
COfliSULTING AGREEMENT

TlUI CONSULTING AGREE~iENT (this "Agreementj il made and enIettd
inlo IS of November I, 2Q04, by and between A(XXl!Kla Corp., f7kIa 0Una Comrmm.iClllions
Corp.. I Delaw~ ewporation (''Comp!!!y''), and S.P.B.D. Corl5u.1tini Corp., a New YOli:
corpoDtion ("Consulting Finn").

WITNr;SSETR:

WHEREAS, Company is developing a business involving an internet $eardl

WHEREAS, Arrnz:wI Rouuo (MCoosuJtant") is the Cbief Executive Officer, IIOle
$harehokler lIDd an cmplo~ of Consulting Finn, hu .substantial expcrimco in and expertise in
lUlltegic planning, business development, Jlralcgic alliances. marketing and related matten; and
has developed cenain key relationships wilh high level Chinese business and government
officla1J, and other employees and contral:lOT'li of Consulting Firm (in CllCh ease, an "AdvisorM

and togelher with Consullanl, "Consulting Penonnc:l'') have expertise in various and allied
rlWten; and

WHEREAS, Consultant is one of the foundem and a substantial stockholder of
Company; lIJld

WHEREAS, Company has to dale received, and wishcli to continue to receive,
the service~ ofConsulWlt and thereby obtain the bencfit ofhis experience, expertise and skill, as
well as of Advisors. and CortJIIlting Finn is willing to make available to Company the services
ofCortJIIlWlt as well as of Advisors. all on lhe terms and subjCC( to !he conditions contained in
this Agreement;

"'OW, THEREFORE, in OOflI.kleration of tbc foregoing premises and !be
COVClWlIS aDd agreements bcJeill COnlained, and Cor other good and valuable consideration, the
rectipl and wffidcuey of which art bcrtby lCkmwIedgc:d, the parties herdo. intending 10 be
legally boutd, bm:hy BgrCC as follows:

Section I. EnpgcmtD! o(ConsWtina. Finn. Upon the tams IDd subject 10
the oonditiolll conuined in this Agreement, ConsWtiDg; Firm is hereby engaged by Company as
an independent COtltrlCtor to p«lYidt 10 Company !he Services (n hereinafter defined). All
Serviees IhaIl be provided by Consuitina Finn solely and exclusively Ihrough the person of
Consultant., ClICcpl tbBt Consuhing Finn may desipte Advison; as it d«na applOpriuc 10
render the Services in any inst.arl«. It is understood that neither Consuhing Finn nor any
ConsultinC PCBOIlnel shall be deemed to be an employee, SCfVaDl, agent., partner or joint venlUre
partner of Company, nor shall citha oftbe:m have any authoritylO aMume or ereate any
obligatjon or liability for or on behalfofCompany, except as specifically permined hereby.

Section 2. Imn. The term of Consulting Firm's engagement under this
AgJftment ,hall commence on the dale hereof and ahall continue until the clole of businO$S on
November I, 2007 (the "Initial Period"), rubjeet 10 earlier tenninalion as provided in Section 6
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(the "Consulting Period"); provided however that the Consulting Period shall automatically be
extended for successive one year periods unless, at least sixty (60) days prior to the expiration of
the Consulting Period in any year either pany gives prior writlen notice to the other that this
Agreement shall not be renewed.

Se<:tion 3. Services.

(a) During the Consulting Period, subject to the other tCl1ll$ and
conditions of this Agrrement, Consulting Finn shall provide strategic planning and businel;s
development sClVices and perform such related functions as are requested from time to time by
the most senior officer of Company, including analysis, strategic planning and negotiating, and
such other business, consulting and advisory services as may be mutually agroed upon between
the parties (the "Services'i. In rendering the Services Consultant sllall report dire<:tly to the most
senior officer of Company and Advisors shall report to Consultant.

(b) Consulting Firm shall ca~ Consultant and Advisor to devote such
time and effort as are reasonably required to perform the Services; provided however tllat
Consultant shall not be obligated to devote his full time and attention to pn>viding the Services
and shall he free to engage in other activities, including providing consulting services for third
parties, and Consulting Finn may provide up to four weeks per annum vacation time to
Consultant. As Consulting Finn is an independent contractor and Consulting Personnel are not
employees of Company, the manner in which Consulting Personnel perform the Services shall be
as determined by Consulting Finn.

(c) Consulting shall perform the Services at Consulting Firm's
principal office and at Company's executive offices in New Jersey (except as Company and
Consulting Firm may otherwise agree in writing), subject to the reasonable trnvel requirements
associated with the performance of the Services.

(d) Nothing contained in this Agreement shall be deemed to limit any
rights, duties, powers, privileges or authority with respe<:t to Company which Consultant may
haYe, as a stockholder of Company.

Section 4. Consulting Fee. Additional Compensation.

(a) As consideration for Consulting Firm's agreement to enter into this
Agreement and rendering the Services, Company shall pay to Consulting Firm throughout the
Consulting Period II fee of 525,000 per month (the "CQnsultam Fee") payable monthly in
advance on the first day ofeach month (pro rated for any partial month).

(b) During the Consulting Period, at the sole discretion of the Board,
Consulting Finn shall be eligible to R>CCiye an lllIDUai bonus in such wnount, ifany, as the Board
may determine.

(c) All payments to Consulting Firm pursuant to this Agreement shall
be made without any deduction or withllolding for taxes, including for income taxes, social
se<:unlyand unemployment taxes.
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Section S. EXPenses. Consulting Finn shall be entitled to reimbllJ'!iement
pursuant to Company policy (including any provisions ~garding prior approvals) as applied to
senior executives of Company generally for all travel, lodging and other out-of-pocket expenses
reasonably incurred during the Consulting Period in carrying out its duties hereunder, upon
submission of approprillte written statements and bills. Consulting Firm may require Company
to prepay Consulting Personnel's mline ticket:; and hotel expenses prior to Consulting
Personnel's travel.

Section 6. Tcnninaljon: Suspension.

(a) This Agreement and the Consulting Period shall terminate upon
Consultant's death or Disability (as defined below), and mlly be tenninatcd by Company (by
action of the Board) for Cause (as defined below) or by Consulting Firm for Good Reason (as
defined below). In the event of such termination, for death, Disability or Cause, the obligation of
Company to continue to make payments under Section 4 shall terminate. In the event that
Company terminates this Agreement without Cause or Consulting Firm terminates this
Agreement for Good Reason, Consulting Finn shall be under absolutely no obligation to mitigate
damages WId shall be entitled to receive through the remainder of the Consulting Period the
Consultant Fee. Sections 5, 7, 15 and 16 shall survive any termination oftms Agreement

(b) For purposes hereof, "Cause" shall mean and be limited to:

(i) Consulting Finn or Consultant'S conviction aIter tlte date
hereof in II court of law of any crime or offense involving misuse or misappropriation of money
or otlter property of Company, or with respect to any transactions involving securities of
Company or orany felony involving moral turpitude; or

(ii) Consulting Finn's willful and repeated failure to
substantially perform the Services pursuant to this Agreement (other than as II result of any
physical or mental disability of Consultant) or any other material breach of this Agreement by
Consulting Finn; provided however in each such case Company gives Consulting Finn at least
ten (10) days prior \\!liltcn notice of such breach, describing the same in TCllSonable detail, and
Consulting Firm fails to cure the same within said ten (10) day period.

(c) For purposes hereof "Disability" shall mean if, on account of any
physical or mental disability, Consultant shall fail or be unable to perform under this Agreement
for II continuous period of one hundred twenty (120) days or an aggregate period of one hundred
eighty (180) days during any consecutive twelve (12) month period, in which case Company
may, at its option, by action of the Board, terminate this Agreement upon thirty (30) days prior
written notice. Ifthere should be a dispute between the parties hereto as to Consultant's physical
or mental disability for purposes of this Agreement, the question shall be settled by the opinion
of llI1 impartial reputable physician or psychiatrist agreed upon for the purpose by the parties or
their representatives, or if the parties cannot agree within thirty (30) days after a request for
designation of such party, then each party shall designate a physician or psychiatrist and the two
of tltem shall designate a third such medical professional and the opinion of a majority of the
three (3) of them shall settle the question. The certification of such physician or psychiatrist or
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thc majority of the three (3) of them, as the case may be, !IS to the qucstion in dispute shall be
final and binding upon the paniC8 hereto.

(d) For pl.ll'pOses hereof "Good Rcason" shall mean (i) II changc in
location of Company's principal offices to a location outside Jersey City or Hoboken, New
Jersey (except as Consulting Firm and Company may otherwise Il!p"ec in writin~) Of Oi) any
material breach by Company ofthis Agreement; provided however in such case Consulting Firm
gives Company at least ten (10) days prior written notice of such, describing the same m
reasonable detail, and Company fails to cure the same within said ten (10) day period.

(e) In the event that at any time after the date hereof, any criminal
proceeding is commenced against Consulting Firm or Consultant by any legal authority having
jurisdiction with respect to any matter which, if Consulting Firm or Consultant is convicted with
respecl thereto, such convicthm shall constitute grounds to tenninalc this Agreement for Cause,
Company, by action of the Board, shall have the right to suspend this Agreement for se long as
such charges are pendill8. During any period during which this Agreement is suspended
pursuant to this Section 6(c), Consulting Firm shall not render any Services hereunder and
Company shall be relieved of its obligation to pay the Consultant Fee for such period (although
the Company's other obligations under this Agreement shall continue). Any suspension of this
Agreement shall not thereby extend the term of the Consulting Period.

Section 1. Indemnification. Company agrees that, in addition to any rights
that Consultant may have under the certificate of incorporation and by-laws of Company as the
same may be in effect on the dale hereof or from time to time hereafter as to indemnification and
advancement ofexpenses, Consulting Finn and Consultant shall hereby, with respect to the
Services and thcirother activities on behalfofCompany, as a matter of separate contract, be
entitled and continue to be entitled to all rights ofindemnification and advalleement ofexpet1!lcs
to the maximwn extent pennined under applicable law to be provided to directors, officCI'$,
employees or agents ofCompany, regardless of any provisions in the certificate ofincorporarion
and by-laws ofCompany, and regardless ofany amendments thereto which hereafter occur,
which rights Company expressly agree shall apply 10 Consulting Firm and Consultant in all
capacities with, and which rights shall continue indefinitely in ConsUlting Finn's and
Consultant's tavor as 10 anyacriollS, suits, claims or proceedings now pending or threatened and
as to any actions., suits, claims or proceedings which may hereafter be brought or threatened.

Section 8. Notices. All notices, requests, demand!; and other communications
required or permitted to be given or made under this Agreement, shall be given or made in
wriling by registered or certified mai~ return receipt requested, or by overnight carrier service or
by facsimile transmission and will be deemed tQ have been given or made on the date following
receipt or attempted delivery at the following locations:

To Consulling Finn:
S.P.B.D. Consulting Corp.
200 Rector Street, Suite 40A
New York, New York 10280
Altn: Armand Rousse
Facsimile No.: L..J _-__
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To Company:

Accoona Corp.
101 Hudson StreCl
J="y City, New JCIlICY 07302
Allention: ChiefExooUlive Officer
FaesimileNo.: LJ_-__

With a copy (not constituting notice) to:

Loeb & Loeb LLP
345 Parle: Avenue
NewYork,NewYork 10154
Aim: Andrew M. Ross, Esq.
Facsimile No.: (212) 407-4990

Section 9. Counterparts. This Agreement may be executed in one or more
counterparts, each of which 5hal1 be deemed to be a duplicate original, but all of which, taken
together, shall be deemed to constitute a single instrument.

Section 10. Successors and Assigns. Company may not sell, assign, transfer,
or otherwise convey any of its rights or delegate any of its duties under this Agreement without
the prior written consent ofConsulting Fim; provided however Company may lISllign to and will
require any acquirer of, or suecessor (whether direct or indirect, by pun:hase, merger,
consolidalion or otherwise) to, all or substantially all of the capital stock, business andlor assets
oCCompany 10 expressly assume and agree to perform this Agreement in the same manner and to
the same extent that Company would be required to perfomt this Agreement if no sueh
acquisition or sUlX:ClSsion has taken place. Consulting Firm may not delegate any of its duties
WJder this Agreement, and may nol sell, assign, lrlInSfer or otherwise convey any of its rights
under this Agreement, and this Agreement shall be binding upon and inure to the benefit of the
parties hereto and the successors and pelTlliued assigns of Company; provided however, that
Consulting Firm may assign any of its rights or delegate its dUlies 10 Consultant. Anyanempted
sale, assignment, transfer or convC)'2llCe, or delegation in violation of this S~tion 10 shail be
void.

Section It. Captions. The caplions contained in this Agreement are included
only for convenience of reference and do not derme, limit, explain or modify this Agreement or
its interpretation, construction or meaning and are in no way to be construed as a pan of this
Agreement.

Section 12. Complete Agreements. This Agreement constitules tho complete
understanding between the parties with respect to the subject maner hereof, and superceded all
prior consulting arrangements between Ihe panics, and no stalement, representalion, warranty
and covenant has been made by either party with respect thereto excepl as expressly set fonh
herein. Any provision of this Agreement may be wnended or waived if, and only if, such
wnendment or waiver is in writing and signed, in the case ofan amendment, by ali parties hereto,
Or in the case ofa waiver, by the parly Bgainst whom the waiver is to be effOClive.
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Section 13. Waiver. Failure 10 insilll: upon II strict compliance with any of the
tenns, covenants or conditions Oflhis Agreement shall not be deemed II waiver of any such tenn,
covenant or condition, nor shall any such failure at anyone time or more times be deemed a
waiver or relinquishment at any other time or times of any right under the tenns, covenants or
conditions hereof.

Section 14. Severability, Except as otherwise provided to the contrary herein,
each section, paragraph, part, lenn and/or provision of this Agreement shall be considered
severable, WId if, for any reason, any section, parngrnph, part. term and/or provision herein is
detennined to be invalid or contrary In, or in conflict with, any existing or future law or
regulation of II court or agency having valid jurisdiction, such invalidity or conflict shall not
impair the operation of, or otherwise effect, the other seetions, paragraphs. pans, tenus and/or
provisions of this Agreement as may remain otherwise intelligible, and the laller will continue to
be given full force and effect and bind the parties hereto.

Section 15. Arbitration. The panic$ shall \1$C their best effort$ and good will to
settle all disputes by amicable negotiations. Complllly llIld Consulting Finn agree that nay
dispute, controversy or claim arising out of, relating 10 or in connection with this Agreement, or
the tennination of this Agreement or the termination ofthe Consulting Period that is not
amicably resolved by negotiation (the "Dispute") shall be finally settled by arbitration, as set
forth below, in New York, New York, or such other place agreed to by the parties, and each of
the parties hereto accepts the exclusive jwisdiction of tile arbitrator or arbitral panel appointed in
accordance herewith, and irrevocably agrees to be bound by lilly judgment rendered thereby in
connection with this Agreement.

(a) Any such arbitration shall be heard before a panel consisting of
one (I) to three (3) arbitrators, each of whom shall be impartial. All arbitrators sholl be
appointed in the first instance by agreement between the parties hereto. If the parties cannot
agree upon a single arbitrator, each ofCompany and Consulting Finn shall be entitled to appoint
one arbitrator. These two appointed arbitrators shaJl lIlen appoint a third arbitrator by their
mutual agreement.

(b) The arbitnltor or arbitrators shall dedde the DiSJlutc by applying
the governing law as stated in Section 16. The arbitration proe«dings shall be governed by such
other procedural mles as the arbitrator or arbitrators shall determine.

(c) An arbitration may be commenced by either party to this
Agreement by the service ora written request for arbitration (the "Request for Arbitration; upon
the other party. The RetJuest for Arbitration shall sununari~e lIle Dispute to be arbitrated. If the
panel of arbitrators is not appointed, in accordance with patllgraph (a) above, within thirty (30)
days following such service, either party may apply to any court within the State of New York
for an order appointing a single qualified arbitrator. No Request for Arbitration shall be valid if
it relates to a Dispute that would have been time barred under the applicable statue oflimitations
had such Dispute been submitted to the courts ofthe State of New York.
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(d) Judgment on the award rmderod by \he: ubitnlOr1 may be C11lered
in any coun havingjurisdictiOli thereof, or applicatiOll may be m.1c: to such court for Ijudicial
acceplanCC oflhc: award and an order ofenforecmenl.

(e) This mbittatiofl dalue. ineluding its enforceability and application,
lhall be governed by 1m Foderal Arbitration Act, 9 U.s.c.,~ I. IJf seq., aDd any c1ispute a
to ill enforceability, applicuioo or inte:rpretalions shall be presented to tbc United Swes Di5lrict
Coun (or the Soutbe:m District ofNew Yotk.

Soction 16. Governing Uw. This Agrcanc:nl shall be governed by, and
COI1Stroed in accordance with., lhc: laws of the Swe of New Yort, regatd1ell of the Jaws that
might otho:rwise govern und« applicable principles ofeoofliClS of law.

IN \VITII1ESS WHEREOF, this A&reement bas bem executed by and on bchalfof
the panies hereto to become dfCClive &$ ofthe day and year fiB! above: written.

ACCOONA lRJ>.
B, !taub-
It.: Chief Executive Officer

S.P.B.D. CONSULT~~§G~~~'~5===-_Br..c<=6·
Almand Rousso

Its: OlidExecutive OfrK:a"
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