- - 112 Eilad 12/N2/2K P 1 nfR
Case 25-10475-TMH  Doc e Docket #1138 Date Filed: 12/03/2025

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
VILLAGE ROADSHOW ENTERTAINMENT | Case No. 25-10475 (TMH)
GROUP USA INC,, et al.,!
(Jointly Administered)
Debtors.

Re: D.I. 1043

WARNER BROS. ENTERTAINMENT INC.’S RESERVATION
OF RIGHTS REGARDING THE CURE OBJECTION DEADLINE
SET FORTH IN THE DERIVATIVE RIGHTS SALE ORDER

Warner Bros. Entertainment Inc. and its affiliates (collectively, “Warner Bros.”) files this

reservation of rights (the “Reservation of Rights™) in connection with the Order (1) Approving the

Sale of the Derivative Rights Free and Clear of Liens, Claims, Interests, and Encumbrances (11
Approving the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases

in Connection Therewith, and (IIl) Granting Related Relief [D.1. 1043] (the “Derivative Rights

Sale Order”)? and Warner Bros.” Cure Objection Deadline as set forth therein. In support of this

Reservation of Rights, Warner Bros. respectfully states as follows:

I. RESERVATION OF RIGHTS

1. On November 12, 2025, the Court entered the Derivative Rights Sale Order.

Paragraph 33(b) of that Order provides:

' The last four digits of Village Roadshow Entertainment Group USA Inc.’s federal tax identification number are
0343. The mailing address for Village Roadshow Entertainment Group USA Inc. is 750 N. San Vicente Blvd., Suite
800 West, West Hollywood, CA 90069. Due to the large number of debtors in these cases, which are being jointly
administered for procedural purposes only, a complete list of the Debtors and the last four digits of their federal tax
identification is not provided herein. A complete list of such information may be obtained on the website of the
Debtors’ claims and noticing agent at https://www.veritaglobal.net/vreg.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Derivative

Rights Sale Order.
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Within twenty-one (21) calendar days after entry of this Order (the “Cure Objection
Deadline”), Warner Bros. shall file any objection that it may have to the Cure
Amounts related to the Derivative Rights Agreements (a “Warner Bros.
Objection”). In the event that Warner Bros. fails to file the Warner Bros. Objection
on or before the Cure Objection Deadline, the Cure Amounts for the Derivative
Rights Agreements shall be binding on Warner Bros. notwithstanding anything to
the contrary set forth in Warner Bros. Assumption and Assignment Procedures.
Provided however, for the avoidance of doubt, the foregoing requirements and
provisions including the Cure Objection Deadline and Warner Bros. Objection shall
not apply to: (i) rights, claims and defenses related to Matrix 4/Matrix
Resurrections, including the claims covered by the Matrix Arbitration; provided,
however, that the Matrix 4/Matrix Resurrections constitutes an Unfunded Picture
and the Buyer reserves all rights in connection with the Derivative Rights
associated therewith, including that payment made to Warner Bros. in connection
with the Matrix Arbitration constitutes a Cure Amount for such Unfunded Picture;
(i1) any rights, claims, and defenses related to the Wonka Dispute or the PM2
Dispute (as defined in the APA); (iii) the Warner Bros. Reserve; and (iv) the Cured
Obligations as defined and provided for in the Library Sale Order (as defined
below).

Derivative Rights Sale Order 4 33(b).

2. The APA affixed to the Derivative Rights Sale Order defines the “Purchased
Unfunded Pictures Derivative Rights” as “all of each Seller’s entire worldwide right title and
interest in and to the Derivative Rights in each of the Unfunded Pictures.” D.I. 1043-1, APA p. 10.
It further defines the “Unfunded Pictures” to include the following Warner Bros. motion pictures:
“Furiosa: A Mad Max Saga [“Furiosa”], Joker: Folie a Deux [“Joker 2], and The Matrix
Resurrections [“Matrix IV”]. Id., APA atp. 12.

3. Paragraph 33(a) of the Derivative Rights Sale Order provides, in relevant part, that
“[n]otwithstanding the terms of the Sale Motion, the APA, this Order, and any of the transactions
authorized hereby, nothing herein or therein shall: limit Warner Bros.’ rights to enforce contractual
terms against the Buyer, including all rights of recoupment, defense . . . and deduction.” Id. at p.
33, 9/ 33(a)(i1) (emphasis added). It further provides, in part, that “nothing [in the Derivative Rights

Sale Order] or [the Sale Motion, the APA .. .] ... shall expand the Debtors’ rights and interests in
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the Derivative Rights (including, for the avoidance of doubt, the Debtors’ interest in the Purchased
Unfunded Pictures Derivative Rights, if any).” Id. at p. 34, 9§ 33(a)(viii).

4. Although Warner Bros. sent the Debtors a Project Notice (as defined in the
Derivative Rights Agreements) in connection with Furiosa and Joker 2 that the Debtors purported
to accept, the Debtors ultimately did not co-finance those films and lost all rights to do so. Thus,
the Debtors have no rights in either of those two pictures.?

5. Notwithstanding the foregoing, Warner Bros. submits this Reservation of Rights
out of an abundance of caution to preserve its rights in connection with those films, including its
right to recoup against any related claim by the Buyer the Debtors’ unpaid co-finance share for
Furiosa and Joker 2, in the event the Buyer takes the position that the Debtors had rights in those
two pictures that could be conveyed that the Buyer may otherwise seek to exploit. Warner Bros.
reserves all rights and defenses with respect to Matrix IV/Matrix Resurrections and the Matrix
Arbitration, as provided in the Derivative Rights Sale Order. Warner Bros. further reserves all
objections it has to claims that may be asserted by Buyer (including recoupment) with respect to
the Unfunded Pictures and all such other rights preserved under the Derivative Rights Sale Order.

6. Warner Bros. also files this Reservation of Rights to ensure that nothing therein
impairs its substantive rights, including but not limited to Warner Bros.’ ability to have its claims
determined in the pending arbitrations (including those related to Matrix IV/Matrix Resurrections,

the Wonka Dispute and the PM2 Dispute), or its right to have its objections to the Sale Motion

3 Matrix IV is the subject of a pending arbitration proceeding to determine the amount of Warner Bros.” damages in
connection therewith. It is also carved out from the Cure Objection Deadline. See supra, § 1. The Warner Bros. Reserve
(as defined in the DIP Order) has been set aside to reserve for payment of Warner Bros.” damages related to Matrix
IV. Warner Bros. reserves all rights, as also set forth therein.
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heard on appeal. Warner Bros. expressly reserves all rights to amend or supplement this
Reservation of Rights at any time.

7. In addition, nothing contained herein is intended to be or shall be deemed as a
waiver of Warner Bros.’ rights under the Bankruptcy Code or any other applicable non-bankruptcy
law, including its rights to (a) move to withdraw the reference from this Court; (b) contest the
jurisdiction of this Court; (c) contest whether any matter constitutes a core proceeding; (d) contest
the entry of final orders or judgments by this Court; () pursue its appeal of the Derivative Rights
Sale Order or any other appeal; or (f) demand or seek arbitration or a trial by jury with respect to
any of its claims.

[Remainder Page Intentionally Left Blank]
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Dated: December 3, 2025
Wilmington, Delaware

MORRIS, NICHOLS, ARSHT & TUNNELL LLP

/s/ Casey B. Sawyer

Curtis S. Miller (No. 4583)

Matthew B. Harvey (No. 5186)

Casey B. Sawyer (No. 7260)

1201 North Market Street, 16th Floor

Wilmington, DE 19801

Telephone: (302) 658-9200

Facsimile: (302) 658-3989

Email: cmiller@morrisnichols.com
mharvey@morrisnichols.com
csawyer@morrisnichols.com

-and-

O’MELVENY & MYERS LLP
Steve Warren (admitted pro hac vice)
400 South Hope Street, Suite 1900
Los Angeles, CA 90071

Telephone: (213) 430-6000

Email: swarren@omm.com

Daniel M. Petrocelli (admitted pro hac vice)

Matt Kline (admitted pro hac vice)

Tim Heafner (admitted pro hac vice)

1999 Avenue of the Stars, 8th Floor

Los Angeles, CA 90067

Telephone: (310) 553-6700

Email: dpetrocelli@omm.com
mkline@omm.com
theafner@omm.com

Scott Drake (admitted pro hac vice)

Emma Jones (admitted pro hac vice)

2801 North Hardwood Street, Suite 1600

Dallas, Texas 75201

Telephone: (972) 360-1900

Email: sdrake@omm.com
eljones@omm.com

Counsel to Warner Bros. Entertainment Inc.
and its Affiliates



Case 25-10475-TMH Doc 1138-1 Filed 12/03/25 Page 1 of 1

CERTIFICATE OF SERVICE

The undersigned hereby certifies that a copy of the foregoing document and any
corresponding attachments were served this 3™ day of December, 2025 by using the Court’s
electronic filing system and notice of this filing will be sent to all counsel of record receiving
electronic notice by such system, including upon counsel for the Debtors and Alcon.

/s/ Casey B. Sawyer
Casey B. Sawyer (No. 7260)




