AGREEMENT

This Agreement (*Agreement”) is made this % day " of

T\.l\u i , 2000, effective July \ , 1599 by and among
P | T

Fax.comn, Inc::.; located at 120 Columbia, Suite 500, Aliso Viejo,
CA 92656 (her#inafter *Pax.com”) and Joseph A. Garson (“Garson”)

and Keith Marz (*Marz”).

WHEREAS Fax.com is in the business of praviding facsimile
marketing and broadcast services, including the placement of
computers for the purpeses of acquiring facsimile numbers for

their nationwide database; and

WHEREAS Garson and Marz have been working as independent

contractors te assist in the placement of such computers; and

WHEREAS Fax.com anhd Garson and Marz wish to enter into this

Agreement in accordance with the below stated terms;

NOW THEREFQRE, intending to be legally bound hereby and for

+

valid and good consideration, including the mutual promises

contained herpin, Fax.com and Garscn and Marz agree as follows:

‘L. Apppintment.
Fax.com hereby appoints Garson and Maxz as its
‘ -
nonexclusive agents to place computers {(up to an aggregate of

600 cgmputer%) for Fax.com for the purpose of continuing to

EXRISIT [T
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collect facsimile numbers. Fax.com hereby agrees to maintain a
sufficient inventory, as agreed upon by the parties hereto, of
such computers for placement by Garson and Marz, Fax.com hereby
authorizes G;rson and Marz to take reasonable actions reiating
to such placement efforts. Any such computers placed by Garson.
and Marz shail require no deposit hy the participant agfeeing to

|

accept placement of such computer; wunless, in their reasonable

discretion, Fax.com shall require a deposit as a result of the

current norm in the industry.

.2, Haﬂ:eting Rights.

FaxLCOm hereby agrees that Garson and Marz shall
~retain the right to broadcast marketing materidls on any
facsimile number acquired by any of the computers placed by
Garson or Marz (the “Garson/Marz fax database”). The facsimile
numbers over‘which Garson and Marz retain the right to broadcast
marketing materials on shall include all facsimiié nunbers
acquired by  the Garson/Marz fax database regardless of the
timing of sﬁﬁh apquirements, that is, Garson and Marz may
broadcaét marketing materialg on facsimile numbers that have
been and will be acquired by the Garson/Marz fax database in the
(1) P35£' (2) present, and .(3) future. Such right shall survive
this Agreement and shall supercede the rights of any customer of

|
Fax.com who |wishes to broadcast marketing materials on the

FHTDCONW [alulrird



N, W,

|
Garson/Marz fa# database., In the event Fax.com is no longer in
the business éf broadcasting faxes, but continues to sell the
numbers in theq‘ir fax database, Garson and Marz shall bhe entitled
to take over t#e day to day operation of the computers placed by
Garsch and Maﬁz and continue breadcasting over such computers.
In sueh event% Fax.com shall provide .Garson and Marz with all
information and software necessary to enable Garson_and Marz to
continue such% broadcasting. Notwithstanding the Zforegeoing,
Fax.com s&hall hot sell, assign or transfer any of the computers
placed by Garson and Marz unless such buyer, assignee or
transferee shall accept such computer subject to the terms of

this Agreement,

|
3. Confidentialitg.

All parties hereto acknowledge that during the course
of the relatioﬁship created by this Agreement any party may come
to know, or ofherwise be in contact with or receipt of, certain
confidential hnd/or proprietary data and/or trade secrets
belonging to another, including but not limited teo methods of
doing busine#s, contacts, marketing plans and Product
5pecificationsi(collectively *Data”). Both parties agree that
during the term of this Agreement they shall not disclese any
such Data to% anyone except to fulfill the purposes of this

Agreement. The parties hereto also agree that they shall not
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disclose any subh Data in any fashion or for any purpose to any-
person or parties, or use same, without the prior written
consent. of the‘éther party hereto.
The aﬁcrementioned confidentiality obligation shall
not apply to Da#a if:
ka) same wWas publicly known at the time of

disclosure:

(b} same hereafter becomes publicly available

through no fault of the party to whom the disclosure was made;

(c) same was known by the party to whom the

disclosure was made at the time of disclosure; or

id) same was developed by the party to whom the

disclosure was made independent of any such disclosure.

4. Addit?cnal Services.

In a@diticn to its services providing computers for
placement by Garson and Marz hereunder, Fax.com’s services shall
inelude placing insured transportation (if needed) for the
computers for ;ranﬁit between Garson and Marz and a third party
participant. gowever, Fax.com assumes no responsibility for any
claims, damage% and/or injury relating to transpertation, and
does not itsel# act as an insurer in any fashion, All related

‘

third party c@sts shall he paid as due by the participant as
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provided in an 1agreement between the third party participant and

Fax.com,

5. Use of Garson/Marz Fax Database.

In thm event Garson and Marz desire to broadcast
marketing mate:.fials over all or a portion of the Gaxrson/Marz fax
database, 3uch i1:::-:9r:uzlc:.aua'c: shall be at no cost to Garson and Marz,
In the event JGarson and Marz desire to broadcast marketing
materials over} all or a portion of any of the platforms
maintained by Fax.com (the “Fax.com platforms”), such broadecast
will be at a cgst to Garson and Marz equal to or better than the
best current wholesale rate available to all other strategic
partners of F#x.com who are entitled to receive preferential
rates for transmission,' Any time @Garson and Maxz desire to
broadcast marketing materials, whether over the Garson/Marz fax
database or thé; Fax.com platforms, written notice shall be given
to Fax.com. Such notice shall contain specific instruetion
regarding what numbers are to be uszed for broadcasting, the
mate.rial which‘ shall be subject to the broadcast, and the time
frame over which the broadcast is te be done., Upon demand by
Garson or Marz, Fax.com shall provide evidence satisfactory to
Garson and Marz that such broadcast transmissions were sent.
All such traﬁsmissians shall be sent by PFax.com within a

reasonable timP, not to exceed ten {10) days, from the date
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notice is recﬁived; provided, however, that broadcasting from
the Fax.com p#atfarms will be subject to availability which
shall not be uﬁreasonably withheld. |

6. Advertising Budget.

Fax.com hereby agrees to establish, maintain ana fund
an Advertising;Budget in an amount agreed to among the parties.
" Such Advertisihg Budget Ehall be utilized to pay for costs
incurred in re}ation to the placement ¢f any computer by Garson

and Marz as contemplated by this Agreement.

7. Independent Relationship.

In p#rfcrmance of the terms of this Agreement it is
acknowledged aqd agreed by the parties hereto that they shall. at
all times be a?ting independently of one another’s control as to
the manner an@ methods of providing such services, It is
further undersﬁeod that neither party hereto shall be liable for
the acts of the other. Each party shall comply with and be
éolely' respons}ble for its own compliance with all pertinent
laws and regui#tions governing the activities performed by them,
Neither party§ shall have the authority to rontract for or

obligate the other in any way-

8. Noti%es.

All #oticea pursuant to this Agreement to either party

hereto shall #e in writing and sent by personal delivery,

-_ -
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regular mail {Fostage prepaid) or telefax. Notice shall be
deemed given E]Tld effective upon receipt by the pharty to whom

such notice is.ﬂirected, or three (3) days thereafter, whichever
comes first, N#tices ghall be g;ven to the following addresses:

Fax,com!?
— ettt

|
120 Columbia
Suite 500
Aliﬁo}Viejo, CA 92656

Garso&:

-Josep‘ A. Garson
125 North Gale Drive #1035
Beverly Hills, CA 90211

Marz:

Keith MarZ
4042 ﬁilaca FPlace
sherman Oaks, CA 851423

9. EntirP Agreement.

This | Agreement ~constitutes the entire RAgreement
between the parties hereto regarding its subject matter and
supersedes all; previous communications regarding same, either
oral or writtaﬁ. Tt may be amended only by a writing sidgned by

both parties hqreto.

10. DisEdtes.

Any pispute among the parties shall be settled DbY
|
arbitration in}the City of Los Angeles, California pursuant to

the governing 1ru1es of the American Arbitration Association.
I
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The arbitration shall be binding wupon all parties and the
i

successiul parqy thall be entitled to raceive reascnable costs

and attorney fE%s.

11. Damages.

The parties hereto agree that it would be impozsible
to determine an calculate with reasconable accuracy the amount
of prospective damages TO Garson and Marz upon Fax.com’s breach
of this Agree#ent._ The parties agree that Garson and Marz
jointly shall ﬁe entitled to receive a sum equal to the greater
of (a) twenty percent {20%) of the net profits of FaX.com fruﬁ
the prior twelﬁe (12) months, such net profits to be calculated
exclusive of aby extraordinary bonuses paid to any employee of
fax.com oOF (b)fa minimum of $250,000. In the event that Ga#sﬁn
and Marz detaﬁmin& that mopetary damages would not provide an
adegquate remedy, they shall be entitled to specific performance
under thisz con&ract until such time as a final determipation is
made under the arbifration provisions of sectien 10 hereof or to
" take over the computers placed by Garson and Marz under the

terms and conditions set forth in section 2 of this Agreement.
i

12, Non=Performance.

It shall not be a breach of this Agreement if Fax.com

shall be delayed in, ox, prohibited from, coemplying with this

Agreement 2as q resnlt of injunctive relief entered by any Court
‘ .

\
| - R -
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of comﬁetent ijurisdic:tion which  prohibits any of the
transmissions P::y Fax.com contemplated herein or 1if such
transmission :.s\ prohibited by circumstances beyond the . control

of Fax.com such|as an act of God.

13. Indem:lifica.tion.

Fax.cbm shall indemnify, defend and hold bharmless
Garson and Maqé from and against (1) costs and expenses of
broadcasting me;rke"ting materials (except as otherwise provided
herein) anc_l (2) any claim, demand, cause e@f action, charge,
judgment, damacje, 1iability, cost or expense (inc¢luding, without
limitation, rea}sonéble attorney’s fees and legal costs) arising
out of (i) a@ny federal, state or local statute, mule or
 regulation profpibiting the broadcast o©f marketing materials on
facsimile numbérs and (11) the placement of computers by Garsoh

and Marz with q‘ny third party participant.

14, Bind%ng.

This Agreement shall be binding wupon the parties

heretoe and their successors and assigns, if any.

15. 'Waiver/Uneforceability.

1t aby portion of this Agreement is struck down or
declared unenforceable by a court of competent jurisdiction,

this shall not affect the other provisions of this Agreement.
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The failure of a party to enforce its rights hereunder shall not
constitute a waiver of same,

16, H_EETE‘E

The | headings 4in this Agreement are for convenience
PUCPOSES °“1V and shall . not affect the meaning of this
Agreement.

N ﬁITNESS WHEREQF, the parties hereto have execuﬁed
this Agreement intending to be legally bound on the date first

ATTEST: ‘ FAX.COM
o R R 1
WITNESS: |

G-l-‘-"‘—‘___--_-_

f JOSEFH A. GARRON/
_,{,(/C‘.;ﬂ M

KEITH MARZ

- 1t =
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CERTIFICATE OF PISSOLULON
OF
‘ OUTREACH INTERNATIONAL, INC-
| Deated as of Frbruary 12, 2002

L] i

Outresrch [%ltuﬂnﬁbﬂﬂ?. I, (the “Corparation”). a corpamition organtad And weisting
under and by vighue of the Geneml Corpovation Law of the: State of Delawars,

DOES HEREBY CERTIFY:

FIRS'Y, thit the dissolation was authorized oi Febrary 20, 2002,

SECOND, that tbe dissotugion hag hecn anthoriaed by afl of ihe stockholders _m’ the
Cnporation entitled o vote on @ dissohwion in apcardence with the provisions of subsection f¢)
of Seetion 275 of the Geperal Corpamtion Law of the Smte of Delaware.

THIRD. that the name; and addresses of the dimalors and offiwars of the Corporation are
Ba follows:

Namec \ ' Addrens
Kevin Kotz 120 Columbia. Suite 500
Alisa Visje. CA 92650
Josepft Garsan 352 5. Canvon Dirive
Beverly Hills, CA 90211
!
i OFFICERS
Name Office Address
aseph Garson President. Chiel Executive 352 8. Canyon Dirdwe
Officer, and Secretary Ereverly Fhlls, CA 00211
Kevin Kat Vice President, Treaswrer. end 120 Cotumbia, Suite 500
‘ Chief Dpecating Officer Alisp Viejo. CA 92656

IN WITNESS WHEREOF. said the Comperation kas caused this rentificate to be signed
by its President, fhis day of February 2002 :

[l .

_ Joseph Garson, Pregidém
p—
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