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FIELD SERVICES REPRESENTATIVE AGREEMENT 
 

THIS FIELD SERVICES REPRESENTATIVE AGREEMENT (this "Agreement") is made and 
entered into as of October __, 2006 between Z:CLIPS, INC., a Pennsylvania corporation ("ZClips"), and 
_______________, a ______________ ("Representative"). 
 

PREAMBLE 
 

A.  ZClips owns certain proprietary information regarding custom magnetic clips for eyewear that 
are branded as "Z:Clips".  ZClips owns all rights, title and interests in, to and under the following patent 
applications concerning "Z:Clips" and the process by which Z:Clips are manufactured, ordered, packaged 
and shipped (the "Patent Applications"): (i) United States Patent Application No. 11/458,239 filed July 
18, 2006 entitled "Attachable Magnetic Eyeglasses and Method of Making Same"; and (ii) PCT Patent 
Application No. PCT/US06/027537 filed July 18, 2006 entitled "Attachable Magnetic Eyeglasses and 
Method of Making Same". 
 

B.  Representative represents to ZClips that Representative has the ability and know-how 
necessary to market the ZClips products described herein.  Representative desires to use its ability and 
know-how to sell certain of ZClips' products in the territory described herein, and ZClips desires to secure 
such services from Representative, all upon and subject to the terms and conditions set forth herein. 
 

Therefore, the parties agree as follows with the intent to be legally bound. 
 

AGREEMENT 
 
1.  Appointment.  ZClips hereby appoints Representative as its exclusive representative during the Initial 
Term (as hereinafter defined) and any Renewal Term (as hereinafter defined) for the promotion and 
solicitation of orders for the products described in Exhibit A hereto (along with such other products as 
ZClips and Representative may agree in writing, the "Products") in the geographical area designated by 
the following United States Zip Codes:  __________ (the "Ter r itory"). 
 
2.  Certain Obligations of Representative. 
 

(a)  Representative at its sole expense shall use its best efforts to market, promote and solicit 
orders for the Products at the prices established by ZClips from time to time.  Representative shall 
maintain an adequate and properly trained sales force to promote and solicit orders for the Products.  
ZClips may reject any individual which Representative employs or engages to market and solicit orders 
for Products that ZClips deems, in its sole discretion, to be unacceptable.  ZClips shall supply to 
Representative reasonable quantities of brochures and other materials relating to the Products without 
charge. 
 

(b)  Upon execution hereof, Representative shall pay ZClips $540, in exchange for 9 samples of 
Products (the "Samples").  Representative hereby agrees that it shall not resell any Samples without 
ZClipsÕ prior written consent.  Representative may order additional Samples from ZClips for $60 per 
additional Sample. 
 
 (c)  Representative shall be fully aware of the proper uses, applications and limitations of the 
Products and the process by which the Products are manufactured, ordered, packaged and shipped.  
ZClips shall provide training to Representative and those employees of Representative as Representative 
chooses, at the sole expense of Representative.  Representative shall not make any false representations 
about the Products or ZClips. 
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 (d)  Representative shall submit to ZClips by the 10th day following the end of each calendar 
quarter during the Initial Term and any Renewal term hereof, a written report detailing Representative's 
sales, marketing and promotional activities in the preceding calendar quarter and a list of all purchasers 
that Representative solicited to place orders for Products. 
 
 (e)  Representative shall neither register nor use any of ZClips' trademarks or trade names without 
ZClips' prior written consent.  Representative acknowledges that it has no rights, title or interests in, to or 
under ZClips' trade names, service marks or other marks used by ZClips. 
 
3.  Orders; Transmission of Orders; Shipments.  Representative shall instruct purchasers of Products to 
transmit orders for Products to ZClips through ZClips' website at www.z-clips.com.  Upon receipt of 
orders for Products and acceptance thereof by ZClips, ZClips shall ship (or caused to be shipped) the 
Products (subject to their availability) to the designated purchaser and address in such quantities and at 
such times as may be reasonably requested.  Each shipment shall be FOB ZClips' designated plant 
location with title to each such shipment passing to the purchaser on delivery to the shipper.  The prices at 
which ZClips shall sell Products shall be set by ZClips and may be changed in ZClips' sole discretion 
from time to time. 
 
4.  Commissions. 
 
 (a)  Representative shall be entitled to a commission of 15% of the total dollar amount of 
Products ordered by a purchaser if (i) the purchase order for such Products designates Representative, (ii) 
the purchase order is submitted to ZClips in accordance with Section 3, (iii) the purchase order is 
accepted by ZClips, and (iv) the purchaser pays ZClips for Products ordered in full. 
 
 (b)  Commissions shall be paid to Representative monthly on or before the 15th day of each 
calendar month for all sales activity during the preceding calendar month.  Representative agrees that 
ZClips' commission calculations shall be accepted as final (except in case of clerical or computation 
errors).  ZClips shall back-charge Representative for any commissions previously paid or credited on 
sales of Products which are later returned by a purchaser or on allowances credited to a purchaser for any 
reason by ZClips. 
 
5.  Term/Termination. 
 

(a)  The initial term hereof shall commence as of the date hereof and shall continue until the one 
year anniversary of the execution date hereof (the "Initial Term"), unless terminated earlier in 
accordance with the provisions hereof.  This Agreement shall automatically renew for one year periods 
(each a "Renewal Term"), unless either party provides written notice to the other party within 30 days of 
the ending date of the then existing Renewal Term of its intent not to renew this Agreement.  ZClips may 
only elect not to renew this Agreement if Representative fails to satisfy the sales milestones specified in 
subsection (b) below. 
 

(b)  Upon expiration of the Initial Term and each Renewal Term, ZClips and Representative shall 
jointly develop in good faith a sales plan for the Products in the Territory for the next year based upon the 
sales activity during the preceding Initial Term or Renewal Term.  Such sales plan shall set forth certain 
quarterly and annual sales milestones that Representative shall be required to satisfy during each Renewal 
Term.  If Representative is unable to achieve the quarterly sales milestones for two consecutive quarters 
during a Renewal Term or is unable to achieve the annual sales milestone for a Renewal Term, ZClips 
shall have the right to revoke the exclusivity of Representative's appointment in the Territory.  If 
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Representative is unable to achieve the annual sales milestone for a Renewal Term, ZClips shall have the 
right to elect not to renew this Agreement. 
 

(c)  Notwithstanding any provision contained herein to the contrary, this Agreement may be 
terminated immediately by ZClips if any of the following events occur:  (i) a material breach hereof by 
Representative that is not cured by Representative within 30 days after receipt of written notice of such 
material breach from ZClips; (ii) Representative fails to regularly promote or to solicit orders for Products 
in the Territory; (iii) Representative ceases to function as a going concern; (iv) Representative makes an 
assignment for the benefit of or enters into any arrangement with its creditors; or (v) Representative 
becomes insolvent or takes advantage of any bankruptcy, insolvency or similar law; or suffers an 
involuntary petition in bankruptcy, an application for liquidation or judicial management (whether 
provisional, voluntary or otherwise) or the appointment of a receiver to be filed against it and such 
petition or application is not dismissed within 30 days after the filing of such petition or application, or 
(vi) Representative and ZClips are unable to develop, after good faith negotiations, a sales plan for the 
Products in the Territory. 
 
 (d)  If this Agreement is terminated or is not renewed for any reason, ZClips shall be obligated to 
pay Representative commissions on all orders of Products from purchasers that Representative solicited 
prior to the effective date of termination for 18 months following the date of termination or expiration of 
this Agreement. 
 
 (e)  Within 10 days after termination or expiration hereof, Representative shall deliver to ZClips 
all Samples, Confidential Information, sales literature and all other information supplied to Representative 
by ZClips. 
 
 (f)  No termination or expiration hereof shall relieve any party from any obligations hereunder 
which are outstanding on the date of such termination or expiration or which survive such termination or 
expiration by their own terms. 
 
6.  Unavailability of Products; Delays.  ZClips shall not be liable to Representative or to any purchaser of 
Products: (i) for ZClips' inability to supply any particular quantity of Products, or (ii) for ZClips' delay in 
delivery of Products due to any cause or circumstance beyond ZClipsÕ reasonable control, including 
without limitation a demand for Products which exceeds ZClips' ability to supply such Products, 
earthquakes, fire, accidents, floods, storms, other Acts of God, riots, wars, rebellions, strikes, lockouts or 
other labor disturbances, national or international emergencies, failure to secure materials or equipment 
from usual sources of supply, failure of carriers to furnish transportation, government rules, regulations, 
acts, orders, restrictions or requirements or any other costs or causes of like or different nature.  No such 
inability to deliver or delay in delivery shall invalidate the remainder hereof. 
 
7.  WARRANTIES; LIMITATION OF LIABILITY.  IT IS EXPRESSLY AGREED AND 
UNDERSTOOD THAT ZCLIPS MAKES NO WARRANTY, EXPRESS OR IMPLIED, CONCERNING 
THE PRODUCTS, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE EXCEPT FOR THE 
EXPRESS WARRANTY ATTACHED HERETO AS EXHIBIT B AND MADE A PART HEREOF.  
UNDER NO CIRCUMSTANCES SHALL ZCLIPS BE LIABLE TO REPRESENTATIVE, A 
PURCHASER OF PRODUCTS OR ANY OTHER PARTY FOR INCIDENTAL, SPECIAL OR 
CONSEQUENTIAL DAMAGES HOWEVER CAUSED.  THE CUMULATIVE LIABILITY OF 
ZCLIPS TO REPRESENTATIVE OR ANY PURCHASER OF PRODUCTS FOR ALL CLAIMS 
RELATING TO PRODUCTS, WHETHER IN TORT, CONTRACT OR OTHERWISE, SHALL BE 
LIMITED TO THE PURCHASE PRICE OF THE PRODUCTS SUPPLIED TO THE PURCHASER 
FROM WHICH SUCH CLAIM ARISES.  Representative shall have no right or authority to extend any 
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other warranty concerning Products other than the express warranty attached hereto as Exhibit B.  
Representative hereby warrants that, where permitted by applicable law, in promoting and soliciting 
orders for the Products, Representative shall disclaim on behalf of ZClips any warranties, express or 
implied, concerning the Products, including without limitation any implied warranties of merchantability 
or fitness for a particular purpose except for the express warranty attached hereto as Exhibit B and made a 
part hereof as well as any liability for loss of use, income or profit, incidental, special, consequential or 
other similar damages arising directly or indirectly out of the selection, operation or use of the Products. 
 
8.  Representations and Warranties. 
 
 (a)  ZClips represents and warrants to Representative that (i) it is a corporation duly organized 
and validly existing in the Commonwealth of Pennsylvania, (ii) it is the owner of, and has title to, the 
Patent Applications and the Products and has the right to enter into this Agreement, and (ii) the marketing 
and sale of the Products in the Territory shall not infringe at any time during the Initial Term and any 
Renewal Term on the rights of any third party. 
 
 (b)  Representative represents and warrants to ZClips that (i) it has obtained all licenses and 
certificates required for it to perform its services hereunder, (ii) it shall comply with all federal, state and 
local laws and regulations applicable to it in connection with its performance of services hereunder, (iii) it 
is not a party to or otherwise subject to or bound by the terms of any agreement which in any manner would 
limit or restrict Representative's ability to perform its obligations hereunder, and (iv) its performance of its 
obligations hereunder shall not require it to disclose or use any confidential information belonging to any 
other persons or entities. 
 
9.  Independent Contractor.  Representative is an independent contractor working for itself and is not, 
shall not be deemed to be and shall not hold itself out as, an agent, legal representative or employee of 
ZClips.  Representative is not granted any right or authority to assume or to create any obligation, liability 
or responsibility, express or implied, on behalf of ZClips, to bind ZClips in any manner to any contractual 
or other undertaking whatsoever or to accept payment from any party with regard to any obligation owing 
to ZClips.  Representative shall be responsible for all costs it incurs in performing its services hereunder.  
Representative shall be solely responsible for the payment of all federal, state and local taxes and 
insurance, including, without limitation, social security taxes, self-employment taxes, wage taxes, 
unemployment and workmen's compensation insurance, health insurance, malpractice insurance and 
general liability insurance, which are or may be assessed on or with respect to Representative's 
performance of the terms hereof and commissions paid hereunder.  Representative acknowledges that it is 
Representative's sole responsibility to file appropriate tax returns in respect of the foregoing and that 
ZClips shall not withhold from any payments made to Representative hereunder any amounts for any 
income, employment or other taxes. 
 
10.  Non-Competition, Non-Solicitation and Confidentiality. 
 
 (a)  During the term hereof and for a period of one year following the effective date of any 
termination hereof, Representative shall not (i) endorse, market, sell, distribute or otherwise dispose of 
any products which are similar to or competitive with the Products, or (ii) be employed by, render 
services to or own any interest in any business entity engaged in any of the foregoing. 
 
 (b)  During the term hereof and for a period of one year following the effective date of any 
termination hereof, Representative shall not induce or attempt to induce (i) any purchaser of Products or 
supplier of ZClips to reduce the business done by such purchaser or supplier with ZClips, or (ii) any 
employee, independent contractor, sales representative or distributor of ZClips to leave the employ of, or 
otherwise terminate its relationship with, ZClips. 
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 (c)  Representative acknowledges that, in the course of performing its obligations hereunder, 
certain Confidential Information (as hereinafter defined) may be disclosed to it, and agrees that it shall not 
disclose to any person or entity or use for its own benefit any such Confidential Information.  As used 
herein the "Confidential Information" shall mean all information concerning or related to the business, 
operations, financial condition or prospects of ZClips or any of its Affiliates, regardless of the form in 
which such information appears and whether or not such information has been reduced to a tangible form, 
and shall specifically include (i) all information regarding the officers, directors, employees, equity 
holders, customers, suppliers, distributors, sales representatives and licensees of ZClips and its Affiliates, 
in each case whether present or prospective, (ii) all inventions, discoveries, trade secrets, processes, 
techniques, methods, formulae, ideas and know-how of ZClips and its Affiliates and (iii) all financial 
statements, audit reports, budgets and business plans or forecasts of ZClips and its Affiliates; provided, 
that the Confidential Information of ZClips shall not include (A) information which is or becomes 
generally known to the public through no act or omission of Representative, and (B) information which 
has been or hereafter is lawfully obtained by Representative from a source other than ZClips (or any of its 
Affiliates or their respective officers, directors, employees, equity holders or agents) so long as, in the 
case of information obtained from a third party, such third party was or is not, directly or indirectly, 
subject to an obligation of confidentiality owed to ZClips or any of its Affiliates at the time such 
Confidential Information was or is disclosed to Representative.  As used herein an "Affiliate" of ZClips 
shall mean any person or entity who controls, is controlled by or is under common control with ZClips, 
and the term "control" shall mean the possession, direct or indirect, of the power to direct or cause the 
direction of the management and policies of an entity, whether through ownership of voting securities, by 
contract or otherwise. 
 
 (d)  Notwithstanding subsection (c) above, Representative shall be permitted to disclose 
Confidential Information of ZClips to (i) its officers, directors, principals, employees and agents, but only 
to the extent reasonably necessary for Representative to perform its obligations hereunder, and 
Representative shall take all such action as shall be necessary to ensure that each of such persons 
maintains the confidentiality of any Confidential Information that is so disclosed; and (ii) to the extent 
required by applicable law. 
 
 (e)  Representative acknowledges that ZClips would be irreparably damaged if any of the 
provisions of this Section are not performed by Representative in accordance with their specific terms or 
are otherwise breached.  Accordingly, it is agreed that ZClips shall be entitled to an injunction or 
injunctions to prevent breaches of this Section by Representative and shall have the right to specifically 
enforce this Section and the terms and provisions hereof against Representative in addition to any other 
remedy to which it may be entitled at law or in equity. 
 
11.  Indemnification. 
 
 (a)  ZClips agrees to defend, indemnify and hold harmless Representative and its directors, 
officers, principals, employees and agents from and against any and all claims, damages, losses, 
liabilities, costs and expenses (including without limitation reasonable attorneys' fees and court costs) that 
arise out of or in connection with (i) a failure by ZClips to perform or observe any of its obligations 
hereunder or (ii) the involvement of Representative in any infringement action brought against ZClips 
and/or the Products. 
 
 (b)  Representative hereby agrees to defend, indemnify and hold harmless ZClips harmless from 
and against any and all claims, damages, losses, liabilities, costs and expenses (including without 
limitation reasonable attorneys' fees and court costs) that arise out of or in connection with (i) any false or 
unauthorized representations about ZClips or the Products made by the Representative or any of its 
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directors, officers, principals, employees or agents, (ii) Representative's engagement as an independent 
contractor by ZClips or (iii) any breach of any term hereof by Representative. 
 
 (c)  The indemnification obligations in this Section shall survive any termination hereof. 
 
12.  Notices.  All notices, consents, requests, demands and other communications required or permitted 
hereunder:  (a) shall be in writing; (b) shall be sent by messenger, certified or registered mail, a reliable 
express delivery service or facsimile or e-mail (with a copy sent by one of the foregoing means), charges 
prepaid as applicable, to the appropriate address(es) or number(s) set forth on the signature page hereof; 
and (c) shall be deemed to have been given on the date of receipt by the addressee, as evidenced by (i) a 
receipt executed by the addressee (or a responsible person in his or her office), the records of the person 
delivering such communication or a notice to the effect that such addressee refused to claim or accept 
such communication, if sent by messenger, mail or express delivery service, or (ii) a receipt generated by 
the sender's facsimile or computer showing that such communication was sent to the appropriate number 
or e-mail address on a specified date, if sent by telefacsimile or e-mail.  All such communications shall be 
sent to the addresses or numbers set forth on the signature page hereof, or to such other addresses or 
numbers as any party may inform the others by giving five business days' prior notice. 
 
13.  Miscellaneous.  This Agreement:  (a) may be amended only by a writing signed by each of the 
parties; (b) may not be assigned, pledged or otherwise transferred, whether by operation of law or 
otherwise, without the prior consent of the other party; (c) may be executed in several counterparts, each 
of which shall be deemed an original but all of which shall constitute one and the same instrument; 
(d) contains the entire agreement of the parties with respect to the transactions contemplated hereby and 
supersedes all prior written and oral agreements, and all contemporaneous oral agreements, relating to 
such transactions; (e) shall be governed by, and construed and enforced in accordance with, the laws of 
the Commonwealth of Pennsylvania without giving effect to any conflict of laws rules; and (f) shall be 
binding upon, and inure to the benefit of, the parties and their respective heirs, successors and permitted 
assigns.  The waiver by a party of any breach or violation of any provision hereof shall not operate or be 
construed as a waiver of any subsequent breach or violation hereof. 
 
 

[SIGNATURE PAGE FOLLOWS] 
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COMPANY: 
 
Z:CLIPS, INC. 
 
 
By:       
 Dennis G. Zelazowski, President 
 
 
 
Information for Notice Purposes: 
 
Z:Clips, Inc. 
2855 Leechburg Road 
Lower Burrell, Pennsylvania  15068 
Attention:  Dennis G. Zelazowski, President 
Telephone:  412.478.6113 
E-mail:  dz@spectaclesetc.net 

REPRESENTATIVE: 
 
      
 
 
By:      
Name:      
Title:      
 
 
Information for Notice Purposes: 
 
       
       
Attention:      
E-mail:       
Facsimile:      
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EXHIBIT A 
 

PRODUCTS 
 
 

[SEE ATTACHED] 
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EXHIBIT B 
 

L IMITED WARRANTY 
 
ZClips warrants that the Products shall be free from defects in material and workmanship under normal 
use for 30 days after date of shipment.  If it is proved to ZClips' satisfaction that the Products are 
defective, ZClips shall repair or replace the Products without charge (except for transportation charges); 
provided, that ZClips is notified promptly in writing and that the Products are returned, upon request, to 
ZClips, transportation charges prepaid.  This Warranty extends only to the original purchaser.  This 
Warranty does not cover damage or loss resulting from misuse, accident, neglect and/or improper 
maintenance.  Any unauthorized modification of the Products voids this Warranty. 
 
THIS WARRANTY IS STRICTLY LIMITED TO ITS TERMS AND IS IN LIEU OF ALL OTHER 
EXPRESS, IMPLIED, OR STATUTORY WARRANTIES, INCLUDING WITHOUT LIMITATION 
ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE.  PURCHASER UNDERSTANDS AND AGREES THAT Z:CLIPS, INC. SHALL NOT BE 
LIABLE UNDER ANY CIRCUMSTANCES FOR LOSS OF USE, INCOME, OR PROFIT, 
INCIDENTAL, SPECIAL, OR CONSEQUENTIAL OR OTHER SIMILAR DAMAGES. 
 


