“All contracts and agreements are suggested boiler plates. They should not

be determined to be legal and binding without consulting an attorney for an

Opinion.”

PRODUCER REP AGREEMENT

This letter agreement ("Agreement") sets forth those basic terms you, YOUR NAME

("Owner"), and NAME OF PRODUCERS REPRESENTATIVE ("Representative") have

agreed upon with regard to your motion picture entitled "TITLE OF PROJECT" .

1. Term:  This Agreement shall be for a term ("Term") of one (1) year from the date of its

complete execution; provided, however, that in the event Representative is in good faith

negotiations with a distributor to license the Project, this Agreement shall automatically be

extended for a period of 90 days.  Upon expiration of the initial Term, Owner may terminate the Agreement on written notice at any time. Until such time as Owner terminates, the Term will be automatically extended.

2. Exclusivity:  During the Term herein, Representative shall have the sole and exclusive right to perform those services set forth in Paragraph 3 below.  Owner shall not circumvent or arrange for completion financing or distribution of the Project except through Representative.  Notwithstanding the foregoing, nothing in his paragraph shall restrict Owner's own efforts respecting the arranging for completion financing, distribution and exploitation of the Project; provided however that any such efforts shall be made in consultation with Representative, shall not involve any third party acting in the role of Representative, shall be subject to all other terms of this Agreement, and any transactions which arise out of Representative's efforts shall be subject to Representative's fee as set forth in Paragraph 4 below.

3. Services:  During the Term hereof, Representative shall utilize its good faith efforts to

arrange distribution of the Project in all media throughout the world ("Territory") an in all

versions.  Representative shall have the exclusive right to contact and deal with distribution and/or foreign sales companies/entities with respect to the Project.  Representative may also perform certain business affairs consultation services respecting distribution deals the fee for which shall be included in the fee for Representative's services set forth in Paragraph 4(a), below.  Representative shall draft, review, negotiate and comment on distribution agreements.  Notwithstanding any other provision contained within this Agreement, Owner shall have final approval over any and all financing/distribution agreement entered into with regard to the Project, which approval shall not be unreasonably withheld.  Owner understands, acknowledges, and agrees that Representative may represent other project makers in similar capacities.  Representative agrees to consult Owner at all reasonable times during negotiations.

4. Consideration:  For and in consideration of Representative's services, Representative shall be paid:

a) A flat fee of AMOUNT OF FLAT FEE (OR PERCENTAGE) against % OF

COMMISSION FROM GROSS REVENUES (IF APPLICABLE) percent of the gross

revenues due Owner from the Project. 

As an example, a flat fee payment shall apply as an advance against a 15% commission.  The commission shall be fifteen percent of one hundred percent (15% of 100%) of the gross license fees or other consideration (including without limitation any post-production, or completion funding, or other goods and services) derived from the worldwide exploitation of the Project. Gross revenues are all sums due Owner from all Project and video distributors or other buyers from exploitation of the Project in any and all markets and media received by Owner at any  time. Owner shall provide and pay for any promotional materials and expenses needed to market the Project. 

The aforesaid 15% contingency fee is not set by law and is negotiable between Representative and Client.

b) If credits on the negative of the Project have not been set, or the Project is re-cut, Owner will add a credit in the Project, substantially as follows:  " NAME OF PRODUCERS REPRESENTATIVE ."

5. Expenses:  Representative also shall be reimbursed for actual out-of-pocket costs and expenses incurred in connection with the Project including but not limited to long distance telephone calls, messenger and courier fees, postage, photocopying, faxes,  local, and long distance,  parking, festival entrance fees, screening room rentals, shipping of prints, and similar items, if any.  No single expense in excess of two-hundred dollars ($200.00) shall be incurred without Owner's prior consent.  Representative may require prepayment of expenses.  Owner shall receive periodic billing statements for services and expenses and representative shall provide backup to such expenses as requested.

6. Warranties:  In connection with this Agreement, Owner hereby warrants and agrees that Owner presently owns all right, title and interest in the Project; that Owner has not heretofore, and will not hereafter during the term hereof assign, license, or encumber any rights in and to the Project inconsistent with the terms of this agreement; that the Project is free and clear of all liens, claims, and encumbrances; and that the Project does not libel, slander, defame or otherwise infringe in any manner on the rights of any third parties.  Owner shall indemnify Representative for any claims, costs or expenses arising out of a breach of the foregoing representations and warranties.  Further, Owner shall provide Representative with any and all underlying documentation necessary to complete financing and distribution agreements that may be negotiated with regard to the Project.  Owner acknowledges that Owner has had an opportunity to consult with an attorney or other representative of Owner regarding the terms and conditions of this Agreement.

7. Extension of Term/Contracts: Notwithstanding the expiration of the Term as defined

herein, should Owner enter into an agreement with any company, entity or person that

Representative has contacted regarding the Project during the Term hereof, for the period of one (1) year after the expiration of the Term, Representative shall be entitled to its

consideration as set forth in Paragraph 4.

8. Additional Documentation: This Agreement sets forth the basic terms and conditions of the Agreement contemplated by the parties hereto.  In connection herewith, both parties agree to execute and complete any and all other documentation that may be reasonably necessary to effectuate the purposes and intent of this Agreement, however, this Agreement shall be binding on the parties hereto.

9. Payments: Owner agrees that Representative shall receive all revenues due Owner from Distributors or licensees. 

10. Lien: Owner hereby grants Representative a lien on any and all gross revenues, claims and causes of action that are the subject to Representative's representation under this Agreement.  Representative's lien will be for any sums due and owing to Representative hereunder, from the Project and from any recovery Owner may obtain, whether by arbitration award, judgment, settlement or otherwise. The provisions of this paragraph shall survive the discharge or withdrawal of Representative or termination of this Agreement.

11.  Disclaimer of Guarantee: Nothing in this Agreement and nothing in Representative's

statements to Owner will be construed as a promise or guarantee about the outcome or the results of Representative's services hereunder.  Owner understands and acknowledges that the motion picture business is risky, unpredictable, and subject to cultural trends and the whims and personal tastes of Project buyers.  Owner acknowledges that Representative makes no such promises or guarantees as to the results of his services hereunder.  Representative's comments about the outcome or the results of Representative's services hereunder are expressions of opinion only.

12. Arbitration and Jurisdiction: This Agreement shall be interpreted in accordance with the laws of the State of STATE LAWS GOVERNING AGREEMENT, applicable to

agreements executed and to be wholly performed therein.  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 arbitration in accordance with the rules and procedures of AFMA, as said rules may be amended from time to time (If AFMA shall refuse to accept jurisdiction of such dispute, then the parties agree to arbitrate such matter before and in accordance with the rules of the American Arbitration Association under its jurisdiction in CITY OF ARBITRATION before a single arbitrator familiar with entertainment law). The arbitrator may make any interim order, decision, determinations, or award he deems necessary to preserve the status quo until he is able to render a final order, decision, determination or award.  Such rules and procedures are incorporated and made a part of this Agreement by reference.  The parties shall have the right to engage in pre-hearing discovery in connection with any arbitration proceedings.  The parties agree hereby that they will abide by and perform any award rendered in any arbitration conducted pursuant hereto, that any court having jurisdiction thereof may issue a judgment based upon such award and that the prevailing party in such arbitration and/or confirmation proceeding shall be entitled to

recover its reasonable attorneys' fees and expenses. The arbitration will be held in CITY OF ARBITRATION and the award shall be final, binding and non-appealable.  The Parties agree to accept service of process in accordance with AFMA or AAA Rules.

Please indicate your agreement with the foregoing by executing this letter in the space

provided below and returning same to my office.

Very truly yours,

______________________________

NAME OF PRODUCERS REPRESENTATIVE

READ, APPROVED AND ACCEPTED:

_____________________________

YOUR NAME

Date:________________________
