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JFY 7 Cadlovision
August 11, 13987

Zipporah Filmsg Inc.

One Richdale Avenue

Unit #4

Cambridge, Mass 02140
Attention: Mr. Frederick Wiseman

Gentlemen:

This will confirm our agreement regarding the grant by
Madison Square Garden Center, a division of Madison Sgquare '
Garden, L.P. ("MSG"}, to Zipporah Films, Inc. ("Producer”) of a
limited license to conduct certain filming activities at the '

Madison Square Garden Sports and Entertainment Complex (the
"Building”), upon the following termg and conditions:
1. (a) License. MSG hereby grants to Producer the non-

exclusive right and privilege to utilize certain areas of the
Building and of the coxporate offices of MSG at Two Penn Plaza
{the rOffices”) at mutually agreed upon times during
approximately twelve weeks in February, March and April of 1998,
solely for the purpose of filming or videotaping (the *Filming")
a documentary film depicting the operations of Madison S¢uare
" Garden (the "Documentary”), pureuant to the termg set forth

herein.

_ (b}  Filmj ©. Producer representg that the
Filming shall not interfere with or impede any of MSG's businegs
operations. MSG shall be entitled to have a representative

pregent at all times during the Filming. All camera placements
shall be subject to MSG's approval (which shall not be
unreasonably withheld). Producer agrees to comply with any
request by MSG that cameras be turned off from time to time, and
that specific meetings, activitie oyents and operationg be
¥ excluded Ffrom the Filming and,\&tﬁ’é" Documentary. Producer
sacknowledges that it may also be required to obtain approval to

" film on the premises of the Offices from the owner and/or
landlord of Two Penn Plaza. MSG agrees to assist in obtaining

guch approval. :

2. Credentia i All arrangementg for acceas
credentials and where to enter the Building shall be made with
MSG's Building Operations Department. Producer hereby agrees
that the camera and lights to be used in connection with the
Filming shall be hand held, except Ffor occasional use of a camera

tripod for support.

Madison Square Garden
Two Pennsylvanis Plazs
New York, NY 10121-0091
Tetl 212 . 465.6000
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3. (a) Limited License. Producer agrees that any footage
regulting from the Filming will be used solely for purposes of

including it in the Documentary and in connection with the
advertising, promotion and publicity of the Documentary.

(b) Proprietary Rights. MS8G agrees that Producer

shall own, in perpetuity, all copyrights and all other right,
title and interest of every kind, in and to the Documentary,
including: (i) the right to use solely in the Documentary and in
connection with the advertising, promotion and publicity of the
Documentary any footage of the Building resulting from the
Filming (subject to MSG's approval rights pursuant to Paragraph
10 below); and (ii) the right to exhibit, perform and exploit the
Documentary in all media now known or unknown throughout the
universe in perpetuity, except ag otherwise restricted or

provided herein.

4, Representations. Producer represents and warrants to
MSG that Producer has or shall obtain any necesggary consent that

may be required by law from any person whose name or likeness is
utilized 4in the Documentary, which consent shall authorize
Producer to uge such name and likenesg in such manner. Producer
shall not use the name, logo or proprietary materials of any
third party that appear on or in the premises of the Building or
at the Officeg during the Filming, or otherwige {(including,

without 1limitation, any sponsorship gignage, without having
obtained any necessary consent from such third party.
5. (2} Ligenge Fee. MSG agrees to waive its cugstomary

license fee for the Filming, and agrees that the license granted
hereunder shall be a royalty-free license; provided, however,
that Producer represents and warrants to MSG that the Documentary
shall not be utilized for commercial purposes, except for
exhibition on PBS or other programuing networkg or exhibition in
motion picture theaters or distribution by sale or rental of
prints or video cassettes for non-commercial use (i.e., to
schools, libraries, etc. and not at 'video stores"} .,

(b} Expenses. Producer further agrees to pay Lo M8G
all costs and expenses incurred by it and axising out of the
Filming, including, but not limited to, stage crews and
electricians as are necesgary for the production of the Filming
(at MSG's standard rates), provided that MSG will use reaaocnable
efforts to inform Producer of any such anticipated costs and
expenses prior to the applicable portion of the Filming. 1In
addition, if by reason of MSG's collective bargaining agreement
with any union, any personnel used during the Filming or any
other union personnel are requiréd to be paid additional sums due
to the Pilming, Producer will reimburse MS@ such additional sums

for such personnel.
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6. Inion Ruleg. In no event shall Producer, or any of its
agents, employees or contractors take any action or fail to take
any action which would or might interfere with or deleteriously
affect any existing union jurisdictional arrangement relating to
the Building, provided that MSG will use reasonable efforts to
inform Producer of any such arrangement prior to the applicable

portion of the Filming.

7. X -Rightg. Producer represents and warrants
to M8G that Producer's (or its successor’s, licensee’s or
assign’g} use of footage xesulting from the Pilming will not
violate the right of privacy or other civil rights or constitute
a defamation, libel or slander or otherwise interfere with the
rights of any person, firm or coxporation. Producer shall not
ugse the name, logo or proprietary materials of any third party
{including, without limitation, any portion of the performance of
any mugician, artist, athlete, actor or other person appearing in
any event being presented at the Building) that appear during the
Filming, or otherwise, without having obtained any necessary

congent from such third party.

8. i ialitiy. The parties acknowledge that in
connection with the Filming, and Producer's presence 1in and
around the Building and Offices pursuant to thig Agreement,
Producer may be exposed to certain proprietary and confidential
information relative to MSG's cperations, financeg or otherwise.
For purposes of this Paragraph 8, the term "proprietary and
confidential information" shall mean any information that ia
identified as such by MSG or any of ite employees, but shall not
include information that (i) was or becomes generally available
to the public other than ag a result to a disclosure by Producer
{or itg employeez, or repregentatives); (ii) was available to
Producer prior to its disclosure to Producer pursuant to this
Agreement; or (iii) becomes available to Producer from a third
party source on a non-confidential basig. Producer hereby agrees
that it will not reveal, nor will any of ita employees, agents,
contractors or repregentatives reveal, to any person, firm,
corporation or other entity any such proprietary or confidential
information nor shall Producer or any of its employees, agents,
contractors or representatives refer to, include or use in any
way any such information in the Documentary (or in any other film
or other project), unless and until Producer has obtained MSG's

Prior written consent.

9. (a] Indemnity. Producer hereby agrees to indemnify,
defend and hold harmless MS8G, Madison Square Garden, L.P., MSC
Eden Coxporation, ITT Corporation and Cablevision Systeng
Corporation, their affiliated entities and their respective
officers, directors, employees and agents from and against any
and all liabilities, logses, damages, Jjudgments, settlement
expenses, claims, costs and expenses whatsoever {including,
without limitation; court costs, reasonable attorneys® fees and
related disburgements, whether incurred in an action between any .
such indemnitee and Producer, or betwaen any such indemnitee and =
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any third party, or otherwise) arising out of or iq connection
with: (i) the act or omission of Producer, its affiliates or any
of their regpective officers, directors, employees, ggengs,
contractors, Buccesgors, licensees OF assigns participating in,

appearing in or assisting Producer with the Filming or the

Documentary or involved in promoting, advertising, distributing
or otherwise exploiting the Documentary; or (ii) the breach by
Producer of any of Producer’s agreements, covenants,

representations or warranties undey this Agreement.

(b} Insurance. Producer shall obtain and maintain at
all times during the Filming a commercial general liability
policy (with contractual liability coverage) covering MSG and its
affiliates for bodily injury (including death}, with limitations
of liability of at least 352,000,000 per occurrence. Producer
shall deliver to MSG prior to January 15, 1998 a certificate
evidencing such coverage, in form satisfactory to MSG, and
reflecting that the following entities have been added as
additional insured on the policy: Madison Square Garden Center,
Madigon Square Garden, L.P., MSG Eden Corporation, ITT
Corporation, Cablevision Systems Corporation, Vornado Two Penn
pPlaza L.L.C., Mendik Realty Company and their affiliates.

10. (a) Trademarks. 1t is hereby acknowledged and
understood that, other than ag provided for in Paragraph 10(b)
below or otherwise herein, no right, title or interest in or to
the use of any name, likeness, trademark, service mark, logo or
other identifying maxk of Madison Square Garden or any affiliated
entity thereof (the “Trademarks") is granted to Producer
hereunder. All such right, title and interest in and to any of
the Trademarks shall remain the sole and exclusive property of
Madison Square Garden or such affiliate, as the case may be.

{(b) Uge_of Trademarks. Producer agrees thaf neither
it nor its successors, licensees or assignees shall use any of
the Trademarks in any manner which does or might bring Madison
Square Garden, L.P. or any of its affiliates or divisions into
disrepute or reflect negatively on them or which does or might
adversely affect the validity of any such Trademaxk. Producer
recognizes the great value of the goodwill associated with the
Trademarks, and acknowledges that they have acquired secondary
meaning in the minds of the public., Producer shall utilize such
licensed Trademarks with a high standard of style, appearance and
guality so as to protect them and the goodwill associated
therewith. Producer shall use the licensed Trademarks solely- for
the purpose contemplated hereunder, and shall not knowingly
pérmit others to utilize the Trademarke for any purpose without
MSG's prior written approval in each instance. Producer may
utilize the name "Madison Square Garden” or the name "The Garden”

as the title of the Documentary.
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(c) Approvalg. Solely for purposes of ensuring
compliance with the confidentiality restrictions in Paragraph 8
above and the covenants c¢ontained in Paragraph 10(b) and
elsewhere in this Agreement, Producer agrees that it shall
deliver to MS8G a 3/4” videotape of the Documentary for MSG’'s
review and written approval (not to be unreasonably withheld)
prior to any PBS or other public exhibition or distribution of
the Documentary. MSG shall not be entitled to withhold approval
based solely upon artistic or aesthetic matters. MSG shall, at
no charge, be entitled to utilize such videotape on or about the
premiges of the Building, including, without limitation, for
purposes of promoting the licensing of the Building to third
parties for other film, advertising or related projects,
displaying on its Gardenvision Videoscreen oxr Box Office video
monitorg or using exterpts of the Documentary during MSG training
sessions for employees or during the MSG Tour. Subject to MSG's
rights hereunder, Producer shall have all customary editorial

control of the Documentary.

11. Credit. MSG szhall receive a credit on gcreen in the
end titles of the Dbocumentary in substantially the form "Special

Thanks to Madison Sqguare Garden.”

12. Miscellaneous. This letter agreement shall be governed
by and construed in accordance with the internal laws of the
State of New York, and may not be assigned, directly or
indirectly, by either party without the prior written congent of
the other party. This letter agreement constitutes the entire
agreement between the parties and supersedes any and all prior
agreementg, oral or written, with respect to the subject matter
hereof. No change or amendment of this letter agreement shall be
valid unless it is in writing and signed by both parties hereto.

If the foregoing i acceptable to you, pleage sign where
indicated below whereupon the terms hereof shall constitute a
binding agreement between us.

Very truly yours,

MADISON SQUARE GARDEN CENTER, a division
of Madison Square Garden, L.P.

| By Q*Q}-‘U\-‘t?w&b

ACCEPTED AND AGREED:

ZIPPORAH FILMS, INC.
a'd ~
By: ‘%&AA.‘QM@"_“
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