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The following information is provided as to SearchCore, Inc. (referred to as “we,” “us,
“our,” the “Issuer” or the “Company”). This information is provided pursuant to the Guidelines
for Providing Adequate Current Information created by OTC Markets Group, Inc., and is
intended by the Issuer to be in compliance with Rules 10b-5 and 15c2-11 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and Rule 144 of the Securities Act of
1933 (the “Securities Act”).

1. Entry into a Material Definitive Agreement.

On August 1, 2012, we closed (A) a Global Securities Purchase, Consulting, and
Resignation Agreement (the “Hartfield Agreement”), Secured Promissory Note (the “Hartfield
Note”) and Consulting Agreement (the “Consulting Agreement”) by and among Justin Hartfield,
an individual (“Hartfield”) and WeedMaps Media, Inc., a Nevada corporation and our wholly-
owned subsidiary (“WeedMaps”) and (B) a Global Securities Purchase and Resignation
Agreement (the “Francis Agreement”, collectively with the Hartfield Agreement, the “Global
Agreements”) and Secured Promissory Note (the “Francis Note”, collectively with the Hartfield
Note, the “Notes”) by and among the Company, Douglas Francis, an individual (“Francis”) and
WeedMaps.

As consideration for the Global Agreements, the Notes were issued to Hartfield and
Francis (the “Selling Parties”), individually. The Notes are secured by the shares of common
stock sold to the Company by the Selling Parties, and each of them, pursuant to the Global
Agreements. Pursuant to the Notes, beginning on September 5, 2012, we will make monthly
payments in the amount of $78,099.38 to each of the Selling Parties.

In addition to the Notes, as consideration for the Global Agreements, we agreed to pay to
each of the Selling Parties up to One Million Six Hundred and Twenty Five Thousand Dollars
($1,625,000), to be paid in monthly payments beginning September 15, 2012, and ending January
15, 2015, based on the monthly gross revenue of WeedMaps as more fully set forth in the Global
Agreements.

Pursuant to the Global Agreements, the Selling Parties have delivered letters of
resignation as our employees, terminated all rights to consideration due from us (including cash
and/or stock owed to Hartfield pursuant to agreements whereby we acquired WeedMaps, LLC)
and Francis has resigned his position as a member of our Board of Directors.

Pursuant to the Global Agreements, we purchased a total of Forty Million Seventy Two
Thousand Two Hundred Eighty Nine (40,072,289) shares of our common stock from the Selling
Parties, reducing our total shares of common stock outstanding to Forty Six Million Two
Hundred Sixty Seven Thousand Nine Hundred Sixty Seven (46,267,967) shares.

Pursuant to the Consulting Agreement, we will pay Hartfield Five Thousand Dollars
($5,000) per month for a period of thirty (30) months for the services provided pursuant thereto.

Page 2 of 3



13. Departure of Directors or Principal Officers; Election of Directors; Appointment of
Principal Officers.

Pursuant to the Francis Agreement, Francis has resigned as a member of our Board of
Directors and as our President, effective August 1, 2012.

Exhibits.

Material Contracts.

Exhibit

No. Description

M-31 Global Securities Purchase, Consulting, and
Resignation Agreement with Justin Hartfield dated
July 31, 2012.

M-32 Secured Promissory Note with Justin Hartfield
dated August 1, 2012.

M-33 Consulting Agreement with Justin Hartfield dated
August 1, 2012.

M-34 Global Securities Purchase and Resignation
Agreement with Francis dated July 31, 2012.

M-35 Secured Promissory Note with Douglas Francis

dated August 1, 2012.

Dated this 2nd day of August, 2012, at Newport Beach, California.

SearchCore, Inc.,
a Nevada corporation

By: James Pakulis
Its: Chief Executive Officer
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Exhibit M-31

Global Securities Purchase, Consulting, and Resignation Agreement with Hartfield



GLOBAL SECURITIES PURCHASE, CONSULTING,
AND RESIGNATION AGREEMENT

This Global Securities Purchase, Consulting, and Resignation Agreement (this
“Agreement”) is dated as of July 31, 2012, by and among SearchCore, Inc., a Nevada
corporation (the “Company”), WeedMaps Media, Inc., a Nevada corporation
(“WeedMaps”), and Justin Hartfield, an individual (“Hartfield” or the “Selling Party”).
The Company, WeedMaps, and the Selling Party shall each be referred to herein as a
“Party” and collectively as the “Parties.”

WITNESSETH

WHEREAS, the Parties have previously entered into various agreements whereby
the Selling Party was issued shares of the Company’s common stock, issued promissory
notes, and employed by the Company;

WHEREAS, the Parties mutually desire to terminate the various existing
relationships involving the Parties by executing a Cancellation Agreement of even date
herewith, and enter into a new relationship, all as set forth in this Agreement;

NOW THEREFORE, in consideration of the promises and respective mutual
agreements herein contained, the sufficiency and receipt of which is hereby
acknowledged, it is agreed by and between the Parties hereto as follows:

ARTICLE 1
SECURITIES PURCHASE

1.1  Stock Ownership. The Selling Party represents that he is the beneficial
and record owner of Eleven Million Two Hundred Thousand (11,200,000) shares of
common stock of the Company (the “Shares™).

1.2 Securities Purchase. Pursuant to the terms and conditions set forth herein,
on the Closing Date, the Selling Party will sell to the Company, and the Company will
purchase from the Selling Party, the Shares.

1.3 Purchase Price for Shares. As consideration for the purchase of the
Shares, the Company shall pay to the Selling Party the following:

A. the Company shall issue a secured promissory note to the Selling
Party in the original principal amount of One Million Six Hundred Twenty Five
Thousand Dollars ($1,625,000) (the “New Promissory Note”), a copy of which is
attached hereto as Exhibit A. A copy of the Pledge and Security Agreement
applicable to the New Promissory Note is attached hereto as Exhibit B (the
“Security Agreement”).
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B.

in addition to the issuance of the New Promissory Note, the

Company shall pay the Selling Party up to a maximum of One Million Six
Hundred and Twenty Five Thousand Dollars ($1,625,000), to be paid in monthly
payments beginning September 15, 2012, and ending January 15, 2015, based on
the gross revenue of WeedMaps, calculated in accordance with Generally
Accepted Accounting Principles, in the immediately preceding calendar month as

follows:

Vi.

Vii.

viii.

C.

If the gross revenues of WeedMaps are equal to or less than Six
Hundred Thousand Dollars ($600,000) in a particular month,
the Company shall pay the Selling Party zero Dollars ($0);

If the gross revenues of WeedMaps are greater than $600,000
and equal to or less than $800,000, the Company shall the
Selling Party $15,000;

If the gross revenues of WeedMaps are greater than $800,000
and equal to or less than $1,000,000, the Company shall pay
the Selling Party $37,142;

If the gross revenues of WeedMaps are greater than $1,000,000
and equal to or less than $1,200,000, the Company shall pay
the Selling Party $46,428;

If the gross revenues of WeedMaps are greater than $1,200,000
and equal to or less than $1,600,000, the Company shall the
Selling Party $58,035;

If the gross revenues of WeedMaps are greater than $1,600,000
and equal to or less than $1,800,000, the Company shall pay
the Selling Party $69,642;

If the gross revenues of WeedMaps are greater than $1,800,000
and equal to or less than $2,000,000, the Company shall pay
the Selling Party $83,571;

If the gross revenues of WeedMaps are greater than
$2,000,000, the Company shall pay the Selling Party $150,000.

in the event the Company completes a private or public sale of its

equity securities resulting in net proceeds to the Company of at least One Million
Dollars ($1,000,000), the Company agrees to use at least Seventy Percent (70%)
of the proceeds from said capital raise to pay down the New Promissory Note
(along with those obligations set forth in Section 1.4(D)). The decision as to how
the proceeds will be applied shall be at the sole discretion of the Company.
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The consideration set forth in this Section 1.3 shall be referred to as the “Purchase
Price.”

1.4 Securities Representations and Covenants of the Selling Party. The Selling
Party hereby represents and warrants that:

A The Selling Party has title in and to the Shares free and clear of all
liens, security interests, pledges, encumbrances, charges, restrictions, demands
and claims, of any kind and nature whatsoever, except any set forth in the
Company’s corporate documents.

B. The Selling Party shall transfer title in and to the Shares to the
Company free and clear of all liens, security interests, pledges, encumbrances,
charges, restrictions, demands and claims, of any kind and nature whatsoever,
whether direct or indirect or contingent.

C. The Selling Party makes no guarantee as to the resaleability of the
Shares including, but not limited to, any resale restrictions placed on the Shares
by the Company or any of its agents or regulatory bodies.

1.5 Non-Compete.

A. The Selling Party covenants and agrees that for a period of twenty
two (22) months following the Closing Date, the Selling Party shall not
individually or through any other Person or Affiliate of the Selling Party, in any
location throughout the United States of America, engage directly or indirectly in
the cannabis online advertising industry (the “Competitive Business”), whether
such engagement be as an employer, officer, director, owner, investor, employee,
partner, consultant or other participant in any Competitive Business.

B. For purposes of this Section 1.5, “Person” shall mean a
corporation, partnership, trust, limited liability company, association, or other
business entity or an individual. “Affiliate” shall mean another Person controlled
by, controlling, or under common control with the Person. The Parties
acknowledge and agree that, given the nature of their respective businesses, the
restrictions set forth in this Section 1.5 are necessary and reasonable in terms of
the activities restricted, as well as the geographic and temporal scope of such
restrictions. The Parties further acknowledge and agree that if any of the
provisions of this Section 1.5 shall ever be deemed to exceed the time, activity,
geographic, or other limitations permitted by applicable law, then such provisions
shall be and hereby are reformed to the maximum time, activity, geographic, or
other limitations permitted by applicable law.
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ARTICLE 2
CANCELLATIONS

2.1  Effective at the Closing, the Selling Party shall enter into a Cancellation
Agreement with the Company (the “Cancellation Agreement”), a copy of which is
attached hereto as Exhibit C.

2.2  Employment Release. Effective at the Closing, the Selling Party, and
anyone claiming through him, irrevocably and unconditionally releases, acquits and
forever discharges WeedMaps and the Company and/or its subsidiaries, divisions,
predecessors, successors and assigns, as well as each of their past and present officers,
directors, employees, shareholders, trustees, joint venturers, partners, and anyone
claiming through them (hereinafter “Releasees” collectively), in each of their individual
and/or corporate capacities, from any and all claims, liabilities, promises, actions,
damages and the like, known or unknown, which the Selling Party has ever had against
any of the Releasees arising out of or relating to the Selling Party’s employment with the
Company and/or the termination of the Selling Party’s employment with the Company.
Said claims include, but are not limited to: (1) employment discrimination (including
claims of sex discrimination and/or sexual harassment) and retaliation under Title VII (42
U.S.C.A. 2000e etc.) and under 42 U.S.C.A. section 1981 and section 1983, age
discrimination under the Age Discrimination in Employment Act (29 U.S.C.A. sections
621-634) as amended, under the California Constitution, under the California Fair
Employment and Housing Act (“FEHA”), under the California Labor Code and/or any
other relevant state statutes or municipal ordinances; (2) disputed wages; (3) wrongful
discharge and/or breach of any alleged employment contract; and (4) claims based on any
tort, such as invasion of privacy, defamation, fraud and infliction of emotional distress.
The Selling Party will not bring any legal action against any of the Releasees for any
claim waived and released under this Agreement and represents and warrants that no such
claim has been filed to date. The Selling Party further agrees if he brings any type of
administrative or legal action arising out of claims waived or released under this
Agreement, the Selling Party will bear all legal fees and costs, including those of the
Releasees.

ARTICLE 3
CONSULTING AGREEMENT

3.1 Effective at the Closing, the Selling Party shall enter into a Consulting
Agreement with the Company (the “Consulting Agreement”), a copy of which is attached
hereto as Exhibit D.

ARTICLE 4
RESIGNATION AGREEMENT

4.1  Effective at the Closing, the Selling Party shall deliver to the Company a
resignation letter (the “Resignation Letter”), a copy of which is attached hereto as Exhibit
E.
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ARTICLE S
RELEASE AND WAIVER

5.1  Company Release. Except for the rights and obligations created under this
Agreement, and obligations created under the agreements executed of even date herewith
in contemplation of the transactions herein, effective at the Closing, the Selling Party, and
all of his past, present and future predecessors, successors, spouses, heirs, employees,
attorneys and agents hereby release and forever discharge WeedMaps and the Company,
and any entity or company that they have an ownership interest in as of the date of this
Agreement, and each of their predecessors, successors, past and present partners, parents,
subsidiaries, divisions, employees, affiliates, assigns, officers, directors, shareholders,
members, owners, attorneys, spouses, heirs, agents, accountants and agents, from any and
all claims, debts, liabilities, demands, obligations, costs, expenses, actions and causes of
action of every nature, character and description, whether known or unknown, asserted or
unasserted, fixed or contingent, which the Selling Party now owns or holds, or may ever
own or hold, arising out of or relating to (a) Selling Party’s ownership of the Shares, (b)
Selling Party’s employment relationship with WeedMaps or the Company, or Selling
Party’s service as an officer and/or director of WeedMaps or the Company, as applicable,
(c) or any other relationship between the Selling Party and the Company, or the claims
that could have been asserted therein, from the beginning of time to the date of this
Agreement (collectively, the “Released Claims™). For purposes of clarification, the term
“Released Claims” includes those claims released in Section 2.2 of this Agreement.

52  Waiver. The Selling Party acknowledges that there is a risk that,
subsequent to the execution of this Agreement, he may incur, suffer or sustain injury,
loss, damage, costs, attorneys' fees, expenses or any of these, which are in some way
caused by or connected with the Released Claims, the Selling Party association or
ownership in other companies, or which are unknown and unanticipated at the time this
Agreement is executed, or which are not presently capable of being ascertained. The
Selling Party further acknowledges that there is a risk that such damages as are presently
known may hereafter become more serious than any of them now expects or anticipates.
Nevertheless, the Selling Party acknowledges that this Agreement has been negotiated
and agreed upon in light of that realization and the Selling Party hereby expressly waives
all rights he may have in such unsuspected claims. In so doing, the Selling Party has had
the benefit and advice of counsel and hereby knowingly and specifically waives his rights
under California Civil Code section 1542, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE,
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS SETTLEMENT WITH THE DEBTOR.
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ARTICLE 6
CLOSING

6.1 Closing and Delivery of Documents.

A. Closing. Upon the terms and subject to the conditions set forth
herein, the consummation of the transactions contemplated by this Agreement
(the “Closing”) shall take place remotely by the exchange of documents at the
offices of the Company no later than the close of business (Pacific Time) on
August 1, 2012, by the exchange of documents and instruments by mail, courier,
facsimile and wire transfer, or at such other place, date and time as the Parties
may agree in writing (the “Closing Date”).

B. Deliveries by the Selling Party. At the Closing, the Selling Party
shall deliver to the Company the following:

() the Shares, subject to no liens, security interests, pledges,
encumbrances, charges, restrictions, demands or claims in
any other party whatsoever, executed or accompanied by a
stock power, in the form attached hereto as Exhibit F, for
valid transfer to the Company;

(i) the Cancellation Agreement;

(iti)  the New Promissory Note, executed to show his consent
and approval;

(iv)  the Security Agreement;
(v) the Consulting Agreement;
(vi)  the Resignation Letter; and

(vii) such other documents and agreements as reasonably
requested by the Company.

C. Deliveries by the Company. At the Closing, the Company shall
deliver the following:

() the Cancellation Agreement;
(i) the New Promissory Note;
(iii)  the Security Agreement;

(iv)  the Consulting Agreement; and
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(v) such other documents and agreements as reasonably
requested by the Selling Party.

ARTICLE 7
TERMINATION, AMENDMENT AND WAIVER

7.1  Termination. In the event the transactions contemplated in this Agreement
are not closed, and the necessary documents to effectuate such transactions executed, on
or before September 1, 2012, then this Agreement shall terminate on and as of that date.
Any termination shall not affect in any manner any rights and remedies that any party tot
his Agreement may have at the time of termination. Notwithstanding anything to the
contrary contained in this Agreement, this Agreement may be terminated and the
transactions contemplated hereby may be abandoned only by the mutual consent of all of
the Parties.

7.2 Waiver and Amendment. The failure or delay of any Party at any time or
times to require performance of any provision hereof or to exercise its rights with respect
to any provision hereof shall in no manner operate as a waiver of or affect such party's
right at a later time to enforce the same. No waiver by any party of any condition, or of
the breach of any term, provision, covenant, representation or warranty contained in this
Agreement, in any one or more instances, shall be deemed to be or construed as a further
or continuing waiver of any such condition or breach or waiver of any other condition or
of the breach of any other term, provision, covenant, representation or warranty. No
modification or amendment of this Agreement shall be valid and binding unless it be in
writing and signed by all Parties hereto.

ARTICLE 8
RECORDS AND ACCOUNTS

8.1 Records. The Company and WeedMaps shall keep or cause to be kept at
its principle place of business all books of account and records, and all contracts for the
business and operations of WeedMaps. Such books and records shall include, but shall
not be limited to, any documents or records which evidence the gross revenues of
WeedMaps which relate to the payments to be made to the Selling Party in accordance
with Section 1.3(B) hereof.

8.2  Accounting. The Company and Weedmaps shall appoint Michael Lodge
(hereinafter referred to as the *“Accountant”), for maintaining such records, such
Accountant to provide to the Selling Party statements of all gross revenues of WeedMaps
on a monthly basis, whether or not a payment is owed to the Selling Party in accordance
with Section 1.3(B) hereof.

8.3  Audit. The Selling Party shall have the right to examine, inspect, audit
and make copies of the books and records of WeedMaps pertaining to the financial
matters relating to this Agreement, such inspection to take place at the Selling Party’s
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expense at WeedMaps’ place of business during normal working hours upon one week
written notice to Company and WeedMaps. The Selling Party shall not conduct such an
inspection more than once annually.

ARTICLE 9
LICENSE

9.1  Grant of License. Subject to the terms and conditions of this Agreement,
the Company and WeedMaps hereby grant to the Selling Party a nonexclusive license to
(i) use, modify and reproduce the WeedMaps logo, and all trademark or other
registrations related to said logo (the *“Mark’), and subject to the approval of the
Company’s Board of Directors for each requested use, which shall not be unreasonably
withheld, all videos created by or for WeedMaps (the “Videos”), for presentation
purposes and to promote Selling Party’s prior involvement with WeedMaps, worldwide.
The Selling Party agrees not to compete with or contact existing clients of the Company
or clients that the Company is currently in discussions with, whether in the United States
of America or elsewhere, without the written approval of the Company and WeedMaps.
The license granted hereunder shall terminate three (3) years from the date hereof.

9.2  Sub-license. Except as otherwise provided herein, the Selling Party may
not assign, sub-license or otherwise transfer any rights under this license.

9.3  Ownership of Intellectual Property. Notwithstanding anything that could
be construed in this Agreement as being to the contrary, the Selling Party concedes that
the Company and WeedMaps own all elements of the Mark and Videos, and that the
Selling Party has no rights in and to the Mark or Videos in the absence of this Agreement.
Any trademarks, copyrights, patents, trade secrets and other intellectual property rights in
and to the Mark or Videos and their underlying content are valid, enforceable and owned
by Company and WeedMaps. The Selling Party agrees never to challenge such
ownership and validity, before any court, administrative tribunal, arbitration, patent or
trademark office, or any other forum.

94 Misuse. The Selling Party agrees not to (i) take any action that is an
illegal use or misuse of the Mark or Videos, (ii) diminish the goodwill associated with the
Mark or Videos, or (iii) apply to register or maintain any application or registration of
any mark or copyright confusingly similar to the Mark or Videos.

ARTICLE 10
MISCELLANEOUS

10.1 Representations and Warranties of Selling Party. In addition to those set
forth in Section 1.4 hereof, the Selling Party represents and warrants as of the date hereof
and as of the Closing, as follows:

A. Authority of Selling Party. The Selling Party has the full right,
power and authority to enter into this Agreement and to carry out and
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consummate the transactions contemplated herein. This Agreement, and all of the
Exhibits attached hereto, constitutes the legal, valid and binding obligation of the
Selling Party.

B. Execution of Agreement. The execution and delivery of this
Agreement does not, and the consummation of the transactions contemplated
hereby will not: (a) violate, conflict with, modify or cause any default under or
acceleration of (or give any Party any right to declare any default or acceleration
upon notice or passage of time or both), in whole or in part, any charter, article of
incorporation, bylaw, mortgage, lien, deed of trust, indenture, lease, agreement,
instrument, order, injunction, decree, judgment, law or any other restriction of any
kind to which the Selling Party is a party or by which he or any of his properties
are bound; (b) result in the creation of any security interest, lien, encumbrance,
adverse claim, proscription or restriction on any property or asset (whether real,
personal, mixed, tangible or intangible), right, contract, agreement or business of
the Selling Party; (c) violate any law, rule or regulation of any federal or state
regulatory agency; or (d) permit any federal, provincial or state regulatory agency
to impose any restrictions or limitations of any nature on the Selling Party or any
of his respective actions.

10.2 Representations and Warranties of WeedMaps and the Company.
WeedMaps and the Company, and each of them, collectively and individually, represent
and warrant as of the date hereof and as of the Closing, as follows:

A. Authority of WeedMaps and the Company. WeedMaps and the
Company, and each of them, has the full right, power and authority to enter into
this Agreement and to carry out and consummate the transactions contemplated
herein. This Agreement, and all of the Exhibits attached hereto, constitutes the
legal, valid and binding obligation of WeedMaps and the Company.

B. Corporate Existence and Authority of WeedMaps and the
Company. WeedMaps and the Company are each corporations duly organized,
validly existing and in good standing under the laws of their state of
incorporation. Each has all requisite corporate power, franchises, licenses,
permits and authority to own its properties and assets and to carry on its business
as it has been and is being conducted. It is in good standing in each state, nation
or other jurisdiction in each state, nation or other jurisdiction wherein the
character of the business transacted by it makes such qualification necessary.

C. Execution of Agreement. The execution and delivery of this
Agreement does not, and the consummation of the transactions contemplated
hereby will not: (a) violate, conflict with, modify or cause any default under or
acceleration of (or give any Party any right to declare any default or acceleration
upon notice or passage of time or both), in whole or in part, any charter, article of
incorporation, bylaw, mortgage, lien, deed of trust, indenture, lease, agreement,
instrument, order, injunction, decree, judgment, law or any other restriction of any
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kind to which WeedMaps or the Company is a party or by which it or any of its
properties are bound; (b) result in the creation of any security interest, lien,
encumbrance, adverse claim, proscription or restriction on any property or asset
(whether real, personal, mixed, tangible or intangible), right, contract, agreement
or business of WeedMaps or the Company, other than the security interests
created herein and in other documents entered into between the parties
contemplated by the transactions herein; (c) violate any law, rule or regulation of
any federal or state regulatory agency; or (d) permit any federal or state regulatory
agency to impose any restrictions or limitations of any nature on WeedMaps or
the Company or any of its actions.

10.3 Indemnification.

A. Indemnity of the Selling Party. The Company agrees to indemnify,
defend and hold the Selling Party harmless from and against any and all Losses
(as hereinafter defined) arising out of or resulting from the breach by WeedMaps
or the Company of any representation, warranty, covenant or agreement of
WeedMaps or the Company contained in this Agreement or the schedules and
exhibits hereto, or by the negligence, improper conduct or intentional acts or
omissions of the Company, WeedMaps, or their agents, employees, servants or
subcontractors. For purposes of Section 8.3, the term “Losses” shall mean all
damages, costs and expenses (including reasonable attorneys’ fees) of every kind,
nature or description, it being the intent of the Parties that the amount of any such
Loss shall be the amount necessary to restore the indemnified party to the position
it would have been in (economically or otherwise), including any costs or
expenses incident to such restoration, had the breach, event, occurrence or
condition occasioning such Loss never occurred. Notwithstanding the foregoing
provisions of this section, no claim for indemnification shall be made by the
Selling Party under this Section unless and until the aggregate amount of all
Losses of the Selling Party in respect thereof shall exceed $25,000. The
Company’s and WeedMaps’ liability under this Section shall not exceed the value
of the Purchase Price.

B. Indemnity of WeedMaps and the Company. The Selling Party
hereby agrees to indemnify, defend and hold WeedMaps and the Company
harmless from and against any and all Losses arising out of or resulting from the
breach by the Selling Party of any representation, warranty, agreement or
covenant contained in this Agreement or the exhibits and schedules hereto.
Notwithstanding the foregoing provisions of this Section, no claim for
indemnification shall be made by WeedMaps or the Company under this Section
unless and until the aggregate amount of all Losses of WeedMaps or the
Company in respect thereof shall exceed $25,000.
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C. Indemnification Procedure.

@) An indemnified party shall notify the indemnifying party of
any claim of such indemnified party for indemnification under this
Agreement within thirty days of the date on which such indemnified party
or an executive officer or representative of such indemnified party first
becomes aware of the existence of such claim. Such notice shall specify
the nature of such claim in reasonable detail and the indemnifying party
shall be given reasonable access to any documents or properties within the
control of the indemnified party as may be useful in the investigation of
the basis for such claim. The failure to so notify the indemnifying party
within such thirty-day period shall not constitute a waiver of such claim
but an indemnified party shall not be entitled to receive any
indemnification with respect to any additional loss that occurred as a result
of the failure of such person to give such notice.

In the event any indemnified party is entitled to indemnification
hereunder based upon a claim asserted by a third party (including a claim
arising from an assertion or potential assertion of a claim for Taxes), the
indemnifying party shall be given prompt notice thereof, in reasonable
detail. The failure to so notify the indemnifying party shall not constitute a
waiver of such claim but an indemnified party shall not be entitled to
receive any indemnification with respect to any Loss that occurred as a
result of the failure of such person to give such notice. The indemnifying
party shall have the right (without prejudice to the right of any
indemnified party to participate at its expense through counsel of its own
choosing) to defend or prosecute such claim at its expense and through
counsel of its own choosing if it gives written notice of its intention to do
so not later than twenty days following notice thereof by the indemnifying
party or such shorter time period as required so that the interests of the
indemnified party would not be materially prejudiced as a result of its
failure to have received such notice; provided, however, that if the
defendants in any action shall include both an indemnifying party and an
indemnified party and the indemnified party shall have reasonably
concluded that counsel selected by the indemnifying party has a conflict of
interest because of the availability of different or additional defenses to the
indemnified party, the indemnified party shall have the right to select
separate counsel to participate in the defense of such action on its behalf,
at the expense of the indemnifying party. If the indemnifying party does
not so choose to defend or prosecute any such claim asserted by a third
party for which any indemnified party would be entitled to
indemnification hereunder, then the indemnified party shall be entitled to
recover from the indemnifying party, on a monthly basis, all of its
attorneys’ reasonable fees and other costs and expenses of litigation of any
nature whatsoever incurred in the defense of such claim. Notwithstanding
the assumption of the defense of any claim by an indemnifying party
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pursuant to this paragraph, the indemnified party shall have the right to
approve the terms of any settlement of a claim (which approval shall not
be unreasonably withheld).

(b) The indemnifying party and the indemnified party shall
cooperate in furnishing evidence and testimony and in any other manner
which the other may reasonably request, and shall in all other respects
have an obligation of good faith dealing, one to the other, so as not to
unreasonably expose the other to an undue risk of loss. The indemnified
party shall be entitled to reimbursement for out-of-pocket expenses
reasonably incurred by it in connection with such cooperation. Except for
fees and expenses for which indemnification is provided pursuant to
Section 8.3 and as provided in the preceding sentence, each party shall
bear its own fees and expenses incurred pursuant to this paragraph (b).

10.4 Confidentiality. The Parties to this Agreement shall not divulge or
appropriate for its or their own use any Confidential Information or Trade Secrets of the
other Parties during or after the Closing Date, for as long as the information remains
confidential or a Trade Secret. Notwithstanding the foregoing, this Agreement may be
disclosed to third parties if required by law (including the disclosure requirements of the
securities laws) or if reasonably necessary to secure consents or approvals to consummate
the contemplated transactions. “Trade Secrets” shall mean any information of Parties
(including but not limited to technical or non-technical data, a formula, a pattern, a
compilation, a program, a device, a method, a technique, a drawing, a process, financial
data, financial plans, product plans, or a list or actual or potential customers or suppliers)
which derives economic value, actual or potential, from not being generally known to,
and not being readily ascertainable by proper means by, other persons who can obtain
economic value from its disclosure or use, and is the subject of efforts that are reasonable
under the circumstances to maintain its secrecy. For purposes of this Agreement,
“Confidential Information” means any valuable, non-public, competitively sensitive
information (other than Trade Secrets) concerning the Parties financial position
(including without limitation the financial statements and other information provided or
obtained pursuant to Sections 8.2 and 8.3 of this Agreement), results of operations,
annual and long-range business plans, product or service plans, marketing plans and
methods, training, educational and administrative manuals, client lists and employee lists,
and specifically includes the terms of this Agreement; provided, however, that
Confidential Information shall not include information to the extent that it is or becomes
publicly known or generally utilized (other than because of the unauthorized disclosure of
such information by the Parties or their affiliates) by others engaged in the same business
or activities in which the Parties utilized, developed or otherwise acquired such
information. The Parties agree that, in addition to any other legal remedy available to
them, in the event of a breach by a Party of any of the obligations contained in this
Section (or Section 1.5), the non-breaching Party shall have the right to institute for and
to obtain a restraining order and an injunction restraining and enjoining such violation
without the necessity of posting a bond or providing such other security.
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10.5 Expenses. Except as otherwise specifically provided for herein, whether
or not the transactions contemplated hereby are consummated, each of the Parties hereto
shall bear the cost of all fees and expenses relating to or arising from its compliance with
the various provisions of this Agreement and such Party’s covenants to be performed
hereunder, and except as otherwise specifically provided for herein, each of the Parties
hereto agrees to pay all of its own expenses (including, without limitation, attorneys and
accountants’ fees and printing expenses) incurred in connection with this Agreement, the
transactions contemplated hereby, the negotiations leading to the same and the
preparations made for carrying the same into effect.

10.6 Entire Agreement. This Agreement, together with its exhibits, sets forth
the entire agreement and understanding of the Parties hereto with respect to the
transactions contemplated hereby, and supersedes all prior agreements, arrangements and
understandings related to the subject matter hereof. No understanding, promise,
inducement, statement of intention, representation, warranty, covenant or condition,
written or oral, express or implied, whether by statute or otherwise, has been made by any
Party hereto which is not embodied in this Agreement or the written statements,
certificates, or other documents delivered pursuant hereto or in connection with the
transactions contemplated hereby, and no party hereto shall be bound by or liable for any
alleged understanding, promise, inducement, statement, representation, warranty,
covenant or condition not so set forth.

10.7  Survival of Representations. All statements of fact delivered by or on
behalf of the Parties hereto, or in connection with the transactions contemplated hereby,
shall be deemed representations and warranties by the respective Party hereunder. All
representations, warranties, agreements, and covenants hereunder shall survive the
Closing and remain effective regardless of any investigation or audit at any time made by
or on behalf of the Parties or of any information a Party may have in respect thereto.
Consummation of the transactions contemplated hereby shall not be deemed or construed
to be a waiver of any right or remedy possessed by any Party hereto, notwithstanding that
such Party knew or should have known at the time of Closing that such right or remedy
existed.

10.8 Incorporated by Reference. All documents delivered as part hereof or
incident hereto are incorporated as a part of this Agreement by reference.

10.9 Remedies Cumulative. No remedy herein conferred upon any Party is
intended to be exclusive of any other remedy and each and every such remedy shall be
cumulative and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute or otherwise.

10.10 Execution of Additional Documents. Each Party hereto shall make,
execute, acknowledge and deliver such other instruments and documents, and take all
such other actions as may be reasonably required in order to effectuate the purposes of
this Agreement and to consummate the transactions contemplated hereby.
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10.11 Finders’ and Related Fees. Each of the Parties hereto is responsible for,
and shall indemnify the other against, any claim by any third party to a fee, commission,
bonus or other remuneration arising by reason of any services alleged to have been
rendered to or at the instance of said Party to this Agreement with respect to this
Agreement or to any of the transactions contemplated hereby.

10.12 Notices. All notices provided for in this Agreement shall be in writing
signed by the party giving such notice, and delivered personally or sent by overnight
courier or messenger or by facsimile transmission. Notices shall be deemed to have been
received on the date of personal delivery or facsimile transmission. Notices shall be sent
to the addresses set forth below:

If to the Selling Party:

Justin Hartfield

Facsimile:

If to WeedMaps or the Company:

SearchCore, Inc.

1300 Dove Street, Suite 100
Newport Beach, CA 92660
Attn: Jim Pakulis

Facsimile (949)

with a copy to:

The Lebrecht Group, APLC
9900 Research Drive

Irvine, CA 92688

Attn: Brian A. Lebrecht, Esq.
Facsimile (949) 635-1244

10.13 Governing Law. This Agreement and the rights of the parties hereunder
shall be governed by and construed in accordance with the laws of the State of California
including all matters of construction, validity, performance, and enforcement and without
giving effect to the principles of conflict of laws.

10.14 Venue. The parties submit to the jurisdiction of the Courts of the State of
California or a Federal Court empanelled in the State of California, County of Orange, for
the resolution of all legal disputes arising under the terms of this Agreement.
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10.15 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which shall together
constitute one and the same instrument.

10.16 Attorneys’ Fees. Except as otherwise provided herein, if a dispute should
arise between the Parties, the prevailing Party shall be reimbursed by the nonprevailing
Party for all reasonable expenses incurred in resolving such dispute, including reasonable
attorneys’ fees exclusive of such amount of attorneys’ fees as shall be a premium for
result or for risk of loss under a contingency fee arrangement.

10.17 WAIVER OF JURY TRIAL. THE PARTIES HEREBY WAIVE THEIR
RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING
INVOLVING THE TRANSACTIONS CONTEMENTPLED BY OR ARISING OUT OF
THIS AGREEMENT.

10.18 Binding Effect and Assignment. This Agreement shall inure to the benefit
of and be binding upon the Parties hereto and their respective heirs, executors,
administrators, legal representatives and assigns.  Neither party may assign this
Agreement without the prior written consent of the other, provided that this Agreement
will be deemed assigned to, and will be binding upon, the survivor in any merger or
business combination involving a party or the purchaser of all or substantially all of the
assets of a party.

10.19 Third Party Beneficiaries. Nothing express or implied in this Agreement
is intended to confer, nor shall anything herein confer, upon any person other than the
parties hereto, and their respective successors or assigns, any rights, remedies,
obligations, or liabilities whatsoever.

10.20 Taxes. Any income taxes required to be paid in connection with the
payments due hereunder, shall be borne by the party required to make such payment.
Any withholding taxes in the nature of a tax on income shall be deducted from payments
due, and the party required to withhold such tax shall furnish to the party receiving such
payment all documentation necessary to prove the proper amount to withhold of such
taxes and to prove payment to the tax authority of such required withholding.

[remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, as of
the date first written hereinabove.
“Selling Party” “Company”

SearchCore, Inc.,
a Nevada corporation

Justin Hartfield, an individual By:  James Pakulis
Its: Chief Executive Officer

“WeedMaps”

WeedMaps Media, Inc.,
a Nevada corporation

By:  James Pakulis
Its: President

Exhibits:

A — New Promissory Note

B — Security Agreement

C — Cancellation Agreement
D — Consulting Agreement
E — Resignation Letter

F — Irrevocable Stock Power
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, as of
the date first written hereinabove.

“Selling Party” “Company”

SearchCore, Inc.,

JisTi Hartheld, art ndividuat—

“WeedMaps”

WeedMaps Media, Inc.
a Nevada corporation/,

Exhibits:

A — New Promissory Note

B — Security Agreement

C — Cancellation Agreement
D - Consulting Agreement
E — Resignation Letter

F — Irrevocable Stock Power
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Exhibit M-32

Secured Promissory Note with Hartfield



SECURED PROMISSORY NOTE

$1,625,000 August 1, 2012
Newport Beach, CA

For value received, SearchCore, Inc., a Nevada corporation (the “Company”),
promises to pay to Justin Hartfield, or his assigns (the “Holder”) the principal sum of One
Million Six Hundred Twenty-Five Thousand Dollars ($1,625,000). The principal hereof
shall be due and payable on or before 5:00 p.m., Pacific Standard Time, on June 5, 2014
(the “Maturity Date™) (unless such payment date is accelerated as provided in Section 4
hereof). Payment of all amounts due hereunder shall be made to the Holder per the
instructions in Section 5 hereof. Interest shall accrue on the outstanding principal amount
on an annual basis at a rate of One and One Hundredth Percent (1.01%).

1. HISTORY OF THE NOTE. This Note is being delivered to Holder as
consideration under that certain Global Securities Purchase, Consulting and Resignation
Agreement of even date herewith.

2. PAYMENT OF THE NOTE. Throughout the term of the Note, Company
shall make monthly payments of Seventy Eight Thousand Ninety Nine Dollars and Thirty
Eight Cents ($78,099.38) beginning September 5, 2012 and continuing on the fifth (5th)
of each month thereafter for a total of Twenty-one (21) months. Each payment shall be
credited first to accrued interest and then principal; interest shall then cease on the portion
of the principal credited. All payments shall be made in lawful money of the United
States of America.

If any payment of principal or interest under this Note shall not be made within
ten (10) business days when due, a late charge of ten percent (10%) of the outstanding
payment amount may be charged by Holder for the purpose of defraying the expenses
incident to handling such delinquent payments. Such late charge represents a reasonable
sum considering all of the circumstances existing on the date of this Note and represents
a fair and reasonable estimate of the costs that will be sustained by Holder due to the
failure of Company to make timely payments.

3. PREPAYMENT. The Company may, at its option, at any time and from
time to time, prepay all or any part of the principal balance of this Note, without penalty
or premium.

4, DEFAULT. The occurrence of any one of the following events shall
constitute an Event of Default:

@ The non-payment, when due, of any principal pursuant to this
Note;

(b) The material breach of any representation or warranty in this Note;
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(c) The breach of any covenant or undertaking, not otherwise provided
for in this Section 4;

(d) The commencement by the Company of any voluntary proceeding
under any bankruptcy, reorganization, arrangement, insolvency, readjustment of
debt, receivership, dissolution, or liquidation law or statute of any jurisdiction,
whether now or hereafter in effect; or the adjudication of the Company as
insolvent or bankrupt by a decree of a court of competent jurisdiction; or the
petition or application by the Company for, acquiescence in, or consent by the
Company to, the appointment of any receiver or trustee for the Company or for all
or a substantial part of the property of the Company; or the assignment by the
Company for the benefit of creditors; or the written admission of the Company of
its inability to pay its debts as they mature; or

(e) The commencement against the Company of any proceeding
relating to the Company under any bankruptcy, reorganization, arrangement,
insolvency, adjustment of debt, receivership, dissolution or liquidation law or
statute of any jurisdiction, whether now or hereafter in effect, provided, however,
that the commencement of such a proceeding shall not constitute an Event of
Default unless the Company consents to the same or admits in writing the
material allegations of same, or said proceeding shall remain undismissed for 20
days; or the issuance of any order, judgment or decree for the appointment of a
receiver or trustee for the Company or for all or a substantial part of the property
of the Company, which order, judgment or decree remains undismissed for 20
days; or a warrant of attachment, execution, or similar process shall be issued
against any substantial part of the property of the Company.

In the event the Holder becomes aware of a breach of Sections 4(a), (b) or (c),
then provided such breach is capable of being cured by Company, the Holder shall notify
the Company in writing of such breach and the Company shall have thirty (30) calendar
days after notice to cure such breach.

Upon the occurrence of any Default or Event of Default, the Holder, may, by
written notice to the Company, declare all or any portion of the unpaid principal amount
due to Holder, immediately due and payable, in which event it shall immediately be and
become due and payable, provided that upon the occurrence of an Event of Default as set
forth in paragraph (d) or paragraph (e) hereof, all or any portion of the unpaid principal
amount due to Holder shall immediately become due and payable without any such
notice.

5. NOTICES. All notices provided for in this Agreement shall be in writing
signed by the party giving such notice, and delivered personally or sent by overnight
courier or messenger or by facsimile transmission. Notices shall be deemed to have been
received on the date of personal delivery or facsimile transmission. Notices shall be sent
to the addresses set forth below:
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If to the Holder:

Justin Hartfield

Facsimile:

If to the Company:

SearchCore, Inc.

1300 Dove Street, Suite 100
Newport Beach, CA 92660
Attn: Jim Pakulis

Email: jpakulis@searchcore.com

with a copy to:

The Lebrecht Group, APLC
9900 Research Drive

Irvine, CA 92688

Attn: Brian A. Lebrecht, Esq.
Facsimile (949) 635-1244

or at such other address as the Company or Holder may designate by ten (10)
days advance written notice to the other Party hereto.

6. ASSIGNMENT. In the event Company sells substantially all of its assets
owned at the time of execution of this Note, Holder hereby agrees to the assignment of
the Note to the buyer or transferee of the assets of the Company, provided that the
assignee in such transaction assumes all of the Company’s obligations under this Note,
the Pledge and Security Agreement, and the Global Securities Purchase, Consulting and
Resignation Agreement of even date herewith. The Company will execute or obtain all
documents reasonably requested by the Holder in furtherance of such purported
assignee’s assumption of obligations.

7. GOVERNING LAW; VENUE. This Note is executed pursuant to and
shall be interpreted and governed for all purposes under the laws of the State of
California. Any cause of action brought to enforce any provision of this Note shall be
brought in the appropriate court in Orange County, California. If any provision of this
Agreement is declared void, such provision shall be deemed severed from this Note,
which shall otherwise remain in full force and effect. This Note shall supersede any
previous agreements, written or oral, expressed or implied, between the parties relating to
the subject matter hereof.

8. ATTORNEY’S FEES. The Company agreed to pay the following costs,
expenses, and attorneys' fees paid or incurred by Holder, or adjudged by a court: (i)
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reasonable costs of collection, costs, and expenses, and attorneys' fees paid or incurred in
connection with the collection or enforcement of this Note, and (ii) costs of suit and such
sum as the court may adjudge as attorneys' fees in any action to enforce payment of this
Note or any part of it.

9. CONFORMITY WITH LAW. It is the intention of the Company and of
the Holder to conform strictly to applicable usury and similar laws. Accordingly,
notwithstanding anything to the contrary in this Note, it is agreed that the aggregate of all
charges which constitute interest under applicable usury and similar laws that are
contracted for, chargeable or receivable under or in respect of this Note, shall under no
circumstances exceed the maximum amount of interest permitted by such laws, and any
excess, whether occasioned by acceleration or maturity of this Note or otherwise, shall be
canceled automatically, and if theretofore paid, shall be either refunded to the Company
or credited on the principal amount of this Note.

10. MODIFICATION; WAIVER. No modification or waiver of any
provision of this Note or consent to departure therefrom shall be effective unless in
writing and approved by the Company and the Holder. No delay or omission by Holder
in exercising any right hereunder shall operate as a waiver of such right or any other right
of Holder. A waiver on one occasion shall not be construed as a bar to or waiver of any
right in the future.

11. SECURITY. This Note is secured by the Collateral as described in that
certain Pledge and Security Agreement of even date herewith.

12. SEVERABILITY; REFORMATION. In case any one or more of the
provisions or parts of a provision contained in this Agreement shall, for any reason, be
held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision or part of a provision of this
Agreement; and this Agreement shall, to the fullest extent lawful, be reformed and
construed as if such invalid or illegal or unenforceable provision, or part of a provision,
had never been contained herein, and such provision or part reformed so that it would be
valid, legal and enforceable to the maximum extent possible. Without limiting the
foregoing, if any provision (or part of provision) contained in this Agreement shall for
any reason be held to be excessively broad as to duration, activity or subject, it shall be
construed by limiting and reducing it, so as to be enforceable to the fullest extent
compatible with then existing applicable law.

13.  TRIAL BY JURY. COMPANY (A) AGREES NOT TO ELECT A
TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS
NOTE OR THE RELATIONSHIP BETWEEN THE PARTIES AS LENDER AND
BORROWER THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVE
ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE
EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY
COMPANY, KNOWINGLY AND VOLUNTARILY.
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IN WITNESS WHEREOQOF, Company has executed this Promissory Note as of the
date first written above.

“Company”

SearchCore, Inc.
a Nevada corporation

By:  James Pakulis
Its: Chief Executive Officer

Acknowledged:

Justin Hartfield, an individual
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IN WITNESS WHEREOF, Company has executed this Promissory Note as of the
date first written above.

“Company”

SearchCore, Inc.
a Nevada corporation

J@n Hartfietd, an individual
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Exhibit M-33

Consulting Agreement with Hartfield



CONSULTING AGREEMENT

This Consulting Agreement (this “Agreement”) is made and entered into effective as of
August 1, 2012 (the “Effective Date”) by and between SearchCore, Inc., a Nevada corporation
(the “Company™), and Justin Hartfield, an individual (“Hartfield”). The Company and Hartfield
shall each be referred to herein as a “Party” and collectively as the “Parties.”

WITNESSETH

WHEREAS, the Parties have entered into that certain Global Securities Purchase,
Consulting and Resignation Agreement (the “Global Agreement”), of even date herewith;

WHEREAS, the Parties desire to enter into a consulting agreement whereby Hartfield
will provide certain consulting services to the Company and the Company will compensate
Hartfield as agreed upon herein;

NOW THEREFORE, in consideration of the promises and respective mutual agreement
herein contained, the sufficiency and receipt of which is hereby acknowledged, it is agreed by
and among the Parties hereto as follows:

ARTICLE 1
SERVICES TO BE PROVIDED BY HARTFIELD

1. Consulting Services. Hartfield shall, at the discretion of the Company’s Board of
Directors provide guidance, advice, and support to WeedMaps Media, Inc., a Nevada
corporation and wholly-owned subsidiary of the Company (“WeedMaps”), and all other
entities controlled by the Company (the “Consulting Services”). Hartfield shall provide a
minimum of three (3) hours of Consulting Services per week for a total of thirty (30)
months, beginning August 1, 2012. Hartfield will not be in breach of this Agreement if
he is available to perform the services but the Company does not request the full three (3)
hours of services per week from him at any time during the term of this Agreement. Such
unused hours of service will accrue to the benefit of the Company, up to a maximum of
twelve (12) hours, and may be used by the Company at a future time during the month;
provided, that, Hartfield shall be required to perform no more than eight (8) hours of
service in any given week during the term hereof. Upon reasonable notice to Company
of vacation or other unavailability, Hartfield shall not be in breach for failure to perform
services in a given week and such unfulfilled hours shall accrue in said month in
accordance with the terms of this Section. Extra hours of service beyond the three (3)
weekly hours set forth in this paragraph must be agreed to by the parties in writing in
advance of the performance of the services and shall be compensated at a rate mutually
agreed upon between the parties. As a result of providing the Consulting Services,
Hartfield will have access to financial information concerning the revenue generating
entities controlled by the Company. The Consulting Services may be provided in person,
via telephone other acceptable means as determined by the Parties.
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ARTICLE 2
PAYMENT BY COMPANY

2. Payment Terms. The Company shall pay Hartfield Five Thousand Dollars ($5,000) per
month for the Consulting Services.

ARTICLE 3
MISCELLANEOUS

3. Termination. No sooner than two (2) years from the effective Date, this Agreement may
be terminated by either party upon thirty (30) days’ written notice. Notwithstanding the
foregoing, this Agreement may be terminated by either party for cause. Either party may
terminate this Agreement for cause at any time during the term immediately upon written
notice (except as otherwise provided below). For purposes of this Section 3(a) “cause”
shall include, without limitation, the following:

(@) If either party fails to materially perform any obligation required
hereunder, and such default shall continue for thirty (30) calendar days after written
notice from the other party specifying the nature and extent of failure to materially
perform such obligation, this Agreement shall terminate automatically and immediately
upon the expiration of said thirty (30) calendar day period; provided, however, that if the
obligation which the defaulting party fails to perform is other than the failure to make
payment of money, and greater than thirty (30) calendar days are required to perform said
obligation, then such party shall not be in default of this Agreement and the Agreement
shall not be terminated as provided hereinabove if such party commences performance
within said sixty day period and diligently pursues said obligation to completion.

(b) If either party shall apply for or consent to the appointment of a petition in
bankruptcy, make a general assignment for the benefit of creditors, file a petition or
answer seeking reorganization or arrangement with creditors, or take advantage of any
insolvency, or if any order, judgment, or decree shall be entered by any court of
competent jurisdiction on the application of a creditor or otherwise adjudicating either
party bankrupt or approving a petition seeking reorganization of either party or
appointment of a receiver, trustee or liquidator of either party or all or a substantial part
of its assets, and such order, judgment or decree shall continue stayed and in effect for
sixty (60) calendar days after its entry, termination shall be effective automatically and
immediately upon the occurrence of the foregoing.

In the event the performance by either party hereto of any term, covenant, condition or
provision of this Agreement should be determined by a state or federal court or
governmental agency to be in violation of any statute, ordinance, or be otherwise deemed
illegal (“Jeopardy Event”), then the parties shall use their best efforts to meet forthwith
and attempt to negotiate an amendment to this Agreement to remove or negate the effect
of the Jeopardy Event. In the event the parties are unable to negotiate such an
amendment within thirty (30) days following written notice by either party of the
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Jeopardy Event, then either party may terminate this Agreement immediately upon
written notice.

4. Confidentiality. The Parties to this Agreement shall not divulge or appropriate for its or
their own use any Confidential Information or Trade Secrets of the other Parties during or
after the Closing Date, for as long as the information remains confidential or a Trade
Secret. Notwithstanding the foregoing, this Agreement may be disclosed to third parties
if required by law (including the disclosure requirements of the securities laws) or if
reasonably necessary to secure consents or approvals to consummate the contemplated
transactions. “Trade Secrets” shall mean any information of Parties (including but not
limited to technical or non-technical data, a formula, a pattern, a compilation, a program,
a device, a method, a technique, a drawing, a process, financial data, financial plans,
product plans, or a list or actual or potential customers or suppliers) which derives
economic value, actual or potential, from not being generally known to, and not being
readily ascertainable by proper means by, other persons who can obtain economic value
from its disclosure or use, and is the subject of efforts that are reasonable under the
circumstances to maintain its secrecy. For purposes of this Agreement, “Confidential
Information” means any valuable, non-public, competitively sensitive information (other
than Trade Secrets) concerning the Parties financial position, results of operations, annual
and long-range business plans, product or service plans, marketing plans and methods,
training, educational and administrative manuals, client lists and employee lists, and
specifically includes the terms of this Agreement; provided, however, that Confidential
Information shall not include information to the extent that it is or becomes publicly
known or generally utilized (other than because of the unauthorized disclosure of such
information by the Parties or their affiliates) by others engaged in the same business or
activities in which the Parties utilized, developed or otherwise acquired such information.

5. Expenses. Except as otherwise specifically provided for herein, whether or not the
transactions contemplated hereby are consummated, each of the Parties hereto shall bear
the cost of all fees and expenses relating to or arising from its compliance with the
various provisions of this Agreement and such Party’s covenants to be performed
hereunder, and except as otherwise specifically provided for herein, each of the Parties
hereto agrees to pay all of its own expenses (including, without limitation, attorneys and
accountants’ fees and printing expenses) incurred in connection with this Agreement, the
transactions contemplated hereby, the negotiations leading to the same and the
preparations made for carrying the same into effect.

6. Work for Hire. Hartfield and the Company expressly agree that the Consulting Services
is a “work made for hire,” and Hartfield expressly waives and relinquishes any and all
authorship, copyright, ownership or other statutory or common law claims to the
Consulting Services or any copyrightable work derived therefrom, or any interest or
rights in any such work. Hartfield further agrees that, in the event it is subsequently
determined by a court of competent jurisdiction or otherwise that notwithstanding the
foregoing language, Hartfield retains any right, title or interest in or to the Consulting
Services or any copyrightable work derived therefrom, or any interest or rights in any
such work, Hartfield irrevocably agrees to sell, transfer and assign any and all such right,
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title and interest to the Company immediately upon the Company’s request for the sum of
One Dollar ($1.00).

7. Indemnification. Hartfield shall indemnify, hold harmless and defend Company from
any and all losses liability, claim, lawsuit, injury, loss, expense or damage whatsoever,
including but not limited to, attorneys’ fees and court costs, arising out of, incident to or
in any manner occasioned by the performance or nonperformance by such indemnifying
party its agents, employees, servants, or subcontractors, of any covenant or condition of
this Agreement or by the negligence, improper conduct or intentional acts or omissions of
such indemnifying parties, its agents, employees, servants or subcontractors; provided,
however, that neither party shall be liable to the other party hereunder for any claim
covered by insurance except to the extent the liability of such party exceeds the amount
of such insurance coverage.

Company shall indemnify, hold harmless and defend Hartfield from any and all losses
liability, claim, lawsuit, injury, loss, expense or damage whatsoever, including but not
limited to, attorneys’ fees and court costs, arising out of, incident to or in any manner
occasioned by the performance or nonperformance by such indemnifying party its agents,
employees, servants, or subcontractors, of any covenant or condition of this Agreement
or by the negligence, improper conduct or intentional acts or omissions of such
indemnifying parties, its agents, employees, servants or subcontractors; provided,
however, that neither party shall be liable to the other party hereunder for any claim
covered by insurance except to the extent the liability of such party exceeds the amount
of such insurance coverage.

The provisions set forth in this Section shall survive the termination of this Agreement,
and shall remain in effect and binding upon the parties. The indemnification obligations
set forth in this Section are intended to supplement, and not supersede, supplant or
replace, the coverage which may be available under any insurance policies or insurance
programs that may be maintained by or for the benefit of Company or Hartfield.

8. Entire Agreement. This Agreement, together with its exhibits, sets forth the entire
agreement and understanding of the Parties hereto with respect to the transactions
contemplated hereby, and supersedes all prior agreements, arrangements and
understandings related to the subject matter hereof. No understanding, promise,
inducement, statement of intention, representation, warranty, covenant or condition,
written or oral, express or implied, whether by statute or otherwise, has been made by any
Party hereto which is not embodied in this Agreement or the written statements,
certificates, or other documents delivered pursuant hereto or in connection with the
transactions contemplated hereby, and no party hereto shall be bound by or liable for any
alleged understanding, promise, inducement, statement, representation, warranty,
covenant or condition not so set forth.

9. Incorporated by Reference. All documents delivered as part hereof or incident hereto are
incorporated as a part of this Agreement by reference.
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10. Remedies Cumulative. No remedy herein conferred upon any Party is intended to be
exclusive of any other remedy and each and every such remedy shall be cumulative and
shall be in addition to every other remedy given hereunder or now or hereafter existing at
law or in equity or by statute or otherwise.

11. Execution of Additional Documents. Each Party hereto shall make, execute,
acknowledge and deliver such other instruments and documents, and take all such other
actions as may be reasonably required in order to effectuate the purposes of this
Agreement and to consummate the transactions contemplated hereby.

12. Notices. All notices provided for in this Agreement shall be in writing signed by the
party giving such notice, and delivered personally or sent by overnight courier or
messenger or by facsimile transmission. Notices shall be deemed to have been received
on the date of personal delivery or facsimile transmission. Notices shall be sent to the
addresses set forth below:

If to the Hartfield:

Justin Hartfield

If to WeedMaps or the Company:

SearchCore, Inc.

1300 Dove Street, Suite 100
Newport Beach, CA 92660
Attn: Jim Pakulis

Facsimile (949)

with a copy to:

The Lebrecht Group, APLC
9900 Research Drive

Irvine, CA 92688

Attn: Brian A. Lebrecht, Esq.
Facsimile (949) 635-1244

13. Governing Law. This Agreement and the rights of the parties hereunder shall be
governed by and construed in accordance with the laws of the State of California
including all matters of construction, validity, performance, and enforcement and without
giving effect to the principles of conflict of laws.

14. Venue. The parties submit to the jurisdiction of the Courts of the State of California or a
Federal Court empanelled in the State of California, County of Orange, for the resolution
of all legal disputes arising under the terms of this Agreement.
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15. Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original, but all of which shall together constitute one and the
same instrument.

16. Attorneys’ Fees. Except as otherwise provided herein, if a dispute should arise between
the Parties, the prevailing Party shall be reimbursed by the nonprevailing Party for all
reasonable expenses incurred in resolving such dispute, including reasonable attorneys’
fees exclusive of such amount of attorneys’ fees as shall be a premium for result or for
risk of loss under a contingency fee arrangement.

17. Binding Effect and Assignment. This Agreement shall inure to the benefit of and be
binding upon the Parties hereto and their respective heirs, executors, administrators, legal
representatives and assigns.

18. No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended
to confer, nor shall anything herein confer, upon any person other than the parties hereto,
and their respective successors or assigns, any rights, remedies, obligations, or liabilities
whatsoever.

19. Independent Contractors. It is the express intention of the parties that Hartfield is an
independent contractor and not an employee, agent, joint venturer or partner of Company.
Nothing in this Agreement shall be interpreted or construed as creating or establishing the
relationship of employer and employee between Company and Hartfield or any employee
or agent of Hartfield. Both parties acknowledge that Hartfield is not an employee for
state or federal tax purposes. Hartfield shall retain the right to perform services for others
during the term of this Agreement. Hartfield shall not be entitled to any of the benefits
accorded to Company employees including, without limitation, workers’ compensation,
unemployment insurance, vacation or sick pay. Hartfield’s services will be performed
with no direct supervision from Company; and while the desired result of Hartfield’s
services will be mutually agreed upon, Company will exercise no control or direction as
to the means and methods for accomplishing this result.

Hartfield represents that Hartfield has the qualifications and abilities to perform the
services hereunder in a professional manner without the advice or control of Company.
In the performance of Hartfield’s services, the services and the hours Hartfield is to work
on any given day will be entirely within Hartfield’s control. Hartfield will perform its
services for Company in a workmanlike manner and in accordance with applicable
industry standards.

[remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, as of the
date first written hereinabove.

“Hartfield” “Company”

SearchCore, Inc.
a Nevada corporation

Justin Hartfield, an individual By: James Pakulis
Its: Chief Executive Officer
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, as of the
date first written hereinabove.

“Hartfield” “Company”

SearchCore, Inc.
a Nevada corporation

J;a/stin Hartfield, a‘Q/ndl idual \ By: James P
[ Its: Chi
&

/

cutipe Officer
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Exhibit M-34

Global Securities Purchase and Resignation Agreement with Francis



GLOBAL SECURITIES PURCHASE
AND RESIGNATION AGREEMENT

This Global Securities Purchase and Resignation Agreement (this “Agreement”)
is dated as of July 31, 2012, by and among SearchCore, Inc., a Nevada corporation (the
“Company”), WeedMaps Media, Inc., a Nevada corporation (“WeedMaps”), and Douglas
Francis, an individual (“Francis” or the “Selling Party”). The Company, WeedMaps, and
the Selling Party shall each be referred to herein as a “Party” and collectively as the
“Parties.”

WITNESSETH

WHEREAS, the Parties have previously entered into various agreements whereby
the Selling Party was issued shares of the Company’s common stock, issued promissory
notes, and employed by the Company;

WHEREAS, the Parties mutually desire to terminate the various existing
relationships involving the Parties by executing a Cancellation Agreement of even date
herewith, and enter into a new relationship, all as set forth in this Agreement;

NOW THEREFORE, in consideration of the promises and respective mutual
agreements herein contained, the sufficiency and receipt of which is hereby
acknowledged, it is agreed by and between the Parties hereto as follows:

ARTICLE 1
SECURITIES PURCHASE

1.1  Stock Ownership. The Selling Party represents that he is the beneficial
and record owner of Twenty Eight Million Eight Hundred Seventy Two Thousand Two
Hundred Eighty Nine (28,872,289) shares of common stock of the Company (the
“Shares”).

1.2 Securities Purchase. Pursuant to the terms and conditions set forth herein,
on the Closing Date, the Selling Party will sell to the Company, and the Company will
purchase from the Selling Party, the Shares.

1.3  Purchase Price for Shares. As consideration for the purchase of the
Shares, the Company shall pay to the Selling Party the following:

A. the Company shall issue a secured promissory note to the Selling
Party in the original principal amount of One Million Six Hundred Twenty Five
Thousand Dollars ($1,625,000) (the “New Promissory Note”), a copy of which is
attached hereto as Exhibit A. A copy of the Pledge and Security Agreement
applicable to the New Promissory Note is attached hereto as Exhibit B (the
“Security Agreement”).
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B.

in addition to the issuance of the New Promissory Note, the

Company shall pay the Selling Party up to a maximum of One Million Six
Hundred and Twenty Five Thousand Dollars ($1,625,000), to be paid in monthly
payments beginning September 15, 2012, and ending January 15, 2015, based on
the gross revenue of WeedMaps, calculated in accordance with Generally
Accepted Accounting Principles, in the immediately preceding calendar month as

follows:

Vi.

Vii.

viii.

C.

If the gross revenues of WeedMaps are equal to or less than Six
Hundred Thousand Dollars ($600,000) in a particular month,
the Company shall pay the Selling Party zero Dollars ($0);

If the gross revenues of WeedMaps are greater than $600,000
and equal to or less than $800,000, the Company shall the
Selling Party $15,000;

If the gross revenues of WeedMaps are greater than $800,000
and equal to or less than $1,000,000, the Company shall pay
the Selling Party $37,142;

If the gross revenues of WeedMaps are greater than $1,000,000
and equal to or less than $1,200,000, the Company shall pay
the Selling Party $46,428;

If the gross revenues of WeedMaps are greater than $1,200,000
and equal to or less than $1,600,000, the Company shall the
Selling Party $58,035;

If the gross revenues of WeedMaps are greater than $1,600,000
and equal to or less than $1,800,000, the Company shall pay
the Selling Party $69,642;

If the gross revenues of WeedMaps are greater than $1,800,000
and equal to or less than $2,000,000, the Company shall pay
the Selling Party $83,571;

If the gross revenues of WeedMaps are greater than
$2,000,000, the Company shall pay the Selling Party $150,000.

in the event the Company completes a private or public sale of its

equity securities resulting in net proceeds to the Company of at least One Million
Dollars ($1,000,000), the Company agrees to use at least Seventy Percent (70%)
of the proceeds from said capital raise to pay down the New Promissory Note
(along with those obligations set forth in Section 1.3(B)). The decision as to how
the proceeds will be applied shall be at the sole discretion of the Company.
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The consideration set forth in this Section 1.3 shall be referred to as the “Purchase
Price.”

1.4 Securities Representations and Covenants of the Selling Party. The Selling
Party hereby represents and warrants that:

A The Selling Party has title in and to the Shares free and clear of all
liens, security interests, pledges, encumbrances, charges, restrictions, demands
and claims, of any kind and nature whatsoever, except any set forth in the
Company’s corporate documents.

B. The Selling Party shall transfer title in and to the Shares to the
Company free and clear of all liens, security interests, pledges, encumbrances,
charges, restrictions, demands and claims, of any kind and nature whatsoever,
whether direct or indirect or contingent.

C. The Selling Party makes no guarantee as to the resaleability of the
Shares including, but not limited to, any resale restrictions placed on the Shares
by the Company or any of its agents or regulatory bodies.

1.5 Non-Compete.

A. The Selling Party covenants and agrees that for a period of twenty
two (22) months following the Closing Date, the Selling Party shall not
individually or through any other Person or Affiliate of the Selling Party, in any
location throughout the United States of America, engage directly or indirectly in
the cannabis online advertising industry (the “Competitive Business”), whether
such engagement be as an employer, officer, director, owner, investor, employee,
partner, consultant or other participant in any Competitive Business.

B. For purposes of this Section 1.5, “Person” shall mean a
corporation, partnership, trust, limited liability company, association, or other
business entity or an individual. “Affiliate” shall mean another Person controlled
by, controlling, or under common control with the Person. The Parties
acknowledge and agree that, given the nature of their respective businesses, the
restrictions set forth in this Section 1.5 are necessary and reasonable in terms of
the activities restricted, as well as the geographic and temporal scope of such
restrictions. The Parties further acknowledge and agree that if any of the
provisions of this Section 1.5 shall ever be deemed to exceed the time, activity,
geographic, or other limitations permitted by applicable law, then such provisions
shall be and hereby are reformed to the maximum time, activity, geographic, or
other limitations permitted by applicable law.
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ARTICLE 2
CANCELLATIONS

2.1  Effective at the Closing, the Selling Party shall enter into a Cancellation
Agreement with the Company (the “Cancellation Agreement”), a copy of which is
attached hereto as Exhibit C.

2.2  Employment Release. Effective at the Closing, the Selling Party, and
anyone claiming through him, irrevocably and unconditionally releases, acquits and
forever discharges WeedMaps and the Company and/or its subsidiaries, divisions,
predecessors, successors and assigns, as well as each of their past and present officers,
directors, employees, shareholders, trustees, joint venturers, partners, and anyone
claiming through them (hereinafter “Releasees” collectively), in each of their individual
and/or corporate capacities, from any and all claims, liabilities, promises, actions,
damages and the like, known or unknown, which the Selling Party has ever had against
any of the Releasees arising out of or relating to the Selling Party’s employment with the
Company and/or the termination of the Selling Party’s employment with the Company.
Said claims include, but are not limited to: (1) employment discrimination (including
claims of sex discrimination and/or sexual harassment) and retaliation under Title VII (42
U.S.C.A. 2000e etc.) and under 42 U.S.C.A. section 1981 and section 1983, age
discrimination under the Age Discrimination in Employment Act (29 U.S.C.A. sections
621-634) as amended, under the California Constitution, under the California Fair
Employment and Housing Act (“FEHA”), under the California Labor Code and/or any
other relevant state statutes or municipal ordinances; (2) disputed wages; (3) wrongful
discharge and/or breach of any alleged employment contract; and (4) claims based on any
tort, such as invasion of privacy, defamation, fraud and infliction of emotional distress.
The Selling Party will not bring any legal action against any of the Releasees for any
claim waived and released under this Agreement and represents and warrants that no such
claim has been filed to date. The Selling Party further agrees if he brings any type of
administrative or legal action arising out of claims waived or released under this
Agreement, the Selling Party will bear all legal fees and costs, including those of the
Releasees.

ARTICLE 3
RESIGNATION AGREEMENT

3.1 Effective at the Closing, the Selling Party shall deliver to the Company a
resignation letter (the “Resignation Letter”), a copy of which is attached hereto as Exhibit
D.

ARTICLE 4
RELEASE AND WAIVER

4.1  Company Release. Except for the rights and obligations created under this
Agreement, and obligations created under the agreements executed of even date herewith
in contemplation of the transactions herein, effective at the Closing, the Selling Party, and
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all of his past, present and future predecessors, successors, spouses, heirs, employees,
attorneys and agents hereby release and forever discharge WeedMaps and the Company,
and any entity or company that they have an ownership interest in as of the date of this
Agreement, and each of their predecessors, successors, past and present partners, parents,
subsidiaries, divisions, employees, affiliates, assigns, officers, directors, shareholders,
members, owners, attorneys, spouses, heirs, agents, accountants and agents, from any and
all claims, debts, liabilities, demands, obligations, costs, expenses, actions and causes of
action of every nature, character and description, whether known or unknown, asserted or
unasserted, fixed or contingent, which the Selling Party now owns or holds, or may ever
own or hold, arising out of or relating to (a) Selling Party’s ownership of the Shares, (b)
Selling Party’s employment relationship with WeedMaps or the Company, or Selling
Party’s service as an officer and/or director of WeedMaps or the Company, as applicable,
(c) or any other relationship between the Selling Party and the Company, or the claims
that could have been asserted therein, from the beginning of time to the date of this
Agreement (collectively, the “Released Claims™). For purposes of clarification, the term
“Released Claims” includes those claims released in Section 2.2 of this Agreement.

4.2  Waiver. The Selling Party acknowledges that there is a risk that,
subsequent to the execution of this Agreement, he may incur, suffer or sustain injury,
loss, damage, costs, attorneys' fees, expenses or any of these, which are in some way
caused by or connected with the Released Claims, the Selling Party association or
ownership in other companies, or which are unknown and unanticipated at the time this
Agreement is executed, or which are not presently capable of being ascertained. The
Selling Party further acknowledges that there is a risk that such damages as are presently
known may hereafter become more serious than any of them now expects or anticipates.
Nevertheless, the Selling Party acknowledges that this Agreement has been negotiated
and agreed upon in light of that realization and the Selling Party hereby expressly waives
all rights he may have in such unsuspected claims. In so doing, the Selling Party has had
the benefit and advice of counsel and hereby knowingly and specifically waives his rights
under California Civil Code section 1542, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS
OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE,
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY
AFFECTED HIS SETTLEMENT WITH THE DEBTOR.

ARTICLE S
CLOSING

51 Closing and Delivery of Documents.

A. Closing. Upon the terms and subject to the conditions set forth
herein, the consummation of the transactions contemplated by this Agreement
(the “Closing”) shall take place remotely by the exchange of documents at the
offices of the Company no later than the close of business (Pacific Time) on

00055093.D0C Page 5 of 16



August 1, 2012, by the exchange of documents and instruments by mail, courier,
facsimile and wire transfer, or at such other place, date and time as the Parties
may agree in writing (the “Closing Date”).

B. Deliveries by the Selling Party. At the Closing, the Selling Party
shall deliver to the Company the following:

() the Shares, subject to no liens, security interests, pledges,
encumbrances, charges, restrictions, demands or claims in
any other party whatsoever, executed or accompanied by a
stock power, in the form attached hereto as Exhibit E, for
valid transfer to the Company;

(i) the Cancellation Agreement;

(ili))  the New Promissory Note, executed to show his consent
and approval;

(iv)  the Security Agreement;
(v) the Resignation Letter; and

(vi)  such other documents and agreements as reasonably
requested by the Company.

C. Deliveries by the Company. At the Closing, the Company shall
deliver the following:

Q) the Cancellation Agreement;
(i) the New Promissory Note;
(iii)  the Security Agreement; and

(iv)  such other documents and agreements as reasonably
requested by the Selling Party.

ARTICLE 6
TERMINATION, AMENDMENT AND WAIVER

6.1  Termination. In the event the transactions contemplated in this Agreement
are not closed, and the necessary documents to effectuate such transactions executed, on
or before September 1, 2012, then this Agreement shall terminate on and as of that date.
Any termination shall not affect in any manner any rights and remedies that any party tot
his Agreement may have at the time of termination. Notwithstanding anything to the
contrary contained in this Agreement, this Agreement may be terminated and the
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transactions contemplated hereby may be abandoned only by the mutual consent of all of
the Parties.

6.2  Waiver and Amendment. The failure or delay of any Party at any time or
times to require performance of any provision hereof or to exercise its rights with respect
to any provision hereof shall in no manner operate as a waiver of or affect such party's
right at a later time to enforce the same. No waiver by any party of any condition, or of
the breach of any term, provision, covenant, representation or warranty contained in this
Agreement, in any one or more instances, shall be deemed to be or construed as a further
or continuing waiver of any such condition or breach or waiver of any other condition or
of the breach of any other term, provision, covenant, representation or warranty. No
modification or amendment of this Agreement shall be valid and binding unless it be in
writing and signed by all Parties hereto.

ARTICLE 7
RECORDS AND ACCOUNTS

7.1  Records. The Company and WeedMaps shall keep or cause to be kept at
its principle place of business all books of account and records, and all contracts for the
business and operations of WeedMaps. Such books and records shall include, but shall
not be limited to, any documents or records which evidence the gross revenues of
WeedMaps which relate to the payments to be made to the Selling Party in accordance
with Section 1.3(B) hereof.

7.2 Accounting. The Company and Weedmaps shall appoint Michael Lodge
(hereinafter referred to as the *“Accountant”), for maintaining such records, such
Accountant to provide to the Selling Party statements of all gross revenues of WeedMaps
on a monthly basis, whether or not a payment is owed to the Selling Party in accordance
with Section 1.3(B) hereof.

7.3  Audit. The Selling Party shall have the right to examine, inspect, audit
and make copies of the books and records of WeedMaps pertaining to the financial
matters relating to this Agreement, such inspection to take place at the Selling Party’s
expense at WeedMaps’ place of business during normal working hours upon one week
written notice to Company and WeedMaps. The Selling Party shall not conduct such an
inspection more than once annually.

ARTICLE 8
LICENSE

8.1  Grant of License. Subject to the terms and conditions of this Agreement,
the Company and WeedMaps hereby grant to the Selling Party a nonexclusive license to
(i) use, modify and reproduce the WeedMaps logo, and all trademark or other
registrations related to said logo (the “Mark™), and subject to the approval of the
Company’s Board of Directors for each requested use, which shall not be unreasonably
withheld, all videos created by or for WeedMaps (the “Videos™), for presentation
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purposes and to promote Selling Party’s prior involvement with WeedMaps, worldwide.
The Selling Party agrees not to compete with or contact existing clients of the Company
or clients that the Company is currently in discussions with, whether in the United States
of America or elsewhere, without the written approval of the Company and WeedMaps.
The license granted hereunder shall terminate three (3) years from the date hereof.

8.2  Sub-license. Except as otherwise provided herein, the Selling Party may
not assign, sub-license or otherwise transfer any rights under this license.

8.3  Ownership of Intellectual Property. Notwithstanding anything that could
be construed in this Agreement as being to the contrary, the Selling Party concedes that
the Company and WeedMaps own all elements of the Mark and Videos, and that the
Selling Party has no rights in and to the Mark or Videos in the absence of this Agreement.
Any trademarks, copyrights, patents, trade secrets and other intellectual property rights in
and to the Mark or Videos and their underlying content are valid, enforceable and owned
by Company and WeedMaps. The Selling Party agrees never to challenge such
ownership and validity, before any court, administrative tribunal, arbitration, patent or
trademark office, or any other forum.

8.4  Misuse. The Selling Party agrees not to (i) take any action that is an
illegal use or misuse of the Mark or Videos, (ii) diminish the goodwill associated with the
Mark or Videos, or (iii) apply to register or maintain any application or registration of
any mark or copyright confusingly similar to the Mark or Videos.

ARTICLE 9
MISCELLANEOUS

9.1 Representations and Warranties of Selling Party. In addition to those set
forth in Section 1.4 hereof, the Selling Party represents and warrants as of the date hereof
and as of the Closing, as follows:

A. Authority of Selling Party. The Selling Party has the full right,
power and authority to enter into this Agreement and to carry out and
consummate the transactions contemplated herein. This Agreement, and all of the
Exhibits attached hereto, constitutes the legal, valid and binding obligation of the
Selling Party.

B. Execution of Agreement. The execution and delivery of this
Agreement does not, and the consummation of the transactions contemplated
hereby will not: (a) violate, conflict with, modify or cause any default under or
acceleration of (or give any Party any right to declare any default or acceleration
upon notice or passage of time or both), in whole or in part, any charter, article of
incorporation, bylaw, mortgage, lien, deed of trust, indenture, lease, agreement,
instrument, order, injunction, decree, judgment, law or any other restriction of any
kind to which the Selling Party is a party or by which he or any of his properties
are bound; (b) result in the creation of any security interest, lien, encumbrance,
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adverse claim, proscription or restriction on any property or asset (whether real,
personal, mixed, tangible or intangible), right, contract, agreement or business of
the Selling Party; (c) violate any law, rule or regulation of any federal or state
regulatory agency; or (d) permit any federal, provincial or state regulatory agency
to impose any restrictions or limitations of any nature on the Selling Party or any
of his respective actions.

9.2 Representations and Warranties of WeedMaps and the Company.
WeedMaps and the Company, and each of them, collectively and individually, represent
and warrant as of the date hereof and as of the Closing, as follows:

A. Authority of WeedMaps and the Company. WeedMaps and the
Company, and each of them, has the full right, power and authority to enter into
this Agreement and to carry out and consummate the transactions contemplated
herein. This Agreement, and all of the Exhibits attached hereto, constitutes the
legal, valid and binding obligation of WeedMaps and the Company.

B. Corporate Existence and Authority of WeedMaps and the
Company. WeedMaps and the Company are each corporations duly organized,
validly existing and in good standing under the laws of their state of
incorporation. Each has all requisite corporate power, franchises, licenses,
permits and authority to own its properties and assets and to carry on its business
as it has been and is being conducted. It is in good standing in each state, nation
or other jurisdiction in each state, nation or other jurisdiction wherein the
character of the business transacted by it makes such qualification necessary.

C. Execution of Agreement. The execution and delivery of this
Agreement does not, and the consummation of the transactions contemplated
hereby will not: (a) violate, conflict with, modify or cause any default under or
acceleration of (or give any Party any right to declare any default or acceleration
upon notice or passage of time or both), in whole or in part, any charter, article of
incorporation, bylaw, mortgage, lien, deed of trust, indenture, lease, agreement,
instrument, order, injunction, decree, judgment, law or any other restriction of any
kind to which WeedMaps or the Company is a party or by which it or any of its
properties are bound; (b) result in the creation of any security interest, lien,
encumbrance, adverse claim, proscription or restriction on any property or asset
(whether real, personal, mixed, tangible or intangible), right, contract, agreement
or business of WeedMaps or the Company, other than the security interests
created herein and in other documents entered into between the parties
contemplated by the transactions herein; (c) violate any law, rule or regulation of
any federal or state regulatory agency; or (d) permit any federal or state regulatory
agency to impose any restrictions or limitations of any nature on WeedMaps or
the Company or any of its actions.
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9.3 Indemnification.

A. Indemnity of the Selling Party. The Company agrees to indemnify,
defend and hold the Selling Party harmless from and against any and all Losses
(as hereinafter defined) arising out of or resulting from the breach by WeedMaps
or the Company of any representation, warranty, covenant or agreement of
WeedMaps or the Company contained in this Agreement or the schedules and
exhibits hereto, or by the negligence, improper conduct or intentional acts or
omissions of the Company, WeedMaps, or their agents, employees, servants or
subcontractors. For purposes of Section 8.3, the term *“Losses” shall mean all
damages, costs and expenses (including reasonable attorneys’ fees) of every kind,
nature or description, it being the intent of the Parties that the amount of any such
Loss shall be the amount necessary to restore the indemnified party to the position
it would have been in (economically or otherwise), including any costs or
expenses incident to such restoration, had the breach, event, occurrence or
condition occasioning such Loss never occurred. Notwithstanding the foregoing
provisions of this section, no claim for indemnification shall be made by the
Selling Party under this Section unless and until the aggregate amount of all
Losses of the Selling Party in respect thereof shall exceed $25,000. The
Company’s and WeedMaps’ liability under this Section shall not exceed the value
of the Purchase Price.

B. Indemnity of WeedMaps and the Company. The Selling Party
hereby agrees to indemnify, defend and hold WeedMaps and the Company
harmless from and against any and all Losses arising out of or resulting from the
breach by the Selling Party of any representation, warranty, agreement or
covenant contained in this Agreement or the exhibits and schedules hereto.
Notwithstanding the foregoing provisions of this Section, no claim for
indemnification shall be made by WeedMaps or the Company under this Section
unless and until the aggregate amount of all Losses of WeedMaps or the
Company in respect thereof shall exceed $25,000.

C. Indemnification Procedure.

@) An indemnified party shall notify the indemnifying party of
any claim of such indemnified party for indemnification under this
Agreement within thirty days of the date on which such indemnified party
or an executive officer or representative of such indemnified party first
becomes aware of the existence of such claim. Such notice shall specify
the nature of such claim in reasonable detail and the indemnifying party
shall be given reasonable access to any documents or properties within the
control of the indemnified party as may be useful in the investigation of
the basis for such claim. The failure to so notify the indemnifying party
within such thirty-day period shall not constitute a waiver of such claim
but an indemnified party shall not be entitled to receive any
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indemnification with respect to any additional loss that occurred as a result
of the failure of such person to give such notice.

In the event any indemnified party is entitled to indemnification
hereunder based upon a claim asserted by a third party (including a claim
arising from an assertion or potential assertion of a claim for Taxes), the
indemnifying party shall be given prompt notice thereof, in reasonable
detail. The failure to so notify the indemnifying party shall not constitute a
waiver of such claim but an indemnified party shall not be entitled to
receive any indemnification with respect to any Loss that occurred as a
result of the failure of such person to give such notice. The indemnifying
party shall have the right (without prejudice to the right of any
indemnified party to participate at its expense through counsel of its own
choosing) to defend or prosecute such claim at its expense and through
counsel of its own choosing if it gives written notice of its intention to do
so not later than twenty days following notice thereof by the indemnifying
party or such shorter time period as required so that the interests of the
indemnified party would not be materially prejudiced as a result of its
failure to have received such notice; provided, however, that if the
defendants in any action shall include both an indemnifying party and an
indemnified party and the indemnified party shall have reasonably
concluded that counsel selected by the indemnifying party has a conflict of
interest because of the availability of different or additional defenses to the
indemnified party, the indemnified party shall have the right to select
separate counsel to participate in the defense of such action on its behalf,
at the expense of the indemnifying party. If the indemnifying party does
not so choose to defend or prosecute any such claim asserted by a third
party for which any indemnified party would be entitled to
indemnification hereunder, then the indemnified party shall be entitled to
recover from the indemnifying party, on a monthly basis, all of its
attorneys’ reasonable fees and other costs and expenses of litigation of any
nature whatsoever incurred in the defense of such claim. Notwithstanding
the assumption of the defense of any claim by an indemnifying party
pursuant to this paragraph, the indemnified party shall have the right to
approve the terms of any settlement of a claim (which approval shall not
be unreasonably withheld).

(b) The indemnifying party and the indemnified party shall
cooperate in furnishing evidence and testimony and in any other manner
which the other may reasonably request, and shall in all other respects
have an obligation of good faith dealing, one to the other, so as not to
unreasonably expose the other to an undue risk of loss. The indemnified
party shall be entitled to reimbursement for out-of-pocket expenses
reasonably incurred by it in connection with such cooperation. Except for
fees and expenses for which indemnification is provided pursuant to
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Section 8.3 and as provided in the preceding sentence, each party shall
bear its own fees and expenses incurred pursuant to this paragraph (b).

9.4  Confidentiality. The Parties to this Agreement shall not divulge or
appropriate for its or their own use any Confidential Information or Trade Secrets of the
other Parties during or after the Closing Date, for as long as the information remains
confidential or a Trade Secret. Notwithstanding the foregoing, this Agreement may be
disclosed to third parties if required by law (including the disclosure requirements of the
securities laws) or if reasonably necessary to secure consents or approvals to consummate
the contemplated transactions. “Trade Secrets” shall mean any information of Parties
(including but not limited to technical or non-technical data, a formula, a pattern, a
compilation, a program, a device, a method, a technique, a drawing, a process, financial
data, financial plans, product plans, or a list or actual or potential customers or suppliers)
which derives economic value, actual or potential, from not being generally known to,
and not being readily ascertainable by proper means by, other persons who can obtain
economic value from its disclosure or use, and is the subject of efforts that are reasonable
under the circumstances to maintain its secrecy. For purposes of this Agreement,
“Confidential Information” means any valuable, non-public, competitively sensitive
information (other than Trade Secrets) concerning the Parties financial position
(including without limitation the financial statements and other information provided or
obtained pursuant to Sections 8.2 and 8.3 of this Agreement), results of operations,
annual and long-range business plans, product or service plans, marketing plans and
methods, training, educational and administrative manuals, client lists and employee lists,
and specifically includes the terms of this Agreement; provided, however, that
Confidential Information shall not include information to the extent that it is or becomes
publicly known or generally utilized (other than because of the unauthorized disclosure of
such information by the Parties or their affiliates) by others engaged in the same business
or activities in which the Parties utilized, developed or otherwise acquired such
information. The Parties agree that, in addition to any other legal remedy available to
them, in the event of a breach by a Party of any of the obligations contained in this
Section (or Section 1.5), the non-breaching Party shall have the right to institute for and
to obtain a restraining order and an injunction restraining and enjoining such violation
without the necessity of posting a bond or providing such other security.

9.5 Expenses. Except as otherwise specifically provided for herein, whether
or not the transactions contemplated hereby are consummated, each of the Parties hereto
shall bear the cost of all fees and expenses relating to or arising from its compliance with
the various provisions of this Agreement and such Party’s covenants to be performed
hereunder, and except as otherwise specifically provided for herein, each of the Parties
hereto agrees to pay all of its own expenses (including, without limitation, attorneys and
accountants’ fees and printing expenses) incurred in connection with this Agreement, the
transactions contemplated hereby, the negotiations leading to the same and the
preparations made for carrying the same into effect.

9.6 Entire Agreement. This Agreement, together with its exhibits, sets forth
the entire agreement and understanding of the Parties hereto with respect to the
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transactions contemplated hereby, and supersedes all prior agreements, arrangements and
understandings related to the subject matter hereof. No understanding, promise,
inducement, statement of intention, representation, warranty, covenant or condition,
written or oral, express or implied, whether by statute or otherwise, has been made by any
Party hereto which is not embodied in this Agreement or the written statements,
certificates, or other documents delivered pursuant hereto or in connection with the
transactions contemplated hereby, and no party hereto shall be bound by or liable for any
alleged understanding, promise, inducement, statement, representation, warranty,
covenant or condition not so set forth.

9.7  Survival of Representations. All statements of fact delivered by or on
behalf of the Parties hereto, or in connection with the transactions contemplated hereby,
shall be deemed representations and warranties by the respective Party hereunder. All
representations, warranties, agreements, and covenants hereunder shall survive the
Closing and remain effective regardless of any investigation or audit at any time made by
or on behalf of the Parties or of any information a Party may have in respect thereto.
Consummation of the transactions contemplated hereby shall not be deemed or construed
to be a waiver of any right or remedy possessed by any Party hereto, notwithstanding that
such Party knew or should have known at the time of Closing that such right or remedy
existed.

9.8  Incorporated by Reference. All documents delivered as part hereof or
incident hereto are incorporated as a part of this Agreement by reference.

9.9 Remedies Cumulative. No remedy herein conferred upon any Party is
intended to be exclusive of any other remedy and each and every such remedy shall be
cumulative and shall be in addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute or otherwise.

9.10 Execution of Additional Documents. Each Party hereto shall make,
execute, acknowledge and deliver such other instruments and documents, and take all
such other actions as may be reasonably required in order to effectuate the purposes of
this Agreement and to consummate the transactions contemplated hereby.

9.11 Finders’ and Related Fees. Each of the Parties hereto is responsible for,
and shall indemnify the other against, any claim by any third party to a fee, commission,
bonus or other remuneration arising by reason of any services alleged to have been
rendered to or at the instance of said Party to this Agreement with respect to this
Agreement or to any of the transactions contemplated hereby.

9.12 Notices. All notices provided for in this Agreement shall be in writing
signed by the party giving such notice, and delivered personally or sent by overnight
courier or messenger or by facsimile transmission. Notices shall be deemed to have been
received on the date of personal delivery or facsimile transmission. Notices shall be sent
to the addresses set forth below:
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If to the Selling Party:

Douglas Francis

Facsimile:

If to WeedMaps or the Company:

SearchCore, Inc.

1300 Dove Street, Suite 100
Newport Beach, CA 92660
Attn: Jim Pakulis

Facsimile (949)

with a copy to:

The Lebrecht Group, APLC
9900 Research Drive

Irvine, CA 92688

Attn: Brian A. Lebrecht, Esq.
Facsimile (949) 635-1244

9.13 Governing Law. This Agreement and the rights of the parties hereunder
shall be governed by and construed in accordance with the laws of the State of California
including all matters of construction, validity, performance, and enforcement and without
giving effect to the principles of conflict of laws.

9.14 Venue. The parties submit to the jurisdiction of the Courts of the State of
California or a Federal Court empanelled in the State of California, County of Orange, for
the resolution of all legal disputes arising under the terms of this Agreement.

9.15 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which shall together
constitute one and the same instrument.

9.16 Attorneys’ Fees. Except as otherwise provided herein, if a dispute should
arise between the Parties, the prevailing Party shall be reimbursed by the nonprevailing
Party for all reasonable expenses incurred in resolving such dispute, including reasonable
attorneys’ fees exclusive of such amount of attorneys’ fees as shall be a premium for
result or for risk of loss under a contingency fee arrangement.

9.17 WAIVER OF JURY TRIAL. THE PARTIES HEREBY WAIVE THEIR
RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING
INVOLVING THE TRANSACTIONS CONTEMENTPLED BY OR ARISING OUT OF
THIS AGREEMENT.
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9.18 Binding Effect and Assignment. This Agreement shall inure to the benefit
of and be binding upon the Parties hereto and their respective heirs, executors,
administrators, legal representatives and assigns.  Neither party may assign this
Agreement without the prior written consent of the other, provided that this Agreement
will be deemed assigned to, and will be binding upon, the survivor in any merger or
business combination involving a party or the purchaser of all or substantially all of the
assets of a party.

9.19 Third Party Beneficiaries. Nothing express or implied in this Agreement
is intended to confer, nor shall anything herein confer, upon any person other than the
parties hereto, and their respective successors or assigns, any rights, remedies,
obligations, or liabilities whatsoever.

9.20 Taxes. Any income taxes required to be paid in connection with the
payments due hereunder, shall be borne by the party required to make such payment.
Any withholding taxes in the nature of a tax on income shall be deducted from payments
due, and the party required to withhold such tax shall furnish to the party receiving such
payment all documentation necessary to prove the proper amount to withhold of such
taxes and to prove payment to the tax authority of such required withholding.

[remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, as of
the date first written hereinabove.
“Selling Party” “Company”

SearchCore, Inc.,
a Nevada corporation

Douglas Francis, an individual By:  James Pakulis
Its: Chief Executive Officer

“WeedMaps”

WeedMaps Media, Inc.,
a Nevada corporation

By:  James Pakulis
Its: President

Exhibits:

A — New Promissory Note

B — Security Agreement

C — Cancellation Agreement
D — Resignation Letter

E - Irrevocable Stock Power
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement, as of
the date first written hereinabove.

“Selling Party” “Company”

SearchCore, Inc.,
a Nevada corporation

/4

Douglas Fr:ayéis, an individual

“WeedMaps”

WeedMaps Media, |

a Nevada corporatig

Exhibits:

A — New Promissory Note

B — Security Agreement

C - Cancellation Agreement
D — Resignation Letter

E — Irrevocable Stock Power
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Exhibit M-35

Secured Promissory Note with Francis



SECURED PROMISSORY NOTE

$1,625,000 August 1, 2012
Newport Beach, CA

For value received, SearchCore, Inc., a Nevada corporation (the “Company”),
promises to pay to Douglas Francis, or his assigns (the “Holder”) the principal sum of
One Million Six Hundred Twenty-Five Thousand Dollars ($1,625,000). The principal
hereof shall be due and payable on or before 5:00 p.m., Pacific Standard Time, on June 5,
2014 (the “Maturity Date”) (unless such payment date is accelerated as provided in
Section 4 hereof). Payment of all amounts due hereunder shall be made to the Holder per
the instructions in Section 5 hereof. Interest shall accrue on the outstanding principal
amount on an annual basis at a rate of One and One Hundredth Percent (1.01%).

1. HISTORY OF THE NOTE. This Note is being delivered to Holder as
consideration under that certain Global Securities Purchase and Resignation Agreement
of even date herewith.

2. PAYMENT OF THE NOTE. Throughout the term of the Note, Company
shall make monthly payments of Seventy Eight Thousand Ninety Nine Dollars and Thirty
Eight Cents ($78,099.38) beginning September 5, 2012 and continuing on the fifth (5th)
of each month thereafter for a total of Twenty-one (21) months. Each payment shall be
credited first to accrued interest and then principal; interest shall then cease on the portion
of the principal credited. All payments shall be made in lawful money of the United
States of America.

If any payment of principal or interest under this Note shall not be made within
ten (10) business days when due, a late charge of ten percent (10%) of the outstanding
payment amount may be charged by Holder for the purpose of defraying the expenses
incident to handling such delinquent payments. Such late charge represents a reasonable
sum considering all of the circumstances existing on the date of this Note and represents
a fair and reasonable estimate of the costs that will be sustained by Holder due to the
failure of Company to make timely payments.

3. PREPAYMENT. The Company may, at its option, at any time and from
time to time, prepay all or any part of the principal balance of this Note, without penalty
or premium.

4, DEFAULT. The occurrence of any one of the following events shall
constitute an Event of Default:

@ The non-payment, when due, of any principal pursuant to this
Note;

(b) The material breach of any representation or warranty in this Note;
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(c) The breach of any covenant or undertaking, not otherwise provided
for in this Section 4;

(d) The commencement by the Company of any voluntary proceeding
under any bankruptcy, reorganization, arrangement, insolvency, readjustment of
debt, receivership, dissolution, or liquidation law or statute of any jurisdiction,
whether now or hereafter in effect; or the adjudication of the Company as
insolvent or bankrupt by a decree of a court of competent jurisdiction; or the
petition or application by the Company for, acquiescence in, or consent by the
Company to, the appointment of any receiver or trustee for the Company or for all
or a substantial part of the property of the Company; or the assignment by the
Company for the benefit of creditors; or the written admission of the Company of
its inability to pay its debts as they mature; or

(e The commencement against the Company of any proceeding
relating to the Company under any bankruptcy, reorganization, arrangement,
insolvency, adjustment of debt, receivership, dissolution or liquidation law or
statute of any jurisdiction, whether now or hereafter in effect, provided, however,
that the commencement of such a proceeding shall not constitute an Event of
Default unless the Company consents to the same or admits in writing the
material allegations of same, or said proceeding shall remain undismissed for 20
days; or the issuance of any order, judgment or decree for the appointment of a
receiver or trustee for the Company or for all or a substantial part of the property
of the Company, which order, judgment or decree remains undismissed for 20
days; or a warrant of attachment, execution, or similar process shall be issued
against any substantial part of the property of the Company.

In the event the Holder becomes aware of a breach of Sections 4(a), (b) or (c),
then provided such breach is capable of being cured by Company, the Holder shall notify
the Company in writing of such breach and the Company shall have thirty (30) calendar
days after notice to cure such breach.

Upon the occurrence of any Default or Event of Default, the Holder, may, by
written notice to the Company, declare all or any portion of the unpaid principal amount
due to Holder, immediately due and payable, in which event it shall immediately be and
become due and payable, provided that upon the occurrence of an Event of Default as set
forth in paragraph (d) or paragraph (e) hereof, all or any portion of the unpaid principal
amount due to Holder shall immediately become due and payable without any such
notice.

5. NOTICES. All notices provided for in this Agreement shall be in writing
signed by the party giving such notice, and delivered personally or sent by overnight
courier or messenger or by facsimile transmission. Notices shall be deemed to have been
received on the date of personal delivery or facsimile transmission. Notices shall be sent
to the addresses set forth below:
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If to the Holder:

Douglas Francis

Facsimile:

If to the Company:

SearchCore, Inc.

1300 Dove Street, Suite 100
Newport Beach, CA 92660
Attn: Jim Pakulis

Facsimile (949)

with a copy to:

The Lebrecht Group, APLC
9900 Research Drive

Irvine, CA 92688

Attn: Brian A. Lebrecht, Esq.
Facsimile (949) 635-1244

or at such other address as the Company or Holder may designate by ten (10)
days advance written notice to the other Party hereto.

6. ASSIGNMENT. In the event Company sells substantially all of its assets
owned at the time of execution of this Note, Holder hereby agrees to the assignment of
the Note to the buyer or transferee of the assets of the Company, provided that the
assignee in such transaction assumes all of the Company’s obligations under this Note,
the Pledge and Security Agreement, and the Global Securities Purchase and Resignation
Agreement of even date herewith. The Company will execute or obtain all documents
reasonably requested by the Holder in furtherance of such purported assignee’s
assumption of obligations.

7. GOVERNING LAW; VENUE. This Note is executed pursuant to and
shall be interpreted and governed for all purposes under the laws of the State of
California. Any cause of action brought to enforce any provision of this Note shall be
brought in the appropriate court in Orange County, California. If any provision of this
Agreement is declared void, such provision shall be deemed severed from this Note,
which shall otherwise remain in full force and effect. This Note shall supersede any
previous agreements, written or oral, expressed or implied, between the parties relating to
the subject matter hereof.

8. ATTORNEY’S FEES. The Company agreed to pay the following costs,
expenses, and attorneys' fees paid or incurred by Holder, or adjudged by a court: (i)
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reasonable costs of collection, costs, and expenses, and attorneys' fees paid or incurred in
connection with the collection or enforcement of this Note, and (ii) costs of suit and such
sum as the court may adjudge as attorneys' fees in any action to enforce payment of this
Note or any part of it.

9. CONFORMITY WITH LAW. It is the intention of the Company and of
the Holder to conform strictly to applicable usury and similar laws. Accordingly,
notwithstanding anything to the contrary in this Note, it is agreed that the aggregate of all
charges which constitute interest under applicable usury and similar laws that are
contracted for, chargeable or receivable under or in respect of this Note, shall under no
circumstances exceed the maximum amount of interest permitted by such laws, and any
excess, whether occasioned by acceleration or maturity of this Note or otherwise, shall be
canceled automatically, and if theretofore paid, shall be either refunded to the Company
or credited on the principal amount of this Note.

10. MODIFICATION; WAIVER. No modification or waiver of any
provision of this Note or consent to departure therefrom shall be effective unless in
writing and approved by the Company and the Holder. No delay or omission by Holder
in exercising any right hereunder shall operate as a waiver of such right or any other right
of Holder. A waiver on one occasion shall not be construed as a bar to or waiver of any
right in the future.

11. SECURITY. This Note is secured by the Collateral as described in that
certain Pledge and Security Agreement of even date herewith.

12. SEVERABILITY; REFORMATION. In case any one or more of the
provisions or parts of a provision contained in this Agreement shall, for any reason, be
held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision or part of a provision of this
Agreement; and this Agreement shall, to the fullest extent lawful, be reformed and
construed as if such invalid or illegal or unenforceable provision, or part of a provision,
had never been contained herein, and such provision or part reformed so that it would be
valid, legal and enforceable to the maximum extent possible. Without limiting the
foregoing, if any provision (or part of provision) contained in this Agreement shall for
any reason be held to be excessively broad as to duration, activity or subject, it shall be
construed by limiting and reducing it, so as to be enforceable to the fullest extent
compatible with then existing applicable law.

13.  TRIAL BY JURY. COMPANY (A) AGREES NOT TO ELECT A
TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS
NOTE OR THE RELATIONSHIP BETWEEN THE PARTIES AS LENDER AND
BORROWER THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVE
ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE
EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY
COMPANY, KNOWINGLY AND VOLUNTARILY.
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IN WITNESS WHEREOQOF, Company has executed this Promissory Note as of the
date first written above.

“Company”

SearchCore, Inc.
a Nevada corporation

By:  James Pakulis
Its: Chief Executive Officer

Acknowledged:

Douglas Francis, an individual
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IN WITNESS WHEREOF, Company has executed this Promissory Note as of the
date first written above.

“Company”

SearchCore, Inc.
a Nevada corporation

By: JamestB"’
Its:  ChiefEx€cytive Officer

4"/

Acknowledged: g

/

/

/

/
A ot i

Douglas Fra}c’is,\'an individual
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