THE PERFORMANCE AGREEMENT 

This Agreement is made and entered into on June 1, 2008 by and between

1. OCT EAST ________________ with its place of business at _____________________________China, hereinafter referred to as “Client”, and

2. Mirage Entertainment, Inc. with its place of business at 19435 E, Walnut Dr. South, City of Industry, CA 91748 USA hereinafter referred to as “Supplier”.

Client and Supplier are hereinafter jointly referred to as “Parties” and individually as “Party” as the context requires.

WHEREAS
· Client has on June 1, 2008 entered into an agreement – contract reference #_______________ with Supplier with respect to the supply of performances of a “Flood at Mandrill Mountain Stunt Show” by Supplier, hereinafter referred to as the “Agreement”.
· Client desires to hire the Show. Supplier is willing to perform the Show.
NOW THEREFORE, the parties hereto agree as follows:

1. The show period is from August 15-30, 2008 to February 15-28, 2009.
2. During the performance period, Supplier shall provide qualified cast members which is approximately 11 performers and 4 alternate performers strictly (For days off / Sick days / Performance Injuries) on a full time basis to a competent level of performance of the show. The some of the performers will also participate in the OCT EAST evening live show called “_______________________” . The number of the Suppliers performers available each day for the evening performance will be (7) seven. The Suppliers performers work day will not exceed (10) ten hours per day each, each and everyday for safety reasons. 

3. Any new cast members needed during the performance operation period due to illness, injuries, personal family tragedies will be supplied by the Supplier and will be properly trained/ rehearsed by the Supplier at the Suppliers Expense. 
4. Client shall make a series of payments totaling 2,208,500.00 RMB Dollars (Say Two Million Two Hundred and Eight Thousand Five Hundred RMB Dollars to be paid in US Dollars only at the current exchange rate of the RMB) to the Supplier, hereinafter referred to as the “Payments”.

5. The Payments will be payable according to the payment schedule listed below. 
Payments



Payment Amount



Date
I. Payment #1   


RMB 408,500.00


August 20, 2008

II. Payment #2



RMB 400,000.00

September 20, 2008

III. Payment #3



RMB 400,000.00


October 20,2008

IV. Payment #4



RMB 400,000.00

November 20,2008

V. Payment #5



RMB 400,000.00

December 20,2008

VI. Payment #6



RMB 200,000.00

  January 20,2009


6. Supplier shall provide the Client of each performers flight return date be on or after February 16 – March 1, 2009, within twenty working days after this agreement is signed. Upon completion of the show period, Client is responsible for the costs of any changes to the air ticket(s) required for the performer(s) who will not be contracted for the next renewal performance agreement.
7. For performers who will be contracted for further performance agreement, the date of their return flight will be changed accordingly until the expiry date of their contracted period. The cost of changing tickets will be borne by Client. 
8. This Agreement shall not be altered or diminish any rights and obligations contained therein. In the event of a conflict between this Agreement, the terms of this Agreement shall prevail unless otherwise specifically agreed to in writing by the Parties.
9.
OBLIGATIONS OF THE SUPPLIER 

9.1
During the Period of this Agreement, the Supplier shall ensure that the Performers will be subject to the supervision, direction and control of the Client and will abide by the laws, rules, regulations of China and the Client’s policies and procedures as are in force. 
9.2
The Supplier shall be responsible for any damages caused by actions or omissions of any of the Performers to the Client’s property including but not limited to accommodation facilities and agrees to reimburse the Client for repair or replacement costs.  Receipts or proof of payment for the repair or replacement of the Property must be presented by the Client to the Supplier.  The Supplier shall have the right to investigate the damage claims.
9.3
The Show Team shall handle the Equipment and Props with due care.  Client understands that there shall be normal wear and tear and the possibility of accidents of the Equipment and Props during Rehearsal and Regular Show.  Client shall be responsible for the cost of repair or replacement of the Equipment and Props in the event that the Equipment and Props are damaged.

9.4
If any of the Performers does any act involving moral turpitude which tends to bring the Client into public disrepute, the Supplier shall agree to replace the offending personnel.

9.5
On arrival, the Performers must be healthy and in good physical conditions and are qualified to obtain China Work Permit. Otherwise, the Supplier is obliged to replace the Performers immediately.

9.6
The Supplier shall be responsible for any of the audience injury caused by the actions of the Performers.

9.7
The Supplier shall be responsible for all the insurance coverage including travel insurance and medical insurance, for the Performers and Show Staff.  

9.8
In the event of replacement of the Performers under article 9.4, the Supplier shall be responsible for all the costs incurred including but not limited to travel expenses, training and China visitors visas.
9.9
The Supplier shall assist the Client on promotion of the Show by authorizing the use of resumes of all the Performers and Show Staff for marketing purpose, engaging the Performers in publicity, promotion, sponsorship or advertising activities of the Client at no additional cost. Client must give the Supplier two (2) days advance notice during operation of show before the promotional date.
9.10  During the Period of this Agreement, the Performers are prohibited to have  other performance or business including but not limited to appearance on TV, newspaper reporter interview etc. with any third party without prior written consent by the Supplier and the Client.
10.
OBLIGATIONS OF THE CLIENT

10.1
The Client is responsible for obtaining all the approvals and permits required by Chinese authorities for the Show.

10.2
The Client shall assist the Supplier in obtaining visas and permits for the legal stay and work of the Performers in China, of which costs shall be borne by the Client. 

10.3
The Client shall provide accommodation to the Performers, Show Manager, driver and Translator with three star hotel standard (two persons per room) at the Client’s dormitory.  
10.4
The Client shall provide accommodation as explained and listed in Exhibit B. Three meals a day, reasonable laundry and four star Hotel. All other expenses including but not limited to telephone calls (local and long distance) are the responsibility of the Supplier. 
10.5
The Client will provide all necessary crowd and guest control personnel to safely manage the Show during show time.
10.6  If the client for any reason is late with a payment as listed in Article 5 no matter if the cause is by their own internal department approval process. Mirage will be paid an additional 0.1% of the payment per day the payment is late and the interest will be compounded daily.  
10.7
In case of illness, accident or death of the Performer whilst working in the country of the Client, the Client shall inform the Supplier immediately and will assist in taking care of medical treatment, transportation to the hospital etc. The Client will pay the costs, on behalf of the Supplier, thereof, including the costs of transport to the hospital or to the place of residence of the Performer. However, the Supplier on demand and in full will refund all these expense to the Client. The Client will undertake also to assist in the representation towards the authorities and the handling of the necessary formalities. However, the Client shall not be liable for anything resulting from such representation.

11.
SHOW CANCELLATIONS
11.1
Client is entitled to alter the number of Shows for the day according to the park attendance. The Supplier must agree to the Client’s revised Show Schedule.

11.2
Supplier, with the consent of the Client, has the right to cancel any Show prior to, or during the Performance for any of the following reasons:

· Public invasion of security or safety distances

· Unsafe weather – 

· Lightning in close proximity (within 5 Km) - stop show

· Torrential rain - no show

· Hail storm - no show

· Tornado wind – no show 
· Wind up to 35 Km per hour – stop propane effect which are near to audiences.
· Wind up to 40 Km per hour – stop all propane effect.
· Wind over 40 Km per hour – stop the show. 
· Air temperature below 0 degrees C – no show  

The Client agrees for show cancellation or modification upon any of the above reasons.

The Client is entitled to reschedule the Show for that day or night, the Supplier shall agree to the Client’s revised show schedule.  The Client and the Supplier could discuss for a revised show schedule solution but try not to cancel.

11.3
In the event that the Show cancellation is due to Supplier’s fault, Client shall have the right to deduct from the Monthly Payment by the Day Rate or Show per Day rate.
12.
FORCE MAJEURE

12.1
The failure of either Party to comply with the terms and conditions hereof because of an act of God, war, fire, riot, earthquake, epidemic diseases, actions, orders or restrictions of governmental authorities or for any other reason beyond reasonable control of such Party, shall not be deemed a breach of this Agreement.

12.2
The Party, for whom it has become temporarily impossible to meet the obligations of the Agreement because of any circumstance as meant in article 12.1, is obliged to notify immediately in writing the other Party of the beginning and expected cessation of the circumstances, and shall use its best efforts to avoid or remove the cause of non-performance and whenever the cause is removed, shall give prompt notice thereof and shall continue performance with the utmost dispatch.

12.3
If the force majeure should have lasted for 7 successive days and there be no sign of cessation, either Party shall have the right to terminate the Agreement.
 13.
TERMINATION

13.1
Either party shall have the right to terminate this Agreement by giving the other party four (4) weeks notice in writing or in the case of the payment for four (4) weeks in lieu of notice.

13.2
Either party shall have the right at any time to terminate this Agreement, without prejudice to any other legal rights to which such terminating party may be entitled, upon the occurrence of material default in performance by the other party of any of the provisions of this Agreement, which default is not correct within ten (10) days following receipt of written notice specifically describing such default by the defaulting party..

13.3
Upon termination of this Agreement, the Client shall pay the Supplier for the actual number of show days performed until the day of termination, the Supplier shall arrange the Show Team to return home and remove from the Client’s property in one week. Should the Performers fail to remove from the Client’s property within one week, the Client is entitled to remove and dispose of all the properties and personal belongings left on its property.
14.
INTELLECTUAL PROPERTY RIGHTS


The Supplier warrants that he has the right to deliver the Performance to the Client without infringing the rights of any third parties. The Supplier must deliver the Performance which is free from any right or claim of a third party. In the event of an infringement or alleged infringement of copyright, the Supplier shall endeavour to modify the Performance in order to remedy the said infringement or alleged infringement. The Supplier shall make such modification at its own cost and compensate the Client all damages incurred.

15.
INDEMNIFICATION
Should any claim be made against the Client by any third party in respect of any act or omission of the Performer, the Supplier agrees to indemnify the Client against all costs, expenses, loss and damage incurred in connection with or by reason of such claim. Similarly, the Client agrees to indemnify the Supplier against all costs, expenses, loss and damage incurred in connection with or by reason of any claim made against the Supplier by any third party arising out of the negligent operation of the Client.
16.
RELATIONSHIP BETWEEN THE PARTIES

Nothing in this Agreement shall be construed so as to create an employment or partnership relationship between the Client and the Performer.

17.
CONSENT TO PHOTOGRAPHS
17.1
Performers irrevocably consent to being photographed and filmed by the Client and authorize the use and reproduction by the Client, or anyone authorized by the Client, of any and all photographs and films taken from normal guest view, that the may take of the Performers before and during the operating seasons, for any non-commercial uses, for any purpose whatsoever including advertising and other commercial purposes, without any further compensation to the Performer or the Supplier, for the length of the contract.
17.2
Any photographs, films, videotapes and negatives shall be the sole property of the Client and all right, title and interest in and to the photographs and negatives, including copyrights, shall be owned by the Client. The Supplier shall secure this same irrevocable consent from any and all persons employed by the Supplier in the Area(s) as a condition of their employment.

17.3
The Client recognizes and grants that the Supplier may film, photograph or videotape the Show for the Supplier’s purpose to include but not limited to promotions, training, documentation, quality management and historical record.
18.
GOVERNING LAW AND DISPUTES
18.1
This Agreement shall be governed by and construed in accordance with the current Laws of the People’s Republic of China.
18.2
Any dispute controversies difference or claim arising out of or in connection with this agreement, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration.  The place of arbitration shall be Shenzhen, the People’s Republic of China. No action for breach of this Agreement shall be brought by both parties more than 12 months after the cause has arisen.
18.3
Any party which desires to initiate arbitration proceedings may do so by delivering written notice to the other party (the “Arbitration Notice”) specifying the nature of the dispute or controversy to be arbitrated and such other matters as may be required by the Rules of Arbitration. The Arbitral award shall be final and binding upon the Parties and shall be enforceable in accordance with its terms.
19.
MISCELLANEOUS
19.1
This Agreement together with the Consultancy Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and thereof.  This Agreement and the Consultancy Agreement supersede all prior performance agreements and understandings, both in written and oral, between the parties with respect to such subject matter. Both the Client and the Supplier hereby agree that a default of its obligations under this Agreement shall constitute a default of its obligations under the Consultancy Agreement.

19.2
No variation to the terms of this Agreement shall be valid unless made in writing and signed by authorized representatives of the parties.

19.3
The invalidity, illegality or unenforceability of any provisions in this Agreement shall not affect or impair the validity, legality or enforceability of the remaining provisions.

19.4
This Agreement is made in English and Chinese versions. Both English and Chinese versions are of the same effect. In case of any discrepancies between any of the provisions or text, the English text supersedes. 
Accepted, agreed and signed at SHENZHEN
Client:










   Supplier:

OCT EAST 








   Mirage Entertainment, Inc.
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