
U.S. DEPARTMENT OF DEFENSE
MOTION PICTURE AND TELEVISION

PRODUCTION ASSISTANCE AGREEMENT
FP Films, LLC — U.S. Air Force 006 -2005

The United States Department of Defense (hereinafter referred to as "DoD"),
acting on behalf of the United States of America. hereby agrees with FP Films,
LLC, Pinewood Studios, Room 426, Stanley Kubrick Building, Pinewood Ftoad,
Iver Heath, Bucks SLO ONH UK, hereinafter referred to as “the production
company", subject to the provisions herein, for the assistance itemized -
immediately below, to be rendered in conjunction with the production of a feature
motion picture known at this time as “Flight 93."

LIST OF MILITARY RESOURCES TO BE PROVIDED IN SUPPORT OF
PRODUCTION (See Attachment 1)

This agreement is subject to revocation due to non~compliance with the terms
herein, with the possible consequence of a temporary suspension or permanent
withdrawal of the use of some or ail of the military resources identified to assist
this project. In the event of dispute, the production company will be given a
written notice of non-compliance by the 000 Project Officer. The production
company will have a seventy two (72) hour cure period after receipt of written
notice of non-compliance. 000 may temporarily suspend support until the
noncompliance has been cured or the 72-hour cure period has expired. After the
cure period has expired, DoD may permanently withdraw its support for the
production, but nothing contained herein shatl restrict any of the productiOn
company's rights in and to the photography and sound recordings made
hereunder.

it is agreed between 000 and the production company as follows:

i. The DOD Project Officer, Master Sergeant— is the official on-
site 000 representative responsible for ensuring that the terms of this agreement
are met. The DOD Project Officer or his designee will be present each day the
US. military is being filmed, videotaped, or otherwise involved in any aspect ol
"Flight 93.” The production company agrees to consult with the DOD Project
Officer in all phases .of pro-production. production, and post-production that
involve andfor depict the'U.S. military subject to, and as more particularly
described in, clause 2 below.

2. DoD has approved military assistance as in the see ‘ t r DOD,
based on a teleconferencediscussion with director (W6) nd
producer Lloyd Levin on 15 November 2005, in which Mr. (b)(6) |expressed
his intentions to accurately and realistically portray the US. ml I ary, as well as
the treatment submitted to 00D 11 October 2005 and a foitow—up treatment
submitted to DOD 25 November 2005. K
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The production company agrees to provide DOD with a viewing of the roughly
edited, but iinal version oi “Flight 93" at a stage in editing when changes can be
accommodated, but only to the extent required to allow DoD to confirm that the
tone of the military sequences substantially conforms to the treatment agreed to
by DoD, and to avoid inadvertent disclosure of classied or sensitive information.
However, in the event oi disagreement, the production company's decisions with
respect to changes aside from issues attectingoperational security, it any, shall
be final and binding; providing further, that in the event of a disagreement the
000 may elect to terminate any future DoD assistance to the production
company in connection with “Flight 93" (but nothing contained herein shall
restrict any of the production company’s rights in and to the photography and
sound recordings made hereunder).

3. The operational capability and readiness of the Armed Forces will not be
impaired. Unforeseen contingencies ailecting national security or other
emergency circumstances such as disaster relief may temporarily or permanently
preclude the use of military resources. Under these circumstances, 000 will not
be liable, financially or othenivise, for any resulting negative impact or prejudice
to the production caused by the premature withdrawal or change in support.

4. There will be no deviation from established DoD safety and conduct
standards. The DoD Project Otiioer or his designee will coordinate such
standardsand compliance therewith. DoD agrees to provide the production
company advance notice of such safety or conduct standards upon request by
the production company.

5. All 000 property or facilities damaged, used or altered, by the production
company in connection with the production will be restored by the production
company to the same or better condition, normal wear and tear excepted, as
when they were made available for the production company's use.

6. The production company will reimburse the U.S. Government for any
additional expenses incurred as a result of the assistance rendered for the
production of “Flight 93".”

a. DoD agrees to provide statements of charges assessed by each
installation or Do!) component providing assets to assist in the production within
45 days from the end of the month in which filming is complete. Reimbursements
are to be restored to each specific account from which they are drawn to assist
the production.

b. The production company will be charged for only those expenses that
are considered to be additional costs to the Do!) in excess of those that would
otherwise have been incurred, such as fuel, resultant depot maintenance.
expendable supplies, travel and per diem, civilian overtime, and lost or damaged
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equipment. The production company will also be charged with the travel, lodging,per diem and incidental expenses for the DoD Project Officer, as well as theexpenses for the director of the United States Air Force Public AffairsEntertainment Liaison Office, one or two Technical Advisor(s), and the travel,lodging, per diem, and incidental expenses tor the DoD Special Assistant forEntertainment Media. The production company agrees to pay the cost for anyother assigned DoD Project Officer and technical and safety advisor(s) whosepresence may be required.

?. As a condition of 000 assistance. the production company agrees:

a. To indemnify and hold harmless 000, its agencies, officers, andemployees. against any claims (including claims for personal injury and death,damage to property, and reasonable attorneys’ fees) arising from the productioncompany's possession or use of DOD property or other assistance in connectionwith this production of "Flight 93,” to include pro-production, post-production, andDOD-provided orientation and/or training. This provision shall not in any eventindemnify or hold harmless the DOD, its agencies, officers and/or employeesfrom and/or against any claims arising from defects in 000 property and/ornegligence on the part of the DOD, its agencies, officers, and/or employees, forwhich DoD indemnities and holds harmless the production company;

to. To maintain, at its sole expense, insurance in such amounts and undersuch terms and conditions as may be required by the 000 to protect its interestsin the property involved; and: ‘

c. To provide proof of adequate industry standard liabiiity insurance,naming the United States Air Force and each military installation where filmingwill take place as an additional insured prior to any production.
8. Further, the production company will:

a. Not damage or impair the appearance of 000 property;

to. Not carry onto DoD property any non-prescription narcotic,hallucinogenic. or other controlled substance; or alcoholic beverage without priorcoordination with the DoD Project Officer or his designee.

9. For any additional military assistance required beyond those previouslyidentified in the DoD Requirements List, the production company must obtainprior approval from the DoD Project Officer, who will coordinate suchrequirements with the DoD and military component(s) involved.

10. Film and photographs shot with 000 assistance will not be reused for orsold as stock footage for use in other productions without DoD approval. Theforegoing shall not prohibit the production company from exploiting the
('
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production in any and all ancillary markets, now known or hereaiter devised
(including, without limitation, television, home video, video games, and theme
parks) or from using clips in promotional material relative thereto. The
production company agrees to seek the prior written permission of the United
States Air Force or Dot) before making use of symbols, images or other
intellectual property owned by the United States Air Force or Do!) ("DoD lF’")tor
purposes ancillary to the produotion of this project (Le. merchandising and
commercial tie-ins). Any such proposed use ol official United States Air Force or
DoD symbois should be submitted for prior approval by the United States Air
Force or 000. The use of official United States Air Force or DoD symbols on
such items may require, at the discretion of the United States Air Force, a
disclaimer clarifying that the use of the official symbol does not amount to an
endorsement of the product or service by the United States, DoD, or the Air
Force. For the avoidance of doubt, nothing in this paragraph shall prevent the
production company from leaturing any 000 IP in the film “Flight 93" (or to use
any clips from the film featuring DoD iP in any trailers or television advertising for
the Film) and DoD hereby consents to such usage.

1 t. The production company will also provide an ofcial DOD screening of the
completed production in Washington 00, prior to public exhibition. An alternative
screening location may be authorized by 000, in negotiation with the production
company. in this case, the production company will be expected to pay the
reasonable travel and lodging expenses incidentalto attending the screening by
the DOD Project Officer and the Special Assistant for Entertainment Media.

12. The production company agrees to place a credit in the end titles
acknowledging the miiitary assistance provided in a form to be determined by the
DoD and the production company. Such acknowledgmends] shail be in keeping
with industry customs and practices, and shall be of the same size and font used
for other similar credits in the and titles. No casual or inadvertent failure by the
production company, or any failure by any third party. to comply with the credit
provisions of this Agreement shall constitute a breach hereof.

13. The production company agrees to provide the 000 with five (5) copies of
the following promotional and marketing materials: press kits, a sample of
publicity stills, one sheets, and standard press releases. These materials shall be
used by DOD purely for internal, historical/archival purposes in documenting DoD
assistance to the production. DOD internal information news media coverage,
once coordinated with and approved by DoD and the production company, are
authorized to visit and report on the production to DOD-affiliated organizations.

14. The production company agrees to provide a minimum of five (5) DVD
copies of the completed production to 000 for internal briefings and for historicai
purposes as and when commercially available. DoD agrees not to exhibit these
productions, but wilt be permitted to copy short clips containing 000 property or
000 lF’ from them for purposes of internal information but not for dispiay or
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distribution to any third parties, including but not limited to members of the
generai public.

15. Following guidance from the DoD, official activities of military personnel in
assisting the production must be within the scope of normal military activities,
with the exception of the DoD Project Officer and assigned official Technical
Advisor(s), wherein, it must be consistent with their authorized additional duties.
Military personnel in an off-duty, non~official status may be hired by the
production company to perform as actors, extras, etc., provided there is no
conflict with existing service reguiations. In such cases, the following applies:

_ a. Contractual arrangements are solely between those individuais and the
production company; however, they should be consistent with industry
standards;

b. The 000 Project Officer shall ensure that military personnel comply
with standards of conduct regulations in accepting employment;

c. The production company is responsible for any disputes with unions
governing the hiring of non-union actors or extras;

d. The DoD Protect Office shall ensure that white portraying military
personnel in the production, these individuals will adhere to military standards of
safety, bearing and conduct. DOD has the right to have the production company
terminate the empioyment of any individual in the event that disagreement
regarding the military aspects of their portrayals cannot be resolved in
negotiation between the production company and 000 within the 72-hour “cure-
period."

16. The production company may make donations to Morale, Waiters and
Recreation funds of the military unit(s) involved, however, donations of this kind
are not at all required and are not in any manner a consideration in the
determination of whether or not a production should receive 000 assistance.
These donations must be coordinated through the 000 Project Officer.

17. The undersigned parties warrant that they have the authority to enter into
this agreement and that the consent of no other party is necessary to effectuate
the full and complete satisfaction of the provisions contained herein.

18. This agreement consists of eight (8) pages, including one (1) attachment;
each page will be initiated by the undersigned DoD and production company
representative. All rights of every kind in and to all photography and sound
recordings made hereunder (including the embodiment in the film “Flight 93" of
all information! materiai provided by BOB for use in the film (including that set out
in Attachment 1)) shall be solely owned in perpetuity throughout the universe by
the production company and any licensee or assignee successor of the
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production company; and 000 shall not have any right of action, including,
without limitation, any right to iniunctive relief against the production company or
its successor and/or any other party arising out of use or non-use of said
photography andlor sound recordings. These ownership rights pertain only to
the production, distribution, exhibition, promotion, or marketing of "Flight 93."
(See paragraph 10 for other uses of this photography.)

FOR THE DEPARTMENT OF
DEFENSE

(b)(6) 5M5
Signatuie'iDate

(b)(5)

Titie:
Superintendent. Public Affairs

Address:
United States Air Force
Office of Public Affairs
Entertainment Liaison Office
10880 Wiishire Blvd Ste 1240
Los Angeles CA 90024 USA
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FOR FP FILMS, LLC

(b)(6)
will; {05

Signature/Date

Name:
(b)(6)

Title:
Cc-chairman

Address:
Working Title Fiims
Oxford House
76 Oxford St.
London W1 D 188 UK



U.S. DEPARTMENT OF DEFENSE
MOTION PICTURE AND TELEVISION

PRODUCTION ASSISTANCE AGREEMENT
FP Films, LLC — U.S. Air Force 006 -2005

Attachment 1: DoD FlesourcesiAssisiance Required In Support Of Production
including but not limited to:

1) Coordination and assistance in requesting F-155 from Otis Air National Guard Base.
Massachusetts to be filmed flying over New York City, New York.

2) Assistance in potentially mounting a small "lipstick" camera in the cockpit of an F15
and F-16, directed at the pilot, filming from takeoii through flight.

3) Assistance in coordinating a request ior Fl 65 to conduct a fly over of Washington
0.0. with the Pentagon in view— pending approval by controlling organizations.

4) Access to Otis Air National Guard Base, Massachusetts to film pilots putting on their
gear in the changing room, then heading out to the tarmac, getting In the cockpits of the
F-1 53, and proceeding to takeoff, if approved by installation commander.

5) Release oi selected portions of NEADS sound files from it September 2001.
speciiicaily recordings of the internal NEADS : o I . ' between the hours of 0834 to
1002, recordings from the MCC position (Mai (We) l during certain critical moments.

6) Permission to iiim Air Force controllers in uniform to participate in the movie.

?) Assistance with signage and graphics that might be seen at NEADS and other
military locations. Provide dress and appearance guidance on proper wear of military
uniforms.

8) At the expense of the production company, provide one or two on-set Technical
Advisorts). The selection of the Technical Advisor(s) will be coordinated through the
production company; however, approved soleiy by the DoD and US Air Force.

9) Provide research and technical assistance visits to military installations. Grant
access to stock footage at the Defense Visual Information Center, as required and
approved by 000 and US Air Force.

10) Permission to film on RAF Lakenheath, UK at the air traffic control tower. simulator,
and FiAPCON facilities for three (3) or four (4) days. Access to the base is dependent
on approval by the Royal Air Force and 48th Fighter Wing commanders, DoD, and US
Air Force. _

11) Access to bases in the US to conduct location scouts. it approved by local
commanders.

12) Give assistance and guidance in searching for Airmen to volunteer from FtAF
Lakenheath and RAF Mildenhail, UK to act as background extras. Airmen who work on
the production will be compensated by the production company at the going rate for the
UK, plus a “bump" if the Airmen wear their own uniforms.
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13) Additional resources and assistance as required and approved by D‘oD, Secretary of
the Air Force Public Affairs, the 000 Project Officer, Otis ANG Base, Massachusetts,
Langley AFB, Virginia, and RAF Lakenheath, UK.

14) Coordination and assistance in requesting a C-130 to be lmed flying over
Washington D.C. with a View oi the Pentagon in the distance.

r
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