SAMPLE SALES AGENCY AGREEMENT
20
RE:  “FILM*

This letter will confirm the agreement between (referred to herein as "PRODUCER") and
. (referred to herein as "SALES AGENT"), pursuant to which PRODUCER
appoints SALES AGENT as its Sales Agent and grants SALES AGENT the exclusive right to distribute the
motion picture currently entitled:

¢ " (the "Picture").

Accordingly, PRODUCER and SALES AGENT hereby agree as follows:
1. TERRITORY:

(a) PRODUCER hereby appoints SALES AGENT as its exclusive Sales Agent for the Picture
in all territories of the world, hereinafter known as "the Territory".

(b) It is further agreed that the United States of America and Canada
will be deemed “Non-Exclusive” and no deal will be finalized without Producer approval.

2. TERM The term of this Agreement shall be for a period of seven (7) years (the "Term")
commencing from the date hereof, subject to the following conditions:

(@) SALES AGENT's initial rights with respect to the Picture ("Initial Period") shall be for a
period of three (3) years commencing upon delivery of the Picture master to and issuance of a satisfactory
technical acceptance report by a mutually agreed upon laboratory, so SALES AGENT may make the Picture
available to its client's for distribution.

(b) This Agreement shall continue in full force and effect for an additional period of four (4)
years after the expiration of the Initial Period (the "Extension Period") if during the Initial Period SALES AGENT
has generated gross sales (meaning sales to third party exhibitors, distributors or sub-distributors documented
through deal memos or license agreements, whether or not the term of such license has commenced or if any
monies are payable or collected) equal to or in excess of four hundred and fifty thousand dollars ($450,000.00).

3. RIGHTS:

(a) PRODUCER hereby grants to SALES AGENT, in its capacity as Sales Agent, during the
initial and extension terms, if applicable, the exclusive right throughout the Territory, to exhibit, distribute,
sub-distribute, market, exploit, sell, perform, promote and otherwise exploit the Picture on the PRODUCER’s
behalf, and will issue licenses to others (including but not limited to sub-distributors) relative thereto, in any and
all media, now known or hereinafter developed, including but not limited to, theatrical, "non-theatrical" exhibition,
free television exhibition, pay/cable/ satellite television exhibition and videogram (e.g., video cassette and video
disc) exploitation.



(b) All third party contracts will carry a term of no more than seven (7) years. Any third party
contracts which would exceed the seven (7) year maximum, with the exception for Germany (which maybe up to
twenty (20) years), must either (i) be approved by PRODUCER in advance of those contracts being signed with
the third party or (ii) such contracts may be concluded by SALES AGENT with such third parties if they are made
subject to subsequent ratification and approval by PRODUCER.

4. BEST EFFORTS: SALES AGENT agrees to at all times during the Initial term and the extension
terms, if applicable to use its best efforts in rendering services as Sales Agent as such services and designations
are customarily understood and rendered in the motion picture business.

5. FEES AND EXPENSES:

(a) As between SALES AGENT and PRODUCER, SALES AGENT shall have the sole right to
collect all monies which may be generated from SALES AGENT's activities as PRODUCER'S Sale Agent. From
such gross receipts SALES AGENT shall be entitled to retain the following sums as a sales commission:

(i) TWENTY PERCENT (20%) of such gross receipts except in the “Non-Exclusive” Territory were SALES
AGENT’s commission will be TEN PERCENT (10%).

(b) Subiject to the limitations specified in 5(c) below, SALES AGENT shall be entitled to
reimburse itself for its distribution expenses from the balance of the gross receipts. It is agreed that such
distribution expenses shall be limited to all reasonable and necessary costs customarily deemed "distribution
expenses" in the motion picture, television and video industries, including but not limited to trailers, artwork,
advertising, market costs, non-market administration expenses, legal, accounting, transfer fees, etc. and such
other expenses it may incur or deem it necessary to incur in its distribution of the Picture. There shall be no
deduction for overhead fees by AVE nor shall any deduction result in a double deduction for AVE.

(c) It is agreed said expenses shall not exceed the following individual and overall limits
without Producer’s prior written approval:

(i) Film and television market costs charged to the picture shall not
exceed dollars ($ .00) per market attended and said market
expenses shall only be charged against the Picture for the first year of this Agreement. Recoupment of any
market expenses

over the limit of $ per market must have the prior written approval of Producer.

(ii) Producer hereby agrees that SALES AGENT may prepare trailers, artwork and other promotional materials
to be utilized in the exploitation of the Picture, including the exploitation of the Picture at film, television and/or
video markets, the cost of which shall be advanced and recouped by SALES AGENT in the manner provide
above. The total cost of said promotional materials shall not exceed % .00)
without the prior written approval of producer.

(iii) Actual, direct “out of pocket” expenses for advertising and publicity costs; print, tape, cassette and disc
manufacturing costs; packaging, shipping, handling, storage, insurance and customs costs; dubbing and
subtitling costs; format conversion costs and editing costs; censorship fees; copyright registration fees and all
insurance premiums and other fees or costs which AVE may agree to pay on behalf of Licensor, if any. The total



cost of said miscellaneous expenses shall not exceed five thousand dollars ($5,000.00) without the prior written
approval of producer.

(iv) The total of all expenses recoupable by SALES AGENT pursuant to sub-paragraphs 5(c)(i), (ii) and (iii)
above shall not exceed dollars ($ .00) without the prior written approval of
producer.

(v) In the event of the termination or expiration of this Agreement prior to recoupment of all outstanding
commissions or distribution expenses, SALES AGENT shall furnish Producer with a statement indicating the
amount of such un-recouped amounts and Producer agrees to reimburse SALES AGENT for such outstanding
expenses within thirty (30) days of the date of such statement. No such termination or expiration shall be
effective until reimbursement or recoupment of such amounts to SALES AGENT.

(d) GROSS RECEIPTS are hereby defined as all non-returnable revenues, sums,
compensations, monies and other forms of consideration collected by SALES AGENT as license fees or
otherwise through exploitation of the Picture, but excluding any sales, use or remittance taxes collected and paid
to the appropriate authorities by SALES AGENT. No amounts shall be included in Gross Receipts until received
by SALES AGENT in the United States in United States dollars. Any amounts received by SALES AGENT in
foreign currencies shall be converted into U.S. dollars and remitted to SALES AGENT as promptly as possible.
Gross receipts shall also include any awards, damages, fees or other amounts collected by SALES AGENT from
third parties for infringement of the Program's copyright or any of SALES AGENT's rights hereunder, but only if
legal fees and other expenses incurred in connection with such amounts are recoupable as distribution
expenses.

(e) All other remaining proceeds shall be paid to the PRODUCER.
6. MINIMUMS:

The parties have or will mutually approve a schedule of minimum asking prices for the Picture (attached hereto
as Exhibit "A"). SALES AGENT shall not accept any offer for rights in a territory which do not provide for a
minimum guarantee or license fee equaling or exceeding that set forth in said schedule for such rights without
first obtaining the PRODUCER’s written approval. However, the parties also agree to review and revise such
minimum asking prices on a regular basis to more accurately reflect prevailing market conditions.

7. ACCOUNTING:

(a) Once delivery of the Picture has commenced, accounting to PRODUCER shall be
rendered within thirty (30) days following the close of each calendar month during the first four (4) years of the
term of this Agreement, and quarterly thereafter. Any moneys shown to be owing to PRODUCER shall
accompany each statement showing a breakdown by territory as well as a breakdown of expenses.

(b) SALES AGENT agrees to provide the PRODUCER with copies of all Deal Memos which
pertain to the Picture upon request.

(c) SALES AGENT further agrees to maintain a complete set of books and records of account
which pertain to the Picture and in its main offices. The PRODUCER shall have the right, upon giving SALES
AGENT ten (10) working days prior written notice, to audit SALES AGENT s books and records insofar as they
relate to this Agreement, at SALES AGENT s regular place of business and during SALES AGENT's regular
working hours. Such audit shall be conducted at PRODUCER's sole cost and expense. In addition, such audit



shall be conducted no more frequently than once every six months and for not more than thirty (30) consecutive
days, no statement may be audited more than once and no such audit shall be conducted in a manner that will
unreasonably interfere with the normal operations of SALES AGENT 's business. Any statements not disputed
or records not audited by PRODUCER for a period of twenty four (24) months shall be deemed final and correct.

8. DELIVERY:

(a) PRODUCER agrees to deliver to SALES AGENT, or to such laboratories as are
designated by SALES AGENT, those master and other materials indicated in the attached Exhibit "B", sufficient
to enable SALES AGENT to make delivery of the Picture to all of its licensees. Such delivery is to be made at a
mutually agreed time and materials are to include but not be limited to a Laboratory Access Letter in the form
attached hereto as Exhibit "C". All materials to be delivered to SALES AGENT shall be of satisfactory technical
quality so as to enable SALES AGENT's licensees to utilize same and, accordingly, shall conform to all of the
technical standard as are customary in the motion picture, television and home video industries. It is further
agreed that all delivery materials required to effect this agreement must be reviewed and approved by SALES
AGENT.

(b) It is further agreed that in the case where a specific delivery element is needed for delivery
but has not yet been created by the PRODUCER, SALES AGENT agrees to give the PRODUCER final approval
before closing the deal, If the PRODUCER approves the deal SALES AGENT will negotiate delivery so that
there will be sufficient advance notice to create that element and if the PRODUCER fails to supply the delivery
item, or otherwise directs SALES AGENT to create it on the PRODUCER's behalf, SALES AGENT may at its
own discretion create that element necessary to complete delivery to its client and take the cost of that element
out of the proceeds from that sale.

(c) In the event PRODUCER fails to i) completely deliver all materials specified on Exhibit "B
or ii) if such materials are not of acceptable technical quality so as to enable SALES AGENT's licensees to utilize
same or iii) if such materials do not conform to all of the technical standards as are customary in the motion
picture, television and home video industries or iv) which are rejected by SALES AGENT in its sole discretion as
being undeliverable to its Licensees, then SALES AGENT shall so advise PRODUCER in writing of such
non-delivery. Thereafter, PRODUCER shall have thirty (30) days from the date of such notice (“delivery cure
period”) to correct said deficiencies at PRODUCER'’s sole cost and expense and redeliver such corrected
materials to SALES AGENT. If PRODUCER fails to deliver said corrected materials to SALES AGENT within the
delivery cure period, then SALES AGENT, in its sole discretion, may expend those amounts required to correct
said deficiencies. In such event, SALES AGENT shall be entitled to recoup said costs out of 100% of the
Picture’s gross receipts in addition to any other fees and expenses it is otherwise entitled to recoup or be paid. In
addition, if the amounts advanced by SALES AGENT for said corrected materials exceeds $5,000.00, then the
parties hereby agree that, in addition to recoupment of such amounts by SALES AGENT, the sales commission
specified in 5)(a) above shall increase by 10% (e.g. — if the fee is 25% it shall increase to 35%).

9. WARRANTIES AND REPRESENTATIONS:
(a) PRODUCER warrants, represents and covenants that:

(i It owns or controls the exclusive right to distribute, exploit, exhibit, broadcast,
publicize, reproduce and otherwise derive revenue from the licensed Picture in the manner and form provided for
in this Agreement.



(i) The licensed Picture does not violate nor infringe upon the common-law right,
copyright, trademark or literary rights or right of privacy of any person and will not contain any material which is
libelous, slanderous or defamatory.

(iii) SALES AGENT shall have no responsibility or liability for any services, elements,
or products performed or provided by any person, firm or corporation in connection with the production of the
licensed Picture, and SALES AGENT shall in no way be responsible or liable for the making of payments to any
third party, whether in the form of deferments, participations or otherwise by virtue of the permitted use made of
the licensed Picture hereunder, including all residuals, royalties, fees, contributions and other benefits required
under any guild, union or other agreement.

(iv) PRODUCER warrants that all music synchronization, master use and other
licenses for music or lyrics incorporated within the Picture sufficient to permit SALES AGENT anticipated use
hereunder have been properly obtained; that such licenses shall be maintained throughout the Term; and that
the performing rights in the music are either (a) controlled by a performing rights society having jurisdiction, or
(b) in the public domain, or (c) controlled by PRODUCER to the extent necessary to permit SALES AGENT's use
hereunder.

(v) That the Picture has been and will continue to be protected under copyright; that
PRODUCER will maintain and defend such copyright protection; and that if PRODUCER fails to maintain and
defend such copyright, SALES AGENT may, at SALES AGENT's sole discretion, elect to maintain and defend
such copyright, and is hereby appointed PRODUCER's attorney-in-fact for such purpose, and may recoup any
amounts expended as an additional distribution expenses.

(vi) That PRODUCER will secure and maintain during the Term of this Agreement
Errors and Omissions (E&O) insurance providing the Picture with ONE MILLION DOLLARS/THREE MILLION
DOLLARS ($1,000,000.00 /$3,000,000.00) of coverage. PRODUCER shall furnish SALES AGENT with a
certificate of insurance naming SALES AGENT as an additional insured party and which provides no less than
sixty (60) days notice to SALES AGENT in the event of expiration or termination.

(vii)  That all warranties and representations made herein by PRODUCER shall survive
the performance or termination of this Agreement.

(b) SALES AGENT represents and warrants to the PRODUCER and convenants, as follows:

(i) There are no existing or threatened claims or litigation which would adversely
affect or impair SALES AGENT's ability to completely perform under this Agreement.

(i) SALES AGENT will honor all restrictions on the exercise of the licensed rights or
any other granted in this Agreement as such restrictions may be given to SALES AGENT by the PRODUCER.

(iii) SALES AGENT agrees not to delete or modify the copyright notice affixed to the
Film, SALES AGENT further agrees not to delete or modify the screen credits afforded to cast, crew or other
personnel as such credits now appear on the positive prints of the Film. In exercising the rights set forth herein,
SALES AGENT shall not alter or delete any logo or trademark notice appearing on the Film.

(iv) SALES AGENT will not exploit any reserved rights or any other rights not
specifically licensed to SALES AGENT in this Agreement, nor will SALES AGENT exhibit or market the Picture
outside the Territory or after the Term.



(v) SALES AGENT agrees that title to all materials delivered to SALES AGENT will
remain with the PRODUCER subject to SALES AGENT's rights hereunder. SALES AGENT will exercise due
care safeguarding all materials and will assume risk for theft or damage while materials are in SALES AGENT's
possession. All costs associated with safeguarding and storing such materials, or otherwise related thereto, shall
be SALES AGENT's. At the end of the Term Agreement, SALES AGENT will, at PRODUCER's election, return
all physical materials in SALES AGENT's possession or under its control to PRODUCER at SALES AGENT's
expense.

(vi) SALES AGENT will not undertake any action which might impair the
PRODUCER's rights in and to the Picture or underlying properties.

(vii)  SALES AGENT will keep accurate records of all transactions related to its activities
hereunder.

10. INDEMNITY: Each party agrees to indemnify, defend and hold harmless, the other party from the
amount of any damages agreed to in any settlement or awarded in any final judgment entered against either
party together with the reasonable costs and expenses (including legal costs and attorney's fees) with respect to
any claim alleging that any of the Materials or product or the exercise of any rights or privileges granted herein,
infringe upon trade name, trademark, copyright, literary, or dramatic right, music performing right or right of
privacy of any claimant, or constitutes a libel, or slander of such claimant.

11. DISTRIBUTOR'S INDEMNITY: SALES AGENT will defend, indemnify and hold harmless
PRODUCER (including its officers, directors, partners, owners, shareholders, employees and agents) against
any and all third party claims and expenses (including, without limitation, reasonable attorneys' fees) and
liabilities, due to SALES AGENT's failure to comply with any restriction on the exercise of any rights granted to it,
any action or inaction taken in the course of performance of this agreement or for breach of any of SALES
AGENT's obligations, representations or warranties set forth in this Agreement.

12. MANNER OF DISTRIBUTION: SALES AGENT has not made any express or implied
representation, warranty, guarantee or agreement as to the manner of extent of any distribution or exploitation of
the Picture, nor the amount of money to be derived from the distribution, exhibition and exploitation of the
Picture, nor as to the maximum or minimum amount of moneys to be expended in connection therewith, nor that
there will be any sums payable to the PRODUCER hereunder, nor that the Picture will be favorably received by
exhibitors or by the public, or will be distributed or exploited continuously.

13. NO GUARANTEE: SALES AGENT does not guarantee the performance by any sub distributor,
licensee or exhibitor of any contract regarding the distribution and exploitation of the Picture. In no event shall
SALES AGENT incur any liability based upon any claim by the PRODUCER that SALES AGENT has failed to
realize receipts or revenue which should or could have been realized.

14. ARBITRATION: Any controversy or claim arising out of or in relation to this Agreement or
the validity, construction or performance of this Agreement, or the breach thereof, shall be resolved by final and
binding arbitration under the Rules for International Arbitration of the International Film and Television Alliance in
effect when the arbitration is filed (the "I.F.T.A.” Rules"). Each Party waives any right to adjudicate any dispute in
any other court of forum, except that a Party may seek interim relief before the start of arbitration as allowed by
the I.LF.T.A. Rules. The arbitration will be held in the Forum designated in the Deal Terms, or, if none is
designated, as determined by the I.F.T.A. Rules. The Parties will abide by any decision in the arbitration and any
court having jurisdiction may enforce it. The Parties submit to the jurisdiction of the courts in the Forum to
compel arbitration or to confirm and arbitration award. The Parties agree to accept service of process in
accordance with the I.F.T.A. Rules.



15. ASSIGNMENTS:

(a) SALES AGENT may assign or license any of its right hereunder in whole or in part to any
person, firm, or corporation, and such rights may be assigned or licensed by any assignee hereof; provided,
however, that no such assignment or license shall relieve SALES AGENT of any obligations hereunder.

(b) PRODUCER may not assign or license any right or obligation hereunder, except for the
right to receive payments.

16. INTERFERENCE : Both parties represent and warrant to the other: that it has full right, power
and authority to enter into and perform under this Agreement, and that it is under no obligation, contractual or
otherwise, which might in any way interfere with its full and complete performance of this Agreement.

17. CALIFORNIA LAW: This Agreement shall be governed by the laws of the State of
California.

18. COMPLETE AGREEMENT: This Agreement expresses the entire understanding of the parties
hereto and replaces any and all former agreements, understandings or representations relating in any way to the
subject matter hereof, and contains all of the terms, conditions understandings and promises of the parties
hereto. Each party acknowledges that no representation or agreement not expressly contained in this
Agreement has been made to the other party or any of such parties agents, employees or representatives.
Agreement may not be modified or amended except in writing signed by the party to be charged.

19. COSTS: If any legal action, arbitration or other proceeding is brought for the enforcement of
or to declare rights or obligations under this Agreement or as a result of a breach, default or misrepresentation in
connection with any of the provisions of this Agreement, its subject matter or the actions statements or conduct
of the parties hereunder, the prevailing party shall be entitled to recover from the other party all costs and
expenses incurred in connection therewith, including but not limited to attorney's fees, attorney's costs and court
costs, in addition to any other relief to which that party may be entitled.

20. PUBLICITY: No party will issue any publicity release or announcement concerning the
contemplated transaction without advance written approval of the form and substance thereof by the other
parties, which approval shall not be unreasonably withheld.

If the foregoing accurately reflects your understanding, please execute this Agreement where specified below,
indicating your agreement of the terms set forth herein.

Very truly yours, Accepted and Agreed:
SALES AGENT, INC. FILMS
By: By:

Date: Date:




Federal |.D.#

EXHIBIT A

SCHEDULE OF MINIMUMS

EXHIBIT B

SCHEDULE OF DELIVERY ITEMS

EXHIBIT "C"

Date:

From To:

To Whom It May Concern:

We currently have and/or will have on deposit with you certain preprint material no later than
, 20___concerning the film/video title property currently entitled "Dead Lenny"
(hereinafter referred to as the "Title").

You are hereby advised that SALES AGENT Entertainment, Inc., (hereinafter referred to as "Licensee"), its
successors, designates and assigns, has been granted the right to act as the agent to license, distribute, sub
distribute, and sub license the film/video Title by Films (hereinafter referred to as the "Licensors").

You are hereby irrevocably authorized, directed and instructed, and you agree to fill all orders from Licensee for
film/video duplication material or such other laboratory services with respect to, the Title that Licensee needs to
properly service the Title for distribution. All orders are to be billed to Licensee and will be the responsibility of
the Licensee.

You agree that you shall not, during the term of Licensee's agreement, without written consent of the Licensor
and Licensee, permit removal from your possession of such materials as may be necessary to permit you to



manufacture for Licensee film/video elements of the Title; provided, however, that such materials may be
transferred to another laboratory designated by the undersigned and Licensee to be held subject to a laboratory
access letter similar to this letter, copies of which shall be executed by the Licensee and the undersigned and
delivered to you by the Licensee and Licensor.

The instructions contained herein are irrevocable and they may not be modified or rescinded except in a writing
signed by the Licensee and Licensors. If the contract dated March 22, 20 between Films and
SALES AGENT Entertainment, Inc. becomes null and void, all materials needed to complete any outstanding
deals will therefore be handled accordingly on a deal by deal basis. Upon Licensee's completion of their deal
obligations, all materials will be promptly returned to Licensor or the laboratory they designate.

Please signify your understanding and agreement of the foregoing by signing in the space provided below.

Very truly yours,

(Licensor)

By:

Date:




