This Consultancy and Software Development Agreement (the "Agreement") is entered into by and between www.pkpromo.com, (the "Company"), a Biloxi, Mississippi company, Daniel Westphal (the "Graphic Designer"), and Joseph Ezekiel Naulty (the "Consultant").

1. CONSULTING RELATIONSHIP. During the term of this Agreement, the Consultant will provide the Company consulting and software development services (the "Services"), the Graphic Designer will provide graphics and designs, as specified by the Board of Directors or the chief executive officer of the Company from time to time. The Consultant and the Graphic Designer shall use their best efforts to perform the Services such that the results are satisfactory to the Company based on technical allowances and limitations, Some concessions may be needed on the part of the Company due to limitations  and the work environment of the internet itself. 

 The Consultant and the Graphic Designer shall devote approximately 1/2 of their time to performance of the Services. A list of services and software development goals to be implemented by the Consultant can be found in Exhibit A SERVICIES. The Graphic Designer asserts that all graphics will be provide in an expedient and timely manner not to exceed one week from the request of said graphics needs or requirements.
2. CONSULTANT FEES. As consideration for the Services to be provided by the Consultant, the Company shall pay the Consultant 1.5% during the term of this Agreement. If at any time the payment of the consultant’s 1.5% of gross sales should cause a sale to be lost, the consultant agrees to negotiate a new percentage for the applicable sale, and only the applicable sale. Any such renegotiations will be documented in writing with a copy provided to the Company and the Consultant. The Consultant will receive an additional payment of $2000 dollars during the development of the source and production system as detailed in Exhibit A Article 2, Phase I. The $2000 dollars will be paid to the Consultant as follows. The Consultant will receive an initial payment of $500 dollars to cover initial expenses; the remaining $1500 dollars will be paid to the Consultant in four weekly payments of $375 dollars. As additional consideration for the Services, the Company will provide Consultant with such support facilities and space as may be required in the Company's judgment to enable Consultant to properly perform the Services.

The Consultant hereby asserts that the value of the Services detailed in Exhibit A article 2 to be no more than $130,000 dollars (the “Value”), and at such a time as the Company has paid the Value to the Consultant this contract will be open for renegotiation and renewal. 

3. GRAPHIC DESIGNER FEES. As consideration for the Services to be provided by the Graphic Designer and listed in Exhibit B, the Company shall pay the Graphic Designer 1.5% of gross sales during the term of this Agreement. If at any time the payment of the Graphic Designer's 1.5% of gross sales should cause a sale to be lost, the Graphic Designer agrees to negotiate a new percentage for the applicable sale, and only that applicable sale. Any such renegotiations will be documented in writing with a copy provided to the Company and the Graphic Designer. Requests for graphics that do not fall under the scope of this contract, that is graphics compensated by a Company sale covered under the 1.5% agreement,  shall either be quoted upon need or charged at Graphic Designers published rate. Agreements and/or contracts are available for any other work.
4. TERM AND TERMINATION. Consultant shall serve as a consultant to the Company for a period commencing on June __, 2004 and terminating on June __, 2007.

Should either party default in the performance of this Agreement or materially breach any of its obligations under this Agreement, including but not limited to Consultant's obligations under the Confidential Information Agreement between the Company and Consultant referenced below in Section 8, the non-breaching party may terminate this Agreement immediately if the breaching party fails to cure the breach within five (5) business days after having received written notice by the non-breaching party of the breach or default.

Notwithstanding the above, either party may terminate this Agreement at any time upon thirty (30) days' written notice. In the event of such termination, Consultant shall receive payment as specified in section 2 until the date of termination.

5. INDEPENDENT CONTRACTORS. Consultant's relationship with the Company will be that of an independent contractor and not that of an employee. Graphic Designer's relationship with the Company will be that of an independent contractor and not that of an employee.

(a) METHOD OF PROVISION OF SERVICES: Consultant and Graphic Designer shall be solely responsible for determining the method, details and means of performing the Services. Consultant may, at Consultant's own expense and Graphic Designer at Designers own expense, employ or engage the service of such employees or subcontractors as Consultant deems necessary to perform the Services required by this Agreement (the "Assistants"). Such Assistants are not the employees of the Company and Consultant shall be wholly responsible for the professional performance of the Services by his Assistants such that the results are satisfactory to the Company. Consultant shall expressly advise the Assistants of the terms of this Agreement.

(b) NO AUTHORITY TO BIND COMPANY. The Consultant and the Graphic Designer, nor any partner, agent, or employee of Consultant or Designer has authority to enter into contracts that bind the Company or create obligations on the part of the Company without the prior written authorization of the Company.

(c) WITHHOLDING; INDEMNIFICATION. Consultant and Graphic Designer shall have full responsibility for applicable withholding taxes for all compensation paid to them. Consultant and Graphic Designer agree to indemnify, defend and hold the Company harmless from any liability for, or assessment of, any claims or penalties with respect to such withholding taxes, labor or employment requirements, including any liability for, or assessment of, withholding taxes imposed on the Company by the relevant taxing authorities with respect to any compensation paid to Consultant or Consultant's partners, agents or its employees.

5. ARBITRATION. Should a problem arise between the Company and/or the Consultant and/or Graphic Designer, problem shall be solved by an Arbitration Board. Arbitration Board shall be made up of three members one each chosen by the Company, the Consultant and the Graphic Designer. Arbitration Board shall meet, discuss problem and decide on solution. Company, Consultant and Graphic Designer hereby agree to be bound by Arbitration Board decision. Arbitration Board members cannot be compensated for their services till after a decision is made and then and only when compensated equally by the Company, Consultant and Graphic Designer. 

6. MISCELLANEOUS.

(a) AMENDMENTS AND WAIVERS. Any term of this Agreement may be amended or waived only with the written consent of the parties.

(b) SOLE AGREEMENT. This Agreement, including the Exhibits hereto, constitutes the sole agreement of the parties and supersedes all oral negotiations and prior writings with respect to the subject matter hereof.

(c) NOTICES. Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient upon receipt, when delivered personally or by courier, overnight delivery service or confirmed facsimile, 48 hours after being deposited in the regular mail as certified or registered mail (airmail if sent internationally) with postage prepaid, if such notice is addressed to the party to be notified at such party's address or facsimile number as set forth below, or as subsequently modified by written notice.

(d) CHOICE OF LAW. The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of Mississippi, without giving effect to the principles of conflict of laws.

(e) ADVICE OF COUNSEL. EACH PARTY ACKNOWLEDGES THAT, IN EXECUTING THIS AGREEMENT, SUCH PARTY HAS HAD THE OPPORTUNITY TO SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND HAS READ AND UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE DRAFTING OR PREPARATION HEREOF.

(f) REVENUE TRACKING. The Company, hereby guaranties to supply the Consultant and Graphic Designer access to any and all fiscal records necessary to determine the Consultant’s percentage as documented in Article 2 of this agreement and the Graphic Designer’s percentage as documented in Article 3 of this agreement. All jobs of the Company will be tracked through the PK Promo website.
(g) At any time that the Consultant or the Graphic Designer fail to provide the services guaranteed by this agreement they will be removed from said agreement upon receiving written notification of termination. At such a time all payment to the terminated party will be halted and this agreement will be redrafted in good faith excluding the terminated party.

(h) The Company is bound by this contract to pay as specified when percentages from sales are due. Failure to pay within 30 days …

(i) If a sale is generated and a deposit has been received, Consultant and Graphic Designer

FEES are due and payable even if Company cancels contract and returns deposit. That is UNLESS all is agreed on for the non payment by all parties prior to any reimbursement.

The parties have executed this Agreement on the respective dates set forth below.

          www.pkpromo.com

                                         Paul Kotsakos

                                         ____________________________________________

                                         Signature

                                         By:  Paul Kotsakos

                                         Title:  Chief Executive Officer

                                         Address: 

                                         Date: June __, 2004

                                         Daniel Westphal

                                         ____________________________________________

                                         Signature

                                         Address:

                                         Date: June __, 2004

                                         Joseph Ezekiel Naulty

                                         ____________________________________________

                                         Signature

                                         Address:

                                         Date: June __, 2004

EXIHBIT A

SERVICIES

1)
TECHNICAL CONSULTING. The Consultant shall be available to provide advice in the following areas: computer purchase and repair, communication and networking technologies, and information technologies.

2)
SOFTWARE DEVELOPMENT. The Consultant hereby agrees to work with the Company in the development of the software solutions listed below.

Development and refinement of, an information management and      messaging system (the “System”), used to manage the Company’s order processing, product sourcing, and product production/sales. The System will run remotely from www.pkpromo.com and locally from a central data management application. The development of the System shall be executed in a three phase plan. 

(1) PHASE 1. Development of a product sourcing and production management system, which will run remotely from www.pkpromo.com. Development will be executed and completed in 4 to 6 weeks from the signing of this contract. If for any reason the Company or the Consultant feels that this is incomplete at the end of the proposed development phase, the Consultant and the company hereby agree to in good faith renegotiate this article and any effected article. 

(2) PHASE 2. Development of a product sales generation and management system, which will run remotely from www.pkpromo.com. Development will be executed and completed in 3 to 5 weeks from the completion of Phase 1. The consultant and the Company further agree that this system will require and be under, on going development after the completion of the initial development phase.

(3) PHASE 3. Development of www.pkpromo.com to allow the sale and resale of products, which will be accessible from the home page of www.pkpromo.com. Development of this phase will be evaluated by the Consultant and the Company upon completion of phase 2.

3)
TRANNING AND TECHNICAL SUPPORT. The Consultant will provide training to Company employees in the use of the System and will also provide in depth technically training necessary to provide help and support for the System to no more then 5 individuals. The Consultant will provide technical support for the System as necessary within the constraints of article 1 of the Agreement. The Consultant further agrees to provide support immediately in emergency situation and as soon as possible under normal circumstances.

4)
SOFTWARE OWNERSHIP. The Consultant retains right reuse any and all source code and materials created by the Consultant, or individuals in the Consultant’s employ, that is not of a secure nature or under copyright by the Company. The Consultant also agrees to provide a copy of all source code and related materials to the Company at the completion of each development phase and upon request. The Consultant further agrees that the Company is free to use the materials as it sees fit.

EXIHBIT B

SERVICIES
Work with the company and Consultant to design the Sales Site.

Provide flow chart and plans to implement the Sales Site.

Provide graphics for the Sales Site Products.

Administer the Sales Site.

Set up and monitor Sales Pages.

Monitor individual Salesmen areas.

Monitor and respond to graphic requests from salesmen and their clients.

Create Sampling art from Sales Page requests.

Oversee the Forum.

Monitor, direct and do follow-up on Ticket flow.

Monitor sampling verses sales generated through Sales Site data.

Oversee and monitor Salesman Contact Lists.

Set up and monitor Registered Salesmen Gallery Area.

More to come …..

