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Hannover House/Empire Film Group Term Sheet

Empire acquires 80% of Truman Press, Inc., dba "Hannover House" by transferring
(but partially holding back) a total of 3,000,000 shares of Empire stock in a IRC
Section 368 transaction as follows:

a. On closing, Empire will transfer atotal of one-million (1,000,000) shares
cornprised of the following issues: 416,500 shares to Eric Parkinson,416,500
shares to Vivian Schilling, 147,000 shares to Fred Shefte, 10,000 shares to
Lindsay Van Beek, 5,000 shares to Jon McCallum, and 5,000 shares to Joseph
Schilling (the "Initial Shares").

b. Empire will transfer 850,000 shares to Eric Parkinson and 150,000 shares to
Fred Shefte at such point in time during calendar year 2008 that the Hannover
House distribution division shall have achieved at least $4.500.000 of sross
receipts (gross sales less returns).

c. Ernpire will transfer 425,000 shares to Eric Parkinson, and 75,000 shares to
Fred Shefte at such point in time during calendar year 2008 that the Hannover
House distribution division shall have achieved at least $9"000"000 of eross
receipts.

d. Ernpire will transfer 425,000 shares to Eric Parkinson, and 75,000 shares to
Fred Shefte at such point in time during calendar year 2008 that the Hannover
House distribution division shall have achieved at least $ 14.000.000 of sross
receipts.

e. The Initial Shares shall be protected under customary non-dilution provisions if
Empire elects to issue additional shares of Ernpire stock beyond the shares in
issue as of the closing of this agreement.

Parkinson and Shefte shall transfer 8,000 shares of Truman to Ernpire on closing,
reflecting eighty percent (80%) of the total ownership of Truman / Hannover.

Hamilten; are medi . Holdback restrictions to be provided
by securities counsel, and shall be consistent with other Ernpire key executives.

Empire will arrange for a loan of a total of $600,000 from Keystone Capital to
Hannover for operations (the "Keystone Loan"), as follows: $50,000 on or before
December 14, 2007; $25,000 on or before Dec. 21, 2007 $ 100,000 on or before
January 11,2008; $100,000 on orbeforeJan. 18,2008; $100,000 on orbefore. Ian.
25,2008; and $225,000 on or before February 20,2008. Hannover will use funds in
accordance with the attached Use of Proceeds. This loan shall be repaid to Keystone
as follows:
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a). Fifty percent (50%) of Hannover House collections each month shall be applied
to reduce or otherwise replenish the Keystone Loan, excepting for collections received
by Hannover during the months of December (2007) and January (2008), which shall
be utilized by Hannover for general operations, marketing and acquisitions;

b). A "Balloon Payment" shall be set for June 30, 2008, at which time, any
remaining balance of the Keystone Loan shall become due and payable, unless
otherwise extended by Keystone;

c). Interest shall accrue at the rate of ten percent (10%) on the Keystone Loan.

d). Hannover shall provide to Ernpire and to Keystone a weekly report detailing all
sales, collections and disbursements of funds.

Although the parties anticipate that Hannover will be self sufficient with the $600,000
infusion of funds from Empire via the Keystone Loan, Ernpire will reasonably
consider transfer of additional funds to Hannover as needed for settlement of payables
and litigation and fbr product acquisitions and operations.

Hannover shall operate reasonably in accordance with the attached Budget and Use of
Proceeds, which rnay be supplernented by

It is expressly understood and agreed that the Empire Hannover distribution division
shall proceed with the release of "BLONDE & BLONDER" to theaters under this
plan, subject to the acquisition of applicable rights andlor authority frorn appropriate
rights holders for such a theatrical release. At this time, the Hannover release plan
calls for approximately one hundred prints in ten key markets in selected theaters as
currently available on Friday January 18, 2008. This special theatrical engagement
will be cross-promoted with Consolidated Resorts International, as well as a charitable
association with PETA in order to induce the theatrical exhibitors to waive their
customary theatrical-to-video window requirements. To the fullest extent allowed by
applicable rights holders, EMPIRE FILM GROUP" will be prorninently displayed in
all advertising, posters, and support materials relating to the theatrical release of
..BLONDE & BLONDER.' '

It is agreed that this venture shall result in the existence of a "distribution division" for
Empire, which shall tentatively be called "Hannover House." Parkinson shall remain
as President and CEO of Hannover. Shefte shall be Vice President, COO, Secretary
and CFO of Hannover. In accordance with their existing employment agreements and
industry standards, Parkinson and Shefte shall each be paid $12,500 per month as a
salary advance against a salary of 1.5%o each of the quarterly gross receipts of
Hannover (gross sales less returns). During the initial three months of the venture with
Empire, specifically December,2007 and January and February, 2008, Parkinson and
Shefte may each be paid $8,000 of their respective S12,500 monthly salaries from the
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$600,000 transfer referenced above, and the balance of their salaries to be paid from
Hannover House collections of existing receivables.

9. Following this transaction, the day-to-day management and operations of Hannover
House as the distribution division of Ernpire shall remain vested with Parkinson and
Shefte who shall reasonably adhere to the business model, goals and plans as set forth
in the proforma schedule and the description of activities. It is understood and agreed
that the distribution division will seek and acquire additional properties for Hannover
House as Ernpire's distribution division to release during 2008 and beyond. Empire
authorizes Hannover House as the distribution division to retain sufficient revenues
from its collections to cover ongoing expenses, including the reasonable costs
associated with acquisition and marketing of titles as specified in the release schedule
and other titles not currently identified.

10. Hannover will have a five (5) person Board of Directors, including Parkinson and
Shefte.

I l. Both Parkinson and Shefte shall be invited to become members of the board of
directors for Empire.

12. Ernpire and Hannover agree that this Term Sheet is the basis of a fonnal and cornplete
agreement between them to be completed and executed as soon as reasonably possible.
Until that Agreement document is finalized and executed, the parties are bound by this
Term Sheet.

Dated:

Dated:

Empire Film Group
Dean Hamilton Bornstein, President

Truman Press, lnc. dba Hannover House
Eric F. Parkinson, President



Hannovor House/Emnire Filnr (irouu'[erm Sheet

Iinrpire acquires 809'o of'litrnran Press. Inc., dba "Llannovct Houso" by.. transl'erring

lbut partirlly holding back) a to(al of 3.000,0(10 shnrt's oflimpire stock in a LRC
Sectiorr 168 trans(rctiorl *ti litllorvs:

a. OnclLrsiDg.D,rlpirervillhans{bratotalol'one'rnillitul(1.000,000)shars
comprised ol'thc lbllorvirlg issues; 4 16,500 shnres to llric Parkinson.4l6.500
shaxrs tr: Vi!inn Schilling, I.17,000 sharcs to f\'ed liheftc, 10,()(]0 shtres tct
Lindsay Van t}ech. 5,000 shares to Jon McCallurn, lnd 5,000 shares tQ JoseFh
Schilling (tht' "lnitial Sharcs'').

h, .lirnpirervill transibr f150.000$harcstoLricltarkinsorlill ld I50.0()(l $llilres1(']
lrrcd Shefte ut such poirrt irr tinr.'cluring elendat year ?()08 that thc l{annovcr
House dislrihution division shall have acltieved at least $4.500,t-)00 ofgross
receipts (gross sales lt'ss rL{unls,

c. Hmpirc will trnnsfer 42i.000 sharcs to Uric llarkinson, and 75,000 sharcs Lo
Frcd Shellr at such point in time <luring calendar lear 2008 that tfiu Ilannovcr
llouse rlistrihutilrr division shall have achis'ed at kast 59,000.(t00 ol'grQss
re{)eiflts.

d. Empirc rvill traustbr 4?5.000 slrarcs to Ilric I'arkirrson. zurd 75,001) shares ttt
Fred Shc{lc at srrch poinl in tinrc during calcn<lar year 200{i that ihe Hitnnover
llouse distritrutiorr rlivisirtn shall havu nclrievcd at leLrst $1.1.0(l{.),0t)0 ol gloss
recclpts.

e 'l'hc Inirial Sharcs shall bc protectL'd undL"r customary non-dilution provisirlrs il'
l)r)piro cleot* to issue ut{ditional shilrss ol'Frtrpitc stock he1'ond Lht'sharos in
issue a"s of tho cltxing of this agretrrncut.

Parkinson and Shclle shall treursl'er 8,()()0 shartx ol lirrnran to limpiru rrn clrtsirtg.
rcllectirrg cighl! pel'ccnl (80r}'i) ol ths total o$ncrship oti-liurran i IlunLruver,

Th*tr*il'ral-{ihare*+h{r{-ves+-wi+hor{-ff{rr.9fi:r-Fs+ri€ti$f,.s-o+occboutJama+-{-.lOC*
€r-t;oontr-i++ra*#{ar tt*triet+cflr{rf, r}*}e+*uy-limpiesh*rehtrlde*s..iatluding$ean
l.l*m#ten.-*rt'modiAetlto+llor+.{ireearlier-ria{es. lloldhnchrestrictioDskrheprrtvirJtd
by s*curitics counsel, and shall be sorrsistent rvith olher Ernpire key ereoutives.

Lmpiru will arronge for a lonn ofa tolal o{'$6(}0.000 f-rr)nl Ke)stolrc ()apjlel to
Llanuover lbr opcr'{rtions (tht "Kcl'st0l1o I oan"), as t'trl)fir,rs: $50.000 on Qr hcfbfe
l)ecenrher 1.1.2(t07: $25,000 on or hctirre Dcc. 21. 2007; Sl0t).000 on or helirrc
Januan i l ,200$: $l00,000onorbef i r reJar.  18.  1008: S100,0()()onor bclcnc. lan
?5. ?0t)8: and S215,000 on or trcl'ore licbruarl' 20. 200E. ]lannovcr rvill use funds in
accordance with ths rttached llsc oi'Pror:eecls. 'Ihis loan shall bc repaid lo Keystonc
as tirllows: 
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a)- Filil 'perccnt (509',i) ofHannover Ilousc c<rllcctions each nronth shall bc applicd
to rsluce or othenl isc replcnish (hu I(ui stonc l..oon. exceptittg lbr c<lllectiorts rcccived
h1'll;mnover durhtg l.hc nonths ofDeccnrbet (l(X)?) und Januurl'(2008). rvhich shall
be utilizetl bv |Iannovcr fbr g.rreral operations, mar*cting and ocquisilionsi

b). A *llalloon lloyment" shall be set tirr June 10, 200t1. at rvhich time, any
remnining balance ofthc Kcvstorrc l-oan sha.ll bscurne (lue lnd pnvahlc unless
other$ise cxte[ded by" Ke_vstonc;

c), IDt."rest slral] ac(xue at the mte ol'tcn pcrcfllt (l0qi,) on the Kel."stone l.oan.

d), tfirnnor,cr shnll provide to linrpirc itnd to I\c)-st()De o rreckll reptrt detailing ull
salcs, collcctions and dislrur st:nrents of funds

5. Al thoughthcpadiesunt ic in:{ letha{} tannovcrrv i l lbesclJsufncicnl tv i th0re$i600,000
inlitsion of{iurds liort l:nrpirc viu thrl Ke}'str:no I onn. lintpiru rvill roasonably
c,lnsidur translcr 0{'additir:nal lirnds to }l&nnovcr as ncedsd for sottlemcnl ofonvablcs
nrrd litigation and l'<rr prodnct atrquisiliotls and cperutiotts

6. Hannovcr shall operate rel$ooablt in accorclancc rvith thc sttachcd Iludget and Usc of
I'rrueetls. rvhich rnnr' he suppl('lnented b),

7 h is expressly undcrslood and agrt:etl ihat thc LnU)ire Ihnnovcr,difitlibulion division
shall proceexl u'ith the relctse of "Rl.ONl)H & t)l.ONI)b:R'to rheatfis rulder this
plan, subie(rl to the acquisition ot'rJrplicable rights ltnciior authoritl lrorrr apprtrpriatt'
rights lroidcrs lbr such a theatrical rclcilse. Ar this 1imc. thc l{anlrrrver releasc plan
calls lilt approxinliltel,v 1160 hun6llgd prillts in tql kcy ntarkets in sclsclcd tho{lurs {ts
rxrrrcntlvarrilahlBonl'ridar lanuarytll,200lt 'l 'hisspccial thcarrical cnBa8cment
u'ill bc cross-promoted witlt (lonsolidatcd Resorls Intcntational. as wcll ru a cluritablt:
associntion $ith PD'l A in orrier lo inducc thc thcniricll e;xhihitnrs ro rvaivc their
custonrw theiltri$l-to-video rrintkrrv requirerncnl\. I o lhc lirllcsi estenl allowed h1,
applicahle rights holdcrs. IiMPlltli; ll l[.Nl (;R()ljP- will he lxf0minentl_'- displalecJ in
all advtrtising. poslen. rnd stlpport materials relating ro thc thc.ntricnl rcleasc of
' 'Bt .oNl)Li  & t j t .oNDHn, '

8.  l t r "sagrecdthatthi$\ 'enrul iJshnl l  resul t iuthecxistcnceofa. ,d istr ihur ion<l iv is ion"f t r r
llnpire. which shall hc called ''Lurfrirc l{omc Flnlenainnrenl" lbr filor and ridcrr
prr)pe{tiesiurd"Flannoverllousc"fornon-{ilrrandbrrokproducts. Parkinsonshall
remain as Prr'sidtrtt and Cllo ol'Hannovcr, Shclie shnll hcr Vic* President. 0(X).
Sccrclsn flnd (:l;O ofllannoret In accorda.nce rvith thcir c.xistine emplrryrntrrt
aqrccnlcurs flnd indfftl1 stand{rd.s. Pur.lijnsorr rurtl Shefie shall cach bc paid Jil?,5(X)
pcr monrh as a salary ad\,illcc agains( 0 salirn of 1.59/o coch ofthe quarul lv grosr
lecciprs rrflli lorrover lgros$ salcs ldss lcrr.lfils). l)uring lhc inilial tlllcc rr(nlths ol"lll(:
vcnlure s'il.ll lrlmnir*:. specificrlll. I)eccnrher- 2007 anri.lanrran and Febnlrry*. 1008.
Parkinson and Shcllc mar r,ach he paid $13.(l{lt) of [hci[ resl:rect.ivc S | 2--i0() Inonrhh._ f./,' / t  \ 'u/'
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salnries lrorn the , 600.0()0 imnsf'cr rcibrcnced ahote. aod the halance offteir salaries
to be paid frorn llannorer House collcctions ofexisl:itrg receivablcs.

9, F{ll$aving this transaction. the ds}'-to-day tnaragqmenl and operations ol'l:lannovcr
llouse as thu disLrihutic'n division oflimpire shall lc.rndin vcsted Nith Par:lcirnon and
Shelre n'lro shatl reasonablv adhcre to tht business ntodel, goarls and plans il$ sel fbrth
inthcprol i : rnaschedrr icandthedesct i l t l ion01'act iv i t ies.  l t i runderskxrdandagtcsd
thal lho distribution division rrill scek arxl rcquire additinnal prtrperties fbr llannover
l{ouse as Enrpirc'; distribution division to relcase during 200t1 und beyond. limpire
iiuthuizcs I'lannorier House as xhe di$lribuliou division to retain sullicient revt'nucs
f-rom its collecrions to oor er ongoing eliFenses, including tho reasunahle costs
associst0d with iicquiriition and uuk'-itirrg olititles as specihed io thc rcleiisc schedulc
and othtr titles n(tt currlartl]' idcntilied

10. I lannovcr u,ill har,u up lo a fivc (5) prrrson lloard ofDirectors, inuluding I'arkinson,
Shefte and lJornstcin.

I | . lloth Parkinson and Shefte shall bc invited to bcuonle mcnrtrers ofthc hoard of
direcuirs lbr lrutpire

t3, limpire ard Ilarurover rgrur that tllis'l 'enn Sheet is thc l:asis ofa tlormal aurd e:olnplcttr
aBreerll i jnt bet$'een thenr to he complercd and as su)ll ils rsirsonubll possible
Llntil that Agrccnrent docurne0t is tinal
1",:nn Slrtret,

ths parties arc bound try this

t>ated,/2-/ i '67

Deon I lamilton llomstcin, ltrcside n(
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Qrt 1 ,4'..-----.
inulan I'r"si. tn". it'a Ha,rn,'ver tioris"
Eric F Purkinson. l)resident


