PRODUCER REPRESENTAIVE AGREEMENT

AGREEMENT entered into as of February 2, 2001 by and between Sam Braslau, with an address at 3000 Olympic Boulevard, Santa Monica, California (``Producer’s Representative'') and                          o_____________________________________________________e with an address at _________                      _______                                              _ (``Production Company'') with regard to the motion pictures entitled _________               and                 ________ (the ``Pictures'').  The parties agree as follows:

1.
ENGAGEMENT: Production Company hereby engages Producer’s Representative, as an independent contractor, to render services as a producer's Producer’s Representative during the Term in the Territory in connection with the distribution of the Pictures. In such capacity, Producer’s Representative shall perform all duties customarily performed by producers' Producer’s Representatives in the theatrical motion picture industry; including, without limitation, developing a presentation plan and package for marketing the Pictures to potential distributors, negotiating terms of the potential agreement(s) with distributor(s), monitoring delivery of the Pictures to the distributor(s), providing detailed written status reports, and coordinating communication between Production Company and the distributor(s), monitor reporting of revenue received by licensed distributors.

2.
TERM: The term of Producer’s Representative's services hereunder shall commence from the date hereof and continue, unless terminated or extended in accordance with the terms hereof, for a period of five (5) years.

If the Producer’s Representative obtains one or more agreements for exploitation of rights in the Pictures, then Producer’s Representative shall continue to provide its services for the Pictures until the expiration or termination, as applicable, of the last such agreement.

3.
TERRITORY: The ``Territory'' shall be the world, consisting of the United States and Canada and their respective territories and possessions (“Domestic Territory'') and the rest of the world, excluding the Domestic Territory (“Foreign Territory'').

4.
COMPENSATION: As full consideration for all services of Producer’s Representative hereunder and all rights granted to Production Company hereunder, Production Company agrees to pay Producer’s Representative the following compensation:

(a) Retainer: A Retainer in the sum of Five Thousand Dollars ($5,000.00), payable upon Production Company's execution of this Agreement, which sum shall be applicable against the Fixed Compensation and Contingent Compensation specified in Subclauses (b) and (c) below.

(b) Fixed Compensation:  A fee of Twenty-five Percent (25%)) of all advances (``Domestic Advances'') received by Production Company from distributor(s) for the acquisition of distribution rights to the Pictures in the Domestic Territory and a fee of Thirty-five Percent (35%)) of all advances (“Foreign Advances'') (Domestic Advances and Foreign Advances herein referred to collectively as “Advances”) received by Production Company from distributor(s) for the acquisition of distribution rights to the Pictures in the Foreign Territory; and

(c) Contingent Compensation: An amount equal to Fifteen Percent (15%) of Production Company's share of the Net Profits of the Pictures with respect to the Domestic Territory, and an amount equal to Twenty Percent 20% of Production Company's share of the Net Profits of the Pictures from the Foreign Territory. “Net Profit” herein is the same as defined in the distribution agreement(s) for the Pictures.

(d) Expenses: Production Company agrees to reimburse Producer’s Representative for Producer’s Representative's actual out-of-pocket and overhead expenses including but not limited to, screening fees, festival expenses, (including travel expenses, if necessary), shipping costs, presentation and press kit preparation (including creative costs), telephone and fax charges, travel and entertainment, mailings and similar expenses incurred directly for the Pictures. If such expense(s) are incurred on behalf of Production Company's Pictures and other pictures, such expenses shall be allocated by Producer’s Representative based upon Producer’s Representatives sole judgment. Periodically during the Term, and prior to incurring such expenses, Producer’s Representative shall provide Production Company, for Production Company's approval, an itemized proposed budget of expenses anticipated during the next period of the Term. Upon approval of such budget, Production Company will pay Producer’s Representative the amount so budgeted. Producer’s Representative shall also provide Production Company with periodic statements detailing expenses that have been incurred, together with supporting documentation. Upon execution of this Agreement, Production Company shall pay Producer’s Representative the sum of Ten Thousand Dollars ($10,000)) as a fund to be used for such expenses (the “Expense Fund''). The Expense Fund shall be replenished by Production Company to the Ten Thousand Dollar amount when the amount in such fund, based upon Producer’s Representative's accounting reports, falls below the Five Thousand Dollar level. Any approved expenses over and above the Two Thousand Dollar ($2000.00)) minimum required for the Expense Fund shall be paid immediately upon Production Company's approval of each budget submitted by Producer’s Representative to Production Company. Any amount remaining in the Expense Fund at the end of the Term shall be returned to Production Company within ten (10) days following the end of the Term.

5. STATEMENTS AND ACCOUNTINGS:
(a) Production Company agrees that as part of the agreement(s) with the distributor(s) of the Pictures, Producer’s Representative may seek provisions requiring the distributor(s) to provide Producer’s Representative with copies of accounting statements and direct payments of Producer’s Representative's Fixed Compensation and Contingent Compensation, as provided by Clauses 4(b) and (c) above (collectively, ``Producer’s Representative's Share''); provided, however, that the first Five Thousand Dollars ($5,000.00) of Producer’s Representative's Share shall be paid to Production Company as recoupment of the Retainer. If the foregoing direct payment arrangement cannot be obtained from the distributor(s) of the Pictures, Production Company shall furnish Producer’s Representative with (detailed) copies of accounting statements within ten (10) days of Production Company's receipt of such statements from the distributor(s) of the Pictures, and shall remit simultaneously with these statements, any amounts then due and owing to Producer’s Representative in accordance with this Agreement.

(b) Production Company shall keep and maintain, at its principal place of business, complete and accurate books of account and records in connection with Advances and Net Profits received from the distribution of the Pictures. During the Term of this Agreement and for two (2) years thereafter, Producer's Producer’s Representative or its Producer’s Representatives, accountants and/or designated agents, may, upon reasonable notice and during Production Company's regular business hours, but not more often than once per year, have full access to and audit such books and records.  Any statements not disputed or records not audited by Producer’s Representative for a period of twelve (12) months shall be deemed final and correct.

(c) Producer’s Representative shall have the right, upon ten (10) days written notice to request that Production Company exercise its rights to audit any distributor(s) of the Picture pursuant to the agreement(s) between Production Company and such distributor(s).  If Production Company refuses to proceed with such audit,  Producer’s Representative shall have the right, at  Producer’s Representative's expense, to conduct an audit under the terms of the agreement(s) between Production Company and the distributor(s). The proceeds of any recovery from such audit shall first be applied to the payment and/or reimbursement of the cost of such audit, and any remainder shall be allocated Twenty Percent (20%) to Producer’s Representative and Eighty Percent (80%) to Production Company.

6. EXCLUSIVITY:  It is understood and agreed that Producer’s Representative's services hereunder shall be rendered on a non-exclusive. Producer’s Representative shall not render services for any third party during the Term hereof which would materially interfere with Producer’s Representative's rendition of services hereunder.

7. PRODUCTION COMPANY'S REPRESENTATIONS AND WARRANTIES:
 (a) In order to induce Producer’s Representative to enter into this Agreement, Production Company hereby represents and warrants to Producer’s Representative as follows:

(i)  Production Company is duly organized and existing in good standing under the laws of the country of its organization, and has the full right, power, legal capacity and authority to enter into and perform this Agreement, and no other person, form or entity's consent or release is necessary hereunder for Production Company to enter into this Agreement. Production Company will, at  Producer’s Representative's request, supply Producer’s Representative with any materials which are reasonably necessary to document Production Company's ownership of the Pictures and Production Company's right to grant all rights herein contained.

(ii) There is no outstanding contract, understanding, commitment, restriction or arrangement which is or may be in conflict with this Agreement. Production Company has not done and will not do or authorize any act or thing by which the Producer’s Representative's services herein will or may be in any way limited, restricted, impaired or interfered with.

(b) Production Company hereby agrees to indemnify Producer’s Representative, its partners, affiliates, agents, directors, officers, stockholders, employees and assignees against, and to hold them and each of them harmless from and against, any loss, liability, cost, damage and expense (including, without limitation, reasonable attorneys' fees and costs) which they or any of them may suffer or incur by reason of any breach or alleged breach of any representation, warranty or covenant made by Production Company in this Agreement.

8. NON-CIRCUMVENT: If an agreement with a distributor is not obtained by the end of the Term, Producer’s Representative shall have no further rights with respect to the Pictures; provided however, if Production Company obtains an agreement with a distributor (which was introduced to the Pictures by Producer’s Representative or to which the Pictures were submitted by Producer’s Representative within twelve (12) months after the expiration of the Term), Producer’s Representative shall be entitled to the compensation set forth in Clause 4, above, pursuant to the provisions of Clause 5, above, as if this Agreement was still in full force and effect.

9. FORCE MAJEURE: If the performance of the respective obligations of Production Company or Producer’s Representative shall be prevented or interfered with by reason of an event or any act of “Force Majeure,'' then such performance shall be suspended to the extent that it is prevented by reason of such Force Majeure contingencies, and the Term of this Agreement shall be extended for a period equal to the length of such suspension.  “Force Majeure,'' as used herein, shall mean fire, flood, epidemic, earthquake, explosion, accident, labor dispute or strike, an act of God or public enemy, riot or civil disturbance, war (whether declared or undeclared) or armed conflict, failure of common carriers, and municipal ordinance, any state or federal law, governmental order or regulation, or order of any court of competent jurisdiction, or any other similar thing or occurrence not within the control of Production Company or  Producer’s Representative, as the case may be.

10. ASSIGNMENTS: This Agreement shall inure to the benefit of and shall be binding on the parties' respective subsidiary and affiliated corporations, agents, licensees, successors and assigns. Production Company may assign its rights hereunder, but Production Company shall remain liable for its obligations hereunder, including, without limitation, payment of all monies due to Producer’s Representative as set forth hereinabove. Producer’s Representative may assign its rights hereunder, including the right to receive the payments specified herein, but Producer’s Representative may not assign its obligations to Production Company as set forth in Clause 1 above.

11. NOTICES: All notices hereunder must be in writing and must be personally delivered or be sent by registered mail, postage prepaid or by facsimile transmission to the respective addresses first set forth above. A courtesy copy of any notice to Producer’s Representative shall be sent to Sam Braslau, 3000 Olympic Blvd., Santa Monica, CA  90404 Either party may change such address by appropriate written notice to the other party.

12. FURTHER ASSURANCES: Production Company shall execute and deliver to Producer’s Representative promptly upon Producer’s Representative's request, any other instruments or documents considered by Producer’s Representative to be necessary or desirable to evidence, effectuate or confirm this Agreement, or any of the terms and conditions hereof. Within ten (10) business days of the execution of this Agreement, Production Company shall provide Producer’s Representative with promotional materials and a screening print of the Pictures required for  Producer’s Representative to perform its services hereunder, together with a video master and/or five (5)) copies of video cassettes of the Picture.

13. GOVERNING LAW: This Agreement shall be construed and interpreted, and all questions as to performance determined in accordance with the laws of the state of (e.g., California) applicable to contracts executed and to be fully performed in the state of California.
14. SEVERABILITY: Nothing herein contained shall be construed to require the performance by either party of any act contrary to law or contrary to the rules and regulations of any guild having jurisdiction.  In the event of any conflict between any provision hereof and any law or governmental regulation or guild agreement, the latter shall prevail; but, in such event, the affected provisions of this Agreement shall be curtailed only to the extent necessary to bring them within the requirements of such law, regulation or guild agreement.

15. NOTICE AND CURE: Before a party can declare a breach or default regarding the other party's failure to comply with any provision hereof or to fulfill any of its obligations hereunder in the manner prescribed (including, without limitation, the obligation to make timely payments hereunder), it shall give the other party written notice specifying the nature of the breach, and the party receiving such notice shall have ten (10) days following receipt of such written notice within which to correct or effect a cure of such alleged breach.

16. ARBITRATION: In the event of any dispute arising hereunder, the parties agree to submit such dispute to binding arbitration under the rules and procedures of the Beverly Hills Bar Association before an arbitrator experienced in entertainment industry matters. Judgment upon the award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  Nothing contained in this provision shall preclude any party from seeking and obtaining any injunctive relief or other equitable remedy available in a court of law.

17. WAIVER OF BREACH: The waiver of either party hereto of any breach of any term or condition of this Agreement by the other party, whether such waiver be expressed or implied, shall not be construed to be a continuing waiver, or a waiver of or consent to any subsequent or prior breach on the part of the other party, of the same or any other condition of this Agreement.

18. RELATIONSHIP OF PARTIES: It is understood and agreed (a) that the parties hereto are independent contractors and are not partners or joint venturers with respect to this Agreement; and (b) that this Agreement shall not constitute either party an employee of the other party.

19. ENTIRE AGREEMENT: This Agreement supersedes any understandings, arrangements or agreements heretofore made between the parties hereto with respect to the subject matter hereof, and constitutes the entire agreement between the parties.  The Agreement shall not be changed, modified or discharged in whole or in part except by a writing duly signed by both parties.

20. APPROVAL: It is expressly agreed that no third party agreement obtained by Producer’s Representative for the Pictures shall be consummated unless and until Production Company, in its sole discretion, approves, in writing, all of the terms and conditions thereof. All third party agreements shall be made in the name of, and executed by, Production Company.

PRODUCER’S REPRESENTATIVE:

_______________________________

Sam Bralau

PRODUCTION COMPANY
By:_______________________________________
Its: President & CEO

___________________________________________

