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CERTIFICATE OF RESULTS AND PROCEEDS

Pursuant to an employment agrecment between Eric BischofT Productions, Inc. (“Eonder™) and me, and
pursupar 10 a Consulting Agreement dated a5 of March 14, 2000 betwoen Lender and Turner
Entectaimment Growp, nc. {"Compamy™) with respact to (nier alis) the provision of my consultiog
scrvices to Company (the "Consulting A greemcnt™), Lender and | hareby certify as follows:

1. For purposes of this Cartificate, the term "Programe” shall mean a) WCW shows,
prograzns, productons s appearances of any kind or nature {whether live, fikmed, taped or
otherwise) on or for which Lender and/or 1 render or furnlsh consultiog services of any kind or
nature, Including without limitation, my on camera services {and ropardless of whether nuch sorvices
are in writing or ctherwise and regardless of whether or not such services are ultimately inchuded in
the Programs) pursuent to Paragraphs 3 and 4 of the Consulting Agreement (but not Paragraph 5
thereof, undess and until secepted by Company pursuant to its 'first look' ights thereunder),

21 All literary or ather maerial of whatever kind or nature, written or m be written, furnished
or 1o be furnished, by Lender or me a1 amy time, and all of the resuls and proceeds of my services in
and in connection with the Programs (all such material end all such resulis and proceeds being
collzctively, the “Material”) shall be solely created by me as 2 “work-made-for-hire’ specifically
ordered or commissioned by Company for use as part of the Programs, with Company being desmed
the sole anthor of the Material and the owner of 2l rights of every kind or nahrre, whether now known
or hereafler devieed (including, but not Hemited to, ali copyrights and all axtensions and renewels of
copyrights), io and to the Materied, with the right to make al! uses thereof and the right 1o control the
exploitation af the Matedal, in perpamity throughout the wniverse, in iy and all mcdia (whether now
known of hereafter devised) and the right to make all changes in the Material as Company electy, in irs
sole discretion. The Material shall inclode, without limitation, the "Plan,” ss defined in Pamgraph I
of the Consulting Agreement. H, under awry applicable law, the fact that the Muicrial is » work-made-
for-hire ia not effective to place suthorship wnd ownership of the Materisl, and all rights therwin, in
Compary, then, in the fitllest extznt allownble and for the full term of protection otherwise sccorded to
Lender and ma, Lender and I heroby irrevocably and exclusively assign and transfer such rghts to
Company. Lender and [ hereby vaive sl rights of “droit moral™ or “maral rights of authors™ and any
simdlar rights (if any) which 1 may pow or hoaficr tave In the Material.

3. Lender and ] vrarrant snd represent that (a) except to the extont that it is hased upon material
assigned to Lender or me by Cortpany 10 be nsed ax the basis therefor, the Material is and shall be
original with Lender and me; and (b} as far a3 Leswder and I know, or shonld have known in the oxcrcise
of reascmable prodencs, the Malicrial doos not and shall oot infringe upon or violate the rights
(inchuding, without imittion, the copyright or trademari) of any king or nahre of any person o entity.
Lender and I shall indemnnifly and hold hanmleas Company and its mspective parent, subsidisry, related
and affiliated srities (“Related Entities™), and their respective employees, diroctors, offioors, sgoris,
aszignx and licensees, frore and apainst any and all claims, liabilities, obligations, costs, damages and
expenses {including, without limitation, reasonable attrameys’ fees and court costs) arising ow of or in .
connection with A breach of any represemation of warramty made by Lander and me under thix
Coxtificats. Company agroos 1o indemnify and hold Lender and me harmicas from and against sny and
all claims, Habilitics, obligations, costs, damages and expensee (including, without Emitation,
reasonable sttorneys’ fees and court costs) arising out of or in connection with material fumnished to me
by Company spacifically for use in the Matarial, o¢ any altaration of the Mterial by Company nd/or
the dovelopment, production, distribution and exploitation of the Programs, except for any cleims as to
which Lender's or oty indemnity applies.
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4. Inno event shall this Certificate or rights granted hercunder be subjeét to termination or
rescission by Lender or me fir any reason whatsoever, and without limiting the foregoing, Lender sand 1
hercby waive any and all right to injunctive or other equitable relief in comnection with the Material and
the Programs and acknowledge that the sole remedy for any breach (if any) by Company of the
Consulting Agreemert or this Certificate shall be {imited to an action at {aw for damages, if any.

The provigions of this Cestificate shall survive the termination or expiration of Lendor’s and my
engagement by Compsny pursuant to the Consulting Agrooment.

T have caused this document o be executed ss of Aptil 1, 2000.

Foderal ID#: A 230 141§

[/

C OFF

M’l GROUP, INC.
By/ ~

Its: ?(15 lJM{/
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Turner Entertafoment Group, Inc
1950 Techwood Drive
Atlunta, Geargia 30318

As of Muarch 14, 2000

Eric Bischoff Productions, Inc. and
Mir. Eric Bischaff

cfp Creathve Artists Agency

9830 Wilsirire Blvd.

Bevorly Hills, CA 90212-1825
Atiy; David Tenzcr

RE: Consalting Agmemem
Drear Gentlemen:

This will sct forth the material Lorms of agrecment (the "Agreement™) between Eric BischofT
Praductions, Inc. ("Lender”) and Fric Bischofl ("Consultent™), on the onc hand, apd Tomer
Fmeriainmeat Group, Iac. {("TEG™), on the othar, as fol_luws:

I. Copdition Precedam: The efTectiveness of this Agreemem is conditioned upon }
Consultant's In- patson presemtarion o TEG's designee, Bradley Sicgel ("Siegel™) of
Comsultant’s written plan/proposal for World Championship Wrestling (the "Franchise™) for
the year 2000 (the "Plan") and Sicgel's spproval (in his sole discretion) of such Plan (the
"Condition Precodent™), such approval or disspproval to be given at the conciusion of such
meeting, The partics are intending to mect on Wedneadey, March 15, 2000. If Siegel
disapprovea the Plan, then: {n) this Agreement shall be nuli and voice and of po foree or
¢fect; and {b) the Employment Agreement dated January 1, 1998 between Consultant snd
World Champienship Wrettling, Ine. (*"WCW*") (e "Employment Agreament™ shall remain
unchanged and In full force mnd effect. If Siegel approves the Plan, then this Agreernent shall

become effective and the following provisions shall apply. The parties acknowledpe that the
Condition Precedent has been Tuffilled.

IL New Consulting Agreement: If (and only if) the Condition Precedent is fulfifled,
and subjact to the execution by Consultant and WCW of a Mutusi Termination and Releasc
(the "Releasc™, thea as of April 1, 2000 (the "Effective Date'), the Tollowing ghall apply:

1. In full and complete consideration for all rights in the Plan
(including, without limitation, Compary's owncrzhip of the Plan and slf the results
and procoeds of Lender and Consultant's scrvices in conoection with croating,
prepaning mnd presenting the Plan) and in eonsiderution for Lender and Consuhtant's
execution and dzlivery of this Agresmemt, Company agrees o pay Lengder the sum of
One Million One Hundred Four Thoutand Two Hundred Fifty Dollars (31,104,250)
{the "Plan Consideration™), payable as follows: {(n} Two Hundred Thousand Dollars
($200,000) upon Lender snd Consubant’s exeation and delivery of this Agreement
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and the Certificate of Results and Proceeds attached hereto and incorporated herein
by this reference; and {b) the balence payable in equal monthly installinents over the
"Initinl Conpulting Tem,™ as defined below.

2. Copyolting Term. The "Consuking Tenn™ shall commence upon the
Effective Date and shall continue thereafter throngh December 31, 2001 (sometimes,
the "Initia} Copsulting Term™), with TEG having two consecutive options to extend
the Consukting Term as set forth In Paragraph 11 below.

3. Engagement of Seryiges. During the Consuhing Term, Lender shall
fumish the services of Consultant, on an indepandent contractor basix, to TEG (or anmy
affilistod entity(ics) designaicd by TEG inchuding, without limitaticn, WCW) o
render all the services and ta fulfill all the obligations set forth in thia
Such servicos shall be rendered on & "pay or play” basls (1.e., no obligetion to use,
subject © payment). The servicos of Consullant are of the essence hereunder pnd
may oot be assigned or delegated by Lender or Cansuliant. In rendering his secvices,
Conaultant shall report directly to Skcgel (unltss TEG or Siegel designates another
person from Hmo to time (the "Deslgnee”); provided that such Designes will be tho
most sehior executive of WC'W or anather TEG executive of comparsble position))
and, ns between Consultant and TEG, TEQ shall bave ultimate creative approval on
all matirrs (after good faith consultation with Consaltant).

4. Conmlting/On-Camers and Reltted Bervices. During the Consulting
Term, Lender shall furmish Consultant's services as follows:

{a) Consultand ahall render consulting scrvicea, s required by TEG,
with tespect to WCW crestive mattors, including, without fimitation,
providing creative direction to the creative team, with the goal of mpryving
‘Weekly Program (i..., "Nitro™ and "Thundesr™) ratings and Fay Por View
buys.

() Consultarrt shall eppear in up 1o (ws required by TEQ) 70
" Appearanccy” pcryurofﬁ:eComulhngTenn{i.c.?Odmmgﬂnywm
70 during the year 2001 and a0 on). "Appesrances” shall rnean televised
showa (including Weekly Programs and Pay Per Views) ("Shows") and preas
evenis, cable operstor and ad salas mestings and industry evests awd other

Sonal apperrances {sollectively, “Eventz™) s may be designated from
time to timo by TEG. If Consuttant’s attendance at any Event {as opposed to
Show) ocours whils Consultant is on the road with WCW, then such
Appearance will not be cowrted separatety (for purposes of calculating the
maximum sppmrantes). Howevor, f Consulant is required 1o attend an
Event separate and apart from hin travelling with the Show (e.g., if TEG
requirea Consuhant 13 g0 10 a presa event in New York while Consultant is on
the road in St Louis), then such attendance shall count as a separate
Appearance hereunder. Any Appearance In excess of 70 in any ‘year shall be
by murua! agreemert of TEG and Lender ardd, if the partics have agreed w
same, shall be compenssted at $3.000 par such additional Appearsnce (the
"Orverage Foe").
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(c) Consultant will travel to Atanta (=t TRO's cxpensc, ns wt forth in
Parsgraph 9 below) ar rcasonably acceasary and required by TEG for overell
consutiafions {but no more than 24 trips pel year to Atiamta can be roquired
by TEG).

{d} Neithor Lender nor Consukant shall have any awthority to hire or
fire arry individual or entity employed or engaged by TEQ, WCW and/or amy
affiliated or related persons or entitics, nor shatl Lender or Consutiant
otherwise commit TEG, WCW snd/or any affilinted or related persona or
entitics 1w woy liability or obligation of any kind or natire. '‘Without limiting
the foregoing, it is understood and agreed that all decisiona regarding the staff
and personsel of WCW ahall be mads by Siegel and/or the Designes, in their
80le diacretion.

5. Development/Pyoduction Component: During the Consulting Term:

(a) Lender and Consultant will create, find and bring 10 TEG projects
suitable for production a5 television movies, pilote and/or setles (tach, a
"Project”).

() TEG stull have an cxciusive 30-day ‘first look’ an all Pmjecis.

(¢} Any "Consultant-Iniiiated Projoct.” as defined below, not
acocpted by TEG for development or prodiction will be free for Lender 1o
shop slsowhere, subject to customary changed elements resubmission to
TEG; however, during the Consuhing Term, Lender shall not be entided to
shop elsewhere uiry Consubinm-Initieded Projects which are about, related or
comnected to wrestling. A "Consultant-Initiated Praject™ shall mean = Project
which is Initisted and brought to TEG (or the applicable TEG network)
wholly by Lender and Consultant.

{d) Upcn TEG's request, Consuttamt shall ender reasonable and
customary development and (if applicable) production servicos on all Projcots
accepied by TEG for development and/or production and oo any other
projectzs which TEQ may chect, in s sole discretion, to assign to Consultant
for his development and/or production serviocs.

(¢) A "Production™ shall mean a tclevislon movie or series piiot
intended for initial telecast on TNT or TBS (or other TEG atfillsted station or
scervice), inciuding, without {imitation, those basad on Projeces stbmitted by
Consultant as part of the first look. TEG will guamantee Lender, on 4 puy-or-
play basis the applicablc Producing Fex (a5 defined in Paragraph 7(c) bolow}
an: (i) three (3) Productions during the Jnitial Consulting Torm (i.c., from the
effective date of this Agreement through Decamber 31, 2001); (i) two (2)
Productions during the first Option Texm, if any; and Gif) two (2) Productions
during the sccond Option Term, \f amy.
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{f) For purposes of TEs firet Inak, Consubtant will submit to TEG
no Tewer than nine Projects in 2000 and no fewer than 12 Projects in 2001
(2nd no fewer than 12 Projects during each of the First Option Term and
Secord Option Term, if any), for consideration and omutnal sgreememt. Esch
Preduction will be chosen by Consultant and TEG; howevet, in the event of
an impassc, TEQ's decision shall be fimal. TRG may alio submit projects 1o
Congultart end may nssipn Consultent to s Production, st its disorction (bat
cammot assign Congultant to more than 3 Productiona during the Initinl
Consulting Term or more than 2 Productions during sach ond-year Option
Tetm, if amy).

6. Exciusiyity. Lender and Consuhant shell be cxchigive to TEG during the
Corsutting Term with respoct 10 (w) all Forma of wrestling and all wrestling-reluted
matiers, in the broadest possible tsrms; (b) Consultent's on-camers services (whether
wresiling related or otherwise); and (c) ell other stagod crtertainment-sports
programming, in any media (including, without Timitstion, rolier derby) ("Hybrid
Sparts”), it being understaod that "Real Sports,” us defined belavw, shall be excluded.
As 1o any sports which constitule real (and not staged) cumpstition (a "Real $part™)
(and, for purposes of this definition, roller derby ahall constitute a Hybrid Sport, snd
not & "Real Spart*), TEG shall have an exclusive right of first laok and first
negotstion reparding Lender or Consulant’s development, exploitation and/or
production thereof.

7. Comperwation: In full and complete considerstion for stl of Lender's and
Conanltant's services and obligations under thia Agrecment, Lender shall receive, as
applicable:

{2) Base Fee: For all of Lender's and Consultant’s services (other
than production services) a "Base Fee" (which shall be in addition to the Pian
Consideration) of: (1) $200,000 per year of the Initial Consulting Term (i.e.
$200,000 for services during the year 2000 and $200,000 for services during
the yrar 2001); (H) If TEG exercises the first option: $350,000 Base Fec for
the first Option Term; and (iil) if TEG exercises the second option: $400,000
Base Fee for the sooond Option Term. Eash yoar's Base Foc shall be paynbic
in equal monthly instaitmants (i arrears, at the end of the applicable momh
of such services) over tha applicable year. The Baxe Fee for the Initial
Consulting Term ahall bs *pay or play” upon the Effective Date; and each
optional Base Fee shall b “pay or play”™ upon TE('s sxercise of the
applicable years option, if at all. The Overage Foe (if wny) described in
FParagreph 4(F) above shall be in wddition to the applicable yoar's Base Fee.

(b} Bonuscy: Bonuses based on the Weekly Program ratings
increascs and Pay Per View buy raic ncreases as follows:

(M For eech Weekly Program for which Consultamt actually
supervites the wiiting and/or creative, an addidonal $2500 per tenth
of mating point dmt the average rating of all Weekly Programs
(averaging together each hour of each of the individual Programs)
during each "Ratings Bonus Period” (defined below) fully complered
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priot to ternination excesds the "Base,” uy defined below, on s
pational cable basis (a8 reported by Neileen), By way of example
only, If the aveyzge rating during a Ratings Bonus Period cxcecds the
Base by 2 nating points, then Consultant will be eatitled to 35,000 for
such Ratings Bonus Period, The "Ratings Bonus Period™ shall be
cach thren yaceessive month period, the first such Period to
comments wpon start of the Consulting Teror. The "Base" 2hall mean
the evermge rating of all Weekly Programs (sveraging together nach
hour of cach of the individusl Programs) for the three month period
immedistely proceding the spplicable Rating Bomus Period.

(if} For each Pay Per View for which Comsultarnt actmily
supervizos the writing and/or reative, Consulinnt chall receive the
following amounts in the cvert the corresponding "buy nues®
(incliding suixitite) are achieved as reported by TEQ's Pay Per View

dintribuion:

Buy Rare: Bonuy Compensation*:

Btwn .50-.59 315,000

Btwn 60 - .69 $17,500

Biwn .70 -.79 £20.000

Btwn .30 - B9 532,500

Btwn 90 . .99 $25.000

1.00 or mare £30,000 =

* Amounts refiected we cach cumplative totals and reflect the 1otal
amow camed per program,

By way of exampla, if the by raie for » specific Pay Per View Js B4,
Lender's Bonus Compensation for the Pay Par Vicw will be $22,500,

(¢} Praduging Fee for Productions: For Consultant's producing
scrvices on a Prodection, the following epplicable "Producing Fes® (payable
over the course of pre-production, photography and post-production, pursuant
to the applicable TEG network's standard 20/60/10/10 payment schedule):

{7} Dhuring the Initinl Consulting Term: For each Prodnction
bascd gn a Consultant-Initinted Project: $125,000; or for each
Productinn based gn 2 pmject which is not a Consltant-Initiated
Project: $100,000.

(ii) During the first Option Term, if any: For each Production
hased an 2 Consultant-Initiated Project: $175,000; or for each
Froductiem bared on a project which 13 not & Consuliant-Initiated
Project: $530,000.
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(iii) During the second Option Term, if any: For each
Production basod oo & Comsuliant-Injtiated Project: $200,004; or for
each Froduction based on a project which is not 8 Consultaal-Initisted
Project: $175,000.

{{} IGR Pariicipgtion: For each Production based on 3 Consultant-
Initiated Project and on which Consultant actually ronders producing services,
an amount equal to fifteen perceat (15%) of 100% of "Intcmational Gross
Receipts” ("IGR™) as defined pursnant to TNT's standard definition, after the
first $1 Million in IGK; provided, heowever, thet Lender's participation shall
be subject to reduction (1 a Aoor of 10%4), oo a point by point basis, if and to
the extent ancther producer it grantad, and is emitlad to receive, an IGR
participation on mxch Production

1. Office/Assistant. During the Consulting Term, Lender shall be provided
with (or reimbursed for) reasonable and verfinble out-of-pocket costs ctually apont
oT intorred by Lender for an office and assistam for Lender and Consultant {in the
city in which Consultant lives} to render their sexvices hereunder, the aggrcgaie cost
of whick shall not exceed 36,000 per menth. Lender shall engage any such office and

asxistant direcily and TEG shall heve no liability thercfor (other than payment of the
monthly allowance ret forth above in this Paragraph $).

9. Trayel Expenses. I Consultamt is required by TEG to travel mom than
100 miles cutaide his regidencs to render his congulting services hersunder including,
without limitation, pursuamt to Pemsgraph 4 above (£.g., to and from the site of a
Weckly Program, Pay Per View al/or other Event), then Lender shall be provided
with (or reimbngsed for) first class roundrip airfare (if availahle and if used) and
repsouzbie first class hotel, car rental and other incidental expenses. TEG and
Lender shall work out in good fuith a reazonabie travel budpget, with a cap, for
Consultant's travel in connection with his development and production tervices
hereunder,

10. Qther Mtters Regmding Produstions
(8) Credit:

(@) On each Production based on 8 Consultant-Initizted
Project, Consultant shall be entitled to recaive an "Executive
Producer” aredit {which may be sole or shared, in TEG's disenstiou);

(fi) On each Production on which Consultant achually rendera
prodicing services, but which ia not based on a Consultant-Initisted
Project, Consultant shall be entitled to recelve 1 "Co-Executive
Producey® or "Associate Producer® credit.

(b) Seriea Royalty: With respact only to 3 Consularnt-Initiated
Project which is brouglhe to TEG as a pilot (whethrer 0ne or two hour pilot) for
= series (as npposed 1 a movie-for-television Projeet): If such pilot is
produced and goes 1o seried, Then Lender shall receive a per episede royalty
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of 34,000 pev acrins episods prodused and tekcast (reducible if and i the
exieot these arc other producera or ercators of such pilot or scrics who are
entitled to reeeive x royaity. to a fivor of no ess than $2,000 per episode),
providod Consultent is not repdering services on such series.

. (€} CAA Pacleago Fee: On each Production based on a Conwulant-
Initiated Project, CAA will be entitled to receive its packagm foe in
aceordanca with the theo-spplicable amngement between CAA and TNT
Onigonals.

11. Options/First Negotiation.

{a) TEG is herchy granted two cxclusive dopendant options to extond
the Consulting Term for two conscoutive one (1) yoar periods {cach one vear
exteruion sometimes referred i a3 an "Option Tarm™), each option to be
exemisable by written notice from TEG given no later 1than 30 days prior to
the end of the then-current Consulting Term (1.¢., as to the first such option,
oo lazer than December 1, 2001; and ay o the second such option, if the Grst
option has been extreised, no later than Decomber 1, 2002), If TEG exercises
an optian, the Consulting Term shall be 5o extended snd the t2rma and
conditioms of this Agresment (other than pryment of Plan Constderation)
shall also apply during such exaension(s), subject to amy changes expresaly set
forth jn this Agresment.

(1) IE TEG clects not to exerclse fts option to extend the Consuhting
Term, TEQ shnll noncthcless hevo an cxclusive right of first negotiation
during the finkl 30 day period of the Consulting Term, with reapect to Lender
and Consultant’s services fiollowing the Consuiting Term.

12. Independent Coptmerors. Consultant and Lendor, on the oot hand, and
TEG (and fts affilintcd and related entitles), on the other hand, are independont
contractors with respect 1o each other. Without limiting the forogoing, Lender shall
be solely responsible for the payment of all taxes which may be imposed wpon, or
levied against payments made by TEG to Lender hereunder ond Lender shall
indemnify TEC (and ity effiliatcs) from 2ny claims, penatties, etc. arising from
Lende’s failure to pay such taxes.

13. Sisrvices Uniowe: Confidentiality.

(2) The parties ecknowledge and agree that Lender and Consuhant's
services and exclusivity under this Agroemont are of a unique, special and
sxtraondinary nature, the Inss of which carmol be adequately compensated by
monetary damages, Accordingty, withont limiting Campany's rights and
remodies, Lendst and Consultant agree thie Company will be craided to seck
to enforce wny or all of the provisions of this Agreement {inchuding, without
limitation, Peragraph 6 hereof) by injunctive and/or other equitable reBef.
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(b) Lender md Consultant agree to the provisions set forth on Exkibit
"A" which is attached hereto and incorporated herein by this reference.

14. Payment Address. Lender authorizes and instructs TEG to sond all
payments under this Agreement to Lender at the following sddress (unless and until
Lender otherwise timely instructs TEG in writing):

Eric Blschoil Productions, Inc.

180 Casticbar Court
Mableton, Georgia 30059 90,26
15. Prior Agreements: More Formal Agreement. This Agreement supersedes

all prior agreements and understandings between the parties hereto, whether oral or
written, pectaining to the subject matier hereof (other than the Release). Lender,
Consultart and TEG agree to negotiate, in good faith, and enter into 2 more formal
agreement, containing the above material terms, along with other terms and
conditions customary and standard for arrangements of this type. However, unless

and until nch morc formal agreement is executed by all parties, this Agreement shall
remain a final and binding sgreement in accordance with fts terms.

Please indicute your scceptance of this Agreement (including, without Limitrtion, Exhibit
"A") by your signaturc bglow

Very truly yours,

Accepted and Agreed to;

WNT GROUP, INC.
By.

i Lp01de A

ERIC BISCHO¥F PRODUCTIONS, INC.

By

Its: PKM

Feder ID#: X4 3%4 W16
(|
OFF
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Exhibit "A"
For purposcs of this Exhibit "A", the foilowing terms shafl have the following mspective meanings:

"You" shall mean Eric Bischoff Productions, Inc. and Eric BiachofY, individualty and
callectively.

"Company” shall mean Tumner Emertsivment Group, Inc., ity affiliated and rctaied entities
({inchading, without limitatian, World Champicnship Wrestling).

“This Agreement” shall mean the Consulting Agrecment between You and Company, dated
us of March 14, 2000 to which this Exhibit is attached.

You ggree that you will not, without express prior writien consent of the Company voless roquired by
Iaw, disclose or divuige to any cther person or entity, or use ar modify for use, directly or indirectly
in any way for any person or entity: (f) any of the Compary's "Confidential Information”™ (as
hereinsfier defined) disclosed to you during the Consulting Term (s dofined in this Apresment) at
any time (during or after the termination of the Consulting Term) through the pericd ending twelve
{12y months after the eApization or termination of this Agreement; (i) any of the Company's “Trade
Secrets” (as herelnafter defined) (during or afier the terminaion of this Agreement) at any time
during which dats or information cominury to constitute 2 "trade secret under applicable law, For
purpases of this Agroement, "Confidential Information™ and "Trade Secreis™ shall be defined,
respectively, ns follows: "Tmds Seerets™ shall mean information or data of or about the Compeny or
amy affilisted entity, inchuding, but not limited to, technical or non-technical data, formulaa, patterns,
compilations, programs, devices, methods, techniqoes, drawings, processes, financial data, financial
plans, products plans, or lists of achial or potential customers, clients, distributess, ar licensess, that:
(i) derive cconomic value, actual or potential, from not being generally known 1o, and ant being
readily sscertainable by proper means by, ather persons who can obtain economic value from their
disclosure or use; and (i} pre tha yuhject of efforts that are reasonable under the circumstances to
maindsin their secrecy. To the extent that the foregoing definitioo 18 inconsisient with a definition of
“rado scoret” mandated under npplicable law, the latter definition shall povern for purposes of
interpreting your cbligations under this Agreement, "Confidential Information” shall mean valusble,
non-public, competitively senstiive data and information relating to tha huineas of the Company or
any affiliated entity, other than Trade Secrets. You scknowledge and agree that any unsuthorized
disclosure of e of any of the Trade Secrots or Confidential Information wouild be wrongful and
would likely resuit in immedinic and ircpamblc injury to the Company.

You alsp agree that the terms of this Agresment shall be deemed Confidential Information of the
Company and shall not be discussed or disclosed by you with any person other than your spouse (if
applicable), sttomey, or sccountant, provided that such distusslons or disclosures shall be
conditioned upom the agreement of the person to whom the tzrma are diaclosed 10 maintain the
confidentiality of such terms. Nothing comtained in the foregoing sentence shall be decred to limit
your rights to pursue or enfores sy legal righis which you may have, but only if and to the cgent not
violative of, or inconsistent with, the terma, conditiong, provisions and releases set forth clsewhere in
this Agreement.
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Pursuant 1y An employment agrecment between Eric Bischoff Productions, Ine. (“Lendec™) and me, end
Pursuant ty a Conmiting Agreement dated as of March 14, 2000 berween Lender and Tvmner
Entertainment Group, Ine, ("Company™) with rospect to (Inter glia) the provision of my consulting
services to Company (the *Cansulling Agreement™), Lender and 1 heraby certify as follows:

L. For purposes of this Certifieate, the teem "Programs® shall mesn all WCW shows,
programs, productions and appearances of any kind or nelire (Whether live, fibmed, taped or
otherwise) on or for which Lender and/or T render or fumish consulting services of amy kind or
nature, Including without limitation, my en camera services (and regandless of whether such services
anc in writing or oiberwise and regardless of whether or not much services are ultimately included in
the Programa) purspant to Paragraphs 3 and 4 of the Consulting Agreement (but not Paragraph 5
thoroof, unless and uniil accepied by Company pursuant to [t first iook’ rights thereunder).

2. All literary or Gther material of whatever kind or nature, written. or to be written, fumished
ar to be furnished, by Lender or me at any time, and ail of the resuits and procecds of my services in
and in connection with the Programas (all such material and all such results and proceeds being
collectively, the “Material™) shell be solely creawed by me as a “work-made-for-hire” specifically
ordered or commissioned by Company for use a3 part of the Prograrns, with Corapany being desined
the sole suthor of the Material and the owner of all rights of every kind or nature, whether now kmown
we hereafler devised (including, bat not limited to, all copyrights and all extcnsions and rendwals of
capyrights), n and 1o the Materisl, with the right 10 mako all uses thexreof and the right to controf tdx
exploitation of the Mxtevial, in perpetnity throughout the universs, in amy and all media (whether now
known or herenfier devised) and the right io make alt changes in the Material as Company elects, in s
sole disoretion. The Material shall include, without Iimitation, the "Flan,” as defined in Peragraph I
of the Consulting Agreement. If, under any spplicable faw, the Tact that the Material is a work-made-
for-hire is nut offective to place mnhorship and ownershlp of the Materlal, and all rights therein, io
Compsny, then, t the fullext extent allowahie and for the fufl torm of profection otherwise accorded o
Lender and me, Londer and 1 hereby Tmevocably and exclustvely assipn and transfer such rights o
Compeny, Lender and I hereby walve all rights of “droit moral” or “moral rights of mthors™ and eny
similar rights (if any) which [ may now ar hereafter have In the Maserial.

3. Lender and [ warmant and represent thal (a) except to the oxtent that it is based upon material
asgigned to Lender or me by Company o be used a¢ the bagis therefor, the Meterial iy and shall be
original with Lender and me; and (b) a8 far as Lender and | know, or should have known i the excreisc
of reanconable prdence, the Material does not and shall ot infringe upon or viclat the rights
(inchading, without limitstion, the copyright ar tradeomuark} of xay kind or nature of uny peeson or eatity.
Lender snd 1 shall indermnify end hold harmless Company and lts reapective paremt, subsidiary, related
mummmcum&maﬂﬂmmmmmmmqm
assigns and licenases, frarn and agalnat any and pil olaims, finbilities, obligations, coste, dumages sod
expenses (ncluding, without limitation, reasonable snomoys® fees wud court costs) arising out of or in
connection with a breach of any representation or warranty made by Lender and mie under this
Cuxiificate, Company agtees 10 indemnify and hoid Lends snd e harmiess from and agamst any and
!l claimy, liabilitles, obligations, costs, damages and expenses (including, without limitation,
reasonable attrmeys” fees and court costs) erising out of or In cornection with material furnished to e
by Company spacifically for uac in the Material, or any sterstion of tho Material by Compeny amd/or
the developtnent, production, distribution and exploimation of the Programs, except for any claims as to
which Laxdc’s or my indemnity spplics.
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4. In no event shall this Centificate or rights granted hereunder be subject to termination or
rescission by Lender or me for any reason whatsoever, and without Hmiting the foregoing, Lender and 1
hereby waive any and all right to injunctive ar other equitsble relicf in connection with the Materia) and

the Progrems aad acknowledge that the sole remedy for any broach (f any) by Company of the

Consulting Agreement or this Certificate shall be limited to an action at law for damages, if any.

The provisions of this Certificate shall survive the terminztion or expirstion of Lender’s and my
cngagement by Compsny pursunt to the Corsuling Agreement.

1 bave caused this document to be executed as of April 1, 2000.
Accepted and Agreed to:

ERIC BISCHOFF FRODUCTIONS, INC,
By:

Its:

Federal ID#:

ERIC BISCHOFF

TURNER ENTERTAINMENT GROUF, INC.
By:
Tes:
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