JOINT VENTURE PARTNERSHIP AGREEMENT


This Agreement is entered into this day «Date_ex_25th» of «Month», «Year», by and between Beverly Hills Screening Club, Ltd., a Delaware Corporation (hereinafter the  “Company”), and «Partner» (the “Partner”)


WHEREAS, Partner is desirous of being affiliated with Company; and


WHEREAS, the Company is desirous to obtain benefit from the skills, business association, and financial contacts that Partner possesses; and


WHEREAS, both Partner and Company desire to embody the terms of a joint venture partnership in a written agreement; and


WHEREAS, the joint venture partnership, the duration thereof, the compensation to be paid to Partners, and the other terms and provisions of this agreement were, or will be, duly fixed, stated, approved and authorized for and on behalf of the Company by action of the Board of Directors.


NOW THEREFORE, it is mutually agreed by and between the parties hereto as follows:

1) Joint Venture Partnership Terms.
The Company agrees to enter into a joint venture partnership with «Partner», and the Company agrees to and does hereby appoint «Partner» as «Position» for the purpose of «Function».  

a. Compensation.
The Company agrees to «Partner» «Compensation».


b. Expenses.
The Company will arrange for the payment of expenses incurred by «Partner» in furtherance of or in connection with the business of the Employer, including, but not limited to car lease, all reasonable traveling expenses and all reasonable entertainment expenses.  If any such expenses are paid in the first instance by Partner, the Company will arrange for his/her reimbursement after presentation of expense vouchers, which are adaptable to the usual accounting procedures established by the Company.   Expenses exceeding $200 must be pre-approved by the Board of Directors, including but not limited to first class round-trip air transportation and first class hotel accommodation, “which approval shall not be unreasonably withheld”.

2) Partner will be entitled to one seat on the Board of Directors.


3) Services.


a. Partner agrees to devote his/her reasonable time and efforts to the business and affairs of the Company and to use his/her best efforts to promote the interests of the Company.  «Partner»
 may be required reasonable time as necessary for the benefit of the partnership.   Partner will be called upon to report, as may be necessary, on a regular basis with President Gregory Himes, Chairman of the Board of Directors, Phillip Prince, and Lucille McElroy, Secretary.


b. Subject to paragraphs 8 & 9 herein, nothing contained in this agreement shall be construed to prevent Partner from:


(1) acting as a member of  the Board of Directors of any other corporation and from receiving compensation therefor;


(2) making investments in other fashion design, clothing manufacturing or screening club or related businesses; or


(3) otherwise engaging in other business activities, provided only that such service as a director, investments, or other business activities do not interfere substantially with the performance of Partner’s duties hereunder.


4) Authority.

Partner shall represent the Company in all matters pursuant to direction of the Board of Directors.  As a standard protective measure for the Company and its shareholders, however, Partner may not obligate the Company, or execute documents evidencing the same, without review and written approval of the company’s attorney.

5) Stock Ownership.
a. As a further inducement to Cal-El Investments to enter into this Joint Venture Partnership, the Company will issue «No_of_shares_issued» («No_of_shares_issued_figures_» shares for «Amount_to_invest_words» dollars ($«Amount_to_invest_figures»«Amount_to_invest_figures»
) in credit line, credit facility, Letters of Credit, cash, and/or direct investors.  Said shares shall not occur until $ in good funds are received by the Company within «Days_Deadline_words» («Days_Deadline_number») days of signing this agreement. 

b. Partner understands that said shares shall be “restricted” securities in which Partner must comply with Rule 144 of the Securities Act of 1933 and may not publicly sell said securities for a period of, at least, two years.  Partner will execute the necessary further documents for issuance of the shares.  Management shall hold a proxy for the shares and the Company shall have a right of first refusal for the sale of these shares.

c. In the event either Partner or Company decides to discontinue its working relationship, Partner and Company will continue discussions until mutually agreed upon.

6) Partner’s Rights Under Certain Plans Now or Hereafter in Effect.
The parties thereto agree that nothing contained herein is intended to or shall be deemed to affect any of the Partner’s rights as a participant under any retirement, stock purchase, pension, insurance, profit-sharing, or similar plans of the Company now or hereafter to be in effect.


7) Confidential Information.
«Partner» will not, during or subsequent to this Partnership, divulge, furnish or to make accessible to anyone (otherwise than in the regular course of the business of the Company any knowledge or any information, techniques, processes, client or agent lists, or material of the Company with respect to any non-public, confidential or secret work of the Company or with respect to any other non-public, confidential or secret aspect of the business of the Company.  Additionally, any materials, programs or client relationships relevant to  Company’s business which were developed by Partner during the term of Joint Venture Agreement shall remain the property of the Company and which Partner will not interfere following this Agreement.


8) Non-Competition.
Unless waived by the Company in writing, Partner shall not, during the period of this agreement, directly or indirectly, engage in any Agreement, consultation or business similar to or competitive with that of the Company, either for his/her own benefit or for the benefit of any other person, firm, or corporation, whatsoever other than the Company.

9) Assignment.
The Partner acknowledges that the services to be rendered by him/her are unique and personal.  Accordingly, the Partner may not assign any of his/her rights or delegate any of his/her duties or obligations under this Agreement.  The rights and obligations of the Company under this Agreement shall inure to the benefit of and shall be binding upon the successors and assigns of the Company.

10) Notices.
All communications provided for herein for the company shall be in writing and shall be deemed to be given or made when served personally or deposited in the United States Mail addressed, if to Beverly Hills Screening Club, Ltd., 836 Traction Ave. Los Angeles, California 90013, Attention: Phillip Prince; or for Partner attention «Partner», _«Address», CA «zip» Telephone:  «Telephone», at such other address as shall be designated by any party hereto in written notice to the other party hereto delivered pursuant to this paragraph.

11) No Other Agreements.
This Agreement constitutes the entire understanding of the parties with respect to the transactions contemplated hereby, and all prior understandings with respect thereto, whether written or oral, shall be of no force and effect.

12) Waiver and Amendment.
Neither this agreement nor any provisions hereof may be changed, waived, terminated, or discharged orally, but only by an instrument in writing signed by the party against whom enforcement of the change, waiver, termination or discharge is sought.

13) Partial Invalidity.
If any term of this Agreement shall be held to be invalid or unenforceable, such term shall be deemed to be severable and the validity of other terms of this Agreement shall in no way be affected thereby.

14) Governing Law.
This Agreement and the rights and duties of the parties hereto shall be construed and determined in accordance with the laws of the State of California.

15) Headings.
The descriptive headings of the various sections or parts of this agreement are for convenience only and shall not affect the meaning or construction of any of the provisions thereof.

IN WITNESS WHEREOF, the undersigned have executed and delivered this Employment Agreement at Los Angeles, California and effective this «Date_ex_25th» day of «Month» «Year».


COMPANY:



BEVERLY HILLS SCREENING CLUB, LTD.





BY:
______________________________







PHILLIP PRINCE







Chairman of the Board

Attest: _________________________


Gregory Himes

PARTNER



BY:
______________________________






«Partner»
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