NON PRECEDENﬂAL I NO QUQTJ‘;‘

‘Please confirmihé. foregolng as.accurately reﬂecting tha agresment.and
understandmg of the panties:by. slgning in:the. Space piovided bislow.

Very:trily yolurs,

WALT DISNEY F’ICTURES

PaTErRID, NG I

6Ty Def,__ 804
kg bishF oo I Date: 04/11/2022
I8/ i0r0h:. Rov, Yo Se6n: H sofibis, Judge: PSA

Case: CL-2019-0002911
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EoFR o M esi v was

As ot October.3,:2008°

[

-~..!-

(f/sio: Johnny Depp)
o:United Talent Agency
9550 Wllshlre Boulevard
Baverly Hills, CA. 80212
Atin; Tracey. Jaoohs

RE:{ “LONE' RANGER' 7 'PIRATES OF THE CARIBBEAN 1 &5 TIOHNNY'
DEPP/ACTOR ™ :

Ladiesand Geritieran: -

This: Mem‘orandum of Agresment . dated as of Octobar;3; 2008, “sets forth
thé tarms:of the.agreement batwaan WALT: DISNEY PICTURES ("WDP*) aind,
SCARAMANGA BROS:; INC:("Lender™) for: tha acting sorvices of JOMNNY'
OEPP ("Artlst"} in'co nnaction with various’ theatrical: motlon pictures as more
.partlculady raferen sraln; Capitalized terms not defined Heréin shall have the
same: maantng a3 &t forth In the Alica: Agneamerﬁ (as defined In-Paragraph 1 K- I
balow).

In.carisidaration of the mutua! aovanama ‘and-agresiments contained hereln,
and for other good and vaiuable oonsidaratlun,' 16 recaipt and sufiiclency of
‘which'ig horaby aolmwfodgad ‘WDP; Lender and Astlat hsmby agreeas Tollows:

Conditions Pracadent. . WHP. shall have no obiigation to perform-purauant
'-to this. laﬂar\agmamsnt ("Lsner Agmamant') unless and unth:

a. WDP recelves an orlgtnal,execmw by Lénder and Artist of tha
Agreamient ("Alice Agreerént’). dated as of Augast 20, 2008, .between
Bandersnatch: Productions, Inc:: and Lender.for.the acting services:of Artlst
: the ﬂ'lqamca__moﬂan plcture project climently antitied:
'ALICE IN WONDERLAN " nbludlng allexhibits and. attéchments thereto
{Iih form'end. substanoe saﬂsfadory to: WDP); and -

b; WDP rgcalves an original executed by Lender:and Artist oF thia:
Lotter Agreariant: (ln form ‘and substance, acceptable to-WDP),

mtumm.-|mnqgwm.mm ' S

ABARE Fav, JOATH Pin. 101488 "7 ¢ - ¥

ffs
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;Adjusted Daﬂned (R 'uponma Lore Rangar Plctzire achisving
Landors Staiktan Gor

‘execess of the IWBO! plus $150,000,000: (whichiever ocours first);

and-

‘9. The.edditional I'Iat sum of $3,125 000 at sueh A, if: avar.

‘that Lone. Rarngqrf. Plcture has eamed either: (a) DBO equalto or in
Jexcass.af the ! IBQpluaswﬁ.OOD.DOQor{b}WWBO equal to-oFIn -

‘8XCess of. iha WBO: plus $200,000,000(whichever occurs first).

Nolwlthsta : 'ng_the forégoing; ds and to.thie' éxtent Lender is.
8 than fifty | percent (50%) of one hundred

._percent (100%) ot the' Parficipation. Pool, then:the ‘amount of each

subparagraphss 3, (a)~(e) shall b

reducadonapmporﬂon ato basls [by waly of example only, if

Lender Is entiléd: to_mpelve 40% ©of 100% of the’ ParHclpatlon Pool,
then the amount 6f- )

)y "l'n 1He sa'm'e In ofhir: wurds, tha first Box
fh in’ 5 38 would b’ $1,600,000 In gy of

3 andlor advancas payabla prior to Start

"Pélit’In; ‘connattion with' !he Plcture shall be added t6 and inclided

Tt coat of Production.’

‘Paiticipation P&, Lender’s sharg of the:participation:pool fn.

connectlon with the Lone’ Ranger Picturé ("LR Participation:Pool”) shalibe
calculated, amounted and pald as set forth below:

......

n:Point; if evar,

b.. j ars of the LR Pariicipation Poclshal be cafculated
‘haged ¢ on 'the proi:éirtion Ariiste Standand Contingent Payment (as.
deﬂm_ad balow) | bears 10 the: toul amourtof. Adjus!ed Daﬁned

- angsi joctto.a’ so-éaﬂaﬁ “catch-up: prwis!on" ad
utiizediin Corinaclion With.Pirstes |1 & li.

o, Affists Standand: :Contingent Payment shall ba deémed
twenty percent (20%).of ona-hundred, pement {100%) ot the

Loy Aorpsds w’-m"lmu-. "mm’ m.“_; mm""' ot

Fay. 101408 Gav. 10M408; Fin, 101408 L] .
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s, ;""any. of the Lorie Rafiger Picture,.
‘ ount shal be fully appl:mab!e agalnst and:reco o by
;_WDF ﬁo_m_the FbcaQ-Compensatlon of $20 UUU 000 get. foﬁ.h in

301"
cosstar aﬁpmvalirights Arﬂat will give. good
.crodntin se;:’nd posiﬂun {n the actor

‘ fir v:conn with anather motion picture
financed and di bm;by € so-cailed *major*: mollon plcturg compaty,

58:. ‘Mé’ri:’liﬁ": Royalty: the merchandlsa myau:y shillbe as set forth:
;ln Paragraph 3.22b.of the agmemant dated as’ of August 7 2002 for

8, . Plintos 4 Picting andt Plries § Pichurg: Pro “ed_' (d)the Conditions.
.Preoedent sot forlh In Paragrapm abow hava been. sausﬂed (b) WDP.has

I’ connect:on wilh the Pirates 4 Plctura (In_fo

. ‘WDPY);: and-'(c) ‘Atist hias

to ‘procesd with | pmducuon of the Plrates 4 Pidura, Landar shall be’ anllﬂed to-
receivo the following.

CONFIDENTIAL R DEPPO0D4325T
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-

Merdwndlalng!Pubﬁshlng lncome, Ef any, andona prospectiva basla) at:
-such time as {he Ricturs: first. achieves Start Polnt. Hover.

8.7 _Ih.connection.with Pirates 4 Plcture and Plrates 5 Pictum. the
partles acknowledge.and agrog that wﬂh respect to Artist's living, .

:pmvlda a8 yad'ut forArtI_s_s__t's use comme surate in stza, oonduion and cost

B.A.
;raspeot to tha' mntlon piutura Plrahas‘of y Caribbesan’5: ('Pu‘ates 5 Pk:lure‘) shall
bethe same as lha tarms w!th;raspe’ ,o Iha Pfrataa 4 Picmm Follow!ng the”

7. Ganefﬁl"'r' ;.-,.i,._..;;__ﬂ:..‘:_::_,_;.4._,_,.:_..,'_ TI'BfOEOWhQ lerms &l‘lﬂ

‘conditioris ahall apply to Landsr's engagement and Artists services on the-

motion picture’ projects: Piatoa ‘Plcture; Pirates 5 Picture and Lone Rangar
Picture: (reférred to hareln as 1ha"'P!ctura .unless otherwise noted).

74 *Negative (_‘g 48 referenced Rerbin shal bd defined as an
‘dmolint eqiial t the:suim of the following: (1) the Cost of Production’of the.
applicable Picture se‘t‘fo.ath in'Paragraph 1.5:of Schedule'1..of WDP's
Exhlblt 'CB" [axc!udlﬂ 1o last three: santences of Raragrapl 3.51
‘ : ( ed.harein; (i) fiteen: ercent(15%)ofma
cost oi II;:oduc:l;k:rt 13 ea foﬁh In Para raph D 'ofWDP g Exhlblt “GB‘ (Ihe

ah: amount équal b the ¥ )
Producton; b) an amoiint 4 ua,!‘to_ihe 15% Gharge. and c) anamount”
ggualto the Funding Charge

D T R T PR N
a1 m:m’mwm‘\'m‘ 08, R AR
R, TOH AT Wer: T S »
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Commarcial ietins: Tha'e pom_mardal tie+in'provislans shall b as.
"‘sg foﬂh in:Paragraph 3.24 of the Al lceﬁgreement {but excluding the | ra-
“af 't'oved categori aragm!ph 3 24 a whlch shall: nut apply.

: va'tlm_-righttamutually‘""
quired p;randersewlces in '

rist haraby pre-apbrdves any’ !ocatnon Inthe
follglgdng temt_oﬂes\‘ Unﬂ.ed States; Westem Canada,:Mexico, England; the
‘Caribbaan,” s

74 - i Conditions "[.he workiiig conditions get forhin: Paragraph
3. 21 cvl’ the Allce Agraamant sha!l app!y wﬁh reepact to Artlst 8. sarvfcaa n

the Aﬂea Agreamom. ,
'applicab!a Flctunaand:s

T L R L LR L T

855k OusriFbin e Firpiti YT
i bty 'gmmmwwn HERNE
Flo, A0H 408 Res. HETE, Tin. (04400 b
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As of April 23, 2010

SCARAMANGA.BROS:., INC.

{trslo Johnny Depp):

¢/o Unitéd Talent Agericy
9560 Wiishife Boulevard

Beverly Hills; CA 90212

Atin: Tracey Jacobs’

Re: LONE' RANGER" "PIRATES OFSI' HE CARIBBEAN 4 & 5"/ JOHNNY
DEPP J-ACTOR / PIRATES 4 AMENDMENT /FILM CLIPS

Ladies and Gentlemén:

Reference [s heréby made 19: (a) that certain letter: agreement ‘and side letter
trigteto (collectively, the' “Multi-Picture Agréement”) dated as of Octobeér 3, 2008
between Walt. Drsney Pictures (“WDP") and SCARAMANGA BROS., INC. ("Lender'). as,

ramended as of May 13 2009 for: the aetrng servrces of JOHNNY DEPP (“Artlst") in

Aprrl 22 2010 (the "Pirates 4 Amendment") and (c} that ‘certain agreement (the "Alice
Agreement“) dated as ; of Augusl 282008, between Bandersnatch Productions, Inc. and
Lender for the acting'setvices of Artist in cannection with the motion picture: entitted
AAlicein-Wondeiland.” '

Withiout Irmftrng any of WDP‘s rrghts set forth.in the Multi-Picture Agreement.
and/or the Pirates'4 Amendment andlor the Alice Agreement the followrng stiall confirm
the teims of the’ agreernent between the partles with respect 1o WDP’s right { {o use
Artist's riame, voice and/or ‘i characler" likéness as.they appear.in film clips | from ihe

Pirates 4 Picture'in connection with.third: party commereial tig-ins, merchandise and
theme:patksfor the Pirates'4 Plcture:

1. Commercial Tre-ms -For and in cénsideration of the applicable minimum
‘compensation, f: any, payable.to. Artist therefor- pursuant tothe applicable Screen

iActors Guild Basic Agreement (*SAG. Agreement?), during the period commencing eight
(8 weeks priorto thie initial theatrical reledse of- the Pirates.4:Picture. (rn each terntary)

@hd gontinuing’ fcr twelve (12)weeks thereafterand, dunng the period ‘commencing
eight {8}. weeks pnor to.the. initial réjease &1 -the Piratas 4 Picture on 'DVD and
+vidéocassette {in‘each temtory) ‘and contrnumg for twelve. (12) weeks thereafter {the
“‘Commercral Tie“in Periods"),” WDP shall have the unlimitéd'right to use Artist's name,
voice, and/or ‘h: charactar: llkenass {subject 10, Artist's still and likeness approvat rights
‘set forth-in Paragraphs 3.30 dnd 3. 31, respectwely, of the-Alice. Agreement) as they
-gppéarin filin clips from the Prrates 4:Picture In‘conneclion with any third party

commercral tie-rn for the Prrates 4 Piclire’ subject to the nghts and oblrgatrens of the

5 '.Rcm FauloeanPILMS Pirsled of g Cnrmbem . OR’ stranner mam:mmoepwa.arnu Priled 4 Deap Amdnament Flim Cifp Skdg Letterv;{ da
€t B4rdvi
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ce
5, 2 of the Alace Agreement}, new' or hereaﬂer directly or Indll‘ecﬂy owned operated
‘licensed:or controlled by The: Walt Dlsney Company, its subs:diarlee or aff'hates
: mcludmg. without Itmitallon Drsneyland Magle Kingdorn DisrieyMGM Stlidios. Epcof
°D|sney 5. Anlmal ngdom. Walt Dasney Studtos (at Dusneyland Resort Paris), .

Spacf cally excludmg ‘lotte

appear in film clrps from thie; Ptraiee 4 F'mture Eﬁa n-ot be uséd separate from the

f any Theime Park: b) WDP ‘shall
‘an‘Altraction.shall not be entitled
the event thatall versione of thie

fPirates of the Caribhéan” atiractlons (‘“the. Attraehons )it Theme Parks are’ permanently

c!osed (__ -ag opposed to. !emporaniy ‘closed: fqr refurblshmg. renovat:ng andior
) th

mlmmum compensat!on If! any. peyab!e 10 Artlst pursuant to the app!rcable BAG

‘Agreement and” subject to Artist's afipréval fights and mérchandise royalty (as'more:
:parﬂculariy set forth in Paragraph 3 23 of 1 the Ahce Agreement as amended by the Side:

i connechon wﬂh merchandlsmg mvolvnng weapons personal hygiene products
'_(prowded that products-markéted to children such assoap and bubble bath: are: not
snsidered personal: hyglene product‘ -

pharrn _ceutlcals (euchta P s'crfption drugs) polrtical causes

tu;' "re!ated promohonal contests of. sweepstakes but

:approval; and: provlded further.that Ams( i nof, depmted as personally ehdorsing : any
product orservice.

- [THE REMAINDER DF THIS PAGE IS INTENTIGNALLY LEFT-BLANK]

Ei!. mmﬂu
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As of April 22,2010

SCARAMANGA BROS., INC:
(ffsfo Johnny Depp)
clo:United: Talent Agency
9560 Wilshite BotileVard
Baverly Hills, CA 90212
Attn: Tracy Jacobs

Re: "LONE RANGER" v “PIRATES OF “THE. CARIBBEAN 4 & 5"1 JOHNNY
DEPP7 ACTOR / PIRATES 4 AMENDMENT

‘Ladies and Geéntlémen:
Refererice is hereby made to:

a. that’ oertain Ietler agreement (the *Multi-Picture Agreemenl t.and
§idé Jetter thareto (the "Mutti- Picture Side-Letter").dated as of October:3,
2008 between Walt Drsney Plcturee ("WDP"} and SCARAMANGA BROS,,
ING. (“Lender"). as amended as. of May 13. 2009 (the “Multr-Plcture Dates

.............

'Prrates 5 Prcture. as more parhcularty descnbed therem,

b. ‘that certarn agreement {the “Alice Agreément”).and $ide letter
thereto:(the *Alicé: Side’ Letter). dated_as of Augusl 28, 2008; betwesh
Bandersnatch Productions Inc. and ‘Lendeér, as amended by the. unslgned
letter. agreement ‘dated as of August 28 "2008 (the “Technicolor
Amendment"), as further. amended as of October 11,:2008 (the “Alice Film
Oiip Amendmenl"} for lhe acting sérvices of. Artrst In: connection with the
theatricdl motion: prcture prcject entrt]ed “Alice’in Wonderland™ (“Alice™);

-and

G. that cerfalri agréement (the: “Pirates |- :Agreement?) and side letter
thereto-(the "Pitates 1. Sida Leftsi”) dated as of Aligust 7, 2002, between
FirstMate Prodf.rctrons. Irie; {*First Mate®):and.Lender for the acting
services of Artist ir connection with-the thestrical ‘motion picture praject
ultinately entitlé ates 6f the Caribbgan:’ “The Curse'of the' Black Peafl®
('Prrates 1)) 88 nded as; or’ 0ctober4 2002;.as further.amended as of
August 19, 2004 b tween- Second Mate’ Producttons (euccessor in intérest
to.First Mate) gnd Lenderih connecrlon With the motion pictures ultimatety
entitled: *Rirates. of the Caribbean;.Dead Man's Chést” (‘Pirates 1t").and
"Pirates “of {he: Carrbbean At Worid‘s End“ ("Plrates III") (the ‘Pirates Il
andin Amendment"), as forther amended as-of January 26,:2005; as
furthier amended as° of Maréfi’11, 2005,

s'\an men.us.n.ml uthnt:uibcw\ manwm:nmmwwa dekwmv locc
e 4zl
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Whereas the parties.desiré:td; aénd. the Multr-Prcture Agrgerent solely s it’ -‘appligs.to:
ihe Pirates 4 Picture; now, therefore fot good and valuable consrderatron the recerpt
and sufficiency of which are hereby acknowledged the partiés hereby agree as foilows:

1. Controlling Agréemgits:. Reference is made to Paragraph 8 of.the:Multi-
Picture-Agreement.” In ligu of comple g2 !ong-form agreement in connection withithe
Pirates 4 Picture, the: partres agreeithat, .except as; specrf cally miadiffed by this Pirates 4.
Amendment; the terms and conditions:of,(a) the Multi Plcture Agreement -as.amended;
and (b the Allce Agreement ‘and a ibits, side’lstters; attachments. ‘amendments:
(lncludrng the ungigned Technicolor Amendment) and’ nders thersto’ (exceptmg only
thoseterms and’ |trons applrcable to the Pirates: 4 Prcture specrf'cally set forthiin
the Multi-Ricture. Agreement as’ amended) shall govem Lender's: engagement and
Artist's employnientin connectron with-the: Prrates 4 Prcture

2, Confonnlng ‘Amendmenis; “Except as sel forth below; Alice-specific terms
inthe "Alice Agreement” (e.q. “Alice inWondérland," “Mad:Hatter,” *Alice Picture
Meérchandise, “Disney-Alice. Properlles." “Johnny Depp s Alice:in: Wondertand ett.) are
deemiéd to.have their natural counterpart meanings.in connectromwrth the Pirates'4
Picturei(e (eq., "Prrates of the Canbbean on Stranger Trdes *#Jack Sparrow," "Plrates 4
Picture Merchandree." "Dlsney Prrates Properhes " ohnny Depp s Pirates of the
Garrbbean ete),. Nohvrthstendlng g foregorng. the erm ‘Mad Hatter: Merchandrse
shallbé deemed to réfer to: merchandise subject 10 th royalty set forth n Paragraph
3.23%¢ of the Alice Agreement A g terences in. the Allce Agreemertt as amended 1o

amended shall be: deemed to refer to the Prrates 4 Pictiire, whrch the partres
acknowledge i based on énd derived from (ay the’ Drsneyland and other Disney theme:
park attractioris entrtled "Prrates of the Caribbean™ ~and {b).the Pirates. [, ‘Pirates Il and
Pirates |It-motion pictures, and their derivative works

4.  Seniges: Notwrthstandrng anything:to the contrary in’ Paragraph 35
(Servrces) ofthe Alice. Agreement or Paragrabh 5 of the: Frrates i and i, Amendment,

Paragraph 3.5 (Services)-of the P’lrate,_ gree ent and Paragraph 2.0f the Pirates |
Slde Leftar. .

5.  Overage Cotipensation.. Reference is madeto Paragraph 3.7 (Ovérage
Gompensation)of the*Alice Agreement which paragraph Is’ herehy deemed: deleted
and replacéd with'the following:

SRobed FauiREEAFIIMS\Faisd o7 win Gt besian - orrsawmmmﬁmmsrulm umlmm ' mg
B S0
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“For services rendered by rtlst at WDP S request in connectron With post-
productlon of the’ Prcture in. excess ‘of the-Free Post:Pioduction” Days and:
any othér penod(s) of servrce for: whtch this Agreement specnt‘ es that no,
compensatlon is! ayable Lender shali'receive, compensatron (‘Overagé:
Gompensatlon ‘weekly rat' deterrmned by dividing -‘525 000,000: hy
j photogra” iy (as tHe same is set forthin.
the-comm ncement "of. pnncfpal
photography of the' Pfcture) pro vated for & paitial week' (lnctudtng
apptlcable ‘Saturdays:and/for Sundays; if any):at the rate of one-sixth:(1/6)
. .of such: weekty rate, er‘day ¢ services.are rendered ¢ on Iocatton and
:at the, rateof one-fith (1!5) of: weekly rate whare services are!
renderad atWDP's st dro OF it vicinity.. The Overage Compensatlon $hall
be' payable to. Lender on: WDP's nofmal payroll date, ona (1)yweek in
armears.: The. Overage Compensat:on shall.be deemied an advance
'agamst and’shalkbe-fully, apphcabte agalnst and recoupable by WDP from
the. box off'ce bonuses ‘and'the contmgent payments set forth in the, Multn-
Ptcture Agreement oo

8 P '__"f"'"_aofP"ol_...._..'-:'. .}

64 . Reference ts'made 10: Paragraph 5, 4 (LR Partrcrpatuon Pool) of the-
-Multt-Pacture Agréement. The reference: to “Participation AdeSth
"Def ned Recerpts shatt be deemed corrected and revrsed to read 'Post-

defined tn Paragfaph 3 10 d of the A!lce Agreement

62, Al references |n the Multt-Ptcture Agreement 1o *Aftist's: Standard-
'Compensatron Payment’ shall be desimed. cp_rrect and-revised to read
“Londer’s. Standa .Gompensatlon Potnt I

_6 < tn liey: of the othenmse apptlcabte ‘P4 Partrcrpatmn Pool-as.
descnbed e Parag[aph 5.4.a.0f the Multl-Pickire Agreemenit (35;applied
to the; Plrates 4 Picture pursuant.to ragraph.ﬁ:’tt;of the.Mutto-Flcture.

Agreemen the fo!lowmg atl'app]yl At such. tirne (lf ever) tha_t Start

tes 4 Plcture achreving Lender‘s Standard
ith Lender being entitled to recaive'sixty-

’ the Pool (1885 ahy. contlngent advances payahte k(e
Lender) and. Bruckhermer b_ ng:e entiled to.receive: thirty-one’percent .

int (i
nlne_ arcent (89%) of:

S F b LS it e it - ﬁt&trﬂwﬂdmﬂ oA Peal € s Ko v, .856

Ell IHNW
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(31%) of the Fool toss anfy contingernit advances: payable to" Bruckheimer.

Such; proportlonate share of the:Poal shalt not«become payable unfii the.

point.at which the aggregate sumof the fixed and contingent

compensation (i8i; contingent payments and: ‘contingent defe”rrh'ehts)

actually paid or credited to each Pirates Partlcrpant in connection with the

Pirates 4! Ptcture equals the approprrate proportion of fi xed:and’ contrngen’t

compensation payabte to the’ other Pirates Participaiitin connection'with

the Piratas 4 Picture (the "Proportronate Compensatron Level")

Accordlngly. Lender acknowledges that after-the Pirates 4.Picture

achieveés Start Pornt (rf ever) the Poot may beapard out. entirely to

Bruckhigimer (on a pro-rata basrs) unfil the Proportronate Compensation

Levelis: achleved for: Bruckhermer, at which:point.both.of Lender-and

Bruckhelmer shall thereafter receive: Partrcipat:on Adjusted Defi ned

Recaiptsas set fo) rth heretn i) accordance wilh their respective’ |
agreements ‘

6.4 Except as modlf' ed in this Paragraph 6 all Gther terds and
oondrtrons -of. the Multl Ptcture Agreement applrcable 1o, the P4’
‘Partrclpatron Pool shall apply to the: Prrates 4 Picture,

7. Start Poini Adiusted Defined Receipts; Mercharidising. Referencé Is
made to Paragraph 3.10.b.1il of the Afice Agresment; which. paragraph shall be deemied
deleted in.conngction with’ the Prrates 4:Picture, and: replaced with the fallowing;

“Paragraphs 2.1 and 2,2 of-Schedule'B'regarding
MerchandismglPubtrshmg ‘shatbe! deleted and replaced.wilh the'following
new. Paragraphs 24,2.2:2 3 24 and 2.5

2.1 Solely With’ respeot fo itenis of mierchandise which (a)are.
spectt'cally labeledas Pirates. of the Carbbean. merchandrse (“Plrates
Merchandisa”); (b)-aré-sold’ during the*Pirates 4 Window" (as défined
below); and (c) sold- bya Iroensee-of WDP or one of WDP s -affiliates, the
royalties WDP {or.its affiliate)’ L
merchandrstng (tncludtng interactive. games and other: products and
services) and Hioak: pubttcation rghts (rncludrng childrén’s storytelling

recordings, as; drstlngulshed from Solindtrack: records but excluding
soUvehir: programs ‘and similaf. publicattons) in‘éxcess of the applicable.
“Bageliie Level” (as defined below) shall be-included in-Defined Receipts
of the Prrates & Pictire’ aﬂer first deducting out of pocket costs and
royalties'to thlrd partles K

WDPR! (or its affmat purchases, manufactures or otherwrse aoqutres for '
resale at the wholésale or-retail\evel by WDP. (or. its. affiliate); aithief (x).an

S Pkl PRSI e 5 RSB~ 0N Singbd TAACIS RNt 4 Do A -1 4o
L 4ut) - o '
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amount' equai to 7% of ihe whoiesaie pnce Bf siich items sold by'WDP (or
its afﬁilale) at the whoiesaie Tevel (less a.reasonable allowanée for
feturns) in excess of the epplicabie Baselme Level; or (y) an amount-equal
t0.7% of 50% of the ¢ gross rétail revenues of such iterns sold by WDP (or
its. aff' ilate) atthe retail level. (léss a reasanable alldwance: for ré§afesy i
excess of the appiicabie Baseliria.Level shall. be includéd in. Definéd.
Receipts of the Pirateés. 4 Picture. gifter first deductmg -out of pocket costs
and royalties to thlrd pariies .

2.3 In no event shail any ltern of merchandvse betredtéd as
falhng under both: categories 2.1 and 2.2:a60vE;- For'the: avoidance of
doubt; the' Ppaities agree that an item of Pirateés. Merchandrse shaii be:
deéemed to-be sold'during. the “Pirates | Window Period” (as defined
below) the “Pirates I Window Period” (as dafi ned beiow) the “Pirates (it
Window. Period" (as defined below) or the “Pirates 4 Window Périod” (as
defi ned beiow) but in no event dunng more than any one penod Posters

R

enci disfrtbution of omoticna"lmatenal and-exhibition: of any ! 'traiier‘ or
pramotional fi im’for the Pirales & Picture shail ‘not be considered
"merchandise.’ -

24, Defn'|tion"‘

‘As: used hergin, the“Pirates’ I Wlnciow Period" shall
mean the. penod of: hme commenclng six (6) months

DI R S e R T

e Epnor to ihe mmai reiease of Pirates i} and explring
- -four(4) years: aﬂerthe Inittal réleéase’ of Pirates 1l (ie.,
- -Juiy . 2010)

Ci. .,As used herem the. "P:ra_tes iii Window:Period? shail

mmrwmmum c-uoan On sn:q-WWmu nwnmu iduc
Esi, 430
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: 5expinng on the date that is six (6) months pnor to the.
: initial release of a, subsequent sequel ifany. Inthe
B .?event there isno, subsequent, sequel the Pirates 4-
'Wndow Period shall contmue in perpetuity.

e. . .,As used heretn 'Baeeltne Levalshall.mean the;
. .,:average (calculated on an annuzlized basns) of .
-, ', ‘revenies:and royalties.of WOP (and. WDP's’ ‘affiliates)
v Ttienwect from the explortatlon of Plrates Merghandise
oo tjpring the b.vo (2) calendar years immedtately
'precedmg the’ commencement of thé Pirates 4
""" W’ndow Penod |f any B

25" If Lender |s entltled to recelve adirect merchandise royalty
sl partlcipatlon as set forth in. Paragraph 3.23.d below, thenh no
‘.,revenues from such - merchandise will be mcluded in Start Point

-Ad]usted Def‘ned Recelpts "o
8. Ag"g'rova!s and Gontrots=l Personnet ..

8.1 le made o Paragraph 3: 16 c (Mutual Approval’ Rtghts) of
the Allce Agreement Do

Eé'.f 5-5 ln Ileu of the dlrector and princ:pal cast members specmed
Ztherem, bt subject o all othér tarms arid:canditions thereof ‘Artist
:hereby pre-approves un connectton with-the Pirates 4. Pictare:

. _'chb Marshaltwnlrector ) .
- {Geoffrey | Rush "Captaln Barbossa®
. ‘Perielépe Cruz=Angelica” -
“Iat ' McShane = *Blackbeard™
- ‘Kevin:McNally = “anbs
- “Saf; Claﬂln-l-'Phtltip
o Astnd Berges—Fnsbey ~*Syrena”

: Lender end Artlst hereby acknowledge thaf Artist has
j.approved the' Pirates'd’ P:cture screeiiplay: existmg as-of the date'of
“this'Pirates 4 Amendment

e
“foll

ln' gest me_mbers in conrtectton with the Plratee 4 Plcture
:Geoffrey: Ru |

‘:Penelope Cruz andfan McShane

+

8.2 Reference Is miadé 16 Paragtaph 3:16.8 (Consultation Rights) of
the Alica Agreement.—.::Lender and:Artist acknowledge that WDP has
glready: consutted ‘with Artist with respect to(a) the “look™ of Artist’s. hair,,

. . . nu.‘n";.‘.,‘ et .°.’; o Faeactor -.-_,- _' L. 'ID.pp- .7. i d.c.
-mm1° LI ., B .. -
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makeup and wardrohe on the Prrates 4 Ficture and (b} the publicrst and
shill photographer for the Prrates 4 Picture :

Reference is made to Paragraph 76 (Perqursrtes) of the Multi-
Picture Agieament,’ Nohwthstandrng anyihrng to the contrary therein thé
personnel provided to Arfistin’ connectron with, the Pirdtes 4 Picture. shall
beas’ provrded pur rsuant to: 'the Alice Agreernent (exceptrng only the .
Dralect Coach’ set forth in Paragraph 3i19 of the Alice Agreement) inilieu
of the personnel arentities. designated: andlor approved by Atistin
connegtion with, Alice {but subject to all othef terms and, coriditions of
Paragraphs 3.16.b srgnatron Rights}, 3.17 [Assrstants]. 3.18 [Personal
‘Sound Technician 3.20. [Security]; 343 [Publicrst] dnd 3,44 [Asslstant
Durrng Publicity] :of. theAlice Agreement..Artrst hereby desrgnates ar

approves, as, applrcable the followrng personnel or. entities in"¢onnection
with thé Piratés 4 Picture "

Patty York: . . s+Hairdresser
BRI —Prosthetroe, harr and makeup
. -+ Sfandiin - :

L o Driverwhile LA,
S - Wardrobe l_’erson

Chrrsh Dem qrowsk'i Assrstant Burrng'Publrcrty

g, Workrng Condrtrons

9.1 . Nohvrthstandlng al "hr_ng :',
Condrltons); of tha Multi-Prcture Ag

or Paragraph 3 21 :a (Woik
"th_e unique circumstances

photoaraphy of the: I ,
woik week may'no e y be: Mcnday through Saturday)

EII --nno
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between calls. bemeen-elx (6) day wcrk weeks:(i (_ thlrty-six {36} hours
between the timé tha Artist is dremrssed onithe sat at the end of the six

‘[B] day-work; weekand: the time Arftist isto: report for Artlst s-first call on the
set on: the ﬂrst day of the next work week) ) ,

10. . onf'dentra!rg f:%_. AT

10:1 Lender and_ Artlst acknowledge thet prror 10 andlor during Artist’s
contact with or engagement by.\ WODP, Lenderor-Artist may have been
given access to.or. become acqualnted wnh "Conﬂdential information” (as
such: term is defined’ belcw) thatis of great value to WDP. Lender and
Artist: further: ackncwledge that: (1); fhairitaifing the: confidentiality.of aif
such Confi dentla! Information is critically: |mportant to Lender {2)the
Confidentialiinformation derives indepigndefit economic value from not
being generany known to the public;’ and (3). Lender and Artist's
,agreement 10 the provisions of this ragraph 10.1 is'a'material
Inducement for WDP: ,nter ihto this Pirates 4 Ameridment: “Lender.and
Artist: hereby ackncwledge and agree that, unless otherwise' requested by
WDP Anist shall not ln any manner. By. any: media (mcludmg, withcut

including wit mltaiibn;' as acquired by mtist-,in;the cuur,se(nf
M f Lender and{or Arhst's oblrgatlons under 1he Multi:

negotiatrcns fcr Artlst's sewices
atite; regulatron ]UdlClal or

ESI.WIW

.....................................
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-:WDPs -Jery: Bruokhelmer Fllms ("JBF") or their respective affiliates’
:busrness affairs or operatrons and (d) any and all photographs films,
iwdeos or other recordmgs (whether made: by WDP o6r Artist) mctudmg the
orany actwrtles re[ated to WDP or JBF -or. any project in development
and/or productron by WDP:or. JBF. (rncludlng, without limitation; the Pirates
4Picture). All such Confidential Information shall be degmed to be
pnvate secret and sensitive.and shall. be kept confi dentlal end secret
unless WDP othenmse advises Lender-or Arist in Wntlng in each instance.
Artist. acknowledges that Confidential Information may be_contained in

. wirittén materials; iivvritten' o vetbal communications, dndfor in Aftist's
unwrittén: knowled 2 Lendér and Artist: understand ‘and acknowledge that
if Aitist has any que dn as to whether a partlcuiar piece of information is
ébnfidential; Lender or Atist is obligated to obtain WDP's wiitten: “approval
prigr to dlsclosrng any-such: |nfom1atron Further and wrthout hmmng
anythrng setforth in Paragraph 4 (Ownershlp & Drstrrbutlon) of the Alice
Agreement .any and:alk Confidential Information, whether prepared by
Arfist or otherwrse coriing fito Artist's. possession or control, shall be and
remaii WDP's sole arid exclusive praperty, free of any claiim or ‘interest of
-any third party. and shall not be removed, reproduced summarized;
copied excerp or{utlllzed in. any manner whatsoever wrthout WDP s

irre\rocably and perpetua![y assrgn to- WDP all rrghts. title: and interest of
-every kind or nature:- both tangible, and. intangib!e inor. ansrng aut of such
Confidential Informatron ‘orother material that is’created by Artist to the
-extent that WDP does not aIready own such rrghts Lender and-Artist
fagree that Artist shall Irimediately return all' such tangible Confidential
Information to WDP when such Conft denﬂai Informatlon is no'foriger
required n order for Artrst to perform senvices for WDP or whenever WDP.
may otherwise requrre that such Conf dentral Information be returned.

10.3. Antist shail not wlthout WDP s:prior- wWritten- -approval; in-any
manner;: by any madia: (rncludlng, wfthout limitation, by: telévision; radio,
newspaper.or interactive media such-as'Facébook, Twitter or any othar
interactive’ socra! network or personal blog) orat any time' (elther during of
after Artist's contect with-or. engagement by Producer) Issue or. authorize:

: the rssuance of any news storres of. publlorty relatlng to rthe Prcture JBF,

:other right oF remedylavarlable to WDP' and!or JBF WDP arid/or JBF shiall
‘havethe fight to-obtain immediate injunctive rellef to:enforce the.

Fhl dﬂ' ms D L Ly Ll U,
Eit 42510 .
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CONFIDENTIAL

provisiors of ifus'Pa'r'ag'réph 10-and/or terminate any.agreement; and
Such provisiohs shall sufvive the:expiration. or termrnailon of the. Mufti-
Picture Agreemant; as amended.

14, N6 3:D Figiire Appraval, Réféafice is made. to- Paragraph 3:33:(Theme:
Park-Approval; 3:D Figure) of the'Alice Agreement which paragraph shall be deemed
inapplicable fo the' Pirates 4 Plcture n

' 0’ Ensemble”Restriction;* Reference is made to Paragraph
52 (Crurse Shlps) of the Alice Agreement, clause (c) of whrch paragraph shall bg
desmed: ‘Inapplicable; to the Plratee 4 Picture

7.2 ‘ :of the Muiti-Picture Agreemeni the commeroral tie-
in provisions n.connection with.the Pirates 4 Picture shali be" as set forth in Paragraph
3.24 of the Al ice Agreement Including Wrthoui Irmrtation the' pre-approved categories
set-forth'in Paragraph 324.a.

Plcture and rep!acod with the followmg

I Producér; éxéicises the. foregomglmerchandrsmg rights, then with
:respeot to; merchandrse aclualiy sold;.Producer:shall pay to’ Lender a
Toyalty in-the @molnt of ten: percent (10%) of one hundred percent {100%)
of Produger's. "Net Merchandlsrng Recelpis (as def’ned i Paragraph
3.23.e below) detived from'the use of Artist's name, voice and/or likeness
in connection with. such erchandrsrng, redutible; however, on: 4 pro-fata,
basis 10,70t leds'han séven-and one:half percent (7-112%)of one-
hundrec_i,percent (1 00%) of 'such Net Merchandrsrng Receipts if Artist's
name; voice- end!or ilkeness Is.used in con]unction with the:name, voice
and/or- ikeness of any ‘otfier cast member recewmg amerchandising

royalty.”

15: Release Blackout: ‘Réfiéficails Mmadéito: Paragraph 4 (Relegse Blackout)
of the Multi-Picture Agreement ithstandrng_ ng.fo the-contrary therein.orin
Paragraph 2.cfthe: Muitl—Pictur A etter, the Second . Blackout Pericd shall be
deemed to'be April 30,:2011; tiough' and mcluding Labor Day2011.

Exceptas expressly set forth herem aii provisions of the Mult-Picture
Agreement shall remain- unchanged and in’ iuli force and effect and may not be modified
&exceptby a wntlng executsd by:all ‘parties 1o the’ Muiii-Pio,iu{e_Agreement Cipitalized.

terms. Aot defined herein.shall-have. the same meaning as:set forth:in the'Multi-Pictire
Adreémentior the Alice: ‘Agreement; s applicable.

EiRban FRAFILESP R of Uy wmm ﬁfi Svlnnh TMMI’-NWS\P’“M l Dew Arondmient ¥, ‘l_rioc

Bet, 42340
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Please confirm the foregoing as accurately reﬂecting the agreement.and
understanding of the parties- by slgmng in the'space provided:below, '

; Very truly yours
. 'WALT DISNEY PICTURES

| : :'It's':i: i
ACGEPTED ANDAGREED: ..
SCARAMANGA BROS:ING. "
By

fts: - .
Fedg’ral?ilD}?Nd

11
SiRcherd r.mnwm#momm Cantiturn - un snwrmwqumwm. i o-;p Am-mwv titot
‘e dging
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o AR2a 010,

SCARAMANGA: BROS' 'INC" :
(ffs»’o Johnny Depp)

¢/o.United. Taient Agenc:y'

9560 Wilshire' Boulevard
Beverly. Hills; CA. 90212

Attn: Tracey. Jagobs " T

Re: ‘State:of Hawail Tax Advisory: .

Ladies 'an'd'Gel:'l'ile:ﬁ"léh“ A

Please find attached far your reference' a copy of the Tax Aduisory relating to,
. E'Potentlal Hawau Tax Obllgatlons for Persons Worklng m the’ Motlon Pscture and

'Taxatlon (the "Adwsoty").- _The Uepartment of Taxation: has requested that this'
Adwsory be: provlded ersons mvolved Il‘l the motlon p:cture mdustry in Hawai,

.consult thh its: Iegal ‘tax:and financial
Epotr—.rntlal tax obhgatlons as. outhned in theAdvisory..

“We recommend that end
"advisory With respect to_t

Please. acknowledge your recelpt of the Advnsory by s:gmng 'in the space
"provxded below, _

© . Sinderély,
Ackiowladgeds - - © e '
SCARAMANGA BROS:;INC..

By::
Tile: f
JOHNNY DEPP SLE L '
Bigriatute: .ol
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TIR No. 200905

Page 101.0£103
LINDA LINGLE KURT :
JAMES [UAIONA, JR. smauav SHIRAIKG
LY. GOVERNOR UEPUTY DRECTOR.

oo .. STATEOF AWl
DEPARTMENT oF TAXA'HDN

HGHOLULU HAWA]J 95809

< PHONERO: Ml).‘:&?-’llm
-+ FAX NG mb) 5874560,

Septembu- 17, 2009
TAX ADVISORY

POTENTIAL HAWATI TAX OBLIGATIONS FOR PERSONS WORKING INTHE
MOTION PICTURE AND rm,vxsron FILM PRODUCTION INDUSTRY
The purpose. ofth:s Tax Advzsory i 15 pmvida nouce o pe:sons “engidged in the motich
» picture and television ﬁlm prcductxon mdustry of'the potenual tax obhgauons of: woriong in Hawan

The Depirtrment of ‘I‘axauon (Depamnant) has asked that this 'I'ax Adv:sory be provided to
persons tinvolved in-the motion p:cture industry while in Havaii; mcludmg crew, actors, directors,
WIIteTS, pmducers, ‘o otheérs vuho ‘éonduct acuvmes in Hawail in the capacity .of an employes,
vendor, independent contractor, or- loan—out companies, fort income or. pmﬁt ’

INCOME TAX OBLIGA'I'IQB

- B2 Emptayees—As i genaml maner ‘wages eamed. while workmg in' Hawaii ‘as an
employet aresubjwt 0, Hawau income tak: for the amount of mcome eamed whilé in-Hawali.

2698 Indeperident Conirictons: and Loan 0 Comipiiilis==-Also, 4s-a.géhetal mitter,
incoms. earmed in Hawail while perfomg setvices: m-Hawah ar other i
detivities vsdn thdspéendent conm:tor or loan-qut company is. likewise subjéct to Hawaii incarne tax:,

Residency~—Tncome: earned from. perfonning services in Hawm: s mxable regardless ‘of
remdmcy

Ropalites Exélision—In cartain cirsiiistances; persons, whetherW-Z ertiployees or 1099
indepéndent: coritractors or loan:olit companies; may- be. entitled. 1o'an.incomie taX. exclision for-
income’ eamed as myalhes ﬁ-orn tha explo:tatmn ‘of copynghis.

nt Forns—Ing ’r'éponedan rgmrtwdbymgrhepmpermoomewxform
For tdividual indome tax purpc:ses, residents: file Form N-11. ([ndividual Resident.Income Tex
Retum) or Form N-IS ('Indmdua! Rmdent Income Tex: Rcturn—Ras:dt -ShortForm).
Nonresidents:file Fora N-15. (Indmdual Inco:ne Tax; Rmrn For: Nonreszdenw and Part-Year
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TIRNo:200905 -{i'}'“:fi;i",
Page 102°6f 103, OV

R&sidents)‘_ S-Corporanons ﬁIe i-‘orm 1\ 35 (S Cmporanon Income Tax Rem) ~Other
Corpom nsfile Form N-30' (Corporaﬂon !ncome Tax thurn) Other forms .may bs fiecessary
dingupthecucumsianocs i- -

;] Employees—?e:sons worlcmg or oonducting busmw: actmties in. Hawait-as'a W2
cnmloyee are generally nct subject to ﬂle general exclse ax,

aretum.for and. pay’ over gcneral exc!se mx [ the gmss proceeds eamed in Hawau

t ics ons,"and Payment Voucbcr}

Geneml amse‘tax 15 med and;remmed by ﬁlmg penodxc reﬁ;ms -ofi, Form G-43 (General
~ ExciserseTax Rctum) ﬁollowed by fifing Form G489 (Annval Return & Reconcllmnon of Genéral
Exc;seJ'Use TaxRemm) a:the end of t.hetax year. ,Other fumwmaybeneccssa.rydcpcndmg upon
the ¢ircumstances. . .

..... .The Depaxtment suggéts tha.t any person affected by ﬁ-us Tax Adwsory contact g tax
professmnal familtar with I-Iawau mx laws 1] assmt them wath anyl Hawan tax jssues.

AD ON I'NF 'I'IO

For additional informanon—- "

'Websxte'i 'M hgwau govftax
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