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FEND CONTRACTOR AGRIENENT

This INDEPENDENT CONTRACTOR AGREEMENT_.{ his
spfreement") 16 made and entered inco as of this day of
, by and between INTERARTS PROBU r10

n ING., a
¢aiffornii corvoratien {(the "Company"}, and ‘
' . limited liability cgigany ("Indépendent

Cohtraétoré).

Recitaly

WHEREAS, the Company is ia the business of er¢ating,
developing, suthering, promoting, digtributing. ssiling,
publiskhing, licensing and/or otherwise exploiting {a) theatrical
motion pictures, televigion programg and motion picture
videotapes, DVD's, and other digifized visual media--
(p) videorapes, videocassettes, videodiscs, ¢owputer games and
(D-ROMS featuring live a¢tisn and animated characters, (g)
children’s books, (&) plush toys, plush dolls, boardgames and
toys, and (e) clothing and apparel, '

: WEERRRS, the Companvy desires tO ‘engage Independent '
Contractor £o render animation services relating to the design production
and davelcpment of animated cartcoms : (rhe "Project®) for the ZEN-BEAR ®
sropertias describad in BExhibit A attached hereto (the
"Characters"); and

WHBREAS, Independent Contractor dagires to render
gaid servicea to the Company ou the bagis and terms and
conditiong hereinafter set forth.

NOW, THEREFORE, the Company angd Indepsndent
Contracter hereby agree as follows:

1. Scope of Agrecmenf. The Company hereby retaine
Independent Contraclor and Indepeudent Contractor hereby agrees

o render services to the Company, upon the terms and conditions
hereinattar set forth.

2. Iezm of Anveemant. This Agraement shsall commence as
of the date hereof and shall remain in effect until Independent
Contractor completes its services under this Agreement, unlesa
gooner terminated aa provided hegein.

3. £ Inde Los . Independent
Contracter shall provide consulting asyvices relating to the
Project conforming to the duties and regquirements prescribed by

. the Cowpany and in accordance with the completion schedule

. estadlighed by the Compary. Indapendent Contractor shall be
responsible for the professional quality, technical aceuracy, and
timely completion of itg services furnished under this Agresment.
Independent Contractor shall, without additicnal compensatienm,
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. 4. Yesoua. All dipputes which axise undex this
Agreement shall be regclved py litigation selely in the courcs
located in Los Angeles Coumcy in the State of Califoxmia
including, but not limiced to, the United Statas District Court
for the Central DigsTict of California. Tke parties hereto
consent to tha exclusive jurisdiction of such cecurts, waive aqy
defense whish thay ctharwise might have baded an lack of
jurisdiction and/or improper venue and agree tO Accept the

service of process by mail at the address seb Iozth in Paragrapn
16 (3.

1. Bgptire Asyeemeny; Waiver. This Agreement
constitutes the entire agreement batwesn the Company and
Independent Contractor with regpect to the subject hereof, and
fully supersedes any priot agresments ¢r understandings with
respect therero, No provision of this Agreement shall be desred
waived, amended or nodified by aay party, unless such waiver,
atandment oy modificaticn will be in writing and migoed by the

party or its authorized agent againgt whom suUcCh walver, awerdreat
or modification will be enforced.

IR WITNESS WHERBOF, tha parties heretd have executed
this Agreement as of the date first set Lorkh abeve,

Tha "Cowpany’
INTERARTS PRODUCTIONS, INC.

By: @44& L gddm—; .
ePencs Durn

Prosident
Address: 1736 Stoner Avenuas, #3

Los Angelegs, California 30028
Pacaimile: {310) 820-5377

"Iadependent Contractor”

8y .- _//
Ite:

Address: 2370 Fumdgun, Crasl (n il
’ffaww Ooks, <A T2

Paceimile:
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CONSENT OF _SPOUSRE / PARTIVER

The undersi¢med heredby carcifies that:
Pmﬂ-fan;/ Al
(1} I am the spewse of
who has sgreed to be bound by the cermg and pruvisions Oof LOAt
certain Independent Contractox Agreement (the "Agreement®) dated

(2) I have read and approve of the provigions of the
Agreement, including without limitation those relating to the

disclosure and assignmant of intellectual property, discoveries
and trade secrets; ax

(3) 1 agres to be bound by and accept all of the
provisione of rha Agresment in lieu of all other interests I may
have or claim in such intellectual property, discoveries and
trade secrets. Purther, I hereby waive any and all rigkE, title
and interest, including my community property iaterest, iZ an

in and to such imtellectual property, disceveries and trade
gecrety; asd

(4) I hereby make, constitute and appoint my spouee
as my trueé and lawful attormey-in-fact to make, execute,
acknowledge, verify, file, record, publizh or deliver all #uch
agreements, certificates, instruments and documents and ta
perform all acts as he/she shall deem mecessary or appropriate to
effeet such disclosures and assigunment of incellectual property,
discoveries and trade secrets, including any portion of such
intallectual property, discovezrias and trada eecrecs thas way be
my community property.

Executed on 6/5’ '91/& b/
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