MUTUAL CONFIDENTIALITY

AND NON-DISCLOSURE AGREEMENT

This Mutual Confidentiality and Non-Disclosure Agreement (the “Confidentiality Agreement”) is made and entered into as of August 2, 2005, by and between Integrated Marketing Group and FIRST LENDERS DATA, Inc. (“FIRST LENDERS DATA”).

RECITALS

WHEREAS, Integrated Marketing Group and FIRST LENDERS DATA, Inc. each desire to obtain certain proprietary or confidential information from the other party or its Affiliates (as defined below) for the purposes set forth herein; and

WHEREAS, Integrated Marketing Group and FIRST LENDERS DATA Inc. each is willing to provide such information, or to cause such information to be provided by its Affiliates, to the other party or its Affiliates for such purposes in accordance with the terms hereof;

NOW, THEREFORE, in consideration of the respective covenants and agreements set forth below, and for other good and valuable consideration the receipt and adequacy of which is hereby acknowledged, Integrated Marketing Group  and FIRST LENDERS DATA Inc. agree as follows:

1. Definitions.

a. “Affiliates” shall mean the parents or subsidiaries of a party hereto and the officers, directors, employees, counsel, agents and other representatives of such party or such party’s “Affiliates.”

b. “Confidential Information” shall mean all confidential or proprietary written, recorded or oral information or data (including without limitation research, developmental, engineering, manufacturing, technical, marketing, sales, financial, operating, performance, costs, business and process information or data, know-how, and computer programming and other software and software techniques) provided by a Disclosing Party and/or its Affiliates in connection herewith, whether such confidentiality or proprietary status is indicated orally or in writing or in a context in which the Disclosing Party or its Affiliates reasonably communicated, or the Receiving Party or its Affiliates should reasonably have understood, that the information should be treated as confidential, whether or not the specific words “confidential” or “proprietary” are used.  In addition, the facts that Confidential Information has been exchanged hereunder and discussions are occurring with respect to the purpose hereof (and the status of such discussions) shall also be treated as “Confidential Information” hereunder.

c. “Disclosing Party” shall mean each party hereto which provides, or whose Affiliates provide, Confidential Information to the Receiving Party or its Affiliates hereunder.

d. “Receiving Party” shall mean each party hereto which receives, or whose Affiliates receive, Confidential Information provided by the Disclosing Party or its Affiliates hereunder.

2. Confidentiality and Non-Use.  The Receiving Party agrees that it shall and shall cause its Affiliates to:

a. hold confidential and not disclose to persons or entities other than its Affiliates having a reasonable need to know such Confidential Information in connection with the permitted purposes hereunder, without the prior written consent of the Disclosing Party, all Confidential Information provided by the Disclosing Party or its Affiliates; and

b. use such Confidential Information only for the following limited purposes:  in connection with the Receiving Party’s evaluation of a possible business relationship between the parties, and for no other purposes whatsoever, except with the prior written consent of the Disclosing Party; and

c. return the Confidential Information (with all copies thereof and all portions of documents prepared by or for the Receiving Party or its Affiliates which contain Confidential Information or which were prepared with the use of Confidential Information) to the Disclosing Party (or, at the option of the Receiving Party, destroy all Confidential Information, including all copies, summaries and extracts thereof and all portions of such documents containing Confidential Information, and provide the Disclosing Party with a certificate of an officer of the Receiving Party stating that such destruction has occurred) within 10 days of receipt by the Receiving Party of a written request therefor from the Disclosing Party.

3. Exceptions to the Confidentiality and Non-Use Obligations.  The obligations imposed by Section 2 shall not apply, or shall cease to apply, to any Confidential Information if or when, and to the extent that, such Confidential Information:

a. was known to the Receiving Party or its Affiliates prior to the receipt of the Confidential Information from the Disclosing Party or its Affiliates; or

b. was, or becomes through no breach of the Receiving Party’s obligations hereunder, generally known to the public; or

c. becomes known to the Receiving Party or its Affiliates from sources other than the Disclosing Party or its Affiliates under circumstances not involving any breach of any confidentiality obligation between such source and the Disclosing Party or its Affiliates; or

d. is independently developed by the Receiving Party or its Affiliates without any reliance upon or use of the Confidential Information provided by the Disclosing Party or its Affiliates.

It shall not be a breach of this Confidentiality Agreement for the Receiving Party or its Affiliates to disclose Confidential Information received hereunder when, and to the extent that, such disclosure is required by law or applicable legal process, provided that the Receiving Party or its Affiliate making such disclosure shall (i) give the Disclosing Party as much prior notice thereof as is reasonably practicable so that the Disclosing Party may seek such protective orders or other confidentiality protection as it, in its sole discretion and at its sole expense, may elect and (ii) reasonably cooperate with the Disclosing Party in protecting such confidential or proprietary nature of the Confidential Information which must be so disclosed.

4. No Creation or Transfer of Rights in Confidential Information or Intellectual Property Hereunder.  Nothing in this Confidentiality Agreement shall give the Receiving Party or its Affiliates any right, title, license or interest whatsoever in or to the Confidential Information or in or to any existing or future patents, know-how, inventions, trademarks, copyrights or other intellectual property of the Disclosing Party or its Affiliates.

5. No Further Obligations or Agreements Hereunder.  Except for the parties respective obligations set forth herein, the Receiving Party and its Affiliates shall be under no obligation to pay or otherwise provide any benefit or compensation to the Disclosing Party or its Affiliates, or take, or refrain from taking, any action in exchange for, or as a result of, the disclosure to them of the Disclosing Party’s or its Affiliates’ Confidential Information.  Neither party shall be under any obligation to enter into any additional agreements and/or contractual obligations with the other party or its Affiliates of any nature whatsoever as a result of this Confidentiality Agreement.  Each party shall be free at all times to hold negotiations or enter into agreements with any third persons or entities, or to independently develop products or services, even if such agreements, products or services are competitive to those of the other party.  Each party hereto reserves the right, in its sole discretion, (i) to decline to make, to retract or to reject, at any time, any proposal which has not become legally binding; (ii) to conduct the process that may or may not result in the consummation of the proposed transaction contemplated hereby in any manner that such party may determine; (iii) to change, in its sole discretion, the procedures relating to its evaluation of such proposed transaction; and (iv) to terminate all further discussions and negotiations.

6. No Representations and Warranties.  The Disclosing Party and its Affiliates make no representations or warranties, express or implied, of any kind with respect to the Confidential Information provided hereunder, including without limitation with respect to the accuracy or completeness thereof; provided, however, that the Disclosing Party does represent and warrant that it and its Affiliates possess all necessary powers, rights and authority to lawfully disclose the Confidential Information provided hereunder to the Receiving Party and its Affiliates for the purposes set forth above, which representations and warranties shall survive the termination of this Confidentiality Agreement.  Any other representations or warranties shall be made by the Disclosing Party and/or its Affiliates, if at all, only in definitive written agreements which may be entered into hereafter with respect to the proposed transaction contemplated hereby.

7. Effective Date.  This Confidentiality Agreement shall be effective as of the date first above indicated, upon the completion of all signatures below, unless agreed otherwise by the parties in writing.

8. Termination, Duration of Obligations.  This Confidentiality Agreement may be terminated in writing immediately by either party with respect to subsequent disclosures and, unless sooner terminated by the parties hereto, shall so terminate two (2) years from the date hereof, provided, however, that the obligations not to use or disclose, and to return on request or destroy, Confidential Information already disclosed at the time of termination shall continue until three (3) years after the date hereof, subject, however, to the limitations on such obligations specified under Section 3 hereof.

9. Entire Agreement.  This Confidentiality Agreement represents the entire understanding and agreement of the parties and supercedes all prior communications, agreements and understandings between the parties relating to the subject matter hereof.

10. Waivers; Amendments; Assignment; Counterparts.  This Confidentiality Agreement may not be modified, amended or waived except in writing executed by both parties.  This Confidentiality Agreement may not be assigned by either party without the prior written consent of the other and shall be binding on, and inure to the benefit of, the respective successors of the parties hereto.

11. Governing Law; Disputes.  This Confidentiality Agreement is made subject to and shall be construed under the laws of the State of Texas.  In the event of any breach of the provisions of this Confidentiality Agreement, the Disclosing Party shall be entitled to equitable relief, including injunctions and specific performance (without the need to post bond), in addition to all other remedies available to the Disclosing Party and its Affiliates under this Confidentiality Agreement, at law, in equity or otherwise.

12. Export and Re-export of Information.  The Receiving Party shall comply, and shall cause its Affiliates to comply, with all applicable laws and regulations pertaining to the export or re-export of the Confidential Information received by the Receiving Party or its Affiliates.

IN WITNESS WHEREOF, the parties hereto have caused this Confidentiality Agreement to be executed by their duly authorized representatives to be effective as of the date first written above.

Integrated Marketing Group
By:  _______________________________

Its:  _______________________________

Signature: __________________________
FIRST LENDERS DATA, Inc.  (“First Lenders Data, Inc.”)

By:  First Lenders Data, Inc.

Its:  General Partner

Signature: __________________________
Title:  President
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