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ELECT: G
AUG. 12, 2008
UNITED STATES DISTRICT COURT STEVEN M. LARIMORE
SOUTHERN DISTRICT OF FLORIDA i i
MIAMI DIVISION
CASE NO.:
MICHAEL 1. GOLDBERG, in his capacity Ancillary Case No.: 06-20975-CIV-HUCK

as court-appointed Receiver for Worldwide

Entertainment Group, Inc., a Delaware 08-22261-CIV-MARTINEZ/BROWN

corporation, The Entertainment Group Fund,
Inc., a Florida corporation, and other affiliated
entities,

Plaintiff,
VS,

PARIS HILTON ENTERTAINMENT, INC., a
California corporation, and PARIS HILTON, an
individual,

Defendants.
/

COMPLAINT

Plaintiff, MICHAEL 1. GOLDBERG (the "Receiver"), in his capacity as court-appointed

receiver for Worldwide Entertainment Group, Inc., ("Worldwide"), The Entertainment Group
Fund, Inc., ("TEGFI"), and other affiliated entities, hereby sues the Defendants, PARIS HILTON
ENTERTAINMENT, INC., ("PHEI") and PARIS HILTON, an individual ("Hilton")(PHEI and
Hilton shall hereafter collectively by referred to as the "Defendants"), and alleges as follows:
JURISDICTION, VENUE and THE PARTIES
1. This is an action for damages wherein the amount in controversy exceeds Seventy

Five Thousand Dollars ($75,000.00), exclusive of interest, costs, and attorney’s fees, and is

therefore within the jurisdiction of this Court.
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2. Worldwide is a Delaware corporation with its principal place of business in
Miami Beach, Florida. TEGFI is a Delaware corporation with its principal place of business in
Miami Beach, Florida. Worldwide, TEFGI and their affiliated entities are currently in
receivership in a case pending in the United States District Court for the Southern District of
Florida (the "Court") styled: Securities and Exchange Commission v. John P, Utsick, et al., Case
No. 06-20975-CIV-HUCK.

3. On April 20, 2006, the Court appointed thc Recciver as the receiver for
Worldwide, TEGF], and their affiliated entities, and authorized and directed the Receiver to
marshal assets for the benefit of the creditors of the receivership estates (the "Receivership
Order").

4, At all times material hereto, Defendant PHEI was and is a California corporation
with its principal place of business located in Los Angeles County, California and is otherwise
subject to the jurisdiction of this Court.

3. At all times materia! hereto, Defendant Hilton was and is a resident of Los
Angeles County, California, is over the age of eighteen (18) years, and is otherwise subject to the
jurisdiction of this Court.

6. This Court has subject matter jurisdiction over this matter pursuant to 28 US.C.
§§ 754 and 1692.

7. This complaint is brought to accomplish the objectives of the Receivership Order
and is thus ancillary to this Court's exclusive jurisdiction over the receivership estate. Pursuant
to the principles of ancillary jurisdiction or supplemental jurisdiction under 28 U.8.C. § 1367,
this Court has supplemental jurisdiction over the claims set forth herein. Moreover, the

underlying agreement upon which this lawsuit is based was performed to a large extent in Miami
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Beach, Florida, and a substantial part of the events or omissions giving rise to the claims
occurred in the Southern District of Florida. Hence, venue is also proper in this Court.

8. The Court has personal jurisdiction over the Defendants pursuant to 28 U.S.C. §§
754 and 1692.

0. This Court also has personal jurisdiction over the Defendants pursuant to Fla.
Stat. § 48.193 in that Defendants, or their agents acting on their behalf, engaged in the following
acts; operating, conducting, engaging in, or carrying on a business or business venture in Florida
or having an office or agency in Florida; causing injury to persons or property within Florida
arising out of an act or omission by the Defendants outside of Florida at or about the time when
the Defendants were engaged in solicitation or service activities within Florida; and breaching a
contract in Florida by failing to perform acts required by the contract to be performed in Florida.
Furthermore, the Defendants were engaged in substantial and not isolated activity within Florida.

10.  All conditions precedent to the bringing of the various claims set forth herein
have been satisfied, discharged or waived.

FACTUAL ALLEGATIONS

11.  On June 3, 2004, Pledge This Holdings, LLC (the "4ssignor"), a Delaware limited
liability company, entered into an agreement with PHEIL and Hilton (the "Production
Agreement”) for the production and distribution of a certain motion picture titled "National
Lampoon's Pledge This!" (the "Movie"). A copy of the Production Agreement is attached hereto
as Exhibit "A."

12.  Pursuant to the Production Agreement, Assignor paid PHEI one million dollars
and PHE! agreed to furnish Hilton's acting services and agreed to ensure that Hilton provided

"reasonable promotion and publicity services" for the Movie.
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13.  Further, pursuant to the Production Agreement, Hilton, individually, agreed to
perform "reasonable promotion and publicity services" for the Movie upon the Assignor's
request.

14. On September 23, 2004, Assignor and Worldwide South Beach, LLC ("WWSB"),
a wholly-owned subsidiary of Worldwide, entered into an Executive Producer and Financing
Agreement, and several subsequent amendments thereto (collectively, the "Financing
Agreements"), pursuant to which WWSB provided financing to Assignor for the production of
the Movie and, in consideration, received rights to portions of the adjusted gross proceeds from
the sale and the distribution of the Movie, all as more fully set forth in the Financing
Agreements.

15. 'WWSB entered into the Financing Agreements based upon the Assignor having
secured the Production Agreement with PHEI and Hilton.

16.  Prior to and subsequent to the release of the Movie, Assignor requested PHEI and
Hilton to fulfill their promotional obligations under the Production Agreement by having Hilton
appear as a guest on various talk shows and attending in-person and/or telephonic interviews.

17.  Despite Assignor's repeated requests to PHEI and Hilton through Hilton's agents,
PHE! and Hilton failed to satisfy their obligation under the Production Agreement to promote the
Movie.

18.  Ultimately, despite the Assignor's repeated demands, Hilton failed to aftend any
talk shows or telephonic or in-person interviews.

19.  On June 4, 2008, the Assignor and the Receiver entered into an Assignment
Agreement whereby the Assignor assigned to the Receiver all of the Assignor's right, title and

interest in and to any claims or causes of action (the "Claims") that Assignor may have against
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PHEI, Hilton or any other party that arise out of, under or in connection with the Production
Agreement (the "Assignment Agreement"). A copy of the Assignment Agreement is attached
hereto as Exhibit "B." The Court authorized and approved the assignment of Claims to the
Receiver. A copy of the Court's order approving the Assignment Agreement is attached hereto
as Exhibit "C."

COUNT I

BREACH OF CONTRACT AS AGAINST DEFENDANT PARIS HILTON
ENTERTAINMENT, INC,

20,  The Receiver reasserts and reavers those allegations contained in paragraphs one
(1) through nineteen (19) as if fully set forth herein.

21.  On June 3, 2004, PHEI entered into the Production Agreement with the Assignor
regarding the Movie and therein agreed to fumish Hilton's acting services, including ensuring
Hilton's reasonable promotion and publicity of the Movie.

22.  Assignor performed its obligations under the Production Agreement.

23.  PHEI received One Million Dollars ($1,000,000.00) as compensation in advance.

24.  PHEI breached the Production Agreement by failing to furnish Hilton's services in
promoting the Movie.

25.  As a result of PHET's breach, the Assignor has incurred damages including, but
not limited to, lost revenue and profits based on the Jack of promotion of the Movie.

WHEREFORE, the Receiver demands judgment for damages against Defendant Paris
Hilton Entertainment, Inc., the reasonable attorney’s fees and costs associated with the
prosecution of this action pursuant to the Agreement, interest, and such other relief as this Court

deems just and proper.
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COUNT II
BREACH OF CONTRACT AS AGAINST DEFENDANT PARIS HILTON

26.  The Receiver reasserts and reavers those allegations contained in paragraphs one
(1) through nineteen (19) as if fully set forth herein.

27.  On June 3, 2004, Hilton entered into the Production Agreement with the Assignor
and therein agreed and accepted the terms thereof "insofar as [her] personal rights and
obligations [were] concerned."

28.  Assignor performed its obligations under the Production Agreement.

29.  Pursuant to the Production Agreement, Hilton agreed to reasonably promote and
publicize the Movie.

30.  Hilton breached the Production Agreement by failing to provide reasonable
promotion and publicity services for the Movie.

31.  As a result of Hilton's breach, the Assignor has incurred damages including, but
not limited to, lost revenue and profits based on the lack of promotion of the Movie.

WHEREFORE, the Receiver demands judgment for damages against Defendant Paris
Hilton, the reasonable attorney’s fees and costs associated with the prosecution of this action
pursuant to the Production Agreement, interest, and such other relief as this Court deems just and

proper.
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Dated: August 12, 2008.
Respectfully submitted,

TEW CARDENAS LLP
Four Seasons Tower

1441 Brnckell Avenue
15" Floor

Miami, Florida 33131
Telephone: (305) 336-1112
Facsimile: (396) 536-1116

Email: tgs@tewlaw.com
Bryan T. West

Florida Bar No. 83526
Fmail: btw@tewlaw.com

3110471
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DEAL MEMORANDUM (THE “AGREEMENT™)

“Date’™ June 3, 2004

“Parties"™ Paris Hiiton Entertainment, Inc. (“Lender”) f/s/o
Paris Hilton (“Artist”)
c/o United Talent Agency, Inc.
9560 Wilshire Blvd.
Beverly Hills, CA 90212
Aftention: Mr. Alex Schaffel
cc: Ziffren Brittenham
1801 Century Park West
Los Angeles, CA 90067
Attention: Matthew Johnson, Esq. & P.J. Shapiro, Esg.

Pledge This, LLC (“Company™)

¢/o Cowan DeBaets Abrahams & Sheppard, LLP .

41 Madison Avenue, 34" Floor

New York, New York 10010

Attention: Frederick P. Bimbler, Esq. & Robert L. Seigel, Esq.

“Picture’; Pledge This!

“Role™ “Victoria”

“Shooting Location”; Metropolitan Miami/Ft. Lauderdale/Palm Beach, Florida
“Production Budget” Currently estimated at $3,200,000

In consideration of the premises, the mutual covenants contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. Engagement; Start Date: Company hereby engages Lender to famish the
acting services of Artist, and Lender hereby accepts such engagement for Artist to render
acting services in the Role at the Location (and at such other post-production locations as
Company may reasonably determine in consultation with Artist), on the terms and
conditions set forth herein. Artist shall use Artist’s best artistic efforts in a timely and
professional manner in rendition of the acting services. Services hereunder sball
commence on or about August , 2004 (such date not to be prior to August 7) (the
“Start Date”). Artist shall be available to render services for one (1) consecutive week of
pre-production immediately preceding the Start Date. Artist shall render services for up
to five (5) consecutive six-day weeks of principal photography commencing on the Start
Date (twelve hour turnaround portal to portal, but up to two free forced calls), the Parties
acknowledging prior professional commitments in approximately the first two (2) weeks
of September and agreeing to cooperate to accommodate Company’s shooting schedule
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and such prior commitments. Artist shall render acting services in connection with post-
production of the Picture, including without limitation looping, dubbing and reshoots,
subject to her prior professionzl commitments, up to four days of such to be without
additional compensation, end such days in excess of four to be at $33,333 per day.

2. Compensation;

a. Guaranteed Compensation: As full and complete consideration for the
services rendered and to be rendered to Company concerning the Picture and for the
rights granted herein and provided Lender and Artist are not in material default
hereunder, Lender shall be entitled to a fec of one million ($1,000,000) dollars (the
“Guaranteed Compensation”) on a pay-or-play basis, the amount of which shall be no-
less favorable than that accorded to any other cast member of the Picture, The
Guaranteed Compensation shall be placed in escrow on or before July 1, 2004, pursuant
to an agreement (including instructions to pay Lender on an equal weekly basis over the
scheduled period of Artist’s services) to be entered into between Company and the agent
for such escrow, which shall be approved by Company; provided, however, Company
hereby preapproves either United Talent Agency, Inc. and Ziffren Brittenham, et al. to be
such escrow agent.

b. Percentage Compensation:  Provided Lender is not in material default
hereunder and Artist has rendered the services to the Picture, Lender shall be entitled to
receive 5% of 100% of Company’s Adjusted Gross Proceeds. The form of contingent
compensation and the definition of “Adjusted Gross Proceeds™ accorded Lender shall be
subject to good fzith negotiation and shall be no less favorable for Lender than that
accorded to any other percentage compensation recipient, including any producer, cast
mermber, director and/or investor of Company and/or the Picture. The Parties
acknowledge that in calculating Adjusted Gross Proceeds, Company shall be deducting
the certified negative cost plus a premium of 30% thereof; the actual cost of prints and
ads, if Company shall self-distribute; and any actual costs and expenses incurred and paid
by Company in connection with exploitation of the Picture (i.e., sales agent fees, etc.).
Company acknowledges that gross proceeds shall include all license and other fees
received by or paid on the account of Company from the sales and rentals of videograms.
Company agrees to use best commercial efforts for distributors of the Picturc to pay
Lender the proceeds due Lender hereunder, directly.

c. Theatrical Distribution Bonus: If Company enters into an
unconditional agreement with a third party whereby Company relinquishes control over
its theatrical distribution rights for the United States and/or Canada to such third party,
Artist shall be entitled to receive one hundred twenty-five thousand ($125,000) dollars.

d Audit Rights: Lender shall have the right upon reasonable notice and at
Lender’s sole expense, to have Lender’s designated accounting professional inspect and
copy Company’s books and records related to the percentage compensation due Lender
from the Picture. Such inspection shall occur at the place where Company’s books and
records are kept in the normal course of Company’s business or at such other location as
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C(_)rppaxzy shall.designate. If Lender shall request and bear the cost, Company agrees to
utilize its audit rights acquired under Company’s agreement with any third party
distributor, to the extent such rights are held by Company.

3. Credit: Provided Artist appears recognizably in the Picture, Artist shall be entitled
to credit as follows:

a. On-Screen in the main credit sequence, in first position among performers,
above or before the title, in a size not less than 100% of any other individual credit.

b. In Paid Ads above or before the "artwork” title (if any), in first position, in
a size of type not less than the greater of (i) 25% of the artwork title (excluding the phrase
“National Lampoon’s” or (i) 100% of any other individual credit, subject to standard
exclusions and exclusion exceptions.

c. In the billing block whenever and wherever a billing block is utilized,
above or before the title, in first position, in a size not less than the greater of (i) 100% of
the title appearing therein or (i) 100% of any other individual credit, subject to standard
exclusions and exclusion exceptions. Credit to appear on home video and other product

packaging.

d If any other individual shall receive mention in television, radio/audio ads
and/or int connection with any other form of marketing or exploitation, Artist shall be
entitled to like mention, in the same position as credit on-scTeen.

¢ If the likeness any other cast member shall appear in the key artwork of
the Picture, Artist’s likeness shall also appear therein in a size and prominence that is not
less than 100% of any other cast member appearing.

f. Casual or inadvertent failure by Company or any third party shall not be a
material breach hereof if rectified prospectively to the extent practicable, promptly after
receipt of Lender’s notice of the same. Company agrees to contractually obligate third
party distributors of the Picture for exploitations in the United States and Canada to the
foregoing credit requirements and agrees to inform third party distributors of the Picture
for exploitations outside the United States and Canada of the foregoing credit

requirements.
4, Travel, Accommodations & Expenses: Whenever Company requires the

presence of Artist more than fifty {50) miles outside of Los Angeles County, California,
including the Shooting Location (each of such places referred to herein as a “Location”)
Artist shall be entitled to receive the following:

. Round-trip, first class air transportation (three in connection with the

Shooting Location to accommodate Artist’s personnel body guard in- and out-bound and
one return trip to Los Angeles during principal photography), if used.
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b. First-class hotel suite accommodation or, subject to Artist’s approval,
other first class living accommodations, the Parties acknowledging that Company is
arranging exclusive use of 2 multi-bedroom penthouse apartment on South Beach for
Artist’s consideration while at the Shooting Location.

c. exclusive first-class ground transportation to and from airports and from
place to place on Location. In connection with the Shooting Location, Company shall
provide a first-class sedan/SUV and driver for Artist’s exclusive, twenty-four hour use,
and Lender agrees that such shall be Artist’s exclusive transportation in during principal
photography, including off-periods while Artist is at the Shooting Location.

d. a per diem of one hundred ($100) dollars.

€. the reasonable fees and crew accommodations of Artist’s personal body
guard during ail periods when Artist is at the Shooting Location for pre-production and
principal photography, [to be paid on Company’s payroll.] Lender agrees to disclose the
cost of such and to reasonably cooperate with Company to ensure that such cost can be
borne within the Production Budget.

f. during all periods when Astist is at the Shooting Location for pre-
production and principal photography, the exclusive use of an assistant, which assistant
shall be subject to Artist’s and Company’s mutual, reasonable approval and may be a
local-hire.

g Company shall not be obligated in connection with any other of Artist’s
personal requriements.

h. No other cast member rendering services to Company on the Picture shall
be entitled to more favorable travel, accommodations and expenses than those accorded
Artist hereunder.

5. Dressing Facilitiss:  On set, Artist shall be entitled to the exclusive usc of a
first-class dressing facility, including the usual and customary amenities thereof. No
other Company personnel shall be entitled to a more favorable dressing facility on-set,
including cast, director and producers. Subject to the limitations of the Production
Budget, such dressing facility shall include a kitchen with refrigerator and microwave, a
bed, bathroom, TV, VCR, DVD player, heat/AC, phone and cellular phone installed in
PH's name (basic service paid by production). Facility also fo included beeper and fax
machine (with installation, basic sezvices, rental, supplies and fax costs to be bomne by
Producer).

6. Stills/Renderings:

a, Stills: Artist shall have the right, not to be unrcasonably withheld, to
approve all stills of Artist used for any purposes hereunder; provided, however, that
Artist shall approve at least fifty percent (50%) of all such stills submitted to Artist in
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which Artist appears. All such stills shall be submitted in groups of reasonable size and
will be in the form of so-called "contact sheets”, with good faith efforts for at least snap-
shot size prints, If Artist fails or refuses to approve the requisite number of stills so
submitted within five (5) business days after their receipt by Artist, Company may select
any number of stills on Artist's behalf.

b. Renderings:  Artist shall have the right, not to be wnreasonably withheld,
to approve all proposed non-photographic renderings of Artist. Artist will be provided
with up to three (3) passes (five (5) business days for each pass, failing response, such
version shall be deemed approved) of each rendering ("Approval Rights"). Company
agrees to use its good faith best efforts to remedy objections Artist may bave to such
renderings; provided however, that afier Artist's Approval Rights have been fully
exercised, Company may utilize the last version of such rendering without further
approval from Artist.

c. Restrictions: Neither stills nor renderings shall be submitted to any
tabloid publication. Company is hereby prohibited from digitally altering (or authorizing
or permitting any other party to digitally alter) any still or likeness hereunder and from
digitization of Artist for performance for use outside of the Picture as released and
marketed. All disapproved stills and likenesses and any screen test, make-up test or
special effects test of Artist and any copies thereof, whether on film or tape and whether
visual and/or audio shall be destroyed when no longer needed in connection with the
Picture (but in no event later than the completion of post-production). Approvals of stills
and renderings, once given, shall be final and binding, but any use of any stills or
renderings not specifically approved in connection with key art or magazine covers, shall
be subject to Artist’s reapproval in accordance with paragraph 6.2. o 6.b., as applicable.

7. Approvals/Consultations:  Artist shall be entitled to the following approvals
and consultations:

a. Approval not to be unreasonably withheld or delayed over Artist’s make-
up artist, hairdresser and wardrobe persomnel; changes to the Picture's screenplay that
materially affect the Role; the Picture”s director (Will Heinz is hereby pre-approved) and
any replacements; the Picture’s key cast and any replacements; behind-the-scenes
footage, outtakes or bloopers; Artist’s biography approval; incorporation of Atist's
performance onto soundtrack recording; licensing of clips from the Picture (except in
advertisements for and promotion of the picture, including without irnitation trailers)
containing Artist; and any Artist nudity (or doubled nudity) or Artist simulated sex scenes
(or doubled simulated sex scenes) in the Picture. Artist shall have seventy-two (72) hours
from receipt by Lender and/or Artist (receipt being deemed to have occurred if such
notice is delivered to Artist personally, to Artist’s agent and/or to Artist’s attorneys) of
the applicable matter in writing, in which to approve or disapprove such matter. Should
Artist fail to respond within such period, such failure shall be deemed an approval.
Approvals once given shall be final and binding.
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b. Artist shall be provided with as much advance notice as is practicable
concerning occasions when press shall be on the set.

8. Merchandising: Commercial Tie-Ins: Artist shall have the right to approve the nse
of ber name, voice and likeness, in-character, in merchandising and commercial tie-ins.
Artist shall be entitled to receive 5% of 100% of net merchandising receipts derived from
merchandising uses containing Artist’s name, voice and/or likeness. Net Merchandising
Receipts shall be defined on a basis no less favorable than the definition of such accorded
to Company, any individual producer, any other cast member and Company’s investors.

9.  Additional Artist Benefits

a. Wardrobe:  Artist shall be entitled to purchase her wardrobe (to the
extent Company owns the same) at the fair market value of the same.

b. DVD/Video: Artist shall be entitled to receive one videocassette and one
DVD of the Picture when each such media is rcleased to the public, for Artist’s personal,
non-commercial use.

c. Dubbing/Doubling:  Artist shall be accorded the first opportunity to
render English-language dubbing and doubling in connection with the Role.

d. Premieres:  Artist shall be invited to the East and West Coast premieres
of the Picture and all celebrity premieres and film festivals to which any other cast
member shall be invited, and Artist agrees to attend the same, subject to her prior
professional availability, Lender agreeing to cooperate with Company in scheduling of
United States celebrity premieres. For permieres and festivals at a distant Location to
which Artist is invited, Artist and a guest shall be entitled round-trip first class air
transportation (if used), one first class botel suite and a per diem for one of $100 per day.

10. Name & Likeness: Promotion; Publicity Restrictions

a Name & Likeness: Subject to the restrictions set forth herein, Company,
its licensees and assigns, shall always bave the right to use and display Artist's name and
approved likeness for advertising, publicizing and exploiting the Picture and the services
of any distributor of the Picture (solely in-context of the Picture) or any results and
proceeds of Artist's services.

b. Promotion; Publicity Restrictions:

i. Artist agrees that, upon Company's request Artist shall perform
reasonable promotion and publicity services, with respect to the Picture including,
without limitation, the making and exploitation of so-called "behind the scenes” motion
picture documentaries and electronic press kits (which shall be created during principal
photography of the Picture), subject to Artist's professional availability and subject to
Artist’s reasonable approval of behind the scenes interviews, such approval not to be
unreasonably withheld or detayed (and such approval to be exercised in the manner set
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forth in paragraph 7.a. hercinabove). Such services shall not be separately compensated,
provided that if such services are rendered more than fifty (50) miles outside of Los
Angeles County, California, Company shall furnish Artist with round-trip first class air
transportation, if used, first class hotel suite, if used and a per diem of $100, in relation
thereto. Artist shall have the right, not to be unrcasonably withheld, to approve specific
publicity services, subject to the approval process set forth in paragraph 7.a. hereinabove.

l. Artist shall not, individually or by means of press agenis or
publicity or advertising agencies, employed or paid by Artist or otherwise, circulate,
publish, or otherwise disseminate any news stories or articles, books, photographs, or
other publicity, or material, containing Artist’s name and relating directly or indirectly to
Artist's employment, the subject matter of this Agreement, the Picture or the services to
be rendered by Artist or others in connection therewith, or related directly or indirecily to
Company, unless same are first approved in writing by Company. Notwithstanding the
foregoing, Artist may release publicity about Artist which makes non-derogatory
incidenta) reference to the Picture, and the Pasties shall have mutual approval over the
initial press release concerning this Agreement.

11.  Screen Actors Guild: All terms contained herein shall be subject to the terms of
the applicable SAG Codified Basic Agreement, as amended, and the applicable SAG
Theatrical Contract, such terms shall supersede or replace any inconsistent terms
contained hercin. Company warrants and agrees that it is or shall be prior to
commencement of principal photography a signatory of the applicable SAG Agreements.
Company agrees to make pension, health and welfare payments directly to SAG.

12.  Notices: Any notice to be given hereunder shall be in writing and shall be
forwarded to the respective Parties at their addresses listed herienabove, which addresses
may be changed by providing written notice of the same. Copies of all potices to Lender
shall be concurrently forwarded by fax to Ziffren Brittenham, ct al. 1801 Century Park
West, Los Angeles, CA 90067, Aticntion P.J. Shapiro, Esq., Facsimile No. 310-553-
7068. Copies of all notices to Company shall be concurrently forwarded by fax to Cowan
DcBacts Abrahams & Sheppard, LLP, 41 Madison Avenue, New York, New York
10010, Attention: Frederick P. Bimbler, Esq. and Robert L. Seigel, Esq.

13, Standard Terms and Conditions: Schedule 1, Standard Terms & Conditions,
armexed hereto and made a part bereof by reference, forms an integral part of this
Agreement, By signing below, the Parties agree to cach and every term therein. To the
extent the terms of the STC are inconsistent with the terms of this Agreement, the terms
of this Agrecment shall prevail.

14.  General:
a. Lender and Artist shall be named as additionally insured (by certificate

only) on Company general liability and errors & omissions insurance policies, when and
if acquired. In the event that so naming Lender and Artist shall require a payment in
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addition to the standard premium, Lender shal! reimburse Company for such additional
payment or instruct Company not to so name Lender and Artist.

b. If Company shall desire to release the Picture non-theatrically (i.c. on
video) in the United States/Canada prior to the Picture’s gencral theatrical release, Artist
shall have the right to approve the same, such approval not to be unreasonably withheld
and to be subject to the approval process set forth in paragraph 7.a.

IN WITNESS WHEREOF, the Parties, intending to be bound have hereunder set their
hands as of the Date, thereby constituting this the binding agreement between them with
respect to the subject matter hereof.

PARIS HILTON ENT,,
2

AGREED TO ACCEPTED INSOMAR
OBLIGATION CONCERNED:

MY PERSONAL RIGHTS AND

HILTQIN (“Axtyst™)
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SCHBEDULE 1
Pledge This, LLC
Standard Terms and Conditions

Standard Terms and Conditions (“STC") of the agreement dated as of June 3, 2004 (the *Agreement”)
between Pledge This, LLC ("Company"} and Paris Hilton Entertainment, Inc. (*Lender™) fumnishing the
services of Paris Hilton ("Arxtist”). To the extent the terms of the STC are inconsistent with the terms of the
Agreement, the terms of the Agreement shall prevail

1. INSURANCE:

{a) Company may secure life, health, accident or other insurance covering Autist, or Artist and
others, and Artist shall not have any right title or interest in or to such insurance. Artist shall, if requested by
Company, assist Company in procuring such insurance by submitting to the usual and customary medical
and other examinations (al which Artist may have his personal physician present at his sole expense) and by
signing applications and other instruments in writing as may be reasonably required by any insurance
company (o which spplication for such insurance may be made. If insurance covering Artist cannot be
obtained for customary premiums and deductions and without substantial exclusions, Company may
tcrminate this Agreement; provided, however, that Astist shall have the right 1o pay any premium in excess
of the customary premium, that such premium is timely paid, there are no additional or increased
deductibles and the coverage is substantially similar to customary coverage and provide further that once
Artist commences services hereunder, said tenmination right shall be ineffective.

) (b) Artist hereby warrants and undertakes to the Company that Artist is, not now nor hes at any
time been, subject to or suffering from any disability (as defined below) which could reasonably be
anticipeted to or in any way prevent Artist from rendering Artist's services hereunder; that Artist will, at all
times bereafier, do all that is reasonably proper and necessary to maintzin such a sound state of heath as will
enable Artist to fully perform Arist's services hercunder and that upon becoming aware that Axtist may or
will suffer any such disability or contemplated disability, Artist will forthwith give notice thereof in writing
to Company. The expression “disability” in this Agrecment shall mean any malady, ailment, injury, iliness
and the like (including substance abuse)

{c) Company warranis and undertakes to provide Workman's Compensation Insurance for the
Atist. Company warrants and undertakes to maintein standard third-party liability insurance in connection
with the production of the Picture, coverage of which shall extend to cast {including Artist) and crew and a
copy of which shall be made available to Artist upon request. The forcgoing is subject to any applicable
exclusion and/or deductions contained in the applicable insurance policies

2. RESTRICTIONS: During the term hereof, Artist shall not (i) without the prior written
consent of Company, order goods or incur any liability on Company's behalf or in any way pledge
Company's credit or hold himself out as being entitled to do 50 or pay or agree 1o pay any boous to any
person engaged for or in connection with the production of the Picture; (ii) engage in any hazardous or
: pursuit or voluntarily take any risks the taking of which might prevent Artist from being able
and ready 1o perform Astist's scrvices whenever called upon by Company hercunder or which would
invalidate or affect any normal policy of insurance on the life or health of the Artist; and in particular,
Artist shall not fly on any aircraft other than es & passcoger on 2 regularly scheduled commercial flight or
on a private jet piloted by a licensed professional pilot (other than Autist), without Company's prior written
consent,

3. RIGHTS:
(a) Company hereby is and shall be the sole and exclusive owner and is and shall be the sole

awthor for all purposes (including under the Copyright laws of the United States), in perpemity and
throughout the universe, of (i) all right, title and interest in and to the Pictre (including without limitation,
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the copyright in and to the Picture and all renewals and extensions thereof) and all result and proceeds of
Artist’s engagement and gervices under this Agrecment or otherwise relating to the Picture ("Results and
Proceeds”) (all of which Results and Procecds shall be a "work made for hire" for Company preparcd
within the scope of Artist’s employment and/or a5 8 work specially ordered or commissioned for use s part
of a motion picture or other mudio-visual work), and all so-called "moral rights of authors” or "Droit Moral™
rights (and/or any similar or analogous rights under any applicable law of any jurisdiction) with respect to
all the foregoing, and the right to make such changes therein and/or uses thereof as Company shall from
time to time determine in its sole discretion; (ii) all distribution, cxhibition, exploitation, allicd, ancillary,
relaied and/or subsidiary rights with respect to the Picture and/or the Results and Proceeds in any and all
media, whether now or hereafter known,; and (iii) all other tangible and intangible rights of any nature
velating to, and all proceeds and benefits of any asture derived form, the Picture and/or the Results and
Procecds. Without Himiting the foregoing, in the event that any of the Results and Proceeds are not deemed
1o be a "work made for hire" for Company, Artist hereby jrrevocably and exclusively assigns to Company
(or if any applicable law prohibits or limits such assignment, Artist hereby irrevocably licenses to
Company) all right, title and interest in and to such Results and Proceeds (including all copyrights therein
and thereto and all renewals and extensions thereof), and all rights to exploit the some throughout the
universe, in perpetuity, in any and all media, whether now known or hereafier devised. Artist hereby
waives any so-called "morat rights of authors” and "droit moral® rights (and any similar or analogous rights
under the applicable laws of any country of the world) which Artist mary have in connection with Picture or
the Resulls and Proceeds.  Artist further hereby irrevocably assigns to Company (or if any applicable law
prohibits or Hmits such assignment, Arfist hereby irrevocably licenses to Company), in perpetuity
throughout the universe, all of the Artists tights, if any, to authorize, prohibit and/or vontrol the renting,
lending, fixation, reproduction and/or other exploitation of the Picture by any media and/or means now
known or hercinafter devised as may be conferred upon Artist under applicable laws, regulations or
directives, including, without limitation, any so-called "Renta] and Lending Rights” pursuant to any
European Union ("EU") directives and/or enabling or implementing legislation, laws or regulations enacted
by the member nations of the EU. Artist bereby acknowledges that the Compensation payable to Astist
hereunder includes adcquate reumeration for all rights granted to Company pursuant o this Agreement,
including without limitation all of Company's rights in and to the Picture and the Results and Proceeds.
Notwithstanding any provision of this Agreement to the contrary, neither Company nor its successors or
assignees shall be obligated to utilize Artist's services or the Results and Proceeds in or in connection with
the Picture or to develop, produce, release, market, distributs or exploit the Picture.

{b) Subject to the terms and conditions set forth in the Agreement, Company shal have the right,
throughout the universe, in perpetuity, and in part and in all media, to use and reproduce, and to liconse
others to use and reproduce Artist's name, voice, approved likeness and biography (such biography to be in
a form furnished or pre-approved by Artist) in connection with the production, exhibition, advertising,
promotion, and/or othex exploitation of the Ficture, and/or the services of any distributor of the Picture
(solely in-context of the Picture), and/or subsidiary and ancillary rights of any nature rclating thereto and/or
Artists services hercunder, in any and all media, whether now known or hereafier devised, (including,
without limitation, in connection with interviews, features, promotional films, and so-call "behind the
scenes” programming, and in the advertising or publicizing of any commeodities, products Or services
relating to the Picture, provided, that Artist shall not be represented as using, consuming or endorsing any
commodity, product or service with Artist's prior written consent). Nothing contained in the Agreement
and/or the STC shall be deemed to permit Company to utitize the Results & Proceeds in connection with
more than one motion picture (including multiple cuts thereof and its atendant advertising and promotional
materials {(including behind the scenes programming).

1. NQ OBLIGATION: Nothing in this Agreement shall obligate Company actually to utilize Artist's
services or fo exploit the results and proceeds of Artist's services hereunder or to produce or exploit the
Picture. If Company elects not to utilize Artist's Services, payment to Artist of the Guaranteed
Compensation, specified herein, cons stutes discharge in full of al! of Company’s obligations to Artist under
this Agreement. There is no guarantec of any compensation other than the Guarsnteed Compensation. The
terms of this Paragraph 7. shall be subject to the terms and conditions of this Agreement relating to
Company Disability, Artist Incapacity, and Artist Defaull If Artist renders exclusive artistic services in the
entertainment industry during the period of time when Artist would bave been rendering services for which

10
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Artist i.v., paid the Guaranteed Compensation, if any, then all monics eamed by Artist for such services shal
be applied against and reduce the Guarantzed Compensation, if any, payable to Artist.

8. FORCE MAJEURE:

(a) Suspension: If, by reason of fire, earthquake, labor dispute or strike, act of God or public
encmy, any municipal ordinance, any state or federal law, governmental order or regulation, or other cause
beyond the control of Company, Company is prevented from or bampered in the production of the Picture,
or if, by reason of any of the aforesaid coptingencies, the preparation, commencement, production or
completion of the Picture is hampered, interrupted or interfered with ("Company Disability™, then,
provided that the services of all other performers in the Picturs are similarly postponed or suspended,
Company may postpone the commencement of or suspend the operation of this Agreement with respect to
the rendition of services by Arfist and the rumming of time hereunder for such time as the Company
Disability shall continue. No compensation shall accrue or become payable to Artist hereunder during the
period of such suspension. Such Force Majeurs suspension shall end not later than one (1) week following
the cessation of such Company Disability. There shall be no more than one suspension in connection with
any one cvent of force majeure,

{b) 1 c@.'nnﬁon:

] Company Tegmination Right: 1fa Company Disability continues for a period in
excess of 8 consecutive weeks, Company shall have the right, upon notice to Artist, to terminate this
Agreement, provided the services of all performers in the Pictors are similarly terminated. Notwithstanding
the foregoing, if Company in its sole discretion, decides to recommence production of the Picture,
Company shall provide Artist with written notice offering Artist the right to reinstate the datc when
principal photography is to recommence (the "Recommence Notice”). In the event that (i) Artist notifies
Company in writing that Astist is unable or unwilling to recommence principal photography of the Picture
on the date set forth in the Recommencement Notice; or (i) Artist fails to respond in writing within five (5)
days of Artist's receipt of the Recommencement Notice, Company may engage anvther performer o play
the Role in the Picture upon terms and conditions determined by Company, in its sole discretion, and shall
have no further obligation to Artist except 2s sct forth in Paragraph 11 below.

(ii) Agtisf’s Teymination Right: If a Company Disability results in compensation
being suspended hereunder for @ period in excess of four (4) conseeutive weeks, Artist shall have the right,
upon writien notice to Company, to termibate this Agreement.

(iii) Company Re-Establichment Right: Astists election to so termimate this
Agreement shall be of no force or effect if, within five (5) days after Company's actual receipt of such
written notice from Artist, Company shall ro-establish the operation of this Agreement,

9. AR INCAPA .

{a) Effect of Artist's Incapacity: If by reason of mental or physical disability, Artist shall be
incapacitated from poforming or complying with any of the terms or conditions hercof ("Artist
Incapacity”) for a consecutive period in excess of ten (10) days (two {2) days if during principal
photography) or an aggregate period in excess of fourteen (14) days (five (5) days if during principal
photography) during the Term of this Agreement, then Company shall heve the right to terminate this
Agreement upon written notice to Artist.

() Right of Examination: If any claim of mental or physical disability is made by Artist or
on Artists behalf, Company shall have the right to have Artist examined by such physicians as Company
may designate, and Artist shall have the right to bave Artist's personal physician present doring any such
cxamination.

10. ARTIST DEFAULT: If Astist fails or refuses to perform or comply with any of the matcrial terms
or conditions hercof other than by reason of Artist Incapacity ("Artist Default™), then Company shall have

11
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!be right to tu"{ninatc this Agreement upon written notice to Artist after providing Artist 72 hours (24 hours
if during principal photography) to cure such Artist Default

l_l. E.ECF OF TERMINATION: Termination of this Agreement as a result of the excreise of a
right of termination pursuant to Paragraphs 8, 9, or 10 hereof shall have the following result:

(a) Compeny's obligation to pay Artist any further compensation shall be terminated.
Nevertheless, if the termination is not for Artist Default, Company shall pay Artist any Guaranteed
Compensation due and unpaid prior to the termination.

(b) Company shall not be deemed to have waived any other rights it may have or alter
Company’s right or any of Artist's agreements or warranties in connection with the rendition of Artist's
services price to teymination,

© Company’s obligations regarding Astist’s credit, indemnification and inserance
obligations shall survive termination of the Agreement.

12, COMPANY RIGHT TO SUSPEND: In the event of Artist Incapacity or Artist Default, Company
may suspend the operation of this Agreement with respect to the rendition of services by Artist and the
running of time hercunder so long as any such failure, refusal or inability on Artist Incapacity or Artist
Default shall continue; and no compensation shall accrue or become payable to Artist during the period of
such suspension.

(a) Artist Default Pegiod: Any Artist Incapacity or Artist Default shall be deemed to
continue until Company's receipt of written notice from Artist specifying that Artist is ready, willing and
able to perform the services required hereunder, provided that any such notice from Artist to Company (or
Atist’s reporting ready, willing and able to periorm services) shall not preclude Company from cxercising
any rights or remedies Company may have hereunder or at law or in equity by reason of Artist Incapacity
or Artist Default.

(b) Alternate Services Restricted: During any period of suspension hereunder, Artist shall
not render services for any party other than Company; provided, however, that during Company Disabikity
Artist shall have the right to render services for herself or a third party, subject to Axtist's recall on seventy-
two (72) howrs notice and provided that such services do not in any way whatsoever interfere with Artist's
obligations hereunder.

(c) Company Right to Extend: If Company elects to suspend the operation of this
Agreement as herein specificd, then Company shall have the right (exercisable at any time) to extend the
Term hereof for a period equal to the period of such suspension,

(@ Additiopa] Services: If Company shall have paid conspensation to Artist during any
period of Artist Incapacity or Astist Defanlt, then Company shall have the right (exercisable at any time) to
require Artist to render services hereunder without compensation for a period equal to the period for which
Company shall have paid compensation to Artist during such Artist Incapacity or Astist Default.

{e) Conftinnation of Suspension Period: Netwithstanding anything to the contrary contained
in this Agreement, any suspension of Artist's scrvices hereunder by Company duc to Artist Incapacity of
Artist Defisult may continue, at Company's election, for a period of one (1) week following the date of
receipt by Company of notice from Artist that Artist is ready, willing and able to perform the services

required hereunder.
13. EMPLOYMENT OF OTHERS: Except as otherwise expressly set forth herein, Artist agrees oot

to employ any person {0 scrve in any capacity, not to contract for the purchase or renting of any erticle or
materia! and not to make any agreement committing Company to pay any sum of money for any reason
whatsoever in connection with the Picture or services to be rendered by Aurtist hereunder or otherwise,
without the prior written consent of Company.

12
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14. A AND LENDING:

(a) Assignability: This Agreement is non-assignable by Artist and Lender, other than
Artist’s and Lender’s right to receive money. This Agreement shall inure to the benefit of Company, its
successors, assignees, licensees and grantees and associated, affiliated and subsidiary companies and
Company and any subsequent assignee may freely assign this Agreement, in whole or in part, to sny party
provided that such party agrees in writing to keep and perform all of the cxecutory obligations of Company
bereunder. Unless such assignment is to a msajor or mini-major entertainment company, Company shall
remain secondarily liable bereunder,

{b) Right to Lend to Others: Company shal) have the right to lend Artist's services hereunder
to any of its subsidiary or affiliated companies. No such lending of Artist's services shall relieve Company
of its obligation hereunder.

15. INDEMNITY: .

(*) Artist shall indemnify and hold Company, its licensees and assigns, and the directors, officers,
employees and agents of the foregoing, harmless from all third party claims, liabilitics, damages, costs and
regsonable outside legal fees (excluding regularly employed in-house legal counsel) arising from any
breach by Artist of any warranty or agreement made hereunder. Company shall have the right to assume
the defense of any such claim or fiability and Artist shall have the right to have Artist's own counsel present
in connection herewith. Artist shall have the right as well as the obligation to consult with Company upon
Company's request with respect to all issues in connection with the claims, including without limitation,
any proposed settiement thereof, it being specifically understood and agreed that Company's decisions in all
such matters shall be final and shall not abrogate or diminish Artist's obligation to indenmify Company as
set forth in this paragraph. Notwithstanding the foregoing, Company agrees not to settle any such claim for
money damages over Artist's objection provided that Artist posts a bond in the full amount of the claim,
plus such additional amount es Company ghall deem reasonably necessary to cover attorney's fees and
costs.

(b) Company shall defend, indemnify and hold Artist harmless from all third party claims,
liabilities, damages, costs and reasonable outside legal fees (excluding regularly employed in-house legal
counsel) (together, "Damages™) arising from any breach by Company of any warranty or agrecment made
by Company hereunder from any use of the rights granted and/or materials supplied and/or services
rendered by Company hereunder or from the production, distribution, exhibition, advertising, promotion
and other exploitation of the Picture or any clement thereof, except to the extent such Damages as covered
by Artist's indemnification of Company hereinabove or caused by Employer’s negligence or misconduct.

16.  REMEDIES:

(a). Apainst Artist:  Artist's services and the rights herein granted are unique in character
and value such that the loss thereof could not be reasonably compensable in damages in an action at law,
Accordingly, if Artist breaches this Agreement, Company shall be entitled to seek any available equitable
relief, including but not limited to injunctive relief.

(b). Against Company: The sole right of Artist as to any breach hereunder by
Company shall be the recovery of money damages, if any, and the rights herein pranted by Artist shall pot
terminate by reason of such breach. In no event may Artist terminate this Agreement or cbtain injunctive
or other equitable relief with respect to any breach of Company's obligations hereunder.

17. COMPANY'S CONTROL: Artist acknowledges the right of Company to make or authorize any
third party to make changes in the product of any of Artist's services hereunder in the preparation and
exploitation of the Picture or the exercise of any of Company’s rights hereunder, and is this connection
Artist acknowledges and agrees that he shall not have any right of approval with respect to any such change
with respect to any clement of any production produced hereunder, Without limiting the gencrality of the

13
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foregoing sentence, Company shall have final artistic control over and the right to cut, edit, add to, arrange,
rearrange, and revise the product of any of Artist's services hereunder in any mammer. Artist, recognizing
the necds of film production by granting the absolute and unlimited right to use the products of Artist's
services heraunder for all purposes in any manner the Company may in its discretion think fit.

18. L Us:

(a) Ijegality: Nothing contained hercin shall require the commission of any act or the
payment of any compensation which is contrary to an express provision of law or contrary to the policy of
express law; and if thers shall exist any conlict between any provision contained hersin and any such law
or policy, the latter shall prevail; and the provision or provisions hercin affected shall be curtailed, limited
or eliminated to the extent (but only to the extent) necessary to remove such conflict; and as so modified
this Agrecment shall continue in full force and effect.

Remedies Cumulative: All remedies accorded hercin or otherwise available to tither
Company or Artist shall be cumlative, and no one such remedy shall be exclusive of any other. Without
waiving any of its rights or remedics under this Agreement or otherwise, Company may, from time to time,
recover, by action, any damages arising out of any breach of this Agreement by Axrtist and may instimte and
maintain subsequent actions for additional damages which may arise from the same or other breaches.

(c) Captions; Paragraph captions used in this Agreement arc inserted only for the purpose of
reference and shall not have any legal force or effect. Such captions shall not be deemed to govern, kimit,

modify, or in any other manner, affect the scope, meaning or intent of this Agreement or any part thereof.

(d) Immigration: Al of Company's obligations arc expressly conditioned upon Artist
obtaining all necessary visas and permissions and complying with all laws and regulations necessary o
allow Artist to perform Artis('s services in the United States, including, but not limited to Artist’s timely
completion, to Comparny’s reasonable satisfaction, of the 1-9 Form (Employce Eligibilit Verification From).

{e) Governing Law: This Agreement shall be construed in accordance with the interual law of .the
State of New York applicable to agrecments which arc executed and fully performed therein without giving
effect to New York’s principles of conflicts of law.

() Amendments: This Agrecment may be amended or modified only by the written agreement of
Artist and Company.

(g) Entire_Aprcement: These Standard Terms and Conditions, togetber with the performer
Agreement attached hereto and hereby incorporated herein in their entirety, shall replace and supersede alt
previous arangements, understandings, representations or agresments (written or oral, express or‘in'q:licd)
between Company and Artist with respect to the subject matter hereof and expresscs the entire agreement
between Company and Artist with reference to the terms and conditions of Artist's Services for Company in
connection with the Picture.

14
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ASSIGNMENT AGREEMENT

.'s Assignment Agreement (the "Assignment") is made and entered into as of this '_Iﬂﬁ
day of %%008, by and between PLEDGE THIS HOLDINGS, LLC ("Assignor"), a Delaware
limited liability company, and MICHAEL I. GOLDBERG, in his capacity as court-appointed
Receiver for Worldwide Entertainment Group, Inc. ("Worldwide"), The Entertainment Group
Fund, Inc. and other affiliated entities ("Receiver”).

WHEREAS, on or about June 3, 2004, Assignor entered into an agreement with Paris
Hilton Entertainment, Inc. ("PHE") and Paris Hilton ("Hilton") (the "Production Agreement") for
the production and distribution of a certain motion picture titled "NATIONAT, LAMPOON'S
PLEDGE THIS" (the "Movie"), a copy of which Production Agreement is attached hereto as
Exhibit "A"; and

WHEREAS, on or about September 23, 2004, Assignor and Worldwide South Beach,
LLC ("WWSB") entered into an Executive Producer and Financing Agreement and several
subsequent amendments thereto (collectively, the "Financing Agreements"), pursuant to which
WWSB provided financing to Assignor for the production of the Movie and, in consideration,
received rights to portions of the adjusted gross proceeds from the sale and the distribution of the
Movie, all as more fully set forth in the Financing Agreements; and

WHEREAS, Assignor is in possession of proceeds from the sale and distribution of the
Movie which are due to be distributed to WWSB pursuant to the Financing Agreement {the
"Current Distributable Funds™);

WHEREAS, WWSB is and was at all time material hereto a wholly-owned subsidiary of

Worldwide; and

{FT486162:1}
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WHEREAS, by Court Order dated April 20, 2006, in the action pending in the United
States District Court of Southern District of Florida styled: Securities and Exchange Commission
v. John P. Utsick, et al., Case No, 06-20975-CIV-HUCK (the "Action"), the Receiver was
appointed as receiver for Worldwide and several other related entities and authorized and
directed to marshal assets for the benefit of the creditors of the receivership estate; and

WHEREAS, Ckrush, Inc., formerly known as CEDRIC KUSHNER PROMOTIONS,
INC. ("Ckrush") and James DiLorenzo {"DiLorenzo") are curreatly the managers of Assignor
and warrant and represent that they are authorized to ener into this Assignment on behalf of
Assignor and to bind Assignor and its members to the terms hereof; and

WHEREAS, Assignor now desires to assign certain rights under the Production
Agreement to the Receiver so that the Receiver may pursue claims thereunder for the benefit of
both Assignor and the creditors of the receivership estate in the Action;

NOW, THEREFORE, in consideration of the premises, the mutual covenants contained
herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties agree as follows:

AGREEMENT

1. ASSIGNMENT. Assignor hereby assigns to the Receiver all of Assignor's right,

title and interest in and to any claims or causes of action that Assignor may have against PHE,

Hilton or any other party that arise out of, under or in connection with the Production

. Agreement. To the exient that the Receiver pursues any such claims or causes of action (the

"Hilton Suit"), it shall do so at its expense and will make no claims for such expenses against
Assignor, its members, Ckrush or DiLorenzo. In the event PHE or Hilton files a counter claim or

third party claim against Assignor, its members, Ckrush and/or DiLorenzo based on the facts or

{FT486162.1}
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circumstances alleged in the Hilton Suit,, the Receiver agrees to retain counsel of his choice to
defend Assignor, its members, Ckrush and/or DiLorenzo in such counter claim or third party
claim and bear all attoneys fees and costs associated with such defense. In all private and public
communications concerning any claims, the Receiver will indicate to third parties that the claims
are brought solely by the Receiver and not for, on behalf of, or at the request or suggestion of
Assignor, its members, Ckrush or Dil.orenzo,

2. PROCEEDS OF LITIGATION. In the event that the Receiver pursues claims

arising out of, under or in connection with the Production Agreement, the parties agree that any
and all amounts actually recovered by the Receiver, whether by settlement or collection of
judgment, shall be distributed in the following order: (1) to first reimburse the Receiver for all
attorney’s fees and expenses incurred in the investigation and litigation of such claims; (2) to
next reimburse the Receiver $84,737.00 of the Current Distributable Funds otherwise currently
payable to the Receiver that the Receiver has permitted Assignor fo use in order to satisfy
Assignor's obligation to creditors in Section 3 below; and (3) thereafter, 90% to the Receiver and
10% to the Assignor.

3. RETENTION OF_ DISTRIBUTABLE FUNDS. The Receiver agrees that

Assignor may retain $84,737.00 out of the Current Distributable Funds that would otherwise be
due and payable to the Receiver in order to satisfy Assignor's obligations to creditors.

4, NO RELEASE. Nothing contained herein shall be construed as releasing or
limiting in any way Assignor's liabilities, duties or obligations, if any, under the Production
Agreement and in no event shall Assignor be relieved of any its obligations under the Production

Agreement as a result of this Assignment,

(FT486162;1}
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5. REPRESENTATION AND WARRANTIES, Assignor represents and warrants

that: (3) it is duly organized and validly existing and in good standing by the laws of the place of
its organization and has the requisite power and authority to execute and deliver this Assignment;
(i) the Production Agreement is valid and enforceable; (iii) Assignor has not defaulted on any of
its obligations under the Production Agreement and no condition exists that, upon the passage of
time, will become a default; (iv) the Production Agreement has not been terminated, modified, or
amended, except as expressly referenced herein; (v) the Production Agreement has not been
previously assigned or any intcrest in the Production Agreement pledged to any other party; (vi)
the execution, delivery and performance of this Assignment have been duly authorized by all
necessary corporate action on Assignor's part, and the parties executing this Assignment on
behalf of the Assignor has full authority to execute this Assignment on behalf of the Assignor.

6. GOVERNING LAW AND JURISDICTION. This Assignment shall be

interpreted under the laws of the State of Florida. The parties agree that in the event of any
litigation arising out, under or in connection with this Assignment, the Court in the Action shall
be the exclusive forum for the resolution of such disputes. Assignor, and the parties executing
this Assignment on behalf of Assignor, agree that they shall be subject to the personal
jurisdiction of the Court in the Action in the event of such litigation. This is Agreement is subject
to approval by the Court.

7. RECITALS. Recitals to this Assignment are hereby incorporated in this
Assignment by reference.

8. AMENDMENT, This Assignment will not be changed or amended except by a
writing duly authorized and executed by the party ageinst who enforcement is sought and

consented to in writing by the parties,

{FT486162;1)
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9. FURTHER ASSURANCES. Promptly upon request from time to time of the

other party, each party shatl duly execute, acknowiedge and deliver, or cause to be done,
executed, acknowledged or delivered, to or at the direction of such party, all further acts,
transfers, assignments, powers and other documents, instruments as may be so requested to get
effect to the transactions contemplated hereby.

10, COUNTERPARTS; FACSIMILES. This Assignment may be executed in any

number of counterparts and delivered via facsimile each of which when executed and delivered

shall be deemed an original bui all of which together shall constitute one and the same

PLEBGE: Wé DINGS, LLC
)SLOI'@

MICHAEL 1. \
solely in his glpacity as Redgiver

instrument,

(FT486162:1)

28 of 32



Case 1:08-cv-22261-JEM  Document1  Entered on FLSD Docket 08/12/2008 Page 29 of 32

EXHIBIT “C”

29 of 32



* Case 1:08-cv-22261-JEM  Document 1 Entered on FLSD Docket 08/12/2008 Page 30 of 32

30 of 32

_Case 1:06-cv-20975-PCH  Document 265  Entered on FLSD Docket 06/06/2008 Page 1 of 2

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA
(MIAMI DIVISION)

CASE NO, 06-26975-CIV-HUCK / SIMONTON
SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,
\Z

JACK P. UTSICK, ROBERT YEAGER,
DONNA YEAGER, WORLDWIDE
ENTERTAINMENT, INC,,

THE ENTERTAINMENT GROUP FUND, INC.,
AMERICAN ENTERPRISES, INC,,

AND ENTERTAINMENT FUNDS, INC.

Defendants.

ORDER GRANTING RECEIVER'S MOTION
TO SETTLE CLAIMS AGAINST PLEDGE THIS HOLDINGS, LLC
AND FOR AUTHORIZATION TO ENTER INTO ASSIGNMENT
AGREEMENT WITH PLEDGE THIS HOLDINGS, LLC ASSIGNING

CAUSES OF ACTION AGAINST PARIS HILTON TO RECEIVER
THIS CAUSE came before the Court without hearing upon the Receiver's motion
seeking an Order authorizing him 10 settle claims against Pledge This Holdings, LLC and for
authorization to enter into an Assignment Agreement with Pledge This Holdings, LLC assigning
causes of action against Paris Hilton, individually and Paris Hilton Entertainment to the Receiver
(the "Settlement Motion™). The Court, having reviewed the Settlement Motion, being advised

that counsel for the Securities & Exchange Commission has no opposition to the entry of an

Order granting the Settlement Motion, that counsel for Jack Utsick and Robert and Donna

{FT491410;1}
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Yeager have taken no position on the Seftlement Motion, and being otherwise fully advised in
the premises, it is hereby:

ORDERED AND ADJUDGED that

1. The Settlement Motion is GRANTED.

2. The Assignment Agreement {(a copy of which is attached to the Settiement
Motion), is incorporated herein, ratified, approved and adopted by this Court. The Receiver is
authorized to enter into the Assignment Agreement, execule any documents and take any aclions
reasonably necessary to consummate the transactions contemplated therein.

3 The Court reserves jurisdiction to enforce the terms of the Assignment
Agreement.

oF
DONE AND ORDERED in Miami-Dade County, Florida on this 7/ day of

!2:(_ ot 2008.

UGG,
UNITED STATES DISTRICT JUDGE

Conformed copies to:

All counsel of record

(FT491410:1)
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