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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (the “Agreement™) is made and entered into as
of March 2, 1998 between HALLMARK ENTERTAINMENT DISTRIBUTION COMPANY, a
Delaware corporation (“Buyer™), and CABIN FEVER ENTERTAINMENT INC,, a Delaware
corporation (“CFE"), and the affiliates of CFE listed on Schedule 1 hereto (CFE and such affiliates
are hereinafter referred to collectively as the "Company").

RECITALS

A, The Company is engaged in the business of home video and non-theatrical
distribution of audio-visual works and related distributionof soundtrack recordings and merchandise
licensing (the "Business").

B. Buyer desires to acquire from the Company certain assets of the Business and to
assume certain liabilities and contractual obligations of the Business, and the Company desires to
sell or assign such assets and to assign such liabilities, on the terms and subject to the conditions
hereinafier set forth.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, for other good and valuable consideration, the parties agree as follows:

ARTICLEI

ASSET PURCHASE

1.1 Acquisition of Assets.

(a) On the terms and subject to the conditions of this Agreement, the Company
agrees to sell, convey, assign, transfer and deliver to Buyer, and Buyer agrees to.purchase, acquire
and accept from the Company, all right, title, and interest in and to the following assets of the

Company ('the “Acquired Assets™):

® any and all rights of any kind or nature anywhere in the world,
including but not limited to home video, non-theatrical, soundtrack and merchandising rights,
licensed by RHI to the Company pursuant to agreements in effect on the date of this Agreement (the
“License Agreements™) including without limitation any copyright interest of the Company in
original co-productions between the Company and RHI;
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(if)  any and all home video, non-theatrical, merchandising, or soundtrack
rights anywhere in the world which the Company owns, or currently has under license from
unaffiliated third parties (“Additional Rights”);

" (iii)  all the Company’srights of any kind or nature anywhere in the world
in and to preductions originally produced by or for the Conipany;

(iv)  any and all rights of any kind or nature anywhere in the world in and
to productions to which the Company wholly owns the copyright, and the Company’s interest in
such rights if the Company co-owns such copyright (such owned or co-owned productions,
collectively, the “Owned Productions™); a complete and correct list of Owned Productions is

attached as Schedule 1.1(a)(iv} hereto;

(v)  unrecouped advances to third party licensors, and unrecouped
production costs for original productions produced by the Company to the extent chargeable against
royalties, in each case to the parties and in the amounts set forth on Schedule 1.1(a)v) hereto (the

Unrecouped Advances™);

(vi)  all of the Company’s right, title and interest in and to any and all
existing artwork and pre-print materials used to create advertisements and/or packaging for videos,
soundtracks or other items used in connection with the Acquired Assets (the “Artwork™);

(vii) all negatives, masters and other pre-print elements (the “Masters™) to .

all items for which copyright is owned by the Company, and all rights of access to such elements
for all items licensed to the Company; '

(viif) all copyrightsowned by or in the name of the Company in connection
with the Business, all exclusive rights under such copyrights owned by or licensed to the Company
and all causes of action for any infringement thereof and proceeds therefrom;

(ix) to the extent held by the Company, all security interests in the
Business properties licensed to the Company, and in all Business contract rights; and

(x)  all books and records relating to the Acquired Assets, including
without limitation books, records, and data bases required to render accountings referred to in
Section 1.2(a) on current and cumulative bases (the “Records”), to the extent such Records are in
the possession of or under the control of the Company.

(b)  Buyer shall not purchase or acquire any Excluded Assets. Any and all assets
of the Company othér than those specificaily identified in Section 1.1 (a) above shall be “Excluded
Assets”. Without limiting the foregoing, the following shall be Excluded Assets:

6] all accounts receivable of the Business; and

FGKS: 28073.10 03/04/98 ~ 2 03425.00320

nP




(ii)  notwithstanding anything to the contrary in Section 1.1(a) above, all
rights in and to the master recordings and related music and promotional videos listed and described

on Schedule 1.1{b)(ii) hereto;
1.2 Assumption of Liabilities and Qbligations.

(a)  Buyerherebyassumesand agreesto pay, performand discharge the following
liabilities and obligations of the Company (such liabilities and obligations being referred to herein

as the “Assumed Liabilitjes™):

§)] the Company’s obligations to account and pay royalties or other
similar amounts to unaffiliated third parties, including union or guild residuals for which the
Company is obligated, and contingent payments and fees to licensorsand profit participants, in each
case to the extent such obligations accrue on or after the Closing Date and are consistent with the
Company's representations, warranties and agreements in this Agreement;

(ii)  executory obligationsof the Company which accrue on or after March

2, 1998 to pay advances or minimum guarantees described on Schedule 1.4(c} hereto to third party
licensors under the agreements which are Acquired Assets (the “Capital Commitments™);

(iii) obligations of the Company accruing after the Closing Date under
licenses by the Company as licensor of rights to the Acquired Assets as set forth on Schedule

1.2(a)(Gii) attached hereto;

(iv)  obligations of the Company to customers of the Company in
connection with all Future Returns (as hereinafter defined); and

(v)  non-financial obligations to third parties under any agreements
pursuant to which the Company has acquired any of the Acquired Assets.

(b)  Buyer shall not assume or be obligated for any Excluded Liabilities. Any and
all liabilities of the Company in connection with the Business accruing prior to the Closing Date of
any kind or nature other than those specifically set forth in Section 1.2(a) above shall be “Excluded
Liabilities”. Without limiting the foregoing, the following shall be Excluded Liabilities:

(i) any and all accounts payable of the Business otherthan those accounts
payable specifically assumed by Buyer pursuant to Section 1.2(a) hereto;

(ii)  any and all obligations with respect to employees of the Business;

(iii)  any and all obligationswith respect to leasehold interests and personal
property leases;
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(iv)  any and all obligations to customers of the Company in connection
with units returned prior to January 23,1998 (“Prior Returns™), it being understood that the Company
shal] reimburse Buyer for all charges against Buyer or Buyer’s receivables as a result of such Prior
Returns; and

(v)  any and all claims of any kind or nature with respect to causes of
action accruing prior to March 2, 1998. It is understood that accountings to third parties, and
obligations in connection therewith, accrue on the date such accounting is due under applicable
agreements. o

1.3  Purchase Price. In consideration of the purchase and sale of the Acquired Assets,
Buyer hereby agrees to pay for the Acquired Assets the amount of fifteen million dollars
($15,000,000) (the “Purchase Price™), subject to adjustmentas provided in Section 1.4(c) below, and
to assume the Assumed Liabilities. The Purchase Price shall be payable as follows:

(@ Fourteen million two hundred fifty thousand dollars ($14,250,000) shalt be
paid on the Closing Date by wire transfer to the bank (the "Bank") identified by name and account
number on Schedule 1.3(a) attached hereto and incorporated by reference herein;

(b)  Three hundred seventy-fivethousand dollars ($375,000) shall be paid by wire
transfer to the Bank on receipt of the Masters in accordance with Section 5.2(b)(i) below;

(c) Three hundred seventy-fivethousand dollars (($375,000)shall be paid by wire
transfer to the Bank on receipt of the balance of the Deliverables in accordance with Paragraph
5.2(b)(y) below. ' “"'

14 Adjustments.

(a) The Company makes no representationor warranty to Buyer that the amounts
of the Unrecouped Advances as set forth on Schedule 1.1(a)(v} hereto are exact or not subject to
adjustment. Notwithstandingthe foregoing, if any audit undertakenby any third party licensors with
respect to royalty accounting periods ending prior to the Closing Date results in a claim for payment
of royalties for such periods which exceed the amount of the Unrecouped Advances of such licensors
set forth on Schedule 1.1(2)(v), the Company shall be responsible for, and shall reimburse Buyer in
full for, the excess of such royalty payments over such Unrécouped Advances; provided, however,
that Buyer shall not make any payments with respect to any such claim for royalties without the
Company’s consent; provided, further, if any suit, action or proceeding is undertaken by any such
third party licensor for the collection of such royalties, Buyer shall tender such action to the
Company, and the Company shall defend such action with counsel reasonably acceptable to Buyer.
Provided the Company assumes such defense with such counsel, the Buyer shall not acknowledge
any contractual interpretationsmade by the claimant, and the Buyer will not settle with the claimant,
without the prior written consent of the Company.
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(b) Immediately following the Closing, the parties will issue a joint notice to all
customers of the Company substantially in the form of the notice attached as Schedule 1.4(b) hereto
stating that from the Closing Date forward, all units to be retumed must be returned to Buyer (all
such returns and retarns from January 23,1998 through the Closing Date, collectively, the “Future
Returns™). Buyer agrees to accept the Future Returns. Buyer and the Company agree that, as
between them, customers shall look solely to Buyer for reimbursement or credit with respect to
Future Returns. If the Company receives any Future Returns, the Company shall forward such
Future Returns to the Buyer for handling and credit by Buyer. All decisions with respect to credits
in connection with Future Returns shall be made by the Buyer in its sole discretion, without limiting
Buyer’s indemnification obligations pursuant to Section 7.3.

(¢) A list of the remaining Capital Commitments of the Company as of March
2, 1998 is included on Schedule 1.4(c) hereto. The Company represents that as of November 30,
1997, the Capital Commitments of the Company were, as reflected on Schedule 1.4(c) attached
hereto and incorporated by reference herein. At the Closing, the Buyer shall pay to the Company by
wire transfer the amounts paid by the Company during January and February, 1998 as reflected on
Schedule 1.4(c)(anaggregateamount of $ 375,348). The amount paid by the Buyer to the Company
pursuant to this Section 1.4(c) shall be deemed an addition to the Purchase Price.

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF THE
COMPANY

The Company hereby represents and warrants to Buyer as follows:

2.1 Organization of the Company. The Companyisa corporationduly organized, validly
existing and in good standing under the laws of the State of Delaware. The Company has the

corporate power to own, lease and operate its properties and to carry on its business in the manner
and in the localities where such properties are now owned, leased or operated and the Business is
now being conducted. The Company is duly qualified to do business and in good standing as a
foreign corporation in each other jurisdiction in which the failure to be so qualified would have a
material adverse effect on the Business (hereinafter referred to as a “Material Adverse Effect”).

22  Subsidiaries. CFE and the affiliates of CFE listed on Schedule 1 are all of the
companies engaged in the Business and al! of the entities which own the Acquired Assets.

23 Authority.

(a) The Company has all requisite corporate power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby. The execution and delivery
of this Agreement and the consummation of the transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part of the Company. This Agreement has been
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duly executed and delivered by the Company and constitutes the valid and binding obligations of
the Company enf6iceable in accordance with its terms except as such enforceability may be limited
by principles of public policy and subject to the laws of general application relating to bankruptey,
insolvency and the relief of debtors and rules of law goveming specific performance, injunctive
relief or other equitable remedies.

(b)  Except as set forth on Schedule 2.3, the execution and delivery of this
Agreement by the Company and the consummation of the transactions contemplated hereby does
not and will not conflict with, or result in any violation of, or defauit under (with or without notice
or lapse of time, or both), or give rise to a right of termiration, cancellation or acceleration of any
obligation or loss of any benefit or creation of any security interest under (i) any provision of the
Articles of Incorporation or By-laws of the Company or (ii) any contract, agreement, instrument,
license, judgment, order, decree, statute, law, ordinance, rule or regulation applicable to the
Company or the Acquired Assets. No consent, waiver, approval, order or authorization of, or
registration, declaration or filing with, any court, administrative agency or commission or other
federal, state, county, local or foreign governmental authority, instrumentality, agency or
commission (“Governmérifal Entity”) or any third party is required by or with respect to the
Company in connection with the executionand delivery of this Agreement, the sale and transfer of
the Acquired Assets or the assumption of the Assumed Liabilities or the consummation of the
transactions contemplated hereby except for the filing required pursuant to the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended (the “HSR Act”) and the expiration or earlier
termination of the waiting period thereunder.

2.4  Agreements, Contractsand Commitments. Except as set forth on Schedule 2.4, the
Company has the right to assign the License Agreements, the Additional Rights and the balance of

the Acquired Assets to Buyeér, and the Company is not 4 pirty to and the Company is not bound by
any agreement, contract or other commitment which in any way would prevent the Company from
performing its obligations hereunder. There are no licenses or sub-licensesby the Company on any
of the Acquired Assets except as set forth on Schedule 1.2(a)(iii). The Company owns, in whole or
in part (as indicated on Schedule 1.1(a)(iv), the copyrights in the Owned Productions.

2.5 .. Litigation. Exceptas set forthon Schedule?2.5, there is no claim, dispute, action, suit
or proceeding of any nature pending or, to the Company's knowledge, threatened against the
Company or the Acquired Assets, and the Company is not aware of any basis for a valid claim.
There is no investigation pending or, to the Company’s knowledge, threatened against or affecting
the Company or the Acquired Assets by or before any Governmental Entity, and the Company is not
aware of any basis Tor any Such investigation.

2.6  Representations Complete. None of the representations or warranties made by the
Company, nor any statement made in any Schedule or certificate furnished by the Company pursuant
to this Agreement contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein or therein, in the light of the
circumstancesunder which made, not misleading. Notwithstandinganything to the contrary herein,
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the Company is making no representations or warranties about any of the rights under the License
Agreements except that there are no sub-licenses or similar encumbrances except as set forth on
Schedule 2.4. —

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to the Company as fqilows:
. Buyer is a corporation duly organized, validly

existing and i in good standmgunder the laws of the State of New York. Buyer has the corporate
power to own its properties and to carry on its business as now being conducted.

3.2  Authority. Buyer has all requisite corporate power and authority to enter into this
Agreement and to consummate the transactions contemplated hereby. The execution and delivery
of this Agreement and the consummation of the transactions contemplated hereby have been duly
authorized by all necessary corporate action on the part of Buyer. This Agreement has been duly
executed and delivered by Buyer and constitutes the valid and binding obligations of Buyer,
enforceable in accordance with its terms, except as such enforceability may be limited by principles
of public policy and subject to the laws of general applicationrelating to bankruptey, insolvency and
the relief of debtors and rules of law governing specific performance, injunctive relief or other
equitable remedies. No consent, waiver, approval, order, or authorization of, or registration,
declaration or filing with, any Governmental Entity or third party is required by or with respect to
Buyer in connection with the executionand delivery of this Agreement, the purchase of the Acquired
Assets or consummation of the transactions contemplated hereby, except for (i) the filing required
pursuant to the HSR Act and the expiration or earlier termination of the waiting period thereunder
and (ii) such consents, waivers, approvals, orders, authorizations, registrations, declarations and
filings, which if not obtained, would not have a material adverse affect on the business, assets,
financial condition or results of operations of Buyer taken as a whole.

3.3  Litigation. As of the date of this Agreement, there is no action, suit, proceeding,
claim, arbitration or investigation pending, or to the knowledge of Buyer, threatened against Buyer
which in any manner challenges or seeks to prevent, enjoin, alter, or materially delay the
consummation of the transactions contemplated by this Agreement.

3.4  Representations Complete. None of the representations or warranties made by the
Buyer, nor any statement made in any Schedule or certificate furnished by the Buyer pursuant to this
Agreement. contains any untrue statement of a material fact or omits to state any material fact
necessary in order to make the statements contained herein or therein, in the light of the
circumstances under which made, not misleading. '
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ARTICLE IV
ADDITIONAL AGREEMENTS OF THE COMPANY AND BUYER

4.1  Publié Disclosure. At a mutually agreed upon time Buyer and the Company will
issue a mutually agreed joint press release with respect to this Agreement and the transactions
contemplated hereby. Exceptas set forth in the preceding sentence, through the Closing Date neither
party shall make any public disclosure (whether or not in response to an inquiry} of the subject
matter of this Agreement unless approved by the other party prior to release, provided that such
approval shall not be unreasonably withheld.

42  Additiona] Documentsand Further Assyrances. Each party hereto, at the request of
another party hereto, shall execute and deliver such other instrumentsand do and perform such other

acts and things as may be necessary or reasonably required for effecting completely the
consummation of this Agreement and the transactions contemplated hereby. Without limiting the
foregoing, the Company shall execute and deliver from time to time hereafter as requested by Buyer
such deeds, bills of sale, assignments and other instruments of conveyance and transfer as may be
reasonably necessary or desirable to vest in Buyer title to the Acquired Assets.

4.3 men xeluded Liabilities. The Company agrees with the Buyer that it will pay
and discharge as they become due all of its obligations and liabilities of every kind and nature,
known or unknown, accrued and unaccrued, fixed or contingent, existing as of the Closing Date or
which arise after the Closing Date but which relate to occurrences prior to the Closing Date and
which arise out of the conduct of the Business prior to the Closing Date, excepting only the Assumed
Liabilities. . -

4.4  Books and Records. The Company covenants and agrees that, subsequent to the
Closing, the Company shall afford to Buyer and its authorized representatives reasonable access to
all of the books and records of the Business, including but not limited to, financial statements,
ledgers and work papers, and shall permit Buyer to make extracts and copies therefrom to enable
Buyer to prepare tax returns and financial statements; provided, however, that such access shall not
include access to confidential information of third parties as to which the Company is under a
continuing obligation of non-disclosure. The Company agrees that for a period of five (5) years
following the Closing none of such books and records shall be destroyed without the prior written
approval of Buyer. :

45  Waiver of Bulk Sales Compliance. The parties hereby agree to waive compliance
with any bulk transfer laws pursuant to Article 6 of the Uniform Commercial Code or otherwise with

respect to the transactions contemplated by this Agreement.
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4.6 Sales or Use Taxes. Any and all sales or use taxes assessed in connection with the
transactions contemplated by this Agreement shall be paid by the Company.

4,7 Pavment of Taxes.

(a)  Definition of Taxes. For the purposes of this Agreement, “Tax” or,
collectively, "Taxes”, means any and all federal, state, local and foreign taxes, assessments and other
governmental charges, duties, impositions and liabilities, including taxes based upon or measured
by gross receipts, income, profits, sales, use and occupation, and value added, ad valorem, transfer,
franchise, withholding, payroll, recapture, employment, excise and property taxes, together with ail
interest, penalties and additions imposed with respect to such amounts and any obligationsunder any
agreements or arrangements with any other person with respect to such amounts and including any
liability for taxes of a predecessor entity.

(b)  The Company covenants and agrees with Buyer that, with respect to all
periods ending on or prior to the Closing Date, to the extent that it has failed, or fails, fo file all
required federal, state, local and foreign returns, estimates, information statements and reports
(“Returns™) relating to any and all Taxes concerning the Company or its operations or otherwise
incurred Habilities for unpaid Taxes which results in any liens, pledges, charges, claims, restrictions
on transfer, mortgages, security interests or other encumbrancesof any sort on the Acquired Assets,
then, in each such instance, the Company shall indemnify Buyer in accordance with Section 7.2
hereof.

4.8  Compliance. Buyer agrees to discharge all Assumed Liabilities as they accrue,
subject to Buyer’s rights at law or in equity.

49  Third Party Accountings. Within sixty (60) days afier the Closing, the Company shall
prepare all third party accountings (including without limitation to unions and guilds) which are due
to each such third party in connection with the Business for the periods from the end of the last
accounting statement through the Closing Date. The Company shall deliver such accountingsto the
Buyer, along with any amounts due to such third parties, and the amounts payable to such third
parties as shown due on such statements and as paid by the Company to the Buyer with such
accountings shall be deemed an Assumed Liability; the Buyer shall include the information in the
accountings from the Company as part of the next accounting due to each third party. Nothing in
this Section 4.9 releases the Company from its obligations pursuant to Section 1.4(a) to the extent
a third party challenges the information contained in the accountings from the Company to the
Buyer, as correctly incorporated in accountings from the Buyer to such third parties.

4.10 Inventory. Promptly following the Closing Date, the Company shall deliverto Buyer
a list of the inventory (the "Inventory")as of the Closing Date of all copies of audiovisual and sound
recordings and items of merchandise constituting part of the Acquired Assets, and the locations of
such copies and items. Within three (3) business days after receipt of such list the Buyer shall notify
the Company of which such copies and items the Buyer wishes to have delivered and the locations
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to which such copies and items are to be delivered. The Company shall deliver, at the Buyer’s
expense, the copies and items set forth in the Buyer's notice, to the locations(s) set forth in such
notice. The Buyer shall have five (5) business days from receipt of such copies and items to confirm
that all of such copies and items have been received (it being understood that the Company is not
making any representationor warranty about the condition of such copies or items); if there are any
copies or items in the Inventory which are not covered by the Buyer’s notice, the Company shall
promptly destroy such remaining copies and itemns and send the Buyer a certificate of destruction,
confirming such destruction.

ARTICLE V
THE CLOSING

5.1  The Closing. The closing of the transactions contemplated by this Agreement (the
“Closing”) shall be held at the offices of Frankfurt, Garbus, Klein & Seiz, P.C., 488 Madison
Avenue, New York, New York 10022 on March 4, 1998 (the “Closing Date™). This Agreementshall
be effective upon signing and payment of the amount payable under Section 5.3(2)(i).

5.2 eliveries by the any.

(@  Atthe Closing, in addition to the items set forth in Article VI required to be
delivered by the Company, the Company shall deliver or cause to be delivered to Buyer all other
documents, certificates, instruments or writings required by Buyer to be delivered by the Company
at Closing as set forth on Schedule 5.2(a)(ii).

(b)  In addition, the Company shall deliver or cause to be delivered to Buyer the
following (such items being hereinafter referred to as the “Deliverables™) promptly following the
Closing Date:

6] A list of all Masters and the location(s) at which the Masters are
stored. Within one(1) business day after receipt of such list, the Buyer shall notify the Company of
the location to which the Masters are to be delivered. The Company shall deliver the Masters, at its
expense, to the locations set forth in the Buyer's notice. The Buyer shall have five (5) business days
from receipt of the Masters to confirm that all of the Masters have been received (it being understood
that the Company is not making any representationor warranty about the condition of the Masters).
At the end of such five (5) business day period, unless the Buyer has notified the Company within
such five (5) business day period that the Buyer believes some of the Masters on the Company s list
have not been delivered, the Buyer shall pay to the Company, by wire to the Bank, the three hundred
seventy-five thousand dollars ($375,000) of the Purchase Price referred to in Section 1.3(b);
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(i)  The Records, and machine readable copy of all databases and all
information and a copy of all other books and records used by the Company to prepare accountings
to third parties in connection with the exercise of the Acquired Assets (the “Database Information™),
to the extent such Database Information is in the possession or under the control of the Company;
the Company shall also deliver to the Buyer short-form assignments of copyrights which the
Company owns or co-owns, and of exclusive licenses to the Company, including US Copyright
Office registration informationto the extent any of the foregoing have been registered with the US
Copyright Office. The Buyer shall have the right to retain a copy of items to be delivered pursuant
to this Section 5.2(b)(ii). The Company shall notify the Buyer when the items to be delivered
pursuant to this Section 5.2(b)(ii) have been sent, and the Buyer shall have five (5) business days
after receipt thereof to confirm receipt by the Buyer; '

(iii) A listof the original transparenciesand key artwork for the Artwork,
and vendors supplying Artwork to the Company, and letters to each of such vendors authorizing the
Buyer to have access to and to move any of the Artwork stored with such vendors. Within five (5)
business days after receipt of such list and letters, the Buyer will confirm receipt of such list and
letters;

(iv)  Attheend ofthe five (5) business day periodsin Section 5.2(b)(ii)and
(iii), unless the Buyer has notified the Company within such five (5) business day periods that the
Buyer believes some of the items to be delivered pursuant to such Sections have not been delivered,
the Buyer shall pay to the Company, by wire to the Bank, the three hundred seventy-five thousand
dollars ($375,000) of the Purchase Price referred to in Section 1.3(c).

5.3  Deliveries by Buver. ) .

_ (a) At the Closing, in addition to the items set forth in Article VI required to be
delivered by Buyer, Buyer shall deliver to the Company the following:

(i) the wire transfer pursuant to Section 1.3(a);

(i)  such instruments as shall be sufficient (with the guild assumption
agreements referred to in Section 5.3(b)) to effect Buyer’s assumption of the Assumed Liabilities;
and

(ifi)  all other documents, certificates, instruments or writings required to
be delivered by Buyer at Closing as set forth on Schedule 5.2(a)(ii).

()  Promptly following the Closing, and an opportunity for the Buyer to review
the Records, Buyer shall deliver to the Company union or guild buyer assumption agreements
assuming the Company’s residual obligations accruing from and after the Closing Date.
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ARTICLE VI

CONDITIONS TO THE CLOSING

6.1  Conditions to Obligations of Each Party to Effect the Acquisition. The respective

obligations of each party to this Agreement to fulfill their obligations under this Agreement shall be
subject to the satisfaction at or prior to the Closing Date of the following conditions:

(a) junctions or Restraints; Illegality. No temporary restraining order,
preliminary or permanent injunction or other order issued by any court of competent jurisdiction or
other legal restraint or prohibition preventing the consummation of the Acquisition shall be in effect,
nor shall any proceeding brought by an administrative agency or commission or other governmental
authority or instrumentality,domestic or foreign, seeking any of the foregoing be pending; nor shall
there be any action taken, or any statute, rule, regulation or order enacted, entered, enforced or
deemed applicable to the Acquisition, which makes the consummation of the Acquisition illegal.

(b)  Litigation. Priorto the Closing Date, there shall be no bona fide action, suit,
claim or proceeding of any nature pending, or overtly threatened, against Buyer, the Company or
their respective propertiesor any of their officers or directors, arising out of, or in any way connected
with, the transactions contemplated by the terms of this Agreement,

(c) __ Releases. The parties shall have executed and delivered (i) a mutual release
in the form of Schgd_ulé E 1 (E} attached hereto (the “Release™) releasingall of the parties’ obligations
to each other under the License Agreements (except (a) written representations and warranties of
RHI Eritertainment, Inc. (“RHI”) to the Company, and indemnification obligations in connection
therewith, in the sections of the License Agreements designated as such, and (b) otherwise as
specifically set forth in the Release and (ii) documents terminating that certain action filed against
RH]I, Hallmark Cards, Incorporated and Hallmark Entertainment, Inc. in the Supreme Court of the
State of New York, County of New York (Index No. 97/603964) on July 31, 1997 with prejudice
as to all claims and counterclaims.

6.2 ddijtional Conditi the Obligations of the . The obligations of the
Company to consummate and effect this Agreement and the transactions contemplated hereby shall
be subject to the satisfactionat or prior to the Closing Date of each of the following conditions, any
of which may be waived, in writing, exclusively by the Company:

(2) epresentations, W. ties_ and Covenants. The representations and
warranties of Buyer in this Agreement shall be true and correct in all material respects on and as of
the Closing Date, and Buyer shall have performed and complied in all material respects with all
covenants and obligations of this Agreement required to be performed and complied with by it as
of the Closing Date. . ' '
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(b)  Centificate of the Buyer. The Company shall have been provided with a
certificate executed on behalf of Buyer by an authorized officer to the effect that, as of the Closing

Date:

T (® all representations and warranties made by Buyer in this Agreement
are true and correct in all material respects; and

(ii)  all covenants and obligations of this Agreement to be performed by
Buyer on or before such date have been so performed in all material respects;

{c) Claims. There shall not have occurred any claims (whether or not asserted
in litigation) which may materially and adversely affect the consummation of the transactions

contemplated hereby or the business, assets (mciudmg intangible assets), financial condition or
results of operations of Buyer.

(@) HEI Guarantee. The Buyer shall have delivered to the Company a guarantee
by Hallmark Entertainment, Inc., a Delaware corporation and sole shareholder of the Buyer, in the
form attached as Schedule 6.2(d) hereto, guaranteeing the full and timely performance by the Buyer
of its obligations under this Agreement (the "HEI Guarantee").

6.3  Additional Conditions to the Obligations of Buyer. The obligations of Buyer to

consummate and effect this Agreement and the transactions contemplated hereby shall be subject
to the satisfactionat or prior to the Closing Date of each of the following conditions, any of which
may be waived, in writing, exclusively by Buyer:

(@) Representations, Warranties and Covenpants. = The representations and
warranties of the Company in this Agreement shall be true and correct in all maiterial respects on and
as of the Closing Date and the Company shall have performed and complied in all material respects
with all covenants and obhgatlons of this Agreement required to be performed and complied with

by each of them as of the Closing Date.

(b)  Certificate of the Company. Buyer shall have been provided witha certificate
executed on behalfof the Company by an authorized officer to the effect that, as of the Closing Date:

M all representations and warranties made by the Company in this
Agreement are true and correct in all material respects; and

(i)  all covenants and obligations of this Agreement to be performed by
the Sellers on or before such date have been so performed in all material respects.
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(c) Claims. There shall not have occurred any claims (whether or not asserted in
litigation), which may materially and adversely affect the consummation of the transactions
contemplated hereby;

(d) ~ UST Guaraptee. The Company shall have delivered to Buyer a guarantee by
UST Inc., a Delaware corporation and sole shareholder of the Company, in the form attached as
Schedule 6.3(d) hereto, guaranteeing the full and timely performance by the Company of its
obligations under this Agreement (the “UST Guarantee™).

ARTICLE VII

SURVIVAL, INDEMNIFICATION AND INSURANCE

7.1  Survival of Representations and Warranties. All of the Company’s representations

and warranties and indemnifications in this Agreement or in any instrument delivered pursuant to
this Agreement shall survive the Closing for a period of one (1) year following the Closing Date;
provided, however, that the Company’s covenants relating or pertaining to any Tax or Returns
related to such Tax set forth in Section 4.7 hereof shall survive until ninety (90) days following the
expiration of all applicable statutes of limitations, or extensions thereof, governing each Tax or
Returns related to such Tax. All of Buyer's representationsand warranties contained herein or in any
instrument delivered pursuant to this Agreement, shall survive the Closing for a period of one (1)
year following the Closing Date. Expiration of the representations and warranties of the Company
and of the Buyer shall not limit their respective indemnification obligations below.

7.2  Indemnification.

()  Indemnification. The Company agrees to indemnify and hold Buyer and its
officers, directors and affiliates harmless against all claims, losses, liabilities, damages, deficiencies,
costs and expenses, including reasonable attorneys' fees and expenses of investigation (hereinafter
individually a “Loss” and collectively “Losses”), not covered by insurance (provided and to the
extent that Buyer actually receives the insurance proceeds), incurred by Buyer, its officers, directors,
or affiliates directly or indirectly as a result of (i) any inaccuracy or breach of a representation or
warranty of the Company contained in this Agreement, (if) any failure by the Company to perform
or comply with any covenant or agreement or obligation contained in this Agreement, (iii) any
liabilities (other than Assumed Liabilities)resulting from noncompliance with any bulk transfer laws
pursuant to Article 6 of the Uniform Commercial Code or otherwise, or (iv) any failure of the
Company to pay any liability that is an Excluded Liability. Buyer will seek indemnification for
Losses in the manner provided in Section 7.2(b). Notwithstanding the foregoing, there shall be no
right to indemnification pursuant to this Section 7.2(a) for Losses described in clauses (i), (i1), (iii)
or (iv) of the first sentence of this Section. 7.2(a) except to the extent the aggregate amount of such
Losses for which Buyer seek indemnification shall exceed one million dollars (§1,000,000).
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@éﬁw‘v (b)  Notice and Payment. In the event Buyer shall have incurred any Losses for

which indemnitication pursuant {0 this Artlciefﬁ. is sought, Buyer, shall deliver to the Company a
notice (each, an “Indemnification Notice™): (A) stating that Buyer has paid or properly accrued
Losses; and (B) specifyingin reasonable detail the individual items of Losses included in the amount
so stated, and the natire of the misrepresentation, breach of warranty or covenant, if any, to which
such item is related. Within thirty (30) days after delivery of the Indemnification Notice, the
Company shall pay the amount of Buyer's Losses not disputed by the Company set forth in the
Indemnification Notice. In the event of a disagreement between the parties regarding Buyer’s
Losses, each of the parties shall have its respective rights and remedies at law and in equity with
respect thereto. : ’

(¢)  Third Party Claims. If Buyer becomes aware of a third-party claim which
Buyer believes may result in Losses, Buyer shall notify the Company of such claim, and the
Company shall be entitled, at its expense, to participate in the defense of such claim. Buyer shall
have the right in its sole discretion to settle any such claim; provided, however, that except with the
consent of the Company, no settiement of any such claim with third-party claimants shall be
determinative of the amount of any claim for indemnification pursuant to Section 7.1 and 7.2.

7.3 Indemnification bv Buver of the Company.

(a)  Indemnity. Buyeragreesto indemnify and hold the Company and its officers,
directors and affiliates harmless against all Losses incurred by such indemnified parties resulting
from or attributable to (i) any inaccuracy or breach of a representation or warranty of the Buyer
contained in this Agreement; (ii) any failure by Buyer to perform or to comply with any covenant,
agreement or obligation contained in this Agreement, or (ii) any. liability resulting from, or any
failure of Buyer to pay, any liability that is an Assumed Liability. As used in this subparagraph
7.3(a), “Losses” shall exclude losses or damages covered by insurance only fo the extent that the
Company receivesthe proceeds of such insurance. Notwithstanding the foregoing, the Company and
its officers, directors and affiliates shall not be entitled to indemnification with respect to any Loss
to the extent attributable to an Excluded Liability.

()  Procedures for Asserting Claims. Uponobtainingknowledgeof the institution
of any action, suit, proceeding or other event which would give rise to a claim of indemnity pursuant
to Section 7.3(a), the Company shall notify Buyer of such claim. The Company shall have the right
in its sole discretion to settle any such claim; provided, however, that except with the consent of
Buyer, no settlement of any such claim shall be determinative of the amount of any claim for
indemnification pursuant to this Section 7.3. In the event that Buyer has consented to any such
settlement, the Compariy shall not have power or authority to object under any provision of this
Section 7.3 to the amount of any settlement.

7.4  Insurance. Promptly following the Closing, Buyer agrees to name the Company as
an additional insured on Buyer’s errors and omissions policy with respect to claims arising after the
Closing Date.
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ARTICLE VIII
AMENDMENT AND WAIVER

8.1  Ameridment. This Agreement may .only be amended by the parties hereto by
execution of an instrument in writing signed on behalf of each of the parties hereto.

82  Extension; Waiver. Atany time prior to the Closing Date, Buyer and the Company
may, to the extent legally allowed, (i) extend the time for the performance of any of the obligations
of the other party hereto, (ii) waive any inaccuracies in the representations and warranties made to
such party contained herein or in any document delivered pursuant hereto, and (if) waive
compliance with any of the agreements or conditions for the benefit of such party contained herein.
Any agreement on the part of a party hereto to any such extension or waiver shall be valid only if
set forth in an instrument in writing signed on behalf of such party.

ARTICLE IX
GENERAL PROVISIONS

9.1  Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given if delivered personally or by commercial messenger or courier service, or
mailed by registered or certified mail (return receipt requested) or sent via facsimile (with
acknowledgment of complete transmission)to the partiesat the followingaddresses (or at such other
address for a party.as shall be specified by like notice):

(a) if to Buyer, to:

Hallmark Entertainment Distribution Company
1325 Avenue of the Americas

New York, NY 10019

Attention: Robert Halmi, Jr.

Telephone No.: (212) 977-9001

Facsimile No.: (212) 977-9049

with a copy to:

Frankfurt, Garbus, Klein & Selz, P.C.
488 Madison Avenue

New York, New York 10022
Attention: Thomas D. Selz, Esq.
Telephone No.: (212) 826-5535
Facsimile No.: (212) 593-9173
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(b)  if to the Company, to:

Cabin Fever Entertainment Inc.
100 West Putnam Avenue
Greenwich, CT 06830 ~ ~ o

. , O
Attention: Corporaté Secretary )
Telephone No.: (203) 622-6656 365© 50 o
Facsimile No.: (203) 863-5332- 661 -5613

with copies to:

UST Ine.

100 West Putnam Avenue

Greenwich, CT 06830

Attention: Corporate Secretary s 6
Telephone No.: (203) 622-3256 26506
Facsimile No.: (203) 661-5613

UST Inc.

100 West Putnam Avenue
Greenwich, CT 06830
Attention: Legal Department
Telephone No.: (203) 622-3256
Facsimile No.: (203) 661-5613

and

Franklin, Weinrib, Rudell & Vassallo, P.C.

488 Madison Avenue

New York, NY 10022

Attention: Michael 1. Rudell, Esq. and Nicholas Gordon, Esq.
Tel: (212) 935-5500

Fax: (212) 308-0642

9.2  Interpretation. The words “include,” “includes” and “including” when used herein
shall be deemed in each case to be followed by the words “without limitation.” The table of contents
and headings contained in this Agreementare for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement.

9.3  Expenses. Each of the parties hereto shall bear such party’s own expenses in
connection with this Agreement and the transactions contemplated hereby.

9.4  Counterparts. This Agreement may be executed in one or more cdunterparts, all of
which shall be considered one and the same agreement and shall become effective when one or more
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counterparts have been signed by each of the parties and delivered to the other party, it being
understood that all parties need not sign the same counterpart.

9.5  Entire Agreemert; Assignment. This Agreement, the schedules and Exhibits hereto,
and the documentsand instruments and other agreements among the parties hereto referenced herein:
(a) constitute the entire agreement among the parties with respect to the subject matter hereof and
supersede all prior agreements and understandings, both written and oral, among the parties with
respect to the subject matter hereof; (b) are not intended to confer upon any other person any rights
or remedies hereunder; and (c) shall not be assigned by operation of law or otherwise except as
specifically provided herein, except that Buyer may (to the extent permitied by agreements
constituting part of the Acquired Assets) assign its rights and delegate its obligations hereunder to
its affiliates, subject to such affiliates’ assumption of the contractual obligations of the Company
which are assumed by Buyer hereunder, but no such assignment shall relieve the Buyer from any
of its obligations hereunder.

9.6  Severability. In the event that any provision of this Agreement or the application
thereof becomes or is declared by a court of competent jurisdiction to be illegal, void or
unenforceable, the remainder of this Agreement will continue in full force and effect and the
application of such provision to other persons or circumstances will be interpreted so as reasonably
to effect the intent of the parties hereto. The parties “further agree to replace such void or
unenforceable provision of this Agreement with a valid and enforceable provision that will achieve,
to the extent possible, the economic, business and other purposes of such void or unenforceable
provision provided that Buyer shall remain Hable for its obligations hereunder.

9.7  Other Remedies. Except as otherwise provided herein, any and all remedies herein
expressly conferred upon a party will be deemed cumulative with and not exclusive of any other
remedy conferred hereby, or by law or equity upon such party, and the exercise by a party of any one
remedy will not preclude the exercise of any other remedy.

9.8 . GoverhingLaw. This Agreementshall be governed by and construed in accordance
with the laws of the State of New York, regardless of the laws that might otherwise govern under
applicable principles of conflicts of Jaws thereof. Each of the parties hereto irrevocably consents to
the exclusivejurisdictionand venue of any federal and state courts located within New York County
in connection with any matter based upon or arising out of this Agreement or the matters
contemplated herein, agrees that process may be served upon them in any manner authorized by the
laws of the State of New York for such persons and waives and covenants not to assert or plead any
objection which they might otherwise have to such jurisdiction, venue and such process.

9.9  Rules of Construction. The parties hereto agree that they have been represented by
counsel during the negotiationand execution of this Agreementand, therefore, waive the application
of any law, regulation, holding or rule of construction providing that ambiguities in an agreement
or other document will be construed against the party drafting such agreement or document.
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10.1
10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9
10.10
10.11
10.12
10.13
10.14
10.15
10.16
10.17
10.18
10.19

10.20
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ARTICLE X

DEFINITIONS
« A ccess Letters” shall have the meaning set forth in Section 6.3(h) hereto.
“Acquired Assets” shall have the meaning set forth in Section 1.1(a) hereto.
«Additional Rights” shall have the meaning set forth in Secti_on 1.1(a) hereto.
“Agreement” shall have the meaning set forth in the opening paragraph hereto.
«Artwork” shall have the meaning set forth in Section 1.1(a) hereto.
“Assumed Liabilities” shall have the meaning set forth in Section 1.2(a) hereto.
“Bank” shall have the meaning set forth in Section 1.3(a) hereto.
“Business” shall have the meaning set forth in the recitals hereto.
“Buyer” shall have the meaning set forth in the opening paragraph hereto.

“Capital Commitments” shall have the meaning set forth in Section 1.2(2)(i)

“Certificate of Destruction” shall have the meaning set forth in Section 6.3(¢) hereto.

“CFE” shall have the meaning set forth in the opening paragraph hereto.
“Closing” shall have the meaning set forth in Section 5.1 hereto.
“CopyﬁghtAAssignments”s_hall have the meaning set forth in Section 6.3(g).
“Closing Date” shall have the meaning set fo'rth in Section 5.1 hereto.
“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Company” shall have the meaning set forth in the opening paragraph hereto.

“Database Information”shallhave the meaning set forth in Section 5.2(b)(ii) hereto.

“Deliverables” shall have the meaning set forth in the Section 5.2 (b) hereto.

“Bxcluded Assets” shall have the meaning set forth in Section 1.1(b) hereto.

03425.00320
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10.21

10.22

10.23

10.24

“Excluded Liabilities” shall have the meaning set forth in Section 1.2(b) hereto.

e » Lol 1 . oS . i.ifi:i — OATT:

“Future Returns” shall have the meaning set forth in Section 1.4(b). g

“Goverruriental Entity” shall have the meaning set forth in Section 2.4 hereto.

o 10.26

10.27

10.28

10.29.

10.30

10.31

10.32

10.33

10.34

10.35

“HEJ shall have the meaning set forth in Section 6.2(d) hereto.

““indemnification Notice” shall have the meaning set forth in Section 7.2(b) hereto.
“Inventory” shall have the meaning set forth in Section 5:2¢)(jii) hereto.

“IRS" shall mean the Internal Revenue Service.

“| icense Agreements” shall have the meaning set forth in Section 1.1(a) hereto.
“Masters” shall have the meaning set forth in Section 1.1{a)(vii) hereto.

“Owned Productions” shall have the meaning set forth in Section 1.1(a)(iv) hereto.

“Person” shall mean any individual, partnership, joint venture, corporation, trust,
unincorporated organization, government (and any agency or department thereof) or

other entity.

“Prior Returns” shall have the meaning set forth in Section 1.2(b)(iv) hereto.

“pyrchase Price” shall have the meaning set forth in Section 1.3 hereto. s
thoven 2, &P
“Receivables Purchase Letter” shall mean the letter agreement dated February-25;

1998 between Buyer and the Company pursuant to which Buyer is purchasing certain accounts
receivable of the Company.

10.36

10.37

10.38

“Records” shall have the meaning set forth in Section 1.1(a)(x) hereto.
“Returns” shall have the meaning set forth in Section 4.9(b) hereto.

“RHI” means RHI Entertainment Inc., a New York corporation.

10.39 “Release” shall have the meaning set forth in Section 6.1(c) hereto.

1040 “Tax” or “Taxes” shall have the meaning set forth in Section 4.9(a) hereto.
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10.41 “Unrecouped Advances” shall have the meaning set forth in Section 1.1(2) hereto.

10.42 “UST Guarantee” shall have the meaning set forth in Section 6.3(d) hereto.
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IN WITNESS WHEREOF, Buyerand the Company have caused this Agreementto be signed
by their duly authorized respective officers, all as of the date first written above.

HALLMARK ENTERTAINMENT
DISTRIBUTION COMPANY

b 7T

Name: bt A. Halm.i} Jr.
Title: ﬁ‘e: :e[ en't‘.'

CABIN FEVER ENTERTAINMENT INC.

By:_Zlatind 7. D (tlorsme duar
Name: Lodéirr 7. D'RLESTANLRS
Title: 57, #2 ¢« Lovrroresa
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Americana Images IfcC.
Sound Shore Productions Inc.
Cabin Fever Films Inc.
Razzmatazz Entertainment Inc.

83571/1/ESB/3186/0000/2/4%6/98 ”




Sioux City
Tilt-A-Whirl a.k.a.

83571/1/E8B/3186/0000/2/26/98

Painted Hero




UL 1{a} (v -

Unrecouped advances shall be as set forth in the royalty
statements delivered by Nick Gordon, Esg. to Tom Selz, Esqg. on
February 26, 1998, the first and last pages of which royalty
statements are attached to this Schedule. ..
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CABIN FEVER ENTERTAINMENT {NC. - -

ROYALYY - ACME PICTURES, INC.; THE NITTY GRITTY DIRT 8AND
AND FRIENDS IN THE MAKING OF THE ALBUM:

“WILL THE CIRCLE BE UNBROKEN, VOL, II"" 'VIDEQ #826

. CALENDAR QUARTER ENDING

DECEMBER 31, 1897

UNITS 3 RECOUP  ROYALTIES
SALES - RETAIL 0 $0
SALES - WHOLESALE . §3 357
SALES - THIRD PARTY 0 0
SAMPLES & FREE GOODS 0 o
TOTAL SALES 53 397
EXPENSES - SHIPPING CHARGES 36
EXPENSES - SHIPPING CREDITS 0
EXPENSES - CR CARD DISCOUNTS 0
EXPENSES - DUPLICATION COSTS 118
EXPENSES - ADVERTISING COSTS 0
EXPENSES - MUSIC ROYALTIES 80
TOTAL EXPENSES 235
CFE SALES PROCEEDS $163 ($163) $0
09-30-97 RECOUPABLE AMOUNT 120,221
RECOUPABLE BALANCE S . $120,059
09-30-97 UNEARNED ADVANCE $3,027
MUSIC ROYALTY EXCESS PAYMENTS ’ 10
REGULAR ROYALTY BASE - $0
THIRD PARTY ROYALTY BASE $0
REGULAR ROYALTY RATE o - - 25%
THIRD PARTY ROYALTY RATE - 50%
REGULAR ROYALTY CALCULATION 30
THIRD PTY ROYALTY CALCULATION 30 0 $C
UNEARNED ADVANCE - o - $3,037 -

NET ROYALTIES DUE ;ggt . ——— ' $0 N
ROYALTY PAYABLE TO: S,'\ @C& (1{’
AY

ACME PICTURES, INC. NOTE: SEND COPY OF #826 MUSIC
c/o GARDNER ’ " TROYALTY STATEMENT AS BACKUP
866 FISKE STREET ' TO THIS ROYALTY STATEMENT.

PACIFIC PALISADES, CA 90272-3839




CABIN FEVER ENTERTAINMENT INC,

RUYALTIES - VARIOUS LICENSING AGREEMENTS "MASTER RECAP SCHEDULE
MUSIC PUBLISHING AND SYNCHRONIZATION -
VIDEQ #3919 MUSIC
HOT COUNTRY AEROBICS
CALENDAR QUARTER ENDING
DECEMBER 31, 1897 T SOLD
UNITS $ RECOUP  ROYALTIES
SALES - RETAIL 0 0
SALES - WHOLESALE . 132 501
SALES - OTHER 0 0
TOTAL SALES 132 591
EXPENSES - SHIPPING CHARGES 112
EXPENSES - SHIPPING CREDITS 0
EXPENSES - CR CARD DISCOUNTS 0
EXPENSES - DUPLICATION COSTS 240
EXPENSES - ADVERTISING COSTS 0
TOTAL EXPENSES 352
CFE SALES PROCEEDS $2390
09-30-97 UNEARNED ADVANCE $6,549.50
PRIOR PERIOD RQYALTIES DUE ON ROLLOVERS 0.00
ADDITIONAL ADVANCE ROLLOVER PAYMENTS 0.00
TOTAL UNITS SOLD ] - 132
MUSIC ROYALTY CONTRACT RATE _ $0.30/UNIT
CONTRACT ROYALTY CALCULATIONS 39.60 (30.50) $0.00
PROOF 0.00
UNEARNED ADVANCE - . $6,510.00
NET ROYALTIES DUE ALL PUBLISHERS $0.00
MUSIC ROYALTY CALCULATIONS:  EARNED UNEARNED
PAGE . . .. _  AMOUNT ROYALTY RATES ADVANCES
1. TREE PUBLISHING CO. $7.92 $0.0600 PER UNIT $1,300.92
2. TREE PUBLISHING CO. . T §7.82 $0.06800 PER UNIT $1,308.92
3. TREE PUBLISHING CO. $7.92 $0.06800 PER UNIT $1,308.92
4. TREE PUBLISHING CO. T OUT§7.92 ..$0.0800 PER UNIT $1,309.82
5. TREE PUBLISHING CO. . _. . $7.92 $0.0600 PER UNIT $1,300.92
TOTAL ROYALTY RATE . $39.60 $0.3000 PER UNIT $6,549.60
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Schedule 1.1({b} (i1}

Albums and Videcs

Marshall Tucker Band . Then & Now

Marshall Tucker Band Southern Spirit

Marshall Tucker Band Still Smckin'
Toy Caldwell :

"I Hear the South Calling Me"
"Midnight Promises"

83606/3486/0000

Video (Long Form)-
Album :
Album

Album

Promo Video

Promo Video
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Cabin Fever Entertainment
Hedia Library System
Suereary Report
11:42:55, Fri Feb 13, 1998

Search Criterfu:
Title: MARSHALL TUCKER 8AKHD

Tape # Typa Titls Subtitle Sourge

Restrictions Ctgy loc Frmt Len D/O Borrawer Dats out

CFOO1114 PH MARSHALL TUCKER BAND DRIVIKG YOU QUT OF B CFE VAL ¢

CFOD162Z  MkRL HARSHALL TUCKER BAND MALY, OUTSIDE THE LIN ) CFE STL I

CFon43ad oK PARSHALL TUCKER BAND DOWN VE 60 3:34 CFE BJot 1 . 199s/01/20

CFOD4386 PC HARSEALL TUCKER BAHD DRIVIYG YOU GUT OF M . CFE ©ror I¥ 1398/01/20

CFODQIR7 OB HAESHAKL TUCKER BAID DRIVIHG YOU OUY OF M CFE BIOL Iv . 1598/01720

CFoo43sa o MARSHALL TUCKER BAID DOUR NE 61 CFE 8703 ¥ - 1398701720

CFO08389 CH MARSHALL TUCKER BAID DRIVIHG YOU QUT OF N CFE B7G1 ™ . 1998701720

CFDO4380 O MARSHALL TUEKER BAUD HERE ME €0 CFE Broy ¢ . 1898701720

CFO04391 OH HARSHALY, TUCKER BMID STILL SHOKIH® : 30 € CFE 8701 1 1838701720

CFood43gz i HANSHALL TUCKER BAND FRONILIKE: TAM YARD CFE Brct » - - 1998/01/20

CFop432z o4 MARSHALL TUCKER BAWD TAK YARD RUAD €FE B701 1+ . 1838/DY/20°

CFoo4Ms4 o PARSHALL, TUCKER BAND TAM YARO ROAD CFE B7a% 1¥ ‘ 1808701/20
. GF004385 EH WRSHALL TUCKER BAND :30 SEC COMMERCIAL CFE B701 1* 198870120

CFOO4I86 CH BARSHALL TUCKER BAMD WALX OUTSIDE YHE LIN CFE 870} 1+ 1888705/20

CFD04397 OH HARSHALL YUCKER BARU FRONILINE; YAN YARD CFE Bl 1v 1398/01/20

CF004398 M HARSHALL, TUCKER BAUD FRORTLIRE; TAH YARD CFE BIGl 1™ 1998/03/20

CFU04388 OM WRSHALL TUCKER RAND FRCHTLIHE: TAM YARD CFE 8701 1 i 180840820

CFOD4400 COH HARSHALL TUCKER BAKD FRONILIHE; JAW YARD CFE groL 1 ’ 1988/01/20

CFood4401  oH MARSHALL TULKER BAKD FRONTLINE; TAR YARD CFE 8701 1¥ . 1g5a/01720

CFood4n2 oM HARSHA?]. TUCKER RAND YAY YARD ROAD A3:32 CFE &rol Iv 1938701420

Crodd4o3 o HARSHALL TUCKER BAMD DRIVIXG YGU OUT OF 4 157 Al ZHD EDITION ) CFE Argl I¥ 1338701 /20

CFoo4sod o MARSHALL TUCKER BAMD DRIVING YOO OUT OF M CFE B0l 1¥ 1938701720

CFO0A405 M HARSHALL TUCKER BAND z25 SEC COMMERCIAL CFE R7¢Y 1% 1938/01/20

CF6aT924 0o BARSHALL TUCKER BAND TAM YARD ROap CFE  BaOL 1™

crooos9  AH PARSHALL TUCKER BAND HASTER - CFE YAUL 1630

CFOOD90  AH HARSHALY, TUCKER BAHD BASTIR CFE YAUL 36)0

CFOO1193 FIN VARSHALL TUCKER BAHO SEARCH & FIVE #d10, . CFE vAuL 1exd

CFOa11asS  FLA HARSHALL TUCKER BAND SEARCH % FIVE CaB R . EFE VAUL 16

CFOOllny  FLy MARSHALL, TUCKER BAND DRIVIEG CAW ROLLE A CFE VAUL 1EMH

CFO01198  FIM HARSHALL THCKER BAND IRIVIEG CAM ROLL # CFE VAL 1GRH

CFO0I200 FLH HAVSHALL TUCKER BAND HEARD CAW ROLL AS-6 CFE VAUL 1BWH

4625 ESB £B2 WJiB:719 BS. EV E34
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Cabin Faver Entsrtaioment
¥edta Library System
Summary Report
11:42:95, Fri Feb 13, 1598

Yape ¥ Type Title Subiitle Saurce Reatrictions Ctgy toc Femt Len D/O Date cut
CFOOL20L  FIN MARSHALL TUCKER BAMD EONBOY CAM ROLL Ra, CFE  VAUL 15WA

CFODI202  FLH HARSHALL TUCKER BAMD FRONT CAN ROLLF Ad-5 CFE  YAUL 1&MH

CFoaiz03  FLB HARSHALL TUCKER BAND DONBOY GAM ROLLE A7- CFE VAUL 16MH

CFO03204 FLY HARSHALL TUCKER BAHD HEARD CAN ROLL # ©4 CFE VAUL 16HH

CFO0R205 FLM HARSHALL TUCKER BAND HEARD CAM ROLL B3, C CFE VAUL 16WH

CFOD3208  FLN HARSHALL TUCKER BAMD CONBOY CAM ROLLE © EFE  VAUL 16HH

CFO01207  FLM MARSHALL TUCKER BANO HIGHMAY CAM ROLL # A CFE VALL. 16WH

CFoolz08  FLM RARSHALE. TUCKER BAND FRONT CAH SOLL # B CFE VAU LEHMY

tFoolzes  FLM HARSIALL TUCKER BAND FRONT CAM ROLL M 84 CFE VAVL 16HH

£F051210  FLH HARSIUALE. TUCKER BAND BIGHMAY TAH AOLL # CFE YRR 16H4

CFDO121t  FLM FARSHALE, JUCKER BAND FRONT CAM ROLL # At CFE VAU, 1EMR

CFeo1zlz  FiH HARSHALL TUCKER BAND HYGHMAY CAH ROLL #8 CFE VAUL 160

CFo0i213  FuM MARSHALL TUCKER BAND WYSTERY CAN ROLL¥OZ, CFE  VAUL 1GHM

CFO01214 FiM HARSHALL YUCKER BARD HYGHUAY CAN ROLLY D CFE  VAUL 15HM

CFOO7350  Fin KARSHALL YUCYER BARD BOX €01 16KM CAM HE \ CFE VAUL 1599

CFOOBS1  AH MARSHALE, TUCKER BAND TARE 1 CFE ST} 2v

cFpopsz A4 HARSHALL YUCKFR 8BND TAPE 2 CFE SYJ 2°

CFOOBS3 MW HARSHALL TUCKER BAND YAPE 3 CFE VALL 2~

CFECO%  NH HARSHALL YUCKER BARD TAPE 4 CFE VAL 2%

CFOOD9S XM MARSHALL TUCKER QAND TAPE 5- ’ CFE  vAmL 2v

CFOODIS MM HARSHALL YUCKER BAND STAY IH THE COUNTRY CFE  vauL 2v

CrooDa7 MY HARSHALL TUCKER BAND SLAYE CFE VAL 2

CFO04334 WD MARSHALL TUCKER BAHD HIGHMAY YAKE 2 CFE 8601 3/4 199870124
CF004338 WD HARSHALL TUCKER BAND SEARCH/FIRE CFE 8601 3/4 1598701720
CFOO4576  ON MARSHALL TUCKER BARD A FEW MORE REDNECKS CFE BAOL 34 1998/01/20
CFOG4992 OH HARSHALL, TUCKER BAND CAPYTOL THATRE/ COLD CFE 8801 3/4 1993/01420
Cro0493s oM MARSHALL TUCKER BAUD BSW #2 CFE BAO1 374 19598/01/20
CFOO7304 QM HARSHALL TUCKER BAHD THE EXCHAHGE CHIZ 97 CHE HORMIUG NEWS i1 CFE 8501 34 19588/0120
CFo01188  FILK HARSHALL TUCKER BAND DRIVING  CAM ROLLW CFE  VAUL 3SKH

CFDDMES  FLN HARSHALL TUCKER BAUD DRIVING CAM ROLL ¥ CFE VALL 3584

CFODI190  FLM HARSHALL TUCKER 844D DRIVING CAM ROLL # CFE VUL 35

CFaD119)  FLY HARSHALL TUCKER BAHD DRIVING  CAN ROLLE CFE  VAGL 3584

CFOUE19Z  FLH UARSHALL TUCKER 8AKD DRIVING CAM ROLLE E CFE  VAUL SN

LFODII84  FLM WARSHALL TUCKER DAND DRYVING CAM KON E CFE  VAUL 35MH

2525 E99 EBZ WlB:IB BS. ET &

g°'d



Page 3

Cabin Fevor Entertafiment
Hedla Library Syatem
Sumary Report
11242255, Fri Feb 13, 19938

Tapa # Typa Title Subtitle Source Restrictions Ctgy Laa Frat Len DJ0 Bate out
Crool196 FLW MARSHALL TUCKER BAND DRIVIRG CAM RDLLK CFE VAUL 354K

CFG011S9  FEM HARSHALL TUCKER BAND DRIVIKG CAM ROLLY £ CFE YAUL 351

CFO04276  XFER MARSHALL TUCKER BAND § SINGS W/ ARDRESS T X-FER FROH D-2 CFE B601 BETA 1998/01/20
CFO04279 XFEA KARSHALL TUCKER BAND IVC TRANSFER TAPE Wi CFE B60L BETA 1598401720
CFO04280 EM ARSHALL TUCKER BAND TAPE YO TAPE COLOR C BETA SP HASYER CFE B6O1 BETA 1898/01/20
crop4zap oM HARSHALL TUCKER BAUD AY THE SUHHIT 5/26/8 €FE 8501 BETA 189870t /20
CF04285 oM HARSHALL TUCKER HAHD LONG HARD RIDE CFE 8601 BETA 1988/08 /20
CFop3zas tn HARSHALL TUEKER BAND MALK QUYSIDE THE LIX DRIVIKG YOU OUY OF M €FE W60l BETA 1898701720
CFOnazs8y  XFER HARSIALL TUCKER BAUD B/W OOCUMEHTARY X-FER FROH FILH £FE HEBY BETA 1898701720
Cronqens  XFER HARSHALL TUCKER BAMD JVC TRANSFER-~ CAW'T LFE 8601 BETA 1898701/20
CFO04Z89  OM MARSHALL YECKER BAD WALK GUYSIDE THE LiN CFE 850{ BETA 1338/08/20
CFoe3290 ©OM MARSHALL TUCKER BAUD SOUTHERM SPIRIT €FE D501 BETA 1898/03 /20
CF004292 oM PRRSHALL TUCKER BAND VERS VAPE-OFFLINES  SELECY TAXES L SYRC CFE BEOL BETA 1g98/01/20
CFOo43063 08 WARSHALL TUCKER BAND UALX QUTSIDE THE LIl £FE 8501 BETA 1998/0] 20
crop43os o8 MARSHALL TUCKER BAKD VALK OUTSIOE THE LIu CFE B501 REYA 1998705 /28
CFoB4305 O RARSHALL. TUCKER BAND DOMH WE GO 3:34 CFE B50} BETA 1883/01/20
CFoo4306  OH HARSHALL . JUCKER BAND BONH WE GO 3:34 LFE BS0Y BETA 1998/01/20
Crond3or oM HARSHALL TUCKER BAHD DRIVING YOU OUT €F K MASTER CFE BSOL.REYA 193870l )20
CFO04308 OM HARSHALL TUCKER BAND DRIVING YOU GUT OF B HUSIC VIDED CFE 8BS0 DETA 1388701420
CFOD43D3 aH HARSHALL TUCKER BAND TUCKER AT YOADS REEL CFE W50L BETA. 1988701 /20
CF004310 0H HARSHALL TUCKER BRND TAPE #1 - STILAS CFE B5OL BETA 1398701 20
CFoOs3ll o HARSHALL TUCKER BAKD TUCKER AT YOADS REEL CFE B501 BETA wam\”a”ka
CFOD4312  OH HARSHALL TUCKER 8AND TAFE #2 = STILLS CFE BS0L BEYR 1895401 120
CFe033t3 oM . HARSHALL TUCKER HAUD DOUG B JERRY YNTERVI CFE EB501 BEIR 1388 0128
CFO04316  OH FARSHALL TUCKER ERMD DOUS & JERRY INTERVL CFE B501 BEYA 1395/01/20
CFoD4at? o HARSHALL TUCRER BAHD DOUS & JERRY INTERVI E€FE h501 BEYA 1958701 /20
cFond3a o PARSHALL TUCKER BAND OOUS & JERRY INTERVI CFE B501 BETA 1998701 /20
CFO0A31S  oN HARSHALL TUCKER BAUD DOOS & JERRY INVERVI CFE B581 BETR 1898708 /20
CFO04322 XFER MARSHALL TUCKER BAHD X-FER FROH SLIDES 1 EFE.  B501 BETA 1898/01/20
CFO04323  XFER HARSHALL TUCKER BAWD LONG HARD ORIVE X-FER FROM 3543 PRIN C€FE  BS01 BEYA 1933/01/20
CFOD4A324 OH HARSHALL TUCKER BAWD BOPFERS REEL 2 EFE BSO1 BETA 1895/01/20
CFO04325  XFER HARSHALYL. YUCKER BAHD YAW YARD RGAD X-FER FROM CD CFE BRSOl BETA 1888/01/20
CFO04326 6N VARSHALL TIXKER BAND HOPFERS KEEL ) CFE 8BS0l BETA 1998/08 720
CFO04328  QH HARSHALL TUCKXR BASD TUCKER BILLBOMODS ) CFE B50] BETA 1998701720

,-
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Cabin Fevar Entertninmont
Hedia Library System
Stmrary Report
11:42:55, Fri Feh 13, 1998

* Tape # Type Title Subtitia Source

Restrictions Ctay loc Frmt Len D/O Barroser Date out

EFOD4329  XFER RARSHALL TUCKER BAMD A-ROLL FODWAGE IHTER x'nmx FREN 16P HEGA CFE 8501 BETA 1848/41/20
CF004337 oH MARSHALL YUCKER BAND HAKIMG DF TUCKER REE o CFE BSDL BETA 18488791720
CFO04338 OH HARSHALL VUCKER BAND MAKING DOF TUCKER REE CFE BSM BEIA Ls3sfo1/20
CFOD433s O MARSHALL TUTKER BAND MAKING OF TUCKER REE CFE BSDL BETA 1s38/01/20
EFOD434C 0K HARSHALL TUCKER BAHD WAKING OF JUCKER REE CFE ASDE BETA 1995701720
CFood43st ou MARSHALL YUCKER BAND WAKING OF TUCKER REE CFE B501 BEIA 1998701720
CFO04342 O MARSHALL TUCKER BAND WAKTNG OF TUCKER REE CFE  B50) BEVA . : 1988701 720
CFO04341 OH HARSEALL TUCKER BAND WAKING OF TUCKER REE ' CFE B501 BEVTA . 1838/01/20
CFood3ae  od MARSHALL TUCKCR BAHD REEL L DRKDALE IHT. CFE B501 BEYA 193801420
CFOD434S oKt HARSHALL THCKER BAND MAKING DF TUCKER REE ' ’ CEE  BSDI BEYA 199601 /20
CFOD433E O HARSHALL TUCKER SAUD MAKING OF YUCKER REE ! CFE B50L BETA : 1998701720
CFO04347 OA HARSHAMLL TUCKER BAHD WAKINE OF TICKER REE CFE B501 BETA . 1938/01 /20
£F004348 O HARSHALL TUCKER BARD HAKING OF YUCKER REE CFE B501 BEIA 1998/01/20
CFO04349 o HARSHALL, TUCKER BAND WAKING OF YUCKER REE . CFE B501 BETA 1898/01720
CFO04350 0N HARSHALY, TUCKER EAMD HAXIHG OF JUCKER QEE ' " CFE BSO1 BETA 1998/01 /20
CFno43s! DM HARSHALY, TUCKER BAHD MASHYILLE KON SEGMEN CFE BSO1 BETA 1938701 /20
CFOB4352 OH BARSHALL TUCKER BAND OAKDALE REEL 5 CFE 8501 BETA ’ 1898701720
CFN04353 DR MARSHALL, TOCKER BAND OAXDALE REEL 4 CFE B501 BEWA 1398/01 /20
CFO{M435¢ ON HARSHALL TUCKER BAMD OAXDALE REEL 3 CFE BSO1 BEYA 1948/0L/20
CF004355 DM HARSHALL TUCKER BAND OAXDALE REEL 2 CFE RSO1 BEYA 193870120
CFO04356 DR PARSHALL TUCKER BAKD HAXIRG OF TUCXER, QU BEHING THE SCENES CFE HEDL BEXA 1938/01/20
CFOG4357 oM HARSHALL TUCKER BAND ¥AKING OF TUCKER REE _ CFE BS0% HETA * 1998/03/20
CFo0a3ss oM HARSHALL TUCKER BAND ¥AKIUG OF TUCKER REE _ LFE BS0Y BEYA 10488/01/20
CFO{M359 ON HARSHALL TUCKER BAND MAKIG OF TUCKER REE CFE B501 HETA 1988701720
CFOD4360 OM - HAASHALL YUCKER BAND MAXIUG OF TUCKER REE CFE D501 BETA 1988/01/20
CFoD438z ©M HARSHALL. TUCKER BAND GONH UE €0 3:34 CFE B701 BETA ’ 1988/05 /20
crongesas - oy HARSHALL TUCKER BAND DOWH WE €0 3:34 CFE B701 HETA 1698/01/20
CFODA3AE  OH HARSHALL TUCKER BAND STAY 18 THE COUNIRY HUSYC VIUED - 3:35 €FE BEOQ BETA ’ 185870120
CFDOS0ES  XFER HARSHALL TUCKER BAKD CONBOY HOUR 1 X-FER PAOH FILM KN-DROP CFE STUd BETA

CFOOS060  AFER HARSHALL TUCKER BAND TAN YARD RCAD HOVR 2 X-FER FRGU FILH HON-DROP CFE STU4 BETA

CFODS06L  XFER HARSHALL YUCKER BAND HISHUAY HOUR 2 X-FER FROW FILH HON-DROP CFE 5TU4 BETA

CFODS052  XFER HARSHALL, TUCKER BAND HIEHUAY HOUR 2 X~FER ¥ROH FILH HOR-DROP CFE  SYU4 BETA

CFODS053  XFER MARSIALL TUCKER EAHD VAN YARD ROAD HMOUR 1 X-FER FROM FILK HaN-DRop CFE STU§ BETA
.nmcomoﬂ XFER HARSHALL TUCKER BARD DRIVIHG HOUR I X-FER FROM FILW KoN-pRGP CFE SYU4 BETA.
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Cabin Fever Entertalument
Hedia Library Syatem

Syneary Report

11:42:55, Fri Feb 13, 1998

Tape ¥ Type Titla ) Sublitle Saurce Restrictions Ctgy tos Frat fep D/O Date cut
CFO05065 XFER HARSHALL TUCKER BAND DRRVIHG HouR 2 X-FER FROK FILH RON-DROP CFE  5YU4 RETA
CFIN5067  XFER MARSHALL TUCKER BAND FRONTLINE HOUR 2 X-FER FROY FILH BI-DROP CFE STU4 BETA
CFO05068 XFER HARSHALL TUCKER BAND SEARCH.../F1VE... HO X-FER FROMS FILM RON-DROP CFE STU4 BETA
LFOO5069 XFER HARSHALL TUCKER BAND SEARCH,../FIVE... HO X~FER FROW FIL® KoR-pROP CFE STU4 HETA
CFUI5078  XFER HARSHALL VHCKER BAND COWBODY HOUR 2 X-FER FROH FILH RON-DROP CFE STU4 BETA
CFoDS071  XFER HARSHALL WRICKER BAND FRONYLINE HOUR 1 X-FER FROM FILH BOH-DRO? CFE SIU4 BEYA
CFO0S073  XFER HARSHALL TUCKER BAHO HEARD JGKR T X-FER FROM FILH HoN-DROP CFE S1tH4 BEIA
CFDOS388  WKAL HARSHALL TUCKER BAHD DOUS GREY VO EOIT M CFE SIH BETA
CFDO5397 WKRL BARSHALL TUCKER BaAHD DOQUG 6REY ¥/Q - CFE STH BEYA
CFags8a8r OH WIRSHALL TUCKER BAND WALX OUYSIDE THE LIM £FE B501 BEYA 1998/01/20
cromazl fc MARSHALL TUCRER BAHD LOHGFORK FROW VAULY RASTER CFE sT B2
CFOO1977 N SMARSHALL TUCKER BAHD “TAH YARD ROAD* CFE STO B-2
{roolnZa EH HARSHALL TUCKER BAND ™DRIVING YOU OUF OF CFE 3T 0-2
CFOD1919  EW MARSHALL YUCKEA BAWD “FROIMTLINE™ CFE 5T0 ©0-2
€F001985 EW PARSHALL TULKER RAKRD *walX CUTSIDE THE L1 LFE 510 §-2
CFonzin? EH HARSHALL. TUCKER BAND “DOUR W& GOM CLODRES . {SE DUH HASTER 04 1" CFE STO 0-2
CFO07338 PU MARSHALL TUCKER BAND WALK OUTSIRE THE LIR CFE ST B-2
CFOOY337 EH MARSHALL TUCKER HAMD MALK DUTSIDE THE LIH CFE 51D b-2
CFo0737 M MARSHALL TUCKER BAMD PROWG - DIGUTAL COPY CFE EBIT 0-2
Fio780  EH PARSHALL TUCKER BAND PROMD SEE CFONTI70 VOLIME CFE VAL 02
CFOOl106  AM MARSHALL TUCKER BAND SEQUENCED CASS. MAST CFE VAIL DAT
crooray ad KARSHALL TUCKER BARD REMIXES C€FC  VAUL DAT
CFoDIDS AM HARSHALL TUCKER BAND FROMTLINE MIXES CFE VAl DAY
cronioe AN MARSHALL, TUCKER BAND COPYES UOT FOR PRODUCTRON CFE  VAUL DAY
CFOD1IG  HXM HARSHALL TUCKER BAID SOUTHERMN SFIRTY PASTER CFE VAL DAY
CFO0i1Y KXW HARSHALYL, TUCKER BAUD H.T.8. RUFFS MASTER HOT FOR PRODUCYION CFE VAL DAT
croot1ar  FLR JARSHALL TUCKER BAHD SEARCH & FIVE ROLL A CFE 513 FIW
CFORIM  AH HARSHALY, TUCKER HAHD WIX #1 8 SOH&S CFE STY /2
CFOBID2  AH BARSHALL TUCKER BAHD WIX 42 3 SODUGS CFE STa W/2
€Faol0d AN HARSHALL TUCRER PASD WIX #3 4 SORGS CFE STJ Hze
CFoOin4 AH HARSHALL THCKER BAKD MIX 44 3 SOHGS CFE SYJ Hf2
CFOTIDS AM MARSHALL TUCKER BAMD REMIXES 3 SoMes CFE STQ hH72
CFO0S3H] AM HARSHALL TUCKER BAHD DOCUMERYARY CFE STV3 072
CFo05392 AM HARSHALL TUCKER BAHD DRIVING 8725792 LrE SIV3 72

85, ET E34
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Tape # Type

Titla © Subtitle Source

Cabin Fever Entertainment
Hedia Library System
Summavy Repord
11:42:55, Frl Feh 13, 1508

Restrictions Ctgy Loz Femt Len 0/D Borrower Date out
CF0OS3S4 AR HARSHALL TUCKER BAMD DOCUMENTARY CFE STV3 /2
Craos3ss  Ad MARSHALL TUCKER BAND [RIVIUG 8726/92 CFE S1V3 9§72
CFO0038 AH MARSHALL TUCKER BAND REEL 2 €FE 5T o2
CFI0039  AH HARSHALL TUCKER BAND REEL 1 CFE STJ Q2T
© CFafleo A HARSHALL JUCKER AAND WALX GUTSIDE THE LIN CFE ST /27

Total printed: 172
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Cabin Fover Entertajanent
Hedfa Library Systes
Surmary Report
04:43:24, YThu Feb 12, 3398

4

Svarch Criterias::
Yicle:s TOV CALDVELL

Taps ¥

H

Title

Subtitle

Saurce Restrictions Cigy Loc Frot Len 070 Borrover Date out

CFO0O28 &M TO¥Y CALDMELL Y.C. TAPE 1 KUS! VAUL DHA

CFOOOYS AR T0Y CALBVELL ° T.C. TAPE 2 #USY VAUL DKA

CFOn0e0 AR TOY CALBVELL 1.C. REEL 3 . HUST VAUL DMA -

croonal A4 ToY CALDUELL 1.C. TAPE 4 HUST VAL DHA

CFOOBZ  AH TOY CALOMELL 7.C, YAPE § MUSY VALL DHA

CFOCOB3 AN YOY CALBMELE. Y.C. YAFE & MIST VAL DA

CFOO0B4 AN JOY CALDMELL, T.C. TA°E 7 HUST VAIL DRR

CFOORSS  AH 0¥ CALDWELL T.E. TAYE 8 KUSE VAUL OHx

CFo0as AW To¥ CALAELL T.C. TAPE & HUSE VAL DMA

CFO008? MM T0Y CALOVELL NUSE VAL 2% .

CFOOLYLS PR YOY CALDNELL 1 KEAR THE SQUTH CAL HUSY VAUL 1%

CFOOILIE  EM TO¥ CALDUELL T MEAR THE S8UTH CAL RUST VAL 1®

cFoolizl  EC TOY CALDMELY, 1 HEAR THE SOUTH CAL RIS VAW, BETA -
CFOOLL79  FM TOY CALBMELL CAHERA ROLLY l6-12 KUST VAUL )6HM . _ '
CFO0I1BD  Fiut T0Y CALBVELL CANERA ROLLF 8-1} FUST VAUL 164K

£FOpI181  FLM THY CALBMELL CAHERA ROLL #19-28 HUSY VAW 1GHY

CFOO118Z  FLK YOY CALOMELL ‘CAMERA ROLLN Z1-22 WUST WAUL L6HH

CFDO1)D3  FLH YOV CALDWELL, . CAHERA ROLL¥ 13-15 HOSE VAUL 1GHN b
CFO0NI84  FLH TOY CALIMELL CAYERA ROLLF 4-5 MUST ¥AUL JGMH-

CFOOLLES FLW TOY CALBMELL CAHERA ROLLY 7-8 KUST VALL 16hH

CFODMME6  FLK TOY CALDUELL CANERA FOLLY 1-3 HUST VAW 1eNit

CFO0)I66 DL TOY CALDVELL SOUTH CALLING M HUSY STR 1™ 81

CFODY367  DiM TOY CALSMELL _ HIOHIGHT PROHISES Kust st g+

CFONI9EI KN TOY CALDMELL "1 HEAR THE SOUTH €A HUSE STR D-2

CFOO1S84  EW Ty CALDUELL *MIDRIGHT PROHISES® HOST $T0 D-2

CFOO44D? QX To¥ CALDMELL HIDNLEHY PROMISES wust 7oy 1® 1998708 /20
CFO04403  OH Toy CALBYELL | HEAR THE SOUTH CAL HUSE B7OL 1% 1986/01/20
CFOM4)0  oH T0Y CALDWELL - HIDHIGHT PRONISES HUS1 BrG) 1% 1958/01/20
CFOOM4LL  OH TOY CALDMELY LOVE RIDE W9/0 HTV G KUS} BrO1 3% 1998401 /20
_CFO04412 oH’ TOY CALDMELL LOVE RIDE W7 BTV &R MUST 8701 3® 1388/01 /20
LFO044l7 o "JOY CALBUELL RIDHYGHT PROMISES

RUST Bsot ™
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Tape= ¥ Type

Coliin Fever Entectalnosnt
Hedia Library Systen
Suomary Report
05:43:20, Thu Feb 12, 1998

Title Subtitle Source Restrickionx Ctoy Lo Frut ten /0 Bate out
Cron4418 oy 10Y CALOUELY " 1 HEAR THE SOUTH CAL KUSL BeDY g~
CFO050N87 oH TaY EALOMELL REEL 1 WUSI Ratl BETA 199801720
CFoo5088  oH TOY cALMELL. REEL 2 HUSY BADY BETA 1938/01/20
Cronsaes oy TOY CALDVELL REEL 3 WIUSKE BBD] BETA 1398/01/20
CrON§090  am TOY CALOMELL REEL 4 HUSI DAoL BETA 1996701720
CFOOSD8) o, T0Y CALORIELL REEL. § HiUSY B&nY BEYA 1838701720
CFODS363 AN TOY CALBVELL FROAT LINE 4:01 R HUST 51¥3 g2
CFO053685 M TOY CALBMERL FRONT LINE 4:00 RO - RUSY STva o .
CFOn5368 AM Y CALDMELL ERIVIAG YOU OUT OF ¥ 4:04 Musl Syva /2 :
CFO05367 AN TOY CALDNELL DRIVING YOU QUT OF W 4:04 HIST STV g/2
CFOD5368 A TOY CALDMELL TAR YARD ROAD  3:30 KUSE STV3 g72
CFO05378 AW YO CALDUEL, 1) HIDHIGHT PROMISES 2) MIDHIGHT PROMISES A} T HEAR YHE SOUYH RuUSY STV3 77 4
CFOBS3AS AN TOY CALBUELL Tak YARD RQAD 3:30 WSt 53 g2
Croe83ss  wel  vor cavowen v/o sessioy HUSY STH  BEYA .
CFOO6354  wrel YOV CALDANLL, SIUDID FODYREE RECORD ANNOUHEIBERY MUST SIH BEIA
CFO07925 OH TOY CACDMELL MIDUIGHT PROKISES husi paot 1+
Total printed: 47
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" Code
16MM
35CP
35N
35%P
3ESR
3PM
3TRK
4TRK
STRRK

BC
ceBL
CCDM

CLIP
CLONE

Cabin Fever Entertainment
Media Library Systenm
pe Codes
09:02:34, Fri Feb 13, 19598

Description
1eMM FILM -
35 MM CHECKPRINT
35M¢ DEVELOPED NEGATIVE
35MM PRINT

A58 SELECT REEL

3 TRACK PRINT MASTER
ORIGINAL 3 TRACK MASTER
ORIGINAL 4 TRACK MASTER
CRIGINAL 6 TRACK MASTER
AUDIO MASTER
BETA COPY
CLOSED CAPTION EETA COPY
CLOSED CAPTION DUB MASTER
CLOSED CAPTION MASTER
CLIP REEL

DELIVERY MASTER

DUB MASTER

DUPLICATE NEGATIVE
EDITED MASTER

EDIT MASTER BACK UP ({CLONE)
FIL¥ (MOVIE MAGS)

FOREIGN LANGUAGE MASTER
INTERNEGATIVE
INTERFOSITIVE

MULTITRACK MASTER (AUDIO)
ORIGINAL MASTER
PROTECTION COPY
PRODUCTION MASTER (AUDIO)
ROUGH CUT

" RELEASE MASTER

SAFETY DUB (AUDIO)
SUB MASTER
VIEWING COFY
WINDOW DUB
WORKREEL

TRANSFER

.2




FEE 2@ 'SEB 12:8€ FROM CABIN FEUER BA T0 812123888642 PRGE.BBZ/BES_

Schedule 1.2(a) (iii)

CABIN FEVER ENTERTAINMENT
Subdistribution Agreements
Expiration
Capmins Coumageous, Kidnapped, Crogse §  Emtertainment Associates 0712858 . Distribmtion for rangrission over Uniad
bow, Kids of the Round Tadle, The Anis, (AFRTS) States Armned Forese Radio and Televie
The Cristns Box phas 57 titkis Hated on sion
Schedule |
Churspioas of Death Defying Spons Avon Products Fac, 0228098 Distribution vix Aven Canzlog
9 Pack Linlc Rescajs . | Barnes & Noble Direct 0173058 Offering titfes through direet mall canlog
For Pewz’s Sake and Gulliver's Travels 022898
The Line King 04730198
Little Faccals Gift Set and Okxzna Baiy] | Book of the Momth Club 01/9% Offering titles trough Book Club ml-
For Pete’s Sako end Lxarel & Eardy 02/98 ings
Collsction
Faecie Tale Theatre Gift, Se¢, The Charist- 1098
s Box, Lenesome Dove Trilogy
The Line King 12198
Painted Hero, Bird of Prey Brainstorm Media 08/01/99 Exclusive Agent for wlevision explota.
tioa of filtng in U5, snd Englith speaking
Canadx

Page1 (December18, 1997)
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CABIN FEVER ENTERTAINMENT

Subdistribution Agreements
Expiration
Catxlog vides phus Future Pictures Cinepix Filrg Properdes 0531700° for camlog titkes. Exclusive Canadize video distribution
Gl for extalog product and fmwe
’ Term for Fubare 1997 Pictures: sequisitions with Croadian rights (“Fy-
ture Pictores™). Termn for Futre Pictorng
InColdBlosd - 0201197 - 063000 I3 coterminoys with CFE's wrmup o2
The Line King « 12402497 - 1201404 sz af 7 yesrs,
Pappylnd - 0371788 - 031 6/05
Saam With Muscles, Secver Agem Club, | Clnepiex Odeon Films Caneds. | 09/I0/11* Exchusive Video, Theatrical, Non-thearri-
Blood Money, Murkwt 4, Prcy of the - cal and televition exploitition vights &
fapnr md Chase Morman {(akx. Asszoht *Expintion & 15y Som US. fisr | Canada
on Dorme 4) cemmmereisl explointion of esch B,
Senta with Muscles: ivzinz
Searet Ageat Clubs 0z
Somebody To Leve Cineplex Odcon Filmms Cansdx. | 040708 Exelusive Video and Non-theatrica) ex-
ploitaion rights & English speaking
Crnada
Lonesome Dove Tiilogy, The Man | Columbis House bals il Home video disribution Sxough Cohome
irs, The Clristmes Derd bis House Club sales in U8, mnd Capade
Maa's Walk, Gunfight=r’s Moca, In Cold (where tpplicable)
Blood, Litle Rascals Gift Set, Procbird,
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FEB 28 'SB 12:Bl! FROM CAREIN FEVER BA TO 912123888842 PAGE.BB4-003
CABIN FEVER ENTERTAINMENT
Subdistribution Agreements
' Expiration
Eilm Yide Licensce Date Rights Granted

Secret Agene Claly DirecTV or318 | pov

Saonex with Muccleg 033198

Ms. Bexr Disoey Channol 0630400 Exclesdve wlevision exkibition for 20

exhibition deys ducing licente period
70199 ~ 067300) I US. amd
tertitarics.

Crash Dive HBO Lrfgeliig

Roosters EID, hne. 1172798 Exchusive Spanish kengeage distribation
rightsin the US,
Somebody To Love ETD, ke, 02/20/00 Exclusive Spmich hngage distrituton
fights in the US,
A Young Councstiout Yankes fn King | Feature Films for Bamiliss 021098 Exclusive direct to the contumer
Arther’s Court {Rekab Tseerof, LGC) yarketing and telemarketing rights
U.S. 204 temritories,
Exchuive Bomnse to exbibit fikm on HBO

In U.S. and tegritories.

Page3 (December 18, 1997)
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TOo 8121230888642

FEB 28 '98 12:81 FROM CRBIN FEUER BA
CABIN FEVER ENTERTADNMENT
Subdistributior Agreements
Expiration
Film Title . Licenses Date Rights Granted
FPaioted Hero | #BO oLm2ee Noo-exclastvs Hoense o exbibit flme on
(oot execurted) HBD and Cinermx viz acomndand
television in U.S. s0d wrriocies
Fistarm HBO 043099 Non-cashsive Beense to exhibit Sims on
Blood Moncy (oot executad) 04/30/99 HEO md Cinermx vis fod-clinderd
Prey of the Jeguar 0573199 elevition &t ULS. s werritorics,
Huley Davideoa: The Argsrican Moter- | Herrst Entertainment 00699 Exclustve TV and BV rights
ocle . . the wotld exeloding US, Comada. & ©
Japan
Multiple Titles: Charlic Danicls Home- | hrage Enettainment Ine. % 5 yeary from defivery of each film | Exclusive kaser dices rights in V.S, and
fol/Making of Homeiolisg Lonesome * plus § moath sell-off period Canada
Dove/ Making of Loncsome Dove; The
Attic; The FBI Muzdiers; Trouble in Pars- Expirarion Dates:
dists A Case of Deadly Forver Brady's
Esape; The Incident, Anssteriz; Returs Charlie Daaiels ~ 0913/%8
To Levesorne Pove; Lifepod; Gypey; The Home folke/Making of Ansstacis
Litge Raseals: Bog Set 1, Box Set, Box - 6/99
Set 3, Box Set 4; Buffalo Girle; Qldest The Attle - 09099
Living Confederate Widow & Streesy of Gypsy - QINS/AD
Ixmeds, PACKAGE OF NEW PRO- Lifepod - 01/00/9
GRAMS: Crerhy Dive, Deed Man"s Wik, Returp o Looeseme Dave
Gunfighter's Moon, In Cold Blood, The - 010595
Low Life, Margaret's Museum, Secret Littke Rascly - 10/30/99
Agent Ded, Somebody 10 Lave, Youmg Sudden Fury - 113059
Peiconer’s Handbook, Ssnta With Mus- Taking Liberty - U309
clet Lonesorne Dove - GI15/98
The FBI Mundeny + WS
Trouble In Paradise - 01592
Buffale Girls - 083002
The Low Life - QTR0
Young Potsoriers Handbook
« 071402
Oldest Living Confederate Widow
- Q7114/02 .
Streets of Latedo - 0721702
Santx with Muscles o« 07728002
in Cold Blood » 07728702
Crash Dive - 080402
Deadipen's Wik - Q8112
Gunfighters Moon - 081302
Murgpret's Musumr  « 090302
SeectAgembad - 092202

<™t
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FEB 28 'S8 12:81

FROM CABIN FEVER BR

TO 812123988642

PAGE.BRE-889

CABIN FEVER ENTERTAI_NMENT
Subdistribntion Agreements
Expiration
. Film Titie Licensee Date Rights Granted
The Seeret Leucsdix Film Corporation 10201/99 Exclusive drectto-conzumer
Capainy Coarageous (s0id to SandStar Enterninment | 1613402 nd wlemmketing in US. i Canai
nen

sfouw,wmmm New City Releasing Q43099 Exclusive television 1gent 2 U.S, and

Maovie, Bird of Proy, Crash Dive, Surface English-spesiing Cenady.

0 Af, Secet Ageat Club, Ms, Bes, )

Whits Raven, Strategic Commund,

Deadly Shoater, Stweel Sharis, Soopio

One, The Bif Who Didn't Believe, The

Boy Who Szved Clristmas, Not Quite an

Angel, Evative Action, Legends of the

Amerizam West, Fallout, Fijack and Me-

izl Day.

Crash Dive Ontord Mediz Corp. 1141459 Hael/Mote] exhibition

Siow: Clty Pescock Fitras Inc. 04129/99 Exclusive Foreign Thenmical, Home
video, mnd Television Dispitumon for
zvailable rights

Lonesome Dove Soundtrack Polygram Group Canaéds 072810 . Exclusive right % manvfachurs and salt
Lonesome Dave Soundtack i Comds

Lonesoms Dove, Retarn to Loncsome Publisher's Cleating Houss 092 Offering diles through monthly mailer

Dove xnd Streets of Laredo picee,

Page5 (December 18, 1997)




FEB 28 88 [2:82 FROM CAEIN FEVER BA

TO 812123868642

PAGE.ag7/28g

CABIN FEVER ENTERTAINMENT
Subdistribution Agreements
Expiration
Film Title Licensee Date Rights Granted
For Pete's Sake Gift Set w/Plush Qve eIINe Promotion and sale of te videoe on
‘ QVCs televited shopping programs
Little Rescals Gift Sets {vo). 1-12) Resder's Digest 0630/98 Sales through RD carabog cluy
Couagrous, Yourg hvanboe, A Reader'y Digest *Text period, Direst nmil and telematcketing righs i
Yourg Cormeciom Yiankee in King Young Familics Inc. VS, and territorics
Artor's Cowrt and Kidnapped 06/30:98
“RD bat opticn to cxiend agroement
0630/01 after est petiod. j
Somebody To Love Rentrek Corporation 04907/98 PPT in US. wmd Crnade
Logends of The American West REf Emertainment, Inc. ® 7 yexrs from delivery **1st Terrixory: Exclusive distribution
(5 one-tif hour programs) of progragss in all bmguage versions in

e following media: videopramn end
video cassete xnd all tv

=20 Territory: Exelustve disoibution
of programet in alt Ixnguxge version viz
all forms of tv other than Nonesteaderd
ormat; nomexclinive  distibution of

**1st Terrizory: World excluding U.S,
Mexd . =
wdco

v**2sd Tevitory: Central Arveried,
Cxxibbesn, 2nd Mexdco "

. 52
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FEB 29 '38 1g2:8B2 FROM CRBIN FEVER BR TO 812123888642 PAGE.B88-883

CABIN FEVER ENTERTAINMENT
Subdistribution Agreements
Expiration
Him Title Licensee Date Rights Granted
Mireat 4 1k 2. Firectarm Showtime 0731/9% Exbibiticn en Showtime
Chase Men (e k. Aok On Dome 4) | USA Networks Fntwindow - Q20L97-03/0) Exclugive Homee for four cxhibitios days
(Set-FI Chanmel) Secand window « QNS -01310% dising firet window, 25 exkibition days
(mot exoctstad) Thid window  « (2OLAS 03110 dming second window and during third
or bat permitted windaw on Sci-Fi program yervice in the
exhibition, whichsd US. and {33 terrisocies
ever is exlic
Secret Apmt Clud, St with Muscles | TNT, Inc. 0531403 15 exbibiticn days per yexr in the V.S,
tad its temritories on TBS SuperStution,
TNT or up 1o two additional progrem
szrvices owned ox operatod by TBS oe,
Freebird .The Movic VHI (MTV Nerworks) 0372170 Exclusive eable wlevision exhilidon on
VH-] (taximesn of 50 exhibition drys)
Painted Hoo WIN (World Interational Nete | 1220618 Exelutive fateign tv, videy, mcilbry, and
woek) Toreign thestrica] rights tyoughout the
world, excluding the UL, and excluding
Englich speaking Canadizn bome vidoo
rights, bot including the vect of the Righte
in Cansdr, mnd Spanich lengerege rights i
Puerto Rivo.
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SCHERULE 1.3(a)

Bank: Wachovia Bank, N.A.
Winston Salem, North Carclina

Bank Transit Routing Numbexr/ABA Number: 053100454
Account Number: 8738031470

Account Name: UST Inc.

83S71/1/ESB/318670000/2/26/98




(page 1 of 2)

Schedule 1.4(c

CABIN FEVER ENTERTAINMENT
REMAINING CAPITAL COMMITMENTS @ 11/30/97

TITLE/PROJECTS -

WHITE RAVEN - _  $73,883
BLUE RIDER MULTI-PICTURE DEAL 325,000
ROYAL OAKS KIDS MULTI-PICTURE DEAL 125,000
PAPPYLAND S 80,769
ROYAL OAKS #2 - e 1,040,000
ROYAL OAKS #1 | 146,250
HOSTILE INTENT/BONE DADDY , 325,000
EXCEPTION TO THE RULE 146,000
THE ONLY THRILL . . | . | 475,000
EXECUTIVE POWER | | 65,000
ACTS OF BETRAYAL . | 97,000
RODEO SPORTSCOM ____. - - 21,500

TOTAL COMMITMENTS _ 920.4

83809/1/¥XG/3186,/0000/2/27/98




(page 2 of 2)

Schedule 1.4(c)

DETAILS OF CAPITAL COMMITMENT PAYMENTS
DECEMBER 1, 1997 THRU FEBRUARY 20, 1998

As of 11/30/97 $2,920,402
12/03/97  ROYAL OAKS #2 $100,000
12/05/97  EXCEPTION TO THERULE 146,000
12/10/97 . THE ONLY THRILL 475,000
12/10/97  EXECUTIVE POWER 65,000
12/15/97  ROYAL OAKS #2 200,000
12/18/97  ROYAL OAKS #2 300.000
TOTAL 1,286,000  (1.286,000)
1,634,402
JANUARY 1998 . .
01/09/98  PAPPYLAND - 30,769
01/20/98  ACTS OF BETRAYAL 97,000
01/21/98 ~ ° BLUE RIDER -
CLOWN AT MIDNIGHT 56,875
01/27/98  PAPPYLAND 50.000
TOTAL 234,644
FEBRUARY 1998 . )
02/18/98  BLUE RIDER -
CLOWN AT MIDNIGHT 81,250
02/19/98  RODEO SPORTSCOM 6,329
02/20/98  ROYAL OAKS #1 53.125

TOTAL : 140,704

83I7BL/1/NXG/3186/0000/2/27/98 : S
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Schedule 2.3

Hart-Scott-Rodino Antitrust Improvements Act of 1976




Schedule 2.4

None




l. RHI

2. Hit Entertainment - Litigation based on CFE's
termination of its obligations with respect to "The Elevator.™

3. Steve Osburn - Claim of copyright infringement in
connection with screenplay for "Sioux City." :

4. '"Kenny Rogers Christmas Show" - Claim for
unauthorized inclusion of musical composition in program
distributed by CFE. " RHEI providing indemnity and defense.

5. 'Sky Dancers" - Abrams-Gentile has disputed CFE's
termination of its obligations. .

6. Lou Diamond Phillips - Actor has asked for
explanation of sums due as contingent compensation in connectlon
with "Sioux City." CFE has responded to inguiry.

7. "Frankie The Fly" - DGA claim that certain
personnel were not paid.

8. Kenny Rogers Productions -. DGA/SAG/WGA requested
direct payment of sums otherwise due to Kenny Rogers Productions
("XKRP") in connection with "Kenny Rogers: A Christmas Show" and
"The Gambler Returns." CFE responded that (a) CFE has no payment
obligations to KRP with respect to the former, and with respect
to the latter, CFE is substantially unrecouped.

83571/1/ES8/3186/0000/2/26/98




Schedule Description Responsible Party Completed
1.0 Affiliates of CFE FWRV X
1.1(a)(iv) CFE Owned Productions (Name of Production; FWRV X
Percentage of Copyright Owned by CFE; Name of
. Co-Copyright Holder, if any) _
1.1(a)(v) Unrecouped Advances (Amount of advance; party; to | FWRV X
to whom owned)
1.1{b)(ii) Master Recordings, Related Music and Promotional | FWRV X
T Videos which are Excluded Assets
1.2(a)(iii) List of CFE Licenses (with CFE as Licensor) which | FWRV X
have Obligations Accruing after Closing Date
(Description of license agreements and post-closing
obligations, including amount)
1.3(a) Wire Transfer Instructions FWRV X
1.4(b) Joint Notice To Customers of CFE FWRYV Draft
1.4(c) Capital Commitments as of 11/30/97 FWRV X
2.3 Conflicts of CFE FWRYV X
24 Restrictions on CFE’s right to assign the License FWRV X |
Agreements, the Additional Rights and the balance of
the Acquired Assets.
25 Litigation FWRV X

FGKS: 34249.1 03/05/98
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RELEASE

For good and valuable consideration (including without limitation the execution
of the Asset Purchase Agreement made and entered into as of March 2, 1998 (the “ Asset
as of March 2, 1998 (the “Receivables Purchase Agreement”) between Hallmark
Entertainment Distribution Company (“HEDC”) and Cabin Feve.r Entertainment Inc.
(“CFE")), the receipt of which is hereby acknowledged, HALLMARK CARDS,
INCORPORATED, a corporation organized under the laws of the State of Missouri, and
each of its respective predecessors, SUCCessors; assignors, assignees, present a.nd‘ former
affiliates, subsidiaries (including without limitation Hallmark Entertainment, Inc.,
HEDC and RHI Entertainment, Inc. (“RHI")) and shareholders, and each of their
respective directors, officers, employees, agents, advisors, attorneys, representatives,
heirs, executors and administrators, as the case may be (collectively, the
“RELEASORS"), hereby release and forever djscl;targe UST, an;, a corporation
organized under the laws of the State of__Delaware, and each of its respective
predecessors, SUCCessors, assignors, assignees, present and fonne.r-affiliates, subsidiaries
(including without limitation UST Entergrises Inc. and CFE) and shareholders, and each
of their respective directors, officers, employees, agents, advisors, attorneys,
representatives, heirs, executors and administrators, as the case may be (collectively, the
“RELEASEES™), from and against any and all a;ﬁog;, causes of action, suits, debts,
sums of money, accounts, reckonings, bonds, 13'111_5, covenants, contracts, conversions,

controversies, agreements, promises, variances, trespasses, damages, judgments,

WNYIB050.300 | o
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extents, executions, claims and demands whatsoever, in law or in equity, which the
RELEASORS or any of them now have, or hereafter can, shall or may have, against the .
RELEASEES or any of them for, upon or by reason of any matter, claim, cause or thing
whatsoever arising out of or in any way related to the License Agreements (as that term
is defined in the Asset Purchase Agreement) or the facts asserted in the civil lawsuits
entitled Cabin Fever Er?tertainment Inc. v. RFI Entertainment, Inc., et al., Case No. 97 Civ.
4339 (RPP) in the United States District Court for the Southern District of New York, or

Cabin Ecves Entertainment Inc. v. RHI Entertginment, Inc., et al., Index No. 97/603964 in

the Supreme Court of the State of New York, County of New York, with the exception
of: (a) the parties’ obligatiéns to each other set forth in the Asset Purchase Agreement
and the Schédules thereto (including without limitation RFHI's ongoing indemnification
obligations with respect to any breach by RHI of its written representations and
warranties to CFE as set forth in the sections of the License Agreements designated as
such); and (b) the parties’ obligations to each other set forth in the Receivables Purchase
Agreement.

This release.shall_ be governed by New York law without regard to principles of
conflict of laws, and may not be modified or amended except in a writing signed by all
parties. : : R

IN WITNESS THEREOF, the RELEASCORS have caused this RELEASE to be

executed this 2nd day of March, 1998. -

We-NT2805+6.500
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Schedule G.1(c)

RELEASE

For good and valuable consider_gtion (irg:lud@ng without limitation the execution
of the Asset Purchase Agreement made and entered into as of March 2, 1998 (the “ Asset
Purchase Agréement”) and the Receivables Purchase Agreement made and entered into
as of March 2, 1998 (the “Receivables Purchase Agreement”) between Hallmark
Entertainment Distribution Company (“HEDC") and Cabin Fever Entertainment Inc.
(“CFE")), the receipt of which is hereby acknowledged, UST INC., a corporation
organized under the laws of the State of Delaware, and each of its respective
predecessors, successors, assignors, assignees, present and former affiliates, subsidiaries
(including without limitation UST Enterprises Inc. and CFE) and shareholders, and each
of their respective directors, officers, employees, agents, advisors, attorneys,
representatives, heirs, executors and administrators, as the case may be (collectively, the
“RELEASORS”), hereby release and forever discharge Hailmark Cards, Incorporated, &
corporation organized under the laws of the State of Missouri, and each of its respectivé
predecessors, successors, as_s_ignors, assignees, present and for;ne; affiliates, subsidiaries
(including without limitation Hallmark Entertainment, Inc.,, HEDC and RHI
Entertainment, Inc. (“RHI")) and shareholders, and each of their respective directors,
officers, employees, agents, advisors, attorneys, repfe_sentgﬁves, heirs, executors and
administrators, as the case may be (collectively, the “RELEASEES”), from and against
any and all actions, causes of action, suits, debts, sums of money, accounts, reckonings, _.
bonds, bills, covenants, contracts, conversions, controversies, agreements, prormises,

variances, trespasses, damages, judgments, extents, executions, claims and demands

Wa-NYIS0-H0.3T2




whatsoever, in law or in equity, which the RELEASORS or any of them now have, or
hereafter can, shall or may have, against the RELEASEES or any of them for, upon or by

. reason of any matter, claim, cause or thing whatsoever arising out of or in any way
related to the License Agreements (as that term is defined in the Asset Purchase
Agreement) or the facts asserted in the civil lawsuits entitled Cabin Fever Entertainment
Inc. v. RHI Entertainment, Inc., et al., Case No. 97 Civ. 4339 (RPE) in the United States
District Court for the Southern District of New York, or Cabin Fever Entertainment Inc. v,
RHI Entertainment, Inc., et al., Index No. 97/603964 in the Supreme Court of the State of
New York, County of New York, with the exception of: (a) the parties’ obligations to
each other set forth in the Asset Purchase Agreement and the Schedules thereto
(including without limitation RFI's ongoing indemnification obligations with respect to
any breach by RHI of its writtén representations and warranties to CFE as set forth in
the sections of the License Agreements designated as such); and (b) the parties’
obligations to each other set forth in the Receivables Purchase Agreement.

This release shall be governed by New York law without regard to principles of
conflict of laws, and may not be modified or amended exceptina writing signed by all
parties.

IN WITNESS THEREOE, the RELEASORS have caused this RELEASE to be

executed this 2nd day of March, 1998.

By: Hodad 7 JJZM_
Title: S U A o Conloptlen

e3p

We-NY980410.319 - .
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Schedule 6.2{(d)

March 2, 1998

1. For good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the undersigned, Hallmark Entertainment, Inc., 2 Delaware corporation
(“Guarantor”), hereby guarantees t0 Cabin Fever Entertainment Inc., a Delaware corporation
(“CFE™), the full and timely performance by Hallmark Entertainment Distribution Company, a
Delaware corpotation (“HEDC”), of all of HEDC’s obligations, including without [imitation
indemnification obligations, pursuant to the Asset Purchase Agreement (the “Purchase
Agreement”) dated of even date herewith between HEDC and CFE (as such Purchase Agreement
is presently written or hereafter amended in accordance with the terms thereof) in the same
manner and to the same extent as though the Purchase Agreement were executed by Guarantor
(the “Guaranteed Obligations").. Guarantor agrees that in the event of the failure of HEDC to
perform the Guaranteed Obligations when due under the Purchase Agreement, Guarantor will
promptly perform such obligations that may be due.

2. This Guaranty and the covenants contained herein constitute separate, distinct
and direct obligations on Guarantor’s part and a separate action or actions may be brought and
prosecuted against Guéfantor, whether or not action is brought against HEDC or whether or not
HEDC is joined in any such action or actions. ‘Guarantor agrees that in the event CFE desires to
enforce any rights or remedies under the Purchase Agreement, CFE may proceed against
Guarantor without first exhausting any rights or remedies which CFE may have against HEDC
and Guarantor hereby waives any right to require CFE to proceed against HEDC or to proceed
against or exhaust any security whether now held or hereafter acquired from HEDC.

3. Guarantor hereby waives diligence, presentment, protest, notice of protest,
demand for performance, notice of nopperformance, default or nonpayment in the performance
of the Guaranteed Obligations and notice of acceptance of this Guaranty.

4. Guarantor’s obligations and undertakings hereunder shall not be impaired, nor
shall Guarantor be released from such obligations and undertakings, by reason of the voluntary
or involuntary liquidation, dissolution, sale or other disposition of all or substantially all of the
assets of HEDC, or the marshalling of assets and liabilities of HEDC or receivership,
insolvency, bankruptcy, assignment for the benefit of creditors, reorganization or other similar
proceeding affecting HEDC or any of its assets or the disaffirmance of the Purchase Agreement
in such proceedings. ' - o

5. Notwithstanding any payment Or payments made by Guarantor hereunder or any
set-off or application of funds of Guarantor by CFE, Guarantor shall not be entitled to be
subrogated to any of the rights of CFE against HEDC, nor shall Guarantor seek any

FGKS: 34128.1 03/06/98 | T . 03425.00320
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reimbursement from HEDC in respect of payments made by Guarantor hereunder, until all
amounts owing to CFE by HEDC for or on account of the Guaranteed Obligations are
indefeasibly paid in full. If; notwithstanding the prqvisic_)hs of this paragraph, Guarantor shail
become entitled to present any claim or receive a distribution on account of any such subrogation
rights in any bankruptcy, insolvency, reorganization or other similar proceeding in respect of
HEDC, Guarantor’s rights in respect of such claim or distribution shall be subject and
subordinate to the rights of CFE against HEDC in respect of the Guaranteed Obligations, and any
monies to which Guarantor would otherwise be entitled in any such proceeding shall, instead, be
paid over to CFE until the Guaranteed Obligations shall be paid in full.

6. In the event CFE institutes an action to enforce CFE’s rights pursuant to this
Guaranty, CFE and Guarantor hereby agree that the losing party shall pay reasonable attorneys'
fees and all other costs and expenses which may be incurred by the prevailing party in
connection with the enforcement of this Guaranty.

7. All n;atices which either party sball be required to or shall desire to give to the
other party in connection with this Guaranty shall be personally delivered or sent by telex,
telecopier or by registered or certified mail, postage prepaid, addressed as follows:

To CFE: )
Cabin Fever Entertainment Inc.
100 West Putnam Avenue
Greenwich, Connecticut 06830
Attn: Corporate Secretary
Facsimile No.: (203) 863-5332
with a copy to:

Franklin, Weinrib, Rudell & Vassallo, P.C.

488 Madison Avenue

New York, New York 10022

Attn: Michael I. Rudell, Esqg. and Nicholas Gordon, Esq.
Facsimile No.: (212) 308-0642

FGKS: 34128.1 03/06/98 -2- . 0342500520
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To Guarantor:

Hallmark Entertainment, Inc.

¢/o Hallmark Cards, Incorporated
2501 McGee M.D. #342 -
Kansas City, Missouri 64108
Attention: Mr. Robert Druten
Facsimile No: (816) 274-8203

with a copy to:

Frankfurt, Garbus, Klein & Selz, P.C.
488 Madison Avenue

New York, New York 10022’

Attn: Thomas D. Selz, Esq.
Facsimile No.: (212) 593-9175

Notices sent in the marmer herein provided shall be deented given on the day of delivery, the day
of transmission, or the day on which they were so mailed, as applicable. Either party may from
ime to time designate a new address to which notices are thereafter to be sent.

8. This Guaranty may not be amended, supplemented, terminated or discharged,
except by an agreement in writing signed by both parties.

9. This Guatanty may be executed in counterparts, all of which shall be considered
one and the same agreement.

10.  This Guaranty shall be governed by and construed in accordance with the laws of
the State of New York, regardless of the laws that might otherwise govern under applicable
principles of conflicts of laws thereof. Each of the parties hereto irrevocably consents to the
exclusive jurisdiction and venue of any federal and state courts located within New York County
in connection with any matter based upon or arising out of this Guaranty or the matters .
contemplated herein, agrees that process may be served upon them in any manner authorized by
the laws of the State of New York for such persons and waives and covenants not to assert or
plead any objection which they might otherwise have to such jurisdiction, venue and such
process.

11.  The invalidity or unenforceability of any provision herein shall not effect any
other provision, and any invalid or unenforceable provision shall be limited only to the extent
necessary to conform to law and as to most closely carry out the intent of the parties hereto.

FGKS: 34128.1 03/06/98 - =" - 03425.00320




12.  This Guaranty and all of the terms and provisions hereof shall be binding on and
inure to the benefit of the successors, transfetees, and assigns of each of the parties hereto.

HALLMARK ENTERTAINMENT, INC.

By:
An Authorized Signatory
ACCEPTED AND AGREED:
CABIN FEVER ENTERTAINMENT INC.
By:___~
An Authorized Signatory
'4" 0342500320
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Schedule 6.3(d)

GUARANTY AGREEMENT

March 2, 1998

1. For good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the undersigned, UST Inc., a Delaware corporation (“Guarantor”), hereby
guarantees to Hallmark Entertainment Distribution Company, a Delaware corporation ("HEDC"),
the full and timely performance by Cabin Fever Entertainment Inc., a Delaware corporation
(“CFE™, of all of CFE’s obligations, including without limitation indemnification obligations,
pursuant to the Asset Purchase Agreement (the “Purchase Agreement”) dated of even date
herewith between HEDC and CFE (as such Purchase Agreement is presently written or hereafter
amended in accordance with the terms thereof) in the same manner and to the same extent as
though the Purchase Agreement were executed by Guarantor (the "Guaranteed Obligations™).
Guarantor agrees that in the event of the failure of CFE to perform the Guaranteed Obligations
when due under the Purchase Agreement, Guararitor will promptly perform such obligations that

may be due.

2. This Guaranty and the covenants contained herein constitute separate, distinct
and direct obligations on Guarantor’s part and a separate action or actions may be brought and
prosecuted against Guarantor, whether or not action is brought against CFE or whether or not
CFE is joined in any such action or actions. Guarantot agrees that in the event HEDC desires to
enforce any rights or remedies under the Purchase Agreement, HEDC may proceed against
Guarantor without first exhausting any rights or remedies which HEDC may have against CFE
and Guarantor hereby waives any right to require HEDC to proceed against CFE or to proceed
against or exhaust any security whether now held or hereafter acquired from CFE.

3. Guarantor hereby waives diligence, presentment, protest, notice of protest,
demand for performance, notice of nonperformance, default or nonpayment in the performance
of the Guaranteed Obligations and notice of acceptance of this Guaranty.

4, Guarantor’s obligations and undertakings hereunder shall not be impaired, nor
shall Guarantor be released from such obligations and undertakings, by reason of the voluntary
or involuntary liquidation, dissolution, sale or other dispasition of all or substantially all of the
assets of CFE, or the marshalling of assets and liabilities of CFE or receivership, insolvency,
bankruptcy, assignment for the benefit of creditors, reorganization or other similar proceeding
affecting CFE or any of its assets or the disaffirmance of the Purchase Agreement in such

proceedings. -

5. Notwithstanding any payment or payments made by Guarantor hereunder or any
set-off ot application of funds of Glarantor by HEDC, Guarantor shall not be entitled to be
subrogated to any of the rights of HEDC against CFE, nor shall Guarantor seek any
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reimbursement from CFE in respect of payments made by Guarantor hereunder, until all amounts
owing to HEDC by CFE for or on account of the Guaranteed Obligations are indefeasibly paid in
full. If, notwithstanding the provisions of this paragraph, Guarantor shall become entitled to
present any claim or receive a distribution on account of any such subrogation rights in any
bankruptcy, insolvency, reorganization or other similar proceeding in respect of CFE,
Guarantor’s rights in respect of such claim or distribution shall be subject and subordinate to the
rights of HEDC against CFE in respect of the Guaranteed Obligations, and any monies to which
Guarantor would otherwise be entitled in any such proceeding shall, instead, be paid over to
HEDC until the Guaranteed Obligations shall be paid in full.

6. In the event HEDC institutes an action to enforce HEDC's rights pursuant to this
Guaranty, HEDC and Guarantor hereby agree that the losing party shall pay reasonable attomeys'
fees and all other costs and expenses which may be incurred by the prevailing party in
connection with the enforcement of this Guaranty.

7. All notices which either party shall be required to or shall desire to give to the
other party in connection with this Guaranty shall be personally delivered or sent by telex,
telecopier or by registered or certified mail, postage prepaid, addressed as follows:

To Guarantor:

UST Inc.

100 West Putnam Avenue
Greénwich, Connecticut 06830
Attn: General Counsel )
Facsimile No.: (203) 661-5613

with a copy to:

Franklin, Weinrib, Rudell & Vassallo, P.C.

488 Madison Avenue

New York, New York 10022

Attn: Michael I. Rudell, Esq. and Nicholas Gordon, Esq.
Facsimile No.: (212) 308-0642
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To HEDC: .
Hallmark Entertainment Distribution Company
¢/o Hallmark Cards, Incorporated .

2501 McGee M.D. #342

Kansas City, Missouri 64108

Attention: Mr. Robert Druten

Facsimile No: (816) 274-8203

with a copy to;

Frankfurt, Garbus, Klein & Selz, P.C.
488 Madison Avenue

New York, New York 10022

Attn: Thomas D. Selz, Esq.
Facsimile No.: (212) 593-9175

Notices sent in the manner herein provided shall be deemed given on the day of delivery, the day
of transmission, or the day on which they were so mailed, as applicable. Either party may from
time to time designate a new address to which notices are thereafter to be sent.

8. This Guaranty may not be amended, supplemented, terminated or discharged,
except by an agreement in writing signed by both parties.

9. This Guaranty may be executed in counterparts, all of which shall be considered
one and the same agreement.

10.  This Guaranty shall be governed by and construed in accordance with the laws of
the State of New York, regardless of the laws that might otherwise govern under applicable
principles of conflicts of laws thereof. Each of the parties hereto irrevocably consents to the
exclusive jurisdiction and venue of any federal and state courts located within New York County
in connection with any matter based upon or arising out of this Guaranty or the matters
contemplated herein, agrees that process may be served upon them in any manner authorized by
the laws of the State of New York for such persons and waives and covenants not to assert or
plead any objection which they might otherwise have to such jurisdiction, venue and such
process. -

11.  The invalidity or unenforceability of any provision herein shall not effect any
other provision, and any invalid or unenforceable provision shall be limited only to the extent
necessary to conform to law and as to most closely carry out the intent of the parties hereto.
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12.  This Guaranty and all of the terms and provisions hereof shall be binding on and
inure to the benefit of the successors, transferees, and assigns of each of the parties hereto.

UST INC.
By:__-
An Authorized Signatory
ACCEPTED AND AGREED:
HALLMARK ENTERTAINMENT
DISTRIBUTION COMPANY
By:
An Authorized Signatory
4
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