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These Rules establish the world’s first truly international trade exchange enabling
trade amongst Traders on national and international platforms.
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PARTIES

The PARTIES participating in the barter exchange ETX INTERNATIONAL
(called herein “E Banc Trade”, “Empire Trade”, “E Planet Trade”, “the
Trade Exchange” OR “the Exchange”) are:-

ETX International Inc (Number 25171 Vanuatu) (called “the Exchange
Company”) which does not trade, but houses the Traders’ transaction
records

ETX Management Inc (Number 31162 Vanuatu) (called “the Manager”) and
its Delegates which manage the Trade Exchange

Trading members of the Trade Exchange who agree to be bound by these
Rules and the Constitution of the Exchange Company and who trade with
other trading members within the Trade Exchange nationally or
internationally (called “Traders” or “Buyers” and “Sellers”)

INTENT OF PARTIES

These Rules are deemed to include the National Rules for each country
which are drafted in the language of the country and will include the fees
applicable to that country.

The Parties intend that these Rules shall constitute a contract initially
between the Exchange Company and the Manager establishing the Trade
Exchange and then as each Trader joins, shall constitute a contract
between the Exchange Company, the Manager and each Trader and as
between the Traders, and that their mutual promises and obligations shall
constitute valid consideration at law.

The Parties intend that these Rules shall establish a trade exchange
facilitating reciprocal trade amongst the Traders nationally and
internationally and shall govern the management and operation of the
Trade Exchange.

The Exchange Company and the Manager agree to be legally bound by
these Rules upon signing the original and each Trader agrees to be legally
bound by these Rules upon signing the membership application form.

MANAGER’S ROLE

The Manager is hereby appointed as the Manager of the Exchange on a
continuing basis.

The Manager may participate as a Trader.

The Manager may provide, or provide access to additional goods and
services to members of the exchange (including but not limited to) essential
goods and services offered by the Exchange, or another party through
membership of the Trade Clubs.

The Manager may provide or provide access to services and related goods
at a nominated trade percentage to members of the exchange through
independent companies.

The Manager is obligated to manage the efficiency, administration,
development and profitable operation of the Exchange.

If the Manager is placed in Administration, Receivership or Liquidation, the
Exchange Company may appoint a replacement Manager.

MANAGER’S DELEGATES

The Manager may appoint an Administrator and may delegate any of its
powers and obligations set out herein to the Administrator.

The Administrator may be located in any country.

The Administrator may in turn delegate any of its powers and obligations to
National Agents to manage the Exchange within a country in that country’s
currency.

The National Agents may in turn delegate any of their powers and
obligations to Regional Agents to manage the Exchange within a region in a
country.

The Administrator, the National and Regional Agents are referred to in
these rules as the “Delegates”. The term “Manager” in these rules includes
the Delegates where applicable.

In these rules where an obligation is imposed on the Manager, this may be
carried out by one of the Delegates, subject to the agreements entered into
between them.

The Delegates may participate as Traders.
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The Manager may remove or replace an Administrator.

The Administrator may remove or replace National Agents and National Agents
may remove or replace Regional Agents, subject to the agreements entered into
between them.

APPLICATION FOR MEMBERSHIP

In order to join the Trade Exchange, an applicant shall complete a Membership
Application Form and tender the membership fee. The Regional Agents and
National Agents shall decide in the first instance whether to accept the applicant
as a Trader, but the Manager shall have the final decision to accept or reject an
applicant.

By signing the Membership Application Form, the Trader acknowledges having
read and understood these Rules and agrees to be bound by them.

A Trader shall continue as a member until the membership is terminated or
suspended or the Trader resigns in accordance with paragraph 16.

NATURE OF TRADE CREDITS

ETX Credits are notional accounting units. They are known as Trade Credits or
by the name of the currency of the country of operation, i.e. Australia: Trade
Dollars. UK: Trade Pounds, Europe: Trade Euros, etc. They are not legal
tender and can only be exchanged within the membership of the Exchange for
real and personal property and services supplied by other Traders.

The Manager records the issue and repayment of Trade Credits in the Traders’
Trade Accounts with the Exchange. Trade Credits are not redeemable in cash,
in part or in whole; nor can they be sold or exchanged in part or in whole for
cash.

For the purposes of trading within the Exchange and for the purposes of the
laws of each country of operation, one Trade Credit is equivalent to one whole
unit of currency of the country of operation.

TRADING
Traders may agree to sell real or personal property or provide services to other
Traders in exchange for Trade Credits, either through a business or privately.

RECORDING OF TRANSACTIONS
The Manager shall :-

- establish in the books of the Exchange sections for each National
Agency where Trade Accounts are recorded in the Traders’ names in
their national currency;

- establish a Trade Account in the books of the Exchange for each Trader
in their national currency;

- faithfully and honestly record the issue and repayment of Trade Credits
in each Trader's Trade Account in the Exchange when required by
these Rules to do so;

- communicate regularly with Traders as to the balance in their Trade
Account and send monthly accounts for any cash fees owing;

- organise and manage the affairs of the Exchange so as to fairly protect
the rights and enforce the obligations of Traders;

- market the Exchange to maximise trading opportunities for Traders and
maximise the value of the Trade Credits;

- publish directories of Traders;
- make all reasonable efforts to join new members;

- make all reasonable efforts to organise Licensed Real Estate Agents to
assist Traders in buying or selling real property.

TRADER’S OBLIGATIONS

The Trader agrees to comply with these Rules and the applicable National
Rules.

The Trader agrees to deal honestly and fairly with other Traders.

The Trader agrees to charge the same prices as for cash sales for real or
personal property or services paid for in whole or in part with Trade Credits. It
shall be at the absolute discretion of the Trader as to what percentage of each
sale is comprised of Trade Credits and what is cash or other consideration.

The Trader agrees to pay the Manager the Fees set out in the National Rules
as varied pursuant to these Rules or the National Rules.

The Trader agrees not to offer or advertise any Trade Credits for sale in
consideration for payment in cash or other currencies.

The Trader agrees to comply with the Privacy Policy displayed on the
Exchange’s web site.

The Trader agrees not to suspend trading within the Exchange without the
written permission of the Manager when the Trader owes the Exchange Trade
Credits or Fees

The Manager its Delegates and the Traders shall be responsible for keeping
books and records of Trade Credit transactions to satisfy the requirements of all
relevant legislation of the country of operation.

CONFIDENTIAL TRANSACTIONS

Details of each Trader’s Trade Account shall remain confidential as between the
Manager its Delegates and the Trader, unless a Trader provides the Manager
or Delegate with written waiver of this confidence.

TRADER TRANSACTIONS

The Manager shall issue Traders with a Trade cheque book which operates in a
similar way to a regular bank cheque book. A Buyer completes a cheque with
the required information, and exchanges it for the property or services
purchased from the Seller. Buyers must ensure they have enough funds in their
Trade account to cover all purchases.

The Manager shall from time to time specify an amount below which
authorisations shall not be required (“the Authorisation Minimum”). Transactions
under this amount are guaranteed by the Exchange and DO NOT require an
authorisation from the Manager.
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Multiple transactions between the same Seller and Buyer within a 48
hour period must be authorised if the sum of any two or more of them
exceed the Authorisation Minimum.

Cheques for amounts above the Authorisation Minimum must be
authorised by the Manager in order to ensure clearance. Only authorised
cheques will be guaranteed by the Manager. Cheques must be mailed to
the Manager with the authorisation number written in the space provided.
The Manager shall from time to time specify an amount above which
Traders are required to obtain clearance in advance of trading (called the
“Intention to Trade” amount or “ITT amount”).

When Traders intend to trade above the ITT amount they must complete
the ITT form and lodge it with the Manager in advance where a single
transaction exceeds the ITT amount or where the sum of any two or
more transactions to be entered into over a 72 hour period between the
same Traders will exceed the ITT amount.

The Seller shall submit the cheque with the authorisation details
endorsed on it to the Manager within 7 days of the authorisation and the
Manager shall record the transaction details in the Seller's and Buyer's
Trade Accounts.

INTERNATIONAL TRANSACTIONS

Buyers may use their Trade Credits in one currency to negotiate the
purchase of real and personal property and services from Sellers in the
Seller’s currency. This is an “International Transaction”.

In the books of each National Agency, the Manager shall establish an
account styled “Currency Account” in the Administrator’'s name.

The Buyer may obtain an International Cheque from the Manager and
present it to the Seller in the Seller’s currency.

The Seller shall obtain authorisation from the Manager in the usual way.
The Exchange rate applicable at the instant of authorisation shall be
applied.

The Manager will only issue International Cheques where the Trader has
Trade Credits equivalent to the amount specified in the applicable
National Rules and has a direct debit authority in place, or pays the
transaction fees in advance.

Authorisations are not necessary for International Cheques for less than
the amount specified in the applicable National Rules and the Manager
will guarantee their clearance, but at the Exchange Rate applicable at the
time the Manager records the transaction.

The Manager shall use its best endeavours to encourage trade in order
to balance the Currency Accounts between National Agencies.

BAD DEBT RESERVE

A Bad Debt Reserve will be funded by the Traders contributing the
amount specified in the applicable National Rules. The Fund shall be
maintained by the Manager and utilised to fund bad debts in Trade
Credits within the Exchange.

FEES

The Trader agrees to pay the Manager the fees set out in the applicable
National Rules in consideration for the Manager’s obligations set out in
these rules.

A cash transaction fee being the percentage as set out in the applicable
National Rules of the Trade Credit component in each transaction is
payable by the Buyer at the time of authorising or processing the
transaction or as otherwise specified by the Manager.

The Manager may impose a late payment fee if fees owing are overdue.
A stationery fee as specified in the applicable National Rules is payable
by each Trader monthly in cash unless the Manager receives natification
from the Trader that they will obtain statements of account and an
updated Membership Directory via online facilities.

An International Transaction fee as specified in the applicable National
Rules is payable on the Trade Credit component of all International
Transactions.

A membership fee as specified by the Manager for each National Agency
is payable on joining.

The Manager shall be entitled to add or increase any fee at its discretion
in the interests of maintaining the viability of the Exchange.

The Manager may insist fees are paid by direct debit or credit card.

TRADE FACILITIES

A Trade credit facility may be provided to members upon application. An
application fee as specified in the applicable National Rules may be
charged by the Manager at the time of application.

Trade credit facilities not repaid when due will be payable in the cash
currency of the country of operation at the expiry of the facility term
where applicable.

SUSPENSION AND TERMINATION

A Trader may terminate their membership by giving written notice to the
Manager of the Trader’s intention to terminate. The termination shall not
be effective until all cash fees amounts owing to the Manager are paid
and the balance in the Trader’'s Trade Account is cleared, or in the event
it is a Facility, the amount owing is paid back.

The Manager may suspend or terminate a Trader's membership if the
Trader is in breach of these Rules, or has failed to notify the Manager of
changes to their circumstances and is not contactable, or the Trader
becomes bankrupt, or a judgement is entered against the Trader and it
remains unsatisfied for 30 days, or, if the Trader is a company, is placed
in Administration, Receivership or Liquidation, or if the Manager is of the
reasonable opinion that the Trader is acting unlawfully or to the detriment
of other Traders or the Exchange.

Upon suspending the trader’s account, the Manager shall forward to the
trader a notice to remedy the circumstances complained of and give the
Trader seven days to show cause or remedy the circumstances. |If the
Trader does not show cause or remedy the circumstances complained of
to the complete satisfaction of the Manager, the Manager may in its
absolute discretion forthwith terminate the Trader's membership.

While suspended, a trader may earn trade credits, however the trader
agrees that until the circumstances have been remedied and the trading
account reinstated to active, they will refrain from spending trade credits.
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Upon terminating the Trader's membership, the Manager shall forward to the
Trader a notice of termination. The trader will return any unused Trade
cheques, and any membership card to the Manager and will forthwith refrain
from any trading activity or representation as a Trader.

Upon termination of membership for whatever reason, a Trader shall

- forthwith pay any cash Fees owing to the Exchange or the Manager,
and

- repay any facility amount owing within 30 days, failing which the Trader
shall repay same in cash currency of the country of operation forthwith
upon demand

- cease to trade

INDEPENDENT CONTRACTORS

The Trader acknowledges and agrees that the Manager or its Delegates may
contract with Membership Agents, Trade Brokers and Real Estate Agents etc.,
to provide services to the Trader. The Trader acknowledges and agrees that
these persons act as Independent Contractors and not employees or agents of
the Manager or Delegates.

The Trader acknowledges and agrees that the Exchange Company, the
Manager, or the Delegates shall not be liable for any misrepresentation or
negligent act of any of these agents or their servants or agents.

NO GUARANTEES

The Trader acknowledges and agrees that the Exchange Company, the
Manager, and the Delegates are not a party to and do not guarantee any
transaction as between a Trader and any other Trader, and the Exchange, the
Manager, and the Delegates make no warranty or representation in respect of
any real or personal property or services sold by one Trader to another and will
not be liable in damages to any Trader in respect of any goods or services
purchased from another Trader.

The Trader acknowledges and agrees that the Manager shall use its best
endeavours to join new Traders and retain existing Traders and create trading
opportunities and procure new goods and services for sale by Traders to other
Traders within The Exchange, but shall not be liable under any circumstances
for a failure to join new Traders or retain existing Traders or create trading
opportunities and procure new goods and services for sale by Traders to other
Traders within The Exchange.

VARIATION

The Manager may vary these Rules at any time provided that the variation is in
the interests of the better management and operation of the Exchange.

The Manager shall give notice of the variation by posting the changes on
Exchange's Internet site. The information posted on this site will be considered
to be the true and accurate representation of the Rules governing the Trade
Exchange. All such variations will be binding on the Traders seven (7) days
after posting on the site.

Should any court of competent jurisdiction find a clause or part of these Rules to
be unlawful or ineffective at law, these Rules are to be construed and
interpreted as if that clause or part had been severed from the remainder but
the remainder is to continue in force and effect after such severance unless the
Rules as then constituted are not efficacious in regulating the affairs of the
parties as adjudged by the relevant court.

WIND DOWN

In the event that The Exchange is to be wound down for any reason
whatsoever, the Manager shall allow a trading out period of six months during
which all Traders agree to make all reasonable efforts to clear balances and
spend Trade Credits by trading with one another (the Trading Out Period).

Traders agree to pay all cash Fees owing to the Manager by the end of the
Trading Out Period.

Within seven days of the conclusion of the Trading Out Period, each Trader with
a Trade Credit Facility shall pay to the Manager on behalf of the Exchange an
amount in cash in the currency of the country of operation, being the same
amount as the amount outstanding on the Trade Credit Facility.

The Manager shall take all reasonable steps to recover the cash thus owing on
the Trade Credit Facilities and shall within a reasonable time distribute the cash
proportionately to the Traders with the credit balances. The Manager shall be
entitled to deduct a Wind Down Fee of 10 % of the cash amount to be paid to
the Traders.

DISPUTES
The Exchange may also at its discretion offer the service of mediation or
resolution of disputes between traders involving the use of trade credits.

GENERAL

All parties shall comply with all applicable laws in the country or countries in
which they trade. The laws of the country in which the Trader is resident or is
trading shall apply to any dispute arising out of these Rules or any National
Rules.

The parties agree that the laws of the country where the relevant contract was
entered into shall apply.

In these Rules, “written” shall include communication by posted letter, facsimile
or email or online bulletin board or any similar electronic communications
system and the parties may communicate through any of those mediums.

The Exchange may at its discretion offer the service of promoting the sale of
Traders’ goods and services on such terms as may be negotiated.

The Manager may designate conditions on particular accounts in the case of
contract or spend down accounts.
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Empire NZ Ltd Company No: 1937655

ETX International TAX INVOICE No:

97 Shakespeare Road, Christchurch

Tel: 0800 2 TRADE [P
Email: hg@nz.empireXchange.com Web: www.empireXchange.com Agency Region:

APPLICATION FOR MEMBERSHIP

Tick one of the following: DIRECTOR’S/PROPRIETOR’S DETAILS

L] Company. -------------------------------- FUITNGME: ..o
[0 Partnership ABN B
I:l Sole Trader I:l GST Registered Position: ..., DOB: ...oovveieiii
Driver Licence NO: ...
Company/Registered Name
panyiReg Mobile:. ... Not for business use |:|
Business Name Home Phone NO:.......ooooii e
T HOME AArESS. ..ottt
anary e TR RIRERRRT PR R
.................................................................................................... Fu” Name:
POSItION: ..o DOB:...cooviiiiiiiiiie
City State Postcode Driver Licence No:
Mailing Address T MODbIlE:........eoveiieeeea Home Phone NO ...........ccccoeieiie,
............................................................................ HOME AQArESS: ..o
City State Postcode
EMAIL: .. (If an email address is not ACCOUNT PIN:
supplied, a stationery fee of $6.00 cash per month will apply) | e
; ; ; ; ; (Necessary to identify member when
|:| | wish to receive my information by hardcopy and pay the stationery fee of $6.00 cash per month making account enquiries by phone)

Number of Membership Cards Required:
($5 cash charge applies for each extra card ordered) WEBS'TE ................................................................................

DlRECTORY |NFORMAT|0N (Please provide up to 4 category descriptions for all product and/or services available for inclusion in the Membership Directory)

Business can trade internationally: [] Yes [] No

MEMBERSHIP FEE MONTHLY FEES (transaction fee and administration fee)
$495.00 received by: ........ccoeeiiniiinnnnn. [ visa ] micard [] Direct Debit form attached

(GST Inclusive) Empire Trade New Zealand Sales Representative (please print) Credit Card No

[ Vvisa [ mM/Card [ Cheque [ Cash
0 s T

Expiry Date D D D D ) .

I:”:”:' |:| Name | authorise Empire Trade New Zealand or their appointed agent to debit my account for my monthly cash fees.

| authorise Empire Trade New Zealand or their appointed agent to debit my credit card for the above amount. [\ F=] 1 (=TT TR rreerrannananes [
SIgNatUre.......ccvevveivieecie e, e —————— v ] SIGNATUFE. e .
Referrer Account # ............cccccoeviiiennnnnen. Referrer Account Name ... e

This is an ion to join ETX Ir i and i a contract between the applicant and ETX Internatinal Inc (25171 Vanuatu) as the Exchange Company and ETX Management Inc (31162 Vanuatu) as the Manager. The Rules and National Rules are intended to be

incorporated into the contract, and the parties agree to be bound by them. The signatories below are authorised to sign for and on behalf of both the Exchange Company and the Manager as Sales Consultant and Authorised Officer.
The National Agent is Empire NZ Ltd

In reference to the Privacy Act 1993 I/we agree the Manager or the National Agent may obtain a consumer and c: ial credit report 1 about me/us from a credit reporting agency or credit provider for the purpose of assessing my/our application for consumer and
commercial credit. In reference to the Privacy Act 1993 I/we agree that the Manager or the National Agent may exchange information with those credit providers named in this application or named in a consumer/commercial credit report issued by a credit reporting agency for the following
purposes;

. to notify other credit providers of a default by me/us

. to exchange information with other credit providers as to the status of this loan where | am/we are in default with other credit providers

. to assess my/our credit worthiness.
APPLICANT STATEMENT: The applicant acknowledges having received a copy of the Rules and the National Rules which set out the terms which apply to ip of the trade exchange. The applicant that these Rules and National Rules may be altered from time to
time. The applicant agrees to abide by these Rules and National Rules and to indemnify the exchange and the exchange Manager, the National Agent and Regional Agent from and against any loss caused by failure to do so. The applicant acknowledges that membership of the exchange
does not until are issued by the exchange. The applicant consents pursuant to the Federal Privacy Act to the exchange and the exchange Manager, the National Agent and the Regional Agent (a) keeping and retaining a database and records of the

information supplied in this application and any further personal or business information provided by the applicant in the future, and (b) to the disclosure of any such information on the website of the exchange and to the disclosure by the exchange to any entities associated with the
exchange and for the purposes of marketing the exchange or the applicant’s membership of the exchange.

Applicant 1 ... Applicant 2 ...

Print Name Print Name

Signature 1 ..o Signature 2 ....oveiiii e Date .....ccooevvviiiinn.

Approved by authorised representative of the Exchange

_ Name ...
NamMe ..o Signature .
This application is not accepted until signed by this authorised Officer Slgnatu LI
Member Account No Member Username Facility Form attached I:l Processed by Date Processed

Approved Amount:

Last updated: 15/8/2007



