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NON-EMPLOYEE DIRECTOR AGREEMENT

This Non-Employee Director Agreement (the “Agreement™) executed this st duy of January,
2007, is by and between M Power Entertainment Inc., a Delaware corporation, located at 2602 Yorktown
Place, Houaton, Texas 77056 (the “Company™), and Lance Kimmons, located at 3101 Sth Strect, Unit 2,
Santa Monica, CA, 90405 (the “Director™) is made in consideration of the mutual promises made herein
and sot forth as follows:

ARTICLE 1.
TERM OF AGREEMENT

1.1 This Agreement will become effective on January 1, 2007, and will continne in effect for
a term of one (1) year, until January 1, 2007, unless it is terminated as provided in Article 6, below.

- ARTICLE 2,

SERVICES TO BE PERFORMED BY DIRECTOR

21 Services. Drmngteestomeonﬂ:ehoardofblmwmofﬂownpmyﬁﬂn
Term of this Apreement.

22 Method of Performing Services. Director will determine the method, details, and
nwmsofpcrfommgtheubovo-dembedwvms Director may perform the Services under this
Agreement at any suitable time and location of Director's choice, however the Director shall make
himself available to the Company as set forth in Section 4.3.

23 Statws of Divector. Director is and shall remain a non-employee of the Company,
Duecwrmdanyagﬂnsorqnploymofbnwtmshallmtutasmoﬂ"caroremployeeofCowmy
Director has no authority to assume or ¢reate any commitment or obligation on behalf of, or w lund.
Company in any respect in an individual capacity.

ARTICLE 3.

COMPENSATION

3.1 Share Feg. As compensation under this Agreement, the Director will receive at the
Director’s election and option, five hundred thousand (500,000) shares of the Company’s Common
Stock, $0.001 par value (the “Shares™), a non-employee diroctor stock option to purchase five husdred
thousand (500,000) shares, or & Warrant to purchase five bundred thousand (500,000) shares.  Amy
option or warrant issued pursuant to this agreement will contain a provision for the cashless exergise of
said option or warrant. The price of any Shares issued or purchased pursuant to this Agreement shall be
deemed to be $0.XX per Share, which is one hundred percent (100%) of the fair market value dl the
Shares on the date hereof.

- 32  Payment of Expeaseg. Director shall be responsible for his normal and cunomuy
overhoad business expenses incurred in performing services under this Agreement, including without
limitation, telephone, facsimile, postage, photocopying, supplies, rent, and insurance. Travel expenses
and other extraordinary expenses in relation to the Company shall require the Director to obtain the prior
written approval of Company. Where Director is required to travel outside the State of Temas on
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business, all travel arcangements will be at business clnss, and if not available, then based on mnnble
first class travel accommodations.

ARTICLE 4,
OBLIGATIONS OF DIRECTOR

4.1 Now-Exclusive Relationghip. Company acknowledges and agroes that the relatiouship
with Director is non-exclusive and Director may represent, petform sexvices for, and contract wﬂ:, -
many additional Compenies, persons or companies as Director in Director’s sole discretion sees fit, -

42  Director's Ownlifications. Direcwtmpresemqandwarmtsthatmmctorlmm
qualificstions and skills necessary to perform the services under this Agreement in a competent and
professional manner, and is able to fulfill the requiroments of this Agreement. Director shal) comply
with afl applicable federal, state and local laws in the performance of its obligations hereunder, and all
materials used by Director in fulfilling its obligations under this Agreement shall not infringe upcn any
third party copyright, patent, trade secret or other proprietary right. Director acknowledges and agrees
that failure to perform all the services required under this agreement constitutes a material breach of the
Agreement. :

43  Availability of Directoy. Diroctor acknowledges and agrees that a mutorial
considoration of this Agreoment is that Director be in charge of all services rendered to Company wnder
this Agreement. Further, that the availability of the Director be the equivalent of one (1) regular business
day per month and that the ynavsilability of such services shall constitute a material breach of this
Agreement. Should Company not avail itself of Director’s services, from one week to the next, such
availability will not be accumulated without Director’s express approval.

44  Imdempily. Dircctor agrees to indenmify, defend, and hold Company free and harmless
from all claims, demands, losses, costs, expenses, obligations, liabilities, damages, recoveries, and
deficiencies, including interest, penalties, attorneys’ fees, and costs, including without limiitation expert
witnesses' fees, that Compearty may incur as a result of a breach by Director of any representation or

agreement contained in this Agreement.

45  Assigmmopt Neither this Agreement nor any duties or obligations under this Agnment
may be assigned by Director without the prior written consent of Company.

ARTICLE 5,
OBLIGATIONS OF COMPANY

51 Compliagce with Requeats. Cmnpmyamestoeomplywrmﬂlmmlbkmd
Director necessary to the performance of Director’s duties under this Agreement. :

52  Plwe of Work Company agrees to furnish an office for Director on Company'’s
premises for use by Director from time-to-time when visiting the New York/Houston areas to facilitate
his performance of the above-described services.

53  Comppay Provided Information. Company assumes full responsibility for the
accuracy and completeness of all information provided to Director.
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54  Indempitv. Compeny agrees to indemnify, defend, and hold Director free and harmless
from all claims, demands, losses, costs, expenses, obligations, liabilitics, damages, recoveries, and
deficiencies, inchuding interest, penaltics, attomeys' foes, and costs, including without limitation expert
witnesses® fees, that Director may incur as a result of any information provided to Director by Company
under this Agreement.

ARTICLE 6.

TERMINATION OF AGREEMENT

6.1  Termination on Notice. Notwithstanding any other provision of this Agreement, sither
perty may terminate this Agreement at any time by giving thirty (30) days written notice to the other
party. Unless otherwise terminated as provided in this Agreament, this Agreement will continue in forcs
until the Services provided for in this Agreement have been fully and completely performed.

62  Termiation on Occuyyegce of Stated Evemts This Agreement will terminaie
automatically on the occurrence of any of the following events: '

6.2.1 Unavaiiability of Director to manage and oversee all services mndmd w
Company by Director under this Agreement;

6.2.2 Bankruptcy or insolvency of either party;
6.2.3 Dissolution of the Compeany; and/or,

6.24 Any assignment of this Agreement by Director without the prior written consent
of Company.

63 mm If either party defanlts in the performance of this Agresment
or materially breaches any of its provisions, the non-breaching party may terminate this Agreemynt by
giving written notification 1o the breaching party. Termination will take effect immediately on reesipt of
natice by the breaching party or five (5) days after mailing of notice, whichever occurs first. For the
purposes of this paragraph, material breach of this Agroement includes, but is not limited 10, the

following; |

6.3.1 Director's failure to perform the services specified in this Agreement;

6.3.2 Director's matevial breach of any representation or agreement contained in A:ﬂcle
4, above; andior,

633 Company's material breach of any representation or agreement contaided i
Article 5, above. Lo

ARTICLE 7.
COMPANY INFORMATION

7.1 prmation. Director agrees that all information

provided by Compmy to Dlrector under tlns Agrwment shail not be disclosed or used by Director for
any purpose other than Director’s performance under this Agreement.
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72  Confidentis] Informatien. Auny written, printed, graphic, or electronically or
magnetically recorded information furnished by Company for Director's use is and shall remain the sole
property of Company. This proprietary information includes, but is not limited to, investor lists,
marketing information, planning, drawings, specifications, and information concerning Company's
employees, products, services, prices, and operations. Director will keep this confidential information in
the strictest confidence, and will not disclose it by any meanstomypemon exceptwﬂ:m'ecmﬁprm
written appwoval, and only to the extent necessary to perform the services under this Agreement,  This
prohibition also applies to Director's employoes, agents, and subcontractors. On termination of this
Agreement or request by Company, Director will return within two (2) days any confideatial infonmation
in Director’s possession to Company.

ARTICLE 8.
GENERAL PROVISIONS

8.1  Noticgs. Any notices to be given by either party to the other shall be in writing asd may

~ be transmitted either by personal delivery or by mail, registered or certified, postage prepaid with. setum

receipt requested. Mailed notices shall be addressed to the parties at the addresses appesving ia the

inroductary paragraph of this Agreement, but each party may change that address by written notice in

accordance with this section. Notices delivercd personally shall be deemod communicated as of thiy date

of actual receipt. Mailed notices shall be deemed cormumunicated as of five (5) days after the dwie of
mailing.

32  Afttormeys' Fees apd Cogts. [f this Agreement gives rise to a lawsuit or other logal
proceeding between any of the parties hereto, the prevailing party shall be entitled to recover court costs,
necessary disbursements {including expert witnesscs' fees) and reasonable attorneys' fees, in addition to
any other relief such party may be entitled,

83  Entire Agrecipent This Agreement supersedes any and all other agreements, #ither
oral or in writing, between the parties hereto with respect to the services provided by Diregior
Company under this Agreement, and contains all of the covenants and agreements betwoen the parties
with respect to this Agreemnent in any manncr whatsoever. Each party to this Agreement acknowledges
that no representations, inducements, promises, or agreements, orally or otherwise, have been made by
any party, or anyone acting on behalf of any party, which are not cmbodied herein, and that no other
agreement, statement, or promise not contained in this Agreement shall be valid or binding,

84  Modifications. Any modification of this Agreement will be effective only if i is in
writing signed by the party to be charged. ,

8.5 Effest of Waiver. ThoﬁllumofeltherpartyIDms:stonstnctcmnphmwnhmyof
the werms, covenants, orcmdmumofthmAymwntbyﬂ;eotherpaﬂyslmﬂnotbedemdade
that term, covenant, or condition, nor shall any waiver or relinquishment of any right or power at asiy one
time or times be deemed a waiver or relinquishment of that right or power for all or any other times.

86 FPartial Invalidity. If any provision in this Agreement is held by a court of comapetent
jurisdiction to be invalid, void, or uncaforceable, the remaining provisions shall nevertheless contime in
full foroe without being impaired or invalidated in any way.
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8.7 Law Governing Agresment. This Agreement shall be governed by and construed in
accordance with the laws of the State of Texas.

88  Jurisdictiop/Venwe Jurisdiction and venue for any dispute arising out of this |
Agreement shall be exclusively in the city of Houston, State of Texas.

89  Cemstruction. IfanycmsmlchonasmbemadeofanyprowslonofﬂnsAMn
shaﬂnotheconm:edagmnstelﬂmpnﬂymthegroundsuchpartywnnhedmmwtheAMm
any particular provision.

8.10 Timeg. Time is of the essence in this Agreement.

$.11  Corporate Anthorizstion. If any signatory of this Agreement is a corporation, said
signatory represonts and warrants that this Agreement and the undersigned's execution of this Agreement
have been duly suthorized and approved by the corporation’s Board of Directors. The undersigned
officers and representatives of the corporation(s) executing this Agreement on behalf of the
corporation(s) represent and warrant they are officers of the corporation(s) with full anthority to execute
this Agreement on behalf of the corporation(s). .

IN WITNESS WHEREOF, the undersigned have executed this Agreement, effective as of the
date first above writien.

COMPANY: DIRECTOR:
M Power Entertainment Inc.

—

L Kimmons
101 5th Street, Unit 2, Santa Monica, CA,
90405

CEO & President
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