereeateì
,l Single Man $4,000,000
Åfte nvards $75,000
Battlc ol'Wits $ rs0.000
Ev, e 4r h i n g P ut'lo ge ther $2s,000
Leshian Vatnpire Killers $7s,000
Revenge $ r00.000
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SCHBDULE IIT

(A¡ All Films Owned bv the BqFowe,t ¡nd noq Releasgd:

Film Tra+sfer Datq
Dizzy &. Bop's Big Adventure :¡ka Creat Music Caper November ?8, ?008
Towelhead aka Nothing is Private February 27,?0Og
Elvis and Annabelle March 31, 2009
Roundhouse April 30,2009
Deuxieme Souffle May 26,2009
Floodwinked ? October 15, 2009
Nowhere Boy November 13,2009

1B) All Films Owned by$e Borrower and not Released within 180 days of Transfer Date:

Film
Dizzy &. Bop's Big Adventure aka Great Music Caper
Towelhead aka Nothing is Private
Elvis and Annabelle
Rountlhouse
Deuxie¡ne Souf fle

'fransfer Dpte
November 28. 2008
February 27,2OOg
March 31. 2009
April30, 2009
May 26,20O9

s-4



SCHEDULE IV

(a)

(b)

¡. Avail Media

2. EchoStar Satellite

]. HBO

4. Jaman.com

5. BskyB

Agrep¡T¡ents Assiened on June 28. 2009:

l. Lifetime

2. lVarner Home Video

3. Funmobility

{. Twentieth Century Fox

5. Turner Entertainment Networks

Previously Assisned Output Agreements:

l. Anrazon Digital Services

2. Apple

3. Blockbuster

4. Degeto Film

5. Genius

6. iN Demand

1. The Indcpendent Film Channel

8 Microsoft

9. Mt¡rion Picture Distriburion

IO. RAI

ll. Showtime

12. Sky ltalia

13. Scrciete Television Francaise

14. Sony e-Plattbnn Tcchnologies

15. Star TV

16. Sundream

17. Tribune

18. Village Roadshow

19. ZillionTV

(c)

s-5



Films in Production or Develoument

Projects in hoduction:

l. Pirarrha 3-D

?. Pmject Runway

3. Models of the Runway

.+. Shanghai

5. Escape fiom Planet Earth

6. Hoodwinked 2

7. All Good Things

L Nowhere Boy

9. King's Speech

10. Scream4

I l. The Tillman Story

12. Blue Valentinc

13. Butter

14, Shelter

15. Off the Runway aka Austin/Sant¡no Project

ltoiects in .De_ve lopment:

SCHBDULE V

l. I Don't Know How She Doe.s It 10. Scanners

2. August Osage County I l. 90 Days

3. Scary Movie 12. Thanksgiving Day

4. Hellraiser 13. Halloween

5. Children of the Corn 14. Bernard and the Genie

6. Silver l-inings Playbook 15. Crouching Tiger, Hidden Dragon

7. Spy Kids 4 16. The Alchemist

8. Sin City 17. Short Circuit

9. An American Werewolf in London

s-6



SCHDDTJLE VI

10. HV/ Enrployment Agreetnent. June J0, ?005

I L BW Employmenr Agreemenr. June 30.2005

12' A-cquisition Agreemcnt among w Acquisition Company LLC and Miramax Film Corp., March 29.
2005 (as amended on Aprir rs, 2005, Àugusr 5, 2003 ani septemuer r4, 20o5)

13. HW Loan Agreemenl, July 10, 200g

14. BW Loan Agreement, July 10, 200g

15. Purchase Agreement, July 2, 200g

16. Nine Agreement, July 10, 20Og

17. Projects referenced in the Assignnænt and Assumption Agreemenr, May 17, 2005

l8' The followi¡rg titles are owned by the Robert and Harvey weinstein and are distributed rhrough theoriginator Pursuant to an oral alrangement (that can be terminated by either party at any fime andlor any reason) pursuant to which the Originator cams a l57o distribution fee:
(a) EIC¡d
(b) Fallof the Roman Empire
(c) the titles referenced in the Assignmenf and Assumption Agreement, May 17,2005

l9' The Limíted Recourse Credit and Security Agreement, dated as of Septenrbe r 2g. zo¡9,by and
alnong TWC' Robert Wein.stein and Harvey Weinstein jointly and severally (The Single Man
Agreement)

s-7



,\PPENDIX A

A¡nendments to Transactlon_Pocuments

,\mendment Ng. 24 and Llmifçd lValver

Schedule I to Amendment No. 34 is hereby amended and restated in its entirety âs set f'orth in .Schedule I

hereto.

'LnF 
ex A tq'-Ilra n saction Doc.$.r..n en ts

(:¡) The following definition shall be included in Annex A to the 'fransaction Documents. in the
appropriate alphabetical order:

"'Amendment No, 25 ønd Lìmited Waiver'means that certain Amendment No. 25 and Limited
Waiver. dated as of March 2?,2010, entered into by and among the Bonower. the Originator,
¿\mbac. thç Collateral Agent and Weinstein Global Film Corp., as in effect from time to time."

(b) The definition of "Excluded Rights" in Annex A to the Transaction Documents is hereby amended
by replacing the date "Ma¡ch 25.2010" therein with "May 2t,2010,"

Sale and Contributionêereement

Section ?,01(dXiv) of the Sale and Contribution Agreement is hereby amended by rcplacing the date
"tufarch 25,2010" therein wirh "May 21.2010."

A-l



Van Tol,

From:

Sent:

To:

Cc:

Subject:

Attachments:

Page I of I

Pieter

Sanchez, Kaleb H. [KSanchez@deweyleboeuf.coml
ïuesday, May 25, 2010 l:00 PM

nelson.x.kercado@us. hsbc.com; Solowsky, Adam

Reiter, lrwin; Kim, endy; dietdericha@sullcrom.com; Feít, Brian;Tocks, Matthew; Roman, Juan;
Goodstein, Barbara

TWC - Direction Letter

Direction Letter.pdf

Dear Nelson and Adam:

Please see the attached direction letter from Ambac in regard to the Forbearance CollateralAccount.

We are available at your convenience should you have any questions.

Best regards,

Kaleb H. Sanchez
Assocíate
Dewey & LeBoeuf LLP
1301 Avenue of theAmericas
New York, NY 10019
Direct: +1212 259 8548
Fax: +1 212649 1129
ksanchez(@dl.com
u4f-,^ry-dl=-sa¡D

==========
Pursuant to U.S. Treasury DeparEment Circular 230, unless we
expressly state otherwise, âDy tax advice conEained in thÍs
communication (including any attachments) was not intended
or wrÍEten to be used, and cannot be used, for the purpose
of (i) avoiding tax-relaËed penalties or (ii) promot,íng,
markeEi-ng or recommending to anoEher party any mat.ter(s)
addressed herein.

Dewey & LeBoeuf in London and Parie is a multinat,ional
parEnership, regulaÈed by the SoliciLore Regulation AuLhority;
SRA No . L84'760,

DeÌlrey & LeBoeuf LLP in Doha ís licensed by Ehe Qatar
Financial Centre ÀuÈhorit.y, QFC LicenÊe Number 001-02.

This e-mail message, including attachments, is confidential,
is intended only for bhe named recipient(s) above and may
contain information Ehat is privileg,ed, at.torney work product,
proprietary or exempt from dÍsclosure under applicable law.
The unauthorized use, dissemination, dÍstribution or reproduction
of this e-maiI message, including atslachments, is sÈrictly
prohibited. ff you have receíved t,his meseage in error, or are
not an íntended recípienÈ, please immediat,ely noLify the sender
and delete this e-maÍ1 messagle, including attachments,
from your computer, Thank you,

=== == =!=============
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Am bac Assurance Corporntion
Onc State Street pla¿a

New York, Ncw york 10004

May 25,2010

FISBC llank. USA, N,4.. as Collateral Agent
452 Fifth Avcnuc
Ncw Yorfi, NY l00lB
Ättel¡tíon; Corporatc Trusf & l,oan Agency
Facsimilc: (2 I 2) 525-t 300

rylhg.cwY-tt¡:.

HSßC Bank, USrl, N.4., as Coltalenat Agenr
l0 E. 48th Strcet
l4ü'Floor
Ncw York, NY 10016
Atlcntion: Ncfson Kcrcado
E - nr a i I : !.clso1¡¡[g_rsqd(úì.! S,lì.s!ÈçS!!

Lovells LLP
590 Madison Avcnue
Ncrv York, NY 10022
Afterrtion: ÂrJan D. Solorvsky
Iìnrai I : atlarn,sr¡ Iorvsky(âIoveI Is.qgn-r

Re: 'l'h9 WeinstEín Portfolio l"urrding Cofnpan.v LLC -- Forbcarance Collateral Account

l.adícs and Genfleman:

Rcference is made to (i) fhe Credit and Sccurity Agreement, datcd as of Dcccmber 23, 2005 (as
amended prior to thc date hercof and as otherwise amended, amended and restated, supplemented or
otherwisc modificd from time to time, the "Crcdit and Security Agrqemen_t"), among 'i'ñe Weinstein
Ponfolio ['unding company t.t.c c'wprc"), 1ïe we¡nsrà¡n ðonüuny llc (."J.'wc-), rhe financiat
inslitutions and commercial paperconduits from time ro rinre party tiicreto. IISBC Bank USA, N.A.. as
Admínjstratíve Agcnt and Coilatersl Agent, and Anlbac .qssuianct Corporation (..Ambac") and (ii) thc
¡l.me¡rdmenr No. 25 and r.imircd vy'aivcr, dated as of Ma¡ch 23, 2010 i',nm"nd*ñ ¡.o. 2s"). by and
ilmong v/PFc,'fwc. Ambac. rhe collareralAgenr and weinsteín clouat-nitrnõÇ.---.-

Capitalizecl tcrnls used in this lener (this "Directiqn Letter") and not defined herein shall havc the
rcspective rneanings givcn to such terms in the credit and sec*,ty Agrccment.

Pursuanl to Scction 3(b) of Amcndment No. 25, rhe Collarcral Agent is hereby directed by the
Confrol Parfy' ()n the date hereofl to draw all arnounts on dcposir in the Forbearance Collateral Account
on May 26,2010 and immcdiately appl¡, such funds 

"r 
un oftional prepaymcnt to repay rhe Outstanding

Amounl of the .Advances.



Thcrc shall bc no changcs to or revocation of this Direction Lotter without the prior rvrittcn
consent of the Cont¡ol Parry. '[his Direction Lettcr rnay be revokcd or rescinded, in whote br in pafl, ar
any tinre by' and in the sole discretion of. the Control Party by rvritten not¡ce to thc C-'ollateral Âgent at íts
acldresses first set f'onh abovc. 'l'his Dircction Lcftcr shail constifutc a'Iransaction Document ùithin the
defìnition therrcol'in thc Crcdit ancl Security Agreement.

Sincerely,

AMBAC ASSURANCE CORPORATÍON,
as Control Party

ACKNOWLEGEDT

SIJGRECATED ACCOUN'I' O¡; AMBAC ASSURANCÊ CORPORATION

By: Anrbac Assurancc Corporatíon, as Manager

CC: The Weinstein Portfotio Funding Compauy LLC
375 Grccnwich Sreer
Ncw York, New York 10013
Attention: Irwin Reiter, Secretary

The Weinsfein Company LLC
375 Creenwich Streer
Ncw York, New York 10013
Âttention: Irwin Rcitcr, Executive Vice Presiden¡ ol"Fina¡rcial and Accounting Rcporling

tly:

4r
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Van Tol, Pieter

From:

Sent:

To:

Cc:

Subject:

Adam,

Dietderich, Andrew G. [dietdericha@sullcrom.com]
Tuesday, May 25,2010 1:19 PM

Sanchez, Kaleb H.; nelson.x.kercado@us.hsbc.com; Solowsky, Adam

Reiter, lrwin; Kim, Andy; Feit, Brian; Tocks, Matthew; Roman, Juan; Goodstein, Barbara; Paris,
Adam S.; efleck@milbank.com; Thomas H. French (tfrench@wlllkie.com); Frank Reddick
(freddick@akingump.com)

RE: TWC - Direction Letter

This request in violation of applicable law. lt also would harm other stakeholders of TWC without benefiting
Ambac. A more detailed letter will follow, but in the meant¡me you should be aware that this request is not
made in good faith and there is a record to support that vlew. You should do nothing to deplete the estate of
WPFC and the collateral for other lenders at the request of Dewey LeBoeuf on behalf of Ambac without first
obtaining the consent of the GS, Assured and TWC.

Andy

From : Sanchez, Kaleb H, [maílto: KSanchez@deweyleboeuf,com]
Sent: Tuesday, May 25,2010 1:00 PM
To : nelson.x. kercado@us. hsbc.com; Solowsky, Adam
Cc: Reiter, Irwin; Kim, Andy; Dietderich, Andrew G,; Felt, Brian; Tocks, Matthew; Roman, Juan; Goodstein,
Barbara
Subject: TWC - Direction Letter

Dear Nelson and Adam:

Please see the attached dírection letter from Ambac in regard to the Forbearance Collateral Account.

We are available at your convenience should you have any questions.

Best regards,

Kaleb H. Sanchez
Associate
Dewey & LeBoeuf LLP
1301 Avenue of the Americas
New York, NY 10019
Direct: +1212 259 8548
Fax: +1 212649 1129
ksanchez(Odl.com
www.dl.co¡n

-- = = = ==== = ======= == ====== ======
PursuanÈ to U.S. Treasury Depart.ment Circular 230, unless we
expressly state otherwise, ar¡y tax advice conEained in this
communication (including any atsE,achmenÈs) was not int,ended
or wriEÈen to be used, and cannot be used, fot the purpose
of (i) avoiding Eax-relaEed penalE,ies or (ii) promoting,
marketing or recommending t,o anoÈfrer parEy any matter(s)
addressed herein.
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Dewey & IJeBoeuf in London and parie is a nultinat,iona]
part.nership, regulated by E.he SolicÍt,ors RegulaEion AuLhority;
SRÀ Na - 184760.

Dev¡ey & LeBoeuf LLP in Doha is Lleensed by Ehe eatar
Financial CenEre AuthoriÈy, eFC License Number 00102.

This e-mai1 message. Íncluding aEtachmenÈe, is confidential,
is intended only for Èhe named recipient(s) above and may
conEain information thaÈ is prÍvileged, att,orney work product,,
proprieÈary or exempE from disclosure under applÍcable law.
The unauthorized use, disseminatlon, dlstribut.íon or reproduction
of Ehis e-mail message, including aElachmenÈs, is strictly
prohibiEed. If you have received this message in error, or are
not an int,ended recipient, please immediateJ.y notify the sender
and delete this e-rnaiL message, includÍng attachmenEs,

:::l=I:::=:::::::::==l::3:=I3I==_=====E==s=== =============

This e-mail is sent by a law firm and contains information that may be privileged and confîdential. If
you are not the intended recipient, please delete the e-mail and notiS us immediately.

5t27120t0
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VIA ELECTRONIC MAIL

Barbara M. Goodstein, Esq.
Dewey & LeBoeuf LLP
l30l Avenue of the Americas
New York, NY 10019

Re:

Dear Ms. Goodstein:

We represent The Weinstein Portfolio Funding Company LLC (the "WBEÇ") and
w¡t9 to you in your capacity as counsel to Ambac Assurance-Corporatiôn C.¿¡AUæ"f nãeipt of
Mr. Feit's letter of even date to HSBC Bank, USA, N.4., as Collateral ngin(tfre .pirectlon
Leiter') is hereby acknowledged.

By the Þirection Letter, Arnbac seeks to "draw all amounts on deposit in the
Forbearance Collateral Account . . . and immediately apply such fr¡nds as an opìional prepayment
to repay the Outstanding Amount of the Advances.¡' This demand is in direcicontravention of
Ambac's understanding with The Weinstein Company LLC with respect to the use of such
firnds. Ambac agreed that the fr¡nds in the Forbearance Collateral Aõcount woutd be held in
escrow and used to satis& obligations owed to certain creditors in connection with a global
restrucfuring of WPFC's affairs. Ambac has now stated its intention to rørege on thiJ
understanding, prønaturely and without cause.

WPFC and all stakeholders (other than Ambac) have an agreement in principle on a
restructuring' This restructuring is premised on the intended use of funds in the Forbea¡ance
Collateral Account. The direct consequence of honoring the Direction Letter would be ro remove
from WPFC'S estate the liquidity it requiras for a succeslsful restructuring. Ambac is aware of
WPFC's circumstances, including the prior understanding of the parties *ith."rp"ct to the use of

EXHIBIT



May25,2010
Page2

funds in the Forbearance Collateral Account, We therefore have difficulty regarding the
Direction Letter as either reasonable or in good faith, which are requírements-for thãvalidity of
the direction under New York law.

Rather than sabotage the restructuring efforts of its poticy beneficiaries and the
other WPFC stakeholders, Ambac should accept thJshnding invitätionio engage with WpFC in
the ongoing discussions regarding that restructuring, includiñg with respect tõtñe Credit and
Security Agreønent' No party is harmed by the pràservation of n nds in u srgrrguted, secured
account to be applied when there is either consensus on a restructuring or judi-cia] resolution.

Please be advised that wPFC reserves ail of its rights and rernedies,

Sincerely,

ÉtW
Evan R. Fleck

Nelson Kercado
Adam Solowsky
Irwin Reiter
Andrew Dietderich
Brian Feit
Matthew Tocks
Juan Roman


