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MASTER ADVERTISING AGREEMENT

THIS MASTER ADVERTISING AGREEMENT (hereinafter “Agreement’
into as of the date on the signature page below (the "Operative Date"), by a
LLC d.b a. Bloosky Interactive Media, LLC (hereinafier the “Company”) &
forth on the signature page below (hereinafter the “Advertiser”). Advertise
sometimes collectively referred to in this Agreement as the parties (“Parties

In consideration of the covenants and conditions hereinafter set forth, the P

Company is in the business of marketing products and services online throt
including banners, links, WebPages, emhail and/or through its network of cli
(hereinafter collectively “Bloosky Service”); and

Advertiser wishes to place one or more advertisements or promotions with
and hereby engages Company fo do so.

THEREFORE, in consideration of the foregoing and the mutual promises
forth in this Agreement, the Parties agree to be legally bound as follows:

Definitions of Terms of Agreement

“Action”as defined on the Insertion Order, the act that a User miust comple
Company to be paid the Customer Acquisition Fee by the Advertiser or the
by the Advertiser. Advertising campaigns conducted on a cost per unit ba
“Advertiser” has the meaning set forth in the preamble

“Advertisement” means the graphic(s), multimedia files(s), Web page(s) ¢
by Advertiser or created for Advertiser.

“Bloosky Service” has the meaning set forth in the preamble,
“Click-Through™ means the number of times, as recorded by Company’s
server, a User directly interacts with (i e, clicks on) an Advertisement links
Advertiser’s site or suggested destination. Advertising campaigns conducte
basis are known as “CPC”.

“Company” has the meaning set forth in the preamble.

“Castomer Acquisition Fee” as set forth on the Insertion Order.

“Lead” means a potential customer of the Advertiser that meets the criteriz
Insertion Order

“Lead Generation Fee” as set forth on the Insertion Order.

“Insertion Order” means one or more advertising insertion ordez(s)
“Non-Viable Lead™ means a Lead that (a} do not contain any accurate con
do not reasonably satisfy such other criteria specifically set forth on the Ins
however, that a Lead shall not be considered a Non-Viable Lead if it has n¢
Advertiser to the Company as provided above

“Start Date” means the first day an Advertisement may be displayed on th
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“User” means any person viewing or interacting with a Web Site, file serve 1 by a Web Site or
electronic mail services.

“Web Site” means one or more HIML or XML pages(s) containing inforn ition available via the
Internet, or via services that connect to the Internet (including without limit tion, cellular phone
services)

i

Advertising Services.

1.1 Unless otherwise noted on the Insertion Order, Advertiser hereb * grants to Company
an exclusive, worldwide, royalty-free license to: (1) use, reproduce, lisplay, publicly
perform, transmit, distribute, and promote the Advertisement(s) in ¢ mnnection with
providing the advertising services under this Agreement; (i) create r develop
Advertisement(s) or make derivative works of Advertisement(s) in . onnection with
providing the advertising services under this Agreement; and (iii) g it third parties the
1ight to yse, reproduce, market, display, perform, copy, transmit, dit ribute, and promote
the Advertisement(s) on Web Sites within the Bloosky Service. Cor pany may further
sublicense its rights under this Section 1.1 to its independent contra tors that provide
services to Company (including but not limited to advertising servic »s, web site hosting
services, ad copy preparation services, and email campaign manage 1ent services) for
providing the advertising services under this Agreement.

12 Company will not place Advertisement(s) on the Bloosky Servir & until it receives and
accepts a properly completed Insertion Order executed by Advertist - Each Insertion
Order shall be deemed accepted by Company only upon signature b r a duly authorized
officer of the Company; each Insertion Order will not obligate the ( >mpany in any way
until so accepted by the Company

13 The Company’s sole obligation to Advertiser under this Agreen :nt with respect to
Advertisement(s} shall be to place acceptable Advertisement(s) on 1 1e Bloosky Service
subject to the provisions of this Agreement. Company has advised . dvertiser, and
Advertiser acknowledges, that Web Sites participating in the Bloos! y Service are not
contractually bound to carry any Advertisement(s). Accordingly, pl cement of
Advertisement(s) shall be in the discretion of Company and subject o the right of any
member of the Bloosky Service to reject any particular Advertiseme at.

Advertising Restrictions and Conditions; Reserved Rights.

2.1 Notwithstanding any provision in this Agreement to the contrar , Company expressly
reserves the right to: (i) refuse or cease to deliver any Advertisemer , cancel any Insertion
Order, or change any Advertisement that does not completely confc m to every material
detail, instruction, method, and guideline set forth in the Insertion ( rder; (ii) refuse any
Advertisement that does not arrive forl:y—eight (48) hours prior to th : Start Date; (iii)
refuse any Advertisement that it deems, in its sole discretion, inapp: >priate for any reason
or no reason; (iv) refiise at any time to use, distribute, display, pron >te, print or mail any
copy, photograph illustration or multimedia file of any kind for am reason, including,

2
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without [imitation, those that it believes, in its reasonable discretion is an invasion of
privacy, is degrading, libelous, unlawful, profane, obscene, pornogr phic, tends to ridicule
or embarrass, is in bad taste, or which in its reasonable discretion is m infringement on a
trademark, trade name, or copyright belonging to others; (v) refuse | 1 cease to deliver any
Advertisement that is or can be hosted by a competitor of Company directly or indirectly
competitive network; (vi) refuse or cease to deliver any Advertisem nt which redirects
traffic to a Web Site other than the site specifically identified in the nsertion Order; and
(vii) refuse or cease to deliver any Advertisement which on its face sks Users to take
advantage of other or additional offers or advertisements not specifi ally identified in the
Insertion Order

2 2 Advertiser shall provide all creative and substantive materials re |uired for marketing
the offer, including but not limited to: banners, language/text for su gested promotional
email text, links, key words and any other creative content as neede , including but not
limited to the use of alternative text based creative. Company may, t its sole discretion,
develop, modify o1 create ad copy, creative or campaign strategies, Ithough it will have
no obligation to do so or to meet any related requirements or specifi :ations Company may
modify Advertisements without the approval of Advertiser prior to lacing them on the
Bloosky Service, provided that such modification does not alter the neaning of the the
content of the Advertisement

2 3 Any Advertisement rejected by Company may be replaced by A Ivertiser; provided
that any such replacement material must be in writing and accompa ied by approptiate
material identifying the Advertisement that it is to replace. Compan shall notify
Advertiser of the rejection of any Advertisement, and shall have no iability to Advertiser
for any such rejection. Further, Company shall have no liability to ¢ dvertiser for failure to
place any Advertisement on any particular portion of the Bloosky S rvice.

3 Auditing and Tracking of Campaigns.

3.1 Company utilizes a tracking system that will serve as the log of esponses and as the
reporter of registrations by URL, Origin ID, o1 Affiliate ID code T e information
collected by Company’s tracking system will be used to compute tk : amounts owed by
and billed to Advertiser, even if the information differs fiom the inf rmation collected by
Advertiser’s tracking system, and even if the Advertiser hosts the A lvertisement(s)

3.2 In the event that Advertiser hosts the Advertisement(s), Compai vy shall have the right
to place tracking code on Advertiser’s Web Site as may be required o track and provide
estimated live statistics for Company’s affiliates The technical spe¢ fications of the
tracking system and its delivery methods must be met to the reason ble satisfaction of
Company before any advertising or ad-serving will be provided by ‘ompany.

3.3 Advertiser shall provide, at minimum, a weekly summary repor reflecting the exact
number of Actions delivered The Company, in its reasonable discr: tion and by -
consultation with Advertiser, will determine the form of said report Advertiser may not

3
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revise or amend such reports once submitted to the Company, unles
writing to accept such revisions or amendments.

3 4 Advertiser agrees that it will use the User data that it receives in
applicable law and privacy policies. Advertiser may use such datau
unsubscribes or otherwise indicates a desire to no longer receive suc
Advertiser acknowledges and agrees that the User data that it receiv
Users that have elected to co-register or sign up with Advertiser, as
other companies offering products or services that are advertised, fa
by Company (each, z “Company Customer”). Company and each C
the right to matket and communicate to such Users, and are joint ov
consistent with the applicable policies and procedures of Company

4, Payment.

4.1 Customer Acquisition Fee Advertiser will pay Company the Cu
Fee set forth in the applicable Insertion Order for each and every Us
or ote Advertiser Web Sites by means of a Company promotion a
completes the required Action. For example, and without limitation
responds to an advertisement from Company, and selects a service «
Advertiser from the Bloosky Service and is then sent to the Adverti
subsequently purchases a product or service, then such User will be
Customer for which Advertiser will owe Company a Custoiner Acq
Advertiser acknowledges that many of its customers begin the purci
but conclude it through one or more telephone calls. Therefore, Ady
will use promotion codes in its landing pages in a manner reasonabli
Company, and will ask potential customers that telephone for the pr
Advertiser Web Sites, and will track such promotion codes and cust
New Customers.

4 2 Lead Generation Fee. Advertiser will pay Company the Lead G
in the applicable Insertion Order for each Lead collected by Compa
Advertiser by HTTP Post, batch file, or otherwise. In the event Adv
number of Leads and/or claims that the Leads are Non-Viable Lead
Leads within five (5) days after receipt thereof, which return shall b
detailed explanation of the rationale for the rejection of such Leads,
Agreement. Company shall, in good faith, consider such documentz
final authority in determining the correct count of leads and non-vig
deems the Leads to be valid, its determination shall be deemed final
parties. In the event that Advertiser disputes the nltimate determinat
remedy, terminate this Agreement (and, therefore, any 10) immedia
elects to terminate this Agreement as provided in this paragraph, A«
liable for all Leads delivered prior to and up to three (3) days after t
limiting the total payment for Lead Generation Fees, if any, must be
applicable Insertion Order, failing which there shall be no caps.

4
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4.3 Advertiser shall pay Company for Actions delivered and fees ea
of when such Actions were delivered or such fees earned. If Compa
written notification of a disputed invoice within ten (10) days of the
invoice (other than disputes regarding Lead quality which are gover
with rationale and support therefore specifically set forth in such no
be deemed valid and payable and Advertiser may not dispute such i
due under such invoice Advertiser specifically agrees that this prov
that Company will rely upon this provision in making payments to |
Bloosky Service

4 4 Advertiser hereby expressly acknowledges that the dispute mecl
Sections 4.2 and 4 3 are Advertiser’s sole remedy with respect to ck
Customer Acquisition Fee or the Lead Generation Fee. Advertiser s
if the value of the Action or the Lead ends up being less than anticij
and without limitation, if Advertiser ordinarily requires a twelve mc
with its customers, and the User referred by Company terminates hi
the first month, then Advertiser will stiil need to pay Company the ¢
Fee for that User.

4.5 In the event that Advertiser fails to pay all or a portion of the an
invoice, Company may immediately remove any and all Advertisen
Service without notice

4.6 In the event that Company has not received payment in full whe
under Section 4.3 above, Advertiser shall pay Company an addition
percent (1.5%) of the outstanding balance per month, or the maxim
under applicable law, whichever is less, until the ountstanding balang

4 7 In the event that Company must incur expenses related to collec
balance and/or late fees, Advertiser shall immediately pay Compan:
expenses associated with said collection, including, without limitati
attorney’s and collection agency’s fees Company, in its sole discre
Advertisement fiom the Bloosky Service and/or terminate this Agre
Advertiser fails to pay any amount due hereunder.

4.8 If Company provides services to Advertiser on a non-exclusive
the Insertion Order, and Advertiser uses similar or substantially sim
another marketing institution, Advertiser agrees to pay the higher o;
Insertion Order, or the CPA being paid to another marketing institu
retroactive basis.

4 9 If Advertiser chooses to have Company host its offer, as identif
Otder, all data collection performed by Company shall become the
Company.
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4 10 If Advertiser chooses to have Company host its offer, as identi
Order, Advertiser agrees to a minimum campaign of sixty (60) days
the campaign within sixty (60) days Advertiser will pay Company a
($5,000 00) conceptual and/or design fee.

4 11 If Advertiser chooses to host its offer exclusively with Compai
Insertion Order, Advertiser agrees ot to host or provide its offer or
offer with any other online marketing agency

4.12 If Advertiser breaches Section 4 11 of this Agreement, Adverti
liguidated damages to Company of $10,000 00 per occurrence.

s, Term, Termination, Payment of Minimum Contract Prii

5.1 This Agreement shall continue for the term set forth in any Inse

that either party may terminate this Agreement upon ten {10) busine

notice.

5 2 The forgoing notwithstanding, Company teserves the right to te
Agreement immediately in the event that either (i) the campaign do-
campaign performance criteria then cutrently in place; or (ii) Adver
payment terms set forth in Section 4.

6, Representations and Warranties/Non-Solicitation.

6.1 Each party represents and warrants to the other party that (i) suc-

corporate right, power, and authority to enter into this Agreement, t
licenses granted and to perform the acts required of it, (ii) the execu
by such party, and the performance by such party of its obligations

will not violate any agreement to which such party is a party or by
bound, or any applicable governmental law or regulation to which i
when execuied and delivered by such party, this Agreement will cor
and binding obligation of such party in accordance with its terms. E
acknowledges and agrees that it will not rely upon, or hold the othe
representations, wairanties, or agreements related to subject matter

are not expressly provided for in this Agreement.

6.2 Advertiser represents and warrants that (i) Advertiser has a reas
claims made within its Advertisementi(s) and possesses appropriate
substantiate such claims, (ii) the landing page for each Advertiseme
Advertiser’s Web Site page where a consumer is directed when the
Advertisement, fills in a registration form or takes a similar action ¢
contains a prominent link to Advertiser’s privacy policy, which poli
minimum, adequate notice, disclosure and choices to consumers reg

6
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use, collection and disclosure of their personal information, (iii) Ad ertiser shall fulfill all
commitments made in its Advertisements, (iv) no Advertisement is argeted to children
under the age of thirteen, (v) undet no circumstances will the Adver iser provide for the
download onto a consumer’s site of spyware, malware or similar su: h harmful software
and prior to loading any other software onto an individual’s comput 1 but excluding
cookies (provided that cookies are disclosed in Advertiser’s privacy policy), Advertiser
shall provide notice to and shall obtain the express consent of such i Wividual, and (vi)
Advertiser will not violate any applicable State, Federal or other lav regarding the
collection, use or destruction of User-related data

6.3 Advertiser represents and warrants that Advertiser will maintain sufficient fraud
prevention and data validation technology, including without limitai on standard address
and credit card validation, where applicable (collectively “Fraud Prt vention™) to ensure
that the Actions or the Leads are non-fraudulent, and, in any event, dvertiser shall
maintain such Fraud Prevention consistent with industry standards. \dvertiser expressly
acknowledges that any damages resulting fiom Advertiser’s failure > maintain adequate
Fraud Prevention shall be the exclusive responsibility of Advertiser

6.4 Dutring the term of this Agreement and for six (6) months hereai er, Advertiser shall
not knowingly solicit any on-line publisher, Web Site, or email prov der that is affiliated
with Company, unless a previously existing business relationship be ween Advertiser and
such publisher can be demonstrated to Company's reasonable satisfz stion. In the event that
Advertiser does so directly contract with such affiliate or in any oth r way violates this
Agreement then Advertiser shall pay Company an additional comm: ision equal to what
the Company would otherwise have earned had Advertiser not viola ed this section 6.3
Any agency executing this Agreement represents and watrants that © has the authority to
bind 1ts client to the terms stated in this Agreement and remains joir ly and severally
liable for all obligations under this Agreement.

No Additional Warranties.

71 THE ADVERTISING SERVICE PROVIDED BY COMPANY, ITS USE AND THE
RESULTS OF SUCH USE ARE PROVIDED ON AN “AS IS,” “A AVAILABLE”
BASIS. TO THE FULLEST EXTENT PERMISSIBLE PURSUAN ' 10 APPLICABLE
LAW, COMPANY MAKES NO WARRANTIES (INCLUDING T. [E IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PA' TICULAR
PURPOSE, AND NON-INFRINGEMENT), GUARANTEES, REP :ESENTATIONS,
PROMISES, STATEMENTS, ESTIMATES, CONDITIONS, OR ( THER
INDUCEMENTS, EXPRESS, IMPLIED, ORAL, WRITTEN, OR ( THERWISE
EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT ZOMPANY DOES
NOT WARRANT OR GUARANTEE CONVERSION RATES, PA (-UP RATES,
RESPONSE RATES OR ABILITY TO CONVERT THE RESPON ES INTO SALES.
COMPANY DOES NOT WARRANT OR GUARANTEE THE PR JFILE OR
DEMOGRAPHICS OF A RESPONDENT. COMPANY DOES NO ' GUARANTEE TO
MATCH COLORS, TEXT, PHOTO IMAGE OR SCREEN DESIG | COMPANY WILL

7
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MAKE EVERY EFFORT TO MEET SCHEDULED DELIVERY / ND ON-LINE
DATES, BUT MAKES NO GUARANTEE AND ACCEPTS NO L. ABILITY FORITS
FAILURE TO MEET SAID DATES

72 ADVERTISER ACKNOWLEDGES AND AGREES THA'T C( MPANY IS
MERELY A VENUE WHICH FACILITATES RELATIONSHIPS 3ETWEEN THE
ADVERTISER AND PUBLISHERS COMPANY HAS NO OBLI¢t ATION FOR OR
RELATING TO REVIEWING OR OTHERWISE SCREENING Al 'WVERTISEMENTS
FOR INCLUSION ON THE BLOOSKY SERVICE, AND SHALL JOT BE
RESPONSIBLE FOR POLICING, MONITORING OR EDITING : NY
ADVERTISEMENT

8. Limitation of Liability.

8 1 EXCEPT AS EXPRESSLY PROVIDED BELOW WITH RESF iCT TO
INDEMNIFICATION, UNDER NO CIRCUMSTANCES SHALL ] ITHER PARTY BE
LIABLE TO THE OTHER FOR INDIRECT, INCIDENTAL, CON JEQUENTIAL,
SPECIAL OR EXEMPLARY DAMAGES, INCLUDING LOST PI OFITS OR LOST
DATA (EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE 20SSIBILITY OF
SUCH DAMAGES), WHETHER IN CONTRACT, TORT, NEGLI ¥ENCE, STRICT
LIABILITY, STATUTORY OR OTHERWISE ARISING FROM T 1IS AGREEMENT,
THE BLOOSKY SERVICE OR ANY ASPECT OF THE ADVERT [SING
RELATIONSHIP PROVIDED IN THIS AGREEMENT. COMPAI Y SHALL NOT IN
ANY EVENT BE LIABLE TO ADVERTISER FOR MORE THA» THE LESSER OF
(A) THE AMOUNT PAID BY ADVERTISER FOR THE INSERT. )N ORDER AT
ISSUE FOR THE THREE-MONTH PERIOD PRECEDING THE I ATE ON WHICH
THE CLAIM AROSE OR (B) THE AMOUNT PAID BY ADVER" [SER HEREUNDER
FOR THE IWELVE-MONTH PERIOD PRECEDING THE DATE ON WHICH THE
CL.AIM AROSE NO ACTION, SUIT OR PROCEEDING SHALL 3E BROUGHT
AGAINST COMPANY MORE THAN ONE YEAR AFTER THE 1 ‘ATE OF SERVICE
THE FOREGOING LIMITATIONS OF LIABILITY ARE INDEPE NDENT OF ANY
REMEDIES HEREUNDER AND APPLY REGARDLESS OF WH (THER ANY
REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

9, Indemnification.

9.1 Advertiser is solely responsible for any legal liability arising out of or relating to (i)
the Advertisement, and/or (i) any material to which a User can link hrough the
Advertisement, to the extent that such Advertisement has not been a rered or modified in
any matetial way by Company without Advertiser’s direction or apy oval Advertiser shall
indemnify, defend, and hold harmless Company and its officers, age its, affiliates and
employees from and against all claims, actions, liabilities, losses, ex enses, damages, and
costs (including, without limitation, reasonable attorney’s fees) that nay at any time be
incutred by any of them arising from or relating to any claims, suits, or proceedings (a)
alleging libel, defamation, violation of rights of privacy or publicity, copyright

2




QOct 22 07 G1:38p

Consulting Services
3

8014824848

[

infringement, trademark infringement or other infringement of any t
false advertising, misrepresentation, product lability, violation of A
policy, or violation of any law, statute, ordinance, rule or regulation
arising from or relating to the Advertisement or with personal inforr
used by Advertiser, including without limitation the Controlling the
Solicited Pornography and Marketing Act, the National Do Not Call
State Do Not Call lists; (b) arising out of any breach by Advertiser ¢
representation or warranty under this Agreement; {c) arising out of a
Company of any duty, representation or warranty under this Agreen
Advertisement on the Bloosky Service due to any breach by Adverti
(d) relating to a contaminated file, virus, worm, Trojan horse or othe
program originating from the Advertisement; or (e) relating to any a
used by or on behalf of Advertiser.

10.  General

10.1 Waiver. The failure of ejther party to insist upon or enforce stri
other party of any provision of this Agreement or to exercise any rig
Agreement will not be construed as a waiver or relinquishment to ar
party’s right to assert or rely upon any such provision or right in that
rather the same will be and remain in fill force and effect

10 2 Force Majeure. Company shall not be liable for, or considered i
under this Agreement on account of; any delay or failure to perform
Agreement as a result of any causes or conditions which are beyond
reasonable control (including without limitation, the failure of the B
display or place an Advertisement)

10.3 Independent Contractors. The Parties to this Agreement are inc
Neither party is an agent, representative, partner, employee, or joint

party. Neither party will have any right, power, or authority to enter

behalf of, or incur any obligation or liability of, or to otherwise bind
Agreement will not be interpreted or construed to create an associati
venture, or partnership between the Parties or to impose any liability
relationship upon either party

10.4 Survival. Any obligations which expressly or by their nature ar
termination, cancellation, or expiration of this Agreement shall survi
effect after such happening, including without limitation, Sections 3.
reports are delivered), 4.1 - 4.6 (until all amounts due are paid), 4 6,

10.5 Construction; Severability. This Agreement will be deemed to |
both parties, and Advertiser expressly waives the right to argue that ;
should be construed against the Company. Each party acknowledges
this Agreement were negotiated to reflect an informed, voluntary alk
of all the risks (both known and unknown) associated with the tiansa

9
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hereunder In the event that any provision of this Agreement conflic: s with the law under
which this Agreement is to be construed or if any such provision is t id invalid or
unenforceable by a court with jurisdiction over the Parties to this Ag eement (i) such
provision will be restated to reflect as nearly as possible the original ntentions of the
Parties in accordance with applicable taw, and (ii) the remaining tert s, provisions,
covenants, and restrictions of this Agreement will remain in full forc : and effect.

10.6 Entire Agreement. This Agreement constitutes the entire and or y agreement and
supersedes any and all prior agreements, whether written, oral, exprc¢ 35, or implied, of the
Parties with respect to the matters set forth in this Agreement Neith ¢ party will be bound
by, and each party specifically objects to, any term, condition, or otk  provision which is
different from or in addition to the provisions of this Agreement (wt :ther or not it would
materially alter this Agreement) and which is proffered by such part in any
correspondence or other document, unless the party to be bound spex fically agrees to
such provision(s) in writing signed or initialed by such party. This A reement includes
any Insertion Order(s) accepted by both parties as provided in this A reement. This
Agreement will govern each and every Insertion Order without the n wed for this
Agreement to be signed with each Insertion Order Each Insertion O: fer is a material part
of this Agreement. The terms and conditions of this Agreement will ¢ deemed to modify
(or if modification is not possible, will supersede) any terms in any I sertion Order that
are less favorable to Company.

10.7 Amendment. No change, amendment, or modification of any pr wision of this
Agreement will be valid unless set forth in a written instrument signt 1 by both Parties.

10.8 Headings. The captions and headings used in this Agreement ar : inserted for
convenience only and will not affect the meaning or interpretation of this Agreement.

10.9 Counterparts. This Agreement may be executed in counterparts each of which will
be deemed an original and all of which together will constitute one a d the same
document If this document was delivered to Advertiser in an electro dc format, then
Advertiser represents and warrants that it did not modify the docume tt after its receipt and
before its execution.

10 10 Governing Law; Jurisdiction and Venue This Agreement shal be governed by the
laws of the State of Nevada without respect to choice of law rules an the Parties hereby
consent to exclusive jurisdiction and venue in the state and federal ¢¢ its in and serving
Clark County, Nevada. The Parties waive the personal service of any process upon them
and agree that service may be completed by overnight mail (using a+ >mmercially
recognized service} or by U.S. mail with delivery receipt to the addre is stated in this
Agreement Company shall be entitled to recover all reasonable cost: of collection
(including attorney’s fees, in-house counsel costs, expenses and cost: } incurred in
attempting to collect payment from Advertiser

10
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10.11 Notice. All notices, requests, demands, and other communicat ons hereunder shall
be in writing and shall be deemed given at the time such communics on is sent by
registered or certified mail (return receipt requested), or recognized ational overnight
courier service, or delivered personally, to the following addresses ( 1 at such other
address for a party as shall be specified by like notice):

IN WITNESS WHEREQF, thé Parties have caused this Agreement to be ¢ uly executed as of the
date set forth above. _

Customer Signature A-— ,

Printed Name/Title Srgve- Comer | Adeq g

Full Corporate Name 4/ ewm ey 7rees '

Customer ID# A

Primary Address_ .2/ &~ Poo 5 Sre 208, [ mericpd Fopx, T Fyves

Phone ®v/- ¥82- ¢pys—

Fax___¥o/- Y92 ¢9/6

Email . s¢evenc comer @ Avfata;l Coma e
Contract No -
Operative Date o /zz / o7

Bloosky Interactive Mediag LI.C
Signature é -

Title . ——- m&%m‘ﬂ_mﬁlggd&_. —

11
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B . =
< Insertion o

201 avenida fabicante, suite 108
san clemente, ca 92672

AR

1

bloosky account executive > ch
p. 888.529 3610
f 8885340264
e. cknoll@blogsky com

der

stine knoll

¥ Tools nté‘r national

adverfiser contact: Dairen Chri;
address?; , i

emall: darrenc?@gma jl.com

tensen

_campalgnrspemfics > G Tegfg' all that apply.

i
i
]

B
> authorized signature{?i;

Signature >

Title >

today's date: __“_]_ﬁ_/

2009

> advertiser

Signature > M ~ { M M Mﬁ -

Printed Name > M

ARK  HILDEBRAND T

fmportant note: Advertiser agrees
executad via facsimile and in coun

te the Terms and Conditions attached to this documert. This agreement may be
erparts.

on order to:

please fax signed insert'

bloosky interactive } bloosky.com




o ow -
< Insertion oider

201 avenida fabicante, suite 104
san ciemente, ca 92672

bloosky account executive > ch
p. 888,529 3510

stine knoll

f. B88.534.0264
e cknoli@bloosky com

advertlser n{ormatlon

drpationa

email: darrenc?@gma il.com

istansen

C mpa:gn SpECIfICS > &

special notes:

> authorized sig natures

today’s date: __"Z:/ _é

> bloosky interactive

Signature >

25

g4

Title >

today’s date:

1, T

7.009

> advertiser

/M 4

Signature >

i

Attt

Printed Name >

M

ARK  HIULDEEBERANPT

important note: Advertiser agreesito the Terms and Conditions attached to this document. This agreement may be

exectited via facsimile and in counterparts.

please fax signed inser

on order to:

bloosky iinteractive } bloosky com




please fax signed insertion order to:

» advertiser terms & conditions

> terms and conditions
These Terms and Conditions shall govern this Insertion Order {the “13”), which is entered into as of the
date on the signature page above by and batween Bloosky Interacive ("Bloosky™ and the Advertiser

identified above (coltectively, the “Parties”).

> 1. advertising services :
Advertiser shall provide Blocsky with its advertisement, which must include all creative and substantive

materials required to marke! the offer, including (i} all product and/or service descriptions, {ii} graphic
images and/or fogoes, {ili) email from and subject lines, {iv) language and text for the advertisement, (v}
links, (vi} key words and {vii" any and all other creative content,

Advertiser grants to Bloosky, including Its third party publishers and affiliates, a worldwide, royalty-free
ficense to use, reproduce, display, publicly perform, transmit, distribute, and promote the advertisement,
including any and alf trademarks, service marks, trade dress, Iogos, copyrights, publicity rights or other
intellectual property utilized in the Advertisemant

Advertiser shall maintain an emalil suppression file (“suppression file"} as required by the CAN-SPAM Act of
2003, in order to remove consumers who have “opted out” of receiving future advertisements from
Advertiser. Along with its ac vertisement, Advertisar shall provide Blousky with its current suppression file
in the manner provided above, Afterwards, on a recurring basls, Advertiser shail provide Bloosky with an
updated suppression file, in the manner provided abave, an every fifth {5} caiendar day thereafter, oy
sooner. Advertiser shall permit Bloosky to “seed” Advertiser's suppression data in order to ensure that
consumers who have opted cut of receiving advertisements from Advertiser are indeed removed.

Alang with this IO, Advertiser shall provide Blaosky with a copy of its Privacy Policy and Terms of Use. In the
event Advertiser modifies or changes fts Privacy Policy or Terms of Use, Acvertiser shall provide written notice to
Bloasky, along with a copy of the madified Privacy Policy and/or Terms of Use, at least seven {7) business days
prior to Advertiser's implementation of the modified Privacy Policy and/or Tarms of Use

Advertiser shall provide Blocsky with written notice of any proposec changes to or replicement of an
advertisement (including any images or links} or landing page at least three (3) business days prior o the
change or replacement.

Upon request, Advertiser shall provide Bloosky with any and all decumentztion that supports any clalms mada in
an adveriisemant within five (5) business days of the request. Thereafter, Advertiser shall cooperate with any
follow-up questions by Bloosky relating v such documentation, inckeing, but not Bmited o, making available
any and all of Advertiser's employees who are involved with, knowledgeable of or responsible for any claims
made in an advertisement or the documentation supporting such claim, Advertiser acknowledges that any
delays by it in fulfiling its obligations set forth in this pamgraph wil delay Bloosky's ability to place an
advertisernent on its network.

Bloosky's sole abligation shall 2¢ to placs the advertisement on Its network, subject to the provisions of this 10,
Bloosky has advised Advertiser, and Advertiser acknowledges, that Bloosky’s affifiates and independent
contractors participating in its network are not obligated o carry, transmit, market or publish any advertisament
Accordingly, placement of an advertisement shall be subject to the riaht of any affifiate or independent contractor
to decline any advertisement.

Blaosky expressly reserves the right to refuse or cease to dellver any advertisement, or cancel any 10,
that it deems, in its sole disc 'etion, is inapproptiate for any reason of Ho reason.

> 2. tracking of campaigns
Bloosky utilizes & tracking system that will feg consumer responses and report actions by URL, Origin 1D,
ar Afflllate ID code. The information collected hy Bloosky's tracking system will be used o compute the

amotnts owed by and billed 0 Advertiser.
In the event Advartiser disputes an action or clatms that an action is invalid or non-viable, It shail retumn

the disputed action within five {5) business days after receipt of the cisputed action, along with a written
explanation of Advertiser's rationale for rejecting an action, which skall Inctsde at a minimum, for aach

bloosky interactive } bloasky.com




disputed action: (i) date and time submitted, (i} IP address, (i} Order ID, (iv) Sub ID, {v) referring URL
(It available); (vi) reason for decline, {vil) contact information, (vil) address information, (ix) emali
address; (x) telephone number (If applicable), and {xi} credit card numbe: (if applicable). Bloosky shall,
i good faith, consider such decurmentation, but shal) have final authoiity in determining the total count of
actions for billing puwposes Fallure to raise a complete and timely objection shall waive any such

objections.

> 3. payment and invoices

Advertiser shall pay Bioosky for adveriising published by Bloosky on a cost per action or “CPA" basis in
accordance with the terms of this 0. Bloosky shall subrait invoices o Advertisar on weekly basis On or
before the seventh (7%} calendar day following the date of an invoice, Advertiser shall remit payment by wire
transfer or check to Bloosky, a: the address listed above, unless otherwise set forth on page one of this IO,

In the event Advertiser fails £ pay all or & portion of an amount due in an invoice, Bloosky may immediately
remave any and all of Advertiser's advertisements without riotice, Paymants not made within thirty (30} days
following the date of an invoke shall accrue interest at & rate of 1.5% per month or the maximum allowed by

taw, whichever Is less,

In the event Bloosky incurs expenses arising from or related to collectian of any outstanding balance, Advertiser
shali pay Bloosky's reasonable expensss associated with the coliection, including, without limitation, reasoriabia
athomeys’ fees and costs, and collection agency's fees and costs.

> 4. term and termination
This IO shall continue for the term set forth above, provided that either arty may terminate this 10 upon ten
(10) business days prior written notice. Fither Party may terminate this 10 immediately In the event of a

material breach of this I0 by He other Party,

Bloosky reserves the vaht to erminate this 10 immediately in the event that {l) the campaign does not meet
minimum campaign perfarmanca criteria then currently in place; (i) Advartiser violates tha payinent terms sat
forth herein; (i) Advertiser's wvertisement violates any faw, rule or regilation; or (iv) Bloosky Is required, by
law ot court order, to cease or terminate Adverticer's advertisement,

> 5. miscellaneous provisions

Each Party rapresents and warrants it has the power, right and authority by enter into this 10; to grant the rights
and licenses grantad herein; and o pesform the acts required in this JO. Each Party represents and warrants
that it wilt fully comply with alf applicable laws, rules and remdations with respect o s respective businass,
Including, but net limited to, the CAN-SPAM Act of 2003, and laws requlating deceptive trade practices and

advertising.

Advertiser represents and werrants that: {) #ts advertisement complies with alf applicable laws, rules and
regulations, including laws governing false or deceptive advertising; (i) i, has a reasonable basis for all claims
made within i advertisement and possesses apprupriate documentation to substantiate such claims; (i}
Advertiser shall fulfit! all comr itmenis made in its advertisement; (Iv} no advertisament is targeted to children;
and (v} under no circumstancess witl the Advertiser provide for the download onto a consumer’s site of spyware,

malware or similar such harmf il software.

During the term of this 10 and for six (6} months hereafter, Advertisar shall not knowingly solicit any on-line
publisher, Web Sitg, or emall provider that is affiliated with Bioasky, :nless a previously existing business
relationship between Advertiser and such publistier can be damonstrated,

Both Parties agree to indernifs and hold each other amd their respective wembers, officars, directors, empioyees
and agents (collectively, the “Idemnitees”) harmiess from and deferdd each such Indemnitee against any
damages, liabilities, losses, tayes, fines, penalties, costs, and expenses (Intluding reasonable attormeys’ fees angd
costs} of any kind or nature whatsoever as the same are or may be {ncurred to 3 third party, which may be
sustained or suffered by any Indemnites It conrection with any present or future threatened, pending or-
contemplated investigation, claim, action, sult or proceeding, whether civil, criminal, administrative or
investigative, to which any such Indemnitee is or was a party or {s threatened to be made a party, and that
arises from or is related to a matetlal braach of this I0.

IN NO BVENT SHALL EITH=R PARTY BE LIABLE TO THE OTHER FOR ANY INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGES OR LOST PROETTS ARISING OUT OF CR RELATING TO THIS 10, With the exception
of the Indemnity obligation set forth above, willful misconduct and/or fraud, the aggregate fiability of the Partlas
to one another shall not exceed the amounts paid by Advertiser to Bloosky pursuant to this 10,
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EXCEPT AS SET FORTH IN T-IS AGREEMENT, THERE ARE NO OTHER WARRANTIES, EXPRESS OR IMPLIED
HEREUNDER, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPUSE, OR REPRESENTATIONS REGARDING POTENTIAL REVENUES OR ACTIONS

This IO shail be governed by the faws of the State of Cailfornia without regard to cheice of law rules. The Parties
consent to exclusive Jurisdiction and venue in the state or federal courts in Orange County, California. In the
svert of & legal action between the Parties that arises from or relates to this [0, the pravailing Party shall be
entitfed to recover its reascnatle attormeys’ fees and costs,

The Parties to the IQ are independent contractors. . Neither party is an sgent, representative, partner or
emplayee of the other party. Neither party will hava any right, power, or authority to enter into any agreement
on behalf of, or incur any obligation o liability of, or to otherwise bind the other party. The IO will not be
interpreted or construed to create an assoclation, agency, joint venture, or partnership between the Parties or to
Imipose any llabliity attributable to such a relationship upon either party.

The Parties recognize and ack1owledge that they have acquired andfor will acqiire confidential information and
brade secrats {(hereafter “Confidential Information”) from and/or concerning the other Party, and their parents,
subsidiaries, affiliates, and accuired businesses. The Parifes shall not, during or after the Term, use or disclose
any Confidental Information ty any person, firm, corporation, association, or any other person or entity for any
reason of purpose whatsoever, directly or indirectly, except as required to perform their respective duties
hereunder, or as required or permitted by law. In the event of termination of this 10, whether voluntary or
involuntary, and whether initieted by Advertiser or Bloosky, or upon requast of Bloosky at any Hme, the Partles
shall deliver to one another all documents and data pertaining to the Confidential Information and shali not take
or remove any documents or data of any kind or any reproductions {In whale ar in part) or extracts of any items
refating to any Confldential Information. Nelther Party shall, at any time during ot after the term of this IO, use,
copy, publish, summarize, ar emove from any Confidential Information, exceapt, during the term of this 10, to
the extent necessary to carry their respective duties and responsibifities under this 10,

No delay or omission by either Party hereto In exercising any rght, power or privilege hereunder shall impalr
such right, power or privilege, nor shalt any single or partial exercisa if any such right, power or privilega
preciude any further exercise thereof or the exercise of any other right, power or privilege

This I contains the entire understanding of the Parties with respect to the terms and conditions af Advertiset's
placement of the above referenced advertisernent with Bioosky, and supersedes all prior agreements,
negaotiations and understandings relating to Advartiser's placement of the above referenced advertisement with
Bioosky, including any oral or written agreements between Advertiser and Bloosky or its affillates and/for
subsidiaries. This IO cannot be amended or modified axcept by a written Instrurrient signed by Advertiser and an

authorized signatory of Blooskes,

This agreement is non-exclusive for both Parties; either Party may enter simnilar agreemeants with third parties.
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