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DECLARATION OF DAVID CARLSON 

I, DAVID CARLSON, declare: 

1. I am the founder and president of Film Foetus, Inc. (“Film Foetus”), a defendant in the 

above-entitled action filed by Michal Story (“Plaintiff” or “Story”). I am over the age of eighteen (18). 

Unless otherwise noted, I have personal knowledge of the following facts set forth herein and, if called 

and sworn as a witness, I could and would competently testify thereto under oath. 

Film Foetus and My Film Career 

2. Since 1998 and to this day, I have resided either in Chicago, Illinois or, until more recently, 

the greater Chicago area. 

3. I founded Film Foetus, an Illinois corporation, on September 18, 1998. 

4. Film Foetus is an independent film & digital production company that produces content 

for broadcast television, home video, corporate video, and independent film. 

5. Since 1988, through my company, Film Foetus, I have collaborated with hundreds of 

clients in the entertainment, corporate, and not-for-profit spaces and, in my capacity as a director, I have 

interviewed thousands of people on a variety of productions, including Fortune 500 company executives.   

6. I am an award-winning independent film director with an impeccable professional 

reputation who has collaborated with scores of industry professionals. 

7. My film, production, director, editor, writer, and cinematographer credits are reflected on 

my professional IMDB page. A true and correct copy of my IMDB page is attached hereto as Exhibit 

“A”. 

8. Since 1998, Film Foetus has remained a corporation in good standing with the State of 

Illinois. 

9. At its inception, Film Foetus filed articles of incorporation with the Illinois Secretary of 

State. 

10. Shortly thereafter, Film Foetus issued stock shares, entered a consent of the directors and 

consent of the shareholders and has, at all times since, maintained verified books and records.  

11. Since 1998, Film Foetus has consistently filed its annual reports with the Illinois Secretary 

of State. 
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12. At all times relevant, Film Foetus has maintained liability insurance. 

13. At all times relevant, Film Foetus has maintained sufficient operating capital to cover its 

contractual obligations. 

14. Neither I nor Film Foetus have ever been named as a defendant in any lawsuit prior to this 

action.  

Joe Frank Documentary 

15. Joe Frank (“Frank”) was a French-born American writer, teacher, and radio performer 

known best for his often philosophical, humorous, surrealist, and sometimes absurd monologues and radio 

dramas he recorded. 

16. Throughout his career, Frank has been honored with many major industry awards, 

including the George Foster Peabody Award and an Emmy Award. 

17. Frank passed away on January 15, 2018, and was survived by his wife, Plaintiff Story. 

18. On or around March 29, 2010, I personally pitched Frank about collaborating on an 

independent documentary film about his remarkable life. 

19. Frank agreed to participate in the production of the Film about his life, and production 

officially began later in 2010. 

20. The film I created and developed was ultimately entitled Joe Frank: Somewhere Out There, 

a feature length documentary film that explores the life of Frank, whose career on radio and online spanned 

four decades (the “Film” or “Documentary”). 

21. The Documentary Film I made intended to, and ultimately did, demonstrate how Frank’s 

highly produced radio shows were innovative, autobiographical, surreal, funny, disturbing, and thought 

provoking meditations on the human condition. 

22. The Documentary Film features dozens of rare interviews with Frank’s friends, actors, 

engineers and closest associates, each of whom comments upon and provides different perspectives 

regarding Frank’s storied career as a performer on public radio. The Documentary further weaves stories 

together with a wide variety of Frank’s radio shows to reveal his art, creative process, and personal life, 

and stars among others, Frank, Harry Shearer, Ira Glass, David Cross, Grace Zabriskie, and Alexander 

Payne. 
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23. Commencing in 2010, and for the next eight (8) years, I worked as a producer, director, 

and editor on the Film with no compensation. 

24. I completed the Film, including all post-production work, on or around August 1, 2019. 

25. I was ultimately able to finish the Film for less than $200,000.00 (less than one half of the 

Film’s estimated budget of nearly $425,000.00). 

26. I was able to achieve completion of the Film under-budget through self-financing, crowd-

funding, and professional favors from peers done in the spirit of independent filmmaking.   

27. The Film premiered at a film festival in March 2018, shortly after Frank’s passing. 

28.  I have zealously worked to market and promote the Film, including by placing the Film in 

various film festivals, promoting the Film through the Film’s website that I created, traveling to film 

festivals at my own personal expense, and participating in a variety of media interviews in support of the 

Film.   

29. I have maintained a personal, professional, and/or financial responsibility to the hundreds 

of people who worked on and supported the project to deliver the Film to completion, including to prepare 

the Film for festival and worldwide release. 

The Parties’ Production Agreement and Contractual Obligations 

30. In or around June 2017, a production agreement for the Film was entered into and executed 

by Film Foetus, Frank, and Plaintiff Story (the “Production Agreement”). A true and correct copy of the 

Production Agreement is attached hereto as Exhibit “B”. 

31. Pursuant to paragraph 1(a) of the Production Agreement, Film Foetus and Frank agreed to 

be joint owners of the Film, with each owning “an undivided fifty percent (50%) interest” in the film, 

including all copyrights. See Exhibit “B”. 

32. On March 9, 2018, the Film was registered with the United States Copyright Office, 

receiving a registration number of Pau 3-987-589. A true and correct copy of the original certificate of 

registration issued by the United States Copyright Office is attached hereto as Exhibit “C”. 

33. In accordance with the Production Agreement, both Film Foetus and Plaintiff Story are 

identified as the copyright claimants of the Film. See Exhibit “C”. 
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34. Pursuant to paragraph 2(a) of the Production Agreement, Frank was provided the 

contractual right to review a final cut of the Film. See Exhibit “B”. 

35. Frank approved the final cut of the Film via email on October 9, 2017, specifically in an 

email with the subject line “FINAL CUT APPROVAL”, wherein Frank wrote: “we’ve arrived at a 

complete creative agreement”. A true and correct copy of Frank’s October 9, 2017 email approving the 

final cut of the Film is attached hereto as Exhibit “D”. 

36. With the exception of Frank’s right to approve the final cut of the Film, paragraph 2(b) of 

the Production Agreement expressly provides that Film Foetus “shall have exclusive control and approval 

with respect to all creative decisions regarding the Picture.” See Exhibit “B”. 

37. Pursuant to paragraph 2(c) of the Production Agreement, notwithstanding Film Foetus’ 

creative control over the Film, Film Foetus and Frank were mutually obligated to “meaningfully consult” 

about the production of the Film, in addition to “material developments involved with the production, 

completion, distribution and exploitation of the Picture.” See Exhibit “B”. 

38. As outlined in further detail below, I kept Frank and Story fully apprised of all material 

developments with respect to the Film. 

39. Pursuant to paragraph 6(c) of the Production Agreement, Story was to be accorded, and 

was in fact accorded, a “Co-Producer” credit in the Film. 

40. Story’s credit is reflected both within the Film itself, on the Film’s IMDB page, on the 

Film’s website, and in all official press releases for the Film. See Exhibit “E”. 

Defendants’ Regular, Transparent and Comprehensive Updates to Plaintiff 

41. For approximately eleven (11) years, I have kept Plaintiff informed about details of the 

Film, including to provide Plaintiff with ongoing updates related to the production, post-production, 

evolving budget, and distribution strategies for the Film.   

42. Since late 2017 alone, I have initiated and provided Plaintiff Story with at least twenty-two 

(22) updates regarding the Film, the majority of which I received no response from Plaintiff.   

43. Within these numerous Film updates, I have consistently offered Plaintiff in writing the 

ability to discuss any details or line items related to the Film (strategy, budget items, etc.). 



 

 

 

 

6 

DECLARATION OF DAVID CARLSON 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
SINGH, 
SINGH & 

TRAUBEN, 

LLP 

 

 

44. Over the years, however, Plaintiff has unilaterally and independently elected to not engage 

with me in any of these matters regarding the Film in any meaningful way. 

45. On March 21, 2014, I sent Plaintiff an estimated budget with a cover email describing in 

general terms how to navigate the budget/excel document, while further offering to answer “any questions 

[Plaintiff] may have, get [Plaintiff’s] suggestions, and talk about . . .” the budget. A true and correct copy 

of my March 21, 2014 email to Plaintiff, inclusive of Plaintiff’s response thereto, is attached hereto as 

Exhibit “F”. 

46. Plaintiff responded to my March 21, 2014 email by stating that “this is all so above 

[Plaintiff’s] pay grade.” See Exhibit “F”.  

47. Thereafter, within a subsequent email I sent to Plaintiff dated May 27, 2014, wherein I 

conveyed the Film’s budget to Plaintiff, I made clear to Plaintiff to “[f]eel free to call me if you have any 

questions . . .” A true and correct copy of my May 27, 2014 email to Plaintiff, inclusive of Plaintiff’s 

response thereto, highlighted for ease of reference, is attached hereto as Exhibit “G”. 

48. Subsequently, within another email I sent to Plaintiff dated July 25, 2014, wherein I once 

again conveyed the Film’s budget, I wrote: “[a]s always, if you have any questions about anything please 

feel free to give me a call to discuss the line items.” A true and correct copy of my July 25, 2014 email to 

Plaintiff, highlighted for ease of reference, is attached hereto as Exhibit “H”. 

49. In a letter to Frank dated July 10, 2016, I again enclosed a copy of the Film’s budget and 

once again further underscored: “[a]s a reminder, I have receipts from all of my hard costs, and I am 

available to discuss the Budget with you line by line if you have any questions about any of the items 

and/or totals.” A true and correct copy of my July 10, 2016 letter to Frank, highlighted for ease of 

reference, is attached hereto as Exhibit “I”. 

50. Thereafter, on November 27, 2017, after Frank approved the final cut of the Film on 

October 9, 2017, I put Frank and Plaintiff on notice that I was forming a limited liability company, Joe 

Frank Movie, LLC (the “JFM LLC”), specifically to own and operate a bank account for the Film. A true 

and correct copy of my November 27, 2017 email to Frank and Plaintiff is attached hereto as Exhibit “J”. 
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51. At no time relevant did Plaintiff ever object to my formation of JFM LLC and nor did 

Plaintiff ever contemporaneously demand any documents related to JFM LLC’s formation and/or 

structure. 

52. On March 29, 2018, I provided Plaintiff with a further update for the Film, specifically 

with respect to licensing, title searches, copyrights, insurance, and financing. A true and correct copy of 

my March 29, 2018 email update to Plaintiff is attached hereto as Exhibit “K”. 

53. On August 4, 2019, I sent a certified letter to Plaintiff expressly advising Plaintiff that I 

was working with Premiere Digital Services, Inc. d/b/a Quiver Digital (“Quiver”) to distribute the Film 

via video on-demand (“VOD”), with distribution commencing on or around August 23, 2019 in over 60 

countries through Amazon Video, Google Play, iTunes, Microsoft and Vimeo On-Demand. A true and 

correct copy of my August 4, 2019 letter to Plaintiff, highlighted for ease of reference, is attached hereto 

as Exhibit “L”. 

54. Within my August 4, 2019 letter to Plaintiff, I concluded the letter with a direct inquiry to 

Plaintiff, specifically as follows: “If you have any thoughts or suggestion for the film’s success, please let 

me know”. See Exhibit “L”. 

55. Plaintiff did not respond to my August 4, 2019 correspondence in any respect and nor did 

Plaintiff voice any objection to this disclosed distribution plan or offer any suggestions or alternatives. 

56. Thereafter, on August 25, 2019, reflecting Plaintiff’s receipt and review of my August 4, 

2019 letter, Plaintiff sent me an email inquiring about further details concerning the Film “selling (for 

viewing) on Amazon?” A true and correct copy of Plaintiff’s August 25, 2019 email to me is attached 

hereto as Exhibit “M”. 

57. Shortly thereafter, on September 3, 2019, I sent a certified letter to Plaintiff wherein I 

detailed the business arrangement with respect to the Film’s digital distribution with Amazon. Despite 

multiple attempts at delivery, this letter was returned unopened. A true and correct copy of my attempted 

September 3, 2019 certified letter to Plaintiff, reflecting multiple delivery attempts, is attached hereto as 

Exhibit “N”. 

58. Nonetheless, a few days later, on September 7, 2019, Plaintiff sent me a congratulatory 

email stating as follows:  
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Congratulations on getting the film out to the public via the digital platforms. I know this 

has been a difficult and challenging project. At last, despite the ups and downs, this 10+ 

year journey to complete the film is behind us 

A true and correct copy of Plaintiff’s September 7, 2019 email to me is attached hereto as Exhibit “O”. 

59. Within Plaintiff’s September 7, 2019 email, Plaintiff requested a general update concerning 

the Film’s budget and further requested that I endeavor to provide accounting updates “maybe every six 

months”.  

60. Within this September 7, 2019 email, however, Plaintiff did not object to the Film’s 

ongoing digital distribution through Quiver or offer any other distribution suggestions or alternatives. To 

the contrary, the general tenor of the email is congratulatory, collaborative and forward thinking, with 

Plaintiff’s request for an intermittent accounting itself serving as a form of approval of my disclosed 

distribution strategy. 

61. Two days later, on September 9, 2019, in response to Plaintiff’s request for an intermittent 

accounting, I sent a USPS Certified package to Plaintiff containing the Quiver Master Service Agreement 

and Vimeo Terms and Conditions, along with a revised Film budget. A true and correct copy of my 

September 9, 2019 Certified letter to Plaintiff is attached hereto as Exhibit “P”. 

62. On September 23, 2019, I sent another USPS Certified letter to Plaintiff to follow-up and 

advise Plaintiff that I would continue to keep Plaintiff apprised regarding the Film, including to provide 

financial updates to Plaintiff every six months as Plaintiff expressly requested, further noting that, at that 

time, there was “no income to report on the [F]ilm.” A true and correct copy of my September 23, 2019 

Certified letter to Plaintiff is attached hereto as Exhibit “Q”.  

63. Thereafter, on December 2, 2019, in response to Plaintiff’s request for additional 

documentation concerning the Film, I physically delivered to Plaintiff via USPS (tracking no. 9505 5130 

0338 9336 3038 45, confirmed delivery on December 4, 2019) a cover letter and no less than 405 Film 

documents on two CD-ROMs, including sales reports, budgets, receipts, license agreements, and 

accounting and bank statements, including, without limitation, the articles of organization and 

corresponding Secretary of State filings for JFM LLC. A copy of my December 2, 2019 correspondence 

to Plaintiff, along with pictures of the CD-ROMs and a list of the documents contained therein, highlighted 

for ease of reference, is attached hereto as Exhibit “R”. 
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64. Notably, within my December 2, 2019 package to Plaintiff, as a part of my Film update, I 

directly provided Plaintiff with a copy of the Film’s publicly available copyright registration. 

65. Accordingly, for no less than 1.5 years prior to Plaintiff’s initiation of this action, Plaintiff 

was both apprised of, and provided a copy of, the publicly available copyright registration for the Film. 

66. On December 1, 2020, in connection with my periodic sales reports and Film updates to 

Plaintiff, I delivered a finalized budget for the Film to Plaintiff. A true and correct copy of my December 

1, 2020 letter to Plaintiff, inclusive of the tracking receipt number, is attached hereto as Exhibit “S”. 

67. Ultimately, I have provided Plaintiff, either directly or through Frank prior to his passing, 

numerous financial updates regarding the Film, including updates on March 21, 2014, April 21, 2014, 

May 27, 2014, July 25, 2014 and July 10, 2016 and, more recently, on February 6, 2019, September 9, 

2019, June 1, 2020 and December 1, 2020. 

68. These updates included the provision of multiple files on CD-ROMs containing, among 

other things: 

a. JFM LLC’s monthly Bank Statements; 

b. JFM LLC’s Debit Card Reports; 

c. Sales Reports; 

d. Quiver Digital Sales Statements (iTunes, Amazon, Google Play, Microsoft, 

YouTube); 

e. Vimeo VOD Sales Statements; 

f. Revised Budgets; 

g. Budget Receipts; 

h. PayPal Statements; and 

i. WI Public TV Agreement.  

69. A majority of these updates and corresponding backup documents were sent to Plaintiff as 

a part of my comprehensive (and certified) December 2, 2019 delivery to Plaintiff. See Exhibit “R”. 

70. Notably, throughout my 10-year development of the Film, except for a one-time reference 

to a single $400.00 hotel expense Plaintiff herself incurred, Plaintiff never, at any time, reached out to me 

to substantively discuss the Film’s budget or any specific line items embodied within the budget. 
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71. Moreover, throughout my 10-year development of the Film, Plaintiff never, at any time, 

offered any suggestions, comments, or raised any concerns whatsoever about the budget for the Film. 

72. As the record reflects, Plaintiff was, at all times relevant, reasonably apprised of the Film’s 

budget and was further provided every opportunity to review, comment or scrutinize the budget in 

Plaintiff’s discretion. 

73. Although Plaintiff certainly may have reviewed and scrutinized the budget, Plaintiff never 

expressed any concerns about the Film’s budget to me.  

The Film’s Funding and Revenue 

74. Pursuant to paragraph 5 of the Production Agreement, the parties expressly acknowledged 

that Film Foetus had already, at that time, “incurred actual, verifiable, third-party Production Costs 

totaling $29,000.00”. See Exhibit “B”. 

75. Notably, to date, the Film has yet to earn sufficient revenue to offset the agreed upon 

production costs totaling $29,000.00 as reflected within the 2017 Production Agreement. See Exhibit “B”. 

76. Further, as expressly contemplated within paragraph 1(b) of the Production Agreement, 

and as further detailed within the budget I previously provided to Story on December 1, 2020, Film Foetus 

expended $84,604.61 to secure the necessary musical licenses for the Film. 

77. Ultimately, as reflected within the December 1, 2020 budget I provided to Plaintiff, to date, 

the actual, verifiable, third-party production costs to produce the Film total $183,100.00 (the “Verifiable 

Production Costs”). 

78. These Verifiable Production Costs generally break down as follows: 

a. Production 

i. Approximately $3k in equipment rentals; 

ii. Approximately $6.1k in travel expenses; 

iii. Approximately $1.5k in location fees and supplies; 

b. Post-Production 
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i. Approximately $24k in on-line editing and color correction fees (labor, 

etc.)1; 

ii. Approximately $12k in stock footage and photos; 

iii. Approximately $100.1k in music licensing fees and clearance; 

iv. Approximately $3.8k in mastering and delivery fees; 

v. Approximately $12.8k in marketing fees; 

vi. Approximately $19.8k in legal, insurance, aggregator and consulting fees; 

See Exhibit “R”. 

79. As reflected in the most recent sales report provided to Plaintiff dated June 7, 2021, to date, 

the Film has yielded income totaling $4,917.68 (the “Total Film Revenue”). See Exhibit “X”. 

80. Notably, the entirety of the Total Film Revenue derived from the exploitation of the Film 

remains in JFM LLC’s bank accounts. 

81. To date, JFM LLC has not disbursed any profits or revenue derived from the exploitation 

of the Film to any person or entity.  

82. A small percentage of monies raised for the Film were derived from a crowdfunding 

campaign in early 2018.  

83. All crowdfunding information was provided to Plaintiff via an email directed to Plaintiff’s 

former counsel dated November 15, 2019. A true and correct copy of my former counsel’s November 25, 

2019 email update to Plaintiff’s former counsel is attached hereto as Exhibit “T”. 

84. As I previously advised Plaintiff, the results of the public crowdfunding campaign are and 

remain publicly available. Specifically, as reflected on Indiegogo’s website since March 2018, the 

crowdfunding campaign only achieved 29% of its $75K goal, yielding $22,337 gross monies. After 

deducting Indiegogo’s fees, the Film netted $20,625.43. A true and correct copy of a printout of the now 

closed crowdfunding campaign on Indiegogo’s website is attached hereto as Exhibit “U”. 

85. Further, within the multiple budget updates I have provided to Plaintiff, I included express 

references to these crowdfunding revenues. 

 
1 I donated and did not charge for my personal editing services.  
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86. Specifically, by way of one example, my September 9, 2019 certified letter to Plaintiff 

contained a budget clearly identifying and addressing the Indiegogo crowdfunding revenues. See Exhibit 

“P”. 

87. In addition, paragraph 3 of the Production Agreement expressly references, acknowledges, 

and authorizes a contemplated plan to “conduct a non-investor crowdfunding campaign to raise 

approximately $65,000 in post-production funding in order to complete the Picture.” See Exhibit “B”. 

88. Separate and apart from these crowd sourced funds, I have personally invested $70,798.00 

into the production of the Film. I have also donated an additional $10,641.00 into the Film. 

89. Film Foetus has never, at any time, failed and/or refused to pay any amounts owed to 

Plaintiff as derived from the exploitation of the Film. 

90. To date, based upon the Total Film Revenue derived from the exploitation of this low-

budget documentary project and Film, Film Foetus remains unrecouped in the amount of $70,798.00. 

91. Film Foetus will, of course, continue to account to Plaintiff and, once recouped, will pay 

Plaintiff in accordance with the parties’ Production Agreement, that being 50% of all gross receipts from 

the Film.  

 

Plaintiff’s Unverified First Amended Complaint 

92. On August 13, 2021, Plaintiff filed her unverified first amended complaint (the “FAC”) 

against Film Foetus and me, which is replete with numerous false statements and allegations. 

93. I have read Plaintiff’s unverified FAC and know its contents. 

Plaintiff’s General Allegations 

94. In paragraphs 26 and 27 of the FAC, Plaintiff alleges that I failed to apprise Plaintiff as to 

the source and purpose of Film funds, and further that I never provided Plaintiff with any documentation 

whatsoever “with regard to the formation of and concerning the bank accounts or the [Movie] LLC.” 

95. This is patently false. 

96. On November 27, 2017, I expressly advised Plaintiff that I was forming JFM LLC, and 

further detailed the purpose in forming this limited liability company. See Exhibit “J”. 
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97. Thereafter, on December 2, 2019, as a part of one of my many updates to Plaintiff, I 

provided Plaintiff with, among other Film related documents, a copy of JFM LLC’s articles of 

organization, JFM LLC’s Chase credit card statements, JFM LLC’s PayPal financial records, and JFM 

LLC’s bank statements. See Exhibit “R”. 

98. Plaintiff’s speculative conjecture in her FAC that the PayPal reports as provided are 

inherently “not trustworthy” because they theoretically “can be tampered” is wholly unsupported and 

completely baseless. 

99. The PayPal reports I provided to Plaintiff were downloaded directly from PayPal, and 

generated entirely by PayPal. Similarly, all bank statements I provided to Plaintiff were original statements 

generated entirely by the bank which issued the statements. 

100. The only two vendors for the Film, Vimeo and Quiver (Premiere Digital), directly deposit 

all revenue derived from the exploitation of the Film into JFM LLC accounts (PayPal and Chase bank, 

respectively), whereby these direct deposits are expressly represented in the reports as provided to 

Plaintiff. 

101. Separately, among several other updates, my February 7, 2019 letter update to Plaintiff 

included a detailed budget and breakdown of the Film’s cost and expenses. A true and correct copy of my 

February 7, 2019 letter to Plaintiff, inclusive of the attached budget, is attached hereto as Exhibit “V”. 

102. Additional financial updates include, among others, my October 8, 2018 budget letter and 

my September 9, 2019 budget letter to Plaintiff. A true and correct copy of my October 8, 2018 letter to 

Plaintiff, highlighted for ease of reference, is attached hereto as Exhibit “W”; see also Exhibit “P”. 

103. Plaintiff has never, at any time, requested any explanation as to any specific line item for 

the Film, including any line items in the bank statements as provided to Plaintiff by me over the years.  

104. In paragraph 28 of the FAC, Plaintiff alleges that I failed to disclose a $75k investment and 

that such funds are not reflected in the budget documents as provided. 

105. This is patently false. 

106. In my February 7, 2019 letter to Plaintiff, I expressly advised Plaintiff that a supporter of 

the Film had “expressed interest” in providing $75k for the Film, specifically to secure the music rights 

for wider distribution. See Exhibit “V”. 
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107. That supporter, Douglas Elliott (“Elliott”), did ultimately contribute $75K to the Film to 

assist with the music licensing for the Film and further received a producer credit on the Film.  

108. JFM LLC’s bank statements, as provided to Plaintiff on December 2, 2019, clearly 

demonstrate that Elliott’s monies were transferred into JFM LLC’s bank account on March 6, 2019. See 

Exhibit “R”. 

109. Notably, Elliott gave JFM LLC these funds for the Film without any expectation that JFM 

LLC would reimburse Elliott. 

110. The remainder of Plaintiff’s allegations in paragraph 28 regarding my purported failure to 

meaningfully consult with Plaintiff are likewise false and belied by clear record evidence to the contrary. 

See Exhibit “D-W”. 

111. In paragraph 29 of the FAC, Plaintiff alleges that I and Film Foetus have been fully 

reimbursed. 

112. This is patently false. 

113. Unsurprisingly, as Plaintiff cannot, Plaintiff does not identify any source of revenue 

sufficient to fully reimburse the $70,798.00 in funds that I personally invested into the Film. 

114. As the records clearly reflect, $70,798.00 is yet to be reimbursed. 

115. In paragraph 30 of the FAC, Plaintiff re-alleges that I failed to meaningfully consult with 

Plaintiff in connection with the production and distribution of the Film.  

116. This is, once again, patently false and belied by clear record evidence to the contrary. See 

Exhibits “D-W”. 

117. In paragraph 31 of the FAC, Plaintiff alleges that I failed to “render accountings or 

verifiable costs”.  

118. This is patently false and belied by clear record evidence to the contrary. Specifically, in 

addition to all the above-referenced updates concerning the Film that I provided to Plaintiff, a true and 

correct copy of a compilation of additional sales reports updates I provided to Plaintiff, dated December 

5, 2019, February 18, 2020, June 1, 2020, June 12, 2020, December 1, 2020 and June 7, 2021, are attached 

hereto as Composite Exhibit “X”. 
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119. In paragraph 32 of the FAC, Plaintiff alleges that I have somehow failed to “identify 

Plaintiff as a 50% co-owner of the project, 50%”, and that I have further failed to provide the “copyright 

application or other paperwork associated with it.”  

120. Both these allegations are patently false and belied by clear record evidence to the contrary. 

See Exhibits “D-X”. 

121. The vague allegations of paragraph 33 are likewise false, unsupported, and belied by clear 

record evidence to the contrary. See Exhibits “D-X”. 

122. In paragraph 34 of the FAC, Plaintiff again alleges that I failed to consult with Plaintiff.  

123. Of course, this allegation is once again patently false, unsupported, and belied by clear 

record evidence to the contrary. See Exhibits “D-X” (including sales report binder). 

124. Specifically, on numerous occasions, I invited Plaintiff to review, comment upon, or reach 

out to me with any questions whatsoever in connection with the several proposed and revised budgets that 

I delivered to Plaintiff on multiple occasions. Plaintiff elected not to engage or respond to my overtures 

in any meaningful way, and certainly never, at any time, questioned any specific line item or made any 

specific objections or suggestions about the budgets that I provided to Plaintiff. 

125. In paragraph 35 of the FAC, Plaintiff alleges that I “failed to show verifiable music 

licensing costs.” 

126. This is patently false. 

127. On December 2, 2019, as a part of one of my substantial Film updates to Plaintiff, I directly 

provided Plaintiff with a music clearance budget report (the “Music Licensing Report”). A true and 

correct copy of the Music Licensing Report, as provided to Plaintiff on December 2, 2019, is attached 

hereto as Exhibit “Y”. 

128. The Music Licensing Report clearly reflects all the payments with respect to the Film’s 

music licensing. 

129. Prior to Plaintiff’s initiation of this legal action, Plaintiff never once asked to see any 

documents related to “verifiable music licensing costs”. 

130. In paragraph 36 of the FAC, Plaintiff alleges that I denied her “access” to the so-called 

“Quiver account”.  
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131. This is patently false and nonsensical. 

132. As Plaintiff is well aware, Quiver (Premiere Digital) directly deposited all revenue from 

the Film into JFM LLC’s Chase bank account, with every direct deposit expressly represented in the bank 

statements I provided to Plaintiff. 

133. In paragraph 37 of the FAC, Plaintiff alleges that I failed to provide “cancelled checks” 

and “credit card receipts”.  

134. This is patently false. 

135. On December 2, 2019, as a part of one of my substantial Film updates to Plaintiff, I directly 

provided Plaintiff with all relevant original bank statements. See Exhibit “R”. 

136. In paragraphs 38-40 of the FAC, Plaintiff attempts to allege that my company, Film Foetus, 

a company existing and operating since September 18, 1998, is nothing more than a shell and a sham. 

137. This is patently false. 

138. As addressed above in paragraphs 3-13, Film Foetus has always adhered to the required 

corporate formalities and has always maintained appropriate liquidity to satisfy its contractual obligations 

and debts. 

139. As Plaintiff cannot, Plaintiff has presented no evidence to support the spurious and 

unsupported allegation that Film Foetus is my alter ego. 

Plaintiff’s First Cause of Action for Breach of Contract 

140. Initially, as a threshold matter, I have never, in my personal capacity, entered into any 

contracts or agreements with either Frank or Plaintiff. 

141. At no point in time have I ever personally owed any contractual obligations to Plaintiff, 

nor her to me. 

142. Nonetheless, Plaintiff appears to assert her breach of contract claim against me personally. 

To the extent that this cause of action is based upon her alter ego allegations, such allegations are 

unfounded and unsupported. See paragraphs 3-13, supra. 

143. Paragraph 43 of the FAC alleges that “Defendants” breached the Production Agreement 

and lists eight apparent categories of breaches. 

144. Each such category is false and unsupported. 
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145. As addressed, above, I have fully reported to and accounted to Plaintiff in connection with 

the Film. See Exhibits “D-X”. 

146. As addressed, above, I have never “commingled” funds, and have fully apprised Plaintiff 

as to the formation of all relevant bank or financial accounts regarding the Film, regularly providing 

Plaintiff with original bank and financial statements for the Film. See Exhibits “D-X”. 

147. As addressed above, the only two vendors for the Film have directly deposited their funds 

into JFM LLC’s accounts (PayPal for Vimeo and Chase for Quiver (Premiere Digital)). 

148. As addressed, above, I have always advised Plaintiff as to all monies raised for the Film 

and have further substantiated all such monies via the regular updates and written budgets I have 

consistently provided to Plaintiff. See Exhibits “D-X”. 

149. As addressed above, and as is well documented, I have meaningfully conferred with 

Plaintiff about all distribution efforts for the Film, specifically within multiple writings and 

communications. See Exhibits “D-X”. 

150. Plaintiff never expressed any concern with my prior distribution efforts for the Film, never 

offered any alternative suggestions for the Film’s distribution and, in fact, only ever wrote to congratulate 

me for my successful efforts to secure distribution of the Film. See Exhibits “D-X”. 

151. Concerning credits, as addressed above, Story was to be accorded, and was in fact 

accorded, a “Co-Producer” credit in the Film. 

152. Story’s credit is reflected both within the Film itself, on the Film’s IMDB page, on the 

Film’s website, and in all official press releases for the Film. See Exhibit “E”. 

153. To the extent Plaintiff is asserting that I failed to properly credit Frank, on September 15, 

2017, in a letter from Frank to me, wherein Frank provided me with substantial notes about the Film, 

Frank concluded his letter as follows: 

I THINK IT WOULD BE BEST IF MY NAME, AS PRODUCER, BE TAKEN OFF 

THE FILM. IN SPITE OF MY INPUT, THIS IS FUNDAMENTALLY YOUR 

WORK, WHICH REFLECTS YOUR AESTHETIC AND SENSIBILITY. 

A true and correct copy of Frank’s September 15, 2017 letter, inclusive of my reply notes in blue, is 

attached hereto as Exhibit “Z”. 
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154. Based upon Frank’s clear expression of his desire in this regard, I removed Frank’s name 

as a producer at his express request and directive.  

155. Concerning budgets, as addressed above, and as Plaintiff’s allegations concede, I regularly 

provided Plaintiff with up-to-date budgets as the Film’s production progressed. I also further regularly 

invited Plaintiff’s comment or suggestion concerning these budgets that I routinely provided to Plaintiff. 

See Exhibits “D-X”. 

156. Finally, concerning Plaintiff’s allegation that “Defendants were to finance or secure 

financing for the project”, this is exactly what occurred.  

157. I personally secured $20,625.43 in crowdsource funding and personally invested 

$70,798.00 into the Film. See Exhibits “D-X”. 

158. As the record clearly reflects, there has been no breach of the Production Agreement in any 

respect. 

159. Film Foetus has never failed and/or refused to pay Plaintiff any monies owed in connection 

with the Film and nor has Film Foetus ever failed and/or refused to perform any of its contractual 

obligations pursuant to the Production Agreement. 

160. To date, based upon the Total Film Revenue derived from the exploitation of this low-

budget documentary project and Film, Film Foetus remains unrecouped in the amount of $70,798.00. 

161. Film Foetus will, of course, continue to account to Plaintiff and, once recouped, will pay 

Plaintiff in accordance with the parties’ Production Agreement, that being 50% of all gross receipts from 

the Film. 

   Plaintiff’s Second Cause of Action for Breach of the Implied Covenant of Good Faith 

162. Plaintiff’s allegations of breach are false and belied by the record. 

163. At all times relevant, Film Foetus regularly and meaningfully consulted with Plaintiff about 

the Film and issued substantive accounting reports, including, among many other documents, original 

bank and financial statements. See Exhibits “D-X”. 

164. Further, as addressed above, the Film has not yet earned or generated sufficient revenues 

to trigger any disbursement to Plaintiff under the Production Agreement. 
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165. To date, based upon the Total Film Revenue derived from the exploitation of this low-

budget documentary project and Film, Film Foetus remains unrecouped in the amount of $70,798.00. 

Plaintiff’s Third Cause of Action for Fraud 

166. Initially, Plaintiff’s allegation that Plaintiff (and/or Frank) rendered “tens of thousands of 

hours of service” to benefit the Film is preposterous and a knowing misrepresentation to the Court. 

167. At all times, Plaintiff refused to meaningfully participate in the production of the Film, 

refusing to even promote the Film on Plaintiff’s websites or social media.  

168. Notably, neither Plaintiff nor Frank ever contributed any monies whatsoever towards the 

development, production or post-production of the Film. 

169. Likewise, Plaintiff and Frank never, at any time, promoted the Film on Frank’s professional 

website, as currently operated and controlled by Plaintiff. 

170. Ultimately, contrary to Plaintiff’s false allegations, Film Foetus has completely fulfilled 

and will continue to fulfill its contractual obligations pursuant to the Production Agreement. 

171. At all times relevant, Film Foetus regularly and meaningfully consulted with Plaintiff about 

the Film and issued substantive accounting reports, including, among many other documents, original 

bank and financial statements. See Exhibits “D-X”. 

172. Further, as addressed above, the Film has not yet earned or generated sufficient revenues 

to trigger any disbursement to Plaintiff under the Production Agreement. 

173. To date, based upon the Total Film Revenue derived from the exploitation of this low-

budget documentary project and Film, Film Foetus remains unrecouped in the amount of $70,798.00. 

Plaintiff’s Fourth Cause of Action for Money Had and Received 

174. Plaintiff’s allegations of monies purportedly owed are false and belied by clear record 

evidence to the contrary. 

175. Neither I nor Film Foetus owe Plaintiff any monies. 

176. Specifically, the Film has not yet earned or generated sufficient revenues to trigger any 

disbursement to Plaintiff under the Production Agreement. 

177. To date, based upon the Total Film Revenue derived from the exploitation of this low-

budget documentary project and Film, Film Foetus remains unrecouped in the amount of $70,798.00. 
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Plaintiff’s Fifth Cause of Action for an Accounting 

178. Film Foetus has already fully accounted to Plaintiff in connection with all expenses and 

profits relating to the Film. 

179. I have provided Plaintiff, either directly or through Frank before his passing, numerous 

financial updates regarding the Film, including updates on March 21, 2014, April 21, 2014, May 27, 2014, 

July 25, 2014 and July 10, 2016 and, more recently, on February 6, 2019, September 9, 2019, June 1, 2020 

and December 1, 2020. 

180. These updates included multiple files on CD-ROMs containing, among other things: 

a. JFM LLC’s monthly Bank Statements; 

b. JFM LLC’s Debit Card Reports; 

c. Sales Reports; 

d. Quiver Digital Sales Statements (iTunes, Amazon, Google Play, Microsoft, 

YouTube); 

e. Vimeo VOD Sales Statements; 

f. Revised Budgets; 

g. Budget Receipts; 

h. PayPal Statements; and 

i. WI Public TV Agreement.  

181. A majority of these updates and corresponding backup documents were sent to Plaintiff as 

a part of my comprehensive (and certified) December 2, 2019 delivery to Plaintiff. See Exhibit “R”. 

182. Plaintiff maintains all records related to the production and exploitation of the Film. 

183. There are no sales transactions related to the Film for which Plaintiff has not been provided 

all relevant financial documents and statements. 

Plaintiff’s Sixth Cause of Action for Constructive Fraud 

184. Plaintiff’s allegations of fraud are false and directly belied by clear record evidence to the 

contrary. 
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185. At all times relevant, Film Foetus regularly and meaningfully consulted with Plaintiff about 

the Film and issued substantive accounting reports, including, among myriad  other documents, original 

bank and financial statements. See Exhibits “D-X”. 

186. Further, as addressed above, the Film has not yet earned or generated sufficient revenues 

to trigger any disbursement to Plaintiff under the Production Agreement. 

187. To date, based upon the Total Film Revenue derived from the exploitation of this low-

budget documentary project and Film, Film Foetus remains unrecouped in the amount of $70,798.00. 

Plaintiff’s Seventh Cause of Action for Intentional Interference  
with Economic Relationship 

 
188. Plaintiff’s allegations of interference against me personally are false and belied by clear 

record evidence to the contrary. 

189. I never once diverted funds from, or intended to, Film Foetus, to my own personal bank 

account. 

190. Moreover, when coordinating the conduct of Film Foetus, I was acting not in my personal 

capacity, but as an authorized representative of Film Foetus.  

191. The unsupported allegation that I, in my personal capacity, caused Film Foetus to do 

anything is false. 

192. Simply, in my personal capacity, I have never taken any action to disrupt (or alter) the 

relationship between Film Foetus and Plaintiff and have certainly never instigated or caused any breach  

of the Production Agreement by Film Foetus, including by virtue of the fact that Film Foetus has never 

breached the Production Agreement. 

Plaintiff’s Eighth Cause of Action for Conversion 

193. Plaintiff’s allegations of conversion are false and belied by clear record evidence to the 

contrary. 

194. At all times relevant, Film Foetus regularly and meaningfully consulted with Plaintiff about 

the Film and issued substantive accounting reports, including, among many other documents, original 

bank and financial statements. See Exhibits “D-X”. 



195. Further, as addressed above, the Film bas not yet earned or generated sufficient revenues 

2 to trigger any disbursement to Plaintiff under the Production Agreement. 

3 196. To date, based upon the Total Film Revenue derived from the exploitation of this low-

4 budget documentary project and Film, Film Foetus remains unrecouped in the amount 0[$70,798,00. 

5 I declare Wlder penalty of petjury under the laws of the State of California that the foregoing is 

6 true and correct. 

7 Executed this 26111 day of October 2021 at Cook County, Illinois. 
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EXHIBIT “B” 



PRODUCTION AGREEMENT 

"The Joe Frank Film" 

THIS PRODUCTION AGREEMENT (the "Agreement") is entered into as of June 30, 2017, by 

and between Film Foetus, Inc. ("Company"), on the one hand, and Joe Frank ("Artist") and Michal Story 

("Story"), on the other hand (each a "Party" and, together, the "Parties") in connection with that certain 

proposed feature-length theatrical motion picture currently entitled "Untitled Joe Frank Film" (the 
"Picture") based on the life, radio broadcasts and writings of Artist (collectively, the "Story Rights"), to 

be directed by D. P. Carlson ("Director")' and to be produced by Company in accordance with the terms 

and conditions set forth herein. 

NOW, THEREFORE, for good and va luable consideration, the receipt and sufficiency of wh ich 

are hereby acknowledged, Company and Art ist hereby agree as follows: 

1. Structure/Ownership. 

a. General. The Picture is a feature length documentary about the life and work of 

radio artist Joe Frank. For purposes of this Agreement, Story Rights shall mean the irrevocable, 

non-exclusive, perpetual and universal rights to use Artist's name, approved likeness, approved 

photograph, sobriquet, approved voice, and approved biography; depict and portray Artist, and 

make use of incidents of Artist's life preceding, surrounding, following and otherwise in any way 

relating to incidents about Artist's life and use any and all information and materials in Artist's 

possession or under Artist's control, which Artist shall, at Company's request, disclose and 

provide to Company in such forms as, without limitation , copies of any newspapers or magazine 

clippings, photographs (excluding professional photographs provided by Story, wh ich shall be 

the subject of a separate good faith negotiation and agreement), transcripts, recordings, 
journals, notes, recordings, home movies, videotapes or other physical materials relating to 

Artist's life story and Artist's thoughts, observations, recollections, react ions and experiences 

surrounding, arising out of, or concerning all those events, circumstances and activities relating 

to Artist's life story. Subject to the terms and conditions set forth in this Agreement. Company 
shal l finance (or secure financing for) the production of the Picture and provide producing, 

directing, editing and other necessary services in connection with the production and 

exploitation of the Picture. Company and Artist shall each co-own an undivided fifty percent 

(50%) interest in and to all right, title and interest in and to the Picture, including without 

limitation the copyright and all proceeds from the exploitation thereof and all ancillary and 

related rights, and all applicable copyright registrations and trademark registrations of the 

Picture's title filed in any country for any and all versions of the Picture in all media and formats 

now known or hereafter devised throughout the universe shall be in the name of both Artist and 

Company provided that Company shal l have the sole right and authority, after full and 

meaningful consultation with Artist, to determine how the completed Picture will be distributed 

including, without limitation, who the distributor(s) will be, when such distribution(s) should occur 
and in which media the Picture wil l be distributed. The parties hereby agree that, subject to full 

and mean ingful consultation with Artist/Story, Company shall have the right to act on behalf of 

Story and Artist in connection with those distribution decisions and to sign all such distribution 

agreements on behalf of Story and Artist. Notwithstanding anything contained in this 

Agreement, Artist and Story shal l retain ownership of the ir respective footage, photographs, 



show recordings, radio programs, internet content and audio selections which each furnished for 

incorporation into the Picture regardless of whether such materials are included in the fin ished 

Picture; provided, Artist and Story each hereby grant to the Picture a non-exclusive, perpetual, 
worldwide, royalty-free license solely for the use of such materia l in the Picture and in connection 

with the d istribution, exploitation and promotion thereof, except that any photographs provided 

by Story shall not be used in any manner other than in the Film itself. In addition, Company 

shall pay to Story on a schedule agreed to by the parties a reasonable, customary, agreed upon 
fee for Company's incorporation into the Picture of those materials owned by Story. Company 

shall retain ownership of al l footage of Artist shot by Company at Artist's live events and footage 
of all interviews shot by Company in connection with the Picture regardless of whether such 
materials are included in the finished Picture. Any footage shot by Company which includes 
Artist that is not included in the fina l cut of the Picture shall not be utilized by Company in any 

other project or for any other purpose without the prior written consent of Artist. In the event of 

Artist's death or permanent disability, all of Artist's rights under this Agreement, including 
without limitation consultation and approval rights, shall be automatically assigned to Story. The 

Parties agree to execute appropriate licenses and assignments of rights in accordance with the 

terms of this Ag reement. For the avoidance of doubt, the ownership structure of the Picture 

shal l not impact the revenue sharing provisions and approvals/controls set forth herein unless 

approved in writing by the Parties in each instance. 

b. Assignment of Rights. If Company actually finances the production of the 
Picture or secures financing for the Picture from third parties, Artist shall license for use in the 

Picture all right, title and interest in and to the Story Rights in a manner consistent with this 

Agreement no later than completion of production of the Picture. Similarly, Company shall 
assign to the Picture all right, title and interest in and to the results and proceeds of Company's 

services (including without limitation producing, directing and editing services) in a manner 

consistent with this Agreement no later than completion of production of the Picture. The 
parties acknowledge that, as of the effective date of this Agreement as first written above, the 
on ly funding required to complete the Picture is an amount required to license the rights to the 

musical compositions and/or sound recordings to be incorporated into the Picture and to 

complete post production for the Picture. 

c. Abandonment. If Company fails to secure funding to complete post-production 

for the Picture and to secure festival music rights licenses within eight (8) months following the 

date Artist approves the final cut of the Picture, then this Agreement shall automatically 
terminate as of the above applicable date, all rights in and to the Picture and underlying 
materials shall automatically revert to the party contributing such rights, and neither party will 

have any further obl igation, financial or otherwise, to the other. 

2. Approvals and Controls. Company and Artist shall have the following rights of approval, such 
approval not to be unreasonably withheld or delayed, over the fol lowing elements and any replacements 
thereof: 

a. Review of Director's Cut/Final Cut. Company shall deliver to Artist a director's 
cut of the Picture. Artist sha ll deliver to Company written notes regarding Artist's views of the 

Picture within 10 business days following receipt of the applicable cut. Company shall edit the 
Picture according to those written notes. If Artist does not provide Company with those written 

2 



notes within the 10 business day period, Artist shall be deemed to have approved that cut and 
shall have no further right to comment on the content of the Picture. Company shall deliver to 

Artist a copy of the Picture after Company has completed editing the Picture based on any 
written notes provided to Company by Artist (the "Final Cut"). Artist shall notify Company in 

writing if it approves the Final Cut within ten (10) business days following Artist's receipt. If Artist 

approves the Final Cut (following any edits by Company based on Artist's written notes), Artist 
shall not have the right to withdraw that approval at a future date. The parties agree that any 
attempt at withdrawal of that approval by Artist or Artist's representative will be deemed a 
material breach of this Agreement. 

b. Creative Controls. Except as noted otherwise herein, Company shall have 

exclusive control and approval with respect to all creative decisions regarding the Picture. 

c. Consultation. Company and Artist shall meaningfully consult with each other on 

a regular basis with respect to the progress in production of the Picture and all other material 
developments involved with the production, completion, d istribution and exploitation of the 

Picture. If Artist is unable to consult with Company for any reason, then Company shall consult 

with Story in Artist's place. 

d. Music Licenses. In the event Company and/or Artist secures a third party 
distributor to distribute the Picture in the United States and/or any other territory, then Company 

shall secure all -media licenses for all musical compositions/sound recordings incorporated into 
the Picture including, without limitation, licenses that cover the use of those compositions/sound 

recordings in Picture trailers and in televisionlradio/internetlmobile advertising for the Picture. 
Notwithstanding the foregoing, unless and until Company secures a third party distributor for 

the Picture, Company shall only be required to secure licenses for all musical 
compositions/sound recordings incorporated into the Picture for film festival exhibition and 

those film exhibition licenses. The cost of any and all music licenses referenced herein shall be 

treated as a production expense. 

3. Crowdfunding Campaign . It is contemplated that Company may conduct a non-investor 

crowdfunding campaign to raise approximately $65,000 in post-production funding in order to complete 
the Picture. In connection with any such crowdfunding campaign, Artist hereby grants to Company the 

right to utilize Artist's name, approved likeness, approved biography, approved photograph and 

approved image as part of the crowdfunding materials and the rewards offered to consumers for 
donating funds. 

4. Producer Terms. Company and Artist each shall be cred ited on the Picture as an individual 
"Producer" of the Picture and each shall provide customary creative/physical producer services in 
connection' therewith as more fully set forth below. In this regard, the following terms and conditions 

shall apply: 

a. In full and meaningful consultation with Artist, Company shall provide certain 

development and production services including without limitation preparing budgets and 

schedules, engaging in casting activities, hiring and paying key crew, post-production expenses, 

legal expenses, accounting expenses, and certain financing costs, with the actual, verifiable, 
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third-party cost of these items (i.e., to the extent paid to third parties and not to Company or 
Director) all as set out more fully in Paragraph 5 below ("Production Costs"). 

b. Company, Director, Artist and Story shall not be entitled to receive a producing 
fee or other fees for services in connection with the Picture, it being understood and agreed that 

their sole and exclusive compensation for producing andlor directing the Picture shall be the 
Parties' respective shares of Net Proceeds in accordance with Paragraphs S.c. and 6 below. 

c. Company shall have the right to recoup the Production Costs prior to any 
distribution of remaining Net Proceeds (as hereinafter defined) to any other party. 

d. Following Company's recoupment of the Production Costs, Company and 
Artist/Story each shall be entitled to receive an equal (i.e., SO/50) share of the "Net Proceeds" 
derived from the Picture. For purposes of this Agreement, "Net Proceeds" shall mean the 
amount of "Gross Receipts" remaining, if any, from the distribution and exploitation of the 

Picture and all rights therein and by-products thereof (including without limitation soundtracks 
and merchandising), after the deduction of costs, expenses and fees as set forth in Paragraph 5 
below. As used herein, "Gross Receipts" shall mean any and all sums actually received by 
Company, Artist or a collection account manager on their behalf (if applicable) from the sale, 
licensing, distribution and all other exploitation of the Picture and all rights therein and by
products thereof in all markets and media now known or hereafter devised throughout the 
universe in perpetuity. To the extent that a portion of Net Proceeds is granted to any third 
party(ies) (upon mutual approval of Company and Artist), each of Company and the Artist shall 
bear an equal (i.e., 50%) portion of such grant of Net Proceeds. 

e. All other terms of Producers' producing engagement services shall be 
determined by Company and Artist in good faith. 

5. DisRosition of Gross ReceiRts. The parties acknowledge that to date Company has incurred 
actual, verifiable, thi rd party Production Costs totaling $29,000.00 for the Picture. The parties further 
acknowledge that Company contemplates conducting an on-line, non-investor crowdfunding campaign 

to secure funds totaling $65,000.00 to complete post-production for the Picture (the "Completion 
Funding"). The parties agree that all funds, if any, which exceed the Completion Funding shall be 
included in Gross Receipts. All revenues actually received from the exploitation of the Picture after 
deduction of any expenses actually incurred by Company to complete post-production for the Picture (if 
those expenses exceed any funds retained by Company that exceeded the Completion Funding) and 
any third party (other than the sales agent) distribution fees and expenses ("Gross Receipts") shall be 
payable as follows on a continuing basis (subject to the terms of any mutually-approved production 
lender): 

First, in payment of any collection account manager fees and expenses (i.e., shou ld the . 

Parties elect to engage the services of a collection account manager); 

Second, in payment of all normal and customary guitd residuals, re·use fees, and similar 

mandatory payments, if any, to the extent not paid from a residuals reserve established by the 
Parties, and audit and collection costs in connection with the distribution and exploitation of the 

Picture; 
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Third, in payment of any sales agent's fees (i.e., should the Parties elect to engage the 

services of a sales agent); 

Fourth, in payment of any sales agent's expenses; 

Fifth, in payment in full to the mutually-approved production lenders, if any (including 
without limitation Company and/or Artist), of their entire loans, including, without limitation, all 

applicable interest, finance fees and costs, if any; 

Sixth, in payment to mutually-approved equity investors, if any, in the Picture of the 
principal amount of their respective investments (plus any preferred return thereon) on a pro 

rata, pari passu basis; and 

Seventh, to Company and Artist, the remaining balance, if any, of Gross Receipts (i.e., 
50% to each of them), subject to any mutually-approved participations granted to third parties. 

6. Credits. Subject to the requirements of any applicable guild and union agreements, the 
following credits will be accorded on screen in the main titles ("Screen Credit") and in the billing block of 
all paid ads, subject to customary distributor exclusions ("Paid Ad Credit"), as follows: 

a. Producer: Artist shall be accorded separate card Screen Credit and Paid Ad 
Credit in the form "Producer." 

b. Director/Producer: D. P. Carlson shall be accorded separate card Screen Credit 

and Paid Ad Credit in the form "Produced & Directed By D. P. Carlson." 

c. Co-Producers: Michal Story and Mike Weber each shall be accorded separate 
card Screen Credit and Paid Ad Credit in the form "Co-Producer." 

d. Excluded Ad Protection: The "Produced & Directed By," "Producer," 
"Executive Producer" and "Co-Producer" credits shall be accorded in excluded ads in which 
individual credit is accorded to any individual producer or executive producer (subject to the 

customary exceptions and exclusions of the distributors of the Picture and except for nomination 

and award ads in which only the honored individual(s) is accorded credit). 

e. Production ComRany Credit: Company shall be accorded production company 
logo Screen Credit above the title of the Picture, as well as production company Screen Credit in 

the main titles of the Picture and corresponding Paid Ad Credit. 

f. All other aspects of credit not specifically addressed above shall be subject to 
the mutual approval of the Parties. 

7. Insurance. Company shall obtain and keep in full force and effect in amount, coverage, kind and 
form reasonably satisfactory to Artist, all types of insurance that is typically obtained for motion pictures 

and motion picture productions, including, without limitation, cast, negative and faulty stock insurance; 

customary errors and omissions insurance and comprehensive liability insurance. Company, Artist and 

Story shall be the named insured(s) on all such policies. 
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8. Representations and Warranties. 

a. Company represents and warrants that: 

(i) it is a duly organized company in good standing in its state/count ry of 

origin; 

(ii) it has the right to enter into and fully perform this Agreement, the 
consent of no other person or entity is required in connection herewith, and it is capable 

of, and there is no impediment to, the performance of its obligations hereunder or with 

respect to the Picture; 

(ii i) it owns or controls all rights, and has not previously assigned to any 

third party or encumbered any of its rights, in the results and proceeds of Company's 
services hereunder; and 

(iv) there are no actual or, to the best of its knowledge, threatened claims 
with respect to the Picture. 

b. Artist represents and warrants that it has the right to enter and fully perform this 
Agreement, the consent of no other person or entity is required in connection herewith, and it is 

capable of, and there is no impediment to, the performance of his obligations hereunder. 

9. Indemnification. 

a. Company shall indemnify, defend, and hold Artist and Story and their respective 
successors, assigns, affiliates, agents, officers, directors, employees and shareholders harmless, 

against any liability, claim, cause of action, damage or expense (including, without limitation, 

reasonable outside attorneys fees, expert witness fees, disbursements and court costs regardless 

of whether litigation is commenced) ("Claims") arising from a breach by Company of its 
representations and warranties and covenants hereunder or arising from its (or its employees'), 

gross negligence or intentional misconduct (excluding only negligence that is covered by 

insurance). 

b . Artist shall indemnify and hold Company and its successors, assigns, affiliates, 
agents, officers, directors, employees and shareholders harmless, against any Claims arising from 

a breach by Artist of its representations and warranties and covenants hereunder or arising from 

its (or its employees') gross negligence or willful misconduct (excluding only negligence that is 

covered by insurance). 

10. Assignment. This Agreement shall not be assignable by the Parties hereto without the prior 
written consent of all the Parties hereto, which consent shall not be unreasonably withheld or delayed . 

11 . Confidentiality/Press Release. Company and Artist shall mutually approve any and all press 
releases and public announcements related to th is Agreement. Company and Artist shall otherwise keep 

confidential this Agreement and the subject matter hereof, which shall not be disclosed to any third party except 
(a) as it has become generally available to the public; (b) to the Parties' agents, representatives, attorneys and 
professional advisors, on a need-to-know basis; (c) in order to comply with any law, rule, regulation or order of 
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any governmental authority with jurisdiction over the subject matter hereof; and (d) as may be requ ired by the 
Parties to enforce their respective rights under this Agreement. 

12. Arbitration. Any disputes under this Agreement or any document or instrument relating hereto 
(except to the extent expressly set forth to the contrary in such document or instrument) as well as the 

arbitrability of such dispute shall be resolved by f inal, bind ing arbitration before a single, mutually-approved 
arbitrator with experience in the entertainment industry under the Commercial Rules of JAMS in the venue of the 

party who initiates the arbitration (to which jurisdiction Company and Artist hereby irrevocably submit). The 

award of the JAMS arbitrator(s) shall include an award of reasonable outside attorneys' fees and associated costs 

(including expert witness fees) to the prevai li ng party in such arbitration. The arbitration shall be conducted in 

the city and state where the party initiating the arbitration resides. Any award of arbitration may be confirmed 

and/or enforced in any court located in the county and city where the arbitration was conducted and/or any 

court having jurisdiction over the losing party and/or any of its assets or properties. 

13 . No Partnership. This Agreement does not establish a relationship of partners or joint venturers 

between Company and Artist and/or Story; and no party shall hold itself out as agent or authorized 

representative of the other, nor shall there be any fiduciary or other legal relationship of trust established 

between Company and Artist and/or Story hereunder. 

14. Remedies. Notwithstanding any other provision of this Agreement, each Party's sole remedy for 
breach by the other Party of any of its obligations under this Agreement shall be an action at law for damages 
and each Party acknowledges that such damages are fully adequate to compensate the other Party in the case of 
any breach by a Party hereunder. In no event shall either Party seek or be entitled to rescission, injunctive or 

other equitable rel ief. 

1 S. Survival of Terms. Notwithstanding the abandonment of the Picture or the termination of this 

Agreementfor any reason, paragraphs 1.a., 1.c., 9, 10, 11, 12, 13, 14 and 16 shal l survive. 

REMAINDER OF PAGE INTENTIONALLY BLANK 
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16. Miscellaneous. The validity, interpretation and legal effect of this Agreement shall be governed 
by the laws of the Illinois applicable to contracts entered into and wholly performed entirely therein without 

regard to conflict of laws provisions. No amendment or modification hereof shall be valid unless contained in a 
writing signed by both Parties. This Agreement is the entire agreement between the Parties with respect to the 

subject matter hereof, and replaces any prior agreements, understandings, representations or warranties, verbal 

or written, as to the subject matter hereof. This Agreement shall bind and inure to the benefit of the Parties and 
their respective permitted assigns, licensees, successors, heirs and representatives. Ea ch Party hereto generally 

consents to service of process by registered mail, return receipt requested, at the addresses set forth below to 

receive service of process in any action, suit or proceeding with respect to any matter as to which it has 
submitted to jurisdiction as set forth above. The headings of the Paragraphs hereof are for convenience only 

and shall not be deemed to limit or in any way affect the scope, meaning or intent of this Agreement or any 

portion hereof. Should any Paragraph or provision of this Agreement be held to be void, invalid or inoperative 

as a result of any judicial or administrative proceeding or decree, such decision shal l not affect any other 

Paragraph or provision hereof, and the rema inder of this Agreement shall be effective as though such void, 

invalid or inoperative Paragraph or provision had not been contained herein. This Agreement may be executed 

in one or more counterparts (including via facsimile or electronic transmission), each of which shall be deemed 

an original for all purposes but all of which together shall constitute one and the same instrument. The Parties 

contemplate entering into more comprehensive documentation consistent with the terms hereof; provided, 

however, that unless and until such more formal documentation is executed by each of the Parties, this 

Agreement shall be the final and binding and enforceable in accordance with its terms. 

ACCEPTED AND AGREED AS OF JUNE 30, 2017: 

FILM FOETUS, INC 

])P~ By: ____________________ __ 

D. P. Carlson 

President/CEO 
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JOE FRANK 

By: ~:J-
Joerank 

By: 

An Individual 

Michal Story 
An Individual 



 
 

EXHIBIT “C” 







 
 

EXHIBIT “D” 















 
 

EXHIBIT “E” 





















 
 

EXHIBIT “F” 



dpcarlson
Highlight

dpcarlson
Highlight

dpcarlson
Highlight







 
 

EXHIBIT “G” 



dpcarlson
Highlight







 
 

EXHIBIT “H” 











 
 

EXHIBIT “I” 













 
 

EXHIBIT “J” 





 
 

EXHIBIT “K” 





 
 

EXHIBIT “L” 



dpcarlson
Highlight

dpcarlson
Highlight



 
 

EXHIBIT “M” 





 
 

EXHIBIT “N” 





dpcarlson
Highlight



 
 

EXHIBIT “O” 





 
 

EXHIBIT “P”	  
	  





"Joe Frank Film" Budget 9/9/2019

1

PRODUCTION (SHOOTING)
CREW DAYS RATE ESTIMATED ACTUAL FF FUNDED
Producer (Pre & Post) 20 500.00 10,000.00 0.00 0.00
Director/Camera 22 900.00 19,800.00 0.00 0.00
Associate Producer 20 400.00 8,000.00 0.00 0.00
Camera Operator 24 600.00 14,400.00 0.00 0.00
Sound Engineer 3 400.00 1,200.00 0.00 0.00
Grip 1 350.00 350.00 0.00 0.00
Production Assistant 2 200.00 400.00 0.00 0.00

EQUIPMENT RENTAL
HD Camera Package 31 400.00 12,400.00 1,881.00 1,881.00
DSLR Camera Package 6 500.00 3,000.00 1,040.00 1,040.00
Sound Rental 31 75.00 2,325.00 0.00 0.00
Lighting Rental 22 75.00 1,650.00 0.00 0.00
Grip Rentals (Cart) 92.00 92.00 92.00

TRAVEL
Airfare 2,500.00 504.25 504.25
Baggage Fees 815.00 815.00 815.00
Hotel 2,719.61 2,719.61 2,719.61
Hotel ,(Joe Frank/Story EXPENSE) 400.00 400.00 0.00
Hotel NYC, Hotel & Airfare, (Weber) 2,000.00 2,000.00 0.00
Car Rental 565.14 565.14 565.14
Crew Meals 1,000.00 1,027.37 1,027.37
Cabs, Parking, Gas, Tolls 534.42 534.42 534.42

FEES
Materials 113.32 113.32 113.32
Location Fees 780.00 780.00 780.00
Postage 369.39 369.36 369.36
Office Supply 200.00 200.00 200.00

PRODUCTION TOTAL (SHOOTING): $85,613.88 $13,041.47 $10,641.47
Normal Cost Actual Cost Film Foetus
if Crew Had of Production Cash Funded
Been Paid Shoot In-Kind



"Joe Frank Film" Budget 9/9/2019

2

POST-PRODUCTION DAYS RATE ESTIMATED ACTUAL FF FUNDED REMAINING
EDITORIAL
Graphics Package (Kobeluch) FLAT 3,000.00 3,000.00 200.00 200.00 0.00
Hard Drives, Safe Harbor 1,198.00 1,198.00 1,198.00 0.00
Materials - Back-Up Drive 61.44 61.44 61.44 61.44 0.00
Meals 655.73 655.73 655.75 0.00
Off-Line Editing/Transfer & Log 2 week 5,000.00 10,000.00 0.00 0.00 0.00
Off-Line Editor w System 6 weeks 5,000.00 30,000.00 0.00 0.00 0.00
On Line Supervision 5 weeks 2,000.00 10,000.00 0.00 0.00 0.00
On-Line Editor w System (Patay Post) 3 weeks 4,000.00 15,000.00 12,000.00 12,000.00 0.00
OnLine/ Color Correction (Patay Post) 2 weeks 5,000.00 10,000.00 8,000.00 8,000.00 0.00
Sound Mix_Final (Staley) 1 week 5,000.00 5,000.00 2,000.00 2,000.00 0.00

STOCK FOOTAGE & PHOTOS
Archival PIX: Goldstein 1 500.00 500.00 500.00 0.00
Archival PIX: Laufer & DiaPaolo 2 800.00 1,600.00 1,600.00 0.00
Archival PIX: Other 1 75.00 75.00 75.00 0.00
Archival PIX: Raimi, Henry,Morgenst. 3 250.00 750.00 750.00 0.00
STOCK: Dissolve (thru 05/2016) 160.00 160.00 160.00 0.00
STOCK: Pond5 (thru 05/2019) 7,667.16 7,667.16 7,667.16 0.00
STOCK: Shutterstock 295.00 295.00 295.00 0.00
STOCK: Video Blocks (thru 6/29/18) 841.00 841.00 841.00 0.00

MUSIC LICENSING
Music Clearance: Jack Kornfield 250.00 250.00 250.00 0.00
Music Clearances, (All Media, 5/16/19) 61,983.45 61,983.45 61,983.45 0.00
Music Clearances, (Buyout, 5/16/19) 9,000.00 7,000.00 7,000.00 2,000.00
Music Clearances, (Festival, 5/16/19) 15,183.66 15,183.66 15,183.66 0.00
Music Supervisor, Rights Wkshp 15,550.00 15,550.00 15,550.00 0.00

MASTERING/DELIVERY
Blu Ray Authoring/Replic. (1K author) 1000 5.25 5,250.00 5,250.00 0.00 5,250.00
Closed Captions (Rev.com) 85.00 85.00 85.00 0.00
DCP Creations & CRU Drives 500.00 500.00 500.00 500.00 0.00
Digital Cinema Package (Chicago HD) 3,462.50 3,462.50 3,462.50 0.00
DVD Authoring/Replication (1K author) 500 4.00 2,000.00 2,000.00 0.00 2,000.00
Facility Rental, Chicago Filmmakers 1 150.00 150.00 150.00 150.00 0.00
Postage/Delivery_Edit/Fests/Callif 713.79 713.79 713.79 0.00

MARKETING
Advertising_Facebook, NFNY, ETC 499.67 499.67 499.67 0.00
Festival Submissions (REV 9/9/19) 3,394.14 3,394.14 3,394.14
Parking & Transportation 200.00 188.85 188.85 0.00
Postage USPS (REV 9/9/19) 1,272.14 1,272.14 1,272.14 200.00
Printing Fed Ex Office/Kinkos 138.64 138.64 138.64 0.00
Shipping Box,Tube, Tape (Indiegogo) 192.18 192.18 192.18 0.00
Shipping Mailers (Indiegogo) 26.99 26.99 26.99 0.00
T-Shirts  (Indiegogo) 1,531.40 1,531.40 1,531.40 0.00
Theatre Rental (CUFF-Davis) 1,894.00 1,894.00 1,894.00 0.00
Tickets, Cast & Crew 1,006.05 1,006.05 1,006.05 0.00
Uprinting, One Sheet Poster (Indiegogo) 400 1.98 794.31 794.31 794.31 0.00
Uprinting, Postcards  (Indiegogo) 1500 0.31 463.33 463.33 468.33 0.00
Uprinting, Posters - small (Indiegogo) 200 1.39 279.33 279.33 279.33 0.00
Website Development & Renewals 1,000.00 507.96 507.96 492.04
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PROFESSIONAL SERVICES
Accounting, JF LLC, Annual (REV '18) 10 yrs 375.00 3,750.00 560.50 560.50 3,189.50
Bank Fees/Wires (REV 08/2019) 990.00 990.00 990.00 1,680.00
E&O Insurance (HUB, Currently 3 yrs) 10 yrs 1,082.25 10,822.50 3,250.00 3,250.00 7,572.50
Legal: Fair Use, Donaldson+Callif 5,000.00 5,000.00 5,000.00 0.00
Legal: LLC Setup (Leavans) 695.10 695.10 695.10 0.00
Legal: Loan Mandell Menkes 1,209.50 1,209.50 1,209.50 0.00
Legal: IL Sec State Filings (Leavans) 10 yrs 375.00 3,750.00 375.00 375.00 3,375.00
Producer: Licensing/Distr/Exhibition 90 Days 500.00 45,000.00 0.00 0.00 0.00
Publicist: Sitli Sidelines 500.00 500.00 500.00 0.00
Sales Consultant/Agent (Stacey Parks) 3,500.00 3,500.00 3,500.00 0.00
Taxes (Estimated) 10 yrs 500.00 5,000.00 5,000.00 0.00 5,000.00
Title Clearance (Clearance Unlimited) 375.00 375.00 375.00 0.00

POST PRODUCTION SUB-TOTAL $302,916.01 $181,775.82 $169,530.84 $30,759.04

Indiegogo Crowdfund DEDUCTION $20,625.43
Post Crowd. DEDUCTION (8-23-19) $6,066.62

POST-PRODUCTION TOTAL $302,916.01 $181,775.82 $142,838.79 $30,759.04
PRODUCTION TOTAL $85,613.88 $13,041.47 $10,641.47

PRODUCTION & POST SUBTOTAL $388,529.89 $194,817.29 $153,480.26 $30,759.04
Contingency (15%) $4,613.86$153,480.26

GRAND TOTAL $423,902.79 $194,817.29 $142,838.79 $35,372.90
Estimated Actual Film Foetus Estimated

Budget Current Funded to Future
Value of Budget Date Costs
the Film REV 9/9/2019 REV 9/9/2019 REV 9/9/2019

REV 9/9/2019
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9/15/2017,  
 
JOE, in the body of your notes below I replied in UNDERLINED BLUE.  
Thanks, Dave 
 
TO: DP Carlson 
FM:  Joe Frank 
 
9/1/2017 Cut 
 
I THINK THIS IS A CONSIDERABLE IMPROVEMENT OVER YOUR EARLIER 
ITERATIONS OF THE FILM. 
 
 I HAVE A NUMBER OF COMMENTS NEAR THE BEGINNING AND THEN IT’S 
PRETTY MUCH FREE SAILING FOR ALMOST ALL THAT REMAINS.  
 
CHANGE OF TITLE.  IF YOU ARE APPEALING TO MY LIMITED FAN BASE, 
WHO ARE INTERESTED IN MY LIFE, I SUPPOSE “IN THE LIGHT” WORKS. 
BUT IF YOU’RE APPEALING TO A LARGER AUDIENCE, UNFAMILIAR WITH 
MY SHOWS, I THINK ANOTHER TITLE, PERHAPS “SOMEWHERE OUT 
THERE,” (ACCOMPANIED BY ONE CRAZY FUNNY PIECE THAT IS MORE IN 
KEEPING WITH 0THE BIZARRE STUFF I OFTEN DO). AN EXAMPLE COMES 
FROM “PRAYER.   I’m not against changing the title to “Joe Frank - 
Somewhere Out There”, but would this title be too directly related to your 
radio series, and does this matter to you?  In my mind, “In The Light” has 
always been a nod to ‘In The Dark’ with idea of exposing 
something/someone.  Thoughts?  
 
THIS DOCUMENTARY, AS IT IS PRESENTLY, IS A BIT TOO MUCH OF A 
DOWNER, IT’S TOO DEPRESSING. IT RAISES THE QUESTION TO ANYONE 
WHO DOESN’T KNOW ME: WHY SHOULD I CARE ABOUT THIS RADIO GUY 
AND HIS LIFE?  IF YOU WANT TO APPEAL TO A LARGER AUDIENCE 
THAN JUST JOE FRANK FANS, THIS DOC HAS TO HAVE WIDER APPEAL. 
Yes, I agree about putting a little more humor into it like “PRAYER.” 
 
MASS MURDERERS MONOLOGUE “from BAD KARMA”  I am fine with 
adjusting/editing the monologue (below), but I’D LIKE TO PUT THIS PIECE 
LATER IN THE FILM because it is fairly heavy thematically, and for the 
mass appeal audience – a lot to absorb at the very beginning of the film!  
 
As the intro piece, I WOULD REALLY LIKE TO GO BACK TO THE ‘BOTTLE 
FOR HEADSTONE” monologue:  “Now let me tell you the truth.  Joe Frank 
is a character I pretend to be... ETC.”   
 
For the audience, this would set up some nice AMBIGUITY ABOUT YOUR 
CHARACTER/STORY AS IT UNFOLDS IN THE FILM.  It would also reflect 
the way that your radio shows MIXED FACT & FICTION about your personal 
life/character, as well as the storytelling scenes with actors versus the real 
people you recorded.  This opening will make the audience have an open 
(and creative) mind to all of the narrative as it unfolds.  
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THIS ADJUSTMENT TO THE INTRODUCTION TO THE FILM IS REALLY 
IMPORTANT TO ME, AND I HOPE YOU CAN AGREE - OR ALLOW ME THIS 
CONCESSION.  THANK YOU 
 
MASS MURDERERS MONOLOGUE  
EDIT OUT PART OF CONVERSATION  (No problem with these edits, and I 
will include this sequence later in the show.) 
FROM 1.38-  “and Pol Pot is talking about his tailor…of nuptial bliss  TO 2.25 I 
 
AT THIS POINT, YOU’VE EDITED OUT A PART OF THE SCRIPT, WHICH 
SHOULD BE REINSERTED: “then we all get into a discussion about paint 
colors……and then we all talk about books…” (This is all OK, no problem to 
do.) 
 
CONTINUE THROUGH FAT MAN DOWN …….(but imagery of street and cat 
accompanied by monologue of fat man are jarringly disconnected. Use 
more kitchen imagery and bugs or whatever images you can find that are in 
some way, literally or figuratively, reflective of what’s being said. (This is all 
OK, no problem to adjust.) Or take out second part of monologue about 
being entertaining, and in this way can remove cat, etc. (I’ll keep the audio 
of the second part because it sets up the movie’s narrative.) 
 
CONTINUE UNEDITED THROUGH FILM TO “ROAD TO CALVARY” (12), If 
it’s OK with you I’d like to keep this “Road to Calvary” sequence (assuming 
it’s the “Calvary” select at 37:59 “You can beat down the door of God....”).  
This is an excellent, fast-paced monologue and has great energy for the 
film’s narrative (Kristine) about your incredible work ethic. 
 
 WHICH YOU SHOULD REPLACE WITH THE FOLLOWING DIALOGUE (A 
SEGMENT FROM “PRAYER.”) THIS RECEIVED THE BIGGEST RESPONSE 
OF ANY PIECE IN THE HISTORY OF THE RADIO SHOW. AND AS SUCH IT 
SHOULDN’T BE IGNORED.  Sounds good, I am familiar with this show. 
DOESN’T READ NEARLY AS FUNNY AS IT IS PERFORMED.  I can definitely 
find a place to put “Prayer” into the film and create a WAVEFORM for the 
two voices.  For clarity,  I AM INSERTING BELOW THE UPDATED 
‘REVISION OF PRAYER DIALOGUE’ that you emailed me last night. 
 
I examined the radio show carefully and noted that after your current edit of 
the dialogue it runs approximately 2:30 minutes, which is too long for the 
structure of the film.  It would be great if we could reduce it to 1:00 minute. 
 
For curiosity sake, I quickly referenced all of the average RUNNING TIMES 
for the radio show selects that are currently used in the film and they are...   
 
:15 second selects (7x) 
:30 second selects (19x) 
:45 second selects (14x) 
:60 second selects (10x) 
:90 second selects (4x) 
2:30 minute selects (1x – this is the Mass Murder monologue.) 
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With “Prayer” maybe you (or I) can reduce it by building the story in thirds.  
The first :10 seconds is the set-up, the second :30 seconds is crazy call & 
response, and the last :20 seconds is the nonsensical speaking in tongues 
type ending.  Here is your current edit.: 
 
 
REVISION	OF	PRAYER	DIALOGUE		(SLIGHTLY	MORE	MATERIAL	LEFT	IN)	
	

19:03	
PHONE MINISTER 

Let us say a prayer. Oh, Lord. 
 

MAN 
Oh, Lord. 
 

PHONE MINISTER 
Loud now. 
 

MAN 
Oh, Lord. 
 

PHONE MINISTER 
Love me, father. 
 

MAN 
Love me, father. 
 

PHONE MINISTER 
Personify me in. . .  
 

MAN 
Personify me in 
 

PHONE MINISTER 
The bullfrog. 
 

MAN 
The bullfrog. 
 

PHONE MINISTER 
Take me. 
 

MAN 
Take me. 

19:17 
PHONE MINISTER 

Louder, please. 
 

MAN 
BY THE FOOT! 
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19:20 (:03 out) 
PHONE MINISTER 

And drag me into the woods. 
 

MAN 
And drag me into the woods. 
 

PHONE MINISTER 
Dig a hole. 
 

MAN 
Dig a hole. 
 

PHONE MINISTER 
And let the leaves fall on top of my body. 
 

MAN 
And let the leaves fall on top of my body. 

19:29 
PHONE MINISTER 

Hit me. 
 

MAN 
Hit me. 
 

PHONE MINISTER 
Slap me. 
 

MAN 
Slap me. 
 

PHONE MINISTER 
Beat me. 
 

MAN 
Beat me. 
 

PHONE MINISTER 
Like a persimmon tree. 
 

MAN 
Like a persimmon tree. 

19:37 (:08 out) 
PHONE MINISTER 

And reincarnate me. 
 

MAN 
And reincarnate me. 
 

PHONE MINISTER 
In the form. 
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MAN 

In the form. 
 

PHONE MINISTER 
Of. 
 

MAN 
Of. 
 

PHONE MINISTER 
A. 
 

MAN 
A. 
 

PHONE MINISTER 
Hamster. Love me, father. 
 

MAN 
Love me, father. 
 

PHONE MINISTER 
Beat me—louder, please. 
 

MAN 
Love me, father. 
 

PHONE MINISTER 
Love me like you do. 
 

MAN 
Love me like you do. 
 

PHONE MINISTER 
A little roach. 
 

MAN 
The little roach. 
 

PHONE MINISTER 
Louder. 
 

MAN 
THE LITTLE ROACH! THE LITTLE ROACH! 

20:00 
PHONE MINISTER 

Take me. 
 

MAN 
Take me. 
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PHONE MINISTER 

By. 
 

MAN 
By. 
 

PHONE MINISTER 
The. 
 

MAN 
The. 
 

PHONE MINISTER 
Jockstrap. 
 

MAN 
Jockstrap. 
 

PHONE MINISTER 
And thrash me. 
 

MAN 
And thrash me. 
 

PHONE MINISTER 
But love me. 
 

MAN 
But love me.  

20:10 (:10 out) 
PHONE MINISTER 

Throw away my brassiere. 
 

MAN 
Throw away my brassiere. 
 

PHONE MINISTER 
And let me face thee. 
 

MAN 
And let me face thee. 
 

PHONE MINISTER 
Towards the holy city. 
 

MAN 
Towards the holy city. 
 

PHONE MINISTER 
Of Medina near the Tesche near the Thymes at the right end of the north corner. 
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MAN 

The Mediny of the tenth at the right hand on the right corner. 
 

PHONE MINISTER 
And refurbish my memory so that I might go blank at any moment. 
 

MAN 
And replurbish my memory my mind may go blonk it in a minute. 
 

PHONE MINISTER 
And take my soul and take me to heaven, run around the cross and I will sit in the 
chair and grab you by the door knob. 
 

MAN 
Take me up to heaven and I’ll. . .  
 

PHONE MINISTER 
Louder please. 
 

MAN 
Take me to up to heaven and I’ll sit in a chair and grab you like, by the door knob. 

20:49 
 

PHONE MINISTER 
Let me love. 
 

MAN 
Let me love. 
 

PHONE MINISTER 
Grab my wife. 
 

MAN 
Grab my wife. 
 

PHONE MINISTER 
And get her. 
 

MAN 
And get her. 
 

PHONE MINISTER 
Get her. 
 

MAN 
Get her! 
 

PHONE MINISTER 
Hard. 
 



	 8	

MAN 
Get her. 
 

PHONE MINISTER 
Let me love her. 
 

MAN 
Let me love her. 
 

PHONE MINISTER 
And cherish her. 
 

MAN 
And cherish her. 
 

PHONE MINISTER 
And pour wine. 
 

MAN 
And pour wine. 
 

PHONE MINISTER 
Into her hair.  
 

MAN 
Into her hair. 
 

PHONE MINISTER 
Let me pierce her. 
 

MAN 
Let me pierce her. 
 

PHONE MINISTER 
With my finger. 
 

MAN 
With my finger. 
 

PHONE MINISTER 
In. 
 

MAN 
In. 
 

PHONE MINISTER 
Her. 
 

MAN 
Her. 
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PHONE MINISTER 
Big. 
 

MAN 
Big. 
 

PHONE MINISTER 
Nose.  
 
Nose.  
 
Nose. 
 

MAN 
Nose! 
 

PHONE MINISTER 
Amen. 
 

MAN 
Amen.   
 

21:27 (:38 out) 
PHONE MINISTER 

Praise the Lord. 
 

MAN 
Praise the Lord. 
 

PHONE MINISTER 
Repeat after me: Assa pacopo. 
 

MAN 
Assy pa papo. 
 

PHONE MINISTER 
As loud as you can, brother. 
 

MAN 
Apsy ca paco. 
 

PHONE MINISTER 
Oooch calataca. 
 

MAN 
Coosha calacala. 
 

PHONE MINISTER 
Eatsa co oi chici? 
 

MAN 
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A cuchica chici. 
 

PHONE MINISTER 
Ta yo acuchi? 
 

MAN 
Etsu cata hi. 
 

PHONE MINISTER 
Oco? 
 

MAN 
Golu. 
 

PHONE MINISTER 
Loud, brother. 
 

MAN 
Golu. Well, Father, I got to go to the restroom right now. 
 

PHONE MINISTER 
Loud, brother, we’re almost finished.  
 
A la tacat ackobo. 
 

MAN 
 Ata bota kalu. 
 

PHONE MINISTER 
Is that as loud as you can talk? 
 

MAN 
A cola calu. 
 

PHONE MINISTER 
Ocha cacca. 
 

MAN 
Gochu cacca. 
 

PHONE MINISTER 
Alecha ala bulle. 
 

MAN 
Aleche cola cola. 
 

PHONE MINISTER 
Uchi ni ca cola naga ta chi ta kopa ca lane kola cappey paray bo. 
 

MAN 
Macu cuchici round ra ra cala maki hara. 
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PHONE MINISTER 

Ola ca chi, onu ca laksy ono toko lacka sissy undo pour rique on da carreto. 
 

MAN 
(Whispers) Oh, man. 
 

PHONE MINISTER 
Loud, brother. 
 

MAN 
Brother. 
 

PHONE MINISTER 
No, quick. 
 

MAN 
Uh, uh. . .  
 

PHONE MINISTER 
Aletchka coba coda ba. 
 

MAN 
Aletchan wordo. 
 

PHONE MINISTER 
Una takana ba. 
 

MAN 
Uncuta bra. 
 

PHONE MINISTER 
Aschina kota caballa cocukila. 
 

MAN 
Abitcho colukla. 
 

PHONE MINISTER 
Oh, Lord. 
 

MAN 
Oh, Lord. 
 

PHONE MINISTER 
Take me. 
 

MAN 
Take me. 
 

PHONE MINISTER 
Into the ashtray. 
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MAN 

Into the ashtray. 
 

PHONE MINISTER 
On my head. 
 

MAN 
On my head. 
 

PHONE MINISTER 
And let me swim. 
 

MAN 
And let me swim. 
 

PHONE MINISTER 
In the sacred waters. 
 

MAN 
In the sacred water. 
 

PHONE MINISTER 
Of the Capashu river. 
 

MAN 
For the Capashu river. 
 

PHONE MINISTER 
Forever. 
 

MAN 
Forever. 
	

RADIO	SHOW	COUNTER	FROM	19:03	-	22:33	(Extends	3:30	Total)		
JOE’S	CURRENT	EDITS	reduce	only	-	:60	=	2:30	SCREEN	TIME	

 
IF YOU PREFER TO INSERT THIS DIALOGUE IN ANOTHER LOCATION IN 
THE SCRIPT, THAT’S FINE. BUT IT SHOULD APPEAR SOMEWHERE.  (Yes, 
I will find a good place for this show select.) 
 
 
BACK INTO DOCUMENTARY TO THE END, NO MORE EDITS (OK) 
 
I THINK IT WOULD BE BEST IF MY NAME, AS PRODUCER, BE TAKEN OFF 
THE FILM.  IN SPITE OF MY INPUT, THIS IS FUNDAMENTALLY YOUR 
WORK, WHICH REFLECTS YOUR AESTHETIC AND SENSIBILITY.  
(Regarding your credit, this is entirely up to you and I will do as you wish.) 
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FINAL	CREDITS	adjustments	via	Michal	email	on	9/12/17:		(will	fix/add	these	
on	next	edit.)	
	
Mike	Boit	=	Mike	Boito	
Sara	Spitz	=	Sarah	Spitz	
	
Additional	Music	(add)	
Walt	Fowler	
David	Brown	
Perla	Batalla	
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PROOF OF SERVICE 

California Rules of Court, Rule 2.251 

Code of Civil Procedure sections 1010.6, 1013, 1013a, and 1013b 

 

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES 

 

 I am over the age of 18 and not a party to the within action; I am employed by SINGH, SINGH 

& TRAUBEN, LLP in the County of Los Angeles at 400 S. Beverly Drive, Suite 240, Beverly Hills, CA 

90212. 

 

On October 26, 2021, I served the foregoing documents described as:  

 

DECLARATION OF DAVID CARLSON IN SUPPORT OF DEFENDANTS DAVID 

CARLSON AND FILM FOETUS, INC.’S SPECIAL MOTION TO STRIKE COUNTS 1, 

2, 3, 6 AND 7 OF PLAINTIFF MICHAL STORY’S UNVERIFIED FIRST AMENDED 

COMPLAINT UNDER THE CALIFORNIA ANTI-SLAPP STATUTE, CODE OF CIVIL 

PROCEDURE § 425.16 

 

□ (BY MAIL) I enclosed the document(s) in a sealed envelope or package addressed to the 

persons at the addresses listed in the Service List and placed the envelope for collection and 

mailing, following our ordinary business practices. I am readily familiar with the firm's practice 

for collecting and processing correspondence for mailing. On the same day that correspondence 

is placed for collection and mailing, it is deposited in the ordinary course of business with the 

United States Postal Service, in a sealed envelope with postage fully prepaid. I am a resident or 

employed in the county where the mailing occurred.  

 

√ (BY E-MAIL OR ELECTRONIC TRANSMISSION) I caused the document(s) to be sent 

from e-mail address jtrauben@singhtraubenlaw.com to the persons at the e-mail addresses listed 

in the Service List. I did not receive, within a reasonable time after the transmission, any 

electronic message or other indication that the transmission was unsuccessful. 

 

□ (BY FEDERAL EXPRESS DELIVERY) By placing a true and correct copy of the above 

document(s) in a sealed envelope addressed as indicated above and causing such envelope(s) to 

be delivered to the FEDERAL EXPRESS Service Center, on _______________, to be delivered 

by their next business day delivery service on ______________, to the addressee designated. 

 

□ (BY PERSONAL SERVICE) I caused such envelope(s) to be hand delivered to the offices of 

the addressee(s), or by hand to the addressee or its designated representative. 

 

√  (State) I declare under penalty of perjury under the laws of the State of California that the above 

is true and correct. 

 

 Executed on October 26, 2021 at Beverly Hills, California. 

 

 

_____________________ 

Justin R. Trauben 

mailto:jtrauben@singhtraubenlaw.com
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MICHAL STORY v. DAVID CARLSON & FILM FOETUS, INC 

 

ASSIGNED TO: 

HON. THERESA M. TRABER | DEPT. 47 

 

SUPERIOR COURT OF THE STATE OF CALIFORNIA  

COUNTY OF LOS ANGELES – CENTRAL DISTRICT 

 

CASE NO: 21STCV29163 

 

SERVICE LIST 

         

RICHARD ROSS, ESQ. 

rross777@yahoo.com 

424 S. Beverly Drive 

Beverly Hills, California 90212 

Tel.: (310) 245-1911 

 

Attorney for Plaintiff 

MICHAL STORY 

  

  

 

mailto:rross777@yahoo.com
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