FINANCING AGREEMENT
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The following agreement (the “Agreement”), dated as of ______________, 2017, sets forth the
understanding between The Field Guide to Evil (“Producer”), on the one hand, and ________________
(“Financier”), on the other hand, in connection with Financier’s provision of funds to Producer for the
purpose of producing, completing and delivering the motion picture presently entitled “Field Guide to
Evil” (the “Picture”), which will be produced by Producer. For good and valuable consideration, the
receipt and adequacy of which is hereby acknowledged, the parties agree as follows:
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1.

Financier Funds.

1.1
Subject to the terms and conditions of this Agreement, Financier agrees to provide
Producer with ____________________ Dollars ($___________________) (the “Financier Funds”),
which Financier Funds will be applied toward the production budget of the Picture.
1.2
Producer will be responsible for securing the remainder of the budget for the Picture from
additional equity financing contributions (the “Additional Equity Funds”) and other sources (e.g.,
crowdfunding revenues, loans, etc.) (together, the “Additional Funds”) from third party equity financiers
(the “Additional Equity Financiers”) and other sources (together, the “Additional Financiers”).
2.
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Adjusted Gross Proceeds.
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2.1
follows:

Adjusted Gross Proceeds (as defined in Paragraph 2.2 below) shall be allocated as

(i)
First, one hundred percent (100%) of Adjusted Gross Proceeds shall be paid to
Financier and the Additional Equity Financiers on a pro rata (based on the ratio that their respective
financing contributions bears to the aggregate of the Financier Funds and the Additional Equity Funds)
and pari passu basis until such time, if ever, as Financier has received an amount equal to one hundred
fifteen percent (115%) of the Financier Funds and the Additional Equity Financiers have received an
amount equal to one hundred fifteen percent (115%) of the Additional Equity Funds; and
(ii)
following such time, if ever, as Financier has recouped an amount equal to one
hundred fifteen percent (115%) of the Financier Funds and the Additional Equity Financiers have
recouped an amount equal to one hundred fifteen percent (115%) of the Additional Equity Funds, then
any remaining Adjusted Gross Proceeds shall be referred to as “Net Proceeds”, and shall be paid as
follows: (a) fifty percent (50%) to Producer (“Producer’s Net Proceeds”); and (b) fifty percent (50%) to
Financier and the Additional Equity Financiers on a pro rata (based on the ratio that their respective
financing contributions bears to the aggregate of the Financier Funds, the Additional Equity Funds and
the Filmmaker Funds (as defined below)) and pari passu basis. All third-party participations in Net
Proceeds (other than those payable to Additional Financiers) shall be borne out of Producer’s share of Net
Proceeds.
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2.2
As used herein, “Gross Proceeds” shall mean any and all amounts, including
nonrefundable advances, received by Producer from the exploitation of the Picture and all elements
thereof and all rights therein, in any and all manner and media, now known or hereafter devised,
worldwide, in perpetuity. Notwithstanding anything to the contrary contained in this Agreement: (a) if a
distributor(s) of the Picture pays for the costs of deliverables, such amounts shall not be included in Gross
Proceeds; (b) any amounts used to fund production costs of the Picture shall not be included in Gross
Proceeds; (c) any advance received from a record company in connection with a soundtrack album for the
Picture shall be included in Gross Proceeds only to the extent that such advance is not used to pay music
1
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or other production costs; and (d) tax credits or other tax incentives received in connection with the
production of the Picture shall be included in Gross Proceeds only to the extent not used to repay
financiers providing financing secured by such tax credits or incentives or used to directly fund
production costs of the Picture. “Adjusted Gross Proceeds” shall mean Gross Proceeds remaining after
deduction of the following: (i) third party sales agent and producer representative fees and expenses; (ii)
actual, third party, out of pocket amounts incurred by or on behalf of Producer in connection with the
sale, marketing, licensing, delivery, distribution and/or exploitation of the Picture; (iii) ongoing third
party accounting costs and expenses actually incurred by or on behalf of Producer in connection with the
processing of payments to profit participants (including, without limitation, collection agent fees and
expenses), and audit costs; (iv) actual, third party, out of pocket expenses incurred by or on behalf of
Producer in connection with the ongoing ownership of the Picture (e.g., costs incurred in connection with
the preservation and storage of negatives and master prints of the Picture and any expenses incurred in
connection with the copyrighting of the Picture); (v) actual, third party, out of pocket expenses incurred in
connection with the existence and management of Producer (e.g., taxes, accounting fees, filing fees, etc.);
(vi) any residual and/or pension, health and welfare payments paid to guilds or guild members in
accordance with the agreements between Producer and the applicable guild with respect to the Picture (to
the extent not assumed by the distributor(s) of the Picture); (vii) any amounts required to be withheld by
law; (viii) payments pursuant to music licensing “step” deals which require additional payments based on
the performance of the Picture; (ix) any actual, third party, out of pocket costs incurred by or on behalf of
Producer or its affiliates in connection with enforcement of Producer’s rights in the Picture, including,
without limitation, actual, direct, out-of-pocket accounting, legal and auditor fees and expenses; (x) any
amounts used to repay loans received in connection with the production of the Picture; (xi) any deferred
compensation and bonuses (e.g., box office bonuses, award bonuses) payable to parties rendering services
in connection with the Picture (to the extent not assumed by the distributor(s) of the Picture); (xii) any
amounts paid to the completion guarantor of the Picture (if any) in repayment of sums advanced by such
completion guarantor; and (xiii) any reasonable reserve amounts, as determined by Producer in its good
faith business judgment, required to cover anticipated future costs or liabilities, provided that such reserve
amounts shall be liquidated every twelve (12) months. It is understood that Producer makes no
representations or warranties as to the amount of Gross Proceeds, if any, that Producer will receive from
the exploitation of the Picture.
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3.
Copyright. As between Producer and Financier, Producer shall own all rights, including
copyrights, pertaining to the Picture throughout the world and any renewals and extensions thereof. For
the sake of clarity, Producer shall have the right to assign its rights in the Picture, in whole or in part, to
third parties, in Producer's sole discretion.
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4.
Risk of Investment. Financier acknowledges the following: (i) there can be no
assurance that any Additional Funds will be obtained; (ii) there can be no assurance that the
Picture will be completed or that if completed that the Picture will be released or distributed;
(iii) there can be no assurance that the Picture will generate any revenues (including without
limitation Gross Proceeds) or that any such revenues will be sufficient to return to Financier all
or any part of the Financier Funds; (iv) investments in the motion picture industry involve a
high degree of risk; and (v) all other risks of investment set forth in Exhibit A hereto.
5.
Control. As between Producer and Financier, all business and creative decisions with regard to
the Picture shall be made solely by Producer.
6.

Financier’s Representations, Warranties and Indemnities.

(a)
Financier hereby represents and warrants that: (i) Financier has the full right and
authority to enter into this Agreement and to perform its obligations contained herein; (ii) Financier has
2
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not made or assumed and will not hereafter make or assume any commitment, agreement or obligation
that will or might (as reasonably foreseeable) conflict with or impair Financier’s ability to perform its
obligations hereunder; (iii) Financier has read and evaluated the merits and risks of the prospective
investment in the Picture (including those set forth in Paragraph 4 and Exhibit A hereto); (iv) Financier
has obtained, to the extent Financier deems necessary, Financier’s own personal professional advice and
counsel with respect to the risks inherent in this investment, tax or other economic considerations in this
investment, and the suitability of the investment in light of Financier’s financial condition and investment
needs; (v) Financier and/or Financier’s advisors (if any) has/have been afforded full opportunity to
conduct a due diligence investigation of the facts and circumstances relating to this investment, including
(but not limited to) asking all questions of Producer necessary in order to make an informed decision; (vi)
to the extent that Financier and/or Financier’s advisors conducted a due diligence investigation, Producer
fully cooperated with the investigation to Financier’s satisfaction; (vii) except as set forth above,
Financier has relied solely on the information contained in this Agreement, and Financier has neither
relied on, nor is relying on, Producer with respect to tax or other economic considerations involved in this
investment; and (viii) Financier has no intention of selling or otherwise transferring or assigning
Financier's interest in this production as set forth herein, and that Financier is acquiring such interest for
investment purposes only and not with a view to the resale or distribution thereof.
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(b)
Financier shall indemnify, defend (at Producer’s election), and hold harmless Producer
from and against any and all claims, damages, liabilities, costs and expenses, including reasonable outside
attorneys’ fees and disbursements, arising out of any breach or, in the case of a third party claim, alleged
breach, of any representation, warranty, covenant or agreement made by Financier herein.
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(c)

7.

The provisions of this Paragraph 6 will survive termination of this Agreement.

Producer’s Representations, Warranties and Indemnities.

(a)
Producer hereby represents and warrants that Producer has the full right, power and
authority to enter into this Agreement.
(b)
Producer shall indemnify, defend (at Financier’s election), and hold harmless Financier
from and against any and all claims, damages, liabilities, costs and expenses, including reasonable outside
attorneys’ fees and disbursements, arising out of any breach or, in the case of a third party claim, alleged
breach, of any representation, warranty, covenant or agreement made by Producer herein.
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(c)

The provisions of this Paragraph 7 will survive termination of this Agreement.

8.
Publicity. Financier shall not have the right to issue any press releases or any other publicity
with regard to the Picture.
9.
Assignment. Financier shall not have the right to assign its rights or obligations hereunder and
any purported assignment shall be null and void.
10.
Notices. Any notice required or permitted to be given under this Agreement shall be in writing
and shall be sent by Federal Express, DHL or other recognized international courier service or by
facsimile or electronic transmission and shall be effective the earliest of (a) actual receipt, or (b) on the
third business day after dispatch by Federal Express, DHL or other recognized international courier
service, or (c) the next business day after such notice shall have been given by facsimile transmission with
electronic answerback confirmation or electronic transmission. A “business day” shall mean any
weekday (i.e., Monday through Friday) during which banks are generally open in both the U.S. Until
otherwise specified by written notice, the addresses for any such notice shall be as first set forth above,
3
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with a copy of notices to Producer to Sloss Eckhouse LawCo LLP, 555 West 25th Street, 4th Floor, New
York, NY, 10001, Attention: Jerry L. Dasti, Esq.
11.
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Miscellaneous.
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(a)
It is expressly understood, agreed and covenanted that the parties do not by this
Agreement intend to form an employment relationship or a partnership or joint venture between them, and
in no event shall this Agreement be construed to constitute such an employment relationship, partnership
or joint venture. This Agreement is not for the benefit of any third party and shall not be deemed to give
any right or remedy to any third party, whether referred to herein or not.
(b)
The paragraph and other headings contained in this Agreement are for reference purposes
only and shall not be deemed to be a part of this Agreement or to affect the meaning or interpretation
hereof.
(c)
Each party hereto shall keep secret and retain in the strictest confidence and shall not
disclose to any third party any of the terms of this Agreement, except as required by law or to enforce its
rights hereunder or to its attorneys and accountants, and either party may disclose the terms of this Agreement
to any prospective purchaser of a direct or indirect interest in such party or the assets of such party, and
Producer may disclose the terms hereof to the financiers and distributors of the Picture.
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(d)
This Agreement shall be governed by the laws of the State of New York applicable to
agreements entered into and wholly performed therein without regard to its choice of law provisions, and
each party hereby consents to the exclusive jurisdiction of any state or federal court located in the State of
New York, County of New York to hear disputes arising out of this Agreement, and agrees that venue
therein is proper and convenient.
(e)
This Agreement embodies the entire understanding of the parties hereto and supersedes
and replaces all other agreements (written and oral) between the parties relating to the subject matter
hereof, and no change, modification or amendment will be valid or effective unless in writing and signed
by both parties.
(f)
In the event that Financier should determine to seek any recourse, action or claim to
which it may be entitled under or by reason of this Agreement, it hereby agrees that any such recourse,
action or claim shall extend only to Producer and not to any of Producer’s owners, shareholders, partners
or members.
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(g)
Financier agrees that under no circumstances shall Financier have the right to rescind,
terminate or enjoin the exploitation of the Picture by, or interfere with any rights granted to, any
distributor or licensee under any agreement entered into by Producer (or in Producer's name).
(h)
In the event that there is any conflict between (i) any provision of this Agreement and (ii)
any statute, law, or regulation, the latter (set forth in subpart (ii)) shall prevail; provided, however, that in such
event the provision of this Agreement so affected shall be curtailed and limited only to the minimum extent
necessary to permit compliance with the minimum requirement, and no other provision of this Agreement
shall be affected thereby and all other provisions of this Agreement shall continue in full force and effect.
(i)
This Agreement may be executed simultaneously or in any number of counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same instrument.
Facsimile or scanned electronic signatures shall have the same force as original signatures.
4
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The foregoing reflects our understanding of the essential terms of our agreement, and this
Agreement will serve as a binding agreement between us.
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___________________________

[FINANCIER]

By:__________________________
Authorized Representative

By:_________________________
Authorized Representative
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Risk Factors

EXHIBIT A
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Providing Financier Funds to Producer involves various risks relating both to the nature of the
management of Producer and the movie industry itself and such investment of Financier Funds is
therefore suitable only for persons or entities with the financial capability of making and holding longterm investments. Prospective financiers should consider the following factors, among others, before
making a decision to contribute capital to Producer.
Risks Related to the Company's Business and Industry
To date, we have not generated revenue, do not foresee generating any revenue in the near future and
therefore rely on external financing.
We are a startup Company and our business model currently focuses on our film's production rather than
generating revenue. While we intend to generate revenue in the future, we cannot assure you when or if
we will be able to do so.
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We rely on external financing to fund our operations. We anticipate, based on our current proposed plans
and assumptions relating to our operations (including the timetable of, and costs associated with, new
product development) that, if the Minimum Amount is raised in this Offering, it will be sufficient to
satisfy our contemplated cash requirements through approximately June 1, 2017 assuming that we do not
accelerate the development of other opportunities available to us, engage in an extraordinary transaction
or otherwise face unexpected events, costs or contingencies, any of which could affect our cash
requirements.
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We expect capital outlays and operating expenditures to increase over the next several years as we expand
our infrastructure, commercial operations, development activities and establish offices.
Our future funding requirements will depend on many factors, including but not limited to the following:
* The cost of expanding our operations;
* The financial terms and timing of any collaborations, licensing or other arrangements into which we
may enter;
* The rate of progress and cost of development activities;
* The costs of filing, prosecuting, defending and enforcing our intellectual property rights;
* The cost and delays in the production of our films that may result from changes in regulatory
requirements applicable to our films;
* Sales and marketing efforts to bring our films to market;
* Unforeseen difficulties in establishing and maintaining an effective sales and distribution network; and
* Lack of market acceptance of our films.
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We may have difficulty obtaining additional funding and we cannot assure you that additional capital will
be available to us when needed, if at all, or if available, will be obtained on terms acceptable to us. If we
raise additional funds by issuing additional revenue participation rights or debt securities, such revenue
participation rights or debt instruments may provide for rights, preferences or privileges senior to the
Securities. In addition, the terms of the debt securities issued could impose significant restrictions on our
operations. If we raise additional funds through collaborations and licensing arrangements, we might be
required to relinquish significant rights to our intellectual property, or grant licenses on terms that are not
favorable to us. If adequate funds are not available, we may have to delay, scale back, or eliminate some
6
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of our operations or our production and commercialization activities. Under these circumstances, if the
Company is unable to acquire additional capital or is required to raise it on terms that are less satisfactory
than desired, it may have a material adverse effect on its financial condition.
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We have no operating history upon which you can evaluate our performance, and accordingly, our
prospects must be considered in light of the risks that any new company encounters.
We were incorporated under the laws of Delaware on December 19, 2016. Accordingly, we have no
history upon which an evaluation of our prospects and future performance can be made. Our proposed
operations are subject to all business risks associated with new enterprises. The likelihood of our creation
of a viable business must be considered in light of the problems, expenses, difficulties, complications, and
delays frequently encountered in connection with the inception of a business, operation in a competitive
industry, and the continued development of advertising, promotions, and a corresponding client base. We
anticipate that our operating expenses will increase for the near future. There can be no assurances that we
will ever operate profitably. You should consider the Company’s business, operations and prospects in
light of the risks, expenses and challenges faced as an early-stage company.
Our management team has limited experience and has not managed a business with similar risks and
challenges specific to our business.
Members of our management team may make decisions detrimental to our business and/or be unable to
successfully manage our operations. The ineffective management of our business will have a negative
effect on our results of operations.
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In order for the Company to compete and grow, it must attract, recruit, retain and develop the
necessary personnel who have the needed experience.
Recruiting and retaining highly qualified personnel is critical to our success. These demands may require
us to hire additional personnel and will require our existing management personnel to develop additional
expertise. We face intense competition for personnel. The failure to attract and retain personnel or to
develop such expertise could delay or halt the development and commercialization of our product
candidates. If we experience difficulties in hiring and retaining personnel in key positions, we could
suffer from delays in the production of our films, which could adversely affect operating results. Our
consultants and advisors may be employed by third parties and may have commitments under consulting
or advisory contracts with third parties that may limit their availability to us.
The development and commercialization of our film is highly competitive.
We face competition with respect to any films that we may seek to develop or commercialize in the
future. Our competitors include major companies worldwide. Many of our competitors have significantly
greater financial, technical and human resources than we have and superior expertise in the production
and marketing of films and thus may be better equipped than us to develop and commercialize films.
These competitors also compete with us in recruiting and retaining qualified personnel and acquiring
technologies. Smaller or early stage companies may also prove to be significant competitors, particularly
through collaborative arrangements with large and established companies. Accordingly, our competitors
may commercialize their films more rapidly or effectively than we are able to, which would adversely
affect our competitive position, the likelihood that our film will achieve initial market acceptance and our
ability to generate meaningful additional revenues from our products.
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In general, demand for our films is highly correlated with general economic conditions.
A substantial portion of our revenue is derived from discretionary spending by individuals, which
typically falls during times of economic instability. Declines in economic conditions in the US or in other
countries in which our films will be shown may adversely impact our consolidated financial results.
The Company’s success depends on the experience and skill of the board of directors, its executive
7
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officers and key employees.
In particular, the Company is dependent on Ant Timpson and Tim League who are producers of the films
that our Company plans to develop. The Company has or intends to enter into employment agreements
with Ant Timpson and Tim League although there can be no assurance that it will do so or that they will
continue to be employed by the Company for a particular period of time. The loss of Ant Timpson and
Tim League or any member of the board of directors or executive officer could harm the Company’s
business, financial condition, cash flow and results of operations.
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Although dependent on certain key personnel, the Company does not have any key man life insurance
policies on any such people.
The Company is dependent on Ant Timpson and Tim League in order to conduct its operations and
execute its business plan, however, the Company has not purchased any insurance policies with respect to
those individuals in the event of their death or disability. Therefore, if Ant Timpson and Tim League die
or become disabled, the Company will not receive any compensation to assist with such person’s absence.
The loss of such person could negatively affect the Company and its operations.
We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use, valueadded, net worth, property and goods and services taxes, in both the US and various foreign
jurisdictions.
Significant judgment is required in determining our provision for income taxes and other tax liabilities. In
the ordinary course of our business, there are many transactions and calculations where the ultimate tax
determination is uncertain. Although we believe that our tax estimates are reasonable: (i) there is no
assurance that the final determination of tax audits or tax disputes will not be different from what is
reflected in our income tax provisions, expense amounts for non-income based taxes and accruals and (ii)
any material differences could have an adverse effect on our financial position and results of operations in
the period or periods for which determination is made.
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We are not subject to Sarbanes-Oxley regulations and lack the financial controls and safeguards
required of public companies.
We do not have the internal infrastructure necessary, and are not required, to complete an attestation
about our financial controls that would be required under Section 404 of the Sarbanes-Oxley Act of 2002.
There can be no assurance that there are no significant deficiencies or material weaknesses in the quality
of our financial controls. We expect to incur additional expenses and diversion of management’s time if
and when it becomes necessary to perform the system and process evaluation, testing and remediation
required in order to comply with the management certification and auditor attestation requirements.
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Changes in employment laws or regulation could harm our performance.
Various federal and state labor laws govern our relationship with our employees and affect operating
costs. These laws include minimum wage requirements, overtime pay, healthcare reform and the
implementation of the Patient Protection and Affordable Care Act, unemployment tax rates, workers’
compensation rates, citizenship requirements, union membership and sales taxes. A number of factors
could adversely affect our operating results, including additional government-imposed increases in
minimum wages, overtime pay, paid leaves of absence and mandated health benefits, mandated training
for employees, increased tax reporting and tax payment, changing regulations from the National Labor
Relations Board and increased employee litigation including claims relating to the Fair Labor Standards
Act.
Changes in government regulation could adversely impact our business.
The media and entertainment industry is subject to extensive legislation and regulation at the federal and
local levels and, in some instances, at the state level. Additionally, our film is also subject to regulation,
and additional regulation is under consideration. Many aspects of such regulation are currently the subject
8
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of judicial and administrative proceedings, legislative and administrative proposals, and lobbying efforts
by us and our competitors. Legislation under consideration could entirely rewrite our principal regulatory
statute, and the FCC and/or Congress may attempt to change the classification of or change the way that
our film is regulated and/or change the framework under which broadcast signals are carried, remove the
copyright compulsory license and changing rights and obligations of our competitors. We expect that
court actions and regulatory proceedings will continue to refine our rights and obligations under
applicable federal, state and local laws, which cannot be predicted. Modifications to existing requirements
or imposition of new requirements or limitations could have an adverse impact on our business.
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We may not be able to adapt to new content distribution platforms and to changes in consumer
behavior resulting from these new technologies.
We must successfully adapt to technological advances in our industry, including the emergence of
alternative distribution platforms. Our ability to exploit new distribution platforms and viewing
technologies will affect our ability to maintain or grow our business and may increase our capital
expenditures. Additionally, we must adapt to changing consumer behavior driven by advances such as
DVRs, video-on-demand, online based content delivery, Blu-ray™ players, game consoles and mobile
devices. Such changes may impact the revenue we are able to generate from our traditional distribution
methods by decreasing the viewership of our networks on cable and other MVPD systems. If we fail to
adapt our distribution methods and content to emerging technologies, our appeal to our targeted audiences
might decline and there would be a materially adverse effect on our business and results of operations.
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We face risks relating to competition for the leisure time and discretionary spending of audiences,
which has intensified in part due to advances in technology and changes in consumer expectations and
behavior.
Our business is subject to risks relating to increasing competition for the leisure time and discretionary
spending of consumers. We compete with all other sources of entertainment and information delivery.
Technological advancements, such as new video formats and Internet streaming and downloading of
programming that can be viewed on televisions, computers and mobile devices have increased the number
of entertainment and information delivery choices available to consumers and intensified the challenges
posed by audience fragmentation. The increasing number of choices available to audiences, including
low-cost or free choices, could negatively impact not only consumer demand for our products and
services, but also advertisers’ willingness to purchase advertising from us. Our failure to effectively
anticipate or adapt to new technologies and changes in consumer expectations and behavior could
significantly adversely affect our competitive position and its business and results of operations.
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Piracy of the Company’s content may decrease the revenues received from the sale of our content and
adversely affect our businesses.
The piracy of our content, products and other intellectual property poses significant challenges for us.
Technological developments, such as the proliferation of cloud-based storage and streaming, increased
broadband Internet speed and penetration and increased speed of mobile data transmission have made it
easier to create, transmit, distribute and store high quality unauthorized copies of content in unprotected
digital formats, which has in turn encouraged the creation of highly scalable businesses that facilitate, and
in many instances financially benefit from, such piracy. Piracy is particularly prevalent in many parts of
the world that lack effective copyright and technical legal protections or enforcement measures, and
illegitimate operators based in these parts of the world can attract viewers from anywhere in the world.
The proliferation of unauthorized copies and piracy of the Company’s content, products and intellectual
property or the products it licenses from others could result in a reduction of the revenues that the
Company receives from the legitimate sale, licensing and distribution of its content and products. The
Company devotes substantial resources to protecting its content, products and intellectual property, but
there can be no assurance that the Company’s efforts to enforce its rights and combat piracy will be
successful.
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Our success depends on consumer acceptance of our content and we may be adversely affected if our
content fails to achieve sufficient consumer acceptance or the costs to create or acquire content
increase.
We create and acquire media and entertainment content, the success of which depends substantially on
consumer tastes and preferences that change in often unpredictable ways. The success of these businesses
depends on our ability to consistently create, acquire, market and distribute our films and other content
that meet the changing preferences of the broad domestic and international consumer market. We have
invested, and will continue to invest, substantial amounts in our content, including in the production of
original content, before learning the extent to which it would earn consumer acceptance.
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There is substantial uncertainty that we will continue operations as a going concern, in which case you
could lose your entire investment.
Our future existence remains uncertain. We were only recently formed, have generated no revenues to
date and will have losses from our operations before we are able to generate revenues. We will require
additional capital to execute our business plan. This means that there is substantial doubt that we can
continue as a going concern for the next twelve months unless we obtain additional capital to pay our bills
and debts and execute our plan of operations.
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Our success is primarily dependent on audience acceptance of our films, which is extremely difficult to
predict and, therefore, inherently risky.
We cannot predict the economic success of any of our feature films because the revenue derived from the
distribution of a film (which does not necessarily directly correlate with the production or distribution
costs incurred) depends primarily upon its acceptance by the public, which cannot be accurately
predicted. The economic success of a film also depends upon the public’s acceptance of competing series
and films, the availability of alternative forms of entertainment and leisure-time activities, general
economic conditions and other tangible and intangible factors, all of which can change and cannot be
predicted with certainty.
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The economic success of a film is largely determined by our ability to produce content and develop
stories and characters that appeal to a broad audience and by effective marketing. If we are unable to
accurately judge audience acceptance of our film content or to have the film effectively marketed, the
commercial success of the film will be in doubt, which could result in costs not being recouped or
anticipated profits not being realized. Moreover, we cannot assure you that any particular feature film
will generate enough revenue to offset its distribution, fulfillment services and marketing costs.

l
a
i
t
n
e
d
i
f
n
o
C

Our operating results are primarily dependent on the success of our television series and forecasting
revenue and associated gross profits from our television series is extremely difficult.
For the next few years, our revenue, operating results, and earnings per share will be largely dependent
upon the timing and amount of worldwide revenues and marketing and distribution costs for Field Guide
to Evil. Marketing and distribution costs include worldwide release costs, costs related to merchandise
and other distribution costs including third party participations and residuals. For our business to be
successful, our Field Guide to Evil film must achieve success and it is difficult to predict the success prior
to its release at a date to be determined. Even if the film has a very successful worldwide run, it is
difficult to predict the feature film, merchandising and ancillary revenue streams, if any. While customer
acceptance of a film is initially measured by viewing audience, customer acceptance within each followon product category, such as merchandise, depends on factors unique to each type of product, such as
pricing, competitive products, and the time of year or state of the economy into which a product is
released, among many other factors. In addition, the degree of customer acceptance may vary widely
among foreign countries. While a film’s success is often a good indicator of general audience acceptance,
the relative success of follow-on products is not always directly correlated, and the degree of correlation
10

Powered by TCPDF (www.tcpdf.org)

is difficult to predict.
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There are significant risks associated with motion picture industry.
The completion and commercial success of a motion picture are extremely unpredictable, and the motion
picture industry involves a substantial degree of risk. Commercial success is primarily determined by
audience reaction, which is unpredictable. The completion and commercial success of a motion picture
also depends upon other factors, such as:
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talent and crew availability;

•

financing requirements;

•

distribution strategy, including the time of the year and the number of screens on which a motion
picture is shown;

•

the number, quality and acceptance of other competing series or films released into the
marketplace at or near the same time;

•

critical reviews;

l
a
i
ent

d
i
f
on

C

•

the availability of alternative forms of entertainment and leisure time activities;

•

piracy and unauthorized recording, transmission and distribution;

•

general socioeconomic conditions and political events; and

•

other tangible and intangible factors.

All of these factors can change and cannot be predicted with certainty. In addition, motion picture
attendance is seasonal, with the greatest attendance typically occurring during the summer and holidays.
The release of a film during a period of relatively low theater attendance is likely to affect the film’s box
office receipts adversely.
We expect that we will initially derive a significant percentage of our revenue from a single source, the
production of the Field Guide to Evil motion picture, which could adversely affect us.
Unlike most of the major studios, which are part of large diversified corporate groups with a variety of
other operations, we currently depend primarily on the success of the feature film that we plan to produce.
For example, unlike us, many of the major studios are part of corporate groups that include television
networks, cable channels and other distribution platforms that may provide sources of earnings and cash
flows that offset fluctuations in the financial performance of their feature films. We, on the other hand,
expect to derive a significant percentage of our revenue from a single source—our feature film—and our
lack of a sufficiently diversified business model could adversely affect us if our film or other properties
fail to perform to our expectations.
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The production and marketing of feature films and other properties is capital-intensive and our
capacity to generate cash from our projects may be insufficient to meet our anticipated cash
requirements.
The costs to develop, produce and market a film are substantial. Although we will generally retain the
right to exploit each film that we release, the size of our library is much smaller than the libraries of the
major U.S. studios, which typically have the ability to exploit hundreds of library titles. Library titles can
provide a stable source of earnings and cash flows that supplement the cash flow generated by newly
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released films. Many of the major studios use these cash flows, as well as cash flows from their other
businesses, to finance the production and marketing of films. We will not be able to rely on such cash
flows to the same extent and will be required to fund our projects in development and production and
other commitments with cash retained from operations, the proceeds of the films that are generating
revenue and borrowings. If our films fail to perform, we may be forced to seek sources of outside
financing. Such financing may not be available in sufficient amounts for us to continue to make
substantial investments in the production of new feature films or may be available only on terms that are
disadvantageous to us, either of which could have a material adverse effect on our cash flows, growth or
business.
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Risks Related to the Securities
The revenue participation rights do not entitle the Purchasers to a share in any Company revenue
other than revenue generated by the Field Guide to Evil feature film.
If the film fails for any reason, is never produced or is abandoned, the Purchasers will not receive any
return on their investment and will lose all of their investment amount. This is true even if the Company
successfully produces and distributes other films or obtains revenues from other sources since the revenue
participation rights only provide a right to share in the revenues of the Field Guide to Evil feature film.
Accordingly, investors should be aware that their investment is not diversified and totally dependent upon
the success of a single film.
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The revenue participation rights give the Purchasers in this offering and any additional purchasers of
those rights in the future a right to share in 50% of the revenues generated by the Field Guide to Evil
feature film in the aggregate (i.e., as a group). Accordingly, your interest in such revenue share will be
diluted as additional investors are brought in to fund the costs of the production of the film.
Your funds will be among the initial funds used to begin production of the film. As additional costs are
incurred more investors will be brought in to cover those costs. Both the Purchasers participating in this
offering (you) and future investors who provide capital to the company will share in the 50% revenue
share. Accordingly, your participation in that revenue share will be diluted as more investors receive
revenue participation rights in the future. Furthermore, if the cost of producing the film is more than
expected, then a significant amount of additional investor funds may be needed and your percentage of
such 50% revenue share could be significantly diluted.
The revenue participation rights will not be freely tradable until one year from the initial purchase
date. Although the revenue participation rights may be tradeable under federal securities law, state
securities regulations may apply and each Purchaser should consult with his or her attorney.
You should be aware of the long-term nature of this investment. There is not now and likely will not be a
public market for the revenue participation rights. Because the revenue participation rights have not been
registered under the Securities Act or under the securities laws of any state or non-United States
jurisdiction, the revenue participation rights have transfer restrictions and cannot be resold in the United
States except pursuant to Rule 501 of Regulation CF. It is not currently contemplated that registration
under the Securities Act or other securities laws will be effected. Limitations on the transfer of the
Securities may also adversely affect the price that you might be able to obtain for the Securities in a
private sale. Purchasers should be aware of the long-term nature of their investment in the Company.
Each Purchaser in this Offering will be required to represent that it is purchasing the Securities for its own
account, for investment purposes and not with a view to resale or distribution thereof.
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Neither the Offering nor the Securities have been registered under federal or state securities laws,
leading to an absence of certain regulation applicable to the Company.
No governmental agency has reviewed or passed upon this Offering, the Company or any Securities of
12
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the Company. The Company also has relied on exemptions from securities registration requirements
under applicable state securities laws. Investors in the Company, therefore, will not receive any of the
benefits that such registration would otherwise provide. Prospective investors must therefore assess the
adequacy of disclosure and the fairness of the terms of this offering on their own or in conjunction with
their personal advisors.
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No Guarantee of Return on Investment
There is no assurance that a Purchaser will realize a return on its investment or that it will not lose its
entire investment. For this reason, each Purchaser should read the Form C and all Exhibits carefully and
should consult with its own attorney and business advisor prior to making any investment decision.
A majority of the Company is owned by a small number of owners.
Prior to the offering the Company’s current owners of 20% or more beneficially own 100.0% of the
Company. Subject to any fiduciary duties owed to our other owners or investors under Delaware law,
these owners may be able to exercise significant influence over matters requiring owner approval,
including the election of directors or managers and approval of significant Company transactions, and
will have significant control over the Company’s management and policies. Some of these persons may
have interests that are different from yours. For example, these owners may support proposals and actions
with which you may disagree. The concentration of ownership could delay or prevent a change in control
of the Company or otherwise discourage a potential acquirer from attempting to obtain control of the
Company, which in turn could reduce the price potential investors are willing to pay for the Company. In
addition, these owners could use their voting influence to maintain the Company’s existing management,
delay or prevent changes in control of the Company, or support or reject other management and board
proposals that are subject to owner approval.
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The Company has the right to extend the Offering deadline.
The Company may extend the Offering deadline beyond what is currently stated herein. This means that
your investment may continue to be held in escrow while the Company attempts to raise the Minimum
Amount even after the Offering deadline stated herein is reached. Your investment will not be accruing
interest during this time and will simply be held until such time as the new Offering deadline is reached
without the Company receiving the Minimum Amount, at which time it will be returned to you without
interest or deduction, or the Company receives the Minimum Amount, at which time it will be released to
the Company to be used as set forth herein. Upon or shortly after release of such funds to the Company,
the Securities will be issued and distributed to you.
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There is no present market for the Securities and we have arbitrarily set the price.
We have arbitrarily set the price of the Securities with reference to the general status of the securities
market and other relevant factors. The Offering price for the Securities should not be considered an
indication of the actual value of the Securities and is not based on our net worth or prior earnings. We
cannot assure you that the Securities could be resold by you at the Offering price or at any other price.
In addition to the risks listed above, businesses are often subject to risks not foreseen or fully appreciated
by the management. It is not possible to foresee all risks that may affect us. Moreover, the Company
cannot predict whether the Company will successfully effectuate the Company’s current business plan.
Each prospective Purchaser is encouraged to carefully analyze the risks and merits of an investment in the
Securities and should take into consideration when making such analysis, among other, the Risk Factors
discussed above.
THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT IN THE
LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE PURCHASE OF
THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER FACTORS SET FORTH IN
13
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THIS FORM C AND SHOULD CONSULT WITH HIS OR HER LEGAL, TAX AND FINANCIAL
ADVISORS PRIOR TO MAKING AN INVESTMENT IN THE SECURITIES. THE SECURITIES
SHOULD ONLY BE PURCHASED BY PERSONS WHO CAN AFFORD TO LOSE ALL OF THEIR
INVESTMENT.
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Executive Officer(s)’ Discretion Regarding Production and Distribution Matters
The executive officer(s) of Producer have the sole authority to enter into agreements on behalf of
Producer with motion picture or television studios, distributors and/or other third parties pursuant to
which Producer, in exchange for such studios’, distributors and/or other third parties’ assistance in
producing, distributing and/or otherwise exploiting the Picture, may commit to pay such parties out of
revenues generated by the Picture at a point in the Picture’s revenue stream prior to Producer’s receipt of
its Gross Proceeds. Such agreements may include but are not limited to flat fee arrangements, negative
pickup deals or an outright sale of the Picture, if in the judgment of the executive officer(s), such a sale
would be in the best interest of Producer. In addition, the executive officer(s) have the sole right to enter
into agreements on behalf of Producer which provide that persons rendering services or other materials or
facilities in connection with the development, production, distribution or other exploitation of the Picture
shall receive, as salary or other compensation, deferred amounts or a percentage participation in Producer
revenue. SUCH RELIANCE ON THE JUDGMENT AND DISCRETION OF THE EXECUTIVE
OFFICER(S) PLACES A GREATER EMPHASIS ON THE SKILLS AND JUDGMENT OF THE
EXECUTIVE OFFICER(S) AND HIS OR HER ADVISORS AND THEREFORE MAKES IT
IMPERATIVE THAT PROSPECTIVE FINANCIERS CAREFULLY EXAMINE THE ABILITIES OF
THE EXECUTIVE OFFICER(S) AND THE EXECUTIVE OFFICER(S)' ASSOCIATES BEFORE
CHOOSING TO PROVIDE ANY CAPITAL CONTRIBUTIONS HEREUNDER.
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