AFFINITY MODELS - TALENT - PROMOTIONS

100 First Street Suite #100-362

San Francisco, CA 94105

PH/FAX: 1-888-252-7000

COMPANY & AGENCY NON-COMPETE AGREEMENT

THIS AGENCY NON-COMPETE AGREEMENT ("Agreement") is made as of ______________ by and between Affinity Model & Talent Agency") and ________________ _________and it's representatives ("Company"). All male and female models, talent, actors, singers, dancers, demonstrators, samplers, entertainers, musicians, sports figures, celebrities, narrators, hosts/hostesses, merchandisers, who contract with Agency and all men or women referred directly or indirectly to Agency shall heretofore be referred to as "Talent."

Company desires to give, and Agency desires to receive from Company, a covenant not to engage either directly or indirectly, in competition with, or to solicit any Talent of, Agency.

Company and Agency desire to set forth in writing the terms and conditions of their agreements and understandings.

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises herein contained, and of other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, hereto, intending legally to be bound, hereby agree as follows.

1. Covenants against Competition

Company acknowledges that the Talent services provided by Agency have a significant and material value to Agency, the loss of which cannot adequately be compensated by damages alone.  In view of the significant and material value to Agency to maintain the delivery of Talent services without outside interference, Company covenants and agrees as follows:

A. During Company's contract with Agency and for a three year period after Company ceases to contract with the Agency, Company shall not, directly or indirectly, either for Company's own account or as a partner shareholder (other than shares regularly traded in a recognized market), officer, employee, agent or otherwise, employ, connect with, contract for hire, directly pay, consult or otherwise associate for business purposes with Talent that Agency has brought to Company during the current calendar year _______ and for any future time thereafter. Company shall be responsible for any and all violations of this covenant by Company's own independent contractors, field managers or other support staff.  By way of example, and not as a limitation, the foregoing shall preclude Company, it's representatives (including independent contractor field managers)  from soliciting Talent, or attempting to convert to other agents, managers or providers of the same or similar services as provided by Agency, any Talent previously contracted with Agency with which Company has had any contact during the term of contract.

B. During employment or independent contract and for three years thereafter, Company shall not, directly or indirectly, solicit for employment or employ, or contract with, any Talent, intern or employee of Agency.

C. Company shall not employ, hire or contract directly or indirectly with Talent as Company Field Manager, Supervisor, Contractor without prior written request to, and written approval from, Agency. Further, Company agrees to remunerate to Agency a Referral Fee which is equivalent to eighty hours pay,at regular Talent rate, within 30 days of Agency invoice. 

2. Accounting for Profits.

Company covenants and agrees that, if Company shall violate any covenants or agreements in Section 1 hereof, Agency shall be entitled to an accounting and repayment of all incremental profits, compensation, commissions, remunerations or benefits which Company directly or indirectly has realized and/or may realize as a result of, growing out of or in connection with any such violation; such remedy shall be in addition to and not in limitation of any injunctive relief or other rights or remedies to which Agency is or may be entitled at law or inequity or under this Agreement. Additionally, Company will owe Agency five-thousand dollars ($5,000.00) for each violation of this agreement.

3. Reasonableness of Restrictions.

A. Company has carefully read and considered the provisions of Section 1 hereof and, having done so, agrees that the restriction set forth therein (including, but not limited to, the time period of restriction and the geographical areas of restriction) are fair and reasonable and are reasonably required for the protection of the interests of the Agency, its officers, directors, shareholders and other Talent, interns or employees.

B. In the event that, not withstanding the foregoing, any part of the covenants set forth in Section 1 hereof shall be held to be invalid or unenforceable, the remaining parts thereof shall nevertheless continue to be valid and enforceable as though the invalid or unenforceable parts had not been included therein.  In the event that any provision of Section 1 relation to time period and/or areas of restriction shall be declared by a court of competent jurisdiction to exceed the maximum time period or areas such court deems reasonable and enforceable.

4. Burden and Benefit.

This Agreement shall be binding upon, and shall inure to the benefit of, Agency and Company, and their respective heirs, personal and legal representatives, successors and assigns.

5. Governing Law.

Construction and interpretation of this Agreement shall at all times and in all respects be governed by the laws of the State of California.

6. Severability.

The Provisions of this Agreement (including particularly, but not limited to, the provisions, of Section 1 hereof) shall be deemed severable, and the invalidity or unenforceability of any one or more of the provisions hereof shall not affect the validity and enforceability of the other provisions hereof.

7. Agency.

As used herein, the term "Agency" shall include any corporation which is at any time a parent or subsidiary, affiliate or sub-contractor of Agency.

8.  Company. 

As used herein, the term "Company" shall include any corporation or agency which is at any time a parent or subsidiary, affiliate or subcontractor of Company. Company shall also include all employees, temporary staff, interns, shareholders, officers, directors, and independent supervisors, field managers or any other staff contracting with Company to assist in Company's business plans and goals in any supervisory capacity.

8. Notices.

Any notice required to be or otherwise given hereunder shall be sufficient if in writing, and sent by certified or registered mail, return requested, first-class postage prepaid, as follows:




If to Agency:




Affinity Models & Talent Agency




100 First Street   

Suite#100-362

San Francisco, CA 94105

If to Company:

Company Name:



Company Address:


Company City, State, Zip:


Or to such other address designated by either party following notice to the other.

9. Entire Agreement.

This Agreement contains the entire agreement and understanding by and between Company and Agency with respect to the covenant against competition herein referred to, and no representations, promised, agreements or understandings, written or oral, not herein contained shall be of any force or effect.  No change or modification hereof shall be valid or binding unless the same is in writing and signed by the party intended to be bound.

10. No Waiver.

No waiver of any provision of this Agreement shall be valid unless the same is in writing and signed by the party against whom such waiver is sought to be enforced; moreover, no valid waiver or any provision of this Agreement at any time shall be deemed a waiver of such provision at any other time.

11. Headings.

The headings used herein are for the convenience of the parties only and shall not be used to define, enlarge or limit any term of this agreement.

IN WITNESS WHEREOF, Company and Agency have duly executed this Agreement under seal as of the day and year first above written.

AFFINITY Models & Talent Agency

 
COMPANY:

_________________________________


____________________________________

Ross Kenneth Grossman, Executive Director


Agency Representative

Date: _______________________



____________________________________








Title








Date: ________________________

