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- MARKETING AGREEMENT

THIS AGREEMENT is made as of the date last written below, by and between
ZAZOOM NETWORK LLC, a Delaware Limited liability company with offices at 7600
Double Tree Ranch Road, Suite 130, Scottsdale, AZ 33431 (“ZaaZoom™) and RMCR
INC., a Delaware coxporation with offices at 3700 Airport Road, Suite 408, Boca Raton,
EL 33431 { “RMCR”) with reference to the following:

WITNESSETRH:

WHEREAS, RMCR is in the business of develuping and selling various credit-related
conswmer products;

WHBEREAS, ZaaZoom i in the business of online marketing and advertising;

WHEREAS, the parties have agreed 10 epler info a styategic e-commerce marketing
relationship under which ZaaZoom will promote and sell cextain of RMCR’s products to
CONSUINesrs.

NOW, THEREFORE, for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

1. OBLIGATIONS OF THE PARTIES

A. ZaaZoom will actively market and promote those certain products of RMCR that
are identified on Schedule A, attached hereto and incorporated hercin by reference (as
may be amended from time to time by agreement of the parties){the “Products”), through
€aaZoom’s proprietary website, www.youdfieccrediveponionline.com, and such other
webzites and/or domain redirects and ZarZoom may from tme to time dstermuine i its
sole business judgment.

B. ZaaZoor shall determine in its sole discretion the price points at which it matkets
and sells the Products to consumers, but shall afford RMCR a right of consultation with
regard thereto, .

C. RMCR shall supply ZaaZoom with the Products af the costs set forth in Schedule
A, and shall vse teasonable commerrial efforts to timely fulfill product orders resulting
from ZaaZoom's marketing efforts. RMCR shall use comumercially reasonable efforts to
ensure that any credit report information provided to consumers i$ accurate, and that agy




. D. ZaaZoom shall be xesponsible for involcing, colloction apd-customer—vervice
} for Product orders placed on or through its websjtes by conswmers; RMCR shall be
responsible for customer service as it xelates 1o questions about the Products, such as the

~ use of the credit monitoring product.

2. PAYMENT AND PERFORMANCE STANDARD

A. ZaaZoom shall pay RMCR the amounts set forth in Schedule A for such products
it orders from RMCR within 15 days of the date of oxder. Payment shall be made via
company check or via bank 1o bank wire, g3 destermined by ZaaZoom,

-

B. Within ninety (90) days of execution hereof, the gross paonthly receipts to RMCR
from ZaaZoom under this Agreement are targeted to be niot less than Ope Hundred
Thousand Dollars ($100,000.00) per month. In the event ZasZoom fails to meet sajd
monthly minimum fo any giveo monthly period following the pinety day ramp-up period,
RCMR may elect to provide ZaaZoom with notice of intent to terminate this Agreement.
In the event such notice is given, Z3aZoom shall be given one further monthly accoanting
cycle to mect the mininum sales target. Should ZaaZoom fail 1o generate gruss sales of
less than $100,000.00 to RMCR in seid finther monthly cycle, then RMCR shall have the
right to immediately termindte this Agreement, .

) C. In the cvent that ZaaZoom fails to make timcly payment 1o RMCR pursuant to this

B . section 2, RMCR shall notify ZaaZoom in writing of such failure, and ZaaZoom shall

) then have thixty (1530) days from such notice in which to cure. Should there bs a failure

to cure, then ZaaZoom shall be in default under this Agreement. In the event of default,

RMCR shall, in is sole discretion, have the rght to immediately terminate this
Agrecment,

:_3, EXCLUSIVITY
A. RMCR will not allow the Products to be sold or marketed by any other third party

" affiliate network fand shall not engage the services of any other online marketing
- company (o promote or sell the Products?7] during the term of this Agreement,

B. ZaaZoom will not tarket or promore agy product or service directly competitive
with the Products during the term of this Apresment.

4. TERM
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This Marketing Agreement shall commence on the Effective Date and shall remain in
effect for a period of One (1) year. Thercafter, this Marketing Agreement shall be
renewed automatically on a year to year basis, unless ope pacty notifies the other of its
desire to terminate this Matketing Agreement at Jeast sixty (60) days prior to the
expiration of the Initial Term or then current renewsl tetm, as appficable,

5. INFTELLECTUAL PROPERTY

RMCR hereby grents ZasZoom license to make use of such of RMCR’s wademarks,
service marks, trade names, product descripion and product logos as ZaaZoom may
require to perform its matketing services bereunder. Upon expiration or termination of
this Agreement, s2id license shall terminate. Neither party shall acquire any ownership
rights in the copyrights, trademarks, service marks, trade names, trade secrets or other
infellectual property of the other by vire of this Marketing Agreement or the
performance of sexvices hereunder. Neither party will take any action or make any claim
to any Intellectual Propeaty belonging to the other party, whether during the Term or
thereafter, which is inconsistent with this Paragraph.

6. TERMINATION

A. Either Party may términate this Marketing Agreement, effective upon the delivery
of written notice of such termination to the other party, if: (i) the other patty becomes
insolvent, i geperally not paying its debts ns such dobts become due, makes an
assignment for the benefit of creditors, is the subject of a0y voluntaxy or invohmtary case
commenced vnder each jurisdiction’s bankrupicy laws, as now constituted or hereafter
amended (which, in the case of involuntary bankruptey, is not dismissed within thirty
(30) days), or of any other procesding under other applicable laws of any jutisdiction
regarding banknuptcy, insolvency, reorganization, adjustment of debt or other forms of
relief for debtors, has & receiver, trustee, liquidator, assignee, custodian or similar official
appointed for it or for any substantial part of its propesty, or is the subject of any
dissolution or liquidation proceeding; or (i) there is a continued and material breach by
the other party of any of the tenns and conditions of this Marketing Agreement, provided

* that the party got at fanlt has given the other party thirty (30) days prior written notice of
such breach, such other party has ‘mot remedied the breach and jt s possible for the
defaulting party to take such remedial action,

B. In the event of termination, for whatever reason, the parties’ obligations under
Section 2 and Section 10 shall survive.

7. REPRESENTATIONS AND WARRANTIES

W
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A. Bach party represents and warrants that it has the right, title, interest and authority
to cnter into this Marketing Agreement and to fully perform jts obligations hereunder,
and that the gights granted herevnder shall rot violate the rights of apy third party. Each
panty reprosents and warrants that its conduct hereunder shall conform to all applicable
federal, state and local law and reguiation.

B. Except for lisbility for indemnity, neither party will bave liability for any damages
other than direct damages. NEITHER PARTY MAKES ANY WARRANTY
REGARDING THE QUALITY OF THEIR GOODS AND SERVICES. NEITHER
PARTY MAKES ANY WARRANTY THAT ALL ERRORS OR FAILURES IN THEIR

8, INDEMNITY

Each party hereby indemmifics and holds harmless the other party, its parent, affiliated
apd subsidiary companies, their officers, managers, directors and employees
(“Indemnities™) from sny and all liabilities, clajpas, causes of actions, suits, losses
damages, fines, judgments and expenses (including reasonable attomey’s fees) which
may be incurred by the Indemnites arising out of any breach of the covenants,
© Warrantics, representatiops and agreemsents hereis, or out of the misuse or inaccuacy of
anycousmmrcmditorpcmonalinformaﬁoubyﬁwoﬂmpmy.

9. RELATIONSHIP OF PARTIES

Nothing in the Marketing Agreement shall be deemed to constitute, create, give effect (o
Or otherwise recognize 2 partnership, joint ventuge or foxmal business entity of any kind:

Wi W
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and the rights and obHgations of the Parties shall be limited 10 those expressly set forth
! herein.

10, CONFIDENTIALITY

A. "Confidential Information™ shall meap any confidential techmical dats, trade
secret, know-how of other confidential informaton disclosed by any party heseunder in
writing, orally, or by drawing or other form and which shall be marked by the disclosing
party as “Confidential” or "Proprietary™. If such information is disclosed orlly, or
through demonstration, in order o be deemed Confidential Informoation, it must be
specifically designated as being of a confidential patuge at the time of disclosure and-
reduced in writing and delivered to the receiving party within ten (10} days of such
disclosure.

B. Notwithstanding the foregoing, Confidentlal Inforroation shall oot inchude
information which: (i) is known to the receiving party at the time of disclosure or
becomes known to the receiving party without breach of this Marketing Agreement; (if)
is ox become publicly known through no wrongful act of the receiving party or any
subsidiary of the receiving party; (iif) is sightfully received from a third party without
restriction on disclosure; (iv) is independently develaped by the receiving party or any of
ity subsidiary; (v) is furnished to any third party by the disclosing party without
: restriction on its disclosure; (vi) is approved for release upon 2 prior written consent of
' ) the disclosing party; (vif) is disclosed pursuant to judicial onder, requirement of a
: goverumental agency or by operation of law. '

C. The receiving party agrees that it will not disclose any Confidential Information to
any third party and will not use Confidential Information of the disclosing party for any
puzpose other than for the pesformance of the rights and obligations hereunder during the
term of this Marketing Agreement and/or at any time theteafter in perpetuity, without the

. prior written consent of the disclosing party. The receiving party forther agreos that
Confidential Information shall remain the sole propesty of the disclosing party and that jt
will take all reasoneble precautions to prevent any uvauthorized disclosure of
Confidential Information by its employees. No Jicense shall be granted by the disclosing
party to the receiving party with respect to Confldentisl Information disclosed hereunder
unless otherwise expressly provided herein, :

D. Upon the request of the disclosing party, the receiving party will promptly return
all Confidential information furnished hereunder and ] copies thereof.

J
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E. The Parties agree that ali publicity and public announcements conceming the
formation and existence of this Marketing Agreement shall be jointly planned and
coordinated by and among the Parties. Nejther party shall disclose any of the specific
terms of this Marketing Agreement to any third party without the prior written consent of
the other party, which consent shall not be withheld unreasonably. Notwithstanding the
foregoing, any party may disclose information conceming this Marketing Agreement as
required by the roles, orders, regulations, subpoenes or directives of a court, government
or govemmental agency, after giving prior notice to the other party. '

F. If a party breaches any of its obligations with respect to confidentiality and
unauthorized use of Confidential information hereunder, the non- breaching perty shall ba
catitled to equitable rclief to protect its interest therein, including but not Jimited to
injunctive relief, as well as money damages notwithstanding anything to the contrary
contained herein. )

11, FORCE MAJEURE

Neither party will be lizble for, or will be considerod to be in breach of or defanlt under
this Matketing Agreement on account of, any delay or failure to perform 23 required by
this Markcting Agreement 4$ 8 result of any causes or conditions that are beyond such
party's reasonable contro! and that such party is unable to overcome through the exerciss
of commercially reasonable diligence. If any force majeure event occurs, the affected
party will give prompt writtep motice to the other party and will use commercialty
reasonable efforts to minimize the impaet of the event.

12, NOTICE

Any notice required to be given under this Marketing Agneement shall be in writing and
delivered personally to the other designated party at the above stated address or mailed by
"+ certified, registered or Express mail, return receipt requested or by Federal Express.

13. JURISDICTION/DISPUTES

This Marketing Agreement shall be govemed in accordance with the laws of the Statc of
Florida. All disputes under this Marketing Agreement shall be resolved by litigation in
the coutts of the County of Palm Beach, State of Florida, including the federal courts
therein and the Parties all consent to the jurisdiction of such cousts, agree to accept

> W
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 service of process by wail, and hereby waive any jurisdictional or venue defenses
otherwise available to it, .

14, AGREEMENT BINDING ON SUCCESSORS

The provisions of the Marketing Agreement shall be binding upon and shail inure to the
benefit of the Parties hercto, their heirs, administrators, successors and asgigns.

15. ASSIGNABILITY

Neither party may assign this Marketing Agreement or the rights and obligations
thersundex to any third party without the prior express written approval of the other party
which shall not be unreasonably withheld. -

16. WAIVER

No waiver by either party of any defamlt shall be deemed as a walver of pdor or
subsequent default of the same of other provisions of this Merketing Agreement.

17. SEVERABILITY

If any term, clause or provision hereof is held invalid or wnenforceable by a court of
competent jurisdiction, such invalidity shall not affect the validity or operation of any
other texm, clause or provision and such invalid term, cleuse or provision shall be deemed
to be severed from the Marketing Agrecment.

18. INTEGRATION

This Marketing Agreement constimtes the entire understanding of the Parties, and
revokes and supersedes all prior agreements between the Parties and is intended a5 a final

expression of their agreement for marketing services. This ing Agreement shall
not-be modified or am in_writing signed by the Partes he

ifically e 0 this Merketing Agreement. B
'w_
- 19, COUNTERPARTS
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This Marketing Agreement may be exccuted in one of more counterparts. and, upon
execution of at Jeast one counterpart by each Party, all counterparts so executed shall
constitute one agreement, binding on all of the Partics herein, notwithstanding that all of
the Parties herein are not signatories to the original or to the swme countexpast.

20. ATTORNEY FEES AND COSTS

In any litigation, arbitration, or other proceeding by which one perty cither seeks to
enforce its rights under this Marketing Agreement (whether in contract, tort, or both) or
seeks a declaration of aoy rights or obligations under this Marketing Agreement, the
prevailing party will be ewarded reasonable attomney fees, togsther with any costs and
expenses, to resolve the dispute and to enforce the final judgment.

21. MISCELLANEOQOUS

The terms and conditions of this Marketing Agreement have been negotiated at arm's
length aimong sophisticated Parties herein. As a result, the rle of “interpretatiop against
the draftsman” shall aot apply in any- dispute over interpretation of the terms and
conditions of this Maxketiog Agrecment.

IN WITNESS WHEREOF, the Parties hereto, intending to be Jegally bound hereby,
have each cansed to be affixed hereto its or his/her band and seal the day indicated,

RMCR INC. ZAZOOM ORKLLC

Date: 1?13 2006 " Date:

Z-000008



SCBEDULE A
Product and price kst
Product Price per umijt
Credit Report ___
Identity Theft Protection $2.30
Credit Monitoring Service | $2.40
RMCRINC. ZAZOOM ORK LLC

</
By:

BW
Tilde? Pende

Title: Y VA /?;(’/\-——

Date: /oz t3 2006

Date: ['D'l § » 2006
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FRX NO. © Jan. B3 2084 B5:29PM Pi

ADDENDUM TO
MARKETING AGREEMENT
BETWEEN ZAAZOOM NETWORK, LLC and RMCR INC.

~ This ADDENDUM is entered into this 19 day of december, 2006 between
ZawZoor Network, LLC a Delaware limited lubility with offices at 7600 Double Tree
Ranch Road Suite 130, Scottsdale AZ 33431("ZaZoom™), and RMCR, inc,, a Delawarc
. corporation with offices at 3700 Airport Road, Suite 408, Boca Raton, FL 33431

RMCR).
RECITALS:

WHEREAS, RMCR is in the business of -developing and seilling various credil
reluted consumer products: ) )

WHEREAS, ZaaZoom is in the business of online marketing and advertising;

WHEREAS, the parties desirc have agreed to enter into a sirategic e-commerce
marketing relationship under which ZuaZoom will promote and sefl certain RMCR’s
products to consumers i :

NOW, THEREFORE, for other good and valuable consideration, the receipt and
sufficiency of which arc hcr:by..ac};uoyglc&g;d, the parties agree to the followlog
addendum to their existing Marketing Agfegfent date Octoberl3th, 2006:

L With respect to pavagraphs 2.B the Marketing Agrcement, it is mutually
agreed that there will be an additional (90). days added to the existing time period in
which ZayZoom must meet the minimum maonthly revenue requirement. The eotal time
period from date of execution will be updated to (180) days. '

: 2. It is mutually sgreed (hat 8 reciprocul murketing agreement with Azoogle:
Inc. on behalf of RMCR’s produets arg 10 lzqgaf;‘ogﬁve no later than 5 business days from
the signing of this addendum ST

3. It is matually agreed that the retail price to the consumer for processing
fea for all of RMCR's products be amended from $5.95 to $0.99 and be effective no later
than 5.business days from the signing of this addenduim aod shall stay in force until the
parties mutnally agres otherwise. o

foa o Sdlieghas SBelik. 3k, L
N
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applicable.

RMCR Ine.

By:

Dute:_{ ¢ /Z 2204

R e Lt e s e, e

FAX NO. -2 00 Jan. 03 2004 B5:29FM F2

4, Afl the other termns and conditions of the Markefing Apreement will be .

ZaaZoom Networks, LLC

" By

Title:

Dale:

s [
e
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