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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On June 28, 2007, upon the appointment of James Lefkowitz as President of Mediavest, Inc. (the “Company”), the Company entered
into an employment letter (the “Employment Letter”’) with Mr. Lefkowitz, effective as of June 28, 2007. Pursuant to the Employment Letter,
Mr. Lefkowitz will receive an initial base salary of $250,000 per year. Additionally, he will receive a signing bonus of $100,000, and will be
eligible for bonus compensation at the discretion of the Company’s Board of Directors (the “Board”). Mr. Lefkowitz’s employment will be on
an at-will basis and may be terminated by either party at any time.

Subject to the Board’s approval, and upon its adoption of a stock option plan, the Company will grant Mr. Lefkowitz an option to
purchase 500,000 shares of the Company’s common stock (the “Option”). The Option will have an exercise price equal to the fair market
value of the common stock as of the date of grant. One-third of the Option vested upon the commencement of Mr. Lefkowitz’s employment,
and the remainder will vest equally on each of the first and second anniversaries thereof. The Option will be subject to the terms of a stock
option agreement and a stock option plan, which will be provided upon the Board’s approval of thereof.

The foregoing description of the Employment Letter does not purport to be complete and is qualified in its entirety by reference to the
Employment Letter, a copy of which is attached hereto as Exhibit 10.1.

ITEM 1.02 TERMINATION OF A MATERIAL DEFINITIVE AGREEMENT

On June 28, 2007, the Board terminated that certain letter agreement (the “Letter Agreement”), dated August 3, 2006, by and between
the Company and David Chazen, pursuant to which Mr. Chazen was employed as President of the Company. Pursuant to the Letter
Agreement, the Company had agreed to compensate Mr. Chazen for his services at a rate of $10,000 per month, beginning on September 1,
2006. The Letter Agreement was terminable by either party upon written notice to the other.

ITEM 5.02 DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
PRINCIPAL OFFICERS

(b) On June 28, 2007, David Chazen resigned from his office of President of the Company. Mr. Chazen will continue to serve on the
Company’s Board.

(c) In addition, on June 28, 2007, the Board appointed James Lefkowitz to serve as President of the Company, to be effective immediately.
The Company entered into an Employment Letter with Mr. Lefkowitz, the terms of which are described in Item 1.01 above.

Mr. Lefkowitz is a twenty year entertainment industry veteran with a wide range of experience in law, business, finance, film and
television. Mr. Lefkowitz joined Mediavest from Cantor Fitzgerald, where he was managing director of Cantor Entertainment. Prior to Cantor,
Mr. Letkowitz was an agent for eight years at Creative Artists Agency, the premiere talent agency in Hollywood, where he represented actors,
writers and directors. He began his career as an attorney at the law firm of Manatt, Phelps, and Phillips in Los Angeles. He subsequently
worked for six years as a business affairs executive at Walt Disney Studios and Touchstone Pictures. Mr. Lefkowitz is a graduate of the
University of Michigan School of Business Administration and Michigan Law School.




There are no arrangements or understandings between Mr. Lefkowitz and any other person pursuant to which he was appointed as
President of the Company. There are no transactions to which the Company is a party and in which Mr. Lefkowitz had a material interest that
are required to be disclosed under Item 404(a) and (b) of Regulation S-B. Mr. Lefkowitz had been acting as a consultant with the Company,
but has not previously held any employment or director positions with the Company, and has no family relations with any directors or
executive officers of the Company.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits

EXHIBIT NUMBER DESCRIPTION

10.1 Employment Letter, by and between the Company and James Lefkowitz, dated as of June 28, 2007




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Mediavest, Inc.
(Registrant)

Date: July 3, 2007 By: /s/Jay A. Wolf

Jay A. Wolf
Chief Financial Officer and Chief Operating Officer
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10.1 Employment Letter, by and between the Company and James Lefkowitz, dated as of June 28, 2007




MEDIAVEST, INC.

June 28, 2007
Mr. James Lefkowitz
1454 Blueridge Drive
Beverly Hills, CA 90210

Dear Jim:

1 am very pleased to provide you with a summary of the terms of your anticipated
employment with Mediavest, Inc. (*Mediavest™). We hope that you choose to join Mediavest
and look forward (o our joint success. Your anticipated employment with Mediavest will
commence once any conditions set forth in this letter are satisfied, and you retum the letter to the
Company. At this time, we anticipate that your employment will begin on June 23, 2007,

1. Position Y our title shall be President and you shall report to the Board of Directors of
Mediavest (the “Board™). Asa Mediavest employee, we expect that you will perform any and all
duties and responsibilities normally associated with your position in a satisfactory manner and to
the best of your abilities at all times. You will devote your full time and attention to Mediavest
during the course of your employment; however, you may engage in outside charitable and
investment activities and you may complete your non-exclusive services on pre-exisiing projects,
provided such activities do not conflict with your duties or obligations to Mediavest and do not
otherwise compete with Mediavest in any way.

2. Nature of Relationship No provision of this letter shall be construed to create an
express or implied employment contract, or a promise of employment for any specific period of
time. Your employment with Mediavest is at-will employment which may be terminated by you
or Mediavesi af any time for any reason with or without advance notice. subject to the terms and
provisions of this letter agreement.

3. Compensation, Equity and Benefits Your inttial base pay shall be at a rate of
$250,000 per annun payable in accordance with the Company’s usual payroll procedures, minus

customary deductions for federal and state taxes and the like. You will be eligible for bonus
compensation at the discretion of the Board. You shall receive a lump sum signing bonus of
$100,000, less applicable payroll taxes, upon your acceptance of this offer letter,

Subject to approval by the Board (or an appropriate Committee appointed by the Board of
Directors), you will be granted an option to purchase 500,000 shares of Mediavest commeon stock
(the “Option™) at a strike price equal to the fair market value of the stoek at the time of the grant,
The grant will be made upon the adoption by the Board of a stock option plan, The Option shall
vest as follows: a third of the Option shall vest on the date you commence employment and a
third on each of the first and second anniversaries of your commencement of employment,
provided you are employed on such dates. The Option shall be issued subject to the terms of a
formal stock option agreement and the stock plan in effect on the date of grant. The details of
the stock option shall be provided at the time the Board approves a stock option plan.




In addition to your compensation, Mediavest will offer you such other benefits from time
to time as it generally makes available to its employees. These benefits, of course, may be
modified or changed from time to time at the sole discretion of Mediavest. Any provision of
benefits ta you in no way changes or impacts your status as an at-will employee. Information
regarding Mediavest’s benefits will be provided to you when you begin your employment.
Where a particular benefit is subject to a formal plan (for example, medical insurance), eligibility
to participate in and receive any particular benefit is governed solcly by the applicable formal
plan document. Mediavest will reimburse you an automaobile allowance of 1,000 per month.

All of your business expenses, including travel and other expenses, will be reimbursed
provided that you supply to the Company documentation establishing such business expenses
and such expenses are reasonable,

4. Severance, In the event the Company terminates you without Cause, as such term is
defined herein, you will be eligible for severance an a payroll basis in an amount equal to one
month of base pay (determined at the time of termination) for each year of employment you have
completed at the Company, up to a maximum of twelve (12) months of base pay. Severance
shall only be paid upon vour execution of a release in favor of the Company. For purposes of
this offer, “Cause” shall mean termination as a result of (a) your commission of misconduct that
harms the Company; (b) your conviction of a felony or a crime invelving fraud or financial
misconduct; {¢) your viclation of the Company's Code of Ethics; or (d) your violation of your
confidentiality obligations to the Company, as specified here. You will not be eligible for
severance if you resign or if you are terminated for Cause.

To the extent Internal Revenue Code Section 409A applies at the time of your
termination to your severance payment, you agree o delay the commencement of the payment of
your severance to the first day of the seventh month following your termination.

5. Nondisclosure and Nensolicitation.

{a) Proprietary Information. You agree that all information and know-how, whether
or not in writing, of a private, secret or confidential nature concerning the Company’s business
or financial affairs (collectively, “Proprietary Information”) is and shall be the exclusive property
of the Company. By way of illustration, but not limitation, Proprietary [nformation may include
inventions, products, processes, methods, techniques, designs, ideas, practices, developments,
plans, research data, financial data, personnel data, computer programs and codes, and customer
and supplier lists. You will not disclose any Proprietary Information to others outside the
Company except in the performance of your duties or use the same for any unauthorized
purposes, either during or after your employment, unless and until such Proprietary Information
has become public knowledge or generally known within the industry without fault by you, or
unless otherwise required by law.

(b) You agree that al] files, letters, memoranda, reports, records, data, or other
written, photographic, electronic or other material containing Proprietary Information, whether
created by you or others, which shall come inte your custody or possession, shall be and are the
exclusive property of the Company to be used by you only in the performance of your duties for
the Company.




(c) You shall disclose promptly any idea, invention, work of authorship, whether
patentable or unpatentable, copyrightable or uncopyrightable, including, but not limited to, any
computer program, seftware, command structure, code, documentation, compound, genetic or
biological material, formula, manual, device, improvement, method, process, discovery, concept,
algorithm, development, secret process, machine or contribution (any of the foregoing items
hereinafier referred to as an "Invention") you may conceive, make, develop or work on, in whele
or in part, solely or jointly with others. The disclosure required by this Section applies (a) during
the period of your employment with the Company and for one year thereafter; (b) with respeet to
all Inventions whether or not they are conceived, made, developed or worked on by you during
your regular hours of employment with the Company; (c) whether or not the Invention was made
at the suggestion of the Company; and (d) whether or not the Invention was reduced 10 drawings,
written deseription, documentation, models or other tangible form.

(d) Subject to Section 2870 of the California Labor Code, a copy of which is attached
as Exhibit A, you assign to the Company without royalty or any other further consideration your
entire right, title and interest in and to all Inventions which you conceive, make, develop or work
on during employment and for one year thereafter,

(e) You agree to assist the Company in obtaining, maintaining and enforcing patents
and other proprietary rights in connection with any Invention covered by this agreement. If these
obligations continue beyond your employment, vou shall be entitled to a fair and reasonable rate
of compensation for such assistance,

(f) During your employment, you will not, directly or indirectly, absent the
Company’s prior written approval (&) reeruit, solicit or induce, or attemnpt to recruit, solicit or
induce any employee or employees of the Company to terminate their employment with, or
otherwise cease their relationship with, the Company; or (b) directly or indirectly, solicit, divert
or take away, or attempt to solicit, divert or take away, the business or patronage of any of the
clients, custemers or accounts, or prospective clients, customers or accounts, of the Company.

6. 5 avest.

(a) You hereby certify to Mediavest that you are free to enter into and fully perform
the duties of your position and that you are not subject to any employment, confidentiality, non-
competition or other agreement that would restrict your employment by Mediavest. You further
hereby certify that your signing this letter of employment with Mediavest does not violate any
order, judgment or injunction applicable to you, or conflict with or breach any agreement to
which you are a party or by which you are bound. You certify that you have disclosed to
Mediavest any applicability agreements that address confidentiality or other post-employment
obligations. You have disclosed the existence of an agreement from a previous position at
Hollywood Stock Exchange/Cantor Fitzgerald and have represented that such agreement will not
interfere with your duties to Mediavest.

(b} You hereby certify that you have not disclosed and will not disclose to Mediavest
any proprietary, trade secret or confidential information belonging to another. You also certify
that you have removed no documents or data from a prier employer or a third party, and you are




in compliance and will remain in compliance with any obligations of confidentiality to a third
party.

(¢)  You hereby certify that all facts you have presented or will present to Mediavest
are accurate and true. This includes, but is not limited to, all oral and written statements you
have made (including those pertaining to your education, training, qualifications, licensing and
prior work experience) on any job application, resume or ¢.%., or in any interview or discussion
with Mediavest.

7. Eligibility to Work Your employment with Mediavest is conditioned on your eligibility
1o work in the United States, Within three days of commencing employment, you must complete
an [-9 Form and provide Mediavest with any of the accepted forms of identification specified on
the I-9 Form.

8. Miscellaneous This letter constitutes Mediavest entire offer regarding the terms and
conditions of your prospective employment with Mediavest. It supersedes any prior agreements,
or other promises or statements (whether oral or written) regarding the offered terms of
employment. The terms of your employment shall be governed by the law of the State of
California.

You may accept this offer of employment and the terms and cenditions hereof by signing
the enclosed additional copy of this letter. Your signature on the copy of this letter and your
submission of the signed copy to me will evidence your agreement with the terms and conditions
set forth herein. This offer will expire on July 9, 2007 unless accepted by you prior to such date
by directing the signed offer letter to the attention of Jay Wolf at 2121 Avenue of the Stars, Suite
2550, Los Angeles, CA 90067,

We are pleased 1o offer you the opportunity to join Mediavest, and we look forward to
having you aboard. We are confident that you will make an important contribution to our unique
and exciting enterprise.

Sincerely,

7/7 =

Board Member or Authorized

Officer
ﬁij (el f
Agreed to and Acknawledgcd
s Lefkowitz

i
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EXHIBIT A

California Labor Code § 2870 provides as follows:

(a) Any provision in an employment agreement which provides that an employee shall assign,
or offer to assign, any of his or her rights in an invention to his or her employer shall not
apply to an invention that the employee developed entirely on his or her own time without
using the employer's equipment, supplies, facilities, or trade secret information except for
those inventions that gither:

(13  Relate at the time of conception or reduction to practice of the invention to the
employer's business, or actual or demonstrably anticipated research or development
of the employer; or

() Resuit from any work performed by the employee for the employer.

()  To the extent a provision in an employment agreement purports to require an employee to

assign an invention otherwise excluded from being required to be assigned under
subdivision (a}, the provision is against the public policy of this state and is unenforceable.

(Amended by Stats. 1991, c. 647 (S.B.879), § 5)




