FILM FINANCING COMMISSION AGREEMENT

SOCOM

This Financing Commission Agreement ("AGREEMENT") is entered into effective July October 28, 2004 at Los Angeles, California, by and between William Davis Productions Inc. (herein referred to as “THE PRODUCER") with its principle place of business located at ___________________________________ and Five Star Capital, LLC ("FSC") (herein referred to as “THE FINDER”) with respect to the production and financing of the film project defined below. PRODUCER and FSC are sometimes referred to collectively in this AGREEMENT as "PARTIES."

1. Film Project: The PARTIES intend to produce and market the feature theatrical project currently known as “SOCOM" ("FILM").

2. Film Financing: FSC agrees to procure financing for 90% (ninety percent) or more of the stated budget under terms acceptable to PRODUCER. The source of these funds shall hereinafter be referred to as "INVESTOR." PRODUCER agrees that Producer may need to provide up to 10% (ten percent) of the budget as described below. The agreement to provide financing by FSC and PRODUCER does not include the costs of marketing the FILM.

3. Fee to FSC: For arranging the financing of the FILM and as payment for future services to be provided by FSC's principals, Bianca Banales and Victor Bowie, as "executive producers" of the FILM, FSC shall receive a fee of 4.00% (four percent) of the total amount of financing procured for the film by FSC. These fees shall be due and payable, earned and non-refundable upon funding of financing in accordance with this agreement. These funds will be paid out of the first INVESTOR funds for the FILM to be disbursed.

4. Film Budget: The current budget for the film is $2,000,000 USD (Two Million United States Dollars) to produce the feature. The final budget is to be prepared by PRODUCER and subject to review and approval by, FSC and INVESTOR.

5. Profit Participation in the FILM: After the recoupment of the production budget including: all monies provided by INVESTOR; all monies provided by PRODUCER; all monies provided by other investors, if any; fees; and any other costs that the parties to this agreement allow to be included ahead of distribution of profits, FSC shall receive 3% (three percent) (without deductions) of the FILM'S gross profits.

6. Predecessors, Successors, Assigns, and Beneficiaries: This AGREEMENT shall inure to the benefit of and shall bind the predecessors, successors, assigns, and representatives, beneficiaries and attorneys of the PARTIES, and each of them.

7. Timing of Film Investment: The first draw for initial pre-production work on the FILM, and payment of FSC'S fee, shall be made within 15 (fifteen) days of availability Of the funds provided by INVESTOR, provided PRODUCER has prepared and INVESTOR and FSC have approved an acceptable budget for completion of the FILM

Future draws for work on the FILM shall be made in amounts and at times

reasonably agreed upon by PRODUCER, INVESTOR and FSC to allow for completion

of the FILM on time and on budget.
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8. Screen Credits for FSC: FSC shall be accorded screen credits as "Executive

Producers" in all advertising pertaining to the FILM. Screen and advertising credit for The FILM will also identify Bianca Banales and Victor Bowie (of FSC) as "Executive Producers." Screen credits for the FILM shall prominently indicate that the FILM was produced "In Association with Five Star Capital LLC."

9. Integration: This Agreement constitutes a single, integrated contract expressing the entire agreement expressing the entire agreement between the PARTIES hereto, relative to the subject matter hereof. No covenants, agreements, representations, or warranties of any kind whatsoever have been made by any party hereto, except as specifically set forth in the AGREEMENT. All prior discussions, negotiations, writings and/or contracts have been and are merged and integrated into, and are superseded by, this agreement.

10. Modifications and Revocation: This AGREEMENT may be altered, amended, modified, or revoked only by an instrument in writing expressly referring to this AGREEMENT, executed, signed and acknowledged by all of the PARTIES, and by no other means. Each of the PARTIES waives the right to claim, contend or assert in the future that this AGREEMENT was modified, canceled, superseded or changed by an oral agreement, course of conduct, or any form of waiver or estoppels.

11. Severability: In the event that any provision of this AGREEMENT should be held to be void, voidable, or unenforceable, the remaining portions shall remain in full force and effect.

12. Attorney Fees: In any dispute between the PARTIES concerning this agreement, the prevailing party in any such matter shall be entitled to recover reasonable attorney fees and costs.

13. Choice of Law and Forum: The AGREEMENT shall be construed under and controlled by the laws of the State of California, and any action commenced shall be the Superior Court of California, County of Los Angeles. 

14. Counterparts: This contract may be executed in one or more counterparts, each of which shall be considered an original, but all of which when taken together shall constitute one instrument.

15. Good Faith Compliance: Each party hereto agrees to cooperate in good faith and to do all things reasonably necessary to effectuate this AGREEMENT.
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16. Paragraph Headings and Interpretation: Paragraph headings contained in the AGREEMENT are for reference purposes only and shall not affect in any way 

the meaning or interpretation of this AGREEMENT. No provision of this AGREEMENT is

to be interpreted for or against any PARTY because that party or its legal representative

drafted the provision.

In witness whereof, the PARTIES have executed this AGREEMENT effective as of the dates set forth on the first page above.

William Davis Productions

By______________________________

CEO and President

Its Authorized Representative

Five Star Capital, LLC ("FSC")

By______________________________

Bianca Banales

Its Authorized Representative

By______________________________

Victor Bowie

Its Authorized Representative
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