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2. Attached as Exhibit “1” hereto is a true and correct copy of the “Commission Junction

Publisher Service Agreement” (PSA) previously filed and considered by the Court in conjunction with

the defendants’ Motions to Dismiss Plaintiff’s First Amended Complaint.

3. Attached as Exhibit “2” hereto is a true and correct copy of the “Special Terms &

Conditions >> eBay Affiliate Global Ts&Cs Oct.1, 2005 / eBay Affiliate Program - Supplemental Terms

and Conditions” previously filed and considered by the Court in conjunction with the defendants’

Motions to Dismiss Plaintiff’s First Amended Complaint.

4. I declare under penalty of perjury under the laws of the United States of America and the

State of California that the foregoing is true and correct.

Executed this 22" day of May, 2009, at Encinitas, California.

DATED: May 22, 2009

s/Ross M. Campbell

COAST LAW GROUP, LLP

169 Saxony Road, Suite 204

Encinitas, CA 92024

Telephone: (760) 942-8505

FAX: (760) 942-8515

E-mail: Seyamack@coastlawgroup.com
Attorney for Defendants, Shawn Hogan
and Digital Point Solutions, Inc.
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Commission Junetion Publisher Service Agreement
- introduction

. This Publisher Service Agreement ("Agreement”) is mads by and agreed Lo belween Commission Junclion, Inc. a
Delaware corporation, located at 530 East Monlecito Street, Santa Barbara, CA 83103, USA ("CJ"), and you ("You").
© As an application service provider, CJ facilitates "Performance Marketing Programs” by providing services "Natwork
Sarvice®) vig the Inlernet. A "Porfarmance Marketing Program® (“Program”) is where a person, entily, affiliate or its
agent, operating "Wab slte(s)” (intemet domaln, or & portion of a domain) and/or othor promotional methads to drive
.traffic to another's Web sile or Web site content ("Publisher’) may earn tinanclal compensation ("Payouts”) for
"Transactions” (actions by Visitors as detined by the Advorliser) referred by such Publisher via an action made by a
"Visitor" (any person or entity that is not the Publisher or the Publisher's agent} through an internet connection
("Link") to a Waeb site or Web slite content operatad by another person or entity ("Advertiser”) from an Advertiser
authorized promotional method used by such Publisher. The Advertiser compensates the Publisher, in accordance
with this Agreement and the Progrem Payeut specitications. '

1. Parficipation in Programs. :
(a) Acceptance by Advertiser. During this Agreemant You may apply to Advediser Programs for tho opportunity to
earn Payouls by promoting Advertisers.in accordance wilh the Advertiser's Program tarms and complying with this
Agresment. Upon approval by tho Advertiser for acceptance Intn its Program, You may display (and remove) Linka to
Adverlisers Wob sito or Web site contant in accordance with tho Advurilser's Program teniis and this Agraoment. An
Advortlser's acceptante of You extends only to the entity, or individual, that enters into this Agreement with CJ.
(b) Program Terms. Tho detalls of an Advertizer's Program shall be avalleble through the Network Service,
Transactions qualifying for a Payout are defined by the Adverllser. Advertisers may change any Payout rets upon no
les8 than 7 days written notice through the Network Service with effect from the 8th day (or such lator deto a8
specified by Advertiser). . : .
(¢) Additional Terms. Publishors and Adveriisers may entsr into direcl contractual relationships through the apply to
Join process in the form of & ellok-through agreement hosled by CJ (“Click-through Agreement’) or In the form ot an
offer made o You by Advertiser via the members’ area on the Netwerk Service (*Otter”), 1t s Your obligution
review snd dccept or decline a Click-through Agreement or Offer when such is presented to You. If accopted by
You, compliance with the Cllek-through Agrecmont ur Offer is solely Your rasponslbliity. The terms and conditions of
the Click-thraugh Agreement or Offer may stipersada or conflict with this Agraomont smd shall apply only with respect
_to Your relationship with that partlculer Advertizer, - . .
(d) Prohlbited Uras of Links. . :
(i) Locations, You may not place Links to an Advertisor's Wob site or Web slte contant In third party
newsgroups, message boards, blogs, unsolicited omail and other types of spam, link farma, counlers, chatrooms,
or guestbooks. Publishers using IRC channels, instant mewsages or similar Intornot rosources must designate
thelr program as speclal requiring manual review and agcoptance by the Advertiser. )
{il) Non-Bona Fide Transactions. You must promote Adverlisens such that You do not mislead the Visitor, and
such that thé Links deliver bong fide Transactions by the Visitor to Advertiser from the Link, You shail not cause
any Transactions to be made that are not in gand falth, including, but not limited to, using any device, program,
rubot, irames, or hidden frames. You may or may not bo compensated for Transsctions where You ar Your
agent are the Visltor. Mulliple Leads from the same individugl, antity or IP sddress may be considorod non-bona
fide Transaclions. You shall not earn Payoute for non-bona fide Transactions. o
(Tii) Infringement. Nona af Your promotional activilies may infringe an Advariiser's proprietary rights (including
but not limited o trademark rights), CJ's proprietary rights, or » third party’s proprietary rights, :
{e) Updating Links. If Links to Advertiser are not dynamically updated through the Network Service, upon
nofificotion You are obligated lo update an Advertiser's Links in ordar to eam Payouts.

2. Publishor Obligations to CJ. .
{8) Accurate, Up-to-Dato Informatlon. You agree 10 provide CJ and Advortiser with accurate information about You
and Your promotional mathads, and to muinlain up-to-date "Account” Information (such as contagt information, Web
sites used, ele.). In Your Account, You muat accurately, clearly and completely describe gl promotional methods by
selecting tho appropriate descriptions and providing additional Information when necessary, Some promotional
rethods will ba designated by the system as “special”. Special programs are !inked to promotional methods and
practices considerod unique and require manual approval end acceptance by the Advertiser. CJ reserves the rightto
define any program as speclal. ) _
(b) Use of Links. You reprosent and warrant that all promotional moans used by You will not c_onlain objeclionable
- content (including but not limitad to content that is misicading, libelous, detamatary, obscene, violent, bigoted, hato-
orlented, llegal, and/or promoting lllegal goods, services or gclivilies), and that You wiil not mislead others. You
agrue 10! (1) use sthical and legal business practices, () comply with the Advertisers’ Program lerms and this
Agrasment, {lii) maintain a privacy policy an Your Web site and for any non-Wob sito based promotional method
maodo available to Visitors, and {iv) designate Your Publisher Account as "special” if You prumote an Advertiser(s) by
any means other then displaying a Link ta the Adverliser on Your Web site. CJ must apprave all of Your promotionat
acliviles and may deem Your promotionel activities inappropriats and @ material breach of this Agreement in CJ’s
sole discretion. Our network quality department reviews publisher conduct end any suspected fraudulent, abusiva ar
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otherwlso llogal content or activity by You through Yoeur promotional methods, or that Ig perpatratad through use of
the Network Service, Is grounds for immediate termination of this Agreement or deactivation of Your Account,

(c) Promotlonal Methods: You represent and warrant thet You will not engage In and/or faclitate spamming.
indiseriminate advertising or unsolicited commercial omall or otherwise fail to comply with the CAN SPAM Act o 2003
(Public Law 108-187 or any successor legistation), and/or any ather laws and/or regulations that govem email
erkoting and/or communications, You represent and warrant that You will not engage In pop-up or pop-undet
advariising using eny means involving third party praperties and/or services (software). Pup uplunders are
acceplable on a first party basis only when triggered by Your sife conlent /site visit or by downloadable software
applications for which You are tho ownerfoperator. Pop up/unders delivered through downloadable sottware cannot
engage In moans that force clicks or perform redlrects, or pop over a pay-por-click listing or natutal search results.
Pop up/undere must honor the CJ Publisher Codo of Conduct requirements {as such requirements may ba modified
trom time to time), Including but not limited to: {1) installation requiremenls, (i) enduser agreement requirements, (i)
alsres1 requiromonts; (iv) requirements prohihiting usurpation of a Transaction that might otherwise result In a Payout
to enother Publisher {e.g. by purposelully detacting and forcing a subsequent click-through on a link of the same
Advertiser) and {v) non-interfercnce with competing advertiser/ publisher referrals.

(d) Personally Identlfiable Information of Visitors, You represent and warrant that You will not onablo the Tracking
Code to collact parsanally Identifiable Information of Visitors that would allow Cd to personally Identify Visitars,

{e) Privacy. You must conspicuously past Your privacy policy on Your Web sile and otherwise make it avallablc io
all Visitors. Your privacy policy must comply with all laws and regulations regarding the privacy of Visitor Information,
" be commerdially reasonable, and fully and accurately disclose Your collection and use of Visitor information, You
must fully and accurately disclose Your use of third party technology, Including CJ's tracking technology, use of
cookies and pplions for discontinuing use of such cookles, ) ’

{ Applicable Codes and Cods Malntenanee, in order for CJ to rocord the tracking of Visitors' Yransactions
resulting from clicks on Links 1o Advertisers promoted by You, You must inciude ang maintgin a CJ “Vracking Code”
within the Advertiser's Links. All Advertiser Links and all advertisements ("Ad Content”) must ba in & Network Scrvice
compatible format. : .

(0) Usage and Sscurity of Account. You shall be responsible for all usage end activily on Your account and for
joss; theft or unauthorized dis¢lnsura of Your password (other than through CJ's negligent or willful conduct or
omiseion). You ehall provide CJ with prompl wrilten notification of any knawn or suspected unauthorized use ot Your
Account or breach of the security of Your Account. .

3. GJ's Services.

{a) Tracking Transactions and Payouts. CJ shall determina {whare poseible) actual Payouls thal should be

* pradited to Your Account. CJ may, In CJ's sole discretion, apply en estimated amount of Payouts, if: (i) You aro

reforring Visitors to Advertiser as verilied by clicks through Links to Advertiser with CJ Tracking Coda, (i) where thare

ie an eror in Advertiser's transmission of Tracking Code data to CJ, and (ilf) where CJ is able to.utilize a historical
analysls of Your promotion of Advertiser to determine an uquiteble amount of estimated Payouts. :

(b) Charga-backs. An Advertiser may apply, or CJ moy apply, a deblt to Your Account in an amount equal o 2
Payaut previously creditcd to Your Account In clrcumstances ot : {I} product retumns; (Il) duplicate enlry or other clear
error; (i) non-bona fide Transactions; (iv) non-racoipt of payment from, or refund of payment {0, the Visitor by the
Advertiser; or {v) Publisher tailure to comply with Adverliser's Program terms or other agreement with Advertiser
("Charge-back), Charge-backs may be applied to Your Account at any time, In¢luding previous payment cycles.

(c) Access to Tracking and Reporting Toolg. CJ shall provide You with access to tracking and reporting tools, and
1o support services. From timo to time CJ may offer optional sarvices for a fee. Fees for such optional sorvicos aro at
CJ's (hen-currcnt published rates or a8 may be quoled by CJ, and aro peyable in advance or may bs off-gst against
Your positive Account balance {at CJ's discretion), Tracking detail ragarding Vislior Transactions is not avaliable on
a real-tima hasis for all Advertisers and there may be roporting delays regarding Transactions tor somp Advertisars,
CJ may make available, for foos that CJ shall publish from time-lo-tlime, anhanced reporting capabllitios and other
services that ere not included In the standard Network Service.

{d) Support. Support for your program is available on-line through the "Contact Us" area In the CJ Account
Manager, which allows You to ¢alagorize and describe Your Issue. Online help also allows You to check tha status
of all issues through the "Check Question Stotug” feature. Phone support may aiso be avallable during operating
hours, sxcept holidays. . -
(o) Facllitating Payment of Payouts. Subject to other provisions in this Agreemsnt, CJ shall credil Your Account
with a Payout for each gualifying Trensaction In accordance with the Adverliser's Payout rate and Program tcrms for

" Ihe relevant Transaction. On the 20th day of each calendar month, CJ will Isstie to You any positive balanca In Yaur
Accaunt for Transactions reported for the previous month, provided Your Account batance exceeds the required
“Minlrmum Account Balance.” CJ shall have no abligition to make peyment of any Payouts for which CJ has not
racalved payment from the relevant Advertiser of ali monles dus to CJ {inciuding for all Payouts owed by such

~ Advortiser to all of such Adverfiser's Publishers). If CJ elects, inits own discretion, not to make payment to You tor

amounts not recelved from an Adverliser, those amounts shall not be Included in the Minimum Balance Amount. Your

recourso for any earnad Payouts not paid to You shull be to make a clalm against tha relevant Advertiser(s), and CJ

dlsclaims any and all liability for such payment. You mey elact fo receive payment In any of tho currencley thul CJ

supports (8s may be amended by CJ). The conversion rate shall be dotermined in accordance with CJ's operating

standards using the rates prevailing upon the date that payment Is made to You, or upon tha hasis of historicet

Commission Junction Confidential and Proprietary Information
Page 20f 6 :
june 18, 2005




conversion rates if rates are unavailable. The number or amount of Transactions, credits for Payouts, and deblts for
Charga-batks, as calculated by CJ, shall be tihal and binding on You.

{f) Dormant Accounts. If Publisher's Account has not boen credited with a v_alld; compensabla Transaction that has
" not been Charged-back during any rolling, six consccutive calendatr month period ("Dormant Account™), 3 dormant |
account fes at CJ's then-cument rate shall be applied to Publisher's Account each calendar month that Publisher's

" . Account remalns an open yet Darmant Account or unlil Your Account balence reackies a zero balance, at which time

the Account shall become deactivated. Transactions wili not be counted it the Transaction subsequently becomes u
Charge-buck. . : . .

- {g) Nogative Accounts. You may huvo a negative balance if Your Account Is debited amounts equivalent to
pravious Payouls lor Charge-backs and You do not hava an adequate Account batance to Gover the Charge-hack
armounts, Whon Yeu havs a negative balance, You must immediately remit payment to CJ In an amount sufficient to
bring Your Account to a zero balance, or Your Account Is subject to 1.5% Interest per month, compounded monthly,

4, Propriotary Rights.
{a) Linking to Advertisers. For cach Advertiser's Program that You have been acceptod to, tho Advertiser is
granting to You the right (o display and Link fo ihe Advertiser's Web site or Web site content in accordence with the
Advertiser's Program terens tor the limited purposes of Promoting the Advertiser's Program, subject to the termy and
conditians of this Agrooment. Your uss of the Link signifies Your agreement W relrgin from copying or modifying any
" lcons, butians, banners, graphics files or content contuined in the Link, including but not limited to refraining from
removing or altering any copyright or trademark notices. As between CJ and Publishor, CJ owns ull rights in and to
all information.rogarding the Visitors that You refer lo Advertisors through CJ. oLt
{b) CJ's Usa.of Your Marks. You authorize CJ to utilize Your trademarks, service marks, tredenomes, andfor’
copyrighted malerial that You'provide to CJ through Your Account to promote Your participation in the Network
Serviges. ‘ : ' _ : :
(¢) Your Use of CJ's Proprietary Rights. You agree that Your use of any CJ Web slto {such as www.cj.com) and
Your use of any CJ trademarks, service marks, tradenames, and/or URLS Is subject fo the license and terms of use -
that are avallable from such Web site ("Terms of Usg®). You explicitly agres not to adopl or yse in any manner any
trademarks, service marks, tradenames, and/or URLS that are the sums or confusingly similer to, or are combined
with, thoseof CJ. . : : .
(d) Retention of Rights. Al propristary righta of Advertisors, You, and CJ, and all goodwill arising 26 a result of such
rights, inure to the benefit of such owner. : i '
(e) No Challenge to CJ's/Advertiser's Proprietary Rights, You acknowlodgs that You abtain no proprietary rights
in CJ's rademarks, service marks, fradenames, URLs, copyrightod materlal, patents, and patent applications, and
agroc not to challenge CJ's proprietary rights. You acknowiedge that You obtain no proprietary tights in Your
Advertisers' proprietary rights, and agree not to chaflenye such Advertiser's proprietary rights.

§. Confldentinlity. . .

() Obligations, You ar CJ may provide the other with information that is confidential and proprietary to that party or
a third party, as Is designated by the disclosing party or that is reasonably undersioad to be proprietary andlor
conlidential (*Confidential Information"). The recalving party agrees to make commercially reasonable etfons, but in
no cose no less effart than il uses to protest its own Confidantial Information, to maintain tho confidentiality of and to
protect any proprietary intcrests of the disalosing parly. Confidontial Information shall not Tncluds (even If dasignated
by a party) information: (1) that iu ur becomes part of the public domain through no act or omission of the rocoiving
party; (i) that is lawlully recelvod by the recelving party from a third party without restriction on use or disclosure and
without breach of this Agreement or sny ather ugreement without knowledge by the racalving-party of any breach of
fiduciary dity, or (i) that the ruveiving party had in its possession prior to the date of this Agreoment. Upon
termination of this Agroemont, You must destroy or return to GJ any Confidentlal Information pravided by CJ lo You
under this Agreement, ) . : :

(b) Provision of Info to Advertisers/Third Parties. You.agrea thet CJ may, but Is not obligated o, provide Your
emell address(es) and haslc Publisher Account detall {including but not limited to Your address, phone and fax
number, Web site namo, the date the wabsite or subscription emoil first entered into operatlon, and visitor

- demographics) to Advertisare. CJ may provido any and all Visitor, Transaction and/or Tracking Code dalalo the
Advertisar to which You referred such Visitor, and to any third party In CJ's sole discretion. including but not limited to
all ragulatory, legisiative and judicial hodies, and pursuant to allegations and claims of pruprietary rights infringemont.
CJ rosorves the right to be able to utilize Tracking Code data provided o il, which may Inglude: nformation about
Your performance statistics, to analyze Network Service tronds, monitor Network Service efficlenclus, maintain the
Integrity of the tracking code, promote Network Sorvice capabilities and efficlencies, and promote You and Your Web
performance to Adverlisers. . :

6. Term, Termination, Deactivation and Notices.

(a) Torm. Thig Agraement shall commence upon Your indication that You have sceepled this Agreement by
providing the required information and ‘clicking through' the accoptunce button on the CJ Wab site and shall continue
untll terminated in accordance with the terms of this Agreement. This Agreement may be torminalod by ¢ither party
upon 15 days notice. This Agreement may ba terminaled immedietoly upon notice for Your breach of thia _,
Agreement. Your Account may be deactivated during investigation of braach of this Agreement. If this Agroemont is
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torminated based upon Your breach, You shall not be efigible to enter into a new click-through Publishar Serviee
Agresmant with CJ, and any ettompt t6 do go shall be null and vaid. :
{b) Termination by Advertisar. An Advertiser may torminate Yeu, one of Your Web sltes, or Your ahility th use a
promotional method, from the Advertiser's Progrem for any or no reason, upon 7 days wiitlen nolice wilh effect trom
ihe 8th day, Addltionally, Advertisor may terminate You from the Adverliser's Program for broach of a third party's
_proprietary rights, and/or diluting, tarnishing or bluring an Advertisor's trademarks, ttadenames, andfor service
marks, of for Your material breach of the Advertiscr's Program terms or of this Agreement,
(¢) Termingtion or Deactivation by CJ. CJ may terminale You, one of Your Web sites, or Your use of a promotional
mothod, from an Advariiser's Program, at any Ume in CJ's sole discretion. Breach of any Section of this Agreement
is cause for Immediste termination from an Adveriiser's Program and/or termination of this Agreement, and inay
rasull in Chargeback of one or more Payouts. CJ may temporarily deactivate or terminate Your Account ift (1) You or
Your agent are responsibia for the improper functioning of Ad Content, or if You otherwise inlerfere with and/or fall to
malntaln tha Tracking Code; (if) Your Account has not been lopged into and/or there have heen no Transaclions
credited to Your Account for any 30 day period; (ii) You maintain o negative balance in Your Accaunt; (iv) CJ
delermmines Yol are diluting, tamishing or blurrng CJ's propristary rights; (v) You begin proceedings to challenge CJ's
proprietary rights; or {vl) a third perty (including 3 CJ Advertiser) disputes Your right to use any Link, domaln name,
tradumark, service mark, rade dress, or fight 1o offer any service or gaad offered on Your Web site, or through any of
Your promational means. Upon termination of this Agreement, or in case of deactivation of Your Account, You shall
no longer acerue Payouts in Your Account, including but nut limited to subsequent sales andfor Leads tor click-
throughs that occurred privr to tefmination. o .
(d) Termination of Programs and Offors. Programs and Offers may be discontinuad at any time.
(¢) Notlces. Except us provided elsewhere herain, hoth pariies musl send all notices relating to this Agreement to: 0}
~for CJ, via registered mall, return receipt raquasted or via an Internationally recognized express mall carrier to
Commission Junetion, inc., Attn: Legal Dept., 530 East Montecito Strast, Santa Barbura, CA 83103 USA (effective
. upon actual receipt); and, (if) for You, et the emall or physical address listed on Your Acoount {(effective upon sending
as long as CJ does not recnive an error message regarding delivery of tho emall) or five (5) days sfter mailing).
() Post-tormination. Upun termination of this Agraement, any outslanding payments shall bo paid by CJ to You }
within 90 days of the termination date, and any outstending Jebit balance shall ha paid by You to CJ within 30 days of
teriination of thig Agreemant. . All puyments are subject to recovery for-Charge-backs. Upon termination of this
Agreement, any pormissions granted under this Agreemont will lerminate, and You must Immediately remove all
Links to Advertiser(s). Provisions of this Agreement that by thair nature and context aro intonded to survive the
termination of this Agreemont shall survive the termination of this Agrooment {o the extent that end as long as iR
necessary to prosorve a party’s rights under this Agreomenit that accrued prior to lemmination,

7. Representations, Warranties, Disclaimers and Limitations,
(a) Business Operatioris. Each party will make reasonshls commurcial efforts to koop its Wab site operational
during nérmat business hours. Howover, the parties agroe that it is normal to have a certaln amount of system
downtimo and agree not to hold each other or Your Advertisors linkla for any.of the consequences of such
intorruptions.  C.J'may modify the Network Service, or discontinue providing the Network Sorvice, ar any pottion .
thereot, at any time. ; : .
(b) Authority. Each party represents and warrants to the other party as to itssll thet the pereon executing this
Agresment is authorizod to do 5o on such parly's behalf, IF YOU ARE AN INDIVIDUAL, YOU REPRESENT AND
WARRANT THAT YOU WERE AT LEAST 18 YEARS OF AGE ON THE EFFECTIVE DATE OF THIS AGREEMENT.
{c) Non-infringement Warrantles. You represent and warrant that: () You have all appropriata sulhorily 10 operate,
and to any and gl content on, Your Web site(s); (i) You have all appropriate authority in any promotional mothod you
may choose 1o use; (ill) Your Web sito(s) and Your promotional methods do not and will nat infringe a third perty's, a
CJ Advertiser's, or CJ's, propristary rights; and (iv) You shall remalin solaly responsible for any and all Web sltos
owned sndfar operated by You and all of Your promotional methous. CJ may or may not roview ail content on Your
Web site or used by You in Your promotional methoda, .
(d) Compliance with Laws, You ure responsible for compliance with the requirements of all rolevant legistation
(including subordinalo logislation and the: rules of statutorily racognized regulatory authotities) In force or applicable in
the Unitcd States or In any alher appliceble teritory, and warcant thet no promotion method used by You or the
content of Your Web site(s) will render CJ liabla to any proceedings whatsoevar, .
{e) Limitation of Llabilities, ANY OBLIGATION OR LIABILITY OF CJ UNDER THIS AGREEMENT SHALL BE
LIMITED TO THE TOTAL OF YOUR PAYOUTS PAID TO YOU BY CJ UNDER THIS AGREEMENT DURING THE
YEAR PRECEDING THE CLAIM. NO ACTION, SUIT OR PROCEEDING SHALL BE BROUGHT AGAINST THE
OTHER PARTY TO THIS AGREEMENT MORE THAN ONE YEAR AFTER THE TERMINATION OF THIS
AGREEMENT. YOU AGREE THAT CJ SHALL NOT BE LIABLE TO YOU, OR ANY THIRD PARTY (INCLUDING
BUT NOT LIMITED TO A CLAIM BY ANOTHER PUBLISHER OR AN ADVERTISER OF THE NETWORK
SERVICE), FOR ANY CONSEQUENTIAL, EXEMPLARY, SPECIAL, INCIDENTAL, OR PUNITIVE DAMAGES,
INGLUDING, BUT NOT LIMITED 10, LOSS OF GOODWILL, LOST PROFITS, BUSINESS INTERRUPTION, LOSS
_ OF PROGRAMS OR OTHER DATA, EVEN IF ADVISED OF THE POSSIBlLlTY QF SUCH DAMAGES OR CLAIM.
(0} Disclalmor of Warranties. TO THE FULLEST EXTENT PERMISSIBLE PURSUANT TO APPLICABLE LAW, CJ
DISCLAIME ALL WARRANTIES IMPLIED, INCLUDING, BUT NOT LIMITED 7O, (A) MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT OF THIRD PARTY RIGHTS, (8) THAT THERE ARE
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NO VIRUSES OR OTHER HARMFUL COMPONENTS, (C) THAT CJ'S SECURITY METHODS WILL BE
SUFFICIENT, (D) REGARDING CORRECTNESS, ACCURACY, OR RELIABILITY, OR (D) AGAINST

- INTERFERENCE WITH ENJOYMENT OF THE PUBLISHER'S INFORMATION OR WEB SITE. ALL
IINFORMATION' AND 'COMPUTER PROGRAMS' PROVIDED TO YOU IN THE COURSE OF THIS AGREEMENT |
ARE PROVIDED WITH ALL FAULTS, AND THE ENTIRE RISK AS TO SATISFACTORY QUALITY, '
PERFORMANGE, ACCURAGY, AND EFFORT IS WITH YOU. CJ IS, UNDER NO CIRCUMSTANCES,
 RESPONSIBLE FOR THE PRACTICES, ACTS OR OMISSIONS OF ANY ADVERTISER OR PUBLISHER, OR
S5UCH ADVERTISER OR PUBLISHER'S WEB SITE(S), AND/OR THE CONTENT OF AN ADVERTISER'S WEB
"SITE OR THAT AN ADVERTISER MAKES AVAILABLE THROUGH THE NETWORK SERVICE.

(g) Remedios. No remedy or slaction shall be deemed exciusive but shall, whesever possible, be cumulative with all
other remedies at law or in equily. ) : )

(h) Benefit of the Bargain. THE PROVISIONS OF THIS SECTION 7 ARE AN ESSENTIAL ELEMENT OF THE
BENEFIT OF THE BARGAIN REFLECTED IN THIS AGREEMENT.

8. Publisher’s Indemnification Obligations. Publisher shall defend, indemnlify and hold CJd and Advertisers
harmless agains! all claims, sults, damands, damages, liabilities, losses, penalties, interest, settiements and
Jjudgments, coste and expenses (including attorneys’ fees) incurred, claimed or sustalned by third parties, including
but not limited to Adventisers, directly of indirectly as a result of (a) Publisher’s breach of or non-compilance with this
Agreement, (b) Publisher's violation of any lew, or an alieged violation of lsw by CJ, that is a direct or Indirect resuit of
Publisher's usa of the Network Service, (¢) Publisher's use of the Network Service, {d) Publisher's participation in any
Prograim, () any content, goods or servicas offered, sold or otherwise made available by Publisher to any person, U]
" Publishers acts or omissions in using, displaying or distributing any Internat links oblained from the Network Service
or elsewhere, including but ot limited to Publisher's use of inlemet links via emall distribution, (g) any claim thal CJ is
obligated to pay tax obligations in connection with payment made to Publisher pursuant to this Agreement and/or any
Advertiser’s Program, and (h) any violation or allegad viclation by Publisher of any rights of another, Including breach
of a parsun's or entity's intellectual property rights {each (a)-(h) Individually is referred to herelnafter ag a "Claim").
Should any Clzim give rise to a duly of indemnificafion under this Section 8, CJ shall promplly notify Publisher, and
CJ shallbe entitled, of its awn expense, and upon reasonable notice to Publisher, ta perticipate In ihe defense of
such Claim. Participation in the defense shall not walve or reduce any of Publishers obligations to indemnily ot hold
CJ harmicss. Publisher shall not gettle any Clalm without CJs prior writien consent. Publisher also shall Indemnify
for any ressonable atloreys' fecs or other costs Incurred by an indemnified party In Investigating or enforcing this
Section 8. In the contaxt of this Section 8 only, the term “CJ* shall include officers, directors, employees, corporate
affiliates, subsidiaries, agents, and subrontractors, T .

9. Migcellaneous, | . '

(a) Headings and Refercnces. Headings of Sections ars for the convenience of referenca enly. Words indicated in
quoles and capltalized signify an abbreviation or defined torm for indlcated words or terms, Including those definitions
cantained In the opening paragraph . . - .- )

{b) Third Party Disputos. In the event of a third party claim agalnst elther: (2) CJ's intellectual property; or (b)
against CJ's fight to offer any service or good on CJ's Web site(s) or if, in Cd's opinion, such a claim is likely, CJ shall
have the right, at its sole option and in its solo discretion, to (1) secura the right at Cl's expense to continue using the
intellectval property or good or service; of (i) at CJ's expense replace or modify the same to meke it non-infringing or
without misappropriation, . ‘

{c) Relationships of Parties/Third Party Rights. The relationships of the parties to this Agreement shall be solcly
that of independent contractors, and nething contalned in this Agreement shall be construcd otherwise, Nothing in
this Agreement o In the business or dealings between the parties shall be construed to make them joint venturers or
pariners with cach other. Neither party shall do anything to suggest to third parties thet the relationship between the
parties is anything other than that of independent contractor. You agres that Your consent Is not necessary to modify
any Advertiser Service Agreement, o : .

(d) Choioe of LawlAttarneys’ Fees, This Agreement is governed by the lawa of the State of California (USA),
except for ita conflict of law provisions. The exclusiva forum for any actions related to this Agreement shall be in the -
stale courts, and, to the extent that federal couris have exclusive jurisdiction, in Los Angeles, California. The parties
consent to such venue and jurisdiclion and walve any right to a trial by jury. The application of the United Nations
Convention on the Intemational Sale of Goods is expressly excluded. A pesty that primarily prevalls in an action
brought under this Agreement is entitled to recover from the other parly its ressonable altomeys lees and costs, CJ
controls and operates its Web site from Iis offices In the USA and scypss or use where illegal s prohiblted.

{e) Force Majours. Neither parly shell be liable by reason of any fallure or delay inthe performance of its obligations
hereunder for any causc beyond the reasonable control of such party, including but not limited 0 electrical minges,
tallure of internet servica providers, detault due to Internet disruption (including without limitation denial ¢t service
attacks), ricts, insurrection, acts of terorism, war (or similar), fires, fiood, earthyuakes, explosiens, and other acts of

God.

() Severabllity/Waiver. If any provision of this Agreement is held by any court of competent jurisdiction to ba lllegal,
" null oF vold or against public policy, the remaining provisions of this Agreement shall remain in full force and eflect,
‘The parties shall in good falth attempt to modify any invalidated provision to carry out the stoted intenfions In this
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Agreemenl, The walver of any broach of sny provigien under this Agreement by any party shall not he doomod to bo
a waiver of any preceding or subsequent breach, nor shall sny waiver constitute-a continuing waiver. :

(g) Aesignment and Acknowledgement, Nelther party mey assign this Agroemont without the prior express written -
parmission of the other parly. Notwithstanding tho foregoing, Your consont shall not bo roquired for agsignment or
iransfer mado by CJ (1) due fo operation of law, or (2} to an antity that acruires substantlally all of CJ's stock, assets
o buslness, or (3) to & related unlily (e.g. parent or subsidiary of parent). Your use of the Network Service is
imefulable acknowledgomont by Yau fhat You have read, undarstood and agreed to each and every term and
provision of this Agreement. CJ may establish from time to time rules and reguletions regarding use of the Network
Service as published on tho Notwork Service and incorporated hereln.

(h).Marketing, Publisher agraas that CJ may identityitasa CJ Publisher in client lists snd may use Publisher's
name andar lngn salely far-such purpose In its marketing metorials. Any other uses of Pyblisher's namio gnd/or logo
not otherwise described or contomplated herela shall require Publisher’s prior written consent.

{i) Entire Agreement, Assignment and Amoendmont. This Agreement, including the introduction, contains the
enlire understanding and agrooment of the parties and there have baen no promises, represantationg, agreements,
warranties or undartakings hy elther of the parties, either oral or written, except as stated in this Agreement. This
Agreement may only be sitered, umended ur modified by an instrument that is assonted to by gach party to this
Agreement by verifiable means, incluting without limitation by written Instrument signed by the parties orthrough a
“alick through™ acknowledgement of agsont. No intorlineations (o this Agreement shall be binding unless initisled by
voth partios. Notwithstanding the foregoing, CJ shall have the right to change, modify or. amend ("Change”} thia
Agreament, in whole ur in par, by posting a rovised Agreomont at logst 14 days prior to the effective date of such
Change. Your continued use of the Network Service after tha effactiva date of such Changa shall ba deamad Your
acceptance ot tha revised. Agraement. : o

COMMISSION JUNCTION, INC. ’ “Yau";_
530 East Montecito Streat -
Santa Barbura, CA 93103 USA - .0 Address:

a Delaware Corporation, EIN#41+41-1922033

By: : - . - By

Nama:_ . . - Name:
Title: : : Thio:
_ Date:, | ' _ , . Date:

Federal ID # {or Company Reg. No.}:
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Special Terms & Conditions » eBay Affiliate Global
Ts&Cs Oct. 1, 2005 '

eBay Terms and Conditions

eBay Affiliate Program - Supplemental Terms and Condi_tions

.In consideration for Your participation inthe Affiliate Program (the "Program")
'maintained by eBay Inc. ("eBay") through Commission Junction, Inc. ("CJ"), You agree
to comply with these Supplemental Terms and Conditions ("Terms and Conditions") in
addition to the terms of the Commission Junction Publisher Service Agreement ("PSA").

If any of these Terms and Conditions conflict with those of the PSA, then these Terms
and Conditions will control. Capitalized terms not defined herein have the meanings set
forth in the PSA. ' :

(1) eBay Trademarks. You will not use in your domain name or URL (specifically, any
term before the third "/" of your URL) nor purchase or register in any search, referral, or
advertising service (such as Google's AdWords program) any of the following terms:

a. . Any domestic or international eBay company trademarks, and all translations
thereof, including "eBay", "PayPal", "Half" or any URL or keyword string that
includes eBay company names (for example, "www.yourcompany-ebay.com",
"eBay auctions", "¢eBaymotors", "ebay motors", "eBay jewelry",
"PayPalpayments", "paypal payments", "Halfitems", "Half items"); or

b. Variations of any eBay company trademarks (for example, "e-bay", "ebay.com",
"www.ebay.com", "e.bay", "e bay", "www.ebay", "ww.ebay.com", "e-bay.com",
"www,ebay.com”, "e.bay", "wwwebay.com", "ebya", "eaby", "Pay-Pal", "Pay
Pal", "Half.com", "Half com", "Half.ebay.com", "Half ebay com", "ebay half").

* Please note: this is not an exhaustive list of prohibited words, phrases, or
combinations thereof.

(2) Unacceptable terms. You shall not purchase or register search engine keywords,
AdWords, search terms or other identifying terms that eBay considers in its sole
discretion to fall into any of the following categories:

- Promote sexually explicit materials

- Promote violence

- Promote firearms or weapons

- Promote illegal activities

- Promote fake or counterfeit items

- Promote gambling or betting )

- Promote discrimination based on race, sex, religion, nationality, disability,
sexual orientation, or age

- Infringe upon others' intellectual property rights
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(3) Tracking Tags. As part of the Program, CJ or eBay may provide you with tools,
products, and creative assets (collectively, "Assets") that include information that helps
track Transactions generated by You and attribute them to Your Account. You will use
each of these Assets only in their intended manner as instructed by CJ, and will not
corrupt, modify, or disable them. You will not deliver any eBay-related cookies or other
tracking tags to the computers of users that are merely viewing Your advertisements or
while Your apphcatmns are merely active or open.

(4) Compensation. For each transaction, You will be compensated in accordance with
the then-current Payout schedule for Transactions on the eBay.com site ("Commission-
‘Eaming Activity"). To qualify as a payable transaction, a user must take an affirmative
action; clicking on your properly-coded link in a browser or browser environment.
a. Ttems listed on Froogle (or any of its successor sites) are excluded from
Commission-Eaming Activity.
b. eBay reserves the right to delay Your compensation if there is a suspicion of
bad faith associated with any transaction driven by You.
c. eBay reserves the right to delay Your compensation if You are suspected of
causing users non-compliance with eBay's User Agreement (e.g. causing unpaid
items)

" (5) No Affiliate Links. You may not include affiliate links on any ebay.com page or
eBay-owned page, such as an eBay listing or eBay Store. Nor may You use affiliate links
to promote your own eBay listings or eBay Store, those of your Sub-Publisher or those of
anyone else with whom you are affiliated.

(6) No Sniping. You many not automatically place bids for users.

" (7) Terms Govérning Downloadable Software. You will be paid for Commission-
Earning Activity derived from downloadable software (DLS) only if the DLS complies
with all of these Terms and Conditions and the PSA. '

a. Legal Compliance. The operation of the DLS complies with all applicable laws
in all relevant jurisdictions and does not deceive consumers about its nature,
purpose, or operation.

b. Informed Consent. The DLS is not installed or executed on the computer of any
user until that user has given explicit consent to its installation or execution.
"Explicit consent" means:

i.  The user has received a clear, brief, and conspicuous notlce, in plain
language and outside of any user agreement or terms , that the DLS will
collect information about web usage (and, if applicable, personally
identifiable information), and will use that information to display
advertising on the user's computer (including, if possible, a description of
the frequency of such advertising);

ii.  The user has been provided with, or has been provided an opportunity to
access, a more detailed description of the type(s)-of infoymation collected
C{\’.\TT‘Y?\.T‘\TT*{ AY ,
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and the purpose(s) for which it will be used;
i Ifthe DLS is bundled with other software, the user has been provided with
 specific identification of the advertising-serving program(s) ("Adware") in
the bundle; and

iv.  After receiving the notice specified in (i) and after being provided, or
provided an opportunity to access, the information specified in (ii) and
(iiif), the user affirmatively chooses to have the DLS installed or executed
on his or her computer. . ' :

c. Easy Removal. A user must be able to completely uninstall the DLS through a
means that the user can readily identify and perform without undue effort or
specialized knowledge (preferred alternatives include providing easy access to an
uninstall process from the content or framing of the DLS or a readily recognizable
icon or listing the DLS in the add/remove feature in the Windows operating
system). Uninstall processes must not be deceptive, complicated or confusing
(such as listing DLS under multiple, confusing or deceptive names, requiring
users to-re-boot unnecessarily, using confusing language in pop-up challenges, or
requiring more clicks than necessary to complete the un-install process). Each
DLS-affiliated feature must contain the name of the DLS in the uninstall user
interface.

d. Full Disclosure. All ads generated on the user's screen by the DLS identify the
DLS as the source of the ad, using the same name as provided most prominently
at the time the DLS was downloaded. :

e. - No Persistent Ads. Users must be able to close (without ending their browser
sessions) any DLS-generated pop-ups, pop-unders, or other advertisements that
cover otherwise viewable content. '

£ Value to User. Either the DLS or an application bundled with the DLS must have
meaningful value to the user that outweighs any burden imposed. For example,
DLS that is combined with a comparison-shopping engine would meet this
requirement. ‘

g. No Sniping. The DLS cannot automatically place bids for users.

h. Limited Number of Ads. The DLS will not serve an unreasonable number of
pop-up or pop-under advertisements per day or per web browsing session.

i. Not Aimed at Children. The DLS is not specifically or primarily marketed to

' children under the age of 18 or downloadable from websites or services primarily

~ oriented toward children. : ‘

j. Prohibited Operations. Neither the DLS, nor any other software bundled with or

" distributed with the DLS, performs any of the following functions unless .
explicitly instructed to do so by the user

i.  sending unsolicited information or material to another computer;
ii. diverting the user to another site not requested by the user;

jii. initiating or terminating a user’s connection to the Internet;

iv.  modifying the user's settings with respect to browser home page, Internet
connections (including default access provider), bookmarks, or security
levels; :

v. keystroke logging; _

vi  automatic re-installing or re-activating itself or another application after -
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_ being uninstalled or removed by the user; or
vii. removing or disabling security, pop-up-blocking, anti-virus, anti-Adware,
or anti-spyware programs on the user's computer. For these purposes,
yware is defined as software that surreptitiously gathers a user's
personally identifiable information.

k. Other Terms. You will provide CJ with an accurate and thorough description of
the DLS on which any of Your ads appear. You will also notify CJ in writing or
by email such that CJ receives your notice at least 10 days before there is any
material change to the operation of the DLS. Except for any perpetual eBay
search box or any toolbar that has a perpetual link to eBay, the DLS will not
display an ad (including any pop-ups, pop-unders or tool bars) that contains €Bay
affiliate links while an eBay page is open on a user's computer.

(8) Terms Governing Incentive Sites. You will not directly or indirectly offer any
consideration or incentive for any Commission-Earning Activity or for clicking on an
affiliate program-coded link unless expressly authorized to do so in writing by CJ. Each
such written authorization will authorize only one specific incentive. Any subsequent

change to an authorized incentive must be re-submitted in writing for authorization by
Cl. ‘ -

(9) Your Responsibility for Your Agents. You will not make any commitments or
representations on behalf of eBay with regard to any relationship you enter into with
Your Sub-Publishers, Distribution Partners, or any other third parties (collectively,

. "Agents") in connection with your promotion of an eBay site. You will ensure that Your
Agents agree to terms and conditions that are at least as restrictive as the PSA and these

" Terms and Conditions, subject to applicable law, and shall include a provision in such
terms and conditions that eBay is a third party beneficiary. Any violation by Your Agents
of the terms and conditions of this Agreement shall constitute a violation by You, and CJ
and eBay shall have full recourse against You with respect to such a violation, including
without limitation, suspension or termination from the Program.

a. Agents. You must identify each Sub-Publisher with a unique tracking ID (PID).
eBay reserves the right to terminate any affiliate engaging in "Sub-Publisher" or
ndistribution partner” agent relationships at any time, at eBay's discretion, based
on a breach of these terms and condition by Your Agent

(10) Disclaimer of Warranties. EBAY AND CJ DISCLAIM ALL WARRANTIES
AND CONDITIONS, EXPRESS, IMPLIED OR STATUTORY, INCLUDING '
WITHOUT LIMITATION THE IMPLIED WARRANTIES OF NON-
INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. EBAY AND CJ, EACH INDIVIDUALLY, EXPRESSLY DISCLAIMS
ALL LIABILITY RELATING TO THESE TERMS AND CONDITIONS OR THE
PROGRAM. «

(11) Email Promotioh. You agree not to send any emails in Your promotion of the eBay
site unless authorized and approved to do so by CJ. Authorization and approval of email

B
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marketing includes additional terms and conditions to which you must agree before such
promotion begins.

(12) Global Compliance. Any infractions of these terms and conditions will be
monitored and enforced globally. Violations in one country program will be counted
equal with violations in all other country programs with which You or your Agents are

affiliated.

(13) Publisher's Indemnification Obligations. You will defend, indemnify, and hold
_ each of eBay and CJ harmless against all claims, liabilities, and expenses claimed or
incurred by third parties directly or indirectly as a result of any breach of these terms and

conditions, and/or distribution or use of applications or content by You, Your Agents, or
anyone else that you are affiliated with. .

(14) Remedy for Breach. If You breach any of these terms, in addition to any other
available remedies, eBay may remove You from the Program immediately, withhold or
recover any compensation for transactions not in compliance with these terms, and seek
removal of any search terms registered or purchased in violation of the terms. -

(15) Amendment. eBay may amend these Terms and Conditions by notifying You
through CJ, email, or mail sent to Your address of record. You may review any revised
Terms and Conditions for up to seven days after eBay sends its notice. After seven days,
 the revised terms will automatically take effect and become fully enforceable. If You do
not agree with the revised Terms and Conditions, You will remove Yourself from the
Program through Your Account and remove and stop promoting any eBay Links.

(16) Acceptance. By clicking on the " ACCEPT" link below, You are agreeing to be
bound the terms in these Terms and Conditions. If You do not understand or agree to all
of the terms and conditions of these Terms and Conditions, click the "CLOSE" button.

vl PRIy

CONFIDENTIAL 0000646
~ ATTORNEY’S EYES ONLY



	Page 1
	Page 2

