SPONSORSHIP AGREEMENT
 SPONSORSHIP AGREEMENT (‘Agreement’ herein) is entered into as of September 5, 2013 by and between RASJK, LLC (“Company”) and FEARNet (“Sponsor”), with respect to the following facts:

A.
Company is the owner of the Rob Zombie Great American Nightmare Event, being held on October 10, 2013 through November 2, 2013 (Thursdays through Sundays) (each individually as “Event and, collectively, the “Events).

B.
Sponsor wishes to obtain from Company, and Company wishes to grant to Sponsor, (the “Sponsorship”) for the Events and ancillary sponsorship benefits set forth in Exhibit A attached hereto (the Ancillary Sponsorship Benefits”), on the terms and conditions contained herein.  

NOW, THEREFORE, the parties hereto agree as follows:


1.
Incorporation of Exhibits. Company and Sponsor agree that: (A) Exhibits A and B attached hereto are incorporated in this Agreement by reference; (B) the terms of this Agreement and Exhibits A and B shall govern the subject matter hereof; and (C) Company and Sponsor shall comply with all the obligations set forth in this Agreement and Exhibits A and B.  All references to “this Agreement” shall include Exhibits A and B.

2.
Sponsorship and Ancillary Sponsorship Benefits. Sponsor is hereby granted the Sponsorship for the Events and the Ancillary Sponsorship Benefits. Sponsor acknowledges and agrees that it is not the sole or exclusive sponsor of the Events and that, subject to Sponsor’s rights set forth in Exhibit A, Company shall have the right to sell and grant additional sponsorships benefits, signage space, booth space and other recognition to other sponsors for the Events.  

3.
Ownership and Control of the Events. Sponsor acknowledges and agrees that Company owns the Events and all rights associated therewith including, but not limited to, media exploitation rights of any kind, merchandise rights, and intellectual property rights. Subject to the rights granted to Sponsor in Exhibit A, Company shall have sole and exclusive control over the Events, and Sponsor agrees to comply fully with all reasonable instructions of Company regarding the same. All decisions by Company regarding all aspects of the Events shall be final and controlling. Company shall be solely responsible for the organization and operation of the Events.

4.
Term. The term (the “Term”) of this Agreement shall commence as of the date hereof and end upon the conclusion of the Events. 

5.
Sponsor’s Consideration. As sole consideration for the grant of the Sponsorship and Ancillary Sponsorship Benefits hereunder, Sponsor shall pay Company the monetary consideration set forth on Exhibit B, attached hereto (the “Sponsorship Fee”).


6.
Intellectual Property. 

6.1
Sponsor’s Marks.  Sponsor is the sole and exclusive owner of all rights in and to the trademarks and trade names set forth in Exhibit C attached hereto (the “Sponsor’s Marks”) and, with the exception of the rights being licensed hereunder, all other rights relating thereto are expressly reserved by Sponsor. Sponsor hereby grants Company and its designees a worldwide, limited, non-exclusive license to use the Sponsor’s Marks during the Term solely for the activities described and contemplated herein; provided that, all uses of Sponsor’s Marks by Company shall be subject to Sponsor’s prior written approval, which shall not be unreasonably withheld. If such approval is not given or denied within five(5) business days after receipt of the material to be reviewed, such material shall be deemed approved. Company acknowledges that all rights in and to Sponsor’s Marks and goodwill associated therewith shall be owned and controlled exclusively by Sponsor. Company shall execute and deliver all reasonable documents requested by Sponsor, which evidence Sponsor’s rights in and to Sponsor’s Marks, and hereby assigns to Sponsor any and all rights it may acquire in and to Sponsor’s Marks. Company will cause to appear on all materials associated with the Events on which Sponsor’s Marks appear such legends, markings and notices as Sponsor may reasonably request in writing in order to preserve and protect Sponsor’s rights in and to Sponsor’s Marks. The license granted hereunder to Company shall expire upon the expiration or termination of this Agreement.  

6.2
The Events Logos.  Company is the sole and exclusive owner of all rights in and to the Event  logos and in their pictorial forms (the “Events Logos”) and, with the exception of the rights being licensed hereunder, all other rights relating thereto are expressly reserved by Company.  Sponsor shall have the right to use the Events Logos on all approved promotional and marketing materials used by Sponsor in connection with the Events.  Sponsor will cause to appear on all materials associated with the Events on which the Events Logos appear such legends, markings and notices as Company may reasonably request in writing in order to preserve and protect Company’ rights in and to the Events Logos. 

7.
Indemnification: Limitation of Liability. Sponsor hereby indemnifies and holds Company, Creative Artists Agency, 4 Fini Inc., and their agents, employees, representatives, officers and directors harmless from and against any and all claims, lawsuits, actions, expenses or damages which may arise from (i) Sponsor’s breach of this Agreement, (ii) any action for personal injury or property damage based on the actions of Sponsor or Sponsor’s agents or employees during the Events or otherwise.  Company hereby indemnifies and holds Sponsor and its affiliates, and their respective to final judgement in settlement with consent to agents, employees, representatives, officers and directors harmless from and against and all claims, lawsuits, actions, expenses or damages which may arise from (i) Company’ breach of this Agreement, (ii) any action for personal injury or property damage based on the activities of Company or its agents or employees, or (iii) any action related to Company’ management and control of the Events unless caused by the negligence of Sponsor or Sponsor’s agents or employees during the Events.  Neither party shall be liable for any indirect, incidental, special, punitive or consequential damages arising out of or relating to this Agreement.

8.
Insurance.  Sponsor shall procure and maintain continuously throughout the term of this Agreement insurance from such companies listed in the current “Best’s Insurance Guide” as possessing a minimum policyholders rating of “A-” (Excellent). Sponsor shall furnish Company with a certificate of insurance evidencing (i) occurrence type commercial general liability, including contractual coverage, for bodily injury and property damage of not less than $2,000,000 aggregate and $1,000,000 per occurrence, and (ii) Workers’ Compensation in statutory amounts and Employers Liability insurance of not less than $1,000,000 bodily injury by each accident.  Such insurance policies shall name RASJK, LLC, 4 Fini Inc., and Creative Artists Agency shall be named as an additional insureds. The insurance provided by Sponsor shall be primary insurance and will not be excess to or contributory with respect to insurance coverage, if any, by Company. In addition, such insurance policies may not be materially altered or cancelled without 30 days prior written notice to Company.  If the Sponsor’s insurance is cancelled before the expiration date or dates, notice will be delivered in accordance with the policy provisions.
9.
Termination. Notwithstanding the Term, either party may terminate this Agreement at any time if the other party breaches any material term or provision of this Agreement and such breach is not cured within fifteen (15) days of the breaching party’s receipt of written notice of the breach., 


10.
Cancellation of the Events: If for any reason the Events is cancelled to the effect that less than twenty five percent (25%) of the scheduled Events are held, Sponsor’s sole remedy shall be to:  (i) terminate this Agreement immediately; and (ii) upon written notice to Company, receive  a refund in an amount equal to that percentage of the Sponsorship Fee which twenty five percent (25%) of the number of Events remaining at the time of cancellation bears to the total number of scheduled  Events.  Cancellation of the Events after more than twenty five percent (25%) of the scheduled Events are held shall not constitute a breach of the Agreement and shall not entitle Sponsor to terminate this Agreement or obligate Company to refund any portion of the Sponsorship Fee.

11.
Miscellaneous
11.1
Notices. Notices by either party to the other shall be given by registered or certified mail, return receipt requested, or by facsimile via the numbers set forth below. All notices hereunder shall be given as follows:


To Company:
RASJK, LLC


c/o Star Business Management



5777 West Century Blvd.



Suite 1600




Los Angeles, CA 90045


To Sponsor:

        FEARNet
        1601 Cloverfield Boulevard
        Suite 200, South Tower
        Santa Monica, CA 90404
11.2
Entire Agreement. This Agreement constitutes the entire Agreement between the parties on the subject matter hereof, and all prior or contemporaneous agreements of the parties, whether oral or written, shall be deemed merged herein, This Agreement may not be modified or amended except by an instrument in writing duly executed by an authorized officer or member of the party to be charged.

11.3
No Waiver. The failure of either party to enforce any of said party’s rights under this Agreement shall not be deemed a continuing waiver and said party may, within such time as provided by applicable law, enforce any and all rights.

11.4
Assignment. This Agreement is not assignable by Sponsor. This Agreement may be assigned by Company to any affiliate or subsidiary of Company or in connection with the sale of the majority of outstanding voting securities of Company or all, or substantially all, of the assets of Company, providing that Company remains similarly liable. 

11.5
Counterparts. This Agreement may be executed in counterparts.

11.6
No Joint Venture. This Agreement shall not be deemed to create any joint venture, partnership or agency between the parties. It is understood that each party to this Agreement shall be independent of the other and that neither party shall have the right or authority to bind the other party. Nothing contained in this Agreement shall be construed to be for the benefit of or enforceable by any third party, including but not limited to, any creditor of either party.

11.7
Severability. If any term, provision, covenant or condition of this Agreement is held to be invalid, void or unenforceable, the remainder hereof shall remain in full force and effect.

11.8
Governing Law; Arbitration of Disputes. This Agreement shall be governed by California law. Any disputes between the parties which cannot first be resolved between them shall be resolved by final and binding arbitration in Los Angeles, California pursuant to the rules and procedures of the American Arbitration Association. 

11.9
Interpretation. This Agreement has been the subject of arms-length negotiation between the parties hereto and no statutory or common law rule of construction shall be used against either party hereto in interpreting this Agreement. Instead, this Agreement shall be considered mutually drafted.

11.10
Confidentiality. The terms of this Agreement are confidential and may only be disclosed to third party advisors of the parties, in connection with a proposed sale of either of the parties, or pursuant to legal process.

11.11
Force Majeure.  If the Events are cancelled due to acts or events beyond the reasonable control of Company, such as, but not limited to, Acts of God, inclement weather, or governmental action (“Force Majeure”), Company shall refund to Sponsor that portion of the relevant sponsorship fees described in Section 1 of Exhibit B which have not been irrevocably contractually committed to as of the date of cancellation. If the Events is permanently cancelled due to Force Majeure, either party may terminate this Agreement and Company shall refund to Sponsor that portion of the relevant sponsorship fees which have not been contractually committed to as of the date of cancellation. Sponsor’s right to terminate and/or receive a refund shall be Sponsor’s sole and exclusive remedy for cancellation of the Events due to Force Majeure.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

	COMPANY:
	
	SPONSOR:

	RASJK, LLC
	
	FEARNET

	
	
	

	
	
	

	Signature
	
	Signature

	
	
	

	Print Name
	
	Print Name

	
	
	

	
	
	

	Title
	
	Title

	
	
	

	
	
	

	Date
	
	Date


Exhibit A

Ancillary Sponsorship Benefits
1.
Sponsorship.  
Sponsor shall be an official sponsor of the Events.  


2.
Media Exposure. 
Sponsor’s Marks shall be included, subject to Sponsor’s prior written approval, which shall not be unreasonably withheld, in substantially all promotional and advertising materials created and/or placed directly by Company which relate to the Events that our produced following the execution of this Agreement and embody the name(s) and/or logo(s) of substantially all other sponsors of the Events.  

3.
Events Logos. 
Sponsor shall have the right to use the Events Logos on all approved promotional and approved marketing items used to advertise Sponsor’s connection with the Events.  The use of the Events Logos by Sponsor shall be solely used for promotional purposes and on retail point of purchase materials.

4.
Events Site.  
A.  Throughout the Term, Company shall include a Sponsor Tile on the Events Website (“Events Site”) which shall include Sponsor’s Marks and a messaging component.   B.  Sponsor’s tile shall be included on the home page of the Events Site rotating amongst other Events sponsors logos.
5.
Social Networking.   Company shall provide social networking integration on all of the Event social media accounts owned by Company.  Sponsor shall provide the following social media support to Company:  (i) targeted local Facebook posts surrounding the Events to Southern California fans; (ii) a minimum of five (5) tweets from Sponsor’s twitter account promoting the Events; (iii)Behind the Scenes haunt piece and other music pieces to be included on Sponsor’s website; (iv) post the Events logo on Sponsor’s event page of its website; and post the Events listing on Sponsor’s Facebook Events page.  
6.
Trailer Placement.  Sponsor will receive (i) one thirty second trailer placement to run five (5) times during each Event on outdoor screens at the Events and (ii) one thirty second trailer placement to run on screens in the music venue at each Event prior to the band performances.  
7.
On-Site Distribution.  Subject to venue approval, Sponsor shall have the right to distribute approved promotional materials at mutually agreed upon locations at each Event.

8.
Tickets/Passes.  Company shall provide Sponsor with: (i) two (2) general admission tickets for each Event; and (ii) six (6) general admission tickets for the finale Event featuring Rob Zombie.
9.
On-Site Signage.  Sponsor shall have the non-exclusive right to post banners (the “Banners”) incorporating Sponsor’s Mark at the Events within the music venue.  The specific size, location, placement, and all other aspects of the Banners shall be subject to Company’s reasonable approval.  All costs and expenses associated with the creation of the Banners shall be borne solely by Sponsor. Company shall have no liability whatsoever for any loss of or damage to the Banners and shall have no obligation to return any Banners to Sponsor upon the conclusion of the Events.  
10.
Meet and Greets.  Company shall use best efforts to provide meet and greets and other exclusive experiences for the Dying to Live winners.  
Exhibit B

Sponsor’s Consideration 
1.
Sponsorship Fees.  Sponsor shall pay a sponsorship fee of (U.S.) $2,500 upon the full execution of this Agreement.  
Exhibit C
Sponsor’s Marks
“FEARnet” in word and stylized forms.
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