

EXCHANGEMALL.COM, INC.

3500 West Magnolia Blvd.

Burbank, California 91505
Dear Shareholder: 


You are cordially invited to attend our 2009 Annual and Special Meeting of Shareholders. The meeting will be held at 11:00 a.m., Pacific Time, on Wednesday, May 27, 2009, at the Burbank Elks Lodge at 2232 N. Hollywood Way, Burbank, California 91505.   We urge you to vote by proxy before MAY 22, 2009.  

      
The formal notice of the Annual and Special Meeting and the Proxy Statement have been made a part of this invitation. 

      

Whether or not you attend the Annual and Special Meeting, it is important that your shares be represented and voted at the Annual and Special Meeting. After reading the Proxy Statement, please promptly vote and submit your proxy by dating, signing and returning the enclosed proxy card in the enclosed postage-prepaid envelope.  You may also vote via Internet.  The deadline for voting via Internet is May 22, 2009, at 8 p.m. Eastern time.  We strongly encourage you to utilize the online voting resources provided.  Your shares cannot be voted unless you submit your proxy (either by returning the enclosed proxy card or by voting via Internet) or attend the Annual and Special Meeting in person.  However you decide to vote, we would greatly appreciate your voting as soon as possible.  

      
The Board of Directors and management look forward to seeing you at the meeting. 

  
Sincerely, 

  
______________________ 

  
Mark Savoy, Chief Executive Officer 

______________________________

NOTICE OF ANNUAL AND SPECIAL MEETING OF STOCKHOLDERS 

To Be Held on Wednesday, May 27, 2009 
_________________________________

To our Shareholders: 


NOTICE IS HEREBY GIVEN that Exchangemall.com, Inc. (“Exchangemall” or the “Company”) will hold its Annual and Special Meeting of Shareholders at 11:00 a.m., Pacific Time, on Wednesday, May 27, 2009, at the Burbank Elks Lodge at 2232 N. Hollywood Way, Burbank, California 91505, for the following purposes:

1) To present the Report of the Board of Directors of the Company for the years ended December 31, 2007 and December 31, 2008;

2) To elect four members to our Board of Directors to serve until the 2010 Annual Meeting or until their successors are duly elected and qualified; 

3) To approve the acquisition of First National Information Network, Inc., Salesride.com, Investor Concepts, and related assets by Zuma Beach Entertainment, Inc.; and

 To transact such other business as may properly come before the Annual and Special Meeting and any adjournments or postponements of the Annual and Special Meeting.

 
     Only shareholders of record at the close of business on May 27, 2009, are entitled to notice of, and to vote at this meeting and any adjournments or postponements of the Annual and Special Meeting.  For ten days before the meeting, a complete list of shareholders entitled to vote at the Annual and Special Meeting will be available at the Secretary’s office, 3500 W. Magnolia Blvd., Burbank, California. 


It is important that your shares are represented at this meeting. Even if you plan to attend the meeting, we hope that you will promptly vote in one of these ways: 

•
Visit the Web Site noted on the enclosed proxy card to vote via the Internet; or

•
Mark, sign, date and promptly return the enclosed proxy card in the postage-paid envelope. 

We urge you to vote via Internet by MAY 22, 2009.  Voting in any of these ways will not limit your rights to attend or vote at the meeting. 
By Order of the Board of Directors 

Mark Savoy

Chief Executive Officer 

Burbank, California 

April 28, 2009

PROXY STATEMENT

________________________________________________

Information Concerning Voting and Solicitation

This Proxy Statement is being furnished to you in connection with the solicitation by the Board of Directors of Exchangemall.com, Inc., a Nevada corporation, of proxies to be used at the 2009 Annual and Special Meeting of Shareholders to be held at the Burbank Elks Lodge at 2232 N. Hollywood Way, Burbank, California 91505, at 11:00 a.m., Pacific Time, on Wednesday, May 27, 2009, and at any adjournments or postponements of the meeting.  This Proxy Statement and the accompanying form of proxy card are being mailed to shareholders on or about April 28, 2009.

Appointment of Proxy Holders 

Exchangemall’s Board of Directors, or the Board, asks you to appoint Mark Savoy and Roy Escosar, as your proxy holders to vote your shares at the 2009 Annual and Special Meeting of Shareholders.  You make this appointment by voting the enclosed proxy card using one of the voting methods described below. 

If appointed by you, the proxy holders will vote your shares as you direct on the matters described in this Proxy Statement. In the absence of your direction, they will vote your shares as recommended by the Board. 

Unless you otherwise indicate on the proxy card, you also authorize your proxy holders to vote your shares on any matters not known by the Board at the time this Proxy Statement was printed and which, under our Bylaws, may be properly presented for action at the Annual and Special Meeting. 

Who Can Vote 

Only shareholders who owned shares of our common stock at the close of business on April 28, 2009, the record date for the Annual and Special Meeting, can vote at the Annual and Special Meeting.  As of the close of business on April 28, 2009, we have 27,001,020 shares of common stock outstanding and entitled to vote.  Each holder of common stock is entitled to one vote for each share held as of April 28, 2009.     

How You Can Vote 

If you choose not to attend the meeting in person, you may vote your shares in one of the following ways: 

•
Voting by Mail. If you choose to vote by mail, simply mark the enclosed proxy card, date and sign it, and return it in the postage-paid envelope provided.   To be valid, proxies must be filled out and signed correctly and either (i) deposited at Elections Online, 2910 N. Westmoreland St., Arlington, VA  22213 not later than 8:00 p.m. Eastern time on May 22, 2009 or at least 5:00 p.m. Eastern Time on the second to last business day prior to any reconvened meeting in the event of adjournment of the meeting, or (ii) presented to, and verified by the scrutineer at the meeting, as long as this takes place prior to the commencement of the meeting.

•
Voting by Internet. You can also vote via the Internet. The web site for Internet voting is on the enclosed proxy card, and voting is available 24 hours a day.  We strongly encourage you to utilize the online voting resources provided.  
If you vote via the Internet you should not return the proxy card.

Whether or not you submit your proxy or vote using one of the above-described methods, you may attend the Annual and Special Meeting and vote in person.  Voting in one of the above-described methods will not limit your right to vote at the Annual and Special Meeting.  If you decide to attend in person and vote, your vote at the Annual and Special Meeting will supersede your prior vote by mail.  The Board recommends that you vote by mail or via Internet as it is not practical for most shareholders to attend the Annual and Special Meeting. 

If you submit your proxy, but do not mark your voting preference, the proxy holders will vote your shares FOR the approval of Report of the Board of Directors of the Company for the years ended December 31, 2007 and December 31, 2008, the FOR the election of the nominee directors; FOR the acquisition of First National Information Network, Inc., Salesride.com, Investor Concepts, and related assets by Zuma Beach Entertainment, Inc.; and FOR approval to transact such other business as may properly come before the Annual and Special Meeting and any adjournments or postponements of the Annual and Special Meeting. 

Revoking or Changing Vote 

Shareholders can revoke their proxies at any time before they are exercised in any of three ways: 

     
•
by voting in person at the Annual and Special Meeting; 

•
by submitting written notice of revocation to Exchangemall’s Secretary before the Annual and Special Meeting; or 

•
by submitting a substitute proxy of a later date (by  Internet or mail) that is properly executed on or before the time of the Annual and Special Meeting. 

Required Vote 

The Bylaws of the Company provide that the holders of a majority of the issued and outstanding shares as of April 28, 2009, and entitled to vote at the meeting present in person or represented by proxy, shall constitute quorum.  Business may be conducted once quorum is present and may continue until adjournment of the meting notwithstanding the withdrawal or temporary absence of sufficient shares to reduce the number present to less than a quorum.  

Other Matters

All matters that are submitted for shareholder approval require the affirmative vote of the majority of shares present in person or represented by proxy and entitled to vote. 

Solicitation of Proxies 

 
We will pay the cost of printing and mailing proxy materials. In addition to the solicitation of proxies by mail, solicitation may be made by our directors, officers and other employees by personal interview, telephone or facsimile. No additional compensation will be paid to these persons for solicitation.  

Security Ownership of Certain Beneficial Owners and Management 


The following table sets forth as of April 28, 2009, unless otherwise indicated, certain information relating to the ownership of our common stock by (i) each person known by Exchangemall to be the beneficial owner of more than five percent of the outstanding shares of our common stock, (ii) each of Exchangemall’s directors, (iii) each of the Named Executive Officers, and (iv) all of Exchangemall’s Named Executive Officers and directors as a group.  Except as may be indicated in the footnotes to the table and subject to applicable community property laws, each such person has the sole voting and investment power with respect to the shares owned.  The address of each person listed is in care of Exchangemall.com, Inc, 3500 W. Magnolia Blvd., Burbank, California 91505, unless otherwise set forth below such person’s name. 

	Name and Address
	Number of Shares of

Common Stock

Beneficially Owned (1)
	Percent (1)

	
	
	
	
	

	Josefine Ann Gobreville
	9,753,039
	
	36.12%
	

	Norfield Group
	1,200,000
	
	4.44%
	

	Ryan Carroll
	1,250,000
	
	4.63%
	

	Roland Carroll
	1,250,000
	
	4.63%
	

	Richard Dalbeck
	1,150,000
	
	4.26%
	

	Marshall Richardson
	1,236,000
	
	4.58%
	


 Note:  The above figures may only represent shares registered in the name of the shareholder.  The above figures may exclude any and all shares that may be beneficial held by the shareholder by a broker nominee.

(1)
Certain shares may be deemed to be beneficially owned by more than one person (if, for example, persons share the power to vote or the power to dispose of the shares).  In addition, shares are deemed to be beneficially owned by a person if the person has the right to acquire the shares (for example, upon exercise of an option) within 60 days of the date as of which the information is provided.  In computing the percentage ownership of any person, the amount of shares outstanding is deemed to include the amount of shares beneficially owned by such person (and only such person) by reason of these acquisition rights.  As a result, the percentage of outstanding shares of any person as shown in this table does not necessarily reflect the person’s actual ownership or voting power with respect to the number of shares of common stock actually outstanding at April 28, 2009.  Percentage ownership is based on approximately 27,000,000 shares of common stock issued and outstanding as of April 28, 2009.


The information as to shares beneficially owned has been individually furnished by the respective directors, Named Executive Officers, and other shareholders of Exchangemall.

IMPORTANT

Please promptly vote and submit your proxy by signing, dating and returning the enclosed proxy card in the postage-prepaid return envelope so that your shares can be voted. This will not limit your rights to attend or vote at the Annual and Special Meeting.  We strongly encourage you to utilize the online voting resources provided.  
PROPOSAL 1:
Approval of the Report of the Board of Directors     

                                   of the Company for the years ended December 31, 2007 

                                   and December 31, 2008. 

	


	MANAGEMENT'S REPORT

	

	TO OUR STOCKHOLDERS

	It is the responsibility of Exchangemall’s management to prepare the consolidated financial statements that are presented in this proxy regarding its objectivity and integrity. The management presented other information in this proxy and is responsible for its accuracy and consistency with the consolidated financial statements. The financial statements are prepared in accordance with generally accepted accounting principles. The statements are prepared based on management’s best estimates and judgments.

	With the recent changes in management reporting, the management maintains a system of internal control to assure the proper authorization of transactions, the safeguarding of assets, and the reliability of the financial records. The company established written roles and responsibilities outlining segregation of duties necessary in maintaining the objectivity and integrity of the presented financial statements. Although, Exchangemall.com is not a public company, the management is complying with Section 404 of Sarbanes-Oxley Act of 2002 (SOX) regarding financial reporting.

	Exchangemall does not have an Audit Committee; however, the Company is in the process of creating one for the purpose of the Company’s intention of going public.

The condensed consolidated financial statements of Exchangemall.com are unaudited financial statements.


	EXCHANGEMALL.COM
	
	
	

	UNAUDITED CONSOLIDATED CONDENSED BALANCE SHEET
	
	

	(Prepared by Management in US$)
	
	
	

	 
	2008
	2007
	% Change

	ASSETS
	
	
	

	Current
	
	
	

	Accounts receivable
	 $           1,135,139 
	 $          566,417 
	50%

	Other current assets
	210,920 
	170,802 
	19%

	Due from related parties
	14,284 
	(7,287)
	151%

	Total current assets
	1,360,343 
	729,932 
	46%

	Property and equipment
	
	
	

	Computer  equipment
	222,393 
	204,702 
	8%

	Software
	5,701 
	5,701 
	0%

	Furniture and fixtures
	46,340 
	46,340 
	0%

	Office equipment
	106,053 
	94,244 
	11%

	Total property and equipment
	380,487 
	350,987 
	8%

	Accumulated depreciation
	(313,793)
	(308,988)
	2%

	Net property and equipment
	66,694 
	41,999 
	37%

	Other assets  
	120,462 
	67,562 
	44%

	Total Assets
	 $           1,547,499 
	 $          839,493 
	46%

	LIABILITIES 
	
	
	

	Current liabilities
	
	
	

	    Bank overdraft
	 $                40,003 
	 $            54,898 
	-37%

	Accounts payable
	1,266,574 
	670,714 
	47%

	    Other current liabilities
	121,568 
	104,990 
	14%

	Total current liabilities
	1,428,145 
	830,602 
	42%

	Long-term liabilities
	
	
	

	    Due to related party
	118,460 
	116,834 
	1%

	    Loans Payable
	2,131,210 
	1,125,110 
	47%

	Total long-term liabilities
	2,249,670 
	1,241,944 
	45%

	Total liabilities
	3,677,815 
	2,072,546 
	44%

	SHAREHOLDER'S EQUITY
	
	
	

	Common stock
	26,231,656 
	26,231,656 
	0%

	Retained deficit
	(28,361,972)
	(27,464,709)
	3%

	Total shareholder's equity
	(2,130,316)
	(1,233,053)
	42%

	Total liabilities and shareholder's equity
	 $           1,547,499 
	 $          839,493 
	46%


	EXCHANGEMALL.COM
	
	
	

	UNAUDITED CONSOLIDATED CONDENSED INCOME STATEMENT
	

	(Prepared by Management in US$)
	
	
	

	For the year ended December 31
	
	
	

	(Unaudited)
	 
	 
	 

	 
	2008
	2007
	% Change

	Gross Revenue
	 $       2,938,271 
	 $     3,765,941 
	-28%

	COGS
	           (940,429)
	          (673,401)
	28%

	Net Profit
	          1,997,842 
	        3,092,540 
	-55%

	EXPENSES
	
	
	

	Office and miscellaneous 
	845,660 
	           951,620 
	-13%

	Depreciation expense
	                 2,815 
	             16,173 
	-475%

	Salaries and wages, employee benefits & payroll taxes
	1,333,063 
	        1,551,391 
	-16%

	Professional fees & outside services
	325,828 
	           426,477 
	-31%

	Travel, meals and entertainment
	57,205 
	             70,296 
	-23%

	Telephone and communication
	142,844 
	           257,296 
	-80%

	Repairs and maintenance
	62,517 
	                     -   
	100%

	Rent and lease
	114,342 
	           166,486 
	-46%

	Marketing
	11,813 
	             16,647 
	-41%

	Total expenses
	2,896,087 
	3,456,386 
	-19%

	Income (Loss) before other items
	(898,245)
	(363,846)
	59%

	OTHER ITEMS
	
	
	

	Interest income
	
	
	

	Loss on FNIN
	           (500,625)
	
	100%

	Loss on Bertercard
	
	            (18,000)
	

	Other income
	                    492 
	               8,301 
	-1587%

	Total other items
	(500,133)
	(9,699)
	98%

	Income (loss) before income taxes
	(1,398,378)
	(373,545)
	73%

	Provision for income taxes
	                       -   
	
	 

	Net income (loss)
	 $     (1,398,378)
	 $       (373,545)
	73%


	EXCHANGEMALL, INC., INC.
	
	
	

	(A Development Stage Company)
	
	
	

	CONSOLIDATED STATEMENTS OF CASH FLOWS
	
	
	

	For the year ended December 31, 2008
	
	
	

	(Unaudited)
	
	 
	 

	 
	2008
	2007
	% Change

	CASH FLOWS FROM OPERATING ACTIVITIES
	
	
	

	Net loss from operations
	 $    (1,397,886)
	 $         (373,557)
	73%

	Adjustments to reconcile net  loss to net cash used in
	
	
	

	operating activities
	
	
	

	Depreciation expense
	                2,816 
	                16,173 
	-474%

	Loss from subsidiary
	            500,625 
	                       -   
	100%

	Changes in assets and liabilities
	
	
	

	Decrease (increase) in prepaid expense
	                1,648 
	                   (748)
	145%

	Decrease (increase) in other current assets
	          (611,300)
	            (416,740)
	32%

	Increase (decrease) in accounts payable 
	            595,858 
	              198,412 
	67%

	Increase (decrease) in other current liabilities
	              16,577 
	              (11,440)
	169%

	Increase in due to related parties
	              30,318 
	                85,185 
	-181%

	Decrease in due to related parties
	          (100,863)
	              (47,200)
	53%

	Net cash (used) provided by operating activities
	          (962,207)
	            (549,915)
	43%

	CASH FLOWS FROM FINANCING ACTIVITIES
	
	
	

	Loan payable
	         1,006,101 
	              522,940 
	48%

	Net cash provided in financing activities
	         1,006,101 
	              522,940 
	48%

	CASH FLOWS FROM INVESTING ACTIVITIES
	
	
	

	   Purchase of fixed assets
	            (29,499)
	              (10,050)
	66%

	Net cash used in investing activities
	            (29,499)
	              (10,050)
	66%

	Change in cash and cash equivalents during period
	              14,395 
	              (37,025)
	357%

	Cash and cash equivalents beginning of the period
	            (54,398)
	              (17,873)
	67%

	Cash and cash equivalents end of the period
	 $         (40,003)
	 $           (54,898)
	-37%

	See accompanying notes
	
	
	


BUSINESS RESULTS

	
	
	
	
	
	

	Consolidated Revenue Streams
	
	
	
	
	

	
	2008
	2007
	% Change
	
	

	Earned Fees
	 $   1,815,103 
	 $ 2,274,219 
	-20%
	
	

	Duplication 
	                 -   
	          3,075 
	-100%
	
	

	Admini Svcs
	         182,739 
	       486,680 
	-62%
	
	

	Labor Services
	                 -   
	       313,097 
	-100%
	
	

	Marketing Sales
	                 -   
	        15,460 
	-100%
	
	

	Net Profit (net of COGS)
	 $   1,997,842 
	 $ 3,092,531 
	-35%
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	RESULTS OF OPERATIONS
	
	
	
	
	

	
	
	
	
	
	

	GROSS REVENUE
	
	
	
	
	

	
	
	
	
	
	

	Net profit in 2008 was down 35% compared to the same period last year. With the devastating effect of the real estate industry and recession, it tremendously affected the company's bottom line. 

	
	
	
	
	
	

	
	2008
	2007
	% Change
	
	

	Net Profit
	 $   1,997,842 
	 $ 3,092,530 
	-35%
	
	

	Expenses
	
	
	
	
	

	Office and miscellaneous 
	 $      845,661 
	 $   813,264 
	4%
	
	

	Depreciation Expense
	2,816 
	        25,836 
	-89%
	
	

	Salaries and wages, employee benefits & payroll taxes
	1,333,063 
	   2,205,760 
	-40%
	
	

	Professional fees & outside services
	325,828 
	      307,559 
	6%
	
	

	Travel, meals and entertainment
	57,205 
	        71,119 
	-20%
	
	

	Telephone and communication
	142,844 
	      246,904 
	-42%
	
	

	Repairs and maintenance
	62,517 
	               -   
	
	
	

	Rent and lease
	114,342 
	      169,135 
	-32%
	
	

	Marketing
	11,813 
	        23,489 
	-50%
	
	

	      Total Expenses
	 $   2,896,089 
	 $ 3,863,066 
	-25%
	
	

	
	
	
	
	
	

	[image: image2.png]8% 5% 0%

2%

Operating Expenses

£

B 0fiice and miscellaneous
BDepreciion Expenc

OSalaries and watjes. employee benefits & payrol taxes
OBrofessional fees & outside senices

B Travel, meals and entertainment

B Telepfione and communication

B Ren and lease

OMarksting





	
	
	
	
	

	
	2007
	2006
	
	
	

	Office and miscellaneous 
	 $      985,625 
	 $ 1,237,698 
	
	
	

	Depreciation Expense
	16,173 
	        25,836 
	
	
	

	Salaries and wages, employee benefits & payroll taxes
	1,438,680 
	   1,893,507 
	
	
	

	Professional fees & outside services
	387,899 
	      193,379 
	
	
	

	Travel, meals and entertainment
	77,622 
	        73,118 
	
	
	

	Telephone and communication
	257,296 
	      246,904 
	
	
	

	Rent and lease
	166,486 
	      169,135 
	
	
	

	Marketing
	7,992 
	      187,189 
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	Although revenue was down 35%, the company was able to reduce total expenses by 25%. 

	The company has successfully lowered labor costs by 35% by initiating good labor reduction initiatives. The company has to make cuts in order to sustain the business. Careful assessment was made and the company has to reduce labor cost by 30%.

	Professional Fees continued to increase by 6% compared to last year's results. The company engaged the services of Kieran Information Systems to help us with our leads management system and sales. 

	
	
	
	
	
	

	The rest of the expense account was also significantly reduced in anticipation of slow in sales leads and administrative services.

	
	
	
	
	
	


Approval of Proposal 1


THE BOARD OF DIRECTORS UNAMINOUSLY RECOMMENDS A VOTE “FOR” THE Approval of the Report of the Board of Directors of the Company for the years ended December 31, 2007 and December 31, 2008.
PROPOSAL 2:
ELECTION OF DIRECTORS

	


Nominees and Directors

Proposal 2 is for the election of four (4) members of the Board of Directors.  The Bylaws of Exchangemall.com, Inc., as currently in effect, provide that the Board of Directors shall consist of 2 (two) to 5 (five) directors which may from time to time be increased or decreased to not less than 1(one) nor more than 15 (fifteen) by action of the Board of Directors.  

The Board of Directors has nominated Messrs. Mark Savoy, Ryan Carroll, Roland Carroll and Roy Escosar to serve for terms expiring in 2010.  Each director will hold office until the 2010 Annual Meeting of the shareholders of Exchangemall and until his respective successor is duly elected and qualified.    

Unless otherwise instructed, the Proxy holders will vote the Proxies received by them for the election of the nominees named below.  If any nominee is unwilling to serve as a director at the time of the Annual and Special Meeting, the Proxies will be voted for such other nominee(s) as shall be designated by the then current Board of Directors to fill any vacancy.  The Company has no reason to believe that any nominee will be unable or unwilling to serve if elected as a director.
	Name
	
	Age
	
	Position

	Mark Savoy
	
	47
	
	Chairman, Chief Executive Officer and Director

	Roy Escosar
	
	42
	
	Chief Financial Officer and Director

	Ryan Carroll
	
	50
	
	Director

	Roland Carroll
	
	54
	
	Director



The principal occupation and certain other information about the nominees are set forth as follows.  

DIRECTOR NOMINEES: TERMS EXPIRING IN 2010

	Mark Savoy
	Chief Executive Officer and Director 

	
	Director Since:  2007     Age:  47

Mark Savoy, Chairman and CEO of Exchangemall.com, Inc. and First National Information Network, Inc. (FNIN), has over 20 years of experience in the finance industry as well as 18 years in the trading or brokerage industry. From 1990 to 1992, Mr. Savoy acted as president of the World Trade Consortium, an international trading company, and currently sits on the Board of Directors of several public trading companies. 

Exchangemall.com, founded in 1999, is primarily a services and information technology based business. FNIN, founded in 1992, is also an information services company. In 2000 it became a wholly owned subsidiary of Exchangemall.com. Since its inception, Mr. Savoy’s entrepreneurial spirit has been the driving force behind Exchangemall.com’s focus, despite setbacks during the years. With a new organizational structure and internal control procedure in place, Mr. Savoy’s goal is to reach an Initial Public Offering (IPO) for Exchangemall.com. 

In 2007 Mark Savoy became Chairman of the Board, CEO and a Director of Zuma Beach Entertainment, Inc.

     

	Roy Escosar
	Chief Financial Officer and Director

Director Since: 2007           Age: 42



	
	Roy Escosar serves as the Chief Financial Officer of Exchangemall.com, Inc.  Mr. Escosar is also the C.F.O. of Alpine Pictures, Inc. Throughout his career; he has served as Technical Business Adviser with Alpha Pioneer Enterprises Pte. Ltd, Singapore, Business & Finance Manager with Hobbies & Crafts, Inc., Philippines, and Executive Secretary/Accountant at Chevron Transport Corporation in Pascagoula, MS. While working at Alpha Pioneer Enterprises Pte. Ltd., Singapore, he led a successful business proposal for sole distribution rights in Singapore with Procter and Gamble. In addition to that great accomplishment, Mr. Escosar also restructured the compensation management and total training plans, which improved overall productivity by 50%. On a daily basis, he managed corporate and business development, finance, and marketing/sales.

 Mr. Escosar received his Master’s Degree in Accounting and Financial Management from Keller Graduate School of Management, where he graduated with distinction. For his undergraduate degree, Mr. Escosar attended the prestigious University of the Philippines (UP) on scholarship and graduated with a degree in Business Administration, concentration in Accounting.



	 Ryan J. Carroll
	 Director Since:  1999      Age:  50



	
	Ryan Carroll formed independent production and distribution company Alpine Pictures, Inc. in 1995 along with his brother Roland.  He has served as Chief Executive Officer of the company since its inception.  Ryan has overseen numerous productions including Lord Protector (AKA: The Dark Mist) which he also directed, Lancelot: Guardian Of Time, Joseph's Gift, The Convent, which premiered at the prestigious Sundance Film Festival in 2000, Wesley Strick's (Arachnophobia, Face-Off, Cape Fear) Generation X suspense thriller Love Is The Drug and David O'Malley's Dark Honeymoon starring Roy Scheider, Daryl Hannah, Tia Carrere, and Eric Roberts.
Previously, Ryan served as founder of GCO Pictures, an independent finance and production company where he executive produced the feature thriller Season of Fear (released domestically through MGM/UA), and also lent his talent to Paragon Arts International where he secured over 50% of the financing for the highly-successful suspense thriller Witchboard.
Ryan began his career in the entertainment industry at the world-famous Goodman School of Drama at DePaul University.

	 Roland Carroll 
	Director Since:  1999     Age:  54



	
	Roland Carroll teamed with his brother Ryan in 1995 to form Alpine Pictures, Inc., an independent film production and distribution entity that would serve as a much-needed alternative to the studio system.

Under the ALPINE production banner Roland has served as Executive Producer on numerous feature films including Lancelot: Guardian Of Time, Joseph's Gift, The Dark Mist, The Convent (which premiered at the prestigious Sundance Film Festival in 2000), Wesley Strick's (Arachnophobia, Face-Off, Cape Fear) Love Is The Drug and David O'Malley's Dark Honeymoon starring Roy Scheider, Daryl Hannah, Tia Carrere, and Eric Roberts.

Prior to forming Alpine Pictures, Roland served as co-founder and President of Paragon Arts International where he facilitated the funding and production of the feature film Witchboard, one of the highest-grossing independent films in history.  Roland also spent time at GCO Pictures where he co-executive produced Season of Fear  (released domestically through MGM/UA) as well as oversaw financing, production and the negotiation of distribution deals for the company.

Roland attended the Business School of Loyola University in Chicago as well as the renowned School of Cinema/Television at the University of Southern California.


FURTHER INFORMATION CONCERNING THE BOARD OF DIRECTORS

Meetings.  Shareholders of EXCHANGEMALL can send communications to the Board of Directors by mail or telephone to the Secretary at the Company’s principal executive offices.  While directors generally attend annual meetings, EXCHANGEMALL has not established a specific policy with respect to members of the Board of Directors attending annual meetings.

Directors’ Compensation:  Mssrs. Ryan Carroll and Roland Carroll are compensated as directors, and Mark Savoy is compensated as CEO at a combined rate of $35,000 per year. Mr. Savoy is not compensated as a director.  Ryan Carroll and Roland Carroll are not employees of the Company.  EXCHANGEMALL reimburses each director for all expenses incurred by him in his capacity as a director of the Company.  The Board of Directors may modify such compensation in the future.  Roy Escosar is not compensated as Chief Financial Officer or as a director of the Company.    

Employment and Severance Agreements:  The Company does not have written employment contracts at this time.  


Indebtedness of Directors and Officers:  No director, executive officer or senior officer of EXCHANGEMALL, no proposed nominee for election as a director of EXCHANGEMALL, nor any associate of any such director, officer or proposed nominee was indebted to EXCHANGEMALL for more than $100,000 during the fiscal year ended December 31, 2008.


Committees. Exchangemall’s Board of Directors historically has not acted through committees.  The Company plans to register its common stock with the Securities and Exchange Commission and become a reporting company under the Securities Exchange Act of 1934, as amended.  If the Company completes this registration and becomes a reporting company, the Board of Directors of the Company is expected to form committees, including committees comprised of independent members of the Board in accordance with applicable requirements under rules adopted by the Securities and Exchange Commission and any applicable rules of exchanges or trading markets on which the Company’s common stock may be listed or quoted.  

Independent Directors.  The Company does not have any independent directors on its Board of Directors.  

Approval of Proposal 2

The four (4) nominees for directors that receive the affirmative vote of a majority of the votes cast in person or by proxy at the Annual and Special Meeting shall be elected as directors of the Company.

THE BOARD OF DIRECTORS UNAMINOUSLY RECOMMENDS A VOTE “FOR” THE ELECTION OF THE DIRECTOR NOMINEES.

PROPOSAL 3:
ACQUISITION OF FIRST NATIONAL INFORMATION NETWORK, INC., SALESRIDE.COM, INVESTOR CONCEPTS, AND RELATED ASSESTS BY ZUMA BEACH ENTERTAINMENT, INC.

	


Approval of Proposal 3

Proposal 3 is for the sale of the assets of Exchangemall’s wholly owned subsidiary, First National Information Network, Inc., (“FNIN”) along with SalesRide.com (“SalesRide”) (www.salesride.com) and Investor Concepts (“Investor Concepts”) (www.investorconcepts.com), Fast Info 1 (“FAST”) and the uniform resource locator (URL) of Exchangemall.com, Inc. which is www.exchangemall.com, to Zuma Beach Entertainment, Inc. (“Zuma Beach”), in exchange for one hundred seventy million (170,000,000) publicly-traded common shares of Zuma Beach. The Zuma Beach share consideration corresponds to a purchase price of eight million, five hundred thousand dollars ($8,500,000) for the sale of the assets of Exchangemall, whereby the Zuma Beach share consideration is calculated based on a $0.05 per share trading price of Zuma Beach common stock. The offered purchase price represents a premium of approximately fifty percent (50%) over the value of $0.21 per share assigned by ERISA Valuation Associates in their Limited Scope Fractional Interest Market Valuation Report of Exchangemall for the calendar year ended December 31, 2008.  Exchangemall will receive one hundred seventy million (170,000,000) shares of Zuma Beach common stock subject to required securities and corporate restrictions on the transfer of said shares.  Exchangemall intends to move to have said restriction on transfer removed when available.
Zuma Beach is a Nevada Corporation that is traded on the Pink OTC Market under the symbol “ZMBC”.  Zuma Beach operates in the film and animation, and sports entertainment industries. Exchangemall’s CEO, Mark Savoy, is also the CEO of Zuma Beach, and Mr. Savoy is a director of both companies.  Mr. Savoy has abstained and will abstain from voting on any proposal or issue relating to this transaction.

The sale of FNIN and other assets by Exchangemall to Zuma Beach is subject to certain conditions including: (i) completion of due diligence of Exchangemall by Zuma Beach, and (ii) the affirmative vote of at least 66 2/3 of the votes cast in person or by proxy at the Annual and Special Meeting of Exchagemall shareholders. 

Zuma Beach has evolved into an entertainment Company that seeks to develop, license and distribute film and animation and sports entertainment products for all audiences. It is the objective of Zuma Beach to build a comprehensive entertainment library that exceeds consumer demand for high quality, captivating entertainment with an objective of creating maximum shareholder value. During the past two years, Zuma Beach has entered into strategic licensing and acquisition agreements in both the film and sports entertainment industries.  

In April 2007, Zuma Beach signed an exclusive distribution agreement with AngelBabies, LLC.  The terms of the agreement grant Zuma Beach the exclusive rights to license and distribute AngelBabies and all related products for up to twenty (20) years.  AngelBabies is a concept whereby cherubic baby angels perform good deeds on earth to earn their golden wings. AngelBabies is an animated property that seeks to combine the comedy of Rugrats with the endearing spirit of Touched by an Angel.  Zuma Beach endeavors to actively develop, license and distribute Angel Babies to capitalize on the multi-billion dollar licensing and merchandising market that exists in the children’s entertainment niche. Zuma Beach owns 100% of the licensing and distribution rights to AngelBabies and is exploring the option of obtaining a majority interest in AngelBabies LLC. Zuma Beach management believes AngelBabies has the potential to evolve into a hit property.

In February 2008, Zuma Beach purchased all of the assets of World Arena Rugby Union, LLC (“WAR”) consisting of various intellectual properties in exchange for thirty-one percent (31%) of the issued and outstanding common shares of Zuma Beach.  The purchase agreement closed with the issuance of forty six million seven hundred fifty thousand, one hundred seventy-one (46,750,171) shares of Zuma Beach common stock to members of the WAR LLC. Zuma Beach hopes to establish and launch the inaugural season of WAR during the summer of 2010. WAR will be the first professional indoor rugby league consisting of at least six teams in strategic markets in the United States, striving to become a global sports organization leader by investing in cutting edge marketing and promotional strategies designed to capitalize on the expanding depth of interest in edgy sports entertainment by building WAR into a profitable sports entertainment product that generates revenue streams from ticket sales, licensing and merchandising and broadcast revenue.

In March 2008, Zuma Beach acquired a five percent (5%) participating ownership interest in a slate of film and television projects produced by Freddy Braidy of Deco Entertainment, LLC (“Deco) and Nicholas Celozzi of C. Julian Productions Inc. (“Julian”).  The slate of projects includes (i) "Sea of Darkness" (USA working title) known as “Dark Tracks” in the European Film Market, a true story documentary of the Indies Trader and the men behind modern surfing, directed by Michael Oblowitz (ii) "20% Fiction," a dramatic comedy film that centers on a respected acting coach who is dissatisfied with his superficial life in Los Angeles, to be directed by Barry Primus and with Robert De Niro as Executive Producer (iii) "MOMO, The Sam Giancana Story" (Television Mini-Series) a six-hour television mini-series that details the life of infamous Chicago mob boss Sam Giancana whose rein spanned the 1950's and 1960's, with Mark M. Wolpher as Executive Producer for Warner Bros Entertainment and (iv) “Momo, The Sam Giancana Story" (International Feature-Length Documentary) a documentary film that details the life of infamous Chicago mob boss Sam Giancana, a larger-than-life character whose flamboyant lifestyle paved the way for high profile mobsters.  The ownership interest in this slate of entertainment projects was acquired by Zuma Beach in exchange for ten million (10,000,000) shares of Zuma Beach common stock.   Zuma Beach anticipates realizing revenues from the perpetual ownership interest in the slate of projects it acquired from Deco and Julian. 

In the last fiscal year ended December 31, 2008, FNIN generated revenues of $2,755,138, representing approximately ninety-three percent (93%) of the revenue of Exchangemall.  FNIN accounted for approximately seventy-five percent (75%) of the expenses of Exchangemall.  FNIN is in the business of sales lead generation and will continue to operate in this capacity following the acquisition.

Following the transfer of FNIN, SalesRide, Investor Concepts, and related assets to Zuma Beach, Exchangemall will continue its operations in business management and consulting services.  Exchangemall’s agreements, contracts and relationships with existing clients will be maintained.  In addition, Exchangemall will continue to provide Information Technology and will lease space to tenants in the building located at 3500 West Magnolia Blvd., Burbank, CA  91505.

Exchangemall will own approximately fifty-three percent (53%) of the issued and outstanding shares of Zuma Beach.

Approval of the Acquisition of FNIN and other aforementioned assets by Zuma Beach will require the affirmative vote of at least 66 2/3 of the votes cast in person or by proxy at the Annual and Special Meeting of Exchangemall shareholder.  Exchangemall believes Zuma Beach’s offer delivers significant value for Exchangemall’s shareholders.

Approval of Proposal 3

THE BOARD OF DIRECTORS (Mr. Mark Savoy abstaining) RECOMMENDS A VOTE “FOR” THE ACQUISITION OF FIRST NATIONAL INFORMATION NETWORK, INC., SALESRIDE.COM, INVESTOR CONCEPTS, AND RELATED ASSETS BY ZUMA BEACH ENTERTAINMENT, INC.
 Interest of Certain Persons In Opposition to Matters To Be Acted Upon

Management is not aware of any substantial interest, direct or indirect, by securities holdings or otherwise of any officer, director, nominee for director, or associate of the foregoing persons in any matter to be acted on, as described herein.

Solicitation of Proxies

It is expected that the solicitation of Proxies will be by mail or via Internet.  The cost of solicitation by management will be borne by Exchangemall.  Proxies may also be solicited by certain of our directors and officers, without additional compensation, personally or by mail, electronic mail, telephone, telegram or otherwise.

Other Matters
Management is not aware of any other matters to be presented for action at the Meeting; however, if any other matter is properly presented, it is the intention of the persons named in the enclosed form of proxy to vote in accordance with their best judgment on such matters.

ON BEHALF OF THE BOARD OF DIRECTORS







Mark Savoy, Chief Executive Officer 

3500 W. Magnolia Blvd. 

Burbank, California 91505

April 28, 2009

VOTE BY INTERNET

QUICK *** EASY *** IMMEDIATE

EXCHANGEMALL.COM, INC.
	*
	You can now vote your shares electronically through the Internet.

	*
	This eliminates the need to return the proxy card.

	*
	Your electronic vote authorizes the named proxies to vote your shares in the same manner as if you marked, signed, dated, and returned the proxy card.


TO VOTE YOUR PROXY BY INTERNET
www.electionsonline.us/election

Have your proxy card in hand when you access the above website. Follow instructions on the website.

TO VOTE YOUR PROXY BY MAIL
Mark, sign, and date the proxy card below, detach it, and return it in the postage-paid envelope provided.

 

PLEASE DO NOT RETURN THE BELOW CARD IF VOTED ELECTRONICALLY
We strongly encourage you to utilize the online voting resources provided.
(FOLD AND DETACH HERE AND READ THE REVERSE SIDE)

EXCHANGEMALL.COM, INC.

PROXY FOR ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

MAY 27, 2009
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF EXCHANGEMALL ENERTAINMENT, INC.


The undersigned, a shareholder of Exchangemall.com, Inc., a Nevada corporation (the “Company”), hereby nominates, constitutes and appoints Mark Savoy, and Roy Escosar, or either one of them, as proxy of the undersigned, each with full power of substitution, to attend, vote and act for the undersigned at the Annual and Special Meeting of Shareholders of the Company, to be held on May 27, 2009, and any postponements or adjournments thereof, and in connection therewith, to vote and represent all of the shares of the Company which the undersigned would be entitled to vote with the same effect as if the undersigned were present, as follows:

A VOTE FOR ALL PROPOSALS IS RECOMMENDED BY THE BOARD OF DIRECTORS:

Proposal 1.    To accept the Report of the Board of Directors of the Company for the years ended December 31, 2007 and 

December 31, 2008.


( FOR     


( AGAINST    
 
( ABSTAIN

Proposal 2.    To elect the Board of Directors’ three nominees as directors:

	Mark Savoy
	Ryan Carroll
	Roland Carroll
	Roy Escosar





( FOR ALL NOMINEES LISTED ABOVE (except as marked to the contrary below) 

 
 
( WITHHELD for all nominees listed above

(INSTRUCTION: To withhold authority to vote for any individual nominee, write that nominee’s name in the space below:)


_________________________________________________________________________

The undersigned hereby confer(s) upon the proxies and each of them discretionary authority with respect to the election of directors in the event that any of the above nominees is unable or unwilling to serve.

Proposal 3.  

To approve the acquisition of First National Information Network, Inc., Salesride.com, Investor Concepts, and related assets by Zuma Beach Entertainment, Inc.
                 ( FOR     


( AGAINST    
 
( ABSTAIN

     The undersigned hereby revokes any other proxy to vote at the Annual and Special Meeting, and hereby ratifies and confirms all that said attorneys and proxies, and each of them, may lawfully do by virtue hereof.  With respect to matters not known at the time of the solicitation hereof, said proxies are authorized to vote in accordance with their best judgment.

     THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE INSTRUCTIONS SET FORTH ABOVE OR, TO THE EXTENT NO CONTRARY DIRECTION IS INDICATED, WILL BE TREATED AS A GRANT OF AUTHORITY TO VOTE FOR ALL PROPOSALS. IF ANY OTHER BUSINESS IS PRESENTED AT THE ANNUAL AND SPECIAL MEETING, THIS PROXY CONFERS AUTHORITY TO AND SHALL BE VOTED IN ACCORDANCE WITH THE RECOMMENDATIONS OF THE PROXIES.

The undersigned acknowledges receipt of a copy of the Notice of Annual and Special Meeting and accompanying Proxy Statement dated April 24, 2009, relating to the Annual and Special Meeting.

Dated:___________________________, 2009

Signature:_____________________________

Signature:_____________________________

Signature(s) of Shareholder(s)

(See Instructions Below)


The Signature(s) hereon should correspond exactly with the name(s) of the Shareholder(s) appearing on the Share Certificate.  If stock is held jointly, all joint owners should sign.  When signing as attorney, executor, administrator, trustee or guardian, please give full title as such.  If signer is a corporation, please sign the full corporation name, and give title of signing officer.   By signing this paper ballot, you agree to allow a designee within Elections Online to electronically enter your vote exactly as you have cast them.

( Please indicate by checking this box if you anticipate attending the Annual and Special Meeting.

PLEASE MARK, SIGN, DATE AND RETURN THE PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE

1

