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$650,00000 : ' April 27, 2010

-FOR VALUE RECEIVED, CAMELOT FILM GROUR, INC,, a Nevada gorporation qualified
1o do business in Catifornia Witk & place of business st 10 Universal Clty Plaza NBC/Universal Building,
20" Fioor, Universal City, CA 91608 (“Borrower”), shall pay to the order of INCENTIVE CAPTTAL,
LEC, 8 Utsh Hsited liability company with & place of business at 2755 H. Cottonwoed Parkway, Suite .
108, Salt Lake Clty, UT 84121, and its successars and agslgny {"Lender"), the prinoipst smoust of $ix
Hundred Fifty Thousand and No/100 Dollacs ($650,000.00) plus interest from this date until paid, The
pricipat amount together with acarued luterest thercon shall he due and pryable on January 31, 2011
(*Muafurlyy”}. Lender hes advanced the initat principal amount of $500,000 to Borrower, Within fourteen
{14} days from tha datc hat Hopvoiver makes 4t least one “Distribution Payment” (definad bolow and in
the Security Agceement, Incorporated hierein by this reforence, to Lender as et forth hereln and in the
Securlty Agreament, Lender shall sdyance $60,000 o Borrowor (“Additional Principal Amounf’); the
remaining $90,008 (the $150,000 constituting the “Operational Advmnce™) shall by disbursed to
Borsower as follows: 545,000 to Borrower on or before May 27, 2014, which shall be oopditioned upon
(2) Borrower's aud Guarantors’ performanae of aif otiter oblipations uader this Note and the refatzd loan
documents sxecuted concurrently herswith (the “Loan Documents”™); and (b) all representations and
warranties by Borower and the Guasantors in the Loan Documests being true and accurste; and $45,000
to Rorrowes on of hefare June 27, 2010, which shali ba conditioned upon (o) Londes’s reasanable
catisfaction with Borrawer's efforts to explait the Libezatlon Assets belng purchased with the initlal
prinsipal advance hereunder tpon confirming that all of the ropresentations and warrenties of Borrower
are sccurate antd upon receiving at least anc other (a seoond} distiibution payment on the 10% of gross
{defined 82 the “Distribution Payments”) set forth in e Sccurity Agresment {incorporated herein by this
relerence),  Any and gl Distribution Payments lo Lender must te acoompanied by verifinble
dosumentation supporting the caleutation of the distribution smount. Tn other words, the Distribution
Payment must ectually be derived from 10% af the gross revene generated flom tha exploliation of the
Libuary ng further sot forth in this and (he other contemporansous documents execuled herewlth,

faterést, Rorower shall pay interest on afl prineipal anvounis advanced herounder &t the fate of
one and one-helf pereent (1.50%%) por month, All compulations of intereat shall be wade on the basis of 2
360-dey year and paid for the: actual aumber of days elapsed. Whether or not this Nole is prepaid,
Borrower shall pay Lendor no lass than slx (8) months of {nterest < or ning percent {9%) ~ on the
principal amount advenced hersarider. '

Payments, Commencing May 27, 2010, and continuing on the 27" day of ensh consecutive
month until Makuity, Botrower shall pay inferest thos acericd and unpald on the outstanding bafsres of
this Note, At Matusity or the earlier acceleration of this Note, Borrowver shall pay the entire principal
amount, plus all acorued and unpald interost and feas dus ag set forth in the Loaa Dacuments heveinafter
defined, Botrower shiall make all psyments on fhia Note to Lender at iis addiess stated above, or at such
othor place as the Lender or amy other holdar of this Note may designate, Barrowsr may make
prepayments of principal at any time, For any payment duoe wnder this Note not mada within ten (10)
Business DBays afler its dus date, Borower shall poy & late Fee equal to the greater of five percent (3%4) of
the amount of the payment ot made or $50.00, Lender shstl apply ail payments received on this Note to
any unpaid late charges and prepayment premiuniz {if eny), acorued and unpaid intereat then due gnd
pwing, and the reduction of principal of thia Nate, tn such ardsr and in such amounts a8 Lender may



da!emlug from fime fo time. The sum or sums shown on Lender's records shall he rebuttably
presurnptive of the carrect unpald batauce of principal and iniesest on this Note, If any paymient comes
dus on & day that Is not a Business Day, Dorrower may make the payment on the first Buglnass Day
following the payment date and pay the additional interest acerued ta the date of paymont, *Business

g?t;:' (r}lt:;ns & day of the year on which baika ate sot required or authorized by Jaw to close in Salt Lalke

Fees, As additionsl conslderation for the extension of crodit by Lender ovidonoed by thia Note,
Bomower shall pay Lender (g) e ¢losing fee, and {b) an ocigination fee, eack in tha amount of Sixteen
Thowsand Two Hondred Fifty Dollsrs {$16,250,00), for a folal of Thivty Two Thousand Rive Hundred
!Jullm‘s {$32,500.00), an or before the data of Maturity, The said olosing fae and oripination fee shall be
included in the principal amount of this Note end hall be daemed a principal advance uader the terms of
this Note, and said fees sheil bear intercat under this Note az set forth herein sbove, As further
cansideratfon, $20,000 in laga! fees shall be withheld by Lender as follows: $10,006 from the Additional
Pednoipal Amoun€; 35,000 from: the May 27, 2010 Operatfonet Advance; and $5,000 from the June 27,
2010 Cperationsl Advance, '

Default Rafe, At Lender's elsction, without iicties ar demand, Rorcower shall pay Interest ot the
rate of (hree snd one-hal{ petcent (3,50%) par month (*Defanir Rate™) on the oulstanding balanse of this
Note during tke pericd that any Evont of Dofault sxlsts {as defiied below), on past dus Jnterest on ths
Note, on all other amounts payable to Lender by Barsower in connection with this Note, and on any
unsatisfied judgment on this Note. In tio event, owever, shail the Interest rate on this Note exceed the
Righest rate peritted by law,

Warranties. ‘The Barrower and each Guaranior Heraudor represents and warrsnts to the Landar
(which represontations and warranties will survive tho delivery of the Notc) that: .

1, Borrawer and Guarantors ore each corpaations duly organized, validly existing and in good
standing under 1ho laws of the Stats of Incorporstion of each as sct forth herein and has sll requisite
power and gufhiority to ovw its property and to carty on its buslnesy as now being conducted, % execule
and deliver this Note and eit other instroments, sgreements, and documents entered Info from time to
this, evidencing ot secusiig this loan or any obligation of payment thereof or pevformance of Bortower's
ar Guarantors' obligations in connection with the transsetions contemplated hereunder, each as amended
{collcatively refarred (o a5 *Enan Dociuneats"), and to cany out the provisions and condliifons of (he
Note and Loan Docyments, Bomower {5 duly qualified to do business and it in gond standing in evety
jurlediotion where the fullurs ta 90 quatify would have 2 matolat adverse effect.

2. Borrower and Guarasiors have full pawer, authority and logal right to incur the obligatfons
provided for In, and to execute and deliver end to perform and observa the terms and provistons of this
Note and the Loan Docnments; sach of them has been duly oxecuted and delivered by Barrower and
Guasantors and Eaye boco suthorized by alf requived actton; Borrower and Guerantors flave obtained all
requisite consents fo 1o hransactions contemplated thercby; end this Note and the Loan Doctments
constitute {he Jegal, valid ond binding obligations of Bamower and Cuarahbogs enforceable agalnst
Borrower and Guarantors jn aecordance with their respontive terms, except es tha enforcenbility thereof
may be limiled by spplleable bankrupioy, insolvency ot other gimilar laws affecting creditors' tights
generally..

3, Nefther the exesniion ol dellvery of this Note and the Loan Documents, nor the compliancs
by Borrower and Guamntars with the terms and conditions of this Note and the Lean Documents, nor the
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consurmation of ¢ha transactions contemplated thereby, will eonflict with or result in a breach of the
Articles of Incorporation or Code of Rogulations, ss applicable, or olher governing docuinents of
. Borrower ot Gaatantoys, of any of the terme, conditions o provisions of any agresmont or instumeat or
any charter or olher corporate restriclion or law, regulailen, rule or ovder of any governmenial body or
ageney ta which Harrowet ot Guarantors are not & peity or ia subjest, or impositlon of a lien, charge or
encumbratice of aty nature whatsoever upon any of the property or assels of Botrower or Guaranfors
pursunet bo the terms of any such agreement or inslrument,

4, ‘No consent, spproval, authosization of order of any coutt or govemmantal agency or body s

required for the consummation by Barrower ot Guarantors of the transactions contempleted by this Note
and {he Loan Dacumonts, '

5, Neither fhe Borrower nor either of the Guarentoss is (i) in materiai default undor any
indenturs or confract or agreement to which it 13 2 party or by which it {3 bound; (3i) n violation of its
articles of Incorporation or Code of Regulatione, as applicebls, or any other goveming document; {iliy In
dofanlt with respect to any onder, writ, injunotion or deeres of any eourt; or {iv) in default undar any
order or licenss of any foderal or state governmental department. Thete exists no condition, event or act
which constinutes, or after notics or lapse of time or both would constifute, an Bvent of Dofault.

6. The Borrower has faenished to the Lender finanaial essemptions which, in the opinian of
Borcower, fitrly and accurately reflect the financial assumptions for the opezations of Botrower, and
there has been no materal adverse change in the Borrower's finanoial prospects since that date which
would requive revision of the same,

7. The Borrower represeats and watrants thet the infernational asles projections previously
pravided by Borrower in connection with the partics® trftlal tortn sheet shall pot vary by mons then 25%
less then that represented therein on the estimaied Jow valus and short torm sates potentinl 10% columnz .
A copy of the internationa! salos projections iz aitached horsto as Bothibit A. :

Collateral/Gaarantles, Borrower has socured tals Mote with one or more seourity agreements
of even date herowith, This Note Is gueranteed by each of (3) Camelot Distribution Grong, Inc, 2
Nevade corporation gualified to do business in California with pleces of business at 318 North Corson
Streat, Suite 208, Carson Clty, Nevada 89701 and at 20 Universal City Plaza NBC/Universat Building, -
26 Bloor, Universa! City, CA 91608; (b) Camelat Entertaiament Group, Inc., a Delaware comoration
qualified o do business in California with  place of buslness &t L0 Univetsal City Plaza NBCfUniversal
Bullding, 20" Floor, Unlversal City, CA 01608; and (¢} Rohert P. Atwell, with an address of 28852
Rockport Drive, Laguna Niguel, CA 92677 (Individuaily and collectively, “Grrrrantors™) under guaranty
agreements of oven date hevewlth, As uscd in this Note, the term “Obligor” means (f) 8 pecson whose
credit or any of Wlose property Is pleded to payment of 1his Note and {ngludes, without limitation, any
Guatantor; and {1i) any signatory 10 a Loan Document, :

Events of Default, ' The ocourrence of any one or mare of the followlng events shall constiinte
an Bvent of Defauls under this Note: -

f. 1f (a) the Interest hereunder or eny sommitimant or other fes dus under the Lean Documents
shall not be pald Ja fult punctually when due and poyabla or within five (5) Business Days thergafter, or

{b) the principal hereof’ shall nat bis patd in full punciually when due and payable. I/



2. 1f Borsower or any Obliger fafls to perfotm ar observe any covenant or agrecment (other than
as reforred to in {1} abave) contained in this Note or In any other of the Loan Documents, and sueh
gali)llx;m remalns anremedicd for thirty (30) days after the Lender pives notice thereof to Borrower or such

gor, .

3. If any representation, wortanty or statement mede I or pirsuant fo this Neje or any Loan
Dozurtent or eny olher material information fumished by Borrower or any Obliger to Leader or ey
other holder of this Nate, shal{ be materially false or eroncous. ,

4. T (a) any material provizlon, In the sols but reasonable oplnion of Lender, of this Note or any
Loan Dooument shell gt auy time for any reason ecase 1o be valid, binding and enforceable against
Rostower or any Obligos; (b) the validity, binding effect or enforceabitity of (s Noto or any Loan
Document sgainet Borrewsr ot any Ohligor shalk ba contested by Borrower or any Obliger without legal
justification; (o) Bosrower or any Obligor shall deny that it bes any ov furthier liability or obligation
therounder without logal Justification; or {d) any Loan Document shall be terminated, Invatidated ot set
astde, or bo declared ineffective or Incperative or In dny way cease to give or provide to Lender the
Benefits purporied to be created thereby without legal Justification,

5. If any event of default or dafeult shall accur under any otlier Loan Dasument, or if under gy |
Loan Docuntent eny payment is eequired to be made by Barrower or any Obligor on demand of Lander, -
stich demand Is made but suck payraent is nat made,

&. I Borcower shall default in the payment of princlpal o interest due and owlng upon any other
materlal obligation for borrawed motoy, beyond any periad of grace provided with respect thereto or fn -
the perfoymance or observance of any other agrecment, torm of condilion containgd la any apreoment
under which suelk obligation is crouted, if the effect of suoh default 78 to aliow the acceloration of the
miaturlty of suell indebtedness or to pernit the bolder thereof to cause guch Indebledness to become due
prior to its stated maturlty and such default is not eured by Borrower.

7. A finel judgment or onder for the paymont of & materiel amaunt of money shall be rendered
sgalnst Borrower or any Obligor 8y a court of eompedent jurisdiotion, that remoing unpaid or unsfayed
and undischermed for a period (durlng which execution shall not be affectivoly stayed) of fhiry (30) days
after the date on which the tight to appeal has explred.

"8, Thera shall have cceurred any condition o event that Lender reasonably detesmines hes or {5
reascnubly likely to have a material advarse effect on (u) the business, operations, property or pondition
{financial or otherwise) or prospeots of Porrowdr; (b) the business, operations, property or condition
(finensial or otherwise} of Borvower and tz substdiares, if auy, taken as a whole; or [¢) the validity or
enforceability of this Note or sny of the ofher Loan Dacuments or tie rights and remedies of Lender
hereundor or thereunder, '

D, If Botrower or any Ohbligor hall (a) discontinue business, {b) genarally not pay its debls as
such dobts becamo dus, (o) mako a general sssignuient for the benefit of areditors, {d) apply for or
content to the appointment of A receiver, a custodian, a kustee, al Interlwi trustes or liguidator of el or &
substantial part of Ig nosels, (o) be ad) divated & deblor or have eotered ageinst #t on order for rellef
under Title 11 of the United States Coda, aa tho samo may fie gmended Fom iime to time, (f) file a
voluntary pefition in bankeuptey o file a petition oF an answer seeking rearganizallon oy an arrangemont
with creditors or seeking to take advanlage of any other law (whether federal or state) celating to reficf of
dubtors, or admt (by answes, by defbult or atherwise) the

materlal altegntions of a petition filed agalust it
4 &/



in any bankruplcy, reosganization, insolvency or other proceeding {whether federal or state) relating to
volief of debtovs, [g) suffer or perrnit to contlnme unstayed and in effect for thirty (30) conseoutive days
aiy judgment, decres ov onder entered by a cout of competent juriadiction, that spproves a pelftion
seching its reorgatiization or appoints 1 receiver, oustadian, krustee, interlm trustes or liquidator of ali or
a substeniial pact of ita assets, or () take awy action in order thereby to cffeot any of the foregoing, or
amit o take, any sclfon in order to provent any of the foregoing.

Remedies upon Defaclt, If any Bvent of Defuult shall accar, Lendor may, st its election, and
wlihour dermand or notles of awy kind, do any one or more of the follawing:

1. Declare all of ihs Bomower's obitgations to Lender under this Note immediately dus sad
payabls, whereupon all wapaid principal, iaterest and fecs in respeet of this Note and tho Loan
Dootments, together with all of Lender's coats, expenses and attorneys® feos related thereta, under the
terms of thia Note or otherwise, shall be immediately dus and payable;

%, Bxeroise any and ait rights snd remedies availablo ta Lender undcr any applicable law;

3, Bxercise any and all vights and temedies granted te Lender under the terms of thiz Nots and
any of the olher Loan Documents; andfor : '

4. St off the unpaid balance hereunder agelnat any dobt owing to Botrawer by the Lendes.

Governing Law, “Thiis Noto shal{ bo construed and enforoed under the lawa of the tats of Utah
and any applicable federal laws, Tine {5 of the essencs in the payment of this Note., All grace periods i
this Nota and all ather Eoan Docoments shall rug concurrently.

" Notlees., Alt notlees, requosts, derands and othey communications provided for hereunder shall
be in writing and, 1€ to Borzower, mafled or delivered to it, addrossed o It af the address apecified on he
signaiure pages of this Note, or if to Lender, inailed or delivered to it, addrassed to the addeess of Lender
specified on the flont page of thiz Wots. All notices, statements, roguests, demands and othey
communications provided for hereunder shall be deaned 6 bo glven o made when dolivered or forty-
slght (48) jioucs after being deposited in the malls with postage prepald by registered or cestified mall,
addrassed as aforesaid, or sent by facsimile with tslephonlc conSitmation or recelpt, oxcept thet nolices
from Boreower to Lendar pursuant to any of the provisions hereof shall not be effective until recoived by
Lender, -

Binding Effect, This Note shall ba binding upon the Bartower and upen Barrovver’s reapective
heics, successors, essigns and legal cepresentalives, and shall Jaure to the hensfit of the Lendor and its
successors, endorsess and aselgns,

Amendwents. Any amendient hereof must bs in wiiling amd signed by the party ugainst whom
enforcement Is sought, Unenforceabiity of any provizion heteof shall not affect the enforceability of any
piher provision. A photographio or other reproduction of this Note may be made by the Lender, ond any
such reproduction shall beo admissibile in evidonce whh the same effect a3 the orlginal itself In aoy
Judicini or sdminisitative procecding, whother or not (he original is In existence.

Indemutivatlon. Incousideration of this loan, Borrowsr heveby releases and discharges Lender
and Hs sharholders, directors, offlcors, employees, agents and attormeys (collectively, “Related Portles”™)
from ny and ald claims, demands, Liability and causes of zction whatsoever, 4OW knowss or unknown,



ariing out af or any way related to aay of the Borower's obligations hereunder or under the Loan
Duocuments pravided the Leadar complias with its obligations to Borrower undet this Note and the Loan
Documents, Borrower shall indemnity, defond and hold havmless the Lender and the Rolated Partles
against any claim. brought or threalened agatnst the Lender by the Botrower, any Guarsntor or endorser
hereof, or any ather person on ascount of Lendes's relationship with the Botrower or any Gugeantor or

endorser hereof provided the Lender complies with fls obllgations to Borrower under this tote and the
Loan Dosoments. .

No Waiver, Naote of the followlng will be 4 covrse of dealing, cstoppel, waiver, or Inplied-
amendment on which any party to this Note or any Lomt Docament may rely: (1) Lende:’s aoceptance of
onp or moro late or partisf payments; (2) Lender’s forbearance from exereislng any right or pemedy undet
this Nate, or any document providing securlty for or guarmty of repayment of this Note; or (3) Lender's
forbearanze from exercising any right or repexly under thig Note or any Loan Decument on any ohé or
whoto aoccaslong,  Londer's exerclse of any righis or remedies or a part of a right or remedy on ene or
move oecasions shall not preclude Lender fram exercising the right or rentedy st any other fime. Lender's
rights and remedtes undex this Note, the Loan Documonts, and the law snd in equity ace cumilative to,
bt Indepondent of, each other, .

. Closts, Expenses, Fees and Taxes, Barrower sglees ta pay on demand afl coats and expenses of
Lender, inclnding but not timited to (a) administration, iravel und outof-posket expeses, incfuding but
not limited fo rensoneble atiorneys’ foos and cxpenses, of Lender in connection with the preparation,
nogotiation and elosing of the Loan Doouments and the administration of the Loen Documants, the
collection aud disbuvsement of all funds hereupder and the other lnstruments and documents fo ha
dellvered fuareunder, (b} extesordinaty exgensos of Lendor i éonnection with the sdministration of thia
Note and the ofher Loan Doowmenis, {c) the reasonable fees and out-of-pocket sxpenses of speeial
caunset for Lender, if any, with respest to the foregoing, and of local counsel, if any, whe may be
velained by sald special vounsel with respoct therato, (d) all fees due in any of the Loan Documents, and
{o) atl costs and expenses, including roasonable attorneys” fees, In connentlon with the determination of
Lender's Llen priotity in any collateral seouring this Nats, or the vestracturing or enforcsment of fils MNota
or any Loan Document, In eddition, Borcower shall pay any and all stamp and otber taxos and feoy
payable or determined to Ge payabls In conneotion with the execution and delivery of any Losn
Dosument, and the other instruments and documents lo ba deflivesed hersunder, and agrees to hold
Lendor harmissy from sod against any and ail Habitities wilh vespect to or resulting from any delay I
paying or omission to pay such texes ov fees, Notwithstanding anything to the contrary contained
heresnabove, Lendes exprossly agrens that Borrower shall pay Lender a comulative total of no more than
$10,000 for all foca rad expenses referenced in sectlons (a), (8) and (o) above upon Lender's providing
Barrawer whh bills or invelees for all such fees and expenses,

Horvower Walvers, Dorrower walves presentment, demand, nolics, protest, and ail other
demsnds snd notiees in connection with delivery, accepiance, porformancs, default, or cuforeement of
this Note. ‘ ’

Furlsdiction, Borrower hereby irrevacably submits to the non-exclusive juriadiction of any Uteh
state of fedetal coust sitthag n Salt Lake City, Utah, over any action or proceeding acising out of or
relating ta thiz Note, and Bowower hereby itvevocably aprees that all clalms in respeot of such actlom or
proceading may be heard and determined In such Utah state or fedetal court, Bottower hereby waives
any objeotion that it may nowv or hereafter fiave fo the venue of zny such sult ot any such court or that
guch suit is brought in & lncosveniont court, : .

. m



Jury Trlal Walver, BORROWER WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE
IN REROLVING ANY DISPUTE, WHETLER SCUNDING IN CONTRACT, TORT OR OTHERWISE,
BETWEEN LENDER AND BORROWER ARISING QUT OF, IN CONNECTION WITH, RELATED
TO, OR INCIDENTAL TO -THE KELATIONSEI® ESTABLISHED BRTWEEN THEM IN
CONNBCTION WITH THIS NOTE OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONWECTION HEREWITH OR THE
TRANSACTIONS RELATED THERETOQ, ' ‘

Boveower:

Carelot Fiim Group, Inc.
£

Gluarentors

Camelot Distribution Gmup,inc.

By /

Rob s Fasident

Camelot Entextainmeont Group, lue,

. iden .
i

'Rolﬁtrt B M " H
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