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LOAN AGREEMENT 

AS PARTY OF THE FIRST PART: CORPORATION FOR THE DEVELOPMENT 
OF THE ARTS, SCIENCES AND CINEMATOGRAPHIC INDUSTRY OF PUERTO 
RICO ( h e r e i n a f t e r r e f e r r e d t o as t h e "PUERTO RICO FILM 
CORPORATION" o r t h e " F i n a n c i e r " ) , a p u b l i c C o r p o r a t i o n o f t h e 
Commonwealth o f Puerto Rico, o r g a n i z e d p u r s u a n t t o t h e 
p r o v i s i o n s o f i t s e n a b l i n g a c t , Law Number 121 o f August 17, 
2001, as amended, r e p r e s e n t e d h e r e i n by i t s E x e c u t i v e D i r e c t o r , 
M a r i e l l a Pérez Serrano, o f l e g a l age, m a r r i e d , e x e c u t i v e and a 
r e s i d e n t o f San Juan, Puerto Rico, who i s d u l y a u t h o r i z e d t o 
appear h e r e i n , which a u t h o r i t y she s h a l l p r o v i d e whenever and 
wherever r e q u i r e d ; and 

AS PARTY OF THE SECOND PART: PASADENA FILMS, INC. 
( h e r e i n a f t e r r e f e r r e d t o as t h e "Borrower"), a C o r p o r a t i o n 
o r g a n i z e d and e x i s t i n g under t h e laws o f t h e Commonwealth o f 
Puerto Rico, r e p r e s e n t e d h e r e i n by i t s V i c e - P r e s i d e n t , G i l b e r t o 
Rodríguez, o f l e g a l age, s i n g l e , e x e c u t i v e and a r e s i d e n t o f San 
Juan, Puerto Rico, who i s d u l y a u t h o r i z e d t o appear h e r e i n , 
which a u t h o r i t y he s h a l l p r o v i d e whenever and wherever r e q u i r e d . 

The Borrower has a p p l i e d t o t h e F i n a n c i e r f o r a l o a n , t h e 
proceeds o f which are t o be used by t h e Borrower t o pay c e r t a i n 
o u t s t a n d i n g debts and c o s t s i n c u r r e d or t o be i n c u r r e d i n t h e 
p r o d u c t i o n o f t h e F i l m ; as such t e r m i s h e r e i n a f t e r d e f i n e d . 

The F i n a n c i e r i s w i l l i n g t o p r o v i d e such l o a n t o t h e 
Borrower upon t h e terms and s u b j e c t t o t h e c o n d i t i o n s 
h e r e i n a f t e r s e t f o r t h , and upon t h e e x e c u t i o n and d e l i v e r y o f 
t h e Loan Documents, as such t e r m i s h e r e i n a f t e r d e f i n e d . 
A c c o r d i n g l y , t h e Borrower and t h e F i n a n c i e r hereby agree as 
f o l l o w s : 

1. DEFINITIONS: For t h e purpose h e r e o f , u n l e s s t h e c o n t e x t 
o t h e r w i s e r e q u i r e s , t h e f o l l o w i n g terms s h a l l have t h e meanings 
i n d i c a t e d : 

(a) "Approved Budget" s h a l l mean t h e c a l c u l a t e d budget 
t h a t has been approved by Borrower t o cover t h e c o s t s and 
expenses t o be i n c u r r e d i n r e g a r d w i t h t h e p r o d u c t i o n o f 
t h e F i l m , a copy o f which Approved Budget, d u l y i n i t i a l e d 
by Borrower as w e l l as t h e d i r e c t o r and t h e prod u c e r o f t h e 
F i l m ( c o l l e c t i v e l y t h e " C r e a t i v e P a r t i e s " ) has been 
d e l i v e r e d t o and approved by F i n a n c i e r p r i o r t o t h e 
e x e c u t i o n o f t h i s Loan Agreement. 

HPL(LoanAgr. 8-31-11) 
2 



(b) "Business Day" s h a l l mean any day not a Saturday, 
Sunday or l e g a l h o l i d a y i n t h e Commonwealth o f Puerto Rico. 
Should any payment or prepayment o f t h e p r i n c i p a l under t h e 
Loan Agreement, or on a Note, become due and payable on 
o t h e r t h a n a business day, t h e m a t u r i t y t h e r e o f s h a l l be 
extended t o t h e n e x t succeeding b u s i n e s s day. 

(c) " C l o s i n g D a t e ( s ) " s h a l l mean t h e date o f t h e e x e c u t i o n 
o f t h i s Agreement. 

(d) " C o l l a t e r a l " s h a l l r e f e r t o Borrower's i n t e r e s t i n and 
t o t h e F i l m , i n c l u d i n g t h e c o p y r i g h t t h e r e t o . 
N o t w i t h s t a n d i n g a n y t h i n g t o t h e c o n t r a r y c o n t a i n e d i n these 
Loan Documents, F i n a n c i e r hereby acknowledges and accepts 
t h a t : ( i ) t h e F i l m s h a l l be a Puerto R i c o / A r g e n t i n a co-
p r o d u c t i o n ; ( i i ) t h e c o - p r o d u c i n g e n t i t i e s are Borrower and 
Dida F i l m s , SRL("Dida"), an A r g e n t i n e company d u l y 
o r g a n i z e d and l i c e n s e d under t h e laws and r e g u l a t i o n s o f 
A r g e n t i n a ; ( i i i ) t h e s e c u r i t y guaranteed by t h e s e Loan 
Documents s h a l l be l i m i t e d o n l y t o Borrower's r i g h t , t i t l e 
and i n t e r e s t i n and t o t h e C o l l a t e r a l , and t o Borrower's 
a d j u s t e d gross r e c e i p t ( i . e . , F i n a n c i e r s h a l l have no c l a i m 
i n r e g a r d t o or a g a i n s t Dida's r i g h t s , t i t l e and i n t e r e s t 
i n t h e C o l l a t e r a l , ñor any proceeds r e a l i z e d by Dida i n 
c o n n e c t i o n w i t h t h e F i l m ) ; and ( i v ) any r e f e r e n c e hereunder 
t o " w o r l d w i d e " e x p l o i t a t i o n r i g h t s , or t h e media o f 
e x p l o i t a t i o n , s h a l l be s u b j e c t t o Dida's r i g h t s , t i t l e and 
i n t e r e s t i n t h e C o l l a t e r a l . 

(e) " C o l l e c t i o n Account" s h a l l mean t h e account s e t up f o r 
t h e c o l l e c t i o n o f a l l g r oss r e c e i p t s a c t u a l l y r e c e i v e d by 
Borrower ( i . e . , Borrower's gross r e c e i p t s ) and i n t o which 
t h e D i s t r i b u t o r ( s ) w i l l d e p o s i t , and/or cause buyers or 
e x h i b i t o r s o f t h e F i l m t o d e p o s i t , such r e c e i p t s d i r e c t l y . 
The C o l l e c t i o n Account s h a l l be a d m i n i s t e r e d by a 
c o l l e c t i o n agent, s a t i s f a c t o r y and a c c e p t a b l e t o t h e 
F i n a n c i e r and t o Borrower, w i t h f u l l a u t h o r i t y t o a c t as 
such and p u r s u a n t t o a c o l l e c t i o n management agreement 
s i g n e d by t h e p e r t i n e n t p a r t i e s . 

( f ) " C o p y r i g h t Mortgage Agreement" means t h e s e c u r i t y 
i n t e r e s t i n t h e r e g i s t e r e d c o p y r i g h t o f t h e F i l m t h a t 
Borrower w i l l r e c o r d i n t h e U n i t e d S t a t e s c o p y r i g h t o f f i c e 
t o p r o t e c t t h e i n t e r e s t s o f F i n a n c i e r as s e t f o r t h i n 
S e c t i o n 5 o f t h i s Agreement. 
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(g) " D i s t r i b u t o r " s h a l l r e f e r t o ( i ) such t h i r d p a r t y ( i e s ) 
as i s / a r e engaged by Borrower t o a c t as t h e d i s t r i b u t o r ( s ) 
o f t h e F i l m ; or ( i i ) Borrower i n t h e event t h a t i t e l e c t s , 
i n i t s solé d i s c r e t i o n , t o a c t as t h e d i s t r i b u t o r o f t h e 
F i l m . 

(h) "Draw Request" s h a l l mean a w r i t t e n r e q u e s t by t h e 
Borrower t o t r a n s f e r funds from t h e F i n a n c i e r , on a 
s p e c i f i c t i m e , f r o m t h e approved Loan Amount. 

( i ) " F i l m " s h a l l mean t h a t c e r t a i n f e a t u r e - l e n g t h 
t h e a t r i c a l m o t i o n p i c t u r e p h o t o p l a y e n t i t l e d "Hugo, Paco, 
L u i s y Tres Chicas de Rosa" t o be d i r e c t e d by Edmundo 
Rodríguez. 

( j ) " F i l m Fund R e g u l a t i o n s " s h a l l mean t h e " R e g u l a t i o n f o r 
t h e A d m i n i s t r a t i o n and F u n c t i o n o f t h e Puerto Rico F i l m 
Fund" o f J u l y 28, 2005, as amended from t i m e t o t i m e . 

(k) " F i n a l Budget" s h a l l mean t h e e s t i m a t e d c o s t o f 
p r o d u c i n g t h e F i l m , as approved by t h e F i n a n c i e r and t h e 
Borrower, a copy o f which, d u l y i n i t i a l e d by a l l p a r t i e s , 
has been d e l i v e r e d t o t h e F i n a n c i e r p r i o r t o t h e date 
h e r e o f . 

(1) " F i n a l S h o o t i n g S c r i p t " s h a l l mean t h e s c r i p t from 
which t h e F i l m i s t o be made, as approved by t h e F i n a n c i e r 

¡\¿y and t h e Borrower, a copy o f which, d u l y i n i t i a l e d by a l l 
p a r t i e s , has been d e l i v e r e d t o and approved by t h e 
F i n a n c i e r p r i o r t o t h e date h e r e o f . The p a r t i e s hereby 
acknowledge t h e d e l i v e r y and a p p r o v a l o f t h e F i n a l S h o o t i n g 
S c r i p t by F i n a n c i e r . 

(m) " L a b o r a t o r y " s h a l l mean such f i l m and/or sound 
l a b o r a t o r y o r l a b o r a t o r i e s t o which t h e Borrower s h a l l 
d e l i v e r o r cause t h e D i s t r i b u t o r t o d e l i v e r a l l n e g a t i v e 
f i l m and sound t r a c k r e c o r d i n g s exposed and r e c o r d e d i n 
c o n n e c t i o n w i t h t h e s h o o t i n g o f t h e F i l m . 

(n) " L i t e r a r y P r o p e r t y " s h a l l mean a l l common law and/or 
s t a t u t o r y , l i t e r a r y and o t h e r p r o p e r t i e s which form t h e 
b a s i s o f t h e F i l m o r from which i t i s adapted. 

(o) "Loan Documents" s h a l l mean t h i s Loan Agreement, t h e 
Note, C o p y r i g h t Mortgage Agreement, S e c u r i t y Agreement and 
a l l o t h e r documents executed or t o be executed or produced 
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i n c o n n e c t i o n w i t h t h i s Agreement o r t h e f i n a n c i n g 
t r a n s a c t i o n s c o n t e m p l a t e d h e r e i n . 

(p) "Note" s h a l l mean t h e n e g o t i a b l e p r o m i s s o r y note d u l y 
executed and d e l i v e r e d by t h e Borrower t o t h e F i n a n c i e r 
e v i d e n c i n g t h e b o r r o w i n g made by t h e Borrower p u r s u a n t t o 
t h i s Loan Agreement, payable t o t h e F i n a n c i e r , d a t e d t h e 
date o f t h e l o a n and i n t h e p r i n c i p a l amount o f same. 

(q) "Person" s h a l l mean n a t u r a l or s t a t u t o r y persons, 
i n c l u d i n g , w i t h o u t l i m i t a t i o n , c o r p o r a t i o n s , a s s o c i a t i o n s , 
companies and p a r t n e r s h i p s . 

( r ) " P r o d u c t i o n Bank Account" means a bank account a t a 
Puerto Rico bank i n t o which a l l funds t o be used by 
Borrower i n t h e p r o d u c t i o n o f t h e F i l m i n Puerto Rico are 
t o be d e p o s i t e d . 

(s) " S e c u r i t y Agreement" s h a l l mean t h e S e c u r i t y Agreement 
o f even date h e r e w i t h by and between t h e Borrower and t h e 
F i n a n c i e r , as amended or supplemented f r o m t i m e t o t i m e . 

( t ) " S h o o t i n g Schedule" s h a l l mean t h e schedule showing 
t h e scenes t o be f i l m e d each day d u r i n g t h e p r i n c i p a l 
photography o f t h e F i l m as approved by t h e F i n a n c i e r and 
t h e Borrower, a copy o f which, d u l y i n i t i a l e d by a l l 
p a r t i e s , has been d e l i v e r e d t o t h e F i n a n c i e r p r i o r t o t h e 
date h e r e o f . The p a r t i e s hereby acknowledge t h e d e l i v e r y 
and a p p r o v a l o f such S h o o t i n g Schedule by F i n a n c i e r . 

2. LOAN TERMS: S u b j e c t t o a l l t h e terms and c o n d i t i o n s 
c o n t a i n e d i n t h i s Loan Agreement, t h e F i n a n c i e r agrees, t o make 
a v a i l a b l e t o t h e Borrower a l o a n i n t h e t o t a l aggregate amount 
o f $537,137.00 ( t h e "Loan"). The Loan w i l l be d i s b u r s e d from 
t i m e t o t i m e i n advances t h a t s h a l l n o t exceed t h e t o t a l 
a ggregate amount o f $537,137.00. These funds are a l l o c a t e d from 
t h e s p e c i a l funds c r e a t e d p u r s u a n t t o Chapter V I I o f Puerto Rico 
Law Number 121 o f August 17, 2001 i n t h e books o f the Department 
o f T r e a s u r y o f Puerto Rico under t h e ñame "Funds o f t h e 
C o r p o r a t i o n f o r t h e Development o f t h e Sciences, A r t s and 
Cinematographic I n d u s t r y o f Puerto Rico". N o t w i t h s t a n d i n g t h e 
f o r e g o i n g , t h e p a r t i e s agree t o an i n i t i a l disbursement o f 50% 
o f t h e Loan upon s i g n a t u r e and d e l i v e r y o f t h i s Agreement t o 
F i n a n c i e r , w i t h ensuing disbursements b e i n g "drawn" p u r s u a n t t o 
a Draw Request, as s e t f o r t h h e r e i n . 
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(a) AMOUNT: Subject t o t h e terms and c o n d i t i o n s h e r e o f , 
and r e l y i n g on t h e r e p r e s e n t a t i o n s , covenants, and 
w a r r a n t i e s o f t h e Borrower c o n t a i n e d h e r e i n , t h e 
F i n a n c i e r agrees t o l o a n o r advance t o t h e Borrower 
monies under t h e Loan from t i m e t o t i m e i n advances 
t h a t s h a l l never exceed t h e t o t a l aggregate amount o f 
$537,137.00. Borrower s h a l l use t h e funds p r o v i d e d 
under t h e Loan t o pay c e r t a i n o u t s t a n d i n g debts and 
c o s t s i n c u r r e d o r t o be i n c u r r e d i n t h e p r o d u c t i o n o f 
th e F i l m . 

(b) NOTE; INTEREST; MATURITY DATE: The b o r r o w i n g s made by 
th e Borrower under t h e Loan s h a l l be evidenced by t h e 
Note, payable t o t h e F i n a n c i e r , d u l y executed by t h e 
Borrower, and t h e disbursement checks. Borrower w i l l 
pay i n t e r e s t on t h e o u t s t a n d i n g p r i n c i p a l balance o f 
th e Loan commencing t h e date t h a t i s one year a f t e r 
t h e i n i t i a l t h e a t r i c a l reléase o f t h e F i l m ("Reléase 
Da t e " ) , u n t i l payment i n f u l l , a t a f l o a t i n g annual 
r a t e e q u a l t o t h e base o r prime r a t e t h a t C i t i b a n k , 
N.A., o r i t s successor i n i n t e r e s t , announces from 
t i m e t o t i m e as i t s base or prime r a t e a t i t s 
p r i n c i p a l o f f i c e s i n New York, New York ( t h e "Prime 
R a t e " ) . Each change i n such f l o a t i n g i n t e r e s t r a t e 
s h a l l t a k e e f f e c t s i m u l t a n e o u s l y w i t h t h e 
c o r r e s p o n d i n g change i n t h e Prime Rate. The m a t u r i t y 
d ate o f t h e e n t i r e Loan s h a l l be 60 months f r o m t h e 
date o f t h e disbursement o f t h e l a s t draw r e q u e s t on 
th e Loan. 

(c) REPAYMENT AND COLLATERAL: Borrower s h a l l repay t h e 
Loan t o F i n a n c i e r from t i m e t o t i m e e x c l u s i v e l y f rom 
one hundred p e r c e n t o f t h e Borrower's share o f t h e 
proceeds f r o m t h e e x p l o i t a t i o n o f t h e F i l m , i n a l l 
f o r m a t s , and o f i t s s o u n d t r a c k álbum t h r o u g h o u t t h e 
w o r l d and i n s u b s t a n t i a l compliance w i t h t h e 
Recoupment Schedule which the' Borrower s h a l l d e l i v e r 
t o F i n a n c i e r on or p r i o r t o t h e f i r s t d a t e o f 
p r i n c i p a l photography; p r o v i d e d , however, t h a t 
Borrower r e p r e s e n t s and w a r r a n t s t o F i n a n c i e r t h a t 
F i n a n c i e r s h a l l be p a i d i n f u l l t h e Loan g r a n t e d 
hereunder b e f o r e Borrower p a r t i c i p a t e s i n any 
recoupment f r o m t h e proceeds o f t h e F i l m . I n t e r e s t 
computed as s e t f o r t h hereinabove s h a l l be payable i n 
a r r e a r s on t h e same day t h e payment o f an i n s t a l l m e n t 
o f p r i n c i p a l i s p a i d . Any payments s h a l l be a p p l i e d 
f i r s t t o i n t e r e s t owed and o u t s t a n d i n g and t h e n t o 
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p r i n c i p a l owed and o u t s t a n d i n g . There s h a l l be no 
mont h l y minimum payment amount, b u t Borrower 
r e c o g n i z e s t h a t a l l Borrower's gross revenue or income 
o f t h e F i l m a c t u a l l y r e c e i v e d f r o m t h e a f o r e s a i d 
sources s h a l l be d e s t i n e d t o t h e payment o f t h e Loan 
p l u s i n t e r e s t t h e r e o n u n t i l i t i s p a i d i n f u l l and 
w i l l cause a l l d i s t r i b u t o r s , e x h i b i t o r s , l i c e n s e e s , 
s u b - l i c e n s e e s o r programmers t o d e p o s i t Borrower's 
share o f any s a i d proceeds d i r e c t l y i n t o t h e 
C o l l e c t i o n Account. I n a d d i t i o n t o any and a l l o t h e r 
c o l l a t e r a l c r e a t e d h e r e i n o r i n t h e Loan Documents, 
Borrower s h a l l secure t h e repayment o f t h e Loan w i t h 
t h e S e c u r i t y Agreement, and t h e C o p y r i g h t Mortgage 
Agreement, executed by t h e p a r t i e s h e r e t o . 

(d) OPTIONAL PREPAYMENT OF LOAN: Upon a t l e a s t f i v e (5) 
days' p r i o r w r i t t e n n o t i c e t o t h e F i n a n c i e r , t h e 
Borrower may a t i t s o p t i o n repay t h e Loan hereunder, 
i n whole or i n p a r t , from t i m e t o t i m e . 

(e) MANDATORY PREPAYMENT OF LOAN; DIRECTIONS TO PAY: 
Borrower hereby i r r e v o c a b l y b i n d s i t s e l f t o a u t h o r i z e 

Uvr and d i r e c t t h e D i s t r i b u t o r and/or p e r t i n e n t Person t o 
/ d i r e c t t h e e x h i b i t o r s , programmers, l i c e n s e e s , 

s u b - l i c e n s e e s o r any o t h e r Person a c q u i r i n g any r i g h t 
o r t i t l e over t h e F i l m and/or i t s d i s t r i b u t i o n and/or 
e x h i b i t i o n i n any fo r m a t o r mode, t o make t h e payments 
i n d i c a t e d h e r e i n d i r e c t l y t o t h e C o l l e c t i o n Account 
s e t up by t h e F i n a n c i e r . 

( i ) The Borrower f u r t h e r agrees t o cause t h e 
D i s t r i b u t o r and/or p e r t i n e n t Person t o send t o 
t h e F i n a n c i e r c o p i e s o f a l l a c c o u n t i n g statements 
and r e p o r t s t o be f u r n i s h e d t o t h e Borrower under 
any D i s t r i b u t i o n Agreement and agrees t o cause 
t h e D i s t r i b u t o r t o p r o v i d e t o t h e F i n a n c i e r t h e 

,^>'x same r i g h t s o f a u d i t o f t h e D i s t r i b u t o r and/or 
p e r t i n e n t Person's books and r e c o r d s r e l a t i n g t o 
t h e F i l m as are g r a n t e d t h e Borrower by t h e 
D i s t r i b u t o r and/or p e r t i n e n t Person. 

( i i ) A l l sums c o l l e c t e d by t h e F i n a n c i e r s h a l l be 
a p p l i e d by t h e F i n a n c i e r t o reduce t h e 
o u t s t a n d i n g p r i n c i p a l balance o f t h e Loan. Any 
payments or d e p o s i t s , as a p p l i c a b l e , exceeding 
t h e Loan amount s h a l l be payable by F i n a n c i e r t o 
t h e Borrower a c c o r d i n g t o t h e terms o f t h i s 
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Agreement and t h e terms o f t h e C o l l e c t i o n 
Account. Upon complete recoupment o f t h e Loan 
amount ( p l u s i n t e r e s t t h e r e o n ) by F i n a n c i e r , a l l 
f u t u r e proceeds a c t u a l l y r e c e i v e d by Borrower, 
s h a l l be payable d i r e c t l y t o Borrower. 

( f ) DISPOSITION OF COLLATERAL: U n t i l such t i m e as t h e 
Loan amount has been recouped by F i n a n c i e r , t h e r e s h a l l be 
no s a l e o r o t h e r d i s p o s i t i o n o f C o l l a t e r a l except w i t h t h e 
p r i o r w r i t t e n consent o f t h e F i n a n c i e r , which consent w i l l 
n o t be unreasonably w i t h h e l d . 

(g) FINANCIER'S STATEMENTS: U n t i l t h e Loan i s f u l l y p a i d 
and d i s c h a r g e d hereunder, t h e F i n a n c i e r s h a l l r ender t o t h e 
Borrower, upon i t s r e q u e s t , a statement o f t h e Borrower's 
account, p r e p a r e d from t h e F i n a n c i e r ' s r e c o r d s , showing i n 
reasonable d e t a i l f o r t h e s u b j e c t month and c u m u l a t i v e l y t o 
da t e , t h e amount o f t h e Loan, charges and amounts c o l l e c t e d 
f rom a l l sources. 

(h) AUDITS: 

Borrower s h a l l engage an a c c o u n t a n t , a c c e p t a b l e 
and consented t o , i n w r i t i n g , by F i n a n c i e r , t o 
m a i n t a i n a c c u r a t e books o f accounts and r e c o r d s 
o f a l l i t s busines s t r a n s a c t i o n s under t h i s 
Agreement i n c l u d i n g , b u t not l i m i t e d t o , a r e c o r d 
o f a l l payments r e c e i v e d , or c r e d i t s g r a n t e d . 
Furthermore, Borrower s h a l l engage a p a y r o l l 
company, t o keep a l l p a y r o l l accounts, p r o c e s s , 
p r e p a r e and d e l i v e r p a y r o l l payments, i n 
compliance w i t h Puerto Rico law. These books and 
re c o r d s s h a l l be kept i n Borrower's p l a c e o f 
business and, a t a l l t i m e s d u r i n g normal b u s i n e s s 
hours and upon reasonable advance n o t i c e , t h e 
F i n a n c i e r or i t s d u l y a u t h o r i z e d agents o r 
a u d i t o r s s h a l l have access t o such books and 
r e c o r d s and may copy or may cause t o be c o p i e d 
such e x t r a c t s as may be deemed necessary by 
F i n a n c i e r . 

( i i ) The F i l m ' s p r o d u c t i o n and a l l i t s bus i n e s s 
t r a n s a c t i o n s under t h i s Agreement may be a u d i t e d , 
i n an e x t e r n a l a u d i t , by a f i r m o f ac c o u n t a n t s 
p r o v i d e d by F i n a n c i e r a t i t s own expense. 
Borrower consents t h a t a l l books and a l l r e c o r d s , 
whether f i n a n c i a l o r o t h e r , r e l a t e d t o t h i s 

HPL (LoanAgr. 8-31-11) 

8 



Agreement and t h e p r o d u c t i o n o f t h e F i l m w i l l be 
r e a d i l y a v a i l a b l e , s u b j e c t t o reasonable p r i o r 
n o t i c e , f o r e v a l u a t i o n d u r i n g any such a u d i t ( s ) , 
which a u d i t ( s ) s h a l l be conducted d u r i n g 
Borrower's normal b u s i n e s s hours. No s i n g l e 
a u d i t conducted hereunder s h a l l l a s t more t h a n 15 
days. 

( i i i ) B o r r o w e r hereby b i n d s i t s e l f t o p r e s e r v e , i n 
r e a d i l y a c c e s s i b l e form, a l l work papers, 
r e p o r t s , attendance sheets and a l l o t h e r 
documents r e l a t e d t o t h e F i l m so t h e y can be 
e v a l u a t e d by F i n a n c i e r , i t s o f f i c e r s , employees, 
agents and r e p r e s e n t a t i v e s , o r t h r o u g h t h e 
a f o r e s a i d e x t e r n a l a u d i t o r , o r t h e O f f i c e o f t h e 
C o m p t r o l l e r o f Puerto Rico. Said documents s h a l l 
be p r e s e r v e d f o r a p e r i o d no l e s s t h a n s i x (6) 
years f r o m t h e c e r t i f i c a t i o n o f t h e l a s t Draw 
Request. 

RELIEF FROM PAYMENT: 

( i ) A f t e r t h e la p s e o f a p e r i o d o f 60 c o n s e c u t i v e , 
c a l e n d a r months, as o f t h e date o f t h e 
disbursement o f t h e l a s t draw r e q u e s t hereunder, 
i f Borrower has n o t p a i d i n f u l l t h e amount o f 

i t h e Loan p l u s a p p l i c a b l e i n t e r e s t , F i n a n c i e r may 
( i n d e p e n d e n t l y o f t h e balance amount owed and 
a f t e r c o n s i d e r i n g whether t o ex t e n d t h e m a t u r i t y 
o f t h e Loan i f t h e ci r c u m s t a n c e s j u s t i f y such 
extensión), upon i t s solé d i s c r e t i o n , r e l i e v e 
Borrower o f i t s debt by s e i z i n g r i g h t s , t i t l e and 
i n t e r e s t o f Borrower over t h e F i l m , acknowledging 
any t h i r d p a r t y r i g h t s over t h e F i l m , i f and when 
a p p l i c a b l e , i n l i e u o f t h e f o r e c l o s u r e o f t h e 
c o l l a t e r a l c o n s t i t u t e d p u r s u a n t t o t h e S e c u r i t y 
Agreement and t h e C o p y r i g h t Mortgage Agreement. 

( i i ) I f F i n a n c i e r proceeds t o t a k e p o s s e s s i o n o f 
Borrower's r i g h t s , t i t l e and i n t e r e s t over t h e 
F i l m as s t a t e d i n clau s e 3. ( i ) above, Borrower 
s h a l l be bound t o execute any and a l l documents 
or i n s t r u m e n t s , F i n a n c i e r deems p e r t i n e n t t o 
a s s i g n and t r a n s f e r Borrower's r i g h t t i t l e and 
i n t e r e s t t o the c o p y r i g h t , trademark and a l l o t h e r 
r i g h t s , t i t l e and i n t e r e s t o f whatsoever n a t u r e o f 
Borrower, i n t h e e n t i r e u n i v e r s e , whether v e s t e d or 
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c o n t i n g e n t ( i n c l u d i n g w i t h o u t l i m i t a t i o n a l l 
e x p l o i t a t i o n r i g h t s i n any and a l l media and by any 
and a l l means now known or h e r e a f t e r i n v e n t e d 
i n c l u d i n g , t h e a t r i c a l and n o n - t h e a t r i c a l r i g h t s , 
a l l k inds o f televisión, broadcast and ca b l e 
program r i g h t s , (whether by means o f d i g i t a l o r 
analogue t r a n s m i s s i o n ) , a l l kinds o f v i d e o r i g h t s , 
v i d e o on demand r i g h t s , d i g i t a l v e r s a t i l e d i s c 
r i g h t s and a l l a l l i e d and a n c i l l a r y r i g h t s , 
i n c l u d i n g w i t h o u t l i m i t a t i o n , remake r i g h t s , 
p r e q u e l , sequel and format and changed format 
r i g h t s , music p u b l i s h i n g and soundtrack r e c o r d 
r i g h t s , a l l k i n d s o f i n t e r n e t , o n - l i n e , w e b s i t e and 
i n t e r a c t i v e r i g h t s , s c r e e n p l a y p u b l i c a t i o n r i g h t s , 
merchandising r i g h t s and commercial t i e - u p r i g h t s , 

( i n c l u d i n g t h e r i g h t o f communication t o t h e p u b l i c 
by s a t e l l i t e and cable r e t r a n s m i s s i o n r i g h t s ) i n 
and t o t h e scr e e n p l a y and a l l and any o t h e r 
m a t e r i a l on which t h e screenplay i s based, and i n 
and t o the F i l m and a l l a l l i e d and a n c i l l a r y r i g h t s 
t h e r e i n , t h e t i t l e , c h a r a c t e r s , ñames, themes, 
p l o t s , sequences and s i t u a t i o n s t h e r e o f and 
t h e r e i n , a l l 17USC§106 r i g h t s , a b s o l u t e l y , i n any 
and a l l languages, f o r t h e f u l l p e r i o d o f c o p y r i g h t 
and a l l renewals, reviváis and e x t e n s i o n s t h e r e o f 

(whether t he r i g h t t o such renewals, reviváis, or 
ext e n s i o n s now e x i s t s o r i s h e r e a f t e r c r e a t e d by 
laws) and t h e r e a f t e r i n p e r p e t u i t y t o t h e e x t e n t 
p e r m i t t e d by law. F i n a n c i e r w i l l pay no money t o 
Borrower as compensation f o r t h e t r a n s f e r o f a l l 
or any o f t h e a f o r e m e n t i o n e d r i g h t s , t i t l e and 
i n t e r e s t ; and a l l o t h e r r i g h t s expressed i n t h e 
S e c u r i t y Agreement and/or t h e C o p y r i g h t Mortgage 
Agreement n o t mentioned h e r e i n . 

4. DRAW PROCEDURES: The funds c o n s t i t u t i n g t h e Loan 
c o n t e m p l a t e d hereunder s h a l l be advanced by t h e F i n a n c i e r upon 
t h e Draw Request by t h e Borrower. 

( i ) A f i r s t advance r e l a t e d t o t h i s Loan s h a l l be i n an 
amount equal t o 50% o f t h e t o t a l Loan amount, and w i l l 
be made by F i n a n c i e r i n f a v o r o f Borrower upon 
s i g n a t u r e and d e l i v e r y o f t h i s Loan Agreement t o 
F i n a n c i e r . F u r t h e r advances s h a l l be d i s b u r s e d 
a c c o r d i n g t o Schedule ( 4 ) ( i ) h e r e t o . 
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( i i ) S u b j e c t t o sub-paragraph ( i ) above, advances r e l a t e d 
t o t h i s Loan by F i n a n c i e r s h a l l be made i n a p e r i o d no 
g r e a t e r t h a n seven (7) w o r k i n g days, as o f t h e day t h e 
F i n a n c i e r d e t e r m i n e s , i n i t s solé d i s c r e t i o n , t h a t a l l 
c o n d i t i o n s p r e c e d e n t f o r t h e disbursement o f such Draw 
Request have been met. The F i n a n c i e r may, a t i t s solé 
o p t i o n , choose t o advance funds hereunder t h r o u g h a 
d i r e c t d e p o s i t mechanism i n t o t h e P r o d u c t i o n Bank 
Account. 

( i i i ) The p a r t i e s h e r e t o acknowledge t h a t t h e F i n a n c i e r may 
not make disbursements under t h i s c o n t r a c t u n l e s s and 
u n t i l t h i s c o n t r a c t i s f i l e d f o r r e c o r d i n g w i t h t h e 
Puerto Rico C o m p t r o l l e r ' s O f f i c e p u r s u a n t t o Law No. 
18, d a t e d October 30, 1975, as amended from t i m e t o 
t i m e . The F i n a n c i e r s h a l l make i t s b e s t e f f o r t s t o 
f i l e t h i s c o n t r a c t , i n accordance w i t h t h e a f o r e s a i d 
law, p r o m p t l y a f t e r i t s e x e c u t i o n . 

5. REPRESENTATIONS AND WARRANTIES: The Borrower r e p r e s e n t s 
and w a r r a n t s t o t h e F i n a n c i e r t h a t : 

(a) ORGANIZATION; CORPORATE POWERS, ETC.: 

( i ) t h e Borrower i s a c o r p o r a t i o n d u l y o r g a n i z e d , 
v a l i d l y e x i s t i n g and i n good s t a n d i n g under t h e 
laws o f t h e Commonwealth o f Puerto Rico, and 
Dida, SRL i s a company d u l y o r g a n i z e d , e x i s t i n g 
and l i c e n s e d under t h e laws o f A r g e n t i n a , 

( i i ) t h e Borrower has t h e c o r p o r a t e power and 
a u t h o r i t y t o own i t s p r o p e r t i e s and ass e t s and t o 
c a r r y on i t s business as now b e i n g conducted and 
i s q u a l i f i e d t o do business i n eve r y j u r i s d i c t i o n 
w h e r e i n such q u a l i f i c a t i o n i s necessary, and 

( i i i ) t h e Borrower has t h e c o r p o r a t e power t o execute, 
d e l i v e r and p e r f o r m t h i s Loan Agreement, t o 
borrow hereunder, and execute and d e l i v e r t h e 
Note, and t o execute, d e l i v e r and p e r f o r m t h e 
S e c u r i t y Agreement, t o g r a n t t h e s e c u r i t y 
i n t e r e s t a f f e c t i n g t h e Borrower's p r o p e r t y 
c o n t e m p l a t e d by t h e S e c u r i t y Agreement, t o 
execute, d e l i v e r and p e r f o r m t h e C o p y r i g h t 
Mortgage Document and t o assume t h e o b l i g a t i o n s 
and g i v e t h e w a r r a n t i e s , r e p r e s e n t a t i o n s and 
u n d e r t a k i n g s h e r e i n c o n t a i n e d . 
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(b) AUTHORIZATION OF BORROWING, ETC.: The e x e c u t i o n , 
d e l i v e r y and performance o f t h i s Loan Agreement by t h e 
Borrower, t h e b o r r o w i n g hereunder by t h e Borrower, t h e 
e x e c u t i o n and d e l i v e r y o f t h e Note by t h e Borrower, 
t h e e x e c u t i o n , d e l i v e r y and performance o f t h e 
C o p y r i g h t Mortgage Document, t h e e x e c u t i o n , d e l i v e r y 
and performance o f t h e S e c u r i t y Agreement by t h e 
Borrower and t h e g r a n t o f t h e s e c u r i t y i n t e r e s t s 
c o n t e m p l a t e d by t h e S e c u r i t y Agreement have been d u l y 
a u t h o r i z e d by a l l r e q u i s i t e c o r p o r a t e a c t i o n and w i l l 
n o t viólate any provisión o f law, any o r d e r o f any 
c o u r t o r o t h e r agency o f government, t h e Certifícate 
of I n c o r p o r a t i o n or By-Laws o f t h e Borrower, or t h e 
provisión o f any i n d e n t u r e , agreement or o t h e r 
i n s t r u m e n t t o which t h e Borrower i s a p a r t y , o r by 
which i t or any o f i t s p r o p e r t i e s or as s e t s i s bound, 
o r be i n c o n f l i c t w i t h , r e s u l t i n a breach o f o r 
c o n s t i t u t e ( w i t h o r w i t h o u t due n o t i c e and/or l a p s e o f 

n t i m e ) a d e f a u l t under any such i n d e n t u r e , agreement o r 
-?; o t h e r i n s t r u m e n t , o r r e s u l t i n t h e c r e a t i o n o r 

i m p o s i t i o n o f any l i e n , charge or encumbrance o f any 
n a t u r e whatsoever upon any o f t h e p r o p e r t i e s or a s s e t s 
o f t h e Borrower, o t h e r t h a n as a r e s u l t o f t h i s Loan 
Agreement, t h e C o p y r i g h t Mortgage Agreement, or t h e 
S e c u r i t y Agreement. 

(c) LITIGATION: There i s no a c t i o n , s u i t o r p r o c e e d i n g a t 
law or i n e q u i t y o r by o r b e f o r e any governmental 
i n s t r u m e n t a l i t y o r o t h e r agency or any i n v e s t i g a t i o n 
o f t h e a f f a i r s o f t h e Borrower now pending, o r , t o t h e 
knowledge o f t h e Borrower, t h r e a t e n e d a g a i n s t o r 
a f f e c t i n g t h e Borrower or any p r o p e r t i e s or r i g h t s o f 
t h e Borrower which, i f a d v e r s e l y d e t e r m i n e d , would 
m a t e r i a l l y a f f e c t ( i ) t h e a b i l i t y o f t h e Borrower t o 
p e r f o r m i t s r e s p e c t i v e o b l i g a t i o n s hereunder o r 
c o n c e r n i n g t h e c o m p l e t i o n o f t h e F i l m as co n t e m p l a t e d , 
( i i ) t h e s e c u r i t y i n t e r e s t s g r a n t e d t o t h e F i n a n c i e r 
under t h e S e c u r i t y Agreement and/or t h e C o p y r i g h t 
Mortgage Agreement, or ( i i i ) t h e C o l l a t e r a l under t h e 
S e c u r i t y Agreement and/or t h e C o p y r i g h t Mortgage 
Agreement. 

(d) SECURITY INTERESTS: The S e c u r i t y Agreement, and t h e 
C o p y r i g h t Mortgage Agreement w i l l créate and g r a n t t o 
t h e F i n a n c i e r a v a l i d and p e r f e c t e d f i r s t p r i o r i t y 
s e c u r i t y i n t e r e s t i n t h e "Borrower's I n t e r e s t " (as 
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d e f i n e d below) i n t h e C o l l a t e r a l ( o t h e r t h a n s t a t u t o r y 
l a b l i e n s t o be d i s c h a r g e d i n t h e normal course o f 
b u s i n e s s ) . The Borrower r e p r e s e n t s and w a r r a n t s t h a t 
i t s i n t e r e s t ("Borrower's I n t e r e s t " ) i n t h e p r o p e r t y 
s e r v i n g as C o l l a t e r a l h e r e o f i s t h e f o l l o w i n g : 70% 
ownership i n t e r e s t i n t h e F i l m . S u b j e c t t o Borrower's 
I n t e r e s t , no Person has, and t h e r e a f t e r no Person w i l l 
have, any r i g h t , t i t l e o r i n t e r e s t i n or t o t h e 
C o l l a t e r a l which i s o r which . s h a l l be, p r i o r , 
paramount, s u p e r i o r or e q u a l t o t h e r i g h t , t i t l e and 
i n t e r e s t o f t h e F i n a n c i e r t h e r e i n o r t h e r e t o . The 
Borrower e x p r e s s l y covenants t h a t no D i s t r i b u t o r s h a l l 
have o r be g r a n t e d any p r i o r i t y r i g h t i n t h e 
C o l l a t e r a l . 

(e) OTHER REPRESENTATIONS: 

( i ) That no employee or o f f i c i a l o f F i n a n c i e r , 
i n c l u d i n g members o f i t s Board o f D i r e c t o r s , has 
any p e c u n i a r y i n t e r e s t s , d i r e c t l y o r i n d i r e c t l y , 
by h i m s e l f or t h r o u g h a member o f h i s f a m i l y or 
t h i r d person, i n t h e e x e c u t i o n and performance o f 
t h i s c o n t r a c t p u r s u a n t t o Law 12 o f J u l y 24, 
1985, as amended f r o m t i m e t o t i m e , a l s o known as 
"Government E t h i c s Law"; 

( i i ) [ I n t e n t i o n a l l y O m i t t e d ] ; 

ñ ( i i i ) That no o f f i c e r o f t h e Borrower has been 
//'^ c o n v i c t e d o f a c r i m e : (a) a g a i n s t t h e p u b l i c 

jjV¡ t r u s t , and/or t r e a s u r y f u n c t i o n , o r (b) t h a t 
' i n v o l v e d s t a t e or f e d e r a l p u b l i c funds or 

p r o p e r t y . The Borrower e x p r e s s l y r e c o g n i z e s t h a t 
t h i s i s an e s s e n t i a l c o n d i t i o n o f t h i s Agreement 

o^' and i n t h e event t h i s w a r r a n t y ceases t o be 
c o r r e c t , i n whole or i n p a r t , t h e F i n a n c i e r can 
t e r m i n a t e t h i s Agreement and t h e Borrower s h a l l 
r eimburse t o t h e F i n a n c i e r a l l monies d i s b u r s e d 
under t h i s Agreement; 

( i v ) The Borrower has f i l e d , f o r t h e 5 years 
i m m e d i a t e l y p r e c e d i n g t h e date o f t h i s Agreement, 
income t a x r e t u r n s and i t owes no monies i n 
c o n n e c t i o n t h e r e w i t h t o t h e Commonwealth o f 
Puerto Rico or i t i s complying w i t h a payment 
p l a n f o r any o u t s t a n d i n g income t a x owed. I n t h e 
event Borrower carne i n t o e x i s t e n c e w i t h i n t h e 
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5-year p e r i o d p r i o r t o t h e date o f t h i s 
Agreement, t h e n t h e s t o c k h o l d e r s and d i r e c t o r s o f 
Borrower s h a l l p r o v i d e t h e a f o r e s a i d 
c e r t i f i c a t i o n , i n t h e i r p e r s o n a l o r c o r p o r a t e 
c a p a c i t y , f o r such t i m e p e r i o d o f a c t u a l 
e x i s t e n c e , as a supplement t o Borrower's 
certifícate. The Borrower e x p r e s s l y r e c o g n i z e s 
t h a t t h i s i s an e s s e n t i a l c o n d i t i o n o f t h i s 
Agreement and i n t h e event t h i s w a r r a n t y ceases 
t o be c o r r e c t , i n whole o r i n p a r t , t h e F i n a n c i e r 
can t e r m i n a t e t h i s Agreement and t h e Borrower 
s h a l l reimburse t o t h e F i n a n c i e r a l l monies 
d i s b u r s e d under t h i s Agreement. The p a r t i e s 
h e r e t o hereby acknowledge t h e d e l i v e r y o f t h e 
r e q u i r e d c e r t i f i c a t i o n ; 

kffíy (v) The Borrower w a r r a n t s t o and s h a l l , as an 
ir ¡ e s s e n t i a l and necessary c o n d i t i o n o f t h i s 
I Agreement, show and d e l i v e r , when r e q u e s t e d by 

t h e F i n a n c i e r o r any a u t h o r i z e d r e p r e s e n t a t i v e 
t h e r e o f , t h e c e r t i f i c a t i o n s and documents t h a t 
evidence Borrower's f i n a n c i a l and t a x s i t u a t i o n ; 

( v i ) t h e Borrower w a r r a n t s t o and s h a l l , as an 
e s s e n t i a l and necessary c o n d i t i o n o f t h i s 
c o n t r a c t , show and d e l i v e r , when r e q u e s t e d by t h e 
F i n a n c i e r o r any a u t h o r i z e d r e p r e s e n t a t i v e 
t h e r e o f , t h e c e r t i f i c a t i o n s and documents t h a t 
evidence Borrower's f i n a n c i a l and t a x s i t u a t i o n ; 
t h a t each person c o n t r a c t e d o r r e c r u i t e d t o work 
w i t h i n Puerto Rico i n any t a s k o r j o b r e l a t e d t o 
t h e F i l m o b j e c t o f t h i s c o n t r a c t s h a l l be 
e l i g i b l e t o work i n Puerto Rico, p u r s u a n t t o t h e 
laws and r e g u l a t i o n s o f t h e Department o f 
I m m i g r a t i o n and C i t i z e n s h i p o f t h e U n i t e d S t a t e s 
o f America; 

( v i i ) t h e Borrower i s n o t a p a r t y t o and w i l l n o t be a 
p a r t y t o any c o n t r a c t , agreement, v e r b a l o r 
o t h e r w i s e , w i t h any agency o r p u b l i c c o r p o r a t i o n , 
o f t h e Commonwealth o f Puerto Rico, t h a t would 
c o n s t i t u t e a c o n f l i c t o f i n t e r e s t w i t h t h i s 
Agreement and/or t h e a c t i o n s , d u t i e s and/or 
r e s p o n s i b i l i t i e s t o be under t a k e n by Borrower 
under t h e Agreement. Moreover, t h e Borrower does 
n o t and s h a l l not r e p r e s e n t any p r i v a t e i n t e r e s t 
i n any case or m a t t e r t h a t would i m p l y : ( i ) 
c o n f l i c t o f i n t e r e s t w i t h t h e F i n a n c i e r o r ( i i ) a 
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c o n f l i c t o f i n t e r e s t w i t h t h e p u b l i c p o l i c y o f 
t h e F i n a n c i e r ; 

( v i i i ) t h e Borrower, i f a n a t u r a l person, does n o t have 
ñor has reason t o b e l i e v e t h e r e s h o u l d be any 
debt o u t s t a n d i n g r e g a r d i n g c h i l d s u p p o r t payments 
under t h e government program known as 
Administración para e l Suste n t o de Menores 
(ASUME) and s h a l l , as an e s s e n t i a l and necessary 
c o n d i t i o n o f t h i s c o n t r a c t , show and d e l i v e r , 
when r e q u e s t e d by the F i n a n c i e r o r any a u t h o r i z e d 
r e p r e s e n t a t i v e t h e r e o f evidence t h e r e o f ; 

( i x ) t h e Borrower does not have any a c t i o n , s u i t , 
l i t i g a t i o n , a r b i t r a t i o n , i n v e s t i g a t i o n o r o t h e r 
p r o c e e d i n g o f or b e f o r e any c o u r t , a r b i t r a t o r o r 
governmental or r e g u l a t o r y o f f i c i a l , body o r 
a u t h o r i t y o f t h e Commonwealth o f Puerto Rico, and 
t o t h e b e s t knowledge o f t h e Borrower, t h r e a t e n e d 
a g a i n s t Borrower, ñor does Borrower know or have 
reason t o know o f any b a s i s f o r any such a c t i o n , 
s u i t , l i t i g a t i o n , a r b i t r a t i o n , i n v e s t i g a t i o n o r 
pr o c e e d i n g ; Borrower i s not aware o f any c l a i m , 
event, o c c u r r e n c e or c o n f l i c t i n g c o n t r a c t s w i t h 

M any agency o f t h e Commonwealth o f Puerto Rico 
JO t h a t would r e q u i r e Borrower t o g i v e n o t i c e t o 

F i n a n c i e r . 

(x) Unless t h e F i n a n c i e r o t h e r w i s e e x p r e s s l y agrees i n 
w r i t i n g , which agreement w i l l not be unreasonably 
w i t h h e l d , a l l m a t e r i a l s i n c o r p o r a t e d i n t h e F i l m 

qyV w i l l be o r i g i n a l i n t h e person(s) n o t i f i e d t o t h e 
F i n a n c i e r by t h e Borrower except i n s o f a r as such 
m a t e r i a l may be i n t h e p u b l i c domain; 

(x i ) That t h e Borrower s h a l l comply w i t h a l l t h e terms 
o f t h i s Agreement. 

6. CONDITIONS OF LENDING: The o b l i g a t i o n o f t h e F i n a n c i e r t o 
l e n d or advance any and a l l sums hereunder i s s u b j e c t t o t h e 
f o l l o w i n g c o n d i t i o n s p r e c e d e n t : 

(a) REPRESENTATIONS AND WARRANTIES: At t h e t i m e o f each 
and every disbursement hereunder, t h e r e p r e s e n t a t i o n s 
and w a r r a n t i e s s e t f o r t h i n S e c t i o n 5, above, s h a l l be 
t r u e and c o r r e c t on and as o f such date w i t h t he same 
e f f e c t as though such r e p r e s e n t a t i o n s and w a r r a n t i e s 
had been made on and as o f such d a t e . 
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(b) NO DEFAULT: At t h e t i m e o f any disbursement 
hereunder, t h e Borrower s h a l l be i n compliance w i t h 
a l l t h e terms and p r o v i s i o n s s e t f o r t h h e r e i n on i t s 
p a r t t o be observed o r perf o r m e d , and no Event o f 
D e f a u l t s p e c i f i e d i n Clause 9, below, ñor any event 
which upon n o t i c e or lapse o f t i m e or b o t h , would 
c o n s t i t u t e such an Event o f D e f a u l t , s h a l l have 
o c c u r r e d . 

(c) SECURITY AGREEMENT: On or p r i o r t o t h e e x e c u t i o n o f 
t h i s Loan Agreement, t h e Borrower s h a l l have executed 
and d e l i v e r e d ( i ) t h e S e c u r i t y Agreement (and r e l a t e d 
f i n a n c i n g s t a t e m e n t s ) ; ( i i ) t h e C o p y r i g h t Mortgage 
Agreement; and ( i i i ) such o t h e r agreements and 
documents as t h e F i n a n c i e r may re a s o n a b l y r e q u e s t i n 
or d e r t o c a r r y out t h e i n t e n t o f t h i s Agreement and 
th e S e c u r i t y Agreement. 

(d) ACQUISITION OF RIGHTS TO THE FILM: The Borrower s h a l l 
have e n t e r e d i n t o agreements (and s h a l l have p r o v i d e d 
o r i g i n a l , f u l l y executed c o u n t e r p a r t s t h e r e o f t o t h e 
F i n a n c i e r ) f o r t h e a c q u i s i t i o n o f e x c l u s i v e m o t i o n 
p i c t u r e and r e l a t e d e x c l u s i v e p r o d u c t i o n , d i s t r i b u t i o n 
and e x p l o i t a t i o n r i g h t s i n and t o t h e L i t e r a r y 
P r o p e r t y , and d e a l memos f o r t h e employment o f t h e 
p r i n c i p a l p e r f o r m e r s i n t h e F i l m , and t h e d i r e c t o r and 
producer o f t h e F i l m , a l l o f which agreements s h a l l be 
v a l i d , b i n d i n g and c o n t i n u i n g i n f u l l forcé and 
e f f e c t . 

(e) INSURANCE: The Borrower has caused t o be f u r n i s h e d t o 
the F i n a n c i e r I n s u r a n c e c e r t i f i c a t e s which s h a l l 
remain a t a l l t i m e s i n f u l l forcé and e f f e c t showing 
t h e F i n a n c i e r and t h e Government o f t h e Commonwealth 
o f Puerto Rico as a d d i t i o n a l i n s u r e d and l o s s payee 
and showing f u l l and complete coverage i n c l u d i n g , b u t 
not l i m i t e d t o , f i l m p r o d u c e r s ' i n d e m n i t y ( c a s t and 
p r e p r o d u c t i o n c a s t i n s u r a n c e ) ; a l l r i s k s n e g a t i v e 
i n c l u d i n g f a u l t y camera, s t o c k and p r o c e s s i n g ; use and 
occupancy ( e x t r a expense i n s u r a n c e ) ; props, s e t s , 
wardrobe and m i s c e l l a n e o u s equipment i n s u r a n c e ; t h i r d -
p a r t y p r o p e r t y damage (care custody c o n t r o l ) 
l i a b i l i t y ; Workmen's Compensation and Employer's 
L i a b i l i t y ; comprehensive g e n e r a l auto l i a b i l i t y ; 
e r r o r s and omissions and a l l such o t h e r normal t y p e s 
o f m o t i o n p i c t u r e p r o d u c t i o n i n s u r a n c e as t h e 
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F i n a n c i e r may re a s o n a b l y r e q u i r e . A l l such p o l i c i e s 
s h a l l p r o v i d e t h a t t h e y cannot be t e r m i n a t e d o r 
m a t e r i a l l y a l t e r e d w i t h o u t g i v i n g t h e F i n a n c i e r a t 
l e a s t t h i r t y (30) days' w r i t t e n n o t i c e t h e r e o f . 

( f ) INDEMNITY: The Borrower agrees t o i n d e m n i f y and save 
harmless, t h e F i n a n c i e r , i t s l i c e n s e e s , assignees, and 
a f f i l i a t e d companies o r agencies, and t h e o f f i c e r s , 
d i r e c t o r s , employees and agents o f a l l t h e f o r e g o i n g 
and t h e government o f t h e Commonwealth o f Puerto Rico, 
a g a i n s t and fro m a l l c o s t s , c l a i m s , awards, damages 
( i n c l u d i n g t h e F i n a n c i e r ' s reasonable l e g a l c o s t s ) 
and/or l i a b i l i t i e s whatsoever a r i s i n g d i r e c t l y o r 
i n d i r e c t l y , i n t h e p r o d u c t i o n o f t h e F i l m o r fro m any 
breach o r non performance o f t h e Borrower's 
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 , u n d e r t a k i n g s , o b l i g a t i o n s 
or o t h e r provisión h e r e o f c o n t a i n e d i n t h i s Agreement. 

CAPITAL INVESTMENT: As an e s s e n t i a l c o n d i t i o n o f t h i s 
Agreement Borrower has t o show evidence o f c a p i t a l 
i n v e s t m e n t o f a t l e a s t 20% o f t h e t o t a l approved 
p r o d u c t i o n budget as r e q u i r e d by t h e F i l m Fund 
R e g u l a t i o n . Borrower r e p r e s e n t s , w a r r a n t s and has 
evidenced t o F i n a n c i e r , a c o n t r i b u t i o n f r o m Borrower, 
Dida and o t h e r sources, i n an amount g r e a t e r t h a n 
$203,290 t o t h e p r o d u c t i o n c o s t s and expenses o f t h e 
Fi l m . 

(h) PERIOD TO START PHOTOGRAPHY: Borrower w i l l have a 
p e r i o d o f two (2) months, from t h e s i g n i n g o f t h i s 
Agreement t o p r o v i d e F i n a n c i e r w i t h t h e p r o d u c t i o n 
schedule o f t h e F i l m . P r i n c i p a l photography o f t h e 
F i l m s h a l l comencé on or p r i o r t o November 1, 2011. 

( i ) COPYRIGHT MORTGAGE DOCUMENT: On o r p r i o r t o t h e 
e x e c u t i o n o f t h i s Loan Agreement, t h e Borrower s h a l l 
have executed and d e l i v e r e d t h e C o p y r i g h t Mortgage 
Agreement. T h i s document has t o be f i l e d w i t h t h e 
C o p y r i g h t O f f i c e o f t h e U n i t e d S t a t e s w i t h i n t e n (10) 
days o f f i l i n g f o r c o p y r i g h t r e g i s t r a t i o n f o r t h e 
f i n a l p r o d u c t o f t h e F i l m . I f f i n a l p r o d u c t o f t h e 
F i l m i s r e g i s t e r e d w i t h t h e I n t e l l e c t u a l P r o p e r t y 
R e g i s t e r o f Puerto Rico o r any c o u n t e r p a r t t o t h e 
C o p y r i g h t O f f i c e o f t h e U n i t e d S t a t e s i n any o t h e r 
c o u n t r y , t h e same covenant s e t f o r t h h e r e i n b e f o r e 
s h a l l a p p l y . 
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7. CREDITS: Borrower w i l l develop a media and m a r k e t i n g p l a n 
t h a t s h a l l i n c l u d e , w i t h o u t l i m i t a t i o n , media t o u r , t a l e n t 
i n t e r v i e w s , photo sessio n s , and press conferences t o p u b l i c i z e t h e 
F i l m . Borrower s h a l l acknowledge F i n a n c i e r ' s p a r t i c i p a t i o n i n a l l 
p e r t i n e n t media. F i n a n c i e r or i t s designee w i l l have the r i g h t t o 
be accorded as the l a s t c r e d i t i n the end c r e d i t s o f t h e F i l m , a 
company p r o d u c t i o n c r e d i t , i n s u b s t a n t i a l l y t h e form o f "This Film 
was financed in part by the Puerto Rico Film Corporation," 
t o g e t h e r w i t h i t s l o g o . The F i n a n c i e r ' s logo w i l l a l s o appear i n 
t h e b i l l i n g b l o c k o f a l l p a i d a d v e r t i s i n g ( s u b j e c t t o a l l 
customary e x c l u s i o n s ) . 

8. USE OF LOAN FOR PRODUCTION: The Borrower agrees t o 
photograph and o t h e r w i s e produce t h e F i l m w i t h due d i l i g e n c e and 
i n accordance w i t h t h e F i n a l Budget, t o complete p r o d u c t i o n 
t h e r e o f and d e l i v e r t h e F i l m t o F i n a n c i e r , buyers and 
d i s t r i b u t o r s not l a t e r t h a n J u l y 2012. The Borrower agrees t h a t 
t h e Loan proceeds hereunder s h a l l be used by t h e Borrower o n l y 
t o f i n a n c e p r o d u c t i o n o f t h e F i l m as p e r m i t t e d by t h i s Loan 
Agreement or approved i n w r i t i n g by t h e F i n a n c i e r . 

9. AFFIRMATIVE COVENANTS: The Borrower covenants and agrees 
t h a t f rom t h e date h e r e o f and u n t i l payment i n f u l l o f t h e 
p r i n c i p a l o f t h e Note, u n l e s s t h e F i n a n c i e r o t h e r w i s e consents 
i n w r i t i n g , Borrower w i l l : 

(a) CORPORATE EXISTENCE; PROPERTIES, ETC: Do or cause t o 
be done a l l t h i n g s necessary t o p r e s e r v e and keep i n 
f u l l forcé and e f f e c t i t s c o r p o r a t e e x i s t e n c e , r i g h t s 
and f r a n c h i s e s and comply w i t h a l l laws a p p l i c a b l e 
t h e r e t o o r i t s b u s i n e s s and o p e r a t i o n s . 

(b) NOTICE OF MATERIAL EVENTS: Promptly g i v e n o t i c e i n 
w r i t i n g t o t h e F i n a n c i e r o f any a c t i o n o r event which, 
i n t h e reasonable judgment o f t h e Borrower, e x e r c i s e d 
i n good f a i t h , m i g h t m a t e r i a l l y and a d v e r s e l y a f f e c t 
t h e repayment o f t h e Loan or t h e s e c u r i t y i n t e r e s t s 
g r a n t e d t o t h e F i n a n c i e r under t h e S e c u r i t y Agreement 
and/or t h e C o p y r i g h t Mortgage Agreement. 

(c) NOTICE OF LITIGATION: Promptly g i v e n o t i c e i n w r i t i n g 
t o t h e F i n a n c i e r o f a l l l i t i g a t i o n o r o t h e r 
p r o c e e d i n g s commenced on and a f t e r t h e date o f t h i s 
Loan Agreement ( i n c l u d i n g , w i t h o u t l i m i t a t i o n , any 
proc e e d i n g s r e l a t i n g t o t h e assessment or c o l l e c t i o n 
o f t a x e s , imposts o r d u t i e s ) , a f f e c t i n g t h e Borrower 

HPL (Loan Agr. 8-31-11) 

18 



or t h e C o l l a t e r a l , and f u r n i s h t o t h e F i n a n c i e r , from 
t i m e t o t i m e , as and when r e q u e s t e d by t h e F i n a n c i e r 
i n w r i t i n g , a l l i n f o r m a t i o n c o n c e r n i n g t h e s t a t u s o f 
any such l i t i g a t i o n o r o t h e r p r o c e e d i n g , and f u r n i s h 
t o t h e F i n a n c i e r , from t i m e t o t i m e , a l l i n f o r m a t i o n 
c o n c e r n i n g t h e s t a t u s o f any such c o n t r o v e r s y , c l a i m , 
s u i t or o t h e r p r o c e e d i n g s . 

(d) INSURANCE: M a i n t a i n or cause t o be m a i n t a i n e d , 
w i t h o u t expense t o t h e F i n a n c i e r , t h e i n s u r a n c e 
r e f e r r e d t o i n S e c t i o n 6 above, and such o t h e r 
customary i n s u r a n c e , a l l as t h e F i n a n c i e r may 
rea s o n a b l y r e q u i r e , t o be u n d e r w r i t t e n by i n s u r a n c e 
companies a c c e p t a b l e t o t h e F i n a n c i e r . The F i n a n c i e r 
s h a l l be named as a l o s s payee on a l l p h y s i c a l damage 
in s u r a n c e and an a d d i t i o n a l i n s u r e d on a l l o t h e r 
i n s u r a n c e t o t h e e x t e n t p r o v i d e d f o r i n S e c t i o n 5, 
above. The Borrower s h a l l f u r n i s h t h e F i n a n c i e r 
evidence s a t i s f a c t o r y t o t h e F i n a n c i e r o f such 
i n s u r a n c e . 

(e) COMPLETION OBLIGATION: Perform each and a l l t h e 
m a t e r i a l covenants, r e p r e s e n t a t i o n s and w a r r a n t i e s on 
i t s p a r t t o be perf o r m e d hereunder and a l l o t h e r 
agreements m a t e r i a l t o t h e F i l m . 

( f ) STATEMENTS; REPORTS, ETC: Borrower i s o b l i g e d and 
compeled t o submit t o F i n a n c i e r t h e f o l l o w i n g 
Statements and Reports u n t i l t h e Loan i s p a i d i n f u l l : 

( i ) Q u a r t e r l y s t a t e m e n t o f income and expenses 
p e r t a i n i n g t o d i s t r i b u t i o n o f t h e F i l m . 

( i i ) B i m o n t h l y s t a t e m e n t s o f income and expenses f o r 
th e f i r s t f o u r (4) months o f t h e F i l m ' s 
t h e a t r i c a l reléase i n any market and f o r every 
market. 

( i i i ) Annual f i n a n c i a l statement o f t h e F i l m , 
a u d i t e d by a c e r t i f i e d p u b l i c a c c o u n t a n t d u l y 
a u t h o r i z e d t o p r a c t i c e such p r o f e s s i o n i n Puerto 
Rico. 

(g) FURTHER ASSURANCES: Upon t h e r e q u e s t o f t h e 
F i n a n c i e r , d u l y execute and d e l i v e r and r e c o r d o r f i l e 
i n any p u b l i c r e g i s t r y , or cause t o be d u l y executed 
and d e l i v e r e d and so re c o r d e d o r f i l e d a t t h e c o s t and 
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expense o f t h e Borrower, as t h e case may be, such 
f u r t h e r i n s t r u m e n t s as may be necessary, p r o p e r or 
d e s i r a b l e , i n t h e solé reasonable judgment o f t h e 
F i n a n c i e r , t o c a r r y out t h e p r o v i s i o n s and purposes o f 
t h i s Loan Agreement or t h e Loan Documents and do a l l 
t h i n g s necessary t o p r e s e r v e t h e s e c u r i t y i n t e r e s t s o f 
th e F i n a n c i e r under t h e Loan Documents. 

(h) ACCESS: At a l l t i m e s p e r m i t t h e F i n a n c i e r access t o 
th e p r o d u c t i o n s i t e ( s ) t o watch p r o d u c t i o n o f t h e F i l m 
and/or t o re v i e w rushes, rough c u t s , s c r e e n e r s , and 
any o t h e r m a t e r i a l s r e q u e s t e d by t h e F i n a n c i e r 
r e l a t i n g t o t h e p r o d u c t i o n o f t h e F i l m . Upon such 
v i s i t s , which v i s i t s s h a l l be a t F i n a n c i e r ' s solé 
expense, t h e F i n a n c i e r s h a l l be p r o v i d e d copy o f t h e 
c a l i sheet and p r o d u c t i o n r e p o r t s . The Borrower s h a l l 
be bound t o make a v a i l a b l e o r cause t o be made 

ñ a v a i l a b l e i m m e d i a t e l y t o F i n a n c i e r , upon i t s r e q u e s t , 

j / l ^ screeners o f t h e P i c t u r e , i n t h e shape o r form such 
screener m i g h t be a v a i l a b l e a t t h e t i m e o f such 
r e q u e s t . 

( i ) NOTIFICATION OF CHANGES: 
F i n a n c i e r o f any change i n 
changes i n t h e d i r e c t o r , 
d i r e c t o r , c a s t or e x e c u t i v e 
s h a l l be g i v e n w i t h i n 15 days 
p r o d u c t i o n . 

Borrower s h a l l n o t i f y 
p r o d u c t i o n r e l a t e d t o 
producer, photography 

producer, which n o t i c e 
o f any such change(s) i n 

( j ) QUALITY CONTROL ("QC") PROVISIONS: 

a. Once t h e F i l m has been completed i n post 
p r o d u c t i o n a Q u a l i t y C o n t r o l s e s s i o n must be done b o t h 
i n t e r n a l l y — a t t h e p r o f e s s i o n a l p o s t p r o d u c t i o n 
f a c i l i t y where l a y b a c k , c o l o r c o r r e c t i o n and/or 
laydown has ta k e n p l a c e , and a t a r e p u t a b l e l a b t h a t 
makes d e l i v e r i e s f o r b o t h t h e domestic and 
I n t e r n a t i o n a l markets. 

b. QC on m a t e r i a l s i s c o n t i n g e n t on d e l i v e r a b l e s and 
a l l masters c r e a t e d f o r such purpose. I t i s un d e r s t o o d 
t h a t t h e process o f QC f o r a f i l m p r i n t or n e g a t i v e 
w i l l be d i f f e r e n t t o t h a t o f a d i g i t a l master. 

c. QC on d i g i t a l m a t e r i a l s i s a l s o c o n t i n g e n t on 
r e c o r d i n g equipment used d u r i n g t h e p r o d u c t i o n , and on 
t h e p r e - d e t e r m i n e d f i n a l f o r m a t o f t h e p r o j e c t , i n 
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which p o s t p r o d u c t i o n p r o c e s s i n g o f f i l e s must be 
co n s i d e r e d . 

d. A c c e p t a b l e f o r m a t s f o r f i n i s h e d p r o d u c t : 

i . I f t h e F i l m i s shot on c e l l u l o i d and completed i n 
f i l m , t h e laydown t o a d i g i t a l master s h a l l be no 
l e s s t h a t 1080p HD/D5 q u a l i t y , and c o l o r 
c o r r e c t e d f o r t h e médium. 

i i . I f t h e F i l m i s shot on c e l l u l o i d b u t completed i n 
d i g i t a l f o r m a t , t h e d i g i t a l master s h a l l be no 
l e s s t h a n 1080p HD/D5 q u a l i t y . 

i i i . I f t h e F i l m i s sh o t i n d i g i t a l f o r m a t a t 4k, a 4k 
versión must be used when o u t p u t t i n g t o f i l m f o r 
t h e a t r i c a l reléase and kept as a master f i l e i n 
i t s own ha r d d r i v e ( s ) ; i f t h e r e i s n o t g o i n g t o 
be an o u t p u t t o f i l m t h e d i g i t a l master can be 
generated from t h e 2K versión o f t h e F i l m . 
A c c e p t a b l e codees are upgraded on a r e g u l a r b a s i s 
and t h e g u i d e l i n e s f o r t h e l a t e s t t e c h n o l o g y 
s h o u l d be employed f o r t h e best p o s s i b l e q u a l i t y . 

i v . I f t h e F i l m i s shot a t 1080p HD/D5 q u a l i t y , i t 
may be used t o o u t p u t t o f i l m f o r t h e a t r i c a l 
s c r e e n i n g , and t h e d i g i t a l master s h a l l be no 
l e s s t h a n 1080p HD/D5 q u a l i t y . 

v. I f a F i l m i s sh o t a t 720p (10801) t h e d i q i t a l 
master s h a l l be no l e s s t h a n 720p. T h i s d i g i t a l 
f o r m a t s h o u l d n o t be used as 108 0 i , o r up 
co n v e r t e d as i t w i l l n u l l i f y i t s q u a l i t y f o r 
d e l i v e r y purposes. Unless 720p i s used f o r 
s p e c i f i c purposes (documentary, d e t e r i o r a t i o n o f 
p i x e l s when e n l a r g e d as a " l o o k " , e t c . ) , i t 
shoul d not be c o n s i d e r e d a prime c a n d i d a t e f o r 
f i l m o u t p u t . 720p i s h i g h l y a c c e p t a b l e f o r 
broadeast and DVD. 

v i . I f t h e F i l m i s shot a t l e s s t h e 720p i t w i l l be 
l i m i t e d as t o p o t e n t i a l d i s t r i b u t i o n avenues. 

e. D i s t r i b u t i o n g u i d e l i n e s and d e l i v e r a b l e s : 

The d e l i v e r a b l e s sample g u i d e l i n e s r e f l e c t t h e 
c u r r e n t s t a n d a r d s f o r b o t h buyers and 
d i s t r i b u t o r s . The d i s t r i b u t o r has t h e l a s t word 
as t o d e l i v e r a b l e s . The Company agrees t o f u r n i s h 
t h e PRFC w i t h : 
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1. Access t o t h e p r i n t , IP and n e g a t i v e , and 
s u b t i t l i n g d i g i t a l f i l e s ( i f t h e f i l m w i l l 
be e x h i b i t e d / h a s been f i n i s h e d i n f i l m ) ; 

2. NTSC HD masters (D5 or HDCAM) , a c c o r d i n g 
t o t h e post p r o d u c t i o n f i n a l o u t p u t 
decisión and o r i g i n a l m a t e r i a l s ) , t e x t e d 
and t e x t l e s s ; 

3. PAL HD masters (D5 or HDCAM), a c c o r d i n g t o 
t h e p o s t p r o d u c t i o n f i n a l o u t p u t decisión 
and o r i g i n a l m a t e r i a l s ) , t e x t e d and 
t e x t l e s s , or access t o m a t e r i a l s from 
which PAL masters can be generated. 

4. D i g i t a l s u b t i t l i n g f i l e s . 

5. EPK and Behind t h e Scenes m a t e r i a l s . 

f . Raw Footage, D a i l i e s and Work-in-Progress: The Borrower 
s h a l l be bound t o make a v a i l a b l e i m m e d i a t e l y t o t h e 
F i n a n c i e r , upon i t s r e q u e s t and a t F i n a n c i e r ' s solé 
expense, i n c l u d i n g , w i t h o u t l i m i t a t i o n , any m a t e r i a l 
r e g a r d i n g raw f o o t a g e , d a i l i e s , and any w o r k - i n - p r o g r e s s 
a t any stage t h e r e o f , i n any f o r m a t i t may e x i s t a t t h e 
t i m e o f t h e r e q u e s t . 

10. NEGATIVE COVENANTS: The Borrower covenants and agrees t h a t 
f rom t h e date h e r e o f and u n t i l payment i n f u l l o f t h e p r i n c i p a l 
and i n t e r e s t on a l l sums due hereunder, whether or not 
r e p r e s e n t e d by a Note, u n l e s s t h e F i n a n c i e r s h a l l o t h e r w i s e 
consent i n w r i t i n g , t h e Borrower w i l l n o t , e i t h e r d i r e c t l y or 
i n d i r e c t l y : 

LIMITATION ON SECURITY INTEREST: Créate, assume or 
s u f f e r t o e x i s t any s e c u r i t y i n t e r e s t , mortgage, 
p l e d g e , encumbrance, assignment, l i e n o r charge o f any 
k i n d upon t h e C o l l a t e r a l equal or s u p e r i o r t o t h e 
s e c u r i t y i n t e r e s t s g r a n t e d t o t h e F i n a n c i e r under t h e 
Loan Documents, or which i n f e r i e r e s i n any way w i t h 
t h e F i n a n c i e r ' s r i g h t s hereunder or w i t h r e s p e c t t o 
t h e C o l l a t e r a l , o t h e r t h a n s t a t u t o r y l a b o r a t o r y l i e n s 
t o be d i s c h a r g e d i n t h e normal course o f bu s i n e s s . 

PROHIBITION OF AMENDMENTS OR WAIVERS: Amend, a l t e r or 
m o d i f y , or cause t o o r s u f f e r any amendment, 
a l t e r a t i o n o r m o d i f i c a t i o n o f any f i l m l i c e n s e 
agreement, any pay t e l e v i s i o n / s y n d i c a t i o n e x p l o i t a t i o n 
agreement, any p r o d u c t i o n - d i s t r i b u t i o n agreement, or 
any c o m p l e t i o n g u a r a n t y so as t o m a t e r i a l l y a d v e r s e l y 
a f f e c t t h e F i n a n c i e r ' s r i g h t s i n t h e c o l l a t e r a l 

( i ) 

( ü) 
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w i t h o u t t h e F i n a n c i e r ' s consent, or waive (by 
agreement, a c t i o n or i n a c t i o n ) any m a t e r i a l r i g h t s 
under any agreements, so as t o a d v e r s e l y a f f e c t t h e 
F i n a n c i e r ' s r i g h t s i n t h e C o l l a t e r a l . 

; i i i ) SALE OF ASSETS; CONSOLIDATION; MERGER, ETC.: The 
Borrower w i l l n o t ( i ) s e l l , léase, t r a n s f e r o r 
o t h e r w i s e dispose o f a l l o r a s u b s t a n t i a l p a r t o f i t s 
p r o p e r t i e s and a s s e t s , o r ( i i ) change i t s c o r p o r a t e 
ñame or t r a d e ñame w i t h o u t g i v i n g p r i o r w r i t t e n n o t i c e 
o f a t l e a s t s i x t y (60) days o f such event t o t h e 
F i n a n c i e r . 

11. DEFAULTS; 

;a) EVENTS OF DEFAULT: Any o f t h e f o l l o w i n g events are 
h e r e i n c a l l e d "Events o f D e f a u l t " : 

( i ) Borrower's f a i l u r e t o make any payment due and 
payable hereunder f o r a p e r i o d o f s i x t y (60) 
c o n s e c u t i v e c a l e n d a r days a f t e r t h e la p s e o f t h e 
due date f o r such payment hereunder; 

( i i ) Any r e p r e s e n t a t i o n o r w a r r a n t y made h e r e i n , i n 
t h e Loan Documents, or any o t h e r agreement or 
i n s t r u m e n t between t h e p a r t i e s h e r e t o r e l a t i n g t o 
t h i s t r a n s a c t i o n p r o v i n g t o be f a l s e , i n c o r r e c t , 
or m i s l e a d i n g i n any m a t e r i a l r e s p e c t ; 

( i i i ) Any r e p o r t , certifícate, f i n a n c i a l s t a t e m e n t 
or o t h e r i n s t r u m e n t f u r n i s h e d i n c o n n e c t i o n w i t h 
t h i s Loan Agreement, and t h e Loan Documents, t h e 
bo r r o w i n g s hereunder o r t h e g r a n t o f t h e s e c u r i t y 
i n t e r e s t s c o n t e m p l a t e d by t h e S e c u r i t y Agreement 
and/or t h e C o p y r i g h t Mortgage Agreement p r o v i n g 
t o be f a l s e o r m i s l e a d i n g i n any m a t e r i a l 
r e s p e c t ; 

( i v ) Not c a u s i n g t h e d i s t r i b u t o r s , e x h i b i t o r s , 
l i c e n s e e s , sub l i c e n s e e s o r any o t h e r person 
o b t a i n i n g a r i g h t t o e x p l o i t t h e F i l m t o d e p o s i t 
t h e income g e n e r a t e d by t h e e x p l o i t a t i o n o f t h e 
p i c t u r e d i r e c t l y i n t o t h e C o l l e c t i o n account; 

(v) D e f a u l t i n t h e payment o f p r i n c i p a l on t h e Loan 
hereunder, as and when due and payable; d e f a u l t 
i n t h e due observance or performance o f any 
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m a t e r i a l covenant, c o n d i t i o n , r e p r e s e n t a t i o n , 
w a r r a n t y o r agreement on t h e p a r t o f t h e Borrower 
t o be observed o r performed p u r s u a n t t o t h e terms 
o f t h i s Loan Agreement, t h e S e c u r i t y Agreement 
and/or t h e C o p y r i g h t Mortgage Agreement, t h e Note 
or any o t h e r agreement or i n s t r u m e n t between t h e 
p a r t i e s h e r e t o r e l a t i n g t o t h i s t r a n s a c t i o n ; 

( v i ) The Borrower (A) a p p l y i n g f o r o r c o n s e n t i n g t o 
t h e appointment o f a r e c e i v e r , t r u s t e e o r 
l i q u i d a t o r (or e q u i v a l e n t under a p p l i c a b l e law) , 
o f t h e Borrower, or a l l or s u b s t a n t i a l l y a l l o f 
i t s r e s p e c t i v e p r o p e r t i e s o r a s s e t s , (B) 
a d m i t t i n g i n w r i t i n g i t s i n a b i l i t y t o pay i t s 
debts as t h e y mature, (C) making a g e n e r a l 
assignment f o r t h e b e n e f i t o f c r e d i t o r s , (D) 
b e i n g a d j u d i c a t e d a b a n k r u p t or i n s o l v e n t , o r (E) 
f i l i n g a v o l u n t a r y p e t i t i o n i n b a n k r u p t c y , o r a 
p e t i t i o n o r an answer-seeking r e o r g a n i z a t i o n o r 
an arrangement w i t h c r e d i t o r s o r t a k i n g advantage 
o f any b a n k r u p t c y , r e o r g a n i z a t i o n , i n s o l v e n c y , 
r e a d j u s t m e n t s o f debt, d i s s o l u t i o n o r l i q u i d a t i o n 
law or s t a t u t e , o r an answer a d m i t t i n g t h e 
m a t e r i a l a l l e g a t i o n s o f a p e t i t i o n f i l e d a g a i n s t 
i t i n any p r o c e e d i n g under any such law o r i f 
c o r p o r a t e a c t i o n s h a l l be t a k e n by t h e Borrower 
f o r t h e purpose o f a f f e c t i n g any o f t h e 
f o r e g o i n g ; 

( v i i ) An o r d e r , judgment or decree b e i n g e n t e r e d , 
w i t h o u t t h e a p p l i c a t i o n , a p p r o v a l o r consent o f 
t h e Borrower by any c o u r t o f competent 
j u r i s d i c t i o n , a p p r o v i n g a p e t i t i o n s e e k i n g 
r e o r g a n i z a t i o n o f t h e Borrower o r o f a l l o r a 
s u b s t a n t i a l p a r t o f t h e p r o p e r t i e s or a s s e t s o f 
t h e Borrower, or a p p o i n t i n g a r e c e i v e r , t r u s t e e 
or l i q u i d a t o r o f t h e Borrower and such o r d e r , 
judgment or decree c o n t i n u i n g unstayed and i n 
e f f e c t f o r any p e r i o d o f s i x t y (60) days; 

( v i i i ) A c l a i m b e i n g made by any governmental o r 
t a x i n g a u t h o r i t y o r any p r i v a t e p a r t y f o r t h e 
payment o f money i n excess o f $5,000 a g a i n s t t h e 
Borrower, p u r s u a n t t o which s a i d c l a i m a n t has 
p e r f e c t e d t h e r i g h t t o t a k e possession o f t h e 
p r o p e r t y o f t h e Borrower by a t t a c h m e n t , 
garnishment, e x e c u t i o n , l i e n , l e v y or any 
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proceedings o f a s i m i l a r n a t u r e , and wh i c h 
proceedings have n o t been s t a y e d o r s e t a s i d e by 
the p o s t i n g o f a bond o r o t h e r w i s e f o r a p e r i o d 
o f t h i r t y (30) days from t h e date o f p e r f e c t i n g 
t h e r e o f ; 

( i x ) Not f i l i n g f o r c o p y r i g h t r e g i s t r a t i o n w i t h t h e 
C o p y r i g h t O f f i c e o f t h e U n i t e d S t a t e s w i t h i n 30 
days o f f i n i s h i n g t h e F i l m and/or n o t f i l i n g t h e 
C o p y r i g h t Mortgage Document w i t h i n t h e ti m e frame 
set i n S e c t i o n 6 h e r e o f . 

Any o t h e r o c c u r r e n c e , a c t or f a i l u r e on t h e p a r t 
of t h e Borrower which under a p p l i c a b l e law 
c o n s t i t u t e s a m a t e r i a l breach o f t h i s Loan 
Agreement, t h e Loan Documents, o r any o t h e r 
agreement or i n s t r u m e n t between t h e p a r t i e s 
h e r e t o . 

12. REMEDY ON DEFAULT: I n t h e case o f t h e happening o f an 
Event o f D e f a u l t which, i f c u r a b l e , remains uncured f o r a p e r i o d 
o f f i f t e e n (15) business days (un l e s s a l o n g e r p e r i o d i s 
s p e c i f i c a l l y d e s i g n a t e d above) from t h e date on which t h e 
Borrower f i r s t i s on w r i t t e n n o t i c e t h e r e o f (whether by n o t i c e 
from t h e F i n a n c i e r o r o t h e r w i s e ) t h e n , a t any t i m e t h e r e a f t e r 
d u r i n g t h e co n t i n u a n c e o f any such event, t h e F i n a n c i e r may, by 
w r i t t e n n o t i c e t o t h e Borrower, d e c l a r e a l l o f t h e t h e n 
o u t s t a n d i n g p o r t i o n o f t h e Loan i m m e d i a t e l y due and payable and 
a l l c o s t s i n c o n n e c t i o n t h e r e w i t h and/or pursue any remedies 
a v a i l a b l e h e r e i n o r under a p p l i c a b l e law t o t h e F i n a n c i e r under 
t h i s Loan Agreement, t h e Note, t h e S e c u r i t y Agreement, t h e 
C o p y r i g h t Mortgage Agreement o r any o t h e r documents executed i n 
c o n n e c t i o n t h e r e w i t h . W i t h o u t l i m i t i n g t h e g e n e r a l i t y o f t h e 
f o r e g o i n g , t h e p a r t i e s h e r e t o acknowledge t h a t F i n a n c i e r may 
e l e c t t o r e f e r and a s s i g n t h e u n c o l l e c t e d amount and debt 
hereunder t o a c o l l e c t i o n agent, s e l e c t e d by F i n a n c i e r , and 
empower such c o l l e c t i o n agency t o seek t h e r e c o v e r y o f t h e 
amounts owed hereunder. 

13. NOTICES: Any n o t i c e s h a l l be c o n c l u s i v e l y deemed t o have 
been r e c e i v e d by a p a r t y h e r e t o and be e f f e c t i v e on t h e t h i r d 
day a f t e r which i t i s d e p o s i t e d w i t h t h e U n i t e d S t a t e s m a i l , 
r e g i s t e r e d o r c e r t i f i e d , r e t u r n r e c e i p t r e q u e s t e d (postage 
p r e p a i d ) , o r t r a n s m i t t e d by f a c s i m i l e ( w i t h p r o o f o f r e c e i p t and 
a copy by r e g u l a r U.S. M a i l ) , addressed t o such p a r t y a t such 
address o r such o t h e r address as any o f them may l a t e r desígnate 
by w r i t t e n n o t i c e : 
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(a) I f t o t h e F i n a n c i e r , a t 

M a r i e l l a Pérez Serrano, Ph.D. 
E x e c u t i v e D i r e c t o r 
Puerto Rico F i l m C o r p o r a t i o n 
P.O. Box 362350 
San Juan, PR 00936-2350. 
Fax Number: 787-756-5706 
Emai l : m p e r e z Q p u e r t o r i c o f i l m . c o m 

(b) I f t o t h e Borrower, a t 

Pasadena F i l m s , I n c . 
C a l l e P r e s i d e n t e Ramírez #210 
Urbanización B a l d r i c h 
San Juan, Puerto Rico 00918 
Fax Number: 787-200-0305 
Emai l : g i l b e r t o a d r i a n @ g m a i l . c o m 

14. CONFLICTS WITH THE SECURITY AGREEMENT: Any covenant or 
agreement o f t h e Borrower under t h e S e c u r i t y Agreement and/or 
C o p y r i g h t Mortgage Agreement s h a l l be deemed t o be c u m u l a t i v e 
and n o t i n c o n f l i c t w i t h t h e p r o v i s i o n s o f t h i s Loan Agreement. 

15. SURVIVAL OF COVENANTS, AGREEMENT, REPRESENTATIONS AND 
WARRANTIES: A l l covenants, agreements, r e p r e s e n t a t i o n s and 
w a r r a n t i e s made h e r e i n and i n t h e C e r t i f i c a t e s d e l i v e r e d 
p u r s u a n t h e r e t o and i n t h e Loan Documents s h a l l s u r v i v e t h e 
making by t h e F i n a n c i e r o f t h e Loan and t h e e x e c u t i o n and 
d e l i v e r y t o t h e F i n a n c i e r o f t h e Note and s h a l l continué i n f u l l 
forcé and e f f e c t so l o n g as t h e Loan, or any i n t e r e s t , c o s t , o r 
o t h e r payment o b l i g a t i o n s s e t f o r t h h e r e i n are o u t s t a n d i n g and 
unpaid. 

16. SUCCESSORS AND ASSIGNS: Whenever i n t h i s Loan Agreement 
any o f t h e p a r t i e s h e r e t o are r e f e r r e d t o , such r e f e r e n c e s h a l l 
be deemed t o i n c l u d e t h e successors and a s s i g n s o f such p a r t y , 
and a l l covenants, promises and agreements by or on b e h a l f o f 
t h e Borrower which are c o n t a i n e d i n t h i s Loan Agreement or t h e 
Loan Documents s h a l l b i n d t h e successors and a s s i g n s o f t h e 
Borrower and s h a l l i n u r e t o t h e b e n e f i t o f t h e successors and 
assig n s o f t h e F i n a n c i e r . 

17. GOVERNING LAW: T h i s Loan, t h e S e c u r i t y Agreement, t h e 
Note, t h e C o p y r i g h t Mortgage Agreement and any o t h e r agreement 
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o r i n s t r u m e n t between t h e p a r t i e s h e r e t o r e l a t i n g t o t h i s 
t r a n s a c t i o n s h a l l be c o n s t r u e d i n accordance w i t h and governed 
by and e n f o r c e d i n accordance w i t h t h e laws o f t h e Commonwealth 
of Puerto Rico and t h e Borrower hereby consents t o t h e 
j u r i s d i c t i o n o f a l l c o u r t s (whether S t a t e or F e d e r a l ) i n t h e 
Commonwealth o f Puerto Rico. 

18. WAIVER: N e i t h e r any f a i l u r e ñor any d e l a y on t h e p a r t o f 
t h e F i n a n c i e r , i n e x e r c i s i n g any r i g h t , power o r p r i v i l e g e 
hereunder, under t h e S e c u r i t y Agreement, under t h e Note or under 
t h e C o p y r i g h t Mortgage Document s h a l l opérate as a w a i v e r 
t h e r e o f , ñor s h a l l a s i n g l e or p a r t i a l e x e r c i s e t h e r e o f p r e c l u d e 
any o t h e r or f u r t h e r e x e r c i s e o f any r i g h t power or p r i v i l e g e . 

19. AMENDMENT: No modif i c a t i o n , amendment, or w a i v e r o f any 
provisión o f t h i s Loan Agreement, t h e S e c u r i t y Agreement, t h e 
Note, or t h e C o p y r i g h t Mortgage Agreement ñor consent t o any 
d e p a r t u r e by t h e Borrower t h e r e f r o m , s h a l l i n any event be 
e f f e c t i v e u n l e s s t h e same s h a l l be i n w r i t i n g and s i g n e d by t h e 
F i n a n c i e r , and t h e n such w a i v e r or consent s h a l l be e f f e c t i v e 
o n l y i n t h e s p e c i f i c i n s t a n c e and f o r t h e purpose f o r which 
g i v e n . No n o t i c e t o or demand on t h e Borrower i n any case s h a l l 
e n t i t l e t h e Borrower t o any o t h e r or f u r t h e r n o t i c e or demand i n 
t h e same, s i m i l a r or o t h e r c i r c u m s t a n c e s . 

20. SEVERABILITY: I n case any one or more o f t h e p r o v i s i o n s 
c o n t a i n e d i n t h i s Loan Agreement, or i n t h e Note, or i n t h e 
S e c u r i t y Agreement, or t h e C o p y r i g h t Mortgage Document s h o u l d be 
i n v a l i d , i l l e g a l o r u n e n f o r c e a b l e i n any r e s p e c t , t h e v a l i d i t y , 
l e g a l i t y and e n f o r c e a b i l i t y o f t h e r e m a i n i n g p r o v i s i o n s 
c o n t a i n e d h e r e i n and t h e r e i n s h a l l n o t i n any way be a f f e c t e d o r 
i m p a i r e d t h e r e b y . 

21. COUNTERPART EXECUTION: T h i s Loan Agreement may be executed 
i n two or more c o u n t e r p a r t s , each o f which s h a l l c o n s t i t u t e an 
o r i g i n a l , b u t when t a k e n t o g e t h e r s h a l l c o n s t i t u t e b u t one 
agreement. 

22. ADDITTONAL DOCUMENTS: Each o f t h e p a r t i e s h e r e t o agrees t o 
execute any a d d i t i o n a l documents which may be r e q u i r e d or be 
d e s i r a b l e t o f u l l y e f f e c t u a t e t h e purposes and i n t e n t s o f t h i s 
agreement or t o c a r r y out t h e o b l i g a t i o n s o f t h e p a r t i e s 
hereunder, p r o v i d e d t h a t t h e y are not i n c o n s i s t e n t w i t h t h e 
p r o v i s i o n s o f t h i s agreement. 
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Borrower has d e l i v e r e d a t t h e 
t h e F i n a n c i e r t h e f o l l o w i n g 
b e h a l f o f a l l owners, p a r t n e r s 

moment o f s i g n i n g t h i s c o n t r a c t 
documents on i t s b e h a l f and 

, d i r e c t o r s o r s h a r e h o l d e r s : 

t o 
on 

1. C e r t i f i c a t i o n o f f i l i n g o f Income Tax Retu r n f o r t h e 
pa s t 5 years i s s u e d by t h e Department o f Tre a s u r y o f 
Puerto Rico. 

2. C e r t i f i c a t i o n o f Debt i s s u e d by t h e Department o f 
Tre a s u r y o f Puerto Rico. 

3. C e r t i f i c a t i o n o f debt f o r r e a l p r o p e r t y i s s u e d by t h e 
Center o f C o l l e c t i o n s f o r M u n i c i p a l Income {CRIM by 
i t s acronym i n Sp a n i s h ) . 

4. C e r t i f i c a t i o n o f debt f o r concept o f unemployment, 
temporary i n c a p a c i t y and s o c i a l s e c u r i t y f o r d r i v e r s 
i s s u e d by t h e Department o f Labor and Human Resources 
o f Puerto Rico. 

5. Borrower s h a l l a l s o f i l e o r i g i n a l o f i t s Certifícate 
o f O r g a n i z a t i o n and Certifícate o f e x i s t e n c e i s s u e d by 
t h e Department o f S t a t e o f Puerto Rico. 

6. C e r t i f i c a t i o n o f debt f o r concept o f m u n i c i p a l p a t e n t s 
f o r i n d u s t r y commerce and s e r v i c e s . 

IN WITNESS WHEREOF, t h e p a r t i e s have executed t h i s 
agreement on t h i s 31th day o f August 2010. 

BORROWER: LENDER: 
PASADENA FILMS, INC. PUERTO RICO FILM CORPORATION 

A f f i d a v i t number 

Acknowledged and s u b s c r i b e d t o b e f o r e me by M a r i e l l a Pérez 
Serrano, as E x e c u t i v e D i r e c t o r o f Puerto Rico F i l m C o r p o r a t i o n , 
o f l e g a l age, m a r r i e d , e x e c u t i v e and r e s i d e n t o f San Juan, 
Puerto Rico and by G i l b e r t o Rodríguez, o f l e g a l age, s i n g l e , 

By: M a r i e l l a Pérez Serrano 
E x e c u t i v e D i r e c t o r 
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e x e c u t i v e and r e s i d e n t o f San Juan, Puerto Rico, i n h i s c a p a c i t y 
as V i c e - P r e s i d e n t o f Pasadena F i l m s , I n c . ; b o t h p e r s o n a l l y known 
t o me, i n San Juan, Puerto R h i s 3 1th day o f August, 2011. 

NOTARY PÜBLffC J 
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Schedule 4 ( i ) 

$268,568.50 - Advance. 

• Once a l l d e l i v e r a b l e i t e m s p e r t a i n i n g t h e a c t u a l p r o d u c t i o n 
phase have been v a l i d a t e d by t h e PRFC. These i n c l u d e a 
r e v i s e d budget, l a t e s t s c r i p t revisión and s h o o t i n g 
schedule. 

• Be a d v i s e d t h a t a d d i t i o n a l d e l i v e r a b l e i t ems can be asked 
f o r a t any t i m e a f t e r t h e advance has been d i s b u r s e d . 
These i n c l u d e a p r e - p r o d u c t i o n weekly c a l e n d a r 

h i g h l i g h t i n g c a s t i n g , r e h e a r s a l s , t e c h scout and f i n a l p r e -
p r o d u c t i o n meeting. When p r i n c i p a l photography begins you 
w i l l be r e q u i r e d t o hand i n d a i l y c a l i sheets and l o c a t i o n 
maps t h e date p r i o r t o t h e s h o o t i n g date and p r o d u c t i o n 
r e p o r t s t h e date a f t e r t h e s h o o t i n g d a t e . These can be 
d i s t r i b u t e d by e m a i l . 

• I n t h e event any disbursement from F i n a n c i e r w i l l be 
a p p l i e d t o payment o f s a l a r i e s f o r t h e pro d u c e r , e x e c u t i v e 
p r o d u c e r s , and/or d i r e c t o r s , 10% o f t h e each o f t h e 
produ c e r ' s and d i r e c t o r ' s s a l a r i e s s h a l l be r e t a i n e d and 
can o n l y be p a i d from t h e 4 t h disbursement monies. 

$183,926.25 - 2nd disbursement 

• Once 50% o f expenses f o r t h e advance have been accounted 
f o r 

• A l l d e l i v e r a b l e i t ems p e r t a i n i n g t h e a c t u a l p r o d u c t i o n 
phase have been v a l i d a t e d by t h e PRFC. Be a d v i s e d t h a t 
a d d i t i o n a l d e l i v e r a b l e i t ems can be asked f o r a t any t i m e 
a f t e r t h e 2nd disbursement has been d i s b u r s e d . When 
p r i n c i p a l photography begins you w i l l be r e q u i r e d t o hand 
i n d a i l y c a l i sheets and l o c a t i o n maps t h e date p r i o r t o 
th e s h o o t i n g date and p r o d u c t i o n r e p o r t s t h e date a f t e r t h e 
s h o o t i n g d a t e . These can be d i s t r i b u t e d by e m a i l . 

$54,642.25 - 3 r d disbursement 

HPL (Loan Agr. 8-31-11) 

30 



• Once t h e r e m a i n i n g 50% o f expenses f o r t h e advance have 
been accounted f o r ; and 50% o f expenses f o r t h e 2nd 
disbursement have been accounted f o r 

• A l l d e l i v e r a b l e items p e r t a i n i n g t h e a c t u a l p r o d u c t i o n 
phase have been v a l i d a t e d by t h e PRFC. Be a d v i s e d t h a t 
a d d i t i o n a l d e l i v e r a b l e i t ems can be asked f o r a t any t i m e 
a f t e r t h e 3 r d disbursement has been d i s b u r s e d . 

$30,000 - 4 t h disbursement 

• Once t h e r e m a i n i n g 50% o f expenses f o r t h e 3 r d disbursement 
have been accounted f o r 

• A l l d e l i v e r a b l e items p e r t a i n i n g t h e a c t u a l p r o d u c t i o n 
phase have been v a l i d a t e d by t h e PRFC. Be a d v i s e d t h a t 
a d d i t i o n a l d e l i v e r a b l e items can be asked f o r a t any ti m e 
a f t e r t h e 4 r d disbursement has been d i s b u r s e d . 

$537,137.00 
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