SALES AGENCY AGREEMENT

An Agreement dated as of 
______________________________________





______________________________________





______________________________________






______________________________________

PARTIES:

1. Producer:

______________________________________





______________________________________






______________________________________

2.
Sales Agent:

The Independent Film Center




111 W. Broadway #203





Vancouver, BC   V5Y 1P4





Phone (604) 873-3722    Fax (604) 873-3723

TERMS:

1.
PICTURES:

(A)

2.
TERM:  One (1) year beginning on ______________ and ending on _____________.  The Term may be extended upon written agreement by both Parties.  For the avoidance of doubt, the Term shall also be defined as the term of each and every “Distribution License Agreement” (defined in Paragraph 5 herein), and any renewals thereof.  In the event the Term is not extended, Producer hereby authorizes Sales Agent to conclude any negotiations in progress as of __________________; and Sales Agent agrees to provide Producer with a list of said negotiations no later than _________________________.

3.
TERRITORY and LICENSED RIGHTS:
Producer grants to Sales Agent the exclusive sales rights in all countries of the world including the United States and Canada, their territories and possessions; in all media now known or hereinafter devised including Theatrical, Video, Laserdisc, Television, Pay-Per-View, Cable TV, Satellite TV, and Broadcast TV (the “Licensed Rights”).

4.
SALES MATERIALS:
Producer agrees to provide Sales Agent with the materials pertinent to the Pictures such as screening cassettes, posters, sell-sheets, trailers, productions notes, and other materials, in quantities requested by Sales Agent.  All Sales Materials shall identify Sales Agent as the Sales Agent and shall incorporate address, phone and fax numbers indicated herein.  Producers shall be responsible for cost of initial marketing program which includes overseas faxing, telephone promotion and submission of screening cassettes to potential buyers.  This cost shall not exceed ($138.00) USD (one hundred thirty eight dollars U.S.D.) funds to be included with initial materials requested or upon execution of this agreement.  All other costs relating to business defined in this agreement shall be taken from gross receipts.  Any costs more than 10% of any single sale shall require approval of the producer.

5.
DISTRIBUTION LICENSE AGREEMENTS:  Sales Agent shall negotiate all Distribution License Agreements for the __________ on behalf of Producer; and shall be the only Party corresponding with third Parties in this regard.


Attached hereto and incorporated by reference herein is Exhibit A to this Agreement which lists on a Picture-by-Picture and country-by-country basis, the Minimum Guarantees that Producer hereby acknowledges and agrees are pre-approved for Distribution License Agreements for the Pictures.  Both Parties acknowledge and agree that they will negotiate in good faith regarding offers received from third parties which are less than the Minimum Guarantees specified on Exhibit A, an that Producer’s approval of said offers shall not be unreasonably withheld.


The Parties to each and every Distribution License Agreement shall be Producer and licensees.  Stated Agency shall coordinate the execution of the Distribution License Agreements.

In accordance with Paragraph 6 below, Sales Agent shall collect all Minimum Guarantees due pursuant to secured Distribution License Agreements and these monies shall be deposited into an account.  Funds owing to the Producer shall be distributed accordingly.  Records of such transactions shall be furnished to the Producer.

Sales Agent shall initially manage and administer the Distribution License Agreements until all minimum Guarantees have been collected, and/or Distribution License Agreements in default have been cancelled in accordance with Paragraphs 5 and 6 herein.  These activities include but are not limited to collecting Minimum Guarantees, delivering materials, coordinating the delivery of legal documentation, and other activities.  Thereafter, Producer shall be responsible for administration of the Distribution License Agreements and shall have the authority to correspond with licensees.

6.
GROSS RECEIPTS/ACCOUNTING:  “Gross Receipts” shall be defined as the sum on a continuos basis of all monies or other consideration of any kind (including all amounts from advances, guarantees, security deposits, awards, subsidies, and other allowances) received by, used by, or credited to Producer or the Pictures from the lease, license, sales, rental, barter, distribution, diffusion, exhibition, performance, exploitation, or other exercise of each right in the Pictures, all without any deductions; throughout the term (and any renewals thereof) of each Distribution License Agreement secured by Sales Agent on behalf of Producer.

Sales Agent shall be solely responsible for collecting the Minimum Guarantees due pursuant to the Distribution Licensees Agreements in accordance with paragraph 5 and shall make best efforts to timely collect said monies.  It is understood that minimum Guarantees, stated in this document are only a guide line and not considered to be a pre-sale, sale or commitment form the Licensee.

(A) For Pictures defined in Paragraph 1(A) of this Agreement: Eighty Two Percent (82%) of all Gross receipts to Producer; and Eighteen Percent (18%) of all Gross Receipts to Sales Agent.

Notwithstanding the foregoing and in the event a licensee defaults, Sales Agent shall not be financially responsible for reimbursing the amount of the Minimum Guarantee pursuant to said defaulting Licensee’s Distribution License Agreement.  However, Sales Agent, shall be responsible for terminating a Distribution License Agreement which is in default, in accordance with the terms and conditions of said Distribution License Agreement.  In the event a Distribution License Agreement is terminated, Producer may continue to exercise all its rights and remedies pursuant to said terminated Distribution License Agreement.

Sales Agent shall initially manage and administer the Distribution License Agreements until all Minimum Guarantees have been collected, and/or Distribution License Agreements in default have been cancelled.  Thereafter, Producer shall be responsible for collecting royalty reports and any overages due.  Producer shall provide copies of royalty reports and other such documentation regarding Gross Receipts not later than ten (10) days after the receipt thereof.  In the event that Producer does not receive copies of any reports concerning payment due on the Pictures pursuant to International Distribution License Agreements, Sales Agent Shall have the right to demand same from the licensees and collect any monies due in accordance with the terms herein.

Producer acknowledges that the amount of Gross Receipts which may be realized from exploitation is speculative and Sales Agent makes no representations or warranties with respect thereto.

7.
DELIVERY:
Producer warrants that it will manufacture and/or create all required delivery elements specified on Exhibit B to this Agreement.


Sales Agent shall coordinate the delivery of materials to licensees of the Pictures and shall have final approval over the physical delivery of materials to the licensees.

8. PRODUCER’S WARRANTIES/INDEMNITIES:

(A) Producer has full authority and capacity to execute this Agreement.

(B) Producer has no knowledge of existing or threatened claims or litigation which would materially adversely affect or materially impair any of the Licensed Rights in the Territory during the Term;

(C) Producer has not licensed, encumbered, or assigned and shall not license, encumber, or assign any Licensed Rights in the Picture to any other party in the Territory during the Term, and/or the Terms of each and every Distribution License Agreement;

(D) Producer hereby represents, warrants, and undertakes that the Pictures and underlying rights to the Pictures are free and clear of all encumbrances;

(E) Producer hereby represents, warrants, and undertakes that it has right and title to enter into this Agreement and that it has obtained all necessary clearances and owns or controls all rights in and to the Pictures, the literary and dramatic material upon which they are based and all music and performances contained in the Pictures as are necessary to enable it to grant the free and unhindered distribution rights in all media contemplated hereby and that Producer will supply copies of all documents evidencing such to Sales Agent.

(F) Producer hereby agrees that Sales Agent shall have no liability whatsoever to any of the artists of the Pictures or on the soundtracks or to any Third Party, and Sales Agent shall not be responsible for any of the obligations of Producer or any Third Party by virtue of the use made hereunder of the Pictures: all residual payments to any union society guild and other persons being the sole responsibility of Producer.

(G) Notwithstanding the foregoing, Producer has obtained all necessary music clearances so that the Pictures may be exploited in all media throughout the Territory without the need for payment of mechanical royalties; and

(H) Producer shall indemnify and hold harmless Sales Agent from all claims, loss, liability, damages, or expenses, including reasonable attorneys’ fees, but not including lost profits or consequential damages incurred by Sales Agent in connection with any action, suit, claim, or demand made by any person corporation, company, or institution against Sales Agent for alleged slander, libel, infringement of copyright or any other right arising in any way from the exercise by Sales Agent and license hereby granted and due to Producers’s breach of any of its representatives or warranties set out in this Agreement.

9.
SALES AGENT WARRANTIES/INDEMNITIES:
Sales Agent has full authority and capacity to execute this Agreement; and Sales Agent shall indemnify and hold harmless Producer including its officers, directors, partners, owners, shareholders, and employees from all claims, loss, liability, damage, and expenses, including reasonable attorney’s fees, but not including lost profits, due to Sales Agent failure to abide by any restriction on the exercise of any rights granted to it and for any breach of any of Sales Agent obligations, representations or warranties set out in this Agreement.

10.
ASSIGNMENT:  This Agreement is personal to Producer and Sales Agent.  Neither party may assign or transfer this Agreement, or sublicense or use an agent to exploit any of the rights granted to Sales Agent, whether voluntarily or involuntarily, without the prior written consent of both Parties, in writing.  As assignment or transfer of a controlling interest in either Party’s capital stock or other evidence of change of ownership shall be deemed an assignment, transfer, or sublicense for which the Part initiating said assignment or transfer must first obtain the other Party’s consent in writing.  If the Parties consent to any assignment, transfer, sublicense, or agent, then this Agreement shall be binding on such authorized assignee, transferee, sublicensee, or Agent but shall not release the Parties of any of their obligations under this Agreement, unless specifically agreed in writing.

11.
INSTRUMENTS OF FURTHER ASSURANCE:  Producer shall execute and deliver to Sales Agent promptly upon request, any other instruments or documents considered necessary or desirable to evidence, effectuation, or confirm this Agreement or any of its terms and conditions.

12.
DEFAULT AND TERMINATION:


(A)
Default by Producer:
Producer shall be in default if: (i) Producer becomes insolvent, fails to pay its debts when due, or is adjudicated bankrupt; (ii) Producer petitions or consents to any relief under any bankruptcy, reorganization, receivership, or liquidation; (iii) Producer makes any assignment for the benefit of creditors, or seeks relief under any bankruptcy law or similar law for the protection of debtors, of suffers a petition of bankruptcy to be filed against it or a receiver or trustee appointed for substantially all of its assets and such is not removed within thirty (30) days; (iv) Producer breaches any material term, convenant, or condition of this Agreement; (v) any of Producer’s affiliated companies breaches any material term, covenant, or condition of this Agreement;

(B)
Notice to Producer:
Sales Agent shall give Producer written Notice of any claimed default.  If the default is incapable of cure, the Producer shall be in default immediately upon receipt of Sales Agent Notice; and Sales Agent share of Gross Receipts due pursuant to Distribution License Agreements secured and/or substantially negotiated by Sales Agent shall be immediately paid to Sales Agent by Producer.  If the default is capable of cure, then Producer shall have five (5) days after its receipt to cure any monetary default, and ten (10) days after its receipt to cure any non-monetary default.  If the default is incapable of cure, or Producer fails to cure within the times provided, then Sales Agent, in addition to any other rights or remedies, may terminate this Agreement as to any or all Pictures licensed, retroactive to the date of default.  Sales Agent may then proceed against Producer for legal and equitable relief, and declaring all unpaid amounts due Sales Agent immediately due and payable.

(C)
Sales Agent Default:
Sales Agent shall only be in default if the violation of any material requirement of this Agreement imposed on Sales Agent.

(D)
Notice to Sales Agent:  Producer shall promptly give Sales Agent written Notice of any claimed default.  Sales Agent shall have five (5) days after receipt of Producer’s Notice to cure a monetary default, and ten (10) days to cure a non-monetary default.  Only if Sales Agent fails to do so may Producer proceed against Sales Agent for damages at law, but not for any lost profits or consequential damages.  Not withstanding the foregoing and for the avoidance of doubt, Sales Agent shall be entitled to receive his share of Gross Receipts in accordance with this Agreement.

13.
NOTICES:  All notices and other instruments required to be furnished to the Parties hereunder shall be given in writing either by: (i) personal delivery; (ii) international courier with proof of delivery; or (iii) fax with receipt.

14.
GOVERNING LAW:
 The Agreement shall be deemed to have been made in the Province of British Columbia and its validity, construction, performance, breach, and operation shall be governed by the Laws of the Province of British Columbia applicable to contracts to be performed in British Columbia.

15. RELATIONSHIP OF THE PARTIES:  Nothing contained herein shall be construed to create a joint venture or partnership between the parties hereto nor a third Party beneficiary relationship as to any third Party.

16. CAPTIONS:  The captions of the various paragraphs and sections of this Agreement are intended to be used solely for convenience of reference and are not intended and shall not be deemed for any purpose whatsoever to modify or explain or to be used as an aid in the struction of any provisions.

17. AMENDMENTS:  This Agreement can not be amended, modified, or changed in any way whatsoever except by a written instrument duly signed by both Producer and Sales Agent.

18. ENTIRE AGREEMENT: This Agreement contains the entire understanding of the Parties regarding its subject matter.  It supersedes all previous written or oral negotiations, deal memos, understanding, or representations between the Parties regarding its subject matter, if any.  Each Party expressly waives any right to rely on such negotiations, understanding, or representations, if any.

19. SEPARABILITY:  In case of any conflict between this Agreement and any material Law, ordinance, rule, or regulation, the latter will prevail.

20. NO WAIVER:  No waiver of any breach will waive any other breach or the same or any other provision.  No waiver is effective unless in writing.  The exercise of any right will not waive any other right or remedy.

21. REMEDIES CUMULATIVE:  All remedies are cumulative, and resorting to one will not preclude resorting to any other at any time.

Producer and Sales Agent have executed this Agreement to constitute a binding contract between them.

AGREED TO AND ACCEPTED BY:
AGREED TO AND ACCEPTED BY:

_______________________________
________________________________

AGREED TO AND ACCEPTED BY:

________________________________

Exhibit A

Minimum guarantees do not apply to short subject product under fourty three minutes in length.  Producer shall be notified each time an offer is made by a potential buyer.

Country
Minimum Guarantees
Asking Price

Germany



Aus/NZ



Japan



Korea



Italy



Spain



UK



France



Scandinavia



Benelux



Greece



CIS/Russia



Eastern Eurpoe



Poland



Brazil



Mexico



Venezuela



Argentina



Latin America



S. Africa



Taiwan



Thailand



Malaysia



Singapore



China



TOTAL



A list of Delivery materials shall be provided separately for short subject product under forty three minutes in length.  The delivery materials attached to this document may not all be required in each case.  Sales Agent shall stipulate required materials once negotiations have been successful with a potential buyer.

Exhibit B to the Sales Agency Agreement between


_________________________________________________________



_________________________________________________________



_________________________________________________________

DELIVERY MATERIALS

(A) VIDEO/35 MM PRINT MASTERING MATERIALS

1. One (1) reproduction quality videomaster, each, of the Picture and the Pictures’s Trailer on PAL 1” C format with English mix on Channel 1, music and effects only on Channel 2, and timecode on Channel 3.  Videomaster must be panned and scanned to bring the Picture into the Television Safe Area.

2. One (1) reproduction quality videomaster, each, of the Picture and the Picture’s Trailer in NTSC 1” C format with English mix on Channel 1, music and effects only on Channel 2, and timecode on Channel 3.  Videomaster must be panned and scanned to bring the Picture into the Television Safe Area.

3. Access to the 35mm inter-positive of the Picture and the Picture’s Trailer.

4. Access to 35 mm Dolby Stereo Magnetic 4-Track and DAT of the Picture and Picture’s Trailer with music, effects, and dialogue which conforms to the final edited form of the Picture and the Picture’s Trailer.

5. Access to 35 mm Dolby Stereo Magnetic and DAT Music and Effects Tracks of the Picture which conforms to the final edited form of the Picture.

6. Access to 35 mm inter-positive of the Picture of the textless background of main and end titles, inserts, and all descriptive titles in the Picture.

7. Combined dialogue, continuity, and music and effects script which conforms to the final edited form of the Picture.

8. Combined dialogue, continuity, and music and effects script which conforms to the final edited form of the Picture’s Trailer.

9. List of Main Credits of the Picture.

10. List of End Credits of the Picture.

(B) PRINT/PROMOTIONAL MATERIALS

1. Billing Block Stat

2. Paid Advertising Summary

3. Synopsis

4. Reproduction Quality, Textless, Key Art Transparency

5. Qty. 10-20 Publicity 35 mm Slides.

6. Qty. 4-5 Black and White Still Photograph Negatives.

7. Key Cast, Director, Producer biographies and credits.

8. Reproduction quality sell-sheets/flyers/poster mechanical transparencies

9. List of Main Credits of the Picture.

(C) LEGAL DOCUMENTS

1. Copyright Certificate

2. Notarized Certificate of Origin

3. Notarized Chain of Title

4. Music Cue Sheets setting forth the titles of the musical compositions and/or sound recordings, the names of their composers and respective performing rights affiliations, and the exact timing and use of each musical composition and sound recording.

PAGE  
Page 11 of 11

