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COMMERCIAL GUARANTY

THIS COMMERCIAL GUARANTY (as the same may time to time be
amended, restated or otherwise modified, “Guaranty™) Is made as of the day of April, 2010, ?’-—"
by CAMELOT ENTERTAINMENT GROUP, INC.,, a Delaware corporation, having a usual

place of business at 8001 irvine Center Drive, Sulte 400, Irvine, California 92618, and its

successors and assigns (“Guaranfor”), in order to induce INCENTIVE, CAPITAL, LLC, a

Utah limited liabllity company with offices at 2755 E. Cottonwood Parkway, Suite 100, Salt

Lake City, UT 84121, and its successors and assigns (“Lender”) to extend credit (the “Loan™) to

CAMELOT FILM GROUP, INC., a Nevada corporation in good standing In the State of

Callfornis, with & place of business at 10 Unlversal City Plaza NBC/Universal Building, 20"

Floor, Unlversal City, CA 91608, and Its successors and assigns (“CFG", also referred to herein

as the “Borrower”), and in considerstion thereof, and other good and valuable consideration,

hereby unconditionally and absolutely guarantees the punctual and fuil performance of all

Obligations (as herelnafier defined) of CFQ to Lender.

As used hereln, “Obligatlons” means every liability, now or hereafter owing to Lender or
any affiliate of Lender (“Lender Afflliate”) by Borrower, and Includes, without limitation, every
labllity, whether owing by only Borrower or by Borrower with one or more others In a several,
Joint or joint and several capaclty, whether owing absolutely or contingently, whether created by
nots, overdraft, guaranty of payment or other contract, or by a quasi-contract, tort, statute or other
operation of law, whether incurred directly to Lender or acquired by Londer by purchase, pledge

( or otherwise and whether participated to or from Lender in whole or In part and all costs and
. expenses, including attomeys' fees, incurred by Lender in connection with the coliection of any
portlon of the Indebtedness. Any capitalized torms used but not defined herein shall have the
meaning assigned it in that certain Promissory Note of even date herewith between Lender and
Borrower (the “Nove").

Guarantor desms It to be In the direct pecuniary and business [nterests of Guarantor that
Lender extond credit to Borrower and understands that Lender Is willing to extend credit to
Borrower only upon certain terms and conditions, one of which [s that Quarantor guarantee the
payment of the Obligations, and this Guaranty s being executed and delivered in conslderation
of Lender extending credit to Borrower and for other valuable consideration. Guarantor
acknowledges that the consideration for this Guaranty Is not a mere recital and Is adequate
rogardless of actual amount,

Unconditional Guaranty. Subject to the collection priority provisions contalned
hereinbelow, Guarantor hereby absolutely and uncondltionaliy guarantees the prompt payment In
full of all of the Obligations as and when the respective parts thereof become due and payable.
Notwithstanding any provisions to the contrary contalned in this Guaranty or In any other
Guaranty held by Lender guarantesing the Obligations, Lender agrees that it shail seek
satisfaction of the Obligations In the following order of priority: First, from the Borrower;
Second, from Camelot Distribution Group, inc. pursuant to its Commercial Guaranty of the
Obligations; Third, from the Quarantor hereunder, pursuant to this Guaranty; and Fourth from
Robert P, Atwell pursuant to his personal Guaranty of the Obligatlons, If the Obllgations, or any
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part thereof, shall not be paid in full when due and payable, then the Lender shall have the right
to proceed directly against the Borrower and the various Guarantors in the foregoing order of
priority to collect the payment in fuil of the Obligations. This is a guaranty of payment and not
merely a guaranty of collection, and Guarantor hereby walves each and every guarantorship and
suretyship defense, generally unless otherwise herein agreed. The “Q@bligor’ means any entity, or
any of its property, that Is or shall be obligated on the Obligations or any part thereof In any
manner and inoludes, without fimitation, Borrower or Guarantor, and any other co-maker,
endorser, guarantor of payment, subordinating creditor, assignor, grantor of & security interest,
pledgor, mortgagor or any hypothecator of property. “Collateral” means, collectively, all
property securing the Obligations or any part thereof at the time In question.

Payments. Whenever Londer shall credit any payment to the Obligations or any part
thereof, whatever the source or form of payment, the credit shall be conditional as to Guarantor
unless and until the payment shall be final and valid as to all the world. Without limiting the
generality of the foregoing, Quarantor agrees that if any check or other instrument so applied
shall be dishonored by the drawer or any party thereto, or if any proceeds of Collateral or
payment so applied shell thereafter be recovered by any trustee in bankruptcy or any other
person, Lender, In each case, may reverse any entry relating thereto on its books and Guarantor
shall remain llable therefore.

Continuing Guaranty, Regardless of the duration of time, and irrespective of any act,
omlssion or course of dealing whatever on the part of Lender, Guarantor's lisbllities and other
obligations under this Guaranty shall remain In full effect until the payment In full of the
Obligations. Without limiting the generality of the foregoling:

{a)  Lender shall not at any time be under any duty to Guarantor to grant any financlal
sccommodation to Borrower, Irrespective of any duty or commitment, If eny, of Lender to
Borrower, or to follow or direct the application of the proceeds of any such financial
sccommodation except to the extent otherwise provided herein.

(b)  Quarantor walves (i) notice of the Incurring of any Obligations by Borrower or the
terms and conditlons thereof, (1i) presentment, demand for payment and notlce of dishonor of the
Obligations or any part thereof, or any other indebtedness Incurred by Borrower to Lender, and
(lil) notice of any Indulgence granted to any Obligor. However, Guarantor does not walve (any
other notice to which Guarantor might be entitled, and Lender heroby agrees to provide such
notices to Guarantor,

(¢)  Lender, In lts sole discretion, may, without any prejudice to its rights under this
Guaranty, at any time or times, without notice to or the consent of Guarantor, and provided any
such action does not materlally adversely affect Lender's obligation to seek payment of the
Obligatlons in the order of prioritles set forth hereinabove, (I) grant Borrower whatever finanoial
accommodations that Lender may from time to time deem advisable, even if Borrower might be
In default In any respect and even If those financlal accommodations might not constitute
Indebtedness the payment of which Is guaranteed hereunder; (i) assent to any renewal, extension,
consolldation or refinancing of the Obligatlons or any part thereof; (ili) grant any waiver or
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consent or forbear from exercising any right, power or privliege that Lender may have or acquire;
(iv) assent to any amendment, deletion, addition, supplement or other modification In, to or of
any writing evidencing or securing any Obligatlons or pursuant to which any Obligations are
created; (v) grant any other indulgence to any Obligor; or (vi) accept any Collateral for, or any
other Obligor upon, the Obligations or any part thereof,

(d)  Guarantors liabilities and other obligations under this Guaranty shall be absolute and
unconditlonal subject to the Lender’s obligation to seck payment of the Obligations In the order
of prioritles set forth hereinabove.

Warranties. Guarantor represents and warrants that (a) Guarantor has legal power and
right to execute and dellver this Guaranty and to perform and observe the provisions hereof} (b)
this Guaranty, when executed, Is legal and binding upon Guarantor in every respect; (¢) no
litigation or proceeding is pending or threatened against Guarantor before any court or any
administrative agency that would materiaily adversely affect Guarantor's obligations to the
Lender hereunder; (d) Guarantor has recelved consideration that is the reasonable equivalent
value of the obligations and liabilitles that Guarantor has incurred to Lender; (¢) Guarantor is not
Insolvent, as defined in any applicable state or federal statute, nor wili Guarantor be rendered
insolvent by the execution and delivery of this Guaranty to Lender; and (f) Guarantor does not
Intend to, nor does Guarantor believe that Guarantor wll), inour debts beyond Guarantor’s abliity
to pay such debts as they mature.

Solvency of Obligor., Without limiting the generality of any of the other provislons
hereof, Guarantor specifically agrees that upon the dissolution of any Obligor and/or the filing or
other commencement of any bankruptcy or Insolvency proceedings by, for or against any
Obligor, including without limitation, any assignment for the beneflit of creditors or other
proceedings intended to liquidate or rehabilitate any Obligor, end If the Borrower and other
Obligors as the case may be are not paying the Obligations pursuant to the terms of the Note In
the order of priorities set forth In this Guaranty, then Lender, In its sole discretion, may declare
the unpald principal balance of and acorued interest on the Obligations to be forthwith due and
payable in full without notice. Upon the occurrence of any of the events enumerated In the
immedlately preceding sentsnce, Guarantor shall, upon Lender's demand, whenever made, pay to
Lendor an amount equal to the then unpald principal balance of and accrued Interest on the
Obligations.

Walver. To the extent permitted by law, Guarantor walves any clalm or other right that
Guarantor might now have or hereafter acquire agalnst Borrower or any other Obligor that arises
from the existence or performance of Guarantor's liabilities or other obligations under this
Quaranty, inciuding, without limltation, any right of subrogation, exoneration, Indemnification,
and any right to participate In any claim or remedy of Lender against Borrower or any Collaterd
that Lender now has or hereafier acquires, whether or not such clalm, remedy or right arises In

equity, or under contract, statute or common law. l//



Notices. All notices, requests, demands and other communications provided for
hereunder shall be In writing and malled or delivered at the address spacified on the front page of
this Guaranty. All notices, statoments, requests, demands and other communications provided
for hereunder shall be deemed to be glven or made when delivered or forty-sight (48) hours after
being deposlted in the malls with postage prepaid by registored or certified mail, addressed as
aforesaid, or sent by facsimile with telephonle confirmation of recelpt, except that notlces from
Quarantor to Lender pursuant to any of the provislons hereof shall not be effective until recelved
by Lender.

Successors and Assigns. This Guaranty shall bind Guarantor and Guarantor's successors
and assigns and shall Inure to the benefit of Lender and its successors and assigns, including
(without Iimitation) each holder of any note evidencing any Obligations. If, at any time, one or
more provislons of this Guaranty Is or becomes Invalid, illegal or unenforceable In whole or In
part, the validity, legality and enforceability of the remaining provisions shall not in any way be
affected or impaired thereby. This Guaranty constitutes a final written expression of all of the
torms of this Guaranty, Is a complete and exclusive statement of those terms and supersedes all
oral representations, negotiations and prior writings, If any, with respect to the subject matter
hereof, The relatlonshlp between Guarantor and Lender with respect’to this Guaranty is and shall
be solely that of debtor and creditor, respectively, and, except as otherwise provided herein,
Lender shall have no fiduclary obligation toward Guarantor with respect to this Guaranty or the
transactlons contemplated hereby; provided, however, that Lender shall have an obligation to act
in good faith toward Guarantor with respect to this Guaranty or the transactions contemplated
hereby.

Collateral. This Guaranty Is secured by all of the collateral described in the Security
Agreement of even date herewith between Borrower and Lender.

Independent Judgment, QGuarantor (a) warrants that Guarantor has not relled on any
Information about the Borrower, the Collateral, or any other Obligor provided directly or
Indirectly by Lender; (b) warrants that Guarantor is familiar with Borrower, Borrower's affairs,
and the Collateral; (c) warrants that Guarantor has been provided with all information conceming
Borrower, Borrowoer's affhirs, and the Collateral that Guarantor has requested; (d) warrants that
Guarantor has had adequate opportunity to seek and evaluate professional advice conceming
Borrower, the Collateral, and this Guaranty from advisors of Guarantor’s choosing, including
financlal and legal advice; (¢) agrees that Lender has no obligation to provide Guarantor any
information about the Borrower, any Obligor, or the Collateral; and (f) agrees that Guarantor may
not rely on any information about Borrower, any Obligor, or the Collateral provided by Lender.

Set Off. Guarantor: (a) agrees that upon the occurrence and continuation of an event of
default under the Obligations which is not waived by the Lender, Lender has the right, in addition
to all other rights and remedies available to it, to set off the unpald balance of the Obligations
against any debt owing to Guarantor by Lender; (b) hereby grants, pledges, and assigns to Lender
a security Interest In, and lien upon, all cash, negotiable instruments, securities, deposit accounts,
and other cash equivalents, whether collected or In the process of collection, whether matured or
unmatured, now or hereafter in the possession of Lender and upon which Guarantor has or may
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hereafier have any olaim; and (c) agrees, to the fullest extent Guarantor may effectively do s0
under applicable law, that any holder of a participation in the Obligations, with the exception of
the applicable bank(s) which is (are) a holder(s) of a participation In the Obligations by virtue of
Its banking relationship with Guarantor on unrelated accounts, may exerolse rights of set-off or
counterclaim and other rights with respect to such participation as fully as If such holder of a
participation were a direct creditor of Guarantor pursuant to this Guaranty in the amount of such
participation,

Savings Clause, Notwithstanding anything to the contrary hereln, the Guarantor's
obligations hereunder shall not exceed the maximum amount that would not be subject to
avoldance under fraudulent conveyance, fraudulent transfer, and other similar laws.

Governing Law. The provisions of this Guaranty and the respective rights and duties of
Guarantor and Lender hereunder shall be govemed by and construed In accordance with Utah law
and any applicable federal laws. Quarantor hereby Irrevocably submlts to the non-exclusive
Jurisdiction of any Utsh state or federal court sitting In Salt Lake County, over any actlon or
proceeding arising out of or relating to this Guaranty, or any document related to the Obligations,
and Guarantor hereby Irrevocably agrees that all clalms in respect of such actlon or proceeding
may be heard and determined in such Utah state or federal court. The Quarantor hereby waives
any objection that it may now or hereafier have to the venue of any such suit or any such court or

that such suit Is brought in an inconvenient court.
Executed as of the date set forth above,

QGuarantor:
CAMELOT ENTERTAINMENT GROUP, INC.




