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L O A N A G R E E M E N T U V 1 1 1 "~ ' , v , v " " ' 

AS PARTY OF T H E FIRST PART: T H E C O R P ^ M v T I O N " T ^ I Í R ^ H E 
D E V E L O P M E N T O F T H E A R T S , S C I E N C E S A N D C I N E M A T O G R A P H I C I N D U S T R Y O F 
P U E R T O R I C O (hereinafter referred to as the " P U E R T O R I C O F I L M C O R P O R A T I O N " or 

the "Financier"), a public corporat íon of the Commonwealth of Puerto Rico, organized 

pursuant to the provisions of its enabling act, Law Number 121 of August 17, 2001, as amended, 

represented hereín by its Executive Director, Mariella Pérez Serrano, of legal age, married, 

executive and a resident of San Juan, Puerto Rico, who ís duly authorized to appear herein, 

which authority she shall províde whenever and wherever required; and 

AS PARTY OF T H E SECOND PART: D E M E N T E D T H E M O V I E , L L C (hereinafter 

referred to as the "Borrower"), a l imited líabüity company organized and exísting under the 

laws of Puerto Rico, represented herein by its Manager Non-Studios Corp., a Puerto Rico 
Corporation, represented by its President, Annabelle L. Mullen Pacheco, of legal age, single, attorney 

and a resídent of San Juan, Puerto Rico, who is duly authorized to appear herein, wh ich 

authority he shall províde whenever and wherever required. 

The Borrower has applied to the Financier for a credít facilíty, the proceeds of which are 

to be used by the Borrower to pay certain outstanding debts and costs íncurred or to be incurred 

in the production of the Mot ion Picture; as such term is hereinafter defíned. 

The Financier is wíll ing to províde the credit facilíty to the Borrower upon the terms and 

subject to the conditions hereinafter set forth, and upon the execution and delivery of the Loan 

Documents, as such term ís hereinafter defined. Accordingly, the Borrower and the Financier 

hereby agree as follows: 

1. DEFINITIONS: For the purpose hereof, unless the context otherwise requires, the 

fol lowing terms shall have the meanings indicated: 

(a) "Business Day" shall mean any day not a Saturday, Sunday or legal holiday i n the 
Commonwealth of Puerto Rico. Should any payment or prepayment of the 
principal under the Loan Agreement, or on a Note, become due and payable on 
other than a business day, the maturity thereof shall be extended to the next 
succeeding business day. 

(b) "Closing Date(s)" shall mean the date of the execution of this Agreement. 

(c) "Collateral" shall mean the Coüateral referred to and defíned herein or ín any 

other Loan Document. 

(d) "Collectíon Account" shall mean the account set up by Financier and Borrower to 
collect all the proceeds f rom the sale and exploitation of the Mot ion Picture 
throughout the universe and the entity selected to act as collector must be 
determined pursuant to a wr i t t en agreement signed by the partíes hereto; 
províded, however, that the parties hereto pre-approve Fintage Collectíon 
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Account Management B.V. and Freeway Enter ta ínment Group as collectíon 
agents. 

"Copyright Mortgage Agreement" means the security interest i n the registered 
copyright of the Mot ion Picture that Borrower w i l l record i n the United States 
copyright office to protect the ínterests of Financier as set fo r th in Section 6 of 
this Agreement. 

"Distributor" shall mean the Borrower in its role distributing the Mot ion Picture, 
The meaning shall change according to the terms establíshed i n any contract or 
binding agreement signed by Borrower granting the distribution rights to th i rd 
partíes. 

"Motion Picture" shall mean that certain motion picture photoplay entitled 
"Demented" to be directed by Andrés Ramírez. 

"Draw Request" shall mean a wr i t t en request by the Borrower to transfer funds 
f rom the Financier, on a specific time, f rom the approved Loan Amount. 

"Film Fund Regulations" shall mean the "Regulation for the Adminis t ra t íon and 
Function of the Puerto Rico Fi lm Fund" of September 1, 2006, as amended f rom 
time to time. 

"Final Budget" shall mean the estimated cost of producing the Mot ion Picture, as 
approved by the Financier and the Borrower, a copy of which, duly ínitialed by all 
parties, has been delivered to the Financier prior to the date hereof. 

"Final Shooting Script" shall mean the script f rom which the Mot ion Picture is to 
be made, as approved by the Financier and the Borrower, a copy of whích, duly 
ínitialed by all parties, has been delivered to and approved by the Financier prior u 
to the date hereof. 

"Guarantee" shall mean the Guarantees of even date herewith by Annabelle 
Mullen and Andrés Ramírez i n favor of the Financier, as amended or 
supplemented f rom time to time. 

Intentionally Omitted. 

"Laboratory" shall mean such f i l m and/or sound laboratory or laboratoríes to 
wh ích the Borrower shall deliver or cause the Distributor to deliver all negative 
f i l m and sound track recordings exposed and recorded i n connection w i t h the 
shooting of the Mot ion Picture. 

"Literary Property" shall mean all common law and/or statutory, literary and 
other properties w h í c h form the basis of the Mot ion Picture or f rom which i t ís 
adapted. 
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(p) "Loan Documents" shall mean this Loan Agreement, the Note, Guarantee, 
Copyright Mortgage Agreement, Security Agreement and all other documents 
executed or to be executed or produced in connection w i t h thís Agreement or the 
financing transactions contemplated herein. 

(q) "Note" shall mean the negotiable promissory note or notes duly executed and 
delivered by the Borrower to the Financier evidencing the borrowings made by 
the Borrower f rom time to time and pursuant to this Loan Agreement, payable to 
the Financier, dated the date of the Loan and i n the principal amount of the 
pertinent disbursement. 

(r) "Person" shall mean natural or statutory persons, including, wi thout l imitation, 
corporations, associations, companies and par tnershíps . 

(s) "Production Bank Account" means a bank account at a Puerto Rico bank into 
which all funds to be used by Borrower i n the production of the Motion Picture 
are to be deposited. 

( t ) "Security Agreement" shall mean the Security Agreement of even date herewith 
by and between the Borrower and the Financier for the Loan, as amended or 
supplemented f rom time to time. 

(u) "Shooting Schedule" shall mean the schedule showing the scenes to be f i lmed 
each day during the principal photography of the Mot ion Picture as approved by 
the Financier, the Borrower, and the Distributor, a copy of which, duly ínitialed 
by all parties, has been delivered to the Financier prior to the date hereof. 

2. L O A N TERMS: Subject to all the terms and conditions contained ín thís Loan 
Agreement, the Financier agrees, to make available to the Borrower a credit facility ín the total 
aggregate amount of $635,000.00 (the "Loan"). The Loan w i l l be disbursed f rom time to time in 
advances that shall never exceed the total aggregate amount of $635,000.00. These funds are 
allocated f rom the specíal funds created pursuant to Chapter V I I of Puerto Rico Law Number 
121 of August 17, 2001 in the books of the Department of Treasury of Puerto Rico under the ñame 
"Funds of the Corporation for the Development of the Sciences, Arts and Cinematographic 
Industry of Puerto Rico". 

(a) A M O U N T : Subject to the terms and conditions hereof, and relying on the 
representation, covenants, and warranties of the Borrower contained hereín, the 
Financier agrees to loan or advance to the Borrower monies under the Loan f rom 
time to time ín advances that shall never exceed the total aggregate amount of 
$635,000.00. Borrower shall use the funds provided under the Loan to pay 
certain outs tandíng debts and costs íncurred or to be incurred ín the production 
of the Mot ion Picture. 

(b) NOTE; M A T U R I T Y DATE: The borrowíngs made by the Borrower under the 
Loan shall be evidenced by the Note, payable to the Financier, duly executed by 
the Borrower, and the disbursement checks. Borrower w i l l pay interest on the 
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outstanding principal balance of the Loan f rom the date of reléase of the Motion 
Picture ("Reléase Date"), un t i l payment in fu l l , at a ñoat ing annual rate equal to 
the base or prime rate that Cít ibank, N A , or its successor ín interest, announces 
f rom time to time as its base or prime rate at its principal offices ín New York, 
New York (the "Prime Rate"). Each change i n such floatíng interest rate shall 
take effect simultaneously w i t h the corresponding change ín the Prime Rate. The 
maturity date of the entire Loan shall be 60 months f rom the date of the first 
disbursement under this Loan Agreement. 

( c ) REPAYMENT A N D COLLATERAL: Borrower shall repay the Loan to Financier 
f rom time to time f rom the proceeds f rom the exploitation of the sale, in all 
formats, of the Mot ion Picture and its soundtrack álbum, íf any, throughout the 
world. There shall be no monthly mín imum payment amount, but Borrower 
recognizes that the entire gross revenue or income of the Mot ion Picture f rom the 
aforesaid sources (net of required payments to sales agents, dís t r ibutors , unions, 
and the collectíon agent that have been consented to and approved i n wr í t ing by 
the Financier prior to any such payment) shall be destined to the payment of the 
Loan, plus any interest earned thereon, unt i l i t is paid ín f u l l and w i l l cause all 
exhibítors, lícensees, sub-licensees or programmers to deposit directly into the 
Collectíon Account. In the event, Borrower, prior to the last day of Principal 
Photography, evidences, in fo rm and substance satisfactory to the Financier, that 
i t was able to raise prívate f inancíng for the Picture f rom a th i rd party ín an 
amount exceeding 5% of the Final Budget of the Mot ion Picture, i t shall be able 
to apply for tax credits, and the loan amounts disbursed hereunder w i l l qualify 
for the generation of such tax credits. Moreover, the prívate financiers w i l l be 
able to recoup up to $240,000 f rom the sale of the aforesaid tax credits prior to 
any repayment to Financier of the Loan; thereafter the prívate fínancier 's 
recoupment w i l l be completely subordinated to the f u l l recovery by Financier of 
the loan amounts disbursed under thís agreement. In addition to any and all 
other collateral created herein or i n the Loan Documents, Borrower shall secure 
the repayment of Loan w i t h the Security Agreement, the Copyright Mortgage 
Agreement, and the Guarantee executed by the parties identified thereín. 

(d) OPTIONAL PREPAYMENT OF LOAN: Upon at least five (5) days' prior wr i t t en 
notíce to the Financier, the Borrower may at its option repay the Loan hereunder, 
in whole or i n part, f rom time to time. 

(e) MANDATORY PREPAYMENT OF LOAN: DIRECTIONS TO PAY: Borrower 
hereby írrevocably binds itself to authorize and direct the Distributor and/or 
pertinent Person to direct the exhibítors, programmers, lícensees, sub'licensees 
or any other Person acquiríng any right or ti t le over the Mot ion Picture and/or its 
distribution and/or exhibi t íon ín any format or mode, to make payments directly 
to the Collectíon Account. A l sums received by the Financier f rom such 
Collectíon Account shall be applíed by the Financier to reduce the outstanding 
principal balance of the Loan, plus any interest earned thereon. Any proceeds in 
excess of the Loan principal amount, plus any interest earned thereon, shall be 

ñ 
i 
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payable to the Borrower accordíng to the terms of thís Agreement and the terms 
of the Collectíon Account. U n t i l the Loan, plus any interest earned thereon, is 
fu l ly paid and díscharged hereunder, the Financier shall render to the Borrower, 
upon its request, a statement of the Borrower's accounts, prepared f rom the 
Financier's records, showing in reasonable detail for the subject month and 
cumulatívely to date, the amount of the Loan, charges and amounts coüected 
f rom all sources. 

( f ) DISPOSITION OF COLLATERAL: There shall be no sale or other disposition of 
Collateral except w i t h the prior wr i t t en consent of the Financier. 

AUDITS: 

(a) Borrower shall engage an accountant, acceptable and consented to i n wr i t ing by 
Financier, to maintaín accurate books of accounts and records of all its business 
transactions under this Agreement including, but not l imited to, a record of all 
payments received, or credits granted. Furthermore, Borrower shall engage a 
payroll company, to keep all payroll accounts, process, prepare and deliver 
payroll payments, i n compliance w i t h Puerto Rico law. These books and records 
shall be kept ín Borrower's place of business and, at all times dur íng normal 
business hours and upon reasonable advance notice, the Financier or its duly 
authorized agents or auditors shall have access to such books and records and 
may copy or may cause to be copied such extracts as may be deemed necessary by 
Financier. 

(b) The Mot ion Picture's production and all its business transactions under this 
Agreement may be audited, i n an external audit, by a f i r m of accountants 
províded by Financier at its own expense. Borrower consents that all books and 
all records, whether fínancíal or other, related to this Agreement and the 
production of the Mot ion Picture w i l l be readily available for evaluatíon during 
any such audí t (s) . 

( c ) Borrower hereby b índs itself to preserve, i n readily accessíble form, all work 
papers, reports, attendance sheets and all other documents related to the Mot ion 
Picture so they can be evaluated by Financier, its offícers, employees, agents and 
represen ta tives, or through the aforesaid external auditor, or the Office of the 
Comptroller of Puerto Rico. Said documents shall be preserved for a period no 
less than six (6) years f rom the payment of the last Draw Request. 

RELIEF FROM PAYMENT: 

(a) After the lapse of a period of 60 consecutive, calendar months, as of the date of 
the disbursement of the first draw request, i f Borrower has not paid i n f u l l the 
amount of the Loan, plus any interest earned thereon, plus other expenses, 
Financier may ( índependent ly of the balance amount owed and after considering 
whether to extend the maturity of the Loan i f the círcumstances just ify such 
extensión), upon its solé discretion, relieve Borrower of its debt by seízing, ín 



proportion to the then exísting debt, the rights, t i t le and interest of Borrower 
over the Mot ion Picture, acknowledging any th i rd party ríghts over the Mot ion 
Picture, i f and when applicable, i n líeu of the foreclosure of the collateral 
const í tu ted pursuant to the Security Agreement and the Copyright Mortgage 
Agreement. In the event of the seizing of such ríghts, title and interest, the 
seizíng shall be proportional to the then outstanding and unpa íd balance of the 
debt, and in the order establíshed i n Schedule 12 hereto. 

(b) I f Financier proceeds to take possession of assets and property of the Mot ion 
Picture as stated ín the above clause 4(a) above, Borrower shall be bound to 
execute any and all documents or instruments, Financier deems pertinent to 
assign and transfer all right t i t le and interest to the entire copyright, trademark 
and all other rights, title and interest of whatsoever nature of Borrower, ín the entire 
universe, whether vested or contingent (mcluding without limitation all 
exploitation rights i n any and all media and by any and all means now known or 
hereafter invented including, theatrícal and non-theatrical ríghts, aü kínds of 
televisión, broadcast and cable program rights, (whether by means of digital or 
analogue transmíssion) all kínds of videogram and/or multimedia messagfng rights, 
video on demand rights, digital versatile disc ríghts and all allied and ancülary 
rights, mcluding without limitation, remake rights, prequel, sequel and format and 
changed format rights, music pubhshíng and soundtrack record rights, aü kinds of 
internet, onüine, websíte and interactive rights, screenplay publicatíon rights, 
merchandising rights and commercial t í e 'up rights, (mcluding the right of 
communication to the public by sateüite and cable retransmission rights) ín and to 
the screenplay and aü and any other material on which the screenplay is based, and 
ín and to the Motion Picture and aü allied and ancülary ríghts thereín, the title, 
characters, ñames, themes, plots, sequences and situations thereof and thereín, aü 17 
USC §106 (as amended from time to time) rights, absolutely, i n any and aü 
languages, for the fuü period of copyright and aü renewals, reviváis and extensions 
thereof (whether the right to such renewals, reviváis, or extensions now exists or ís 
hereafter created by laws) and thereafter i n perpetuíty to the extent permitted by 
law. Financier w i l l pay no money to Borrower as compensation for the transfer of 
all or any of the aforementioned ríghts , títle and interest; and all other ríghts 
expressed i n the Security Agreement and/or the Copyright Mortgage Agreement 
not mentioned herein. 

5. D R A W PROCEDURES: The funds constituting the Loan contemplated hereunder shaü 
be advanced by the Financier upon the Draw Request by the Borrower and pursuant to the 
foUowíng conditions: 

(a) The advances related to this Loan w ü l be made by Financier ín favor of Borrower 
according to Schedule 5(a). 

(b) Advances related to this Loan by Financier shall be made i n a period no greater 
than seven (7) working days, as of the day the Financier determines, i n its solé 
discretion, that all conditions precedent for the disbursement of such Draw 
Request have been met. 
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6. REPRESENTATIONS A N D WARRANTIES: The Borrower represents and warrants to 
the Financier that: 

(a) ORGANIZATION; CORPORATE POWERS, ETC.: 

(i) the Borrower is a l imited liabilíty company duly organized, validly 
existing and in good standing under the laws of the Commonwealth of 
Puerto Rico; 

( i i ) the Borrower has the corporate power and authority to own its proper t íes 
and assets and to carry on its business as now being conducted and ís 
qualified to do business i n every jur isdict íon where ín such qualífication ís 
necessary; and 

(iií) the Borrower has the corporate power to execute, deliver and perform thís 
Loan Agreement, to borrow hereunder, and execute and deliver the Note, 
and to execute, deliver and perform the Security Agreement, to grant the 
security interest affecting the Borrower's property contemplated by the 
Security Agreement, to execute, deliver and perform the Copyright 
Mortgage Document and to assume the obligations and give the 
warranties, representations and undertakings herein contained. 

(b) A U T H O R I Z A T I O N OF BORROWING, ETC.: The execution, delivery and 
performance of this Loan Agreement by the Borrower, the borrowing hereunder 
by the Borrower, the execution and delivery of the Note by the Borrower, the 
execution, delivery and performance of the Copyright Mortgage Agreement, the 
execution, delivery and performance of the Security Agreement by the Borrower 
and the grant of the security interests contemplated by the Security Agreement ¡_ 
have been duly authorized by all requisí te corporate actíon and w i l l not viólate 
any provisión of law, any order of any court or other agency of government, the 
Certif ícate of Incorporat íon or By-Laws of the Borrower, or the provisión of any 
indenture, agreement or other instrument to which the Borrower ís a party, or by 
which i t or any of its propert íes or assets is bound, or be in conflict w i t h , result i n 

a breach of or const í tu te ( w i t h or wi thou t due notice and/or lapse of time) a 
default under any such indenture, agreement or other instrument, or result i n the 
creation or imposí t ion of any lien, charge or encumbrance of any nature 
whatsoever upon any of the propert íes or assets of the Borrower, other than as a 
result of this Loan Agreement, the Copyright Mortgage Agreement, or the 
Security Agreement. 

( c ) LITIGATION: There is no action, suit or proceeding at law or ín equíty or by or 
before any governmental ins t rumental í ty or other agency or any investigatíon of 
the affairs of the Borrower now pending, or, to the knowledge of the Borrower, 
threatened against or affecting the Borrower or any propert íes or rights of the 
Borrower which, i f adversely determined, wou ld materially affect ( i) the ability of 
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the Borrower to perform its respective obligations hereunder or concerning the 
complet íon of the Mot ion Picture as contemplated, ( i i ) the security interests 
granted to the Financier under the Security Agreement and/or the Copyright 
Mortgage Agreement, or ( i i i ) the Collateral under the Security Agreement and/or 
the Copyright Mortgage Agreement. 

(d) SECURITY INTERESTS: The Security Agreement and the Copyright Mortgage 
Agreement w i l l créate and grant to the Financier a valid and perfected first 
priori ty security interest i n the Collateral (other than statutory lab liens to be 
díscharged i n the normal course of business), and no Person has, and thereafter 
no Person w i l l have, any right, t i t le or interest i n or to the Collateral wh ich is or 
which shall be, prior, paramount, superior or equal to the right, title and interest 
of the Financier therein or thereto. Furthermore, Borrower shall refrain f rom 
creatíng any th i rd party rights over the Collateral and/or any material or 
ínteüectual property related to the Mot ion Picture wi thout the wr i t t en consent 
of Financier. 

7. OTHER REPRESENTATIONS: 

(a) That no employee or official of Financier, including members of its Board of 
Directors, has any pecuníary interests, directly or índirectly, by himself or 
through a member of his famñy or th i rd person, i n the execution and performance 
of this contract pursuant to Law 12 of July 24,1985, as amended from time to 
time, also known as "Government Ethícs Law"; 

(b) [Intentionally Omitted]; 

( c ) That no officer of the Borrower has been convicted of a crime: (a) against the 
public trust, and/or treasury function, or (b) that involved state or federal public 
funds or property. The Borrower expressly recognizes that this is an essential 
condition of thís Agreement and i n the event this warranty ceases to be correct, 
in whole or i n part, the Financier can termínate this Agreement and the Borrower 
shall reimburse to the Financier all monies disbursed under this Agreement; 

(d) The Borrower has filed, for the 5 years immediately precedíng the date of this 
Agreement, income tax returns and i t owes no monies ín connection therewith to 
the Commonwealth of Puerto Rico or i t is complyíng w i t h a payment plan for any 
outstanding income tax owed. In the event Borrower carne into existence w i t h i n 
the 5-year period prior to the date of this Agreement, then the stockholders and 
directors of Borrower shall províde the aforesaid certífication, ín their personal or 
corporate capacity, for such time period of actual existence, as a supplement to 
Borrower's certifícate. The Borrower expressly recognizes that thís is an essential 
condition of thís Agreement and i n the event this warranty ceases to be correct, 
in whole or in part, the Financier can termínate thís Agreement and the Borrower 
shall reimburse to the Financier all monies disbursed under thís Agreement; 
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(e) The Borrower warrants to and shall, as an essentíal and necessary condition of 
thís Agreement, show and deliver, when requested by the Financier or any 
authorized representative thereof, the certifications and documents that evidence 
Borrower's f inancíal and tax sítuation; the Borrower warrants and shall, as an 
essential and necessary condition of this contract, show and deliver, when 
requested by the Financier or any authorized representative thereof, the 
certifications and documents that evidence Borrower's financíal and tax 
sítuation; that each person contracted or recruited to w o r k w i t h i n Puerto Rico ín 
any task or job related to the Film object of this contract shall be eligible to work 
ín Puerto Rico, pursuant to the laws and regulations of the Department of 
Immígration and Cit ízenship of the United States of America; 

( f ) The Borrower is not a party to and w i l l not be a party to any contract, agreement, 
verbal or otherwise, w i t h any agency or public corporation, of the 
Commonwealth of Puerto Rico, that wou ld cons t í tu te a conflict of interest w i t h 
this Agreement and/or the actions, duties and/or responsibilí t ies to be 
undertaken by Borrower under the Agreement. Moreover, the Borrower does not 
and shall not represent any prívate interest i n any case or matter that wou ld 
ímply: ( i) conflict of interest w i t h the Financier or (ií) a conflict of interest w i t h 
the public policy of the Financier; 

(g) The Borrower, i f a natural person, does not have ñor has reason to believe there 
should be any debt outstanding regarding chíld support payments under the 
government program known as Adminis tración para el Sustento de Menores 
(ASUME) and shall, as an essential and necessary condition of this contract, 
show and deliver, when requested by the Financier or any authorized 
representative thereof evidence thereof; 

(h) The Borrower does not have any action, suít, l í t igation, arbitration, investigatíon , 
or other proceeding of or before any court, arbitrator or governmental or 
regulatory official, body or authority of the Commonwealth of Puerto Rico, and to 
the best knowledge of the Borrower, threatened against Borrower, ñor does 
Borrower know or have reason to know of any basis for any such action, suít, , * 
lítigation, arbitration, investigatíon or proceeding; Borrower ís not aware of any , o í V 
claim, event, occurrence or conflicting contracts w i t h any agency of the 
Commonwealth of Puerto Rico that wou ld require Borrower to give notice to 
Financier. 

( i ) Unless the Financier otherwise expressly agrees ín wr i t ing , all materials 
íncorporated i n the Mot ion Picture w i l l be original in the person(s) notif ied to 
the Financier by the Borrower except insofar as they may be in the public 
domain; 

( j ) That the Borrower shall comply w i t h all the terms of this Agreement. 
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8. CONDITIONS OF LENDING: The oblígation of the Financier to lend or advance any 
and all sums hereunder is subject to the following conditions precedent: 

(a) REPRESENTATIONS A N D WARRANTIES: A t the time of each and every 
borrowíng hereunder, the representations and warran t íes set for th ín Section 5 
above, shall be true and correct on and as of such date w i t h the same effect as 
though such representations and warranties had been made on and as of such 
date. 

(b) NO DEFAULT: A t the time of any bor rowíng hereunder, the Borrower shall be i n 
compliance w i t h all the terms and provisions set for th hereín on its part to be 
observed or performed, and no Event of Default specífied i n this Agreement, ñor 
any event which upon notice or lapse of time or both, wou ld const í tu te such an 
Event of Default, shall have occurred. 

( c ) SECURITY AGREEMENT: On or prior to the execution of thís Loan Agreement, 
the Borrower shall have executed and delivered ( i ) the Security Agreement (and 
related financing statements); (íi) the Copyright Mortgage Agreement; and (iíi) 
such other agreements and documents as the Financier may reasonably request ín 
order to carry out the intent of thís Agreement and the Loan Documents. 

(d) ACQUISITION OF RIGHTS TO THE M O T I O N PICTURE: The Borrower shaU 
have entered into agreements (and shall have províded original, fu l ly executed 
counterparts thereof to the Financier) for the acquisition of exclusive motion 
picture and related exclusive production, distribution and exploitation r íghts ín 
and to the Literary Property, and the director and producer of the Mot ion 
Picture, all of which agreements shall be valíd, binding and continuing i n f u l l 
forcé and effect. In connection w i t h deal memos and/or agreements for the 
principal performers i n the Mot ion Picture, the Borrower shall provide to 
Financier the ñame of such principal performers, the subs tant íaüy completed k 

draft of the memo and/or agreement and the amount each such performer is 
requesting to execute the memo and/or agreement. Such amounts shall fo rm part 
of the first disbursement under the Loan and w i l l be destined for such purposes 
by Borrower. Upon their execution Borrower shall provide original, fu l ly 
executed counterparts thereof to the Financier. 

(e) INSURANCE: The Borrower has caused to be furnished to the Financier 
insurance certifícates w h í c h shall remain at all times ín f u l l forcé and effect 
showing the Financier and the Government of the Commonwealth of Puerto Rico 
as additional insured and loss payee and showing f u l l and complete coverage 
including, but not l imited to, f i l m producers' indemnity (cast and preproduction 
cast insurance); all r ísks negative including faulty camera, stock and processing; 
use and occupancy (extra expense insurance); props, sets, wardrobe and 
miscellaneous equípment insurance; th í rd-par ty property damage (care custody 
control) liability; Workmen's Compensation and Employer's Liabílity; 
comprehensive general auto liabílity; errors and omíssions and all such other 
normal types of motion picture production insurance as the Financier may 
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reasonably require. A l l such policíes shall provide that they cannot be terminated 
or materíally altered wi thout gívíng the Financier at least thir ty (30) days' 
wr i t t en not íce thereof. 

( f ) INDEMNITY: The Borrower agrees to indemnify and save harmless, the 
Financier, its lícensees, assignees, and affilíated companíes or agencies, and the 
officers, directors, employees and agents of all the foregoing and the government 
of Puerto Rico, against and f rom all costs, claims, awards, damages (including the 
Financier's legal costs) and/or liabilities whatsoever arising directly or indírectly, 
i n the production of the Mot ion Picture or f rom any breach or non'performance 
of the Borrower's representations, warranties, undertakings, obligations or other 
provisión hereof contained ín thís Agreement. 

(g) CAPITAL INVESTMENT: As an essentíal condition of thís Agreement Borrower 
has to show evidence of capital investment of at least 20% of the total approved 
production budget, to w i t , $835,000, as required by the F ü m Fund Regulation. 
Borrower represents warrants and shaU evidence to Financier, a contr ibut íon, ín 
the amount of $165,000 to the production costs and expenses of the Mot ion 
Picture. The Borrower further represents and warrants that these contr íbut ions 
w i U be given by the pertinent entit íes or persons ín exchange for un í t s of 
membersh íp i n Borrower, as preferred members. 

(h) PERIOD TO START PHOTOGRAPHY: Borrower w ü l have a period of two 
(2) months, f rom the signing of this Agreement to start principal photography of 
the Mot ion Picture. 

( i ) COPYRIGHT MORTGAGE DOCUMENT: On or prior to the execution of thís 
Loan Agreement, the Borrower shaU have executed and delivered the Copyright 
Mortgage Agreement. This document has to be f i led w i t h the Copyright Office of i 
the United States w i t h i n ten (10) days of fü ing for copyright regístration for the 
f inal product of the Mot ion Picture. I f f inal product of the Mot ion Picture is 
registered w i t h the Inteüectual Property Register of Puerto Rico or any 
counterpart to the Copyright Office of the United States i n any other country, the 
same covenant set fo r th hereinbefore shaU apply, 

9. CREDITS: The Puerto Rico Film Corporation or its nominee w ü l have the right to be 
accorded the last credit in the end credíts of the Motion Picture, a company presentatíon credit in 
the form of "This Motion Picture wasfinanced in part by the Puerto Rico Film Corporation" together w i t h its 
logo. This credit and logo w ü l also appear in all paid advertísing (subject to aü customary 
exclusíons). The Füm Corporation, or its nominee, w ü l also be accorded an "Executive Producer 
Services províded by Puerto Rico Film Corporation'" together w i t h its logo credit in the end credits, 
posit íon to be at the Producer's discretion. The Puerto Rico Füm Corporation logo w ü l appear ín 
the openíng credíts, alone, f u ü size, f u ü color, for a mínimum of 5 seconds. 

10. USE OF L O A N FOR PRODUCTION: The Borrower agrees to photograph and 
otherwise produce the Mot ion Picture w i t h due diligence and in accordance w i t h the Final 
Budget, to complete production thereof and deliver the Mot ion Picture not later than 365 

11 



calendar days as of the date of the first disbursements of funds under this Loan Agreement. The 
Borrower agrees that the Loan proceeds hereunder shall be used by the Borrower only to finance 
production of the Mot ion Picture as permitted by this Loan Agreement or approved ín w r i t i n g 
by the Financier. 

11. AFFIRMATIVE COVENANTS: The Borrower covenants and agrees that f rom the date 
hereof and un t i l payment ín f u l l of the principal of the Note, unless the Financier shall otherwise 
consent ín wr i t ing , that the Borrower w i l l : 

(a) CORPORATE EXISTENCE; PROPERTIES, ETC: Do or cause to be done all 
things necessary to preserve and keep ín f u l l forcé and effect its corporate 
existence, rights and franchises and comply w i t h all laws applicable thereto or its 
business and operations. 

(b) NOTICE OF MATERIAL EVENTS: Promptly give notice i n wr i t ing to the 
Financier of any action or event which, i n the reasonable judgment of the 
Borrower, exercísed i n good faith, might materíally and adversely affect the 
repayment of the Loan or the security ínterests granted to the Financier under the 
Security Agreement and/or the Copyright Mortgage Agreement. 

( c ) NOTICE OF LITIGATION: Promptly give not íce i n wr i t i ng to the Financier of 
all l í t igation or other proceedíngs commenced on and after the date of this Loan 
Agreement (including, wi thout l imitation, any proceedíngs relating to the 
assessment or collection of taxes, imposts or dutíes) , affecting the Borrower or 
the Collateral, and furn ísh to the Financier, f rom time to time, as and when 
requested by the Financier ín wr i t ing , all information concerning the status of 
any such lítigation or other proceeding, and furnish to the Financier, f rom time to 
time, all information concerning the status of any such controversy, claim, suit or 
other proceedíngs. ' 

(d) INSURANCE: Maintain or cause to be maintaíned, wi thou t expense to the 
Financier, the insurance referred to ín Sectíon 6 above, and such other customary 
insurance, all as the Financier may reasonably require, to be underwritten by 
insurance companies acceptable to the Financier. The Financier shall be named 
as a loss payee on all physical damage insurance and an additional insured on all 
other insurance to the extent províded for i n Section 6 above. The Borrower shall 
furnish the Financier evidence satisfactory to the Financier of such insurance. 

(e) COMPLETION OBLIGATION: Perform each and all the material covenants, 
representations and warrant íes on its part to be performed hereunder and all 
other agreements material to the Mot ion Picture. The Borrower shall make 
available to Financier an "answer print", whether digital master or i n 35mm, 
w i t h i n the term of 180 calendar days after the end of principal photography. The 
Mot ion Picture shall be commercíally released by no later than December 31, 2013. 
The Borrower shall be bound to make available or cause to be made available 
immediately to Financier, upon its request, screeners of the Mot ion Picture, in 
the shape or form such screener might be available at the time of such request. 
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The Borrower agrees that the Mot ion Picture's production and all its business 
transactions in furtherance of the production of the Mot ion Picture. may be 
reviewed and examined by Financier. The Borrower consents that all books and 
all records, whether financial or otherwise, related to thís Agreement and the 
production of the Mot ion Picture w i l l be readily available for such evaluation, 
w i t h i n a reasonable period of time, upon Fínancier 's request. I n the event the 
Borrower faíls to comply w i t h this covenant, the Borrower binds itself to pay to 
Financier the amount of $500.00 per day of each non-complíance. 

( f ) STATEMENTS; REPORTS, ETC: Borrower ís obliged and compels to submit to 
Financier the fol lowing Statements and Reports un t i l the Loan, plus any interest 
earned thereon, ís paid ín fu l l : 

( i ) Quarterly statement of income and expenses pertaining to distribution 
of the Mot ion Picture. 

( i i ) Bimonthly statements of income and expenses for the first four (4) 
months of the Mot ion Picture's theatrícal reléase i n any market and for 
every market. 

( i i i ) Annual financíal statement of the Mot ion Picture, audited by a certified 
public accountant duly authorized to practice such profession ín Puerto 
Rico. 

( i v ) Annual financial statement of Borrower, audited by a certified public 
accountant duly authorized to practice such profession ín Puerto Rico. 

( v ) Copies of all accounting statements and reports to be furnished to the 
Borrower under any Distribution Agreement and agrees to cause the 
Distributor to provide to the Financier the same rights of audit of the 
Distributor books and records relating to the Mot ion Picture as are 
granted the Borrower by the Distributor. 

(g) FURTHER ASSURANCES: Upon the request of the Financier, duly execute and 
deliver and record or file ín any public regístry, or cause to be duly executed and 
delivered and so recorded or f i led at the cost and expense of the Borrower, as the 
case may be, such further instruments as may be necessary, proper or desirable, ín 
the solé reasonable judgment of the Financier, to carry out the provisions and 
purposes of this Loan Agreement or the Loan Documents and do all thíngs 
necessary to preserve the security interests of the Financier under the Loan 
Documents. 

(h) ACCESS: A t all times permit the Financier access to the production site(s) to 
watch production of the Mot ion Picture and to review rushes, rough cuts, 
screeners and any other materials requested by the Financier relating to the 
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production of the Mot ion Picture. Upon any visit to the production site(s) the 
Financier shall be provided copy of the cali sheet and production reports. 

( i ) NOTIFICATION OF CHANGES: Borrower shall notífy Financier w i t h i n ten (10) 
days of any change ín production related to changes i n the director, producer, 
photography director, cast or executive producer. 

( j ) PRINCIPAL PHOTOGRAPHY: Once principal photography commences, the 
Borrower shall submit to the Financier the daily cali sheet and locations' map and 
directíons before the production office closes for the day's work. The Borrower 
can submit to the Financier these documents vía email. In the event the Borrower 
fails to comply w i t h thís covenant, Borrower shall pay to Financier a penalty of 
$100.00 for each such non-compliance. Once principal photography commences, 
the Borrower shall submít to the Financier the previous day^s production report. 
The production report w i l l be submitted the next shooting day before the crew's 
break for lunch. In the event the Borrower fails to comply w i t h this covenant, 
Borrower shall pay to Financier a penalty of $100.00 for each such non-
compliance. 

( k ) QUALITY CONTROL: Quality Control ("QC") provisions: 

( i ) Once the Mot ion Picture is edited i n post-production, a Quality Control 
sessíon must be done both internally, at the professional post production 
facility where layback, color correctíon and/or laydown has taken place, 
and at a reputable lab that makes delíveríes for both the domestic and 
ínternat ional markets. 

( i i ) QC on materials ís contingent on deliverables and all masters created for 
such purpose. I t is understood that the process of QC for a f i l m pr in t or 
negative w i l l be different to that of a digital master. 

(iíi) QC on digital materials is also contingent on recording equipment used 
duríng the production, and on the p re 'de te rmíned final format of the 
project, in which post production processíng of files must be considered. 

(iv) Acceptable formats for finished product: 

(1) I f the Mot ion Picture ís shot on celluloid and completed in f i lm , the 
laydown to a digital master shall be no less that 1080p HD/D5 quality, 
and color corrected for the médium, 

(2) I f the Mot ion Picture is shot on celluloid but completed in digital 
format, the digital master shall be no less than 1080p HD/D5 quality. 

(3) I f the Mot ion Picture is shot i n digital format at 4k, a 4k versión must 
be used when outputting to f i l m for theatrícal reléase and kept as a 
master file ín its own hard dríve(s); i f there ís not goíng to be an 
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output to f i lm , the digital master can be generated f rom the 2K versión 
of the Mot ion Picture. Acceptable codees are upgraded on a regular 
basis and the guidelínes for the latest technology should be employed 
for the best possible quality. 

(4) I f the Mot ion Picture is shot at 1080p HD/D5 quality, i t may be used to 
output to f i l m for theatrícal screening, and the digital master shall be 
no less than 1080p HD/D5 quality. 

(5) I f the Mot ion Picture is shot at 720p (1080Í) the digital master shall be 
no less than 720p. Thís digital format should not be used as 1080Í, or 
up converted as i t w i l l nul l i fy its quality for delivery purposes. Unless 
720p ís used for specific purposes (documentary, deteríorat ion of 
pixels when enlarged as a "look", etc.), i t should not be considered 
prime candidate for film output. 720p is acceptable for broadcast and 
DVD. 

(6) I f the Mot ion Picture is shot at less the 720p i t w i l l be l imited as to 
potential distribution avenues. 

(7) Distribution guidelínes and deliverables: 

(v) The deliverables sample guidelínes reflect the current standards for both 
buyers and dístr ibutors . The distributor has the last w o r d as to 
deliverables. The Borrower agrees to furnish the Financier w i th : 

(1) Access to the prínt , IP and negative, and subt i t l íng digital files ( if the 
Mot ion Picture w i l l be exhibí ted/has been fínished i n f i lm) ; 

(2) NTSC H D masters (D5 or H D C A M ) , according to the post production 
final output decisión and original materials), texted and textless; 

(3) PAL HD masters (D5 or H D C A M ) , according to the post production 
final output decisión and original materials), texted and textless, or 
access to materials f rom which PAL masters can be generated. 

(4) Digital subti t l íng files. 

(5) EPK and Behínd the Scenes materials, 

(1) WEEKLY COST REPORT: The Borrower shall submit to the Financier a weekly 
cost report beginning w i t h the first week of pre'production un t i l the period in 
w h í c h the accounting books cióse. The cost report shall include payroll, "actuáis", 
and loss and damage. The weekly cost report w i l l be submí t t ed the f i rs t shoot day 
of the week. In the event the Borrower fails to comply w i t h thís covenant, 
Borrower shall pay to Financier a penalty of $100.00 for each such non-
compliance. 
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12. NEGATIVE COVENANTS: The Borrower covenants and agrees that f rom the date 
hereof and un t i l payment i n f u l l of the principal of and interest on all sums due hereunder, 
whether or not represented by a Note, unless the Financier shall otherwise consent i n wr i t ing , 
the Borrower w i l l not, either directly or indirectly: 

(a) L I M I T A T I O N O N SECURITY INTEREST: Créate , assume or suffer to exist any 
security interest, mortgage, pledge, encumbrance, assignment, lien or charge of 
any k índ upon the Collateral equal or superior to the security interests granted to 
the Financier under the Loan Documents, or w h í c h ínterferes ín any way w i t h the 
Financier's rights hereunder or w i t h respect to the Collateral, other than 
statutory laboratory líens to be díscharged i n the normal course of business. 

(b) PROHIBITION OF AMENDMENTS OR WAIVERS: Amend, alter or modify, or 
cause to or suffer any amendment, alteration or modif icat íon of any f i l m license 
agreement, any pay televisíon/syndication exploitation agreement, any 
product íon^dis t r ibut íon agreement, or any completion guaranty so as to 
materially adversely affect the Financier's rights i n the collateral wi thout the 
Financier's consent, or waive (by agreement, action or inaction) any material 
rights under any agreements, so as to adversely affect the Financier's rights ín the 
Collateral. 

(c ) SALE OF ASSETS: CONSOLIDATION: MERGER, ETC.: The Borrower w i l l not 
(i) sell, léase, transfer or otherwise dispose of all or a substantial part of its 
proper t íes and assets, or (íi) change its corporate ñame or trade ñame wi thou t i 
giving prior wr i t t en notice of at least sixty (60) days of such event to the p/ 
Financier. (J 

(d) FINANCIER'S CONSENT: The Borrower shall not undertake any of the 
fol lowing actions wi thout the Financier's prior wr i t t en consent: r 

(i) The selection of ínternat íonal sales agent and domest íc distributor. 

( i i ) The execution of any distribution or license agreement of the Picture; 
províded that approval is not unreasonably withheld, 

( i i i ) The sale or other disposit íon of all or a substantial part of the Borrower's 
assets. 

(iv) The merger of the Borrower w i t h any other business entíty. 

(v) The confession of judgment against the Borrower. 

(vi) Any act which wou ld prevent the Borrower f rom conducting its duly 
authorized business. 
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(víi) Any act or decisión that may have a financial ímpac t ín the Borrower 
equal to $50,000 or greater, except i n connection w i t h any deliverable 
elements, which costs may be incurred and/or recouped by a distributor; 
or 

(víii) In the event the Picture goes overbudget, any further act or decisión 
except ín the connection w i t h any deliverable elements, wh ích costs may 
be incurred and/or recouped by a distributor. 

DEFAULTS: 

(b) EVENTS OF DEFAULT: Any of the following events are herein called "Events of 
Default": 

( i) Borrower's failure to make any payment due and payable hereunder for a 
period of síxty (60) consecutíve calendar days after the lapse of the due 
date for such payment hereunder; 

( i i ) Any representation or warranty made hereín, ín the Loan Documents, or 
any other agreement or instrument between the parties hereto relating to 
this transaction províng to be false, incorrect, or mísleadíng ín any 
material respect; 

( i i i ) Any report, certifícate, financial statement or other instrument furnished 
i n connection w i t h thís Loan Agreement, and the Loan Documents, the 
bor rowíngs hereunder or the grant of the security interests contemplated 
by the Security Agreement and/or the Copyright Mortgage Agreement 
proving to be false or mísleadíng i n any material respect; 

(iv) Not causing the distributors, exhibitors, licensees, sub lícensees or any 
other person obtainíng a right to exploit the picture to deposit the income 
generated by the exploitation of the picture directly into the Collectíon 
Account; 

(v) Default ín the payment of principal on the Loan hereunder, plus any 
interest earned thereon, as and when due and payable; default i n the due 
observance or performance of any material covenant, condition, 
representation, warranty or agreement on the part of the Borrower to be 
observed or performed pursuant to the terms of this Loan Agreement, the 
Security Agreement and/or the Copyright Mortgage Agreement, the Note 
or any other agreement or instrument between the part íes hereto relating 
to thís transaction; 

(vi) The Borrower (A) applying for or consenting to the appointment of a 
receíver, trustee or liquidator (or equívalent under applicable law), of the 
Borrower, or all or substantíal ly all of its respective proper t íes or assets, 
(B) admi t t íng ín wr i t ing its ínabífity to pay its debts as they mature, (C) 
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makíng a general assignment for the benefit of credítors, (D) being 
adjudícated a bankrupt or insolvent, or (E) f i l ing a vohmtary pet í t íon i n 
bankruptcy, or a petition or an answer-seeking reorganization or an 
arrangement w i t h creditors or taking advantage of any bankruptcy, 
reorganization, insolvency, readjustments of debt, dissolutíon or 
l íquidat ion law or statute, or an answer admitting the material allegations 
of a petition f i led against i t ín any proceeding under any such law or if 
corporate action shall be taken by the Borrower for the purpose of 
affecting any of the foregoing; 

(víi) A n order, judgment or decree being entered, wi thou t the applícation, 
approval or consent of the Borrower by any court of competent 
jurisdíct íon, approvíng a petit ion seeking reorganization of the Borrower 
or of all or a substantial part of the proper t íes or assets of the Borrower, or 
appointing a receiver, trustee or liquidator of the Borrower and such 
order, judgment or decree continuing unstayed and i n effect for any period 
of sixty (60) days; 

(vii i) A claim being made by any governmental or taxing authority or any 
prívate party for the payment of money i n excess of $5,000 against the 
Borrower, pursuant to w h í c h said claimant has perfected the right to take 
possession of the property of the Borrower by attachment, garníshment, 
execution, lien, levy or any proceedíngs of a similar nature, and wh ích 
proceedíngs have not been stayed or set aside by the posting of a bond or 
otherwise for a period of thir ty (30) days f rom the date of perfecting 
thereof; 

( ix) Not f i l ing for copyright regístration w i t h the Copyright Office of the 
Uni ted States w i t h i n 30 days of f inishíng the Mot ion Picture and/or not 
f i l ing the Copyright Mortgage Document w i t h i n the time frame set i n 
Section 6 hereof. 

(x) Any other occurrence, act or faílure on the part of the Borrower which 
under applicable law constitutes a material breach of this Loan 
Agreement, the Loan Documents, or any other agreement or instrument 
between the parties hereto. 

14. REMEDY O N DEFAULT: I n the case of the happening of an Event of Default which, i f 
curable, remains uncured for a period of thir ty (30) days (unless a longer period is specifically 
designated above) f rom the date on whích the Borrower first ís on notíce thereof (whether by 
notice f rom the Financier or otherwise) then, at any time thereafter during the continuance of 
any such event, the Financier may, by wr i t t en notíce to the Borrower, declare all of the then 
outstanding portion of the Loan, plus any interest earned thereon, immediately due and payable 
and all costs i n connection therewith and/or pursue any remedies available to the Financier 
under this Loan Agreement, the Note, the Security Agreement, the Copyright Mortgage 
Agreement and/or any other documents executed in connection therewith and/or under 
applicable law. 
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15. NOTICES: Any notíce shall be conclusively deemed to have been received by a party 
hereto and be effective on the th i rd day after which i t is deposí ted w i t h the Uni ted States mail, 
regístered or certified, return receipt requested (postage prepaid), or transmitted by facsímile 
( w i t h proof of receipt and a copy by regular U.S. Mai l ) , or transmitted by electroníc mail (wi th 
proof of receipt and a copy by regular U.S. Mai l ) addressed to such party at such address or such 
other address as any of them may later desígnate by wr i t ten notice: 

(a) I f to the Financier, at: 

Mariella Pérez Serrano 
Executive Director 
Puerto Rico Fi lm Corporation 
P.O. Box 362350 
San Juan, PR 00936-2350. 
Fax Number: 787-756-5706 
E-mail: mperez@puertoricofilm.com 

(b) I f to the Borrower, at: 
í 

Annabelle L, Mullen Pacheco 
President 
Non-Studios, Corp,, (DementedThe Movie, LLC) 
PO Box 13353 
San Juan, PR 00908 
Tel. (787) 307-0628 
Fax (787) 724-1196 
E-mail - dementedthemovie@gmail.com 

16. CONFLICTS W I T H OTHER AGREEMENTS: Any covenant or agreement of the 
Borrower under the Security Agreement and/or Copyright Mortgage Agreement shall be deemed 
to be cumulative and not ín conñic t w i t h the provisions of this Loan Agreement. 

17. SURVIVAL OF COVENANTS, AGREEMENT, REPRESENTATIONS A N D 
WARRANTIES: A l l covenants, agreements, representations and warranties made herein and ín 
the Certif ícates delivered pursuant hereto and in the Loan Documents shall survíve the makíng 
by the Financier of the Loan and the execution and delivery to the Financier of the Note and 
shall cont inué ín f u l l forcé and effect so long as the Loan, or any interest, cost, or other payment 
obligations set for th hereín are outstanding and unpaid. 

18. SUCCESSORS A N D ASSIGNS: Whenever in this Loan Agreement any of the parties 
hereto are referred to, such reference shall be deemed to include the successors and assigns of 
such party, and all covenants, promises and agreements by or on behalf of the Borrower which 
are contained in this Loan Agreement or the Loan Documents shall b ind the successors and 
assigns of the Borrower and shall inure to the benefit of the successors and assigns of the 
Financier. 
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19. GOVERNING L A W : This Loan, the Security Agreement, the Note, the Copyright 
Mortgage Agreement and any other agreement or instrument between the parties hereto relating 
to this transaction shall be construed in accordance w i t h and governed by and enforced ín 
accordance w i t h the laws of Puerto Rico and the Borrower hereby consents to the jurisdiction of 
all courts (whether State or Federal) ín Puerto Rico. 

20. WAIVER: Any faílure or any delay on the part of the Financier, i n exercising any right, 
power or privilege hereunder, under the Guarantee, Security Agreement, Note or Copyright 
Mortgage Document shall not opérate as a waíver thereof, ñor shall a single or partial exercise 
thereof preclude any other or further exercise of any right power or privilege. 

21. A M E N D M E N T : No modificatíon, amendment, or waíver of any provisión of this Loan 
Agreement, the Guarantee, the Security Agreement, the Note, or the Copyright Mortgage 
Agreement ñor consent to any departure by the Borrower therefrom, shall ín any event be 
effectíve unless the same shall be ín wr i t i ng and signed by the Financier, and then such waiver or 
consent shall be effectíve only ín the specific instance and for the purpose for which gíven. No 
notice to or demand on the Borrower ín any case shall entitle the Borrower to any other or 
further notice or demand i n the same, similar or other círcumstances, 

22. SEVERABILITY: In case any one or more of the provisions contained ín this Loan 
Agreement, Guarantee, Note, Security Agreement, or Copyright Mortgage Agreement should be 
invalid, illegal or unenforceable i n any respect, the validíty, legality and enforceability of the 
remaíning provisions contained herein and thereín shall not i n any way be affected or ímpaired 
thereby. 

23. COUNTERPART EXECUTION: This Loan Agreement may be executed ín two or more 
counterparts, each of which shall cons t í tu te an original, but when taken together shall 
cons t í tu te but one agreement. 

24. A D D I T I O N A L DOCUMENTS: Each of the part íes hereto agrees to execute any 
additional documents whích may be required or be desirable to fu l ly effectuate the purposes and 
intents of thís agreement or to carry out the obligations of the par t íes hereunder, provided that 
they are not inconsís tent w i t h the provisions of this agreement. Borrower has delivered at the 
moment of signíng this contract to the Financier the following documents on its behalf and on 
behalf of all owners, partners, directors or shareholders: 

1. Cert íf icat ion of f i l ing of Income Tax Return for the past 5 years issued by the 
Department of Treasury of Puerto Rico. 

2. Cert íf icat ion of Debt issued by the Department of Treasury of Puerto Rico. 

3. Certíf ication of debt for real property issued by the Center of Collections for 

Municipal Income (CRIM by its acronym in Spanish). 
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4. Certíf ication of debt for concept of unemployment, temporary incapacíty and 
social security for drivers issued by the Department of Labor and Human 
Resources of Puerto Rico. 

5. Borrower shall also file original of its Certif ícate of Organization and Certif ícate 
of existence issued by the Department of State of Puerto Rico. 

6. Certíf ication of debt for concept of municipal patents for industry commerce and 
services. 

I N WITNESS WHEREOF, the part íes have executed this agreement on this 19 t h day of March, 
2012. 

BORROWER: 
DEMENTED T H E MOVIE, LLC 
By: Non-Studios Corp. 

LENDER: 
PUERTO RICO F I L M CORPORATION 

belle L. Mullen Pacheco 
President 

\ 

By: / Maríella Pérez Serrano 
Executive Director 

Affidavít number: 6651 

Acknowledged and subscribed to before me by Maríella Pérez Serrano, as Executive 
Director of Puerto Rico Fi lm Corporation, of legal age, married, executive and resídent of San 
Juan, Puerto Rico and by Annabelle L. Mullen Pacheco, of legal age, single, executive and resident 
of San Juan, Puerto Rico, i n her capacíty as President Non-Studios Corp., Manager of Demented 
The Movie, LLC; both personally known toñiey i n San Juan, Puerto Rico this 19 t h day of March, 

2oi2. f y / " \ 

2 1 



Schedule 5(a) 
To Loan Agreement 
For Demented The Movie 

Advance: Amount : Deliverables and/or Milestones 

$237,176 • 10% of the each of the producer's and director's 
salaries shall be retained and can only be paid f rom 
the 4th disbursement monies. 

• Once all deliverable items pertaining the actual 
production phase have been valídated by the 
PRFC. These include a revised budget, latest script 
revisión and shooting schedule. 

• Be advised that additional deliverable items can be 
asked for at any time after the advance has been 
disbursed. These include a pre-production weekly 
calendar highlighting castíng, rehearsals, tech scout 
and final pre-production meeting. When principal 
photography begins you w i l l be required to hand ín 
daily cali sheets and location maps the date prior to 
the shooting date and production reports the date 
after the shooting date. These can be distributed 
by email. 

$237,176 • Once 50% of expenses of the Advance have been 
accounted for. 

• A l l deliverable items pertaining the actual 
production phase have been valídated by the 
PRFC. Be advised that additional deliverable items 
can be asked for at any time after the 2nd 
disbursement has been disbursed. When principal 
photography begins you w i l l be required to hand i n 
daily cali sheets and location maps the date prior to 
the shooting date and production reports the date 
after the shooting date, These can be distributed 
by emaü. 

$115,248 • Once the remaíning 50% of expenses for the First 
Advance have been accounted for. 

• Once the remaíning 50% of expenses for the 2nd 
Disbursement have been accounted for. 

• A l l deliverable í tems pertaining the actual 
production phase have been valídated by the 
PRFC. Be advised that additional deliverable items 
can be asked for at any time after the 
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3rd disbursement has been disbursed. 

4 t h 

• Once the remaining 50% of expenses for the 3rd 
Disbursement have been accounted for. 

• 20% f rom producer's and dírector 's salaries can 
only be paid for f rom these monies. 

• A l l deliverable items pertaining the actual 
production phase have been validated by the 
PRFC. Be advised that additional deliverable í t ems 
can be asked for at any time after the 
4rd disbursement has been disbursed. 

2 3 



commoH OF CINE 

S E C U R I T Y AGREEMUTOMP o ¡ p¡j p. 37 
under Loan Agreement ,£" ~* 

This Agreement, dated as of March 19, 2012, by and between D E M E N T E D T H E 
M O V I E , L L C , represented by its Manager, Non-Studios Corp. a Puerto Rico l imited l iabil i ty 
company ("Borrower"); and the C O R P O R A T I O N F O R T H E D E V E L O P M E N T O F T H E 
A R T S , S C I E N C E S A N D C I N E M A T O G R A P H I C I N D U S T R Y O F P U E R T O R I C O 
(hereinafter referred to as the "Puerto Rico Film Corporation" or the "Lender") regarding the 
film provisionally entitled "DementecF. 

Except as otherwise defíned ín this Agreement, terms used i n this Agreement shall have 
the meaníngs ascribed to such terms i n the Loan Agreement (as defined below). In the event of 
any conflict between the terms and conditions of this Agreement, and the terms and conditions 
of the Loan Agreement or any other Loan Document, the terms and conditions of the Loan 
Agreement shall prevalí. 

R E C I T A L S 

WHEREAS, Borrower and Lender have entered into that cer taín Loan Agreement dated 
as of March 19, 2012, (the "Loan Agreement") that provídes, inter alia, for the makíng of certaín 
loans by Lender (the "Loan") to be used to finance certaín expenditures ín the production, 
completion and delivery of that certain feature-length theatrícal Fi lm currently entitled 
"Demented' (the "Film"); 

WHEREAS, i t is a condition precedent to Lender makíng the Loans that Borrower shall 
have executed and delivered to Lender thís Agreement; and 

WHEREAS, Borrower desires to execute this Agreement to satisfy such condition; 

N O W , THEREFORE, ín consíderation of the mutual representations, warrant íes , 
covenants and agreements as set for th in this Agreement, and for good and valuable 
consíderation the receipt and sufficiency of which are acknowledged, the parties agree as 
follows: 

A R T I C L E 1 - S E C U R E D O B L I G A T I O N S 

Thís Agreement shall secure the fol lowing obligations of Borrower (the "Secured 
Obligations"): any and all present or future debt, obligations and liabilities (íncludíng, but not 
l imited to, guarantees and other contingent liabilities) of Borrower to Lender arising out of or ín 
connection w i t h the Loans, including, but not l imited to, the prompt, f u l l and fa i thful 
performance, observance and discharge of each and every term, condition, agreement, 
representation, warranty, undertaking and provisión to be performed, observed and discharged 
by Borrower and any and all obligations of Borrower to pay any principal, interest, fees, costs, 
charges, indemnít ies and expenses (including reasonable legal fees) due to Lender pursuant to 
the Loan Documents. W i t h o u t l ímiting any of the foregoing, the term "Secured Obligations" 



shall include Borrower's obligatíon to repay: (í) any and all sums advanced by Lender to preserve 
the Collateral (defíned below) or preserve its security interest i n the Collateral and (ií) i n any 
proceeding for the collectíon or enforcement of any of the Secured Obligations upon an Event of 
Default, as defíned i n the Loan Agreement, the reasonable expenses of retakíng, holding, 
preparing for sale or léase, selling or otherwise disposing or realizing on the Collateral, or of any 
exercise by Lender of its r íghts under thís Agreement, together w i t h reasonable attorneys' fees 
and court costs. 

A R T I C L E 2 - S E C U R I T Y I N T E R E S T 

2.1 G R A N T OF S E C U R I T Y I N T E R E S T : As security for the prompt and complete payment and 
performance when due of all of the Secured Obligations, Borrower does sell, assign and transfer 
unto Lender, and does grant to Lender, a continuing purchase money security interest of f i rs t 
pr iori ty ín all the right, t i t le and interest of Borrower's propor t íonate interest ín the property set 
for th , described or identified below (which Borrower represents and warrants such right, t i t le 
and interest consísts of a 100% par t íc ipat íon i n the Collateral, as of thís date), wherever located 
and whether now exíst ing or later f rom time to time acquired or created, including, but not 
l imited to, all products and proceeds thereof (collectívely, the "Collateral"). Notwithstanding 
anythíng to the contrary i n thís document or elsewhere, any reference in this document to the 
sale of any Collateral or interest of Lender i n the Collateral, shall be interpreted and shall mean 
Borrower's p ropor t íona te interest i n the Collateral: 

(a) The Film: The Fi lm and all collateral, allied, ancülary, subsídiary and merchandising 
rights thereín, and aü propert íes and things of valué pertaining thereto and all products and 
proceeds thereof whether now i n existence or hereafter made, acquired or produced (as used 
hereafter, the term the "Film" shaU mean and include the Füm, all of the above rights and the 
rights and property of Borrower set for th ín Subsections ( i ) through (xv) below including, but 
not l imited to, the following: 

(i) aU ríghts of every k índ and nature (including, but not l imited to, copyrights) 
i n and to any literary, musical, dramatic or other material of any k índ or nature upon 
which, i n whole or i n part, the Fi lm ís or may be based, or f rom which i t is or may be 
adapted or inspired or which may be or has been used or included i n the F ü m including, 
but not l imited to, aU scrípts, scenarios, teleplays, bibles, storíes, treatments, novéis, 
outlines, books, títles, concepts, manuscripts or other propert íes or materials of any k i n d 
or nature i n whatever state of complet íon and all drafts, versíons and variations thereof 
(collectívely, the "Literary Property"); 

( i i ) all physical proper t íes of every k i n d or nature and all versions thereof 
(including, but not l imited to, aü physical proper t íes relating to the development, 
production, completíon, delivery, exhibitíon, distribution or other exploitation of the 
Füm, and all versíons thereof or any part thereof, íncludíng, but not l imited to, the 
Literary Property, exposed f i lm, developed f i lm , positives, negatives, prints, answer 
pr ínts , specíal effects, pre-print materials, including, but not l imited to, interposít ives, 
negatives, duplícate negatives, ínternegatives, color reversáis, íntermedíates , lavenders, 
fine graín master prints and matrices and aü other forms of pre-print elements w h í c h 
may be necessary or useful to produce prints or other copies or additional pre-print 



elements, whether now known or hereafter devised, soundtracks, recordings, audio and 
video tapes and discs of all types and gauges, cutouts, trims and any and all other 
physical properties of every k índ and nature relating to the Fi lm in whatever state of 
completíon, and all duplicates, drafts, versíons, variations and copies of each thereof) 
(collectívely, the "Physical Propertíes"); 

(iií) all rights of every k i n d or nature ín and to any and all music and musical 
compositions created for, used in or to be used for the F i lm (including, but not l imited to, 
all copyríghts thereín and all r íghts to perform, copy, record, re-record, produce, publísh, 
reproduce or synchroníze any or all of such music and musical compositions as wel l as all 
other rights to exploít such musíc , including, but not l imited to, record, soundtrack 
recording and music publishing rights); 

(iv) all collateral, allied, ancülary, subsídiary, publishing and merchandís íng 
ríghts of every k i n d and nature (including, but not l imited to, rights deríved from, 
appurtenant to or related to the F ü m or the Literary Property, íncludíng, but not l imited 
to, all production, exploitation, reíssue, remake, sequel, serial or series production rights 
by use of füm, tape or any other recording devices now known or hereafter devised, 
whether based upon, derived f rom or ínspired by the Füm, the Literary Property or any 
part thereof), all r íghts to use, exploít and license others to use or exploit any and aü 
novelízation, publishing, commercial t íe-ups and merchandís íng rights of every k índ and 
nature, including, but not l imited to, all novelízation, publishing, merchandísíng rights 
and commercial t íe-ups arising out of or connected w i t h or ínspired by the Füm or the 
Literary Property, the tit le or titles of the Füm, the characters appearíng i n the F i lm or 
such Literary Property and/or the ñames or characterist ícs of such characters, and also 
including, wi thout l imitation, any and aü commercial exploitation in or related to the 
Füm, aü remakes or sequéis thereof and/or such Literary Property; 

(v) aU rights of every k i n d or nature, present and future, ín and to aü agreements 
relating to the development, production, completíon, delivery and exploitation of the 
Fi lm (including, but not l imited to, all agreements for personal services, including the 
services of writers, directors, cast, producers, specíal effects personnel, personnel, 
anímators, cameramen and other creatíve, artistic and technical staff and agreements for 
use of studio space, equipment, facüities, locations, animation services, special effects 
services and laboratory contracts); 

(vi) all insurance and insurance policies heretofore or hereafter placed upon the 
Füm or the ínsurable properties thereof and/or any person, persons, entity or entities 
engaged i n the development, production, completíon, delivery or exploitation of the Fi lm 
and obtained for the Fi lm and the proceeds thereof; 

(víi) all copyrights, r íghts i n copyríghts, interests ín copyríghts and renewals and 
extensions of copyrights, heretofore or hereafter obtained upon the Fi lm or the Literary 
Property or any part thereof, and the right, but not the oblígatíon, to make publication 
thereof for copyright purposes, to regíster copyright claims and the right, but not the 
oblígatíon, to renew and extend such copyrights, and the right, but not the oblígatíon, to 



sue in the ñame of Borrower or i n the ñame of Lender for past, present and future 
ínfr íngements of copyright; 

(vii i) all rights to produce, acquíre, reléase, sell, distribute, sub-dís t r ibute , léase, 
sublease, market, license, sublicense, exhíbit, broadcast, transmit, reproduce, publicize 
or otherwise exploít the Film, the Literary Property and any and all rights thereín 
(including, but not l imited to, rights pursuant to Distribution Agreements, and the r íghts 
referred to i n Paragraph 2.1(a)(iv) above), i n perpetuity, i n any manner and in any medía 
whatsoever throughout the universe (including, but not l imited to, by projection, radio, 
all forms of televisión, mcluding, but not l imited to, free, pay, tol l , cable, pay-per-víew, 
sustaining subscríption, sponsored and direct satellíte broadcast, i n theaters, non-
theatrically, on cassettes, cartr ídges and discs and by any and all other scientific, 
mechanical or electroníc means, methods, processes or devices now known or hereafter 
conceived, devised or created); 

( ix) all rights of Borrower of any k i n d or nature, direct or indírect, to acquire, 
produce, develop, reacquire, finance, reléase, sell, dis tr íbute, sub-dístr ibute, léase, 
sublease, market, license, sublicense, exhíbit, broadcast, transmit, reproduce, publicize 
or otherwise exploít the Film, or any rights i n the Fi lm (including, but not l imited to, 
pursuant to agreements between Borrower and any of its affiliates which relate to the 
ownership, production or f ínancing of the Film); 

(x) all contract rights and general intangibles w h í c h grant to any person or entity 
any right to acquire, produce, develop, reacquire, finance, reléase, sell, distribute, sub-
distr íbute, léase, sublease, market, license, sublicense, exhíbit , broadcast, transmit, 
reproduce, publicize, or otherwise exploít the Fi lm or any rights i n the Film (including, 
but not l imited to, all such ríghts pursuant to agreements between Borrower and any 
affíliate wh ích relate to the ownership, production or f ínancing of the Film); 

(xí) all rent, revenues, income, compensation, products, íncreases, proceeds and 
profí ts or other property obtained or to be obtained f rom the production, reléase, sale, 
distribution, sub-dís t r ibut ion, léase, sublease, marketing, licensing, sublicensing, 
exhibitíon, broadcast, t ransmíssion, reproduction, publication, ownership, exploitation 
or other uses or disposít ion of the Fi lm and the Literary Property or any rights thereín or 
part thereof, ín any and all medía (including, but not l imited to, the properties thereof 
and of any collateral, allied, ancülary, merchandís íng and subsídiary rights i n and to 
them, and amounts recovered as damages because of unfair competition, the 
infringement of copyright, breach of any contract or infr íngement of any ríghts , or 
derived therefrom ín any manner whatever); 

(x i i ) any and aU general intangibles, accounts, contract rights, documents, 
instruments and goods, including inventory, not elsewhere íncluded i n this definition; 

(xiií) any and all documents, letters of credit, receipts or books and records 
(including, but not l imited to, documents or receipts of any k ind or nature issued by any 
pledge-holder, warehouseman or baílee) for the Fi lm and any element thereof; 



(xiv) all accounts receivable, all contract r íghts, all general intangibles (including, 
but not l imited to, all accounts receivable, all contract rights and general intangibles 
constituting rights to receíve the payment of money, or other valuable consíderation), all 
receívables and all other rights to receive the payment of money including, but not 
l imited to, rights to receive the payment of money under present or future contracts or 
agreements, whether or not earned by performance, f rom the sale, distribution, 
exhíbition, disposit íon, leasing, subleasíng, licensing, sublícensing and other exploitation 
of the Fi lm or the Literary Property or any part thereof or any rights therein, i n any 
médium, whether now known or hereafter developed, by any means, method, process or 
device, including, but not l imited to, all of Borrower's right, títle and interest ín, to and 
under any Distribution Agreements relating to the Film, if any, as the same may hereafter 
f rom time to time be amended, renewed, modified, supplemented, extended or replaced, 
including Borrower's rights to receive payments thereunder, i f any, and all other rights to 
receive film rentáis, license fees, distribution fees, producer's shares, royalties and other 
amounts of every description íncludíng, but not l imited to, f rom (1) theatr ícal exhibitors, 
non-theatrical exhibitors, televisión networks and stations and airlines, cable televisión 
systems, pay televisión operators, whether on a subscription, per program charge basís or 
otherwise, and other exhibítors, (2) distributors, sub-dís t r ibutors , lessees, sub-lessees, 
lícensees and sub-licensees, including, but not l imited to, any affíliate and (3) any other 
person or entity that dis tr íbutes , exhíbits or exploits the Fi lm or the Literary Property or 
elements or components of the F ñ m or the Literary Property or rights relating thereto; 
and 

(xv) all proceeds, products, addit íons and accessions (íncludíng, but not l imited 
to, insurance proceeds) of the Film, as defined and referred to ín Paragraph 2.1(a)(i) 
through Paragraph 2.1(a)(xiv) above. 

(b) Property: The fol lowing property, wherever located and whether now owned or 
hereafter acquired: ( i) the títle or títles of the Fi lm and all of Borrower's rights to the exclusive 
use thereof (including, but not l imited to, rights protected pursuant to trademark, servíce mark, 
unfair competition and/or other laws, rules or principies of law or equity) and (íi) all licenses, 
trademarks, trademark ríghts, service marks, servíce mark rights, trade ñames, trade ñame 
rights, logos, indicia, business source or business identifiers and renewals and extensions 
thereof, whether now owned or hereafter acquired, and the accompanying good w ü l and other 
líke business property rights and the right, but not the oblígatíon, to register claims under 
trademark and to renew and extend such trademarks and the right, but not the oblígatíon, to 
sue i n the ñame of Borrower or ín the ñame of Lender for past, present or future ínfr ingement of 
trademark. 

2.2 P O W E R OF ATTORNEY: Borrower hereby írrevocably appoints Lender its true and lawfu l 
attorney-ín-fact , w i t h f u l l power of delegation, subs t í tu t íon and assignment, to execute, deliver, 
file and record, on its behalf and ín its ñame, fínancing statements and all such other statements 
and security and other agreements, contracts, documents and instruments, to endorse and 
negotiate checks, drafts and other order for the payment of monies payable to Borrower, and to 
do such other acts as Lender, ín its solé discretion, may deem necessary or desirable to perfect or 
protect the security interest hereby created and to carry out the purposes and intents of this 



Security Agreement, Borrower hereby ratífyíng and confirming all that Lender may do i n that 
regard, acknowledging that this power of attorney is coupled w i t h an interest, and agreeíng to 
pay all costs and expenses ín connection therewith. 

A R T I C L E 3 - G E N E R A L R E P R E S E N T A T I O N S , W A R R A N T I E S AND C O V E N A N T S 

Borrower represents, warrants and covenants to and for the benefit of Lender, w h í c h 
representations, warran t íes and covenants shall survíve execution and delivery of thís 
Agreement, that: 

3.1 N E C E S S A R Y F I L I N G S : A l l fílings, regístrat ions and recordings necessary or appropría te to 
créate, preserve, protect and perfect the security interest granted by Borrower to Lender by this 
Agreement i n respect of the Collateral have, to the best knowledge of Borrower, been 
accomplished or w i l l be accomplished in the time frame set in Section 5 of the Loan Agreement 
and the security interest granted to Lender pursuant to thís Agreement ín and to the Collateral 
constitutes a valid and enforceable f irst pr iori ty perfected security interest thereín, superior and 
prior to the rights of all other persons or entí t ies thereín, subject to no other liens except the 
Permitted Encumbranees and is entitled to all the ríghts, priorities and benefits afforded by the 
Uniform Commercial Code or other relevant law as enacted ín any relevant jurisdiction to 
perfected security interests. 

3.2 NO L I E N S : Borrower is, and as to Collateral acquired by i t f rom time to time after the date 
hereof Borrower w i l l be, the owner of the Collateral free f rom any lien or other right, t i t le or 
interest of any person or entity other than liens created by the Permitted Encumbrances, and 
Borrower shall defend the Collateral against all claims and demands of all persons or entities at 
any time claiming the same or any interest thereín adverse to Lender. Borrower w i l l not execute 
or authorize to be f i led i n any public office any fínancing statement (or similar statement or 
instrument of registrat íon under the law of any jurisdiction) or statements relating to the 
Collateral, except f ínancing statements f i led or to be f i led i n respect of Permitted Encumbrances 
and f ínancing statements covering the security interest granted pursuant to thís Agreement by 
Borrower to Lender and w i l l not surrender or lose possession of, sell, encumber, léase, rent or 
otherwise dispose of or transfer any Collateral or right therein (by way of security interest or 
otherwise) except as contemplated by this Agreement or otherwise approved ín wr i t ing by 
Lender. 

3.3 O F F I C E ; R E C O R D S : Borrower's office is located at Calle Aldea 1258, Edif. Unica, Piso 2, 
San Juan, Puerto Rico 00907. The origináis of all records relating to the Collateral and all 
receivables, contract rights and í tems of chattel paper and instruments constituting Collateral 
are, and w i l l cont inué to be, kept at such office. Borrower shall not establish a new location for 
such offices un t i l (a) i t shall have given to Lender not less than for ty five (45) days' prior wr i t t en 
notice of its intention so to do, which notice shall clearly describe such new location and 
províde such other information as Lender may reasonably request, and (b) w i t h respect to such 
new location, i t shall have taken all action, satisfactory to Lender, to maínta in the security 
interest of Lender i n the Collateral granted by this Agreement at all times fu l ly perfected and i n 
f u l l forcé and effect. 

3.4 A C C O U N T S V A L I D ; NO S E T O F F S : Each account, contract right, í t em of chattel paper, 



Instrument or any other right to the payment of money constituting Collateral and all records, 
papers and documents relating thereto (if any) are genuine and ín all respects what they purport 
to be, and all papers and documents (if any) relating thereto evidence true and valid obligations, 
enforceable according to their respective terms against the party obligated to pay the same (an 
"Account Debtor"), wh ich terms have not been modífíed or waived in any respect or to any 
extent. No Account Debtor has any defense, setoff, claím or counterclaím against Borrower 
which can be asserted against Lender, whether i n any proceeding to enforce Lender's rights ín 
the Collateral, or otherwise. 

3.5 M A I N T E N A N C E O F R E C O R D S : Borrower covenants and agrees that i t w i l l keep and 
maintain, at its own cost and expense, satisfactory and complete records of the Collateral, 
including, but not l imited to, a record of all payments received, or credíts granted w i t h respect 
thereto. For the further security of Lender, Borrower agrees that Lender shall have a specíal 
property interest ín all books and records of the Borrower pertaining to the Collateral and 
Borrower shall, at its own cost and expense, deliver, at any reasonable time and on demand, any 
such books or records to Lender or its representatives; Lender shall at all times, during normal 
business hours have f u l l and free access to such books and records and the right at all such times 
to examine the same and to take extracts therefrom or make copies thereof. Borrower agrees to 
stamp, i n a manner and form satisfactory to Lender, any ledger or other books and records 
pertaining to the Collateral w i t h an appropriate reference to and notice of the fact that the 
Collateral has been duly assigned to Lender. A t Lender's request, Borrower agrees to deliver to 
Lender all original and other documents evidencing and relating to the performance of the labor 
or services which created the Assigned Contract, including but not l imited to, all original orders, 
invoices, and shipping receipts; Borrower w i l l also deliver to Lender copies of all applications for 
payment under the Collateral, as we l l as true copies of all invoices rendered thereunder. 
Borrower w i l l make the same available to Lender for inspection, at Borrower's own cost and 
expense, at any and all reasonable times upon demand. Borrower w i l l , at any reasonable time, 
upon demand by Lender, exhíbi t to and allow inspection by Lender (or any Person designated 
by Lender) of the Collateral. 

3.6 P R E S E R V A T I O N O F T H E C O L L A T E R A L : So long as this Security Agreement and the 
security interest created hereunder shall remain i n effect, unless Lender shall otherwise consent 
ín wr i t ing , Borrower hereby covenants and agrees w i t h Lender as follows: 

(a) Borrower w i l l defend, at its own cost and expense, its right i n and to the 
Collateral Security as warranted above, and defend thís Security Agreement as creating a prior 
and superior security interest i n Borrower's r íghts and interests ín the Collateral Security; 

(b) Borrower w i l l pay or discharge all taxes, líens and assessments, of whatsoever 
k ind or description, that may be levíed against Borrower's interest in the Collateral Security, 
when the same shall become due and prior to the time when the same shall become delínquent, 
provided, however, that should Lender (at its voluntary election) pay any such tax, lien or 
assessment on Borrower's behalf, then Borrower w i l l on demand pay the amount thereof 
together w i t h interest thereon at the rate set fo r th ín the Note f rom the date of demand un t i l 
repayment. 



(c) Borrower w ü l keep accurate and complete records of the Collateral Security, to 
the extent known to i t , and upon notice f rom Lender, shaü keep the CoUateral Security sepárate 
and distinct f rom other property. 

(d ) Borrower wíU sígn and execute together, alone or w i t h Lender, any regístratíons, 
notices, documents or further assurances or other documents or use its best efforts to procure 
any documents f rom th i rd parties or take such additional actions, and pay all connected costs 
thereof, necessary to perfect or protect the security interest under this Security Agreement 
against the r íghts and interests of th i rd parties. W i t h o u t prior wr i t t en consent of Lender, 
Borrower w ü l not füe or authorize to be f i led ín any jurisdiction any statement relating to the 
Collateral Security i n w h í c h Lender is not named as the solé Lender. 

3.7 F U R T H E R ACTIONS: Borrower wül , at its own expense, make, execute, endorse, 
acknowledge, file and/ or deliver to Lender f rom time to time any endorsements, assígnments, 
f ínancing statements and other wri t íngs, and take such further steps relating to the Collateral 
and other property or rights covered by the security interest hereby granted, which Lender 
deems reasonably appropriate or advísable to perfect, preserve or protect its security interest i n 
the CoUateral and the priori ty thereof and w ü l deliver promptly to Lender aU origináis of 
CoUateral or proceeds thereof consistíng of chattel paper or instruments. 

3.8 F I N A N C I N G STATEMENTS: Borrower agrees to sígn and deliver to Lender such fínancing 
statements, ín form acceptable to Lender, as Lender may f rom time to time reasonably request or 
as are necessary or desirable ín the opinión of Lender to establish and maintain a valid, 
enforceable, f irst pr ior i ty security interest i n the Collateral as províded hereín and the other 
rights and security contemplated herein. 

A R T I C L E 4 - REMEDIES U P O N EVENT OF D E F A U L T 

4.1 REMEDIES; O B T A I N I N G T H E C O L L A T E R A L U P O N DEFAULT: Borrower agrees that, 
upon an Event of Default (as described i n Clause 11 of the Loan Agreement), then and ín every 
such case, subject to any mandatory requirements of applicable law then ín effect, Lender, ín 
addition to any rights now or hereafter existing under this Agreement or applicable law, shaU 
have all r íghts as a secured credítor under the Uni form Commercial Code in all relevant 
jurísdíct íons and may do any one or more of the following: 

(a) PersonaUy, or by agents or attorneys, immediately retake possession and/or control of 
the CoUateral or any part thereof, f rom Borrower or any other Person who then has possession 
and/or control of any part thereof w i t h or wi thout notice or process of law, and for that purpose 
may enter upon Borrower's premises where any of the CoUateral ís located and remove the same 
and use i n such removal any and aü services, supplies, aíds and other facüities of Borrower; 

(b) Instruct the obligor or obligors on any agreement, instrument or other oblígatíon 
(including, but not l imi ted to, any receivables) constituting the Collateral to make any payment 
required by the terms of such instrument or agreement directly to Lender; 

(c) SeU, assign, grant distribution rights i n or otherwise liquídate, or direct Borrower to 



sell, assign, grant distribution r íghts i n or otherwise liquídate, any or all of the Collateral or any 
part thereof, and take possession of the proceeds of any such sale or l iquídation; 

( d ) Take possession and/or control of the Collateral or any part thereof, by directing 
Borrower to deliver the same to Lender at any place or places designated by Lender, i n which 
event Borrower shall at its own expense: 

( i ) f o r thwí th cause the same to be moved to the place or places so designated by 
Lender and there delivered to Lender; 

( i i ) store and keep the Collateral so delivered to Lender at such place or places 
pending further action by Lender as provided ín Paragraph 4.2 hereof; and 

( i i i ) w h ü e the Collateral shall be so stored and kept, provide such guards and 
maintenance services as shall be necessary to protect the same and to preserve and 
maintain them in good condition; and 

(e) Borrower agrees that each and every term and agreement contained i n any note 
executed and delivered by Borrower to Lender to evidence Obligations shall be incorporated 
into and form a part hereof as i f the same were set for th i n f u l l herein; that all rights, remedies 
and powers granted to Lender herein or i n any such note or other agreement gíven by Borrower 
to Lender shall be cumulative and may be exercísed singly or concurrently; that the exercise of 
any right or remedy shall not preclude the exercise of any other right or remedy gíven herein or 
in any note or agreement gíven by Borrower to Lender. 

4.2 R E M E D I E S ; D I S P O S I T I O N O F T H E C O L L A T E R A L : The Collateral repossessed and/or 
controlled by Lender under or pursuant to Paragraph 4.1 hereof, and any other Collateral 
whether or not so repossessed and/or controlled by Lender, may be sold, assigned, leased, 
licensed or otherwise disposed of under one or more contracts, by territory or by medía or as an 
entirety, and wi thou t the necessity of gathering at the place of sale the property to be sold, and 
i n general ín such manner, at such time or times, at such place or places and on such terms as 
Lender may, i n compliance w i t h any mandatory requirements of applicable law, determine to be 
commercially reasonable. To protect the valué of the Collateral, Borrower agrees that Lender 
shall be entitled to cont inué to license or grant distribution r íghts ín the Fi lm ín a commercially 
reasonable manner once i t ís entitled to control the Collateral pursuant to Sectíon 4.1 hereof. 
Any of the Collateral may be sold, licensed, leased or otherwise disposed of, i n the condition ín 
which the same existed when taken by Lender or after any completíon, edíting, overhaul or 
repair which Lender shall determine to be commercially reasonable. 

4.3 S A L E O F C O L L A T E R A L : Lender shall give Borrower at least five (5) days' wr i t t en notice 
of the date of any public sale of Collateral or of the date after w h í c h the Collateral Security may 
be sold privately. A t any sale of the Collateral Security, whether by Lender or by Lender's 
nominee, or pursuant to a judicial decree, the Collateral Security may be sold as a un i t or ín 
parts, at Lender's solé discretion, and Lender may be the purchaser at any such sale. A t any such 
sale, i t shall not be necessary, and Borrower hereby waives any right to require, that the 
Collateral Security be present at the sale or i n view of the prospect íve purchasers or that the 
person conducting the sale have physical possession thereof, and Borrower agrees that all of 



Borrower's interest in the Collateral Security wheresoever located shall pass upon such sale 
w i t h like effect as i f the same were present and ín the possession of the person conducting such 
sale 

4.4 A P P L I C A T I O N O F P R O C E E D S : The proceeds of any Collateral obtained pursuant to 
Paragraph 4.1 hereof shall be disposed of by Lender as he sees adequate. 

4.5 D I S C O N T I N U A N C E O F P R O C E E D I N G S : I f Lender shall have ins t í tu ted any proceeding 
to enforce any right, power or remedy under this Agreement by foreclosure, sale, entry or 
otherwise, and such proceeding shall have been discontinued or abandoned for any reason or 
shall have been determined adversely to Lender, then and ín every such case Borrower and 
Lender shall be restored to their former posít ions and rights w i t h respect to the Collateral 
subject to the security interest created under this Agreement, and all ríghts, remedies and 
powers of Lender shall cont inué as i f no such proceeding had been inst í tuted. 

A R T I C L E 5 - M I S C E L L A N E O U S 

5.1 N O T I C E S : A l l notices and other Communications shall be made at the addresses, ín the 
manner and w i t h the effect provided i n the Loan Agreement. 

5.2 E N T I R E A G R E E M E N T : Thís Agreement const í tu te the entire agreement between the 
part íes regarding the subject matter of this agreement and supersede all oral negotiations and 
prior wr í t ings regarding such subject matter. 

5.3 A M E N D M E N T S : This Agreement may be amended, waived, discharged or terminated only 
by an instrument ín wr i t i ng signed by the party against wh ich enforcement of such amendment, 
waíver, díscharge or termínat ion is sought. 

5.4 S E C U R E D O B L I G A T I O N S A B S O L U T E : The obligations of Borrower under thís 
Agreement shall be absolute and uncondí t ional and shall remain i n f u l l forcé and effect wi thout 
regard to, and shall not be released, suspended, discharged, terminated or otherwise affected by, 
any circumstance or occurrence whatsoever, mcluding, but not l imited to (a) any renewal, 
extensión, amendment or modíficat ion of, or addition or supplement to or deletíon from, any 
Credit Document, or any assignment or transfer of any Credit Document, (b) any waíver, 
consent, extensión, índulgence or other action or inaction under or regarding any such 
instrument or agreement or thís Agreement or any exercise or non-exercíse of any right, remedy, 
power or privilege under or regarding this Agreement or any Credit Document, (c) the existence 
of or any furníshíng of any additional security to Lender or any acceptance thereof or any sale, 
exchange, reléase, surrender or realization of or upon any security by Lender or (d) any 
ínvalidity, írregularíty or unenforceability of all or part of the Secured Obligations or of any 
security therefor. 

5.5 C O N T I N U I N G A G R E E M E N T ; R E L I A N C E O N A G R E E M E N T : This Agreement is a 
continuing one and the Secured Obligations and other liabilities to which i t applies or may 
apply pursuant to its terms shall be conclusively presumed to have been created i n reliance on 
the representations, warranties and agreements contained i n this Agreement. 



5.6 S U R V I V A L : A l l agreements, statements, representations and warranties made by Borrower 
in this Agreement shall survive the execution and delivery of this Agreement and shall cont inué 
i n f u l l forcé and effect un t i l the fu l l , f inal and indefeasible payment and performance of all 
Secured Obligations. 

5.7 B O R R O W E R ' S D U T I E S : Notwithstanding anythíng to the contrary contained herein, 
Borrower shall remain liable to perform all obligations, if any, assumed by i t w i t h respect to the 
Collateral and Lender shall not have any obligations or liabilities regarding any Collateral by or 
arising out of thís Agreement or any other Credit Document, ñor shall Lender be required or 
obligated in any manner to perform or f u l f i l l any of the obligations of Borrower under or 
regarding any Collateral. 

5.8 S E V E R A B I L I T Y : I f any term or provisión of thís Security Agreement ís held to be invalid 
under any statute, rule or regulatíon of any jurisdiction competent to make such a decisión, the 
remainder of the terms and provisions hereof shall not be affected thereby but shall remain ín 
f u l l forcé and effect, 

5.9 R E L E A S E O F S E C U R I T Y I N T E R E S T : Upon payment i n f u l l by Borrower, in l awfu l money 
of the Uni ted States of America to Lender at the office of Lender as set for th herein, of the 
Oblígatíon hereunder, together w i t h interest thereon and any costs or expenses incurred by the 
Lender i n the enforcement of the Note, this Security Agreement and any extensions, renewals, 
modíf ícat ions thereof and amendments and supplements thereto or of any of its rights 
hereunder, Lender w i l l deliver to Borrower such termínat ion statements and other documents of 
cancellation, reléase, reconveyance and reassígnment as shall be suffícient to discharge Borrower 
of the Oblígatíon secured hereby, and to termínate, cancel and reléase the security interest 
created hereby i n the Collateral Security. 

5.10 A S S I G N M E N T : Lender may assign any or all of its r íghts and obligations under this 
Agreement or any interest herein or therein wi thou t the consent of or notice to Borrower, and 
Lender shall be released f rom its obligations to the extent of its assignment provided that the 
assignee assumes such obligations. Borrower may not assign any of its r íghts or obligations 
under thís Agreement or any interest hereín or thereín wi thout the prior wr i t t en consent of 
Lender and any purported assignment by Borrower shall be void and of no forcé or effect. 

5.11 S E V E R A B I L I T Y : I f any provisión of this Agreement shall be invalid, illegal or unenforceable 
ín any jurisdiction then, as to such jurisdiction only, such provisión shall to the extent of such 
prohibit ion or unenforceabil í ty be deemed severed f rom the remainder of the relevant document 
and the validíty, legalíty and enforceability of the remaíning provisions shall not ín any way be 
affected or ímpaíred by such severance. 

5.12 H E A D I N G S : The headings of Paragraphs and Exhibíts and any table of contents used in 
this Agreement are for convenience of reference only, do not cons t í tu te a part of thís Agreement 
and shall not i n any way affect the meaníng, interpretation or effect of this Agreement or any 
provisión of i t or them. 

5.13 R E F E R E N C E S : Unless otherwise specífíed, references to Paragraphs ín thís Agreement 



shall be to Sections of this Agreement. Unless the context otherwise requires, words expressed 
i n the singular shall include the plural and vice versa and the use of the neuter, masculine or 
feminine gender is for conveníence only and shall be deemed to mean and include the neuter, 
masculine or feminine gender, as appropriate, 

5.14 COUNTERPARTS: This Agreement may be executed by the parties ín any number of 
counterparts, each of which, when so executed, shall be deemed an original and all of which 
shall together const í tu te one and the same agreement. 

5.15 A D D I T I O N A L D O C U M E N T S : Borrower shall execute and acknowledge such other 
documents or instruments as Lender may deem necessary or desírable i n order to perfect any 
and all elements of the security interest granted hereinabove. Furthermore, Borrower shall 
comply w i t h the production of documents required ín Exhíbit B hereto and w i t h the additional 
representations, warrant íes and covenants set for th therein. 

5.16 W A I V E R OF DEFENSES: Borrower waives and agrees not to plead, invoke or asset ín any 
way any statute of limitations or similar provisión or claim based upon an expiration or lapse of 
time as a defense to any action or proceeding for the payment of the Oblígatíon or for the 
enforcement of any term or provisión hereof. 

5.17 G O V E R N I N G L A W / J U R I S D I C T I O N : Except where the laws of the United States of 
America control, this Security Agreement shall be construed according to the laws of the 
Commonwealth of Puerto Rico and Borrower hereby consents to the jurisdiction of all courts 
(whether state or federal) i n the Commonwealth of Puerto Rico and further agrees that any 
process of such courts issued in connection w i t h the adjudícat íon of any such dispute may be 
served upon Borrower by certified or registered mail directed to Borrower at the place to which 
notices are sent Borrower and that such servíce by mail shall be of the same forcé and effect as i f 
such process had been personally served upon Borrower w i t h i n the Commonwealth of Puerto 
Rico 

( L E F T I N T E N T I O N A L L Y I N B L A N K , SIGNATURE PAGE F O L L O W S ) 



I N WITNESS WHEREOF, che parties have caused tírese presents to be properly 
executed this 19 c h day of March, 2012. 

BORROWER: 
DEMENTED THE MOVIE, LLC 
By-Non Studios Corp. 

By: ¿ÁnrBíBéflkL. Mullen Pacheco 

LENDER: 
PUERTO RICO F I L M CORPORATION 

lariella Pérez Serrano, Ph. D. 
Executive Director 

Affídavit number: 6653 

Acknowledged and subscribed to before me by Mariella Pérez Serrano, as Executive 
Director of Puerto Rico Film Corporation, of legal age, married, executive and res ídent of San 
Juan, Puerto Rico and by Annabelle L. Mullen Pacheco, of legal age, single, executive and resident 
of San Juan, Puerto Rico, i n her capacíty as President Non-Studios Corp., Manager of Demented 
The Movie, LLC; both personally known to m e r í n San Juan, Puerto Rico this 19 t h day of March, 

2012. / y p\ 



E X H I B I T 5.15 
A d d i t i o n a l Warranties , Covenants or Representations 

a) That no employee or official of PRFC, including the directors of the Board of 
Directors of PRFC, has any pecuniary interests direct or índirect, by himself or 

1 through a member of hís famíly or th i rd person, in the execution and performance 
of this Agreement pursuant to Law 12 of July 24, 1985, also known as 
"Government Ethícs Law"; 

b) That none of the officers or employees of the Company occupy any regular 
position or is an employee of trust ("empleado de confianza") w i t h i n any agency, 
ins t rumental í ty or public Corporation of the Commonwealth of Puerto Rico, 
including the Universíty of Puerto Rico or any municipality; 

c) No Member has been convicted of a crime against the public treasury, public 
trust, or involved ín the wrongful use of public funds or property of the 
Commonwealth of Puerto Rico. The Company expressly recognizes that this is 
an essential condition of this Agreement and ín the event this warranty ceases to 
be correct, i n whole or i n part, PRFC can termínate thís Agreement and the 
Company shall reimburse to the PRFC all monies disbursed under thís 
Agreement; 

d) The Company has f i led or had no legal oblígatíon to file, for the 5 years 
immediately preceding the date of this Agreement, Income Tax Returns and i t 
owes no monies in connection therewith to the Commonwealth of Puerto Rico or 
i t is complying w i t h a payment plan for any outstanding income tax owed. The 
Company expressly recognizes that thís is an essential condition of this 
Agreement and i n the event this warranty ceases to be correct, ín whole or in 
part, the PRFC can termínate this Agreement and the Company shall reimburse 
to the PRFC all monies disbursed under thís Agreement; 

e) The Company warrants and shall, as an essential and necessary condition of this 
Agreement, show and deliver, when requested by the PRFC or any authorized 
representative thereof, the certifications and documents that evidence the 
Company's financíal and tax sítuation; that each person contracted or recruited 
to work w i t h i n Puerto Rico in any task or job related to the Picture to be 
produced by the Company shall be eligible to work ín Puerto Rico, pursuant to 
the laws and regulations of the Department of Immigration and Citizenship of 
the United States of America; 

f ) The Company is not a party to and w ü l not be a party to any contract, agreement, 
verbal or otherwise, w i t h any agency or public corporat íon, of the 
Commonwealth of Puerto Rico, that wou ld const í tu te a conflict of interest w i t h 
thís Agreement and/or the actíons, duties and/or responsibüit ies to be 
undertaken by the Company under the Agreement. Moreover, PRFC does not 
and shall not represent any prívate interest in any case or matter that would 



imply: ( i) conflict of interest w i t h the governmental agency or (ií) a conflict of 
interest w i t h the public policy of the agency. 

g) I f a natural person, he or she, does not have ñor has reason to belíeve there should 
be any debt outstanding regarding chi ld support payments under the government 
program known as Administración para el Sustento de Menores (ASUME) and 
shall, as an essential and necessary condition of thís Agreement, show and deliver, 
when requested by the governmental agency of the Commonwealth of Puerto 
Rico or any authorized representative thereof evidence thereof. 

h) The Company does not have any action, suit, lítigation, arbitration, investigatíon 
or other proceeding of or before any court, arbitrator or governmental or 
regulatory official, body or authority of the Commonwealth of Puerto Rico, and to 
the best knowledge of the Company, threatened against, ñor does the Company 
know or have reason to know of any basis for any such action, suit, l í t igation, 
arbitration, investigatíon or proceeding; the Company is not aware of any claim, 
event, occurrence or conflicting contracts w i t h any agency of the Commonwealth 
of Puerto Rico that would require the Company to give notice to the 
governmental agency of the Commonwealth of Puerto Rico; 

i ) These funds are allocated f rom the specíal funds created pursuant to Chapter V I I 
of Puerto Rico Law Number 121 of August, 2001 in the books of the Department 
of Treasury of Puerto Rico under the ñame "Funds of the Corporation for the 
Development of the Sciences, Arts and Cinematographic Industry of Puerto 
Rico". 

j ) Specifically, the parties hereto acknowledge that, i n the event any disbursements 
are required f rom the f i l m Commission under this agreement, the Fi lm 
Commission shall not be bound to make disbursements under thís contract 
unless and un t i l this contract is f i led for recording w i t h the Puerto Rico 
Comptroller's Office pursuant to Law No, 18, dated October 30,1975, as amended 
f rom time to time. 

k ) The Company has delivered at the moment of signing thís Agreement to the 
PRFC the fol lowing documents on its behalf and on behalf of all owners, 
members, directors: 

1. Certífication of f i l ing of Income Tax Return for the past 5 years issued by 
the Department of Treasury of Puerto Rico. 

2. Certífication of Debt issued by the Department of Treasury of Puerto 
Rico. 

3. Certífication of debt for real property issued by the Center of Collections 

for Municipal Income (CRIM by its acronym in Spanish). 



Certíf icat ion of debt for concept of unemployment, temporary incapacity 
and social security for drivers issued by the Department of Labor and 
Human Resources of Puerto Rico. 

Certif ícate of Organization and issued by the Department of State of 
Puerto Rico. 

Cert íf icat ion of debt for concept of municipal patents for industry 
commerce and services. 

ASUME certifícate evídencing compliance w i t h child support payments, 
if applicable. 



G U A R A N T Y CORPORACION DE CINE 
THIS GUARANTY (this "Guaranty") dated as of March 19, 2012 ís made by the 

undersigned (the "Guarantor"), in favor of T H E C O R P Í D I I Á T Í O N F O M Í Í E 7 D E V E L O P M E N T 

O F T H E A R T S , S C I E N C E S A N D C I N E M A T O G R A P H I C I N D U S T R Y O F P U E R T O R I C O 

(hereinafter referred to as the " P U E R T O R I C O F I L M C O M M I S S I O N " , or the "Lender"). 

W I T N E S S E T H : 

WHEREAS, pursuant to the Loan Agreement, dated as of even date herewith (together 
w i t h all amendments and other modifications, i f any, f rom time to time made thereto, the "Loan 
Agreement"), between D E M E N T E D T H E M O V I E , L L C (hereinafter referred to as the 
"Company") and the Lender, the Lender has agreed to make a $ 6 3 5 , 0 0 0 . 0 0 loan (the "Loan") to 
the Company; and 

WHEREAS, as a condition precedent to the makíng of the Loan under the Loan 
Agreement, the Guarantor is required to execute and deliver thís Guaranty; 

WHEREAS, ít is i n the best interests of the Guarantor to execute this Guaranty 
inasmuch as the Guarantor w i l l derive substantial direct and indirect benefits f rom the Loan 
made to the Company pursuant to the Loan Agreement; 

N O W THEREFORE, for good and valuable consíderation, the receipt and sufficiency of 
which are hereby acknowledged, and ín order to induce the Lender to make the Loan to the 
Company pursuant to the Loan Agreement, the Guarantor agrees, for the benefit of the Lender, 
as follows: 

A R T I C L E I 

DEFINITIONS 

S E C T I O N 1 . 1 Certaín Terms. The fol lowing terms (whether or not underscored) 
when used ín this Guaranty, including its preamble and recitáis, shall have the fol lowing 
meanings (such definit íons to be equally applicable to the singular and plural forms thereof): 

Company is def íned i n the f i rs t recital. 

Guaranteed Obligations ís defíned in Section 2.1 hereof. 

Guarantor is def íned in the preamble. 

Guaranty is defíned i n the preamble. 

Lender is def íned i n the first recital. 

Loan Agreement ís defíned ín the first recital. 

Loan Documents means those agreements and other documents defined as "Loan 
Documents" i n the Loan Agreement, 

1 



Material Adverse Effect means a material adverse effect on (a) the condition (financial or 
otherwise), operatíons, business, properties, assets or prospects of the Guarantor or (b) the 
ability of the Guarantor to tímely and fu l ly perform any of its payment or other material 
obligations under thís Guaranty or any other Loan Document to which i t is a party. 

S E C T I O N 1 . 2 Loan Agreement Definitions. Unless otherwise defíned hereín or 
the context otherwise requíres, capitalized terms used ín this Guaranty, including its preamble 
and recitáis, have the meaníngs províded i n the Loan Agreement. 

A R T I C L E I I 

GUARANTY PROVISIONS 

S E C T I O N 2 . 1 Guaranty. In the event Lender, i n its solé discretion, determines 
the Company, (a) wíllfully or through gross negligence fails to produce the Picture; and/or (b) 
fails to instruct and ensure that any purchaser of the Picture or r íghts therein, deposits any and 
all sales proceeds in the Collectíon Account, (hereinafter the "Gross Negligence Event"), the 
Guarantor hereby absolutely, uncondít ionally and irrevocably as primary obligor and not merely 
as surety, guarantees the f u l l and prompt payment and complíance when due, whether by 
acceleration or otherwise, and at all times thereafter, of all obligations (monetary or otherwise) 
of the Company to the Lender, howsoever created, arising or evidenced, whether direct or 
indirect, absolute or contingent, now or hereafter existing, or due or to become due, wh ích arise 
out of or ín connection w i t h the Loan Agreement, the Note or any other Loan Document, ín each 
case as the same may be amended, modifíed, extended or renewed f rom time to time (all such 
obligations being herein collectívely called the "Guaranteed Obligations"). 

This Guaranty constitutes a guaranty by the Guarantor of payment when due and not of 
collection, and the Guarantor specifically agrees that i t shall not be necessary or required that 
the Lender exercise any right, assert any claim or demand or enforce any remedy whatsoever 
against the Company (or any other Person) before or as a condition to the obligations of the 
Guarantor hereunder. 

S E C T I O N 2 . 2 Acceleration of Guaranty. The Guarantor agrees that, ín the event 
of any Gross Negligence Event, the Guarantor shall pay to the Lender fo r thwi th the f u l l amount 
which wou ld be payable hereunder by the Guarantor i f all Liabilities were then due and payable. 

S E C T I O N 2 . 3 Guaranty Absolute, etc. Thís Guaranty shall ín all respects be a 
continuing, absolute, uncondí t ional and irrevocable guaranty of payment by the Guarantor, and 
shall remain ín f u l l forcé and effect un t i l all Guaranteed Obligations have been paid ín fu l l , f inally 
and indefeasibly. The Guarantor guarantees that the Guaranteed Obligations shall be paid 
strictly ín accordance w i t h the terms of the Loan Agreement and each other Loan Document 
under which they arise, regardless of any law, regulatíon or order now or hereafter ín effect ín 
any jurisdiction affecting any of such terms or the rights of any Agent or any Lender w i t h respect 
thereto. The creation or existence f rom time to time of additional Guaranteed Obligations to the 
Lender or any of them ís hereby authorized, wi thout notice to the Guarantor, and shall ín no 
way ímpair the rights of the Lender or the obligations of the Guarantor under thís Guaranty, 
including the Guarantor's guaranty of such additional Guaranteed Obligations. The liabílity of 



the Guarantor under thís Guaranty shall be absolute, uncondí t ional and irrevocable írrespectíve 
of: 

(a) the f ailure of the Lender 

(í) to assert any claim or demand or to enforce any right or remedy 
against the Company or any other Person (including any other guarantor) under 
the provisions of the Loan Agreement, the Note, any other Loan Document or 
otherwise, or 

( i i ) to exercise any right or remedy against any other guarantor of, or 
collateral securíng, any Guaranteed Obligations; 

(b) any addition, exchange, reléase, surrender or non-perfection of any 
collateral or (íí) any amendment to or waíver or reléase or addition of, or consent to 
departure from, any other guaranty held by the Lender, securíng or suppor t íng any of the 
Guaranteed Obligations; or 

S E C T I O N 2 . 4 Reinstatement, etc. The Guarantor agrees that this Guaranty shall 
cont inué to be effectíve or be reínstated, as the case may be, i f at any time any payment (in whole 
or ín part) of any of the Guaranteed Obligations is rescinded or must otherwise be restored by 
the Lender, upon the insolvency, bankruptcy or reorganization of the Company, any other 
Person or otherwise, as though such payment had not been made. 

S E C T I O N 2 . 5 Waíver , etc. The Guarantor hereby waíves promptness, diligence, 
not íce of acceptance and any other notice w i t h respect to any of the Guaranteed Obligations and 
this Guaranty and any requirement that any Agent or any Lender protect, secure, perfect or 
insure any security interest or Lien, or any property subject thereto, or exhaust any right or take 
any action against the Company or any other Person (including any other guarantor) or entity or 
any collateral securíng any Guaranteed Obligations. 

S E C T I O N 2 . 6 Waíver of Subrogation and Contribution. The Guarantor hereby 
irrevocably waíves ín favor of the Lender any claim or other r íghts wh ích i t may now or hereafter 
acquire against the Company or any other Person that arise f rom the existence, payment, 
performance or enforcement of the Guarantor's obligations under thís Guaranty or any other 
Loan Document, including any right of subrogation, re ímbursement , contribution, exonerat íon, 
or índemnification, any right to par t ic ípate ín any claim or remedy of the Lender against the 
Company or any other Person or any collateral whích the Lender now has or hereafter acquíres, 
whether or not such claim, remedy or right arises ín equíty, or under contract, statute or 
common law, including the right to take or receive f rom the Company or any other Person, 
directly or indírectly, i n cash or other property or by set-off or i n any manner, payment or 
security on account of such claim or other ríghts. I f any amount shall be paid to the Guarantor 
in violatíon of the preceding sentence and the Guaranteed Obligations shall not have been paid 
i n cash indefeasibly i n f u l l such amount shall be deemed to have been paid to the Guarantor for 
the benefit of, and held i n trust for, the Lender, and shall fo r thwí th be paid to the Lender to be 
credited and applied upon the Guaranteed Obligations, whether matured or unmatured. The 
Guarantor acknowledges that i t w i l l receive direct and indirect benefits f rom the f ínancing 
arrangements contemplated by the Loan Agreement and that the waiver set for th in this Section 
is knowingly made ín contemplation of such benefits. Notwithstanding anything to the 
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contrary i n this agreement, in the event Guarantor pays and satisfies i n f u l l all Guaranteed 
Obligations, to the satisfactíon of the Lender, the waiver of subrogation of any claim or ríghts 
against the Company or any other person, excluding the Lender and all its directors, officers, 
employees, and agents, shall termínate and expire, and the Guarantor shall be entitled to 
subrógate and be vested into all of Lender's rights against the Company. 

A R T I C L E I I I 

REPRESENTATIONS A N D WARRANTIES 

To induce the Lender to enter into the Loan Agreement and to make the Loan 
thereunder, the Guarantor represents and warrants to the Lender that: 

S E C T I O N 3 . 1 Validity and Binding Nature. Thís Guaranty is, and upon the 
execution and delivery thereof each other Loan Document to which the Guarantor is intended to 
be a party w i l l be, the legal, valid and binding oblígatíon of the Guarantor, enforceable against 
the Guarantor ín accordance w i t h its terms, except that enforceabüity may be limited by 
bankruptcy, insolvency, fraudulent conveyance, fraudulent transfer, reorganization, moratorium 
or other similar laws now or hereafter i n effect relating to credítors ' r íghts generaUy and by 
general principies of equity (regardless of whether enforcement is sought i n equity or at law). 

S E C T I O N 3 . 2 Lítigation and Guarantee Obligations. No lítigation (including, 
wi thout limitation, derivative actíons), arbitration proceeding or governmental proceeding ís 
pending or, to the Guarantor's knowledge, threatened against the which, i f adversely 
determined, might have a material adverse effect against the Guarantor. 

S E C T I O N 3 . 3 Solvency, etc. On the Effectíve Date and immediately prior to and 
after giving effect to each borrowíng under the Loan Agreement and the use of the proceeds 
thereof, (a) the Guarantor's assets w ü l exceed its líabüíties and (b) the Guarantor w ü l be 
solvent, w ü l be able to pay its debts as they mature, w ü l own property w i t h fair saleable valué 
greater than the amount required to pay its debts and w i l l have capital sufficient to carry on its 
business as then const í tuted. 

S E C T I O N 3 . 4 Information. A l l wr i t t en information heretofore or 
contemporaneously herewith furnished by the Guarantor to the Lender for purposes of or ín 
connection w i t h the Loan Agreement and this Guaranty and the transactions contemplated 
thereby and hereby is, and aü wr i t t en information hereafter furnished by or on behalf of the 
Guarantor to the Lender pursuant hereto or thereto or ín connection herewith or therewith w ü l 
be, true and accurate i n every material respect on the date as of which such information ís dated 
or certified, and none of such information is or w ü l be incomplete by omít t íng to state any 
material fact necessary to make such information not mísleadíng. 

A R T I C L E I V 

MISCELLANEOUS PROVISIONS 

S E C T I O N 4 . 1 Loan Document. This Guaranty is a Loan Document executed 



pursuant to the Loan Agreement and shall (unless otherwise expressly indicated herein) be 
construed, administered and applied in accordance w i t h the terms and provisions thereof. 

S E C T I O N 4 . 2 Binding on Successors, Transferees and Assigns; Assignment of 
Guaranty. This Guaranty shall be binding upon the Guarantor and its successors, transferees 
and assigns, and all references herein to the Company and the Guarantor, respectively, shall be 
deemed to include any of such Person's successor or successors, whether intermedíate or remote. 
The Lender may f rom time to time, wi thout notice to the Guarantor, assign or transfer any or all 
of the Guaranteed Obligations or any interest therein; and, notwithstanding any such 
assignment or transfer or any subsequent assignment or transfer thereof, such Guaranteed 
Obligations shall be and remain Guaranteed Obligations for the purpose of this Guaranty, and 
each and every ímmediate and successíve assignee or transferee of any of the Guaranteed 
Obligations or of any interest thereín shall, to the extent of the interest of such assignee or 
transferee i n the Guaranteed Obligations, be entitled to the benefits of this Guaranty and shall 
be protected to the same extent as i f such assignee or transferee were the Lender. 

S E C T I O N 4 . 3 Amendments, etc. No amendment to or waiver of any provisión of 
this Guaranty, ñor consent to any departure by the Guarantor herefrom, shall i n any event be 
effectíve unless the same shall be ín wr i t ing and signed by the Lender and the Guarantor, and 
then such waiver or consent shall be effectíve only i n the specífic instance and for the specífic 
purpose for which gíven. 

S E C T I O N 4 . 4 Addresses for Notices to the Guarantor. A l l notíces and other 
Communications provided for hereunder shall be i n wr i t ing and shall be mailed ín the manner 
and to the addresses provided by ín the Loan Agreement. 

S E C T I O N 4 . 5 No Waiver; Remedies, In addition to, and not i n l imitat ion of, 
Section 2,3 and Section 2.5, no failure on the part of the Lender to exercise, and no delay ín 
exercising, any right hereunder shall opérate as a waiver thereof; ñor shall any single or par t ía l 
exercise of any right hereunder preclude any other or further exercise thereof or the exercise of 
any other right. The remedies hereín provided are cumulative and not exclusive of any remedies 
províded by law. A l l payments by the Guarantor pursuant to thís Guaranty shall be made to the 
Lender. 

S E C T I O N 4 . 6 Section Captions. Section captions used ín this Guaranty are for 
convenience of reference only, and shall not affect the construction of this Guaranty. 

S E C T I O N 4 . 7 Fees and Expenses. The Guarantor further agrees to pay all 
reasonable expenses (including reasonable attorneys' fees and legal expenses) paid or incurred 
by the Lender ín endeavoring to collect the Guaranteed Obligations, or any part thereof, ín 
realizíng upon or protecting any Collateral for this Guaranty, and ín enforcing thís Guaranty 
against the Guarantor. 

S E C T I O N 4 . 8 Severability. Wherever possible each provisión of thís Guaranty 
shall be interpreted in such manner as to be effectíve and valid under applicable law, but i f any 
provisión of this Guaranty shall be prohib í ted by or invalid under such law, such provisión shall 
be íneffective to the extent of such prohibit ion or invalídity, wi thout invalídating the remainder 
of such provisión or the remaíning provisions of this Guaranty. 



S E C T I O N 4 . 9 Governing Law, Entire Agreement, etc. This Guaranty shall be 
governed by and construed i n accordance w i t h the laws of the Commonwealth of Puerto Rico 
wi thou t reference to conflicts of laws principies. Thís Guaranty and the other Loan Documents 
cons t í tu te the entire understanding among the parties hereto w i t h respect to the subject matter 
hereof and thereof and supersede any prior agreements, wr i t t en or oral, w i t h respect thereto. 

S E C T I O N 4 . 1 0 Forum Selection A n d Consent To Jurisdiction. 
A N Y L I T I G A T I O N B A S E D H E R E O N , O R A R I S I N G O U T O F , U N D E R , O R I N 

C O N N E C T I O N W I T H , T H I S G U A R A N T Y O R A N Y O T H E R L O A N D O C U M E N T , 

S H A L L B E B R O U G H T A N D M A I N T A I N E D E X C L U S I V E L Y I N T H E S U P E R I O R C O U R T 

O F T H E C O M M O N W E A L T H O F P U E R T O R I C O , S A N J U A N P A R T . T H E 

G U A R A N T O R H E R E B Y E X P R E S S L Y A N D I R R E V O C A B L Y S U B M I T S T O T H E 

J U R I S D I C T I O N O F T H E C O U R T S O F T H E C O M M O N W E A L T H O F P U E R T O R I C O 

F O R T H E P U R P O S E O F A N Y S U C H L I T I G A T I O N A S S E T F O R T H A B O V E . T H E 

G U A R A N T O R H E R E B Y E X P R E S S L Y A N D I R R E V O C A B L Y W A I V E S , T O T H E F U L L E S T 

E X T E N T P E R M I T T E D B Y L A W , A N Y O B J E C T I O N W H I C H I T M A Y N O W O R 

H E R E A F T E R H A V E T O T H E L A Y I N G O F V E N U E O F A N Y S U C H L I T I G A T I O N 

B R O U G H T I N A N Y S U C H C O U R T R E F E R R E D T O A B O V E A N D A N Y C L A I M T H A T 

A N Y S U C H L I T I G A T I O N H A S B E E N B R O U G H T I N A N I N C O N V E N I E N T F O R U M . 

I N WITNESS WHEREOF, the Guarantor has caused this Guaranty to be duly executed 
and delivered by its offícer thereunto duly authorized as of the date first above wri t ten. 

G U A R A N T O R : 

AFFIDAVIT NUMBER: 6655 

SUBSCRIBED before me by Andrés Ramírez Molina, of legal age, single, property owner 
and res ídent of Truj i l lo Alto, Puerto Rico, personally known to me, i n San Juan, Puerto Rico, on 
thís 19 t h day of March 2012. 
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G U A R 4 W i ) R C Í 0 N DE CINE 

THIS GUARANTY (this "Guaranty") d ^ d ^ o f fcfcuBhJ& 2012 is made by the 
undersígned (the "Guarantor"), i n favor of T H E ¿ O R W R A T I O N T C M T H E D E V E L O P M E N T 
O F T H E ARTS, SCIENCES A N D C I N E M A T O G R A P H I C INDUSTRY O F PUERTO RICO 
(hereinafter referred to as the "PUERTO R IC O F I L M C O M M I S S I O N " , or the "Lender"). 

W I T N E S S E T H : 

WHEREAS, pursuant to the Loan Agreement, dated as of even date herewith (together 
w i t h all amendments and other modificatíons, i f any, f rom time to time made thereto, the "Loan 
Agreement"), between D E M E N T E D T H E M O V I E , L L C (hereinafter referred to as the 
"Company") and the Lender, the Lender has agreed to make a $ 6 3 5 , 0 0 0 . 0 0 loan (the "Loan") to 
the Company; and 

WHEREAS, as a condition precedent to the making of the Loan under the Loan 
Agreement, the Guarantor is required to execute and deliver thís Guaranty; 

WHEREAS, i t ís i n the best interests of the Guarantor to execute thís Guaranty 
inasmuch as the Guarantor w i l l derive substantial direct and indirect benefits f rom the Loan 
made to the Company pursuant to the Loan Agreement; 

N O W THEREFORE, for good and valuable consíderation, the receipt and sufficíency of 
which are hereby acknowledged, and in order to induce the Lender to make the Loan to the 
Company pursuant to the Loan Agreement, the Guarantor agrees, for the benefit of the Lender, 
as follows: 

A R T I C L E I 

DEFINITIONS 

S E C T I O N 1 . 1 Certaín Terms. The fol lowing terms (whether or not underscored) 
when used in thís Guaranty, including its preamble and recitáis, shall have the following 
meanings (such definitions to be equally applicable to the singular and plural forms thereof): 

Company is def íned i n the first recital. 

Guaranteed Obligations is defíned i n Section 2.1 hereof. 

Guarantor is def íned ín the preamble. 

Guaranty is def íned i n the preamble. 

Lender is defíned ín the first recital. 

Loan Agreement is defíned i n the f i rs t recital. 

Loan Documents means those agreements and other documents def íned as "Loan 
Documents" ín the Loan Agreement. 
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Material Adverse Effect means a material adverse effect on (a) the condition (financial or 
otherwise), operations, business, propert íes , assets or prospects of the Guarantor or (b) the 
ability of the Guarantor to timely and fu l ly perform any of its payment or other material 
obligations under this Guaranty or any other Loan Document to which i t ís a party. 

S E C T I O N 1 . 2 Loan Agreement Definítions, Unless otherwise defíned herein or 
the context otherwise requíres, capitalízed terms used ín thís Guaranty, including its preamble 
and recitáis, have the meanings provided in the Loan Agreement. 

A R T I C L E I I 

GUARANTY PROVISIONS 

S E C T I O N 2 . 1 Guaranty. In the event Lender, i n its solé discretion, determines 
the Company, (a) w i l l fu l l y or through gross negligence fails to produce the Picture; and/or (b) 
fails to instruct and ensure that any purchaser of the Picture or rights therein, deposits any and 
all sales proceeds ín the Collectíon Account, (hereinafter the "Gross Negligence Event"), the 
Guarantor hereby absolutely, unconditionally and irrevocably as pr ímary oblígor and not merely 
as surety, guarantees the f u l l and prompt payment and complíance when due, whether by 
acceleration or otherwise, and at all times thereafter, of all obligations (monetary or otherwise) 
of the Company to the Lender, howsoever created, arising or evidenced, whether direct or 
indirect, absolute or contingent, now or hereafter existing, or due or to become due, w h í c h arise 
out of or i n connection w i t h the Loan Agreement, the Note or any other Loan Document, i n each 
case as the same may be amended, modified, extended or renewed f rom time to time (all such 
obligations being herein collectívely called the "Guaranteed Obligations"). 

This Guaranty constitutes a guaranty by the Guarantor of payment when due and not of 
collectíon, and the Guarantor specifically agrees that i t shall not be necessary or required that 
the Lender exercise any right, assert any claim or demand or enforce any remedy whatsoever 
against the Company (or any other Person) before or as a condition to the obligations of the 
Guarantor hereunder. 

S E C T I O N 2 . 2 Acceleration of Guaranty. The Guarantor agrees that, i n the event 
of any Gross Negligence Event, the Guarantor shall pay to the Lender fo r thwi th the f u l l amount 
which wou ld be payable hereunder by the Guarantor if all Liabilities were then due and payable. 

S E C T I O N 2 . 3 Guaranty Absolute, etc. This Guaranty shall ín all respects be a 
continuing, absolute, uncondí t ional and irrevocable guaranty of payment by the Guarantor, and 
shall remain ín f u l l forcé and effect un t i l all Guaranteed Obligations have been paid i n f u l l , fínally 
and indefeasíbly. The Guarantor guarantees that the Guaranteed Obligations shall be paid 
strictly ín accordance w i t h the terms of the Loan Agreement and each other Loan Document 
under which they arise, regardless of any law, regulatíon or order now or hereafter i n effect i n 
any jurisdiction affecting any of such terms or the rights of any Agent or any Lender w i t h respect 
thereto. The creatíon or existence f rom time to time of additional Guaranteed Obligations to the 
Lender or any of them is hereby authorized, wi thout notice to the Guarantor, and shall ín no 
way ímpair the r íghts of the Lender or the obligations of the Guarantor under this Guaranty, 
including the Guarantor's guaranty of such additional Guaranteed Obligations. The liabílity of 

2 



the Guarantor under this Guaranty shall be absolute, uncondí t ional and irrevocable irrespectíve 
of: 

(a) the failure of the Lender 

( i ) to assert any claim or demand or to enforce any right or remedy 
against the Company or any other Person (including any other guarantor) under 
the provisions of the Loan Agreement, the Note, any other Loan Document or 
otherwise, or 

( i i ) to exercise any right or remedy against any other guarantor of, or 
collateral securing, any Guaranteed Obligations; 

(b) any addition, exchange, reléase, surrender or non-perfection of any 
collateral or ( i i ) any amendment to or waiver or reléase or addition of, or consent to 
departure from, any other guaranty held by the Lender, securing or supporting any of the 
Guaranteed Obligations; or 

S E C T I O N 2 . 4 Reinstatement, etc. The Guarantor agrees that thís Guaranty shall 
cont inué to be effectíve or be reinstated, as the case may be, i f at any time any payment (ín whole 
or ín part) of any of the Guaranteed Obligations ís rescínded or must otherwise be restored by 
the Lender, upon the insolvency, bankruptcy or reorganization of the Company, any other 
Person or otherwise, as though such payment had not been made. 

S E C T I O N 2 . 5 Waiver, etc. The Guarantor hereby waíves promptness, diligence, 
notíce of acceptance and any other notice w i t h respect to any of the Guaranteed Obligations and 
this Guaranty and any requirement that any Agent or any Lender protect, secure, perfect or 
insure any security interest or Lien, or any property subject thereto, or exhaust any right or take 
any action against the Company or any other Person (including any other guarantor) or entity or 
any collateral securing any Guaranteed Obligations. 

S E C T I O N 2 . 6 Waiver of Subrogation and Contribution. The Guarantor hereby 
irrevocably waíves i n favor of the Lender any claim or other rights wh ích i t may now or hereafter 
acquire against the Company or any other Person that arise f rom the existence, payment, 
performance or enforcement of the Guarantor's obligations under thís Guaranty or any other 
Loan Document, including any right of subrogation, reimbursement, contribution, exoneration, 
or indemnifícation, any right to part icípate ín any claim or remedy of the Lender against the 
Company or any other Person or any collateral wh ich the Lender now has or hereafter acquires, 
whether or not such claim, remedy or right arises ín equity, or under contract, statute or 
common law, including the right to take or receive f rom the Company or any other Person, 
directly or indírectly, i n cash or other property or by set-off or i n any manner, payment or 
security on account of such claim or other rights. I f any amount shall be paid to the Guarantor 
in violation of the precedíng sentence and the Guaranteed Obligations shall not have been paid 
in cash indefeasibly i n f u l l such amount shall be deemed to have been paid to the Guarantor for 
the benefit of, and held i n trust for, the Lender, and shall f o r t h w i t h be paid to the Lender to be 
credited and applied upon the Guaranteed Obligations, whether matured or unmatured. The 
Guarantor acknowledges that i t w i l l receive direct and indirect benefits f rom the fínancing 
arrangements contemplated by the Loan Agreement and that the waiver set for th i n thís Section 
is knowingly made ín contemplation of such benefits. Notwithstanding anythíng to the 
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contrary i n thís agreement, ín the event Guarantor pays and satisfies in f u l l all Guaranteed 
Obligations, to the satisfaction of the Lender, the waíver of subrogation of any claim or rights 
against the Company or any other person, excluding the Lender and all its directors, offícers, 
employees, and agents, shall termínate and expire, and the Guarantor shall be entitled to 
subrógate and be vested into all of Lender's rights against the Company. 

A R T I C L E I I I 

REPRESENTATIONS A N D WARRANTIES 

To induce the Lender to enter into the Loan Agreement and to make the Loan 
thereunder, the Guarantor represents and warrants to the Lender that: 

S E C T I O N 3 . 1 Validity and Binding Nature. This Guaranty ís, and upon the 
execution and delivery thereof each other Loan Document to which the Guarantor ís intended to 
be a party w i l l be, the legal, valid and binding obligation of the Guarantor, enforceable against 
the Guarantor i n accordance w i t h its terms, except that enforceabüity may be l imited by 
bankruptcy, insolvency, fraudulent conveyance, fraudulent transfer, reorganization, moratorium 
or other simüar laws now or hereafter ín effect relating to credítors ' r íghts generaüy and by 
general principies of equity (regardless of whether enforcement is sought ín equity or at law). 

S E C T I O N 3 . 2 Lítigation and Guarantee Obligations. No lít igation (including, 
wi thout l imitation, derivative actíons), arbitration proceeding or governmental proceeding is 
pending or, to the Guarantor's knowledge, threatened against the which, i f adversely 
determined, might have a material adverse effect against the Guarantor. 

S E C T I O N 3 . 3 Solvency, etc. On the Effectíve Date and immediately prior to and 
after givíng effect to each bor rowíng under the Loan Agreement and the use of the proceeds 
thereof, (a) the Guarantor's assets w ü l exceed its liabüitíes and (b) the Guarantor wiU be 
solvent, w ü l be able to pay its debts as they mature, w ü l own property w i t h faír saleable valué 
greater than the amount required to pay its debts and w ü l have capital sufficient to carry on its 
business as then constituted. 

S E C T I O N 3 . 4 Information. A l l wr i t t en information heretofore or 
contemporaneously herewith furnished by the Guarantor to the Lender for purposes of or i n 
connection w i t h the Loan Agreement and this Guaranty and the transactions contemplated 
thereby and hereby is, and aU wr i t t en information hereafter furnished by or on behalf of the 
Guarantor to the Lender pursuant hereto or thereto or i n connection herewith or therewith w ü l 
be, true and accurate i n every material respect on the date as of w h í c h such information is dated 
or certified, and none of such information ís or w ü l be íncomplete by omit t íng to state any 
material fact necessary to make such information not mísleadíng. 

A R T I C L E I V 

MISCELLANEOUS PROVISIONS 

S E C T I O N 4 . 1 Loan Document. This Guaranty ís a Loan Document executed 
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pursuant to the Loan Agreement and shall (unless otherwise expressly indicated herein) be 
construed, administered and applied ín accordance w i t h the terms and provisions thereof. 

S E C T I O N 4 . 2 Binding on Successors, Transferees and Assigns; Assignment of 
Guaranty, This Guaranty shall be binding upon the Guarantor and its successors, transferees 
and assigns, and all references herein to the Company and the Guarantor, respectívely, shall be 
deemed to include any of such Person's successor or successors, whether intermedíate or remote. 
The Lender may f rom time to time, wi thout notice to the Guarantor, assign or transfer any or all 
of the Guaranteed Obligations or any interest therein; and, notwithstanding any such 
assignment or transfer or any subsequent assignment or transfer thereof, such Guaranteed 
Obligations shall be and remain Guaranteed Obligations for the purpose of this Guaranty, and 
each and every immedíate and successíve assignee or transferee of any of the Guaranteed 
Obligations or of any interest thereín shall, to the extent of the interest of such assignee or 
transferee i n the Guaranteed Obligations, be entitled to the benefits of this Guaranty and shall 
be protected to the same extent as i f such assignee or transferee were the Lender. 

S E C T I O N 4 . 3 Amendments, etc. No amendment to or waiver of any provisión of 
this Guaranty, ñor consent to any departure by the Guarantor herefrom, shall i n any event be 
effectíve unless the same shall be i n wr i t ing and signed by the Lender and the Guarantor, and 
then such waíver or consent shall be effectíve only ín the specífic instance and for the specífic 
purpose for wh ích gíven. 

S E C T I O N 4 . 4 Addresses for Notices to the Guarantor. A l l notíces and other 
Communications províded for hereunder shall be ín wr i t ing and shall be mailed ín the manner 
and to the addresses provided by i n the Loan Agreement. 

S E C T I O N 4 . 5 No Waiver; Remedies. In addition to, and not i n l imitat ion of, 
Section 2.3 and Section 2.5, no failure on the part of the Lender to exercise, and no delay ín -
exercising, any right hereunder shall opérate as a waiver thereof; ñor shall any single or partial 
exercise of any right hereunder preclude any other or further exercise thereof or the exercise of 
any other right. The remedies herein provided are cumulative and not exclusive of any remedies 
provided by law. A l l payments by the Guarantor pursuant to this Guaranty shall be made to the 
Lender. 

S E C T I O N 4 . 6 Section Captions. Section captions used in this Guaranty are for 
conveníence of reference only, and shall not affect the const ruct íon of this Guaranty. 

S E C T I O N 4 . 7 Fees and Expenses, The Guarantor further agrees to pay all 
reasonable expenses (including reasonable attorneys' fees and legal expenses) paid or incurred 
by the Lender i n endeavoring to collect the Guaranteed Obligations, or any part thereof, in 
realizing upon or protecting any Collateral for thís Guaranty, and in enforcing thís Guaranty 
against the Guarantor. 

S E C T I O N 4 . 8 Severability. Wherever possible each provisión of this Guaranty 
shall be interpreted i n such manner as to be effectíve and valid under applicable law, but if any 
provisión of thís Guaranty shall be prohibited by or invalid under such law, such provisión shall 
be ineffective to the extent of such prohibición or invalidity, wichouc ínvalidaCíng che remainder 
of such provisión or che remaíning provisions of chis Guaranty. 
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S E C T I O N 4 . 9 Governing Law, Entire Agreement, etc. Thís Guaranty shall be 
governed by and construed ín accordance w i t h the laws of the Commonwealth of Puerto Rico 
wi thout reference to conflicts of laws principies. This Guaranty and the other Loan Documents 
const í tu te the entire understanding among the part íes hereto w i t h respect to the subject matter 
hereof and thereof and supersede any prior agreements, wr i t t en or oral, w i t h respect thereto. 

S E C T I O N 4 . 1 0 Forum Selection A n d Consent To Jurisdiction. 
A N Y L I T I G A T I O N B A S E D H E R E O N , O R A R I S I N G O U T O F , U N D E R , O R I N 

C O N N E C T I O N W I T H , T H I S G U A R A N T Y O R A N Y O T H E R L O A N D O C U M E N T , 

S H A L L B E B R O U G H T A N D M A I N T A I N E D E X C L U S I V E L Y I N T H E S U P E R I O R C O U R T 

O F T H E C O M M O N W E A L T H O F P U E R T O R I C O , S A N J U A N P A R T . T H E 

G U A R A N T O R H E R E B Y E X P R E S S L Y A N D I R R E V O C A B L Y S U B M I T S T O T H E 

J U R I S D I C T I O N O F T H E C O U R T S O F T H E C O M M O N W E A L T H O F P U E R T O R I C O 

F O R T H E P U R P O S E O F A N Y S U C H L I T I G A T I O N A S S E T F O R T H A B O V E . T H E 

G U A R A N T O R H E R E B Y E X P R E S S L Y A N D I R R E V O C A B L Y W A I V E S , T O T H E F U L L E S T 

E X T E N T P E R M I T T E D B Y L A W , A N Y O B J E C T I O N W H I C H I T M A Y N O W O R 

H E R E A F T E R H A V E T O T H E L A Y I N G O F V E N U E O F A N Y S U C H L I T I G A T I O N 

B R O U G H T I N A N Y S U C H C O U R T R E F E R R E D T O A B O V E A N D A N Y C L A I M T H A T 

A N Y S U C H L I T I G A T I O N H A S B E E N B R O U G H T I N A N I N C O N V E N I E N T F O R U M . 

I N WITNESS WHEREOF, the Guarantor has caused this Guaranty to be duly executed 
and delivered by its officer thereunto duly authorized as of the date f i rs t above wri t ten. 

G U A R A N T O R : 

íabéllerL.'Mullen Pacheco 

AFFIDAVIT NUMBER: 6654 

S U B S C R I B E D before me by Annabelle L. Mullen Pacheco, of legal age, single, property 
owner and resídent of San Juan, Puerto Rico, personally known to me, ín San Juan, Puerto Rico, 
on this 19 t h day of March 2012. 
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C E R T I F I C A T E O F C O R P O R A ^ R l :S0 rA7T rÓr^^ 

20!/ HAR 2 1 PH fe 37 

The undersigned, Secretary of D E M E N T E D T H E F I L M , L L C , a Puerto Rico l imited 

líabilíty company (the "Company"), does hereby certify that pursuant to a Unanímous Consent 

of the Board of Directors of the Company, the fol lowing resolutions were unanimously adopted: 

R E S O L V E D that the fol lowing actions of Non-Studios Corp. (the k 
"Authorized Representative"), on behalf of and as Authorized Representative of V 
the Company are i n the best interest of the Company and are hereby approved, ' 
affírmed, ratifíed and adopted as the true and l awfu l actíons of this Company: 

( i ) The negotiation w i t h the Corporation for the Development of the 
Arts, Science, and Fi lm Industry of Puerto Rico (hereinafter, the "PRFC") of: ( i) a 
commercial credit facili ty i n the total aggregate amount of $635,000.00, for the 
Company, under such terms and conditions as the Authorized Representative 
deems necessary and/or convenient, to produce the F ü m provisionaüy entitled 
"Demented". 

i i ) I n connection w i t h the aforesaid credit facility to execute any and aü 
documents the Authorized Representative deems pertinent, necessary and/or 
convenient, including, but not l imited to, the foUowing documents and/or 
instruments: 

1. Loan Agreement 
2. Promissory Note(s) 
3. Security Agreement 
4. Copyright Mortgage and Assignment 
5. Fínancing Statement 

F U R T H E R R E S O L V E D , that i n order to effectuate the foregoing, such 
person may execute such other instruments and perform such other acts as such 
person may determine to be necessary or desírable and i n the best interests of the 
Company, such execution or performance being conclusíve evidence of such 
determination. 

i 



I N W I T N E S S W H E R E O F , I have hereunto set my hand and affixed the seal of the 

Company in San Juan, Puerto Rico, thís 19th day of March, 2012. 

D E M E N T E D T H E F I L M , L L C 

Secretary 

Aff idavi t Number: 6656 

Acknowledged and subscribed before me by Andrés Ramírez Molina, of legal age, single, 
property owner and resident of Truj i l lo Alto, Puerto Rico, i n his capacity as Secretary of 
D E M E N T E D T H E F I L M , L L C , personally known to me, at San Juan, Puerto Rico, this 19 t h day 
of March, 2012. " 

f S - NOTARYPUBLIC 

i ' ; \c.\ 

*¡ * y , <- • ; i 
5 \ / 
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CERTIFICATE OF CORPORXfl§iKÍárQÍuBtt(9i€ 

201? HAR 2 1 PH 12: 37 
The undersigned, Secretary of NON-STUDIOS CORP., a Puerto Rico corporat íon (the 

"Company"), does hereby certify that pursuant to a Unanímous Consent of the Board of 

Directors of the Company, the fol lowing resolutíons were unanimously adopted: 

RESOLVED that the fol lowing actíons of Non-Studios Corp. (the 
"Authorized Representative"), on behalf of and as Authorized Representative of 
the Company are i n the best interest of the Company and are hereby approved, 
affirmed, ratifíed and adopted as the true and l awfu l actíons of this Company: 

( i ) The negotiation w i t h the Corporation for the Development of the 
Arts, Science, and F ñ m Industry of Puerto Rico (hereinafter, the "PRFC") of: ( i ) a 
commercial credit facüity i n the total aggregate amount of $635,000.00, for the 
Demented The Film, LLC, under such terms and conditions as the Authorized 
Representative deems necessary and/or convenient, to produce the F ü m 
provisionally entitled "Demented". 

i i ) I n connection w i t h the aforesaid credit facility to execute any and all 
documents the Authorized Representative deems pertinent, necessary and/or 
convenient, including, but not l imited to, the foüowíng documents and/or 
instruments: 

1. Loan Agreement 
2. Promissory Note(s) 
3. Security Agreement 
4. Copyright Mortgage and Assignment 
5. Financing Statement 

F U R T H E R RESOLVED, that ín order to effectuate the foregoing, such 
person may execute such other instruments and perform such other acts as such 
person may determine to be necessary or desirable and in the best interests of the 
Company, such execution or performance being conclusíve evidence of such 
determínat ion. 

i 



I N W I T N E S S W H E R E O F , I have hereunto set my hand and. affixed the seal of the 

Company in San Juan, Puerto Rico, thís 19th day of March, 2012. 

Affídavít Number: 6657 

Acknowledged and subscribed before me by Andrés Ramírez Molina, of legal age, single, 
property owner and resident of Truj i l lo Alto, Puerto Rico, ín hís capacity as Secretary of N O N -
STUDIOS C O R P . , personally known to me, at San Juan, Puerto Rico, thís 19 t h day of March, 
2012. / O /x 

N O N - S T U D I O S C O R P . 

Secretary 


