Mammoth Lakes-

CALIFORNIA

2012 MEASURE U SPRING “TEST” APPLICATION FORM

PROJECT SUMMARY

Name of Project: Saturn Returns
Project Category: Mobility / Recreation / Arts & Culture
Project Type: Planning / Construction / Operation / Maintenance / Programming / Administration / Acquisition

Measure U Funds Requested: $ 180,000

APPLICANT INFORMATION

Organization

Name of Organization: Saturn Returns, LLC

Type of Organization (non-profit, HOA, Govt.): Limited Liability Company
Organization’s Address: 501 S. Fairfax Ave., Ste 204B,

State / Zip: Los Angeles, CA 90019

Office Phone Number: 310-880-0144

Email Address: shawntolleson@gmail.com, anselmclinard@gmail.com

Internet Address: www.saturnreturns.net

Project Contact Person

Name: Shawn Tolleson

Mailing Address: 501 S. Fairfax Ave., Ste 204B,
State/Zip: Los Angeles, CA 90019

Home / Business Phone Number: 310-880-0144
Cell Phone Number: 310-880-0144

Email Address: shawntolleson@gmail.com

2012 MEASURE U SPRING “TEST” APPLICATION FORM Page 1




SECTION A — PRELIMINARY QUALIFICATIONS

1. How does the project/program fit within the Town’s adopted plans?

Saturn Returns is a narrative motion picture that will be filmed in Mammoth Lakes and feature Mammoth Lakes
throughout the story. While at first glance, a motion picture may not seem an obvious fit with town goals, we
believe the project aligns with the Community Vision as articulated in the Town of Mammoth Lakes General
Plan.

First, the film portrays and promotes visitation and tourism, showcasing the spectacular scenery and the diverse
recreational opportunities of Mammoth Lakes. It also portrays the Town as being a great place to live and work,
as the characters in the film visit locations in and around Mammoth Lakes as part of the story. The main
character is also considered a “local” in the story. She has a mother and grandfather who are long-time
residents and grew up coming to Mammoth Lakes several months a year.

Outside of the Sierras, Mammoth Lakes is known as a ski resort. Our film seeks to broaden the appreciation of
Mammoth Lakes for its year-round opportunities and ambience in much the same way that the film Sideways
brought attention to the lifestyle of the Santa Ynez wine country.

Specifically, the film Saturn Returns aligns with the 2007 Town of Mammoth Lakes General Plan in the following
ways:

Economy: The primary economic goal as listed in the TOML General Plan is to “be a premiere destination
community in order to achieve a sustainable year-round economy.” More specifically, “the challenge for
Mammoth Lakes is to increase visitor occupancy mid-week and shoulder seasons.” Saturn Returns will promote
increased visitor occupancy in the target shoulder seasons, as the project is set in the summer shoulder and
celebrates that time-of-year specifically in throughout story.

The film will also serve Mammoth Lakes as a marketing and promotional tool in the way that only a feature film
can. In The Annals of Tourism Research, it was concluded that a location portrayed in a successful feature film
can expect to see visitors increase by an average of 54% over the next four years. This is borne out in numerous
examples of films as diverse as Sideways, Shawshank Redemption and American Grafitti. As mentioned in the
TOML GP Section E.1.H., the project aligns with the goal of creating an aggressive outbound marketing strategy.
In many ways, a motion picture is the quintessential outbound marketing experience, reaching out and deeply
impacting viewers who know nothing about the area.

The film also aligns with the goal of achieving “sustainable tourism by building on the area’s natural beauty,
recreational, cultural, and historic assets” on screen. It will promote the area’s natural beauty by showcasing
unique spots like Dragon’s Back, Mammoth Rock, Convict Lake, and Twin Lakes. It will promote the recreational
and historic assets by showcasing areas such as Mammoth Bike Park and the Old Mammoth Mine.

Arts and Culture: Saturn Returns aligns with the goal of “weaving arts and local heritage and the area’s unique
natural history into everyday life.” The film will do this by having our characters do exactly what we’d like more
tourists to do—visit, appreciate and celebrate local historical and scenic spots.

When it comes to arts and culture, the Saturn Returns Team also intends to close the circle by bringing the
actors and completed film back to the community in the form of community and/or charity screenings produced
in conjunction with local organizations. This will provide cultural events for the community and visitors.
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The project also supports “local history and heritage education.” Our main character is a Mammoth native with
a family history that goes back generations. Through her, the other characters and the audience will learn about
the area and its historical importance—from the advent of skiing to the mining history to the growth of the
Town.

Parks, Open Space and Recreation: Saturn Returns will encourage participation in a “wide variety of outdoor
recreation” options that are “readily accessible to residents and visitors of all ages.” As previously mentioned,
the characters in the film visit and recreate in many locations, thereby showcasing these spots. We are
proactively developing partnerships and working in cooperation with public agencies and private entities to
secure the necessary support.

2. How does the project/program align with goals and priorities established by the Town?
Saturn Returns aligns with the goals and priorities established by the Town in the following ways:

Economic Stimulus: In the short term, the film will create jobs and contribute to the Town economy through
the purchase of local accommodations, catering, transportation and other production necessities.

The lasting value of a film for an economy can be seen in the medium and long term. Saturn Returns will
showcase to audiences over the course of many years the recreational resources of Mammoth Lakes, resulting
in higher tourism—purchase of accommodations, meals, and recreation —and a boost to TOT and other local tax
income.

High Impact: As a feature film starring television stars, we anticipate that Saturn Returns will have broad
domestic and international reach that translates into significant promotional value for Mammoth Lakes. Woven
into the story is Mammoth Lakes as a “character,” the friendly, small town nestled into the majestic Eastern
Sierras, with unique access to wilderness, abundant recreational opportunities and amenities. In a way that is
authentic and emotionally compelling, we will cultivate brand awareness for Mammoth Lakes.

High public visibility will be achieved by the execution of our marketing and distribution strategy. We will
implement both a social and traditional media strategy at each stage of the process, from production through
ancillary distribution. We have identified and are cultivating various diverse audiences, from astrology fans to
the age demographic 24 to 34, from fans of our cast of television stars, to fans of the musical acts we intend to
use. As The Annals of Tourism Research study shows, a well-received film with authentic and believable
characters can far exceed the impact of even the most savvy marketing and advertising.

Ready-to-Go: The Saturn Returns team has been developing the film over the course of several years. We have
a completed, award-winning script; cast attachments; producing team; key crew including Director of
Photography, Production Designer, Visual Effects Supervisor, and Music Supervisor attached; an Online
Marketing Specialist; and a Distribution Advisor.

We have a vetted business plan including feasibility study complete with comparable film analysis and
projections completed by Baseline Intelligence, the global authority on verified entertainment data. We have a
completed operations budget. We have secured shooting permission from several of our key locations including
Mammoth Bike Park, Bodie State Historic Park and Mono Lake Tufa State Natural Reserve.

We currently have 10% of our funding committed and are in discussions with additional potential investors.
Securing funding is the key to commencing pre-production.
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Leverage: Our goal is to make Saturn Returns in partnership with the community of Mammoth Lakes. Our
experience shows us that “it takes a village to make a film.” In this spirit, The Saturn Returns team has
endeavored to forge partnership and consensus throughout the community. In the last eight months we have
met with and secured the support of every member of the Town Council and four Mono County Supervisors.
We have presented to the Chamber of Commerce, the Lodging Association, the Sunrise and Noon Rotary, and
the Lions Club.

We have received the support of John Urdi and the Mammoth Lakes Tourism staff, Film Commissioner Alicia
Vennos, and various members of the Mono County Tourism and Film Commission. We have concluded a
partnership with Mammoth Mountain Ski Area for in-kind production services, secured permission to shoot in
Bodie from Ranger Tom Gunther, and met with Gaye Mueller of the Mono Council for the Arts. We have also
met with and secured the support of numerous business professionals in Mammoth Lakes, some of whom have
pledged to invest and several of which are considering investing.

We have also spent time with Dave McCoy and won his blessing for our project, as we reference him in our
story. We are excited to report that he has agreed to do a cameo in the film.

In terms of financial leverage, built into the business plan of Saturn Returns is a Return on Investment (ROI)
structure. Using a moderate revenue projection and an assumption of general industry costs, we project (but do
not guarantee) an overall, pre-tax investor return of $522,448 before return of invested capital, or 49% ROI
(based on the total production budget of $350,000.) We have included more details in the Feasibility Analysis
section of the application.

Lastly, the American Jobs Creation Act of 2004, Section 181, provides for 100% of motion picture film investment

to be tax-deductible in the year of investment. Investors can be individuals or businesses, and there are some
qualification requirements, which Saturn Returns fulfills.

3. Describe the project’s/program’s conceptual plan including the size, scope, type, design specifications,
use, and budget. (This should be an attachment to the application titled: “Project Concept Plan”)

See attached Project Concept Plan.
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4. s this project/program a:
A multiple year project/program with a request for multiple years of funding.
X A multiple year project/program with a request for a single year of funding.

One year of funding for a one year project/program.

5. Identify all principals involved in this project/program and their responsibilities.
a. Applicant
Shawn Tolleson, Writer, Director and Producer
Anselm Clinard, Producer
Gregory Lemkin, Executive Producer

b. Affiliated parties/agencies

Mammoth Mountain Ski Area

Mammoth Lakes Tourism

Bodie State Historical Park

Mono County Tourism and Film Commission
Mammoth Lakes Chamber of Commerce
Mono Council for the Arts

Wave Rave

c. Consultant or other support

Baseline Intelligence, the world’s premier provider of film and television information

Jeffrey Hardy, Chief Analyst for Baseline Intelligence and Founder, FilmProfit

Rob Tolleson, Independent SEO (Search Engine Optimization) & Integrated Online Marketing Consultant
John Valentine, Director of Production Finance, Lionsgate Entertainment

Rhonda Bloom, Plumeria Entertainment, Manager and longtime Film Development Executive

—
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SECTION B — PROJECT DESCRIPTION

1. Project Location
A. If your project/program is Development, Implementation, Maintenance or Acquisition what is
the location of your project/program?

We will shoot in various locations in and around Mammoth Lakes.

2. Do you have owner and/or jurisdictional approval to use the location identified in the application?
If Yes, please provide documentation of approval.
If No, describe how and when you will secure the approval.

We will secure approval by utilizing the permitting process in place for film shoots. We have secured pre-
approval for certain key locations including Bodie State Historic Park and the Mammoth Bike Park.

We have established a strong working relationship with Film Commissioner Alicia Vennos, as well as Steve
Morrison at Mammoth Mountain Ski Area.

3. Based upon your project type, who is/will be (organization & person) responsible for maintenance and

operation upon completion of the project/program? Please provide documentation of identified party’s
responsible for categories below.

A. Ownership: Saturn Returns, LLC, and principals Shawn Tolleson and Anselm Clinard
Please see attached documentation: Secretary of State LLC Filing.

B. Maintenance: Saturn Returns, LLC, and principals Shawn Tolleson and Anselm Clinard

C. Operation: Saturn Returns, LLC, and principals Shawn Tolleson and Anselm Clinard

D. Liability & Insurance: Saturn Returns, LLC, and principals Shawn Tolleson and Anselm Clinard
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4. Will any Pre-Development/Design funds be required for your project/program?
If Yes, please describe what is required, when it’s required, the timeline/schedule and cost.

Development:

Timeline: June 15, 2012 through August 1, 2012
Funds Needed: $30,000

Funding Required by: June 15

Development funds will allow the project to continue by supporting travel between ML and Los Angeles for
fund-raising, location scouting, and approval meetings with various jurisdictions and personnel. These expenses
are currently being deficit financed by the principals.

5. Will any Implementation/Construction funds be required for your project/program?
If Yes, please provide the scope of work, timeline and budget.

Pre-Production:

Timeline: August 1, 2012 through September 15, 2012
Funds Needed: $70,000

Funding required by:  July 1, 2012

In the production time line of a motion picture, pre-production describes the period of time when the following
activities occur: hiring of key crew members, remaining location scouting with crew members, casting, final
budgeting, deal-making with vendors, final scheduling, rehearsal with actors, and pre-visualization of complex
scenes.

Pre-production funds will allow hiring of key administration and crew personnel both in Mammoth Lakes and
Los Angeles, location scouting in Mammoth Lakes with crew members, completion of detailed budgets and
shooting schedules based on location scouting, and, most importantly, the ability to hire and lock in schedules
for television stars who will be featured in the film.

6. Will this project involve the purchase of equipment? NO.
If yes, who will own it? Who will be allowed to use it? Who will maintain it? How will it be stored?
What is the estimated replacement timeline and cost?

Equipment used in the making of motion pictures is typically rented because of the high cost of the equipment
and the relatively short period of time it is used on the film.

—
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7. Will any Maintenance funds be required for your project/program?
If Yes, please describe what is required, when it’s required, the timeline/schedule and cost.

Maintenance funds are incorporated into the Distribution and Marketing phase and are outside our Measure U
request.

8. Will any Operational funds be required for your project/program?
If Yes, please describe what is required, when it’s required, the timeline/schedule and cost.

Production:

Timeline: September 15, 2012 through October 7, 2012
Funds Needed: $110,000

Funding Required by:  August 1, 2012

In the production timeline of a motion picture, the production phase covers the principal photography of the
project.

Post-Production:

Timeline: October 8, 2012 through January 15, 2013
Funds Needed: $80,000

Funding Required by: September 1, 2012

In the production timeline of a motion picture, post-production covers all activities once photography has been
completed. These include picture and sound editing, music scoring, sound mixing, visual effects, color grading
and output to projection formats.

Distribution & Marketing:

Timeline: January 15, 2013 through December 2016
Funds Needed: $60,000

Funding Required by: December 1, 2012

Once the film is completed, Distribution & Marketing covers the release of the film from theatrical through what

is known as ancillary—DVD, VOD, etc. This will typically be executed in partnership with a distributor.

9. Will any Replacement funds be required for your project/program? NO.
If Yes, please describe what is required, when it’s required, the timeline/schedule and cost.
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10. Will there be Contractual Service hours used for any phase of your project/program?
If yes, please identify which task or phase, how many hours and the value of those hours.

Contractual Service hours will be used in the Pre-Production, Production, Post-Production, Marketing and
Distribution phases of the project.

Pre-Production:
Employees: 12

Hours: 1,020

Overall Budget: $13,900

Production:

Employees: 31

Hours: 6,600

Overall Budget: $78,825

Post-Production:
Employees: 8

Hours: 1,860

Overall Budget: $22,400

Distribution & Marketing:
Employees: 4

Hours: 1,100

Overall Budget: $12,275

11. Will there be volunteer hours used for any phase of your project/program?
If Yes, please identify which task or phase, how many hours and the value of those hours.

Development: No volunteers.

Pre-Production:
Volunteers: 4
Hours: 480
Value: $4,800

Production:
Volunteers: 10
Hours: 1,800
Value: $18,000

Post-Production:
Volunteers: 2
Hours: 360
Value: $3,600

—
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12. Have any public (including Measure R and U) or private funds been previously committed, or is presently
committed, to this project/program?
If Yes, please identify amount and year of funding or award.
No public funds have been committed.
We have $30,000 currently committed from two private investors.
We have in-kind goods and services committed from Mammoth Mountain Ski Area valued at $20,000.

13. Was public or private funding in place for this project/program before June 8, 2010?
If Yes, please describe how you are enhancing or improving the project/program.

No.

14. Is Measure U the only funding source for your project/program? NO.
If No, provide amount and source of additional funds (Note: proof of this funding will be required).

Current Commitments from Private Investors:
Steve Klassen: $20,000
Shields Richardson: $10,000

Additional Investors are currently being solicited. Should we receive the full Measure U Award of $180,000 that
we are seeking, we expect to fund the remaining 48.5% of the budget through private investment.

15. Is your project/program going to have an impact (positive or negative) on existing use in the location
you have identified? Please describe:

Positive impact on Town and surrounding areas of Mammoth Lakes through positive portrayal of locations,
which we believe will result in boosting visitors and tourism spend.

Temporary, short-term negative impact due to lowered public accessibility of locations during shooting.
Negative impact will be mitigated by small cast and crew size relative to most film shoots.

—
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SECTION C - PROJECT BENEFITS

1. Describe how the project/program provides a measurable community benefit (increased revenue,
improved quality of life, etc.).

Boost to Local Economy:

The Saturn Returns Team has analyzed several successful, yet modestly budgeted, feature films as a means of
analyzing the potential benefits to Mammoth Lakes. One case study with particular relevance to our project is
the 2005 feature film Sideways. Sideways portrayed the Santa Ynez wine country in a loving, celebratory
manner.

A case study completed five months after Sideways’ theatrical release showed that Santa Ynez area businesses
had posted increases of between 15% and 400% as a result of what has come to be known as “The Sideways
Effect.” The Sideways Effect has continued to positively impact the Santa Ynez economy in the seven years since
the film’s release. It can be seen in terms of awareness both domestically and internationally, as well as
substantially increased tourism dollars.

While this phenomenon is known as The Sideways Effect, it has been proven to transcend the film Sideways. A
study in The Annals of Tourism Research, a social sciences journal focused on tourism, documented that
locations featured in a successful feature film can expect to see visitors increase by an average of 54% over the
four years after the film’s release.

This phenomenon was proven anecdotally in the recent NPR series “On Location” about movies and the
locations featured in them. The series showcased such films as Shawshank Redemption and American Graffiti.
Despite being released nearly 20 to 40 years ago respectively, the films’ locations continue to attract thousands
of “cinema tourists” annually, positively impacting the local economies year in, year out.

Return on Investment:
In addition to the projected boost to the local economy detailed above, the structure of Saturn Returns, LLC,
(the company formed to produce the film Saturn Returns) includes a Return on Investment (ROI) structure.

As detailed in the attached Investor Waterfall, the projections span low, expected and high ROl. Using a
moderate revenue projection and an assumption of general industry costs, we project (but do not guarantee) an
overall, pre-tax investor return of $369,817 on the low end, for 6% ROI; $522,448 expected return, for 49% ROI;
and $772,376 at the high end, for 121% ROI. These figures are calculated against the full production budget of
the film at $350,000 and before return of invested capital.

2. What is your target market - residents or visitors or both? What is the estimated number of
users/participants/attendees?
Saturn Returns strategy makes use of both short-term and long-term target markets.

In the short term, we will work with local individuals and businesses to produce the film. We intend to hire as
much as 30% of our crew locally and will utilize local locations, accommodations, catering, and more.

In the long-term, our target markets are new and returning Mammoth Lakes visitors. Key demographics that we
will target include:
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Astrology Fans: Seventy million people in the United States alone read their horoscope everyday. This is slightly
less than 25% of the total population of the United States. There are literally no movies that have astrology as a
theme, making this an underserved and hungry audience. Our research shows that the astrology audience has a
great deal in common with the Christian, faith-based audience, in that they both have belief systems that
explain the mysteries of life. Christian, faith-based films are routinely very profitable for their investors because
there is such an eager audience and such a dearth of product.

It is important to note that Saturn Returns is not an astrology movie, per se. Rather, the idea of the Saturn
Return and the point-of-view of one of the characters serve as an access point, thematically, to tell a story that
wrestles with big questions of life purpose and life choices. Different points-of-view about astrology are
represented by different characters in the film, from believers to doubters.

Fans of the Television Stars we have and will cast: Our first cast attachment is Sarah Drew, star of ABC’s Grey’s
Anatomy. 12.5 million people watch Grey’s Anatomy every week. A percentage of the fans of the show will
come to a film that Sarah stars in because they love watching her every week.

Our strategy is to cast three to four television stars, which will make for three to four versions of the above
Grey’s Anatomy example.

The Saturn Returns demographic: The Saturn Return is a phenomenon in astrology linked to the planet Saturn
and its 29.5 year cycle. Every 29.5 years the planet Saturn “returns” to the place in the sky that it occupied at
your birth. We all have a “Saturn Return” when we are turning 30, 60 and 90.

The characters in the film are all about to turn thirty, and hence, all in the heart of their “Saturn Return.” There
are 41.5 million people in the U.S. between the age of 24 and 34, the demographic looking toward their
landmark thirtieth birthday, or having just experienced it. While not the most populous demographic, it is the
demographic with the highest percentage of movie ticket sales. It is a demographic that goes to the movies and
loves stories about the landmark thirtieth birthday.

Anecdotally, there is evidence that individuals approaching other “Big Birthdays” will be attracted to a film
about the big thirtieth birthday. The enduring appeal of The Big Chill and the booming high school and college
reunion business provide proof of the appeal of reunions and movies about them.

Fans of the Bands whose music we will use in our soundtrack: This is a tried-and-true strategy for cross-
promoting a film in conjunction with musical acts that have established fan bases. Two examples: Better Than
Ezra and Belle & Sebastian, with 95,000 and 143,000 Facebook “Likes” respectively. If we have the normal eight
to ten band soundtrack line-up that makes for nearly 1 million built-in fans on the Facebook platform alone.

Mammoth Lakes and Mono County lovers: In 2008, 1.5 million people visited Mammoth Lakes and Mono
County. Together with Mammoth Lakes Tourism and Mammoth Mountain Ski Area, we will utilize aggressive,
cross-promotional efforts to build awareness of Mammoth Lakes in the film’s other diverse audiences, as
outlined above. Conversely, we will capitalize on built-in awareness and appreciation for the area as a way to
drive viewership and deepen visitors’ connections to Mammoth Lakes and surrounding areas. By way of
example, one intended cross-promotional effort will be to build awareness and appreciation for the summer
season with current winter enthusiasts.

The winter-to-summer crossover is exemplified in the experience of our principals Shawn (Director) and Gregory
(Exec. Producer,) who frequented Mammoth Lakes for more than fifteen winter seasons before visiting on a
whim in the summer. Now the summer is their favorite time of year. We intend to build summer awareness
with the film as a way of driving summer and shoulder season visitations.
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3. Isthe project/program a one-time or recurring activity? ONE TIME.

4. Please provide any additional information you would like the Measure U Committee to consider when
reviewing your application.

We feel fortunate to have received tremendous votes of confidence for Saturn Returns from the local business
and political leaders in Mammoth Lakes. People truly seem to understand the long-term, positive impact the
film will have on the local economy and tourism industry, particularly for the summer season.

We believe that the tourism boost to the economy from a summer-themed Mammoth Lakes film can mitigate
the winter weather-based economic swings. And yet, over the past four months multiple local business people
who had committed equity to the project have been forced to drop out due to the harsh economic conditions of
the past winter. lIronically, the very project that can help mitigate the effects of a harsh winter season, Saturn
Returns, has suffered from the harsh winter season when it come to putting together the financing needed to
get it made.

A Measure U Award would ensure that we are able to execute the project and do so on a timely basis. A larger
“production” level grant ($150,000-$180,000) would allow us to begin production as soon as fall 2012 with an
anticipated film release in the spring or summer of 2013. A mid-sized grant ($60,000-$150,000) would allow us
to commence pre-production on the film, contractually engage television stars, and lock in production dates for
summer 2013. A smaller grant ($30,000-$60,000) would allow us to continue to raise private equity with the
goal of production in the summer of 2013.
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SECTION D — PROJECT FEASIBILITY
Feasibility studies will be required for ‘top tier’ projects in order to clearly identify the level of funding required for the life

of a project. It is in the best interest of the applicant to complete the feasibility section of the application. For any
clarification regarding the questions or degree of detail that needs to be provided, please contact Town Staff.

1. Competitive Supply Analysis

A. Provide a review of both direct and indirect competition and the strengths and weaknesses of
the competition (SWOT) — identification of where the proposed project fits within the
marketplace.

See attached SWOT Analysis.

2. ldentification of Market Opportunity
A. Identify the long-term opportunity that the project/program presents.

Saturn Returns presents a long-term marketing opportunity for Mammoth Lakes. The typical timeline of a
feature film is outlined below:

Phase Start Time After Funding Duration
Pre-Production 0 months 2 months

Production 2 months 1 month

Post Production 3 months 9 months

Film Festival Run 12 months 6 months

Domestic Theatrical 18 months 4-6 months
International Theatrical 18 months 6-12 months

Dom. Home Video (initial release) 22 months 6 months

Domestic Pay-Per-View/VOD 24 months 2 months

International Video (initial release) 24 months 6-12 months

Domestic Pay Television 30 months 18 months to 10+ years
International Television (pay or free) 36 months 12-36 months to 10+ years
Domestic Free Television 48 months 12 months to 10+ years

This timeline translates into new and repeat viewership over the life of the film numbering in the millions of
views and positive impressions regarding Mammoth Lakes.
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3. Describe the targeted users of your project/program (include the number of participants).

In Section C Question 2, we identified our target markets. As a way of quantifying potential audience, please
review these calculations:

Astrology Fans: 70 million

Fans of Television Stars:

Sarah Drew/Grey’s Anatomy 12.5 million

Two TV Shows’ Aggregate Audience 20 million
Based on Two Additional TV Stars

Age Demographic 24 to 34: 41.5 million
Fans of the Soundtrack Bands: 2 million
Mammoth & Mono County Visitors: 2 million

It is important to note in quantifying our overall target audience that there is overlap between some of these
demographics. For example, many Grey’s Anatomy fans are likely to fall into the Age Demographic 24 to 34.

If we reduce the sum total of these demographics by two-thirds, we conservatively estimate an aggregate target
audience of fifty million people. If 5% were to see the film over the life of its release, that is 2.5 million people
exposed to Mammoth Lakes in an emotionally compelling way that transcends any commercial or print
advertising.

4. Projected Multi-Year Demand Analysis
A. Provide the projected demand with assumptions.

Based on the aggregate target audience as outlined above, we conservatively project 2.5 million viewers over
the life of the film. Following a traditional release pattern as outlined in Question 2, viewership would
breakdown as follows:

Year 1 250,000 viewers
Year 2 250,000 viewers
Year 3 500,000 viewers
Year 4 500,000 viewers
Year 5 500,000 viewers
Year 6 500,000 viewers

Assumptions:
Release structure, technology and timeline will continue to trend in current directions.
The actors we cast will continue to have name recognition equaling their current value.

—
2012 MEASURE U SPRING “TEST” APPLICATION FORM Page 15




5. Projected Multi-Year Revenue Projections
A. Projected revenue with pricing assumptions.

Please review the attached comparable film analysis and film projections. Our analysis was conducted by
Baseline Intelligence Chief Analyst Jeffrey Hardy using Baseline-verified data. Baseline is the world’s premier
provider of verified film and television information. Jeffrey Hardy is an expert film analyst with over twenty
years of experience. His clients range from studios 20" Century Fox and Disney to The Hollywood Reporter, the
BBC, and hundreds of independent producers.

6. Cost Analysis — Provide the estimated one time or annual costs for each phase of your project/program
(where applicable):

1. Land acquisition costs:
2. Equipment acquisition:
3. Site preparation/demolition and site prep costs:
4. Entitlement costs:
5. Architect and planning costs:
a. Development: $30,000 A one time cost.
6. Construction costs:
7. Operational costs:
a. Pre-production: $70,000 A one time cost.
b. Production: $110,000 A one time cost.
c. Post-production: $80,000 A one time cost.
8. Maintenance costs:
a. Accounting, Corporate Taxes & Company Reporting: $4,000 A yearly cost.
9. Programming costs:
10. Other:

a. Marketing & Distribution: $60,000 A one time cost.

—
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Feasibility Analysis

1. Project and Financial Assumptions

A. Please state assumptions which are the basis of the pro forma development.

Our pro forma scenarios were developed based on analysis of carefully selected comparable films. Our
comparable films were selected to address market, genre, budget level, cast level, story, tone, potential
audience, and importance of location to the story of the film.

Please see the attached Comparable Film Analysis and Revenue Reports (labeled “Global ROI Reports.”)

2. Multi-Scenario Pro Formas

A. Provide one or two pro forma scenarios to understand the project’s/program’s financial
feasibility. Within this element it is recommended that a 5-year operating budget be developed.

Attached are the pro forma scenarios for Saturn Returns (labeled “Projections of Potential Income.”) As outlined
previously, there are “low,” “expected” and “better” scenarios. Please also note the accompanying Investor
Waterfall which illustrates how the low, expected and better scenarios return investment.

Please also see our Production Budget and a Five-Year Operating Budget with cash flow projections with
overhead costs included.

3. Risk Analysis

A. Identify project/program risks.

Filmmaking is a speculative endeavor. There can be no assurance of the economic success of any motion
picture, since the revenues derived from the production and distribution of a motion picture depend primarily
upon its acceptance by the public, which cannot be predicted. The commercial success of a motion picture also
depends upon the quality and acceptance of other competing films released into the marketplace at or near the
same time, general economic factors, and other tangible and intangible factors, all of which can change and
none of which can be predicted with certainty.

The entertainment industry in general and the motion picture industry in particular are continuing to undergo
significant changes, primarily due to technological developments. Although these developments have resulted
in the availability of alternative and competing forms of leisure time entertainment, such technological
developments have also resulted in the creation of additional revenue sources through licensing of rights to
such new media. Due to the rapid growth of technology, shifting consumer tastes, and the popularity and
availability of other forms of entertainment, it is impossible to predict the overall effect these factors will have
on the potential revenue from and profitability of a feature-length motion picture.

Saturn Returns, LLC, is in the organizational stage and is subject to all the risks incident to the creation and
development of a new business, including the absence of a history of operations and minimal net worth.

In order to prosper, we have a plan to mitigate risk. We have the ability as knowledgeable and highly competent
filmmakers to produce a film of exceptional quality at a low cost, which can compete in appeal with higher-
budgeted films of the same genre. In order to accomplish this goal, the filmmakers plan to bring their wealth of
experience to all aspects of the filmmaking process, to make use of new, cost-reducing technologies where
appropriate, and to mitigate financial risks whenever possible.
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4. Project Schedule

A. Identify the necessary implementation tasks required for your project/program.

Implementation consists of two tasks, acquisition of film permits and securing the necessary development, pre-
production and production funds. We believe that the acquisition of film permits, while an important step, will
not prove to be an obstacle.

With an award of $150,000-5180,000, the Saturn Returns Team can commence and complete pre-production
and production (filming,) and begin the post-production process. This level of Award will allow us to finalize
fundraising and complete the film in less than one year.

With an award of $60,000-$150,000, the Saturn Returns Team can commence pre-production and contractually
engage television stars for a production start date in the summer of 2013.

With an award of $30,000-$60,000, the Saturn Returns Team can continue and complete fundraising and
logistical planning with a goal of production (filming) in summer 2013.

5. Quality of Life Analysis

A. Identify positive and negative project/program effects on the quality of life for the community of
Mammoth Lakes.

As outlined previously, our research shows that Saturn Returns will provide positive quality of life benefits to
Mammoth Lakes by boosting tourism in summer and shoulder seasons, contributing to local arts and culture,
and providing commensurate economic benefits. These include an increase in business revenue for local
businesses, as well as an increase in TOT and other use taxes. As previously mentioned, negative impact will be
some temporary loss of access to shooting locations during our three-week production period.

—
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Project Concept Plan

Creative Information

Saturn Returns is a feature length, narrative motion picture about six college friends on the cusp
of thirty who reunite for a wedding in Mammoth Lakes in the summer, only to learn that they
each have secrets that they’ve been keeping and that true love looks nothing like they thought it
would.

Saturn Returns is a cross between the films The Big Chill and (500) Days of Summer. It is an
ensemble comedy/drama about crossing the threshold into adulthood and confronting some of
the most important decisions we make as individuals... What is my purpose? Who do | want to
spend the rest of my life with?

It is a coming-of-age story that most people can relate to, as turning thirty delineates the end of
one’s youth and the true beginning of adulthood. In the context of this turning point, the film
explores the themes of true love, friendship, and the consequences of our choices.

The story unfolds against the backdrop of the Eastern Sierras in the summertime. The natural
setting and unique sites of Mammoth Lakes and Mono County—Horseshoe Lake, Devil’s
Postpile, Dragon’s Back, Bodie and more—function as a character in the movie. When things
get too complicated—when the furnace of their friendships burns too hot-- the characters each
leave to find themselves confronted with the simplicity and magnificence of nature. As anyone
who’s spent any time in Mammoth Lakes knows, all we have to do is look at the night sky to
realize our problems are small in comparison to what Mother Nature has created.

Stylistically, the film finds inspiration in the great photographer Ansel Adams, who shot many
iconic images of the Eastern Sierras. Adams’ photographs often used strong foreground
elements, deep depth of field, high contrast, and turbulent weather to capture the grandeur of
nature. We will use these elements and more to make the Eastern Sierras come alive and to
inform the human, emotional turbulence of the story.

The script for Saturn Returns, written by Shawn Tolleson, won Best Screenplay in the Mountain
Film Festival in 2011. She was inspired to write it after nearly sixty visits to the area over the
course of a decade, in all seasons of the year. Mammoth Lakes is the place she considers her
true home.

Business Information

Our goal is to make an emotionally compelling film that is critically acclaimed and commercially
successful. The film will incorporate the Town of Mammoth Lakes and Mono County as a
“character” in the story in such a way that it serves to attract both tourism and responsible film
production to the area. We aim to do this in partnership with investors, residents, and
community leaders so as to create a win/win experience for everyone involved: profitable,
responsible and creatively successful.

Our strategy for bringing name value to the film is to cast three to four television stars out of the
ensemble of seven actors. Our first cast attachment is actress Sarah Drew in the role of Sienna,
the bride in the movie who has a long family history with Mammoth Lakes. Sarah is one of the



stars of Grey’s Anatomy on ABC. 12.5 million people watch Grey’s Anatomy every week. To
spell out how her name adds value, a percentage of Sarah’s Grey’s Anatomy fans will come to a
movie she’s in because they love watching her every week on television.

The budget for the film is a modest $350,000. This covers eighteen days of principle
photography, two days of “pick-up shots,” and three months of post-production. Additionally,
some development funds and marketing funds are included in the overall budget.

Of the overall budget, approximately 50% will be spent locally in Mammoth Lakes on local hires,
accommodations, catering, location fees, permits and other production expenses.

Additionally, we anticipate that the local spending generated by the cast and crew will be an
additional $30,000. This would include meals, extended vacation days and the like.

Above and beyond the percentage of the budget to be spent locally and therefore “returned”
immediately to the local economy, our case studies and projections show a potential economic
boon for the area. In the Annals of Tourism Research, it was found that on average a location
featured in a successful feature film could expect to see visitors increase by an average of 54%
over the next four years.

We have modeled our strategy for Saturn Returns on the successful feature film Sideways,
released in 2005. Sideways was an ensemble comedy/drama featuring the Santa Ynez wine
country as a “character,” with a cast of actors known largely for their television and
independent film work.

A case study performed five months after the film’s release showed area businesses had posted
increases of between 15% and 400%. This included meal purchases, hotel stays and Sideways
tours. This case study was completed before the film had won an Academy Award™. The boost
to the economy can still be seen seven years later.

Team Information
The team of principles behind Saturn Returns is Shawn Tolleson, Anselm Clinard and Gregory
Lemkin.

Shawn Tolleson

Shawn is the writer, director, and a producer of the film Saturn Returns. She is an accomplished
filmmaker, having recently directed Martin Sheen in her proof-of-concept short Shakespeare’s
Henry IV. She has written, directed and produced four short films that have played around the
world in film festivals. She was a writer and director for TheVisitor.com, the first web-show
created parallel to a network television show, FOX’s The Visitor with John Corbett, executive
produced by Dean Devlin and Roland Emmerich. As an actor or director, she has been involved
in some seventy productions over the course of her career. Additionally, she produced and
production managed commercials, music videos and high fashion stills shoots for eight years. In
her 100+ productions she worked with some of the biggest names in the entertainment
business: The Rolling Stones, Steven Meisel, Jennifer Aniston, Gwen Stefani, Prince, and more.
She is an accomplished business professional, having founded and run her own company
Strategy Coaching™, a career coaching firm specializing in creating career breakthroughs for its
entertainment industry clients. At Strategy Coaching™, she has worked with several thousand



clients and developed multiple curricula and products. She regularly guest lectures for industry
organizations, guilds and educational institutions including SAG, AFTRA, LA Film School, and
Women in Film.

Anselm Clinard

Anselm is the producer of Saturn Returns. He brings extensive experience to the project, having
produced and/or directed over fifty productions for multiple platforms including the screen,
web, and stage, many of them in the low and micro-budget range. He was a partner and Head
of Production for two years for ContagiousLA, a viral, commercial-branding agency, which is on
Google’s short-content vendors list. Recently, he transitioned into the online media and
branding space as VP of Client Affairs for Social Games International, a social game publisher
and online brand-management company. Film credits include producing the short Porcelain
Unicorn, which was selected by Ridley Scott as the Grand Prize Winner of the Phillips “Tell It
Your Way” Competition, and the award-winning short film, I’'m Not Matt Damon. He directed
the real Matt Damon in a One Campaign Promo for the G8 Summit, and production managed
the feature film Angel of Death starring Zoé Bell for Sony Pictures and Crackle.com.

Gregory Lemkin

Gregory is the Executive Producer of Saturn Returns. He has dozens of credits as a producer,
director, 2" unit director, post-production supervisor and visual effects supervisor of feature
films, commercials and television shows. Credits include the feature films Shapeshifter for Syfy
and Iron Maze (executive produced by Oliver Stone) and 100+ commercials. Recent television
credits include Modern Family, 90210, Blue Bloods, Perfect Couples, The Closer, Criminal Minds,
Glee, Mixed Signals, Raising Hope, Friends With Benefits, The Playboy Club, and AMC’s new
western Hell On Wheels.

Gregory and Shawn are married and the parents of twin, 20-month old girls. Together, they
regularly visit Mammoth Lakes, having come nearly seventy times over the last ten years at all
times of the year.

Request for Measure U Award

The Saturn Returns team requests $180,000. This Award amount would enable us to
immediately set a start date for principle photography and commence pre-production. An
Award of $180,000 combined with the $30,000 of private funding currently committed would
allow us to complete principle photography and sustain us through the completion of
fundraising.
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Baseline Intelligence X Station Anniversary
. . Once Brick Junebug
FilmProfit® ROl Reports Agent, The Party
Distributor
Fox Focus . . .
. Miramax Fine Line SPC
g Searchlight Features
©
9 Release Date
g:-‘ May-07 Mar-06 Oct-03 Jun-01 Aug-05
Q
‘..3 Maximum Screens
GE-' (whole number) 150 45 198 120 143
8
Opening Gross $0.07 $0.12 $0.06 $0.16 $0.07
“ Budget $0.16 $0.50 $0.70 $1.00 $1.00
-
8 Prints & Ads $1.61 $0.48 $2.13 $2.37 $1.54
bl Total Costs $1.77 $0.98 $2.83 $3.37 $2.54
Box Office Gross
$9.44 $2.08 $5.74 $4.01 $2.68
Gross Film Rentals
) $4.62 $1.02 $2.81 $1.97 $1.31
£
8 Video or HD Units o o 40 — 0
£ (1000's)
Q = ;
2 G L 685 163 350 10 120
[
ideo Revenue
£ Video R
8 $11.91 $2.54 $7.42 $3.73 $0.67
Domestic $3.53 $0.79 $2.19 $1.53 $1.02
Ancillaries
Domestic ROI 736% 287% 285% 140% 77%
Foreign Box Office
6 2 $11.66 $1.87 $3.53 $0.88 $0.86
o "
= Foreign Rentals $4.90 $0.78 $1.48 $0.37 $0.36
3 -
o Foreign Home $12.00 $2.16 $0.30 $0.07 $1.00
[C) Video
Bl Foreign Ancillaries $7.59 $1.14 $4.05 $1.01 $0.53
c -
© Foreign Revenue $24.49 $4.08 $5.83 $1.46 $1.89
= Total Global
£ $44.56 $8.42 $18.25 $8.69 $4.90
8 Revenue
£ Distribution Fees $15.60 $2.95 $6.39 $3.04 $1.71
c -
i) TG AT Iss | Ry $5.48 $11.86 $5.65 $3.18
o Fees
S Library Value $1.45 $0.41 $0.89 $0.42 $0.24
Global ROI 1716% 598% 451% 180% 135%
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Notes to Accompany FilmProfit® ROl Report

Distributor
Release Date
° Maximum
b Screens
% Opening Gross
'-'5 * Films released after the date shown at the left are not
b considered to have found their way through all available
GE’ delivery and reporting systems. Therefore, reports on films of
8 05/05/08 this type are to be considered premature, while still indicative
of the potential trends of performance.
Commensurately, films released before 1990 can have gaps in
reported performance figures.

Budget An estimation of the film’s negative costs, deduced through a
process of vetting a number of published budget citations, and
examining the film’s producers, actors, director, and shooting

@ style.

3 Prints & Ads An estimation of the film’s prints and ads cost, based upon

© published citations in addition to consideration of the releasing
format, number of screens, and the film’s box office
performance.

Total Costs Sum of the above.

Box Office Gross |The estimated domestic box office gross of the film, based upon
many box office citations.

Rentals Industry standard rule of thumb for estimating rentals is
approx. 50% of box office. We use 49%.

Video or An estimation drawn from a number of reports on video

HD/DVD Units |performance, in addition to consideration of box office

(1000's) performance. Since Q2, 2006, this report may contain HD/DVD
or Blu-Ray Units, instead of Videocassettes. Units includes
wholesale, as well as revenue share units, where applicable.
After 2004, the scale was tipped to nearly 100% of home video

ag' units sold being DVDs.

S Video Revenue |** NOTE: Some films in this study may have only recently been
= released and begun to gather the first inklings of their home
'é video performance.

aé Dom. Ancillaries |A proprietary calculation that estimates all domestic markets
8 other than box office and home video, including pay cable,

video on demand, broadcast and syndication, basic cable,
military and airlines, among others. The calculation is driven by
box office performance.

Domestic ROI

Domestic return on investment. All domestic distributor income
(minus an across the board distribution fee of 35%), divided by
total costs (production budget plus prints and ads). FilmProfit
ROl is not intended to show actual or specific return on
investment to the producers of any individual film, it is
intended to illustrate the general classification of profitability of
a film, or of a group of films.

Baseline Intelligence
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Foreign Income and Global ROI

Foreign Box
Office

Rentals are estimated based on an aggregate of reports from
across the world.

Foreign Rentals

FilmProfit uses an average 42% repatriation rate from foreign
box office, after prints and ads expenses. Individual locales vary.
China, as a rare example, averages 15% of box office repatriated
to the distributor.

Foreign Home
Video

A proprietary calculation that estimates the performance of
foreign home video. The calculation is driven by box office
performance.

Foreign
Ancillaries

A proprietary calculation that estimates all foreign markets
other than box office and home video, but primarily weighted
to tv. It would include terrestrial, satellite and broadcast,
among others. The calculation is driven by box office
performance.

Int'l Revenue

A proprietary calculation that estimates all foreign income
markets, including box office, television, and home video. The
calculation is based upon a factor of global markets, and driven
by domestic box office gross and rentals.

Total Global All global income to the producer, including domestic rentals,

Revenue domestic home video, domestic ancillaries, and international
income.

Distribution 35%, an across the board figure, used to maintain parity across

Fees a diverse pool of films, rather than to illustrate actual

distribution fees to any film.

Income After
Dist. Fees

All domestic income plus all international income, minus 35%
Distribution Fees.

Library Value

The residual value of a film after it has been distributed through
all of the primary markets. This includes global re-licensing and
sales to markets not previously online or available. The value is
a factor of Income After Fees, determined through a proprietary
calculation which estimates the factor based upon domestic box
office gross. The formula is driven by published reports of
library sales, but is conservatively derived.

Global ROI

Global return on investment is arrived at by adding together
Income After Dist. Fees and Library Value, and then dividing
that result by the total costs (production budget plus prints and
ads), thereby arriving at the ROI. FilmProfit ROl is not intended
to show actual or specific return on investment to the
producers of any individual film, it is intended to illustrate the
general classification of profitability of a film, or of a group of
films.
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RECIPIENTS OF THIS DOCUMENT AGREE THAT ALL OF THE INFORMATION CONTAINED HEREIN IS OF A
PROPRIETARY NATURE TO THE COMPANY. EACH RECIPIENT AGREES TO TREAT IT IN A CONFIDENTIAL
MANNER.

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS DOCUMENT AS INVESTMENT,
LEGAL OR TAX ADVICE FROM EITHER THE COMPANY OR ANY OF THE PREPARERS. ANY PROSPECTIVE
INVESTOR SHOULD CONSULT WITH PROFESSIONAL INVESTMENT ADVISORS, AND GAIN PROFESSIONAL
LEGAL AND TAX ADVICE.

EACH POTENTIAL INVESTOR SPECIFICALLY UNDERSTANDS AND AGREES THAT ANY ESTIMATES,
PROJECTIONS, REVENUE MODELS, FORECASTS OR ASSUMPTIONS ARE BY DEFINITION UNCERTAIN AND
THUS POSSIBLY UNRELIABLE. ANY PARTY CONSIDERING A TRANSACTION WITH THE COMPANY AGREES TO
LOOK SOLELY TO ITS OWN DUE DILIGENCE.

THE REVENUE MODELS CONTAINED IN THIS DOCUMENT ARE BASED ON CERTAIN ASSUMPTIONS OF FACT,
INCLUDING ASSUMPTIONS BY THE PRODUCER(S), AND ARE PRESENTED FOR ILLUSTRATIVE PURPOSES ONLY
AND DO NOT REPRESENT ANY FORECAST OF ANTICIPATED RESULTS OF THE COMPANY’S OPERATIONS.
POTENTIAL INVESTORS MUST RECOGNIZE THAT THE PROJECTIONS ARE ONLY ESTIMATES, ARE NOT
GUARANTEED, AND SHOULD NOT BE RELIED UPON BY ANY INVESTOR IN CONNECTION WITH THE COMPANY.
NO INDEPENDENT AUDIT OR REVIEW OF THE FINANCIAL PROJECTIONS OR ASSUMPTIONS HAS BEEN
PERFORMED.
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Saturn Returns

Il Negative Cost $350,000 I % Funded by Co.
Negative Pickup $0 $0
Scenarios Low Expected
US Theatrical Sales
Max Screens 40 95 165
2|US Box Office Gross | | $832,000] | $1,945,125| | $3,423,750]
3|Less Exhibitor Share | | $499,200| | $1,167,075| | $2,054,250|
4/|Gross Film Rentals | | $332,800] | $778,050] | $1,369,500]
5 [Less Distributor Fee $116,480 $272,318 $479,325
6 |Prints & Ads (P&A) $365,000 $909.625 $1.645.875
Id US Theatrical Net Proceeds -$148,680 -$403,893 -$755,700
US Aftermarket Sales
8|Pay/Cable Revenue | | $126,880] | $294,686] | $515,274]
9|Network TV Revenue | | $0| | $0| | $0]
10|Merchandising/Music/Spinoffs | | so| | so| | $0]
11 |PPV/VOD/Non-theatrical Venues | | $54,036] | $126,330] | $222,361]
1¥4 US Ancillary Gross Proceeds $180,916 $421,016 $737,636
13 |Less Distribution/Licensing Fee $54,275 $126,305 $221,291
DVD Units 90,000 156,000 235,000
Blu-Ray Units 20,250 35,100 52,875
14 |Home Video Market $1,532,945 $2,104,596 $3,170,385
15 [Less Distribution Fees $1,226,356 $1,683,677 $2,536,308
1l] US Market Net Proceeds $284,550 $311,738 $394,722
Foreign Markets
17 |Foreign Box Office $208,000 $583,538 $1,198,313
174 Less Foreign Exhibitor Share $135,200 $379,299 $778,903
18 |Foreign Rentals $72,800 $204,238 $419,409
19 |Foreign P&A $56,836 $175,397 $396,201
20 |Foreign Home Video $168,532 $470,769 $954,156
21 |Foreign Ancillaries $92,785 $285,020 $683,447
22 |Aggregate Foreign Markets $334,117 $960,027 $2,057,013
23 |Less Distribution/Licensing/Fees $116,941 $336,009 $719,954
yZ:d Overseas Net Proceeds $160,340 $448,621 $940,857
25 Worldwide Gross Profit $444,890 $760,359 $1,335,579
26 |Less Interest | | $22,242| | $46,192| | $50,148|
y44 Total Income to Producers $422,648 $714,167 $1,285,431
28 |Less Residuals | | $52,831| | $89,271] $160,679|
yAt] Total Gross Profit to Producers $369,817 $624,896 $1,124,753
£{0] ROI before Return of Invested Capital 106% 179% 321%
Baseline Intelligence, intel@baselineresearch.com 310-482-3428 5/25/11
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4

10

NOTES to Accompany:

Saturn Returns
The term of these scenarios is FOUR YEARS.

Negative Cost

Total Cost estimated to produce the negative of the film, from which positive
distribution prints will be struck.

Several films were examined including:

Negative Pickup N/A

SCENARIOS

US Theatrical Sales

US Box Office Gross Several films were studied which have comparative values in any of the

following categories: story, shooting style, budget, production values,
distribution methodology, target audience, cast, etc. to the anticipated
production of:

Saturn Returns Anticipated PG
Rating: 13
Once, Brick, The Station Agent, Anniversary Party, Junebug

Less Exhibitor Share 60% Distributor share of the box office, a current standard calculation for

indie distributors.

Gross Film Rentals 40% Distributor share of the box office, a current standard calculation for

indie distributors.

Less Distributor Fee 35% According to available and standard indie deals. Not anticipated as

negotiated for favorability to the producers.

Prints & Ads (P&A) It should be noted that increased performance typically requires increased
screen counts and performance on those screens, all of which requires an
increase in these expenditures.

US Theatrical Net Proceeds Sum of the Above

US Aftermarket Sales

Pay/Cable Revenue

Based on contractual patterns, which state that at performance levels of the
box office the first-run cable contract will provide fees calculated as
percentages of the rentals.

Network TV Revenue

This model goes out 36 months, typically prior to network television revenue
windows, but not prior to network deal negotiations, if any. Most low-budget
indie films do not receive network deals.

Merchandising/Music
Low Sales, in $ millions
Expected Sales, in $ millions

Better Sales, in $ millions

8.5% On films which have significant elements, such as a high-profile
soundtrack, or established or rising music stars, or spin-off

$0.00 collectible characters this market gains significance. The royalty rate
we use is shown at the top left. We posit the levels of sales

$0.00 performance at the millions of dollars shown at left.

$0.00

Baseline Intelligence, intel@baselineresearch.com 310-482-3428 5/25/11
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12
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15

16

17
18

19

20
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22
23

24
25

PPV/VOD/Non-theatrical Venues

This market includes Video On Demand and Internet Video On Demand, a fast
emerging growth market. As well, it includes Airlines, Military Installations,
Schools, College Campuses, Ships at Sea, and the like.

Digital delivery markets are in tremendous flux, with new deals and new
players entering almost weekly, including players like WalMart and Sears.
Deal structures, market size, consumer accessibility are changing rapidly. The
Digital Entertainment Group has reported that U.S. Home Electronic Sell-Through and
Video On Demand spending in 2010 amounted to some $2.5 billion, a rise of 16% over
2009. Some analysts (not all) have estimated that the economic downturn has been
accelerating consumer adoption of digital streaming of films. Just one outlet, DirecTV,
recently reported that transactional VOD and Pay Per View were contributors to its
2010 move to a 4Q $600m profit, compared to a net 2009 loss. In the recent past, new
platform announcements have been arriving almost weekly, while major studios are
also negotiating Digital Rights windows, carving out space with theatrical, DVD and
cable. This market projection may also include content sent to portable multimedia-cap|

US Ancillary Gross Proceeds

Sum of the above

Less Distribution/Licensing Fee

30% |The distribution fee shown in the upper left is not negotiated for

$0.0 favorability to the producers.

Home Video Market

Less Distribution Fees

$30 Calculated to accord with the films mentioned in the study above.
The SRP we use is shown at the upper left, in line with current
releases.

80% Home Video contracts have been typically based on a royalty
participation deal. The royalty usually offered is 20%, effectively
tantamount to a 80% distribution fee. The distribution fee number
we use here is shown to the left.

|US Market Net Proceeds

Sum of the Above

Foreign Markets

Foreign Box Office

Foreign Rentals

Foreign P& A

Foreign Home Video

Foreign Ancillaries

Aggregate Foreign Markets

Distributor Income after split of box office with Exhibitors (SEE 17a).

Prints & Ads costs in each region. Typically, ad expenses in offshore locales
are much less than domestic marketing, though they differ from region to
region.

Foreign DVD sales have been responding to market exigencies,. following a
similar profile to the market in North America.

The greatest single portion of foreign ancillaries has tended to be television,
often the largest component overall of foreign sales. Recent marketplace shifts
have made this component weaker.

Sum of Rentals, Home Video & Ancillaries

Less Distribution/Licensing/Fees

Overseas Net Proceeds

35% According to available and standard indie deals. Not anticipated as
negotiated for favorability to the producers.

After distribution fees

|W0rldwide Gross Profit

Sum of the Above

n 'H [PYPNTH A1 b L Lo QAN 4100 NANO Lo
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26|Less Interest

4% The interest shown is a simple interest calculation against the
Distributor P&A Spend. The interest rate used is shown at the left.
They are calculated with the estimated time to pay off debts.

27|Total Income to Producers

Worldwide Gross Profit after deduction of interest charges

28|Less Residuals

12.5% This is contractual Guild residuals, for SAG/AFTRA (at the
percentage shown at the left).

29| Total Gross Profit to Producers

30|ROI before Return of Invested Capital

All income in after subtracting all expenses, including Negative Cost.

Amount, as a percentage, earned on a company's total outlay for production,
derived by dividing total outlay into earnings after studio interest, but before
bank interest, taxes and depreciation and amortization

These projections are guided by analyzing the performance necessary to
amortize the investment in full light of the comparable pictures guidance.
In this regard, the projections are also a business planning tool to aid the
producing team in fine-tuning their approach to negotiations, and
determining proactive strategies as individual contracts come on line.

Summarized Flow of Funds and Investor Recoupment lllustrations

Saturn Returns

Scenario

Expected

| Domestic Box Office Level for Scenario | | $832,000] |  $1,945,125| |  $3,423,750]
A |Domestic Income | | $2,046,661] |  $3,303,662] | $5,277,521]
Less Less Less
Domestic Distribution Fees and Marketing
Costs $1,762,111 $2,991,924 $4,882,799
B [Foreign Income | | $334,117] | $960,027] | $2,057,013]
Less Less Less
| Foreign Distribution Fees and Deductions | | $173,777] | $511,406] | $1,116,155]
Less Less Less
|Less Interest/Dues & Participation/Residuals | $75,073| | $1 35,463| | $21 O,827|
C Total Income to Company after
Interest/Dues/ Participations/Residuals $369,817 $624,896 $1,124,753

Baseline Intelligence, intel@baselineresearch.com 310-482-3428 5/25/11




Saturn Returns Investor Waterfall

Investor Waterfall Projections: On Overall Investment of $350,000
Scenario: Investor % Low Expected Better

Total Income to Company after

Interest/Dues/Participation/Residuals $369,817.00 $624,896.00 $1,124,753.00
Investors' Recoupment - First Share to 120%

Recoupment of $350,000, or $420,000 120% $369,817.00 $420,000.00 $420,000.00
Production Company First Share (0% until 120%

Investor Recoupment) 0% SO SO SO
Account Balance (Profits) after First Share

Recoupment SO $204,896.00 $704,753.00
Investors' Share of Profits 50% SO $102,448.00 $352,376.50
Total Return to Investors $369,817.00 $522,448.00 $772,376.50
Total Investors' ROI 6% 49% 121%
$180,000 Investment Scenario Low Expected Better
Investor's Recoupment 120% $190,191.60 $216,000.00 $216,000.00
Investor's Share of Profits over 120% 50% SO $52,687.54 $181,222.20
Total Investor Return on $180,000 $190,191.60 $268,687.54 $397,222.20
Investor's ROl % 6% 49% 121%
$30,000 Investment Scenario Low Expected Better
Investor's Recoupment 120% $31,698.60 $36,000.00 $36,000.00
Investor's Share of Profits over 120% 50% SO $8,781.26 $30,203.70
Total Investor Return on $30,000 $31,699 $44,781.26 $66,203.70
Investor's ROl % 6% 49% 121%

As specified in the Private Offering Memorandum, investors are entitled to a premium return of 20% on their

investment before the production company shares in any net proceeds. Recoupment is defined as 120% of original

investment, after which investors and production company split of net revenue is 50/50. Share price is set at $10,000.




Saturn Returns

SWOT Analysis

Strengths

S

2. Marketable, Known Television Talent as Leads

1. Team: Deep Experience Base

3. Stunning, Untapped Locations

4. Award-Winning Screenplay

5. Well-Conceived Business Plan with Profit
Projections by Industry Leading Expert

6. Community Support

7. Established Local Partnerships

8. Built-In Marketing/Audience Appeal

9. Universal Thematic Appeal plus Multiple Niche

Audiences

Weaknesses

W

1. Challenging business & economic climate in
Mammoth Lakes due to slow winter 2011-12

2. National Economic Recession

3. Low Budget

4. Short shooting schedule for 100 minute motion
picture

5. Remote production location in Eastern Sierras

Opportunities

O

1. Low Cost Investment with High Potential Return
2. New Distribution Technologies & Models emer-
ing serve smaller film projects

3. Mammoth Lakes Promotion

4. Builds Mammoth Lakes Film Location awareness
5. Cultural Impact & Capture of “Millenial”

generation zeitgeist

Threats

T

2. Unpredictable Film Marketplace in which to sell

1. Unpredictable Mountain Weather

completed film

3. Piracy

4. Last Minute Investor Withdrawal
5. Competing Local Productions

6. Cast Schedule Conflicts




SATURN RETURNS PRODUCTION BUDGET

DIRECTOR: SHAWN TOLLESON 18 day shoot
PRODUCER: ANSELM CLINARD Mammoth Lakes
EXEC PROD: GREGORY LEMKIN Mono County

SAG Ultra-Low Budget

00-01 Development $29,400
00-02 Writer SO
00-03 Scenario Misc. SO
00-04 Producer $5,000
00-05 Director $5,500
00-06 Cast $18,003
00-07 Bits & Stunts SO
00-09 Creative Travel & Living $8,220
TOTAL DEVELOPMENT & CREATIVE $66,123
00-11 Extras & Stand-ins SO
00-12 Production Staff $19,625
00-13 Wardrobe $4,550
00-14 Make-up & Hair $7,413
00-15 Camera $15,800
00-16 Hard-drive Back-up $600
00-17 Art Department $8,450
00-18 Props $750
00-19 Action Props - Vehicles $300
00-20 Creatures SO
00-21 Set Design SO
00-22 Set Construction SO
00-23 Set Strike SO
00-24 Video $900
00-25 Production Sound $10,060
00-26 Set Lighting $15,000
00-27 Set Operations & Grip $10,500
00-28 Production Operations (Phones, Etc.) $500
00-29 Special Effects SO
00-30 Tests SO
00-31 Locations $23,984
00-32 Transportation $8,985
00-33 2nd Unit $2,000
00-34 Aerial/Green Screen/Spec Unit SO
00-35 Plate Unit SO
00-36 Production Travel & Living $16,320

TOTAL SHOOTING PERIOD $145,737



00-51 Visual Effects $3,000

00-52 Projections SO
00-53 Editing $18,500
00-54 Post Supervisor $4,500
00-55 Titles $1,500
00-56 Music $10,750
00-57 Post-Prod Sound & Lab $18,450
00-58 Preview $1,500
00-59 Film Lab $8,985
00-60 Purchase Film Footage SO
00-61 Post Production Reshoots $8,950
TOTAL COMPLETION PERIOD $76,135
00-71 Insurance & Medical $5,000
00-72 Distribution Deliverables $17,000
00-72 Marketing $15,500
00-73 Misc. Expenses $9,900
00-74 Certificates & Royalties SO
TOTAL DISTRIBUTION & MARKETING PERIOD $47,400
CONTINGENCY: 10% of Shooting $14,574
TOTAL OTHER $14,574
TOTAL DEVELOPMENT & CREATIVE $66,123
TOTAL SHOOTING, COMPLETION, DISTRIBUTION, MARKETING & OTHER $283,846

GRAND TOTAL $349,969



SATURN RETURNS
Five-Year Revenue Operating Budget with Revenue Projections and Operating Costs

Operating Costs Production Budget Domestic Rentals Foreign Revenue Prints & Ads Distributor Fees Other Costs Quarterly Yearly
Year 1 350
1Q -1 -1
2Q -1 -1
3Q -1 778 -910 -272 -405
4Q (25% For. Net) -1 112 111 -296
Year 2
1Q -1 295 -126 168
2Q* ( TV rev split) -1 100 99
3Q -1 -1
4Q (US Vid Mkt Split) -1 1052 -842 209 475
Year 3
1Q (25% For. Net) -1 112 111
2Q -1 -1
3Q (25% For. Net) -1 112 111
4Q_(US Vid Mkt Split) -1 1052 -842 -89 120 341
Year 4 0
1Q (25% For. Net) -1 112 111
2Q* (TV rev split) -1 14 13
3Q -1 -1
4Q -1 -46 -47 76
Year5 0
1Q -1 -1
2Q* (TV rev split) -1 13 12
3Q -1 -1
4Q -1 -1 9
Based on Baseline Intelligence Projections. Figures in thousands of dollars & rounded. Five Year Total Earnings 605 605
US Television & Foreign Revenue split across multiple years to average multi-year earnings. Per projections without operating costs. 625
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State of California

Secretary of State ENDORSED - FiLED
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Limited Liability Company DEC 23 201

Articles of Organization

A $70.00 filing fee must accompany this form.

Important — Read instructions bhefore completing this form. ] This Space Faor Fifing Use Only

Entity Name (End the name with the words “Limited Liability Company,” or the abbreviations *LLC” or "L.L.C." The words “Limited” and “Company” may
be abbreviated to “Ltd." and “Co.” respeciively.)
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SATURN RETURNS, LLC
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3. NAME OF INITIAL AGENT FOR SERVIGE OF PROCESS

ANSELM CLINARD
4. IF AN INDIVIDUAL, ADDRESS OF INITIAL AGENT FOR SERVICE OF PROCESS IN CALIFORNIA CITY STATE ZIP CODE
501-S. FARIFAX AVE., SUITE 204B LOS. ANGELES cA 90036
Management (Check only one)
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E_ ) ] ONE MANAGER
MORE THAN ONE MANAGER

[j ALL LIMITED LIABILITY COMPANY MEMBER(S)
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6. ADDITIONAL INFORMATION SET FORTH ON THE ATTACHED PAGES, IF ANY, IS INCORPORATED HEREIN BY THIS REFERENCE AND MADE A PART
OF THIS CERTIFICATE.

Execution

7. 1 DECLARE | AM THE PERSON WHO EXECUTED THIS INSTRUMENT, WHICH EXECUTION IS MY ACT AND DEED,

DECEMBER 21, 2011
DATE

CHANDLER PARKER

TYPE OR PRINT NAME OF ORGANIZER
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CALIFORNIA

April 2, 2012

To the Measure U Award Committee:

Mammoth Lakes Tourism would like to show their support for the Saturn Returns team
in their endeavor to marry an emotionally compelling film with a “win” for Mammoth
Lakes. Successful films featuring a location as a “character” have proven to have great
upside for the host locations. Mammoth Lakes is a well known destination and we feel
that this exposure in Saturn Returns will rekindle the urge and interest for some of our
lapsed guests to return to visit.

Shawn Tolleson, Gregory Lemkin and Anselm Clinard have built community consensus
in putting together their project. We look forward to partnering with them to cross-
promote Mammoth Lakes and make the most of the marketing opportunities the film will
afford. We see potential for a positive boost to the economy and the region.

Regards,

John Urdi
Executive Director
Mammoth Lakes Tourism

Mammoth Lakes Tourism * 2520 Main Street P.O. Box 48 * Mammoth Lakes, CA 93546



Shields Richardson
PO Box 3089
Mammoth Lakes, CA
93546

March 28, 2012

To Whom It May Concern,

Please be advised that I have committed to purchasing one share in Saturn
Returns, LLC, as an investment in the film Saturn Returns. The share price is
$10,000.

I am a strong supporter of the film and the filmmakers and look forward to
seeing the film produced, as I believe it will have a positive future impact on the
economy of Mammoth Lakes and Mono County.

If you have any questions, please feel free to contact me on my cell at 949-300-
6195.

W

ields Richardson.



March 29, 2012

To the Measure U Award Committee:

I am writing on behalf of Mammoth Mountain Ski Area to express our support for the
film project Saturn Returns and the team behind it, Shawn Tolleson, Gregory Lemkin and
Anselm Clinard.

We have partnered with the filmmakers for in-kind goods and services in exchange for
product placement in the film.

We believe that both the film production and the long-term marketing value it will bring
will have a positive impact on the economy of Mammoth Lakes and Mono County.

S

Steve Morrison

Best,



california’

P.0. Box 603 Mammoth Lakes, CA 93546 T60-924-1743 7609241701 FAX wam MoncCounty.orq

MONO COUNTY TOURISM & FILM COMMISSION

April 5, 2012

Shawn Tolleson
Writer/Director, Saturn Returns
1253 S. Burnside Ave.

Los Angeles, CA

90019

Dear Ms. Tolleson,

On behalf of the Mono County Tourism & Film Commission, | would like to welcome you to
Mono County, and to thank you for your interest in filming in our region. We understand you
have had many positive meetings with numerous members of the community, and we
appreciate that the backdrop to your film will feature the beauty of the Eastern Sierra.

The Mono County Tourism & Film Commission is dedicated to improving and strengthening the
tourism economy in Mono County. Film productions certainly contribute positively to local
business and tourism, and the Commission endeavors to encourage and welcome the film
industry to our area.

We wish you the best success with your upcoming film and very much appreciate you choosing
Mono County as your filming destination.

Sincerely, ﬂ ’
,’/ /

/

/
Jimmy Little /
Chair, Mono County Tourism & Film Commission
PO Box 603
Mammoth Lakes, CA 93546



Duane “HAP” Hazard
Mono County Supervisor
District Two

®.0. Box 554
Mammoth Lakes, Ca. 93546
(760) 935-4999 Mono County
Courthouse
To the Measure “U” Award Committee: March 29, 2012

I am writing to express my support for the film project Saturn Returns and the team behind it,
Shawn Tolleson, Gregory Lemkin and Anselm Clinard.

This project has immediate community benefits as well as a long term financial return to the Town
of Mammoth Lakes and the County of Mono. During filming there will be actors, crew members,
and equipment needed which will require local support from businesses.

Catering, fuel, lodging, and possible extras could be obtained from local sources and contribute to
our economy. If this film project is successful the Town and County could reap the economic
benefits for years to come in both the film production and the long-term marketing value it will
bring. This will have a positive impact on the economy of the Town of Mammoth Lakes and Mono
County.

Respectfully submitted by,

Duane “Hap” Hazard
Mono County Board of Supervisor
District 2/
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