IN THE CIRCUIT COURT OF THE 15™
JUDICIAL CIRCUIT IN AND FOR PALM

BEACH COUNTY, FLORIDA
CASE NO.
ZAAZOOM SOLUTIONS, LLC,
a Delaware limited liability company,
Plaintiff,
Vs.
RMCR, INC., a Delaware corporation;

JEFFREY M. APPLEBAUM, individually;
and WENDY APPLEBAUM, individually,

Defendants,

AFFIDAVIT OF ANDREW S. LERMSIDER

1, Andrew S. Lermsider, being duly sworn, deposes and states as follows:

1. I am President and Chief Executive Officer of Fresco Consulting, a New York
corporation, located at 10 Venctian Way, Suite 1901, Miami Beach, Florida 33139. Fresco
Consulting was started in 2003. Its business purpose is Intermet marketing and locating of
unique Internet-related products and sexvices.

2. - After attending collepe at New York University, opening my own real estate
brokerage firm and property management company m Manhattan for eight years, and having
always been interested in technology and the Intemnet, I started an Internet-related business
called Rentport.com. The company was developed around a program whereby rent payment
history of a tenant wonld be provided in a fon:nai {(Metro 2) that was acceptable by all 3 major

credit bureaus (TransUnion, Equifax and Bxperian) as a line item of rent payment history on




~ each tenant’s credit report. It proved to be a valvable tool for landlords as it provided a score
for a person’s history in paying rent and gave tenant’s a strong Iine of credit to obtain future
rental housing ora tradit'iOnal mortgage. Eventually, the compaﬁy was sold to TransUnion for
$31 million in 2005. As a result of starting this company, I dev;:loped a relationship and
understanding of how the three major credit bureaus worked and the services they provided
for resale.

3. After Rentport.com, I continued to focus on Intemnet marketing via, affiliate
aﬂverﬁsmg, contextual marketing, CPA, CPC and other new and inventive ways to market
online. Eventually, I started Fresco. Oripinally, its business purpose was Internet marketing
and building out web sites for unique products and services I was able to source through third
party vendors. As the company developed, I began to find myself seeking out unique
products and services and pitching them to Internet service providers and others interested in
investments in Internet companies.

4, In 2004, I became involved in doing television commercials, which resulted in
my relocation to Miami, Florida. I also continued my activities through Fresco. It was about
this time that I was first introduced to Gary Thomas through one of the projects I was working
on.

5. Gary Thomas is presently one. of the principals in Zaazoom, Solutions LLC, a
Delaware limited Hability company. While the project did not go 28 planned, I developed a
good working relationship with Thomas and began sourcing products and services for some of
his other companies before he became affiliated with Zaazoom.

6. 1 initially located an identity theft product for a company that Gary Thomas

was operating that successfully rolled out in January 2006 and continues to run very. well



today. My deal was structured such that 1 wes paid a commission per suceesaful transaction
under the program.

7. The program was sold through affiliate marketing. Essentially, the program
vvés structured similar to the program at issoe in this case. The Internet marketing company,
in this case, Zaazoom, obtained its database of customers from affiliate companies. The
consumer contacted the affiliate through its website and it was directed to Zaazoom.
Zaazoom would compile this database of customers and use other wholesale vendors to
provide the product or service.

8. I was also involved in putting together similarly structured relationships. For
the most part, the internet marketing company like Zaazoom would do the marketing of the
product through its affiliates. While the revenues were handled by the internet marketing
company, third party companies would provide the product or service at wholesale prices to
the internet marketing company. The consumer knows the product or service by the private
brand of the internet marketing company. In these situations, it was always understood that
the custorners were those of the internet marketing company and not the wholesale company
that provided the services under the program.

9. "Sometime in 2006, Gary advised me that Zaazoom was interested in a
developing a credit monitoring product. In an aiterpt to locate a service provider for
Zaazoom, I called my‘ contacts at TransUnion, but it proved very difficult to get the credit
bureaus to provide credit reports or other credit products for resale.

10. At about that time, I was asked by a friend if I would evaluate an investment
opportunity in a credit monitoring company- given my years of experience in Internet related

businesses and my knowledge of the credit industry from my ownership of Rentport.com,



Tﬁe company that ¥ e:vaIuated-was RMCR, Inc,, a Delaware company with its principal place
of business in Boca Raton, Florida,

11, Through my evaluation of the company, I met Jeffiey Applebaum, the owner
of the company. Afler my review, my friend did not feel comfortable about the amount of
money that he had to invest in the company relative to the proposed ownership interest and
lack of control. In addition, the current marketing model RMCR, Inc. used was proving.to be
ineffective and a giant strain on cash flow that the company did not seem to have,

12. I also felt that the website was not very sophisticated and did not optimize the
capabilities of the program. RMCR had some isherent problems. At the time, I pave
Applebaum suggestions to improve his product, which he seemed to eppreciate. It was very |
clear to me that Jeffrey Applebaum was new to Internet marketing and needed help to
capitalize on the great product he had available to him. During the time when: I was first
infroduced to Jeffrey Applebaum, I genuinely was looking to help him make the right moves
t0 build his business and make it a success.

13, Given that Zaazoom had already indicated an interest in a credit monitoring
product, I saw an opportunity to put these two cc;mpanies together. Zaazoom needed a
contractual relationship with one of the credit bureaus, and RMCR offered that access. I
pitched the jdea of using RMCR as a wholesale service provider to Gary Thomas at Zaazoom,

4. From my prior review of the market, I reahzed the reluctance of the three
magjor credit bureaus, with resellers and the difficulty in getting a reseller’s license. RMCR’s
exisling resale agreement was an opportunity for Zaazoom, which already had the affiliate

marketing structure in place.



15. Initially, I ti:ought that RMCR had a direct relationship with one of the three
credit bureaus, but I subsequently discovered that his relationship was with a major reseller,
First Advantage.

16. In September or early October of 2006 1 arranged for Jeﬁ'rey Applebaum to
travel to Phor:mx, Arizona to meet with me and Gary Thomas from Zaazoom. The bill for the
-. whole trip for both Jeffrey and myself was paid by Zaazoom. In the discussions, from the
onset, it was made very clear that RMCR would act as a wholesaler and Zaazoom would be
t-he retailer. More important, it was expressly understood by the parties that RMCR would be
servicing Zaazoom’s customer database, but that these were Zaazoom’s customers and the
information provided to RMCR regarding those customers would be considered confidential
information of Zaazoom, not to be used outside of the exclusive relationship created by the
confract. Zaazoom would handle all billing and RMCR would not participate in any affiliate
marketing of its own site,

17. The Phoenix meeting went well and the parties lef with 2 verbal agreement on
pricing and basic terms outlining the relationship mentioned above. Over ﬂ;e course of
several weeks, a written agreement was executed on October 13, 2006.

18. From the time I first met Jeffrey Applebaum up until a Jittle after the contract
was signed, he had always been pleasant and nonconfrontational. However, there was some
delays in getting the program up and running. A Iot of it had to do with integrating RMCR
inte the Zaazoom structure. Applebaum became frustrated that the project wes not going fast
enovgh although much of the delay was normal for this kind of Internet business. At that

time, I started to see the irrationat behavior of Jeffrey Applebaum.



19. Going forwerd, he became very irrational and began screaming 2nd yelling at.
individuals at Zaazoom and in my communications with him. | |

20. As we were approaching the launch, the revenues from thel sales were
supposed to run through the inerchant account of Zaazoom. However, Zaazoom would not be
able 10 set up an arrangement with a merchant bank for more than sixty days. Applebaum
became upset and irate over this.

2). Ognce settled down, Applebaum came up with a solution to the probiem and
offered to permit Zaazoom to use his existing merchant account at First Data Merchant
Services. Zaazoom agreed to use RMCR’s merchant account as a way to accommodate
RMCR and Jeffrey Applebaum with the understanding that once Zaazoom had its merchant
bank relationship set up and running the accounts would be transférred over. While the
mogies were run through the RMCR existing merchant accounts, the monies were clearly
segregated by the creation of a new sub-account and placed into Zaazoom controlled bank
accounis on all transactions,

22. Even after the program was up and ruming, Jeffrey Applebaum continued to
be irrational to the point that I felt that he was mentally ill. In fact, Applebaum told me that
he was on medication for his mood swings. Although I was sympathetic to this behavior and
saw that he was emotionally and mentally unstable and tried not to take his attacks personaily,
Applebaum’s behavior became such that I was concerned that the program would eventnally
be distupted by him. |

23. At or about this time, 1 introduced Applel?aum to another group with a $400
willion dollar a year marketing company to provide his services to their entire customer base.

In his dealings with this company, the deal blew up after Applebaum acted irrationally on one



or more occasions causing concern on the part of the executives of this company and fear of
harm that Applebaum would physicalfy retaliate for not moving on the busi-ncss venture with
him. It is my understanding that the police were called to Applebanm’s home on at least one
occasion. |

24. In December 2006, I started to talk to other possible providers including First
Advantage because of my concem with Applebaum’s ménta! ;:apacity and its impact on what
appeared to be a profitable venture.

25. In February of this year, my discussions with First Advantape became more
serious. We both signed a Confidentiality and Non-Disclosure Agreement (“NDA”) on
February 14, 2007. Eventually, a similar NDA was signed between Zaazoom and First
Advantage.' At that time, we did not tell First Advautage that RMCR was the present provider
under the program. I merely told them that my client was working with another vendor and it
was not working out because the vendor was mentally unstable. It was very clear in our
discussions with First Advaniage that even the fact that we were negot.iaﬁng for a direct
agreement was iteelf confidential especially given the existing relationship with another
vendor.

26. The negotiations between Zaazoom and First Advantage proceeded such that
the parties were exchanging drafts of a written agreement in late March.

27. While 1 was iavolved in some discussiops, the primary negotiations were
between Moe Tassoudji of Zaazoom and Robert Richardson of First Advantage.

28. There was a serious concern by both the principals of Zaazoom and myself that

Applebanm, given his mental state, would terminate the present agreement,



29. On or about April 5, 2007, T was contacted by Applebaum and he told me that
ke was going to terminate the contract. He indicated that he felt he could continue to service
the Zaazoom customers and cut Zaazoom out of the deal completely on their current database
of 8,000 customers. I told him that the customers were Zaazoom’s customers and if he was to
terminate the égreement there was a way to do it that would not cause harm to either party.

30. Applebaum said he had no obligatiocn to keep the information confidential. I
told him that he was stealing Zaazoom’s customers. He seid that there was a loophole in the
contract and that 'the customers were his customers. He further indicated that Zaazoom did
not have the social security numbers of the customers so Zaazoom could not service the
customers.

31. He also said that he always planned on terminating the contract and taking the
custormers as his own, because he was the only one who could service the customers. He also
said that he was switching the billing into his own bank account. He also told me that he had
contacted affiliates of Zaazoom previously and that one of the affiliates had already agreed to
go with him. He told me that he had always intended to have direct contracts with the
affiliates and set up a competing business.

32. 1 tried to mediate with Applebaum but he continved to act irrationally. At one
point, Applebaum physically threatened me. At that time, he referenced an incident where he
assaulted another friend in his office. He referenced that he would do the same to me. My
efforts to mediate with him were not at all successful. While Zaazoon seemed willing to be
flexible and willing to figore out a solution that would let them both part ways amicably,
Applebaum was only focused on one thing taking the Zaazoon customers and billing them

through his bank account.



If called to testify, I could (_zompehmﬂy testify to the above-stated facts

-~ ANDREW S, LERMSIDER

following.

STATE OF Fdridc\ )

coonty oF Migan-Dacle )

I HEREBY CERTIRY that, on this day, before me, an officer duly authorized in the

State and County aforesaid to administer oaths-and take acknowledgements, personally
appeared ANDREW S. LERMSIDER, who, after being duly sworn, acknowledged before me
that the facts set forth in this Affidavit are true and correct to the best of his knowledge and

belief.
WITNESS my hand and official seal in the County and State last aforesaid this

186k day of Aprit, 2007.

gt L Wt/

NOTARY PUBLIC YN AR
Name: avda 7. Ve oht

Seal/Stamp: Wands T Wiight
) P w My Commission DDZ20000
(¥ Personally known wn? Exphas e 28,2007

( ) Produced: as identification.
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