
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------------------------------------------------------x 
In re        Chapter 7 
 
Jacoby & Meyers – Bankruptcy, LLP,   Case no.  14-10641 
 
    Debtor.      
--------------------------------------------------------x  
In re        Chapter 7 
 
Macey Bankruptcy Law, P.C.,    Case no.  14-10642 
a/k/a Macey & Aleman, 
f/k/a Legal Helpers, P.C., 
    Debtor.      
--------------------------------------------------------x 
 

NOTICE OF HEARING 

  PLEASE TAKE NOTICE, a hearing will be held on May 28, 2014 at 10:00 a.m. 

(the “Hearing”) before the Honorable Shelley C. Chapman, at the United States Bankruptcy 

Court, One Bowling Green, New York, New York to consider the annexed application 

(“Application”) of  Jacoby & Meyers – Bankruptcy, LLP and Macey Bankruptcy Law, P.C. for 

the entry of an order dismissing these cases under Federal Rule of Bankruptcy Procedure 1011(b) 

and Rule 12(b)(3) of the Federal Rules of Civil Procedure, or if the Court is not prepared to 

dismiss, transferring the cases to the Northern District of Illinois under 28 U.S.C. §1408 and 

Bankruptcy Rule 1014(a). 

  PLEASE TAKE FURTHER NOTICE, that objections, if any, must be in writing, 

served upon the undersigned, and filed with the Clerk of the Bankruptcy Court, with a courtesy 

copy to the Honorable Shelley C. Chapman’s chambers, so as to be received at least seven (7) 

days prior to the Hearing date. 

Dated: New York, New York 
 April 10, 2013 

BACKENROTH FRANKEL & KRINSKY, 
LLP 

 

By:  s/ Mark Frankel                             
       489 Fifth Avenue 
       New York, New York  10022 

 (212) 593-1100 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------------------------------------------------------x 
In re        Chapter 7 
 
Jacoby & Meyers – Bankruptcy, LLP,   Case no.  14-10641 
 
    Debtor.      
--------------------------------------------------------x  
In re        Chapter 7 
 
Macey Bankruptcy Law, P.C.,    Case no.  14-10642 
a/k/a Macey & Aleman, 
f/k/a Legal Helpers, P.C., 
 
    Debtor.      
--------------------------------------------------------x 
 

MOTION TO DISMISS 

Alleged debtors, Jacoby & Meyers – Bankruptcy, LLP (“J&M-Bankruptcy”) and 

Macey Bankruptcy Law, P.C. (“Macey Law,” with J&M Bankruptcy, the “Debtors”), as for their 

motion for an order dismissing these cases under Federal Rule of Bankruptcy Procedure 1011(b) 

and Rule 12(b)(3) of the Federal Rules of Civil Procedure, or, if the Court is unprepared to 

dismiss, transferring the cases to the Northern District of Illinois under 28 U.S.C. §1408 and 

Bankruptcy Rule 1014(a), respectfully represent as follows: 

(a) The operations, managerial decisions, and organizational documents all indicate 
that the Debtors’ principal place of business is in Chicago -- not New York; 
 

(b) The Petitioners’ allegation that venue lies in New York is based upon a misreading 
of the foreign partnership Notice of Registration J&M-Bankruptcy filed with the 
New York Secretary of State; 

 
(c) The Petitioners concede that the Debtors’ principal assets are in Chicago; and 

 
(d) If the Court does not dismiss these cases, the Court should at least transfer them to 

the Northern District of Illinois, for the convenience of the parties and in the interest 
of Justice.   

14-10641-scc    Doc 10    Filed 04/10/14    Entered 04/10/14 16:34:56    Main Document   
   Pg 2 of 84



2 

BACKGROUND 

1. J&M-Bankruptcy is a limited liability partnership formed under the laws 

of the District of Columbia on June 6, 2012.  Its principal place of business has always been in 

Chicago, Illinois. 

2. Macey Law is a professional corporation incorporated under the laws of 

Illinois on December 31, 1996.  Its principal place of business has always been in Chicago as 

well. 

3. Since June 2012 J&M Bankruptcy and Macey Law operated as a 

nationwide consumer bankruptcy law firm under the J&M Bankruptcy name.  The two 

companies operated jointly as one business although they remained separate entities legally.  

4. The Debtors ceased operations on December 30, 2013. 

5. Prior to ceasing operations, approximately 50% of the Debtors’ assets 

were in Chicago, approximately 2% in New York, and the remainder in other states. 

6. Before ceasing operations, 99% of all client calls, correspondence, and 

document preparation were handled by the Debtors’ Chicago office.   

7. All corporate functions, departmental meetings, and executive meetings 

took place in Chicago.  

8. Books, records, and other financial documents were maintained in 

Chicago and were managed by Chicago employees in the Chicago office.  
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9. On December 30, 2013, in light of existing indebtedness, the Debtors 

made the business judgment to cease operations and to seek a trustee/assignee to manage their 

assets for the benefit of creditors. 

10. On that date, each of the Debtors entered into a Trust Agreement and 

Assignment for the Benefit of Creditors (“Trust Agreements,” copies of which are annexed 

hereto as Exhibit A) with Robert P. Handler of Commercial Recovery Associates, LLC, a 

Chicago based firm, as trustee/assignee to maximize the net value of the Debtors’ property and 

distributions to creditors. 

11. The Trust Agreements were executed in Chicago and are governed by 

Illinois law.  

12. On March 14, 2014 Involuntary Petitions were filed against the Debtors. 

13. Each Involuntary Petition was filed by six creditors: Lisa J. Kral, Renee F. 

Frank, Wm. Ward Saxton, Law Offices of Andrew Magdy, LLC, Law Offices of Steven Long, 

LLC, and LegalZoom.com, Inc. (collectively, the “Petitioners”). 

14. Petitioning creditor Lisa J. Kral resides at 57 Second Avenue, New York, 

New York 10003, and submits a claim for $625.00. 

15. Petitioning creditor Renee F. Frank resides at 21 School Street, Metuchen, 

New Jersey 08840, and submits a claim for $1,025.00. 

16. Petitioning creditor Wm. Ward Saxton’s listed address is P.O. Box 383, 

Woodbridge, New Jersey 07095, and submits a claim for $1,725.00. 
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17. Petitioning creditor The Law Offices of Andrew Magdy, LLC is at 2702 

Macklind Avenue, St. Louis, Missouri 63139, and submits a claim for $50,000.00 

18. Petitioning creditor The Law Offices of Steven Long, LLC is at 106 W. 

11th Street, Suite 1129, Kansas City, Missouri 64105, and submits a claim for $50,000.00. 

19. Petitioning creditor LegalZoom.com Inc., lists an address of 1840 Century 

Park East, 17th Floor, Los Angeles, California 90067 and submits a claim in the amount 

$1,020,796.62. 

RELIEF REQUESTED HEREIN 

20. By this application, the Debtors seek dismissal based upon the Petitioners’ 

improper filing in the Southern District of New York.  If the Court is unprepared to dismiss, then 

the Debtors seek a transfer to the Northern District of Illinois in the interests of justice and for 

the convenience of the parties. 

(a) The operations, managerial decisions, and organizational documents all indicate 
that the Debtors’ principal place of business is in Chicago -- not New York 

  
21. Venue for a bankruptcy proceeding is governed by 28 U.S.C. §1408: 

[A] case under title 11 may be commenced in the district court for the district:  

(1) in which the domicile, residence, principal place of business in the United 
States, or principal assets in the United States, of the person or entity that is the 
subject of such case have been located for the one hundred and eighty days 
immediately preceding such commencement, or for a longer portion of such one-
hundred-and-eighty-day period than the domicile, residence, or principal place of 
business, in the United States, or principal assets in the United States, of such 
person were located in any other district; or  

(2) in which there is pending a case under title 11 concerning such person’s 
affiliate, general partner, or partnership. 
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22. As explained by Collier on Bankruptcy, any ambiguity as to the meaning 

of “principal place of business” was resolved by the United States Supreme Court in Hertz Corp. 

v. Fried 559 U.S. 77, 130 S. Ct. 1181 (2010) which established the “nerve center” rule: 

The location of a corporation’s principal place of business for bankruptcy venue 
purposes will undoubtedly be governed by Hertz Corp. v. Friend, a Supreme 
Court case interpreting 28 U.S.C. § 1332(c)(1), the federal diversity jurisdiction 
statute providing that “a corporation shall be deemed to be a citizen of any State 
by which it has been incorporated and of the state where it has its principal place 
of business.” After reviewing the cases, the Court concluded that 

“principal place of business” is best read as referring to the place 
where the corporation’s officers direct, control, and coordinate the 
corporation’s activities. It is the place that Courts of Appeals have 
called the corporation’s “nerve center.” And in practice it should 
normally be the place where the corporation maintains its 
headquarters—provided that the headquarters is the actual center 
of direction, control, and coordination, i.e. the “nerve center,” and 
not simply an office where the corporation holds its board 
meetings (for example, attended by directors and officers who have 
traveled there for the occasion).  

The Court went on to observe that a corporation’s “nerve center” is a single place 
(the statute is drafted in the singular) and is a place “within a state.” (internal 
footnotes omitted). 

1 Collier on Bankruptcy para. 4.02[2][B] (Matthew Bender, 2013); accord, In re Broady, 247 

B.R. 470, 473 (B.A.P. 8th Cir. 2000) citing to In re Peachtree Lane Assocs., 150 F.3d 788, 793 

(7th Cir. 1998); In re Peachtree Lane Associates, Ltd., 206 B.R. 913, 923 (N.D. Ill. 1997); see In 

re Suzanne de Lyon, Inc., 125 B.R. 863, 867 (Bankr. S.D.N.Y. 1991) citing to In re Landmark 

Capital Co., 19 B.R. 342, 347 (Bankr. S.D.N.Y. 1982). (holding venue is proper at the location 

where the individual making all decisions involving product lines, production, purchasing, 

marketing, sales, and financials is located.). 
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23. In this case, all of the Debtors’ major decisions were made in Chicago, 

Illinois.  Chicago was the operations and financial center for all other offices, including the New 

York office. 

24. In the months leading up to the December cessation of operations, the 

Chicago office had 32-65 employees.  The New York office had 2 employees.  All offices except 

Chicago were satellite offices with 2-5 employees.   

25. The majority of client calls came through the Chicago office, and almost 

all paperwork and correspondence was prepared in the Chicago office. 

26. J&M-Bankruptcy listed its principal address as 233 S. Wacker Drive, 

Suite 5150, Chicago, Illinois 60606 with the District of Columbia Corporation Division on June 

6, 2012 (Exhibit B) and on its Form SS-4 Application for Employer Identification filed with the 

U.S. Internal Revenue Service on June 7, 2012 (Exhibit C). 

27. Section 2.6 of J&M-Bankruptcy’s Operating Agreement (“Agreement,” 

Exhibit D) states as follows:  “Location:  The principal place of business of the Company is 233 

South Wacker, Suite 5150, Chicago, Illinois.” 

28. In summary, the operations, managerial decisions, and supporting 

documents all indicate that the Debtors’ principal place of business was in Chicago, Illinois and 

not in New York, New York during the 180 days preceding the involuntary petitions.  The only 

connection the Debtors had with New York was a satellite office staffed by approximately two 

people, which was closed months before these cases were commenced. 

29. Chicago was and is the nerve center.  These cases were improperly filed 

and should be dismissed. 
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(b) The Petitioners’ allegation that venue lies in New York is based upon a misreading 
of the foreign partnership Notice of Registration J&M-Bankruptcy filed with the 
New York Secretary of State 

 

30. Against this background, Petitioning Creditors allegation that J&M-

Bankruptcy’s principal executive office was in New York is based upon a misreading of a 

foreign corporation filing made by J&M–Bankruptcy with the New York Secretary of State.   

(Docket # 2, ¶ 5).    

31. On July 15, 2012 J&M-Bankruptcy filed a Notice of Registration form 

(Exhibit E) with the New York Department of State Division of Corporations to qualify to do 

business as foreign company.   

32. Paragraph “THIRD” of the form requires disclosure of the foreign 

company’s principal New York address (Exhibit E).  J&M-Bankruptcy filled out the form as 

follows:  “THIRD: The address of the principal office of the foreign liability partnership in New 

York State is 420 Lexington Avenue, Suite 2132, New York, New York 10130.” 

33. The Notice of Registration form does not request the principal office of 

the foreign company; only the address for the office being registering “in New York State.”  

J&M-Bankruptcy disclosed the address of its New York satellite office. 

34. The Petitioners’ reliance on the Notice of Registration as proof that “J&M 

Bankruptcy’s principal executive office is 420 Lexington Avenue, Suite 2132, New York, New 

York  10170” (Docket #2 para 5) is misplaced. 
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(c) The Petitioners concede that the Debtors’ principal assets are in Chicago 
 

35. An alternative ground for venue under 28 U.S.C. §1408 is the location of 

debtor’s principal assets.  Where an entity is undergoing dissolution, such as liquidation, the 

district where the “winding up” activity is taking place is of great significance.  In re 

Washington, Perito & Dubuc, 154 B.R. 853, 859 (Bankr. S.D.N.Y. 1993). 

36. Thus, the Involuntary Petitions properly listed the Debtors’ assets as being 

held in Chicago by Robert Handler as trustee/assignee for the benefit of creditors. 

37. The Debtors chose a Chicago based Assignee because that is where J&M-

Bankruptcy’s principal assets are located. 

38. The “winding up” of the Debtors is taking place in Chicago, and as such 

the Northern District of Illinois is the proper venue under 28 U.S.C. §1408. 

39. These cases should therefore be dismissed under Rule 12(b)(3) of the 

Federal Rules of Civil Procedure and Federal Rule of Bankruptcy Procedure 1014.  Each of the 

Debtor’s principal place of business and principal assets are in Chicago.  The only connection to 

New York is a satellite office staffed by two employees that has been closed for several months.  

This is not enough to justify venue in New York under 28 U.S.C. §1408.   

(d) If the Court does not dismiss these cases, the Court should at least transfer them to 
the Northern District of Illinois, for the convenience of the parties and in the interest 
of Justice 

 

40. Change of venue under title 11 of the Bankruptcy Code is governed by 

Federal Rule of Bankruptcy Procedure 1014,  which states as follows: 
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If a petition is filed in an improper district, the court, on the timely motion of a 
party in interest or on its own motion, and after hearing on notice to the 
petitioners, the United States trustee, and other entities as directed by the court, 
may dismiss the case or transfer it to any other district if the court determines that 
transfer is in the interest of justice or for the convenience of the parties 

Fed. R. Bankr. P. 1014(a). 

41. The two criteria for transferring venue, “interest of justice” and 

“convenience of the parties” are stated in the disjunctive, and therefore, transfer is warranted if 

either standard is satisfied. In re Patriot Coal Corp., 482 B.R. 718, 738 (Bankr. S.D.N.Y. 2012).   

42. In In re Patriot Coal Corp., the Court faced a transfer of venue issue 

following a Chapter 11 filing of the debtor and 98 of its subsidiaries.  482 B.R. 718 (Bankr. 

S.D.N.Y. 2012).  The Court looked at various factors in determining the venue most convenient 

for the parties involved, including location of operations, management, contracts and leases, 

creditors, and current and former employees.  Id at 738-54.  Most important were the location of 

debtor’s corporate headquarters and executive offices; the location of debtor’s key corporate 

functions; the location of debtor’s books and records; the location of debtor’s executive team 

members; the location of most in-person meetings; and the location of debtor’s affiliate’s 

headquarters.  Id.  The common location to all was St. Louis, Missouri.  Consideration of these 

factors led the Court to hold that venue in the Eastern District of Missouri served the interest of 

justice and the convenience of the parties.  Id. 

43. Similar to In re Patriot Coal Corp., the Debtors’ headquarters, executive 

offices, corporate functions, and books and records are all in Chicago, making the Northern 

District of Illinois the proper venue for these cases.  
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The Interests of Justice 

44. When considering the “interest of justice,” courts apply a broad and 

flexible standard. In re Manville Forest Products Corp., 896 F.2d 1384, 1391 (2d Cir. 1990).  

The issue is whether transfer of venue will promote the efficient administration of the estate, 

judicial economy, timeliness, and fairness. In re Enron Corp., 274 B.R. 327, 343 (Bankr. 

S.D.N.Y. 2002). 

45. In this case, Mr. Handler as trustee/assignee has been administering the 

Debtors’ assets from his Chicago offices since December, 2013.  The Debtors’ assets, business 

books, records, and all relevant financial documents are in Chicago.  Chicago is the only logical 

venue at this time, and similarly, if the Petitioners prevail, for a Chapter 7 trustee to liquidate 

assets. 

46. It should also be noted that the integrity of the bankruptcy process will be 

questioned if this case proceeds in the Southern District of New York.  The Debtors’ operations, 

management, assets, employees, and executive team are all Chicago-based.  The New York 

office was a mere satellite office with only two employees and it closed months ago.  The 

Debtors have no meaningful presence in New York.  Allowing the case to remain in the Southern 

District of New York would condone a “bootstrap” venue selection strategy at odds with the 

purpose of the venue statute, and with the interest of justice.  In re Patriot Coal Corp., 482 B.R. 

718, 747 (Bankr. S.D.N.Y. 2012). 

47. Justice requires that the Debtors be given the opportunity to appear and 

defend themselves, and wind-up their affairs, in the proper venue. 
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Convenience of the Parties 

48. “Convenience of the parties” includes six factors:  (1) proximity of 

creditors to the court, (2) proximity of the debtor, (3) proximity of witnesses necessary to the 

administration of the estate, (4) location of the assets, (5) economic administration of the estate 

and (6) necessity for ancillary administration if liquidation should result.  E.g., Commonwealth 

Oil Refining Co., Inc., 596 F.2d 1239, 1247 (5th Circ. 1979).   

49. Transfer of venue from a debtor’s state of incorporation is appropriate 

when debtor’s books and records are not within the district, and the principal place of business, 

contacts, employees, and subsidiaries are elsewhere.  In re Innovative Commc'n Co., LLC, 358 

B.R. 120 (Bankr. D. Del. 2006) 

50. Many courts hold that the only meaningful test for venue of a partnership 

is where it has its principal place of business or where its principal assets are located.  E.g. In re 

Washington, Perito & Dubuc, 154 B.R. 853, 859 (Bankr. S.D.N.Y. 1993) 

51. Again, the Debtors’ principal place of business is in Chicago.  Their day-

to-day operations including, but not limited to, phone calls, document preparation, and 

correspondence were handled in Chicago.  Winding up continues to be handled from Mr. 

Handler’s office in Chicago. 

52. Most of the Debtors’ former employees worked out of the Chicago office 

and reside in the Chicago area.  Most potential witnesses are Chicago – based. 

53. Only one of the six Petitioning Creditors is in New York State, asserting a 

$625.00 claim. 
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54. The relationships between the Petitioning Creditors and the Debtors are all 

connected to Chicago, Illinois.  

55. The Trustee/Assignee managing J&M-Bankruptcy’s assets for the benefit 

of creditors is based out of Chicago.  The Trust Agreement between J&M-Bankruptcy and the 

Trustee/Assignee was executed in Chicago and is governed by the laws of Illinois. 

56. In summary, the convenience of the parties requires venue in the Northern 

District of Illinois as most of the Debtors’ assets are in Chicago, along with books, records, and 

other financial documentation which are being administered in Chicago by the third-party 

Trustee/Assignee. 
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CONCLUSION 

The Bankruptcy Court should dismiss the Involuntary Chapter 7 Bankruptcy 

Petitions for improper venue because neither the Debtors’ principal place of business nor their 

principal assets are in the Southern District of New York.  Alternatively, if the Court is 

unprepared to dismiss, these cases belong in the Northern District of Illinois in the interest of 

justice and for the convenience of the parties. 

WHEREFORE, the Debtors respectfully request that the Court enter an order 

granting the relief requested herein, and that the Court grant such other relief as may be just and 

proper.  

Dated: New York, New York 
April 10, 2014 
 
    BACKENROTH FRANKEL & KRINSKY, LLP 
    Attorneys for the Debtors 
 
 
    By: s/Mark A. Frankel 
     800 Third Avenue 
     New York, New York 10022 
     (212) 593-1100
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------------------------------------------------------x 
In re        Chapter 7 
 
Jacoby & Meyers – Bankruptcy, LLP,   Case no.  14-10641 
 
    Debtor.      
--------------------------------------------------------x  
In re        Chapter 7 
 
Macey Bankruptcy Law, P.C.,    Case no.  14-10642 
a/k/a MACEY & ALEMAN, 
f/k/a LEGAL HELPERS, P.C., 
 
    Debtor.      
--------------------------------------------------------x 
STATE OF ILLINOIS ) 
    ) ss: 
COUNTY OF COOK  ) 
 

Jeff Aleman, being duly sworn, deposes and says: 
 

1. I am a Partner of Jacoby & Meyers - Bankruptcy, LLP and the President 

of Macey Bankruptcy Law, P.C., and I am authorized to make this affidavit on their behalf. 

2. I have read the annexed pleading, and I believe the facts stated therein to 

be true, to the best of my knowledge and belief. 

       s/ Jeff Aleman 
 
 

Sworn to before me this  
10th day of April, 2014 
 
s/Virginia Uristegui 
_____________________________ 
Notary Public 
Official Seal 
Virginia Uristegui 
Notary Public - State Of Illinois 
My Commission Expires Jun 2, 2015
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
--------------------------------------------------------x 
In re        Chapter 7 
 
Jacoby & Meyers – Bankruptcy, LLP,   Case no.  14-10641 
 
    Debtor.      
--------------------------------------------------------x  
In re        Chapter 7 
 
Macey Bankruptcy Law, P.C.,    Case no.  14-10642 
a/k/a Macey & Aleman, 
f/k/a Legal Helpers, P.C., 
 
    Debtor.      
--------------------------------------------------------x 
 

DISMISSAL ORDER 

  Upon the motion (“Motion”) of Jacoby & Meyers – Bankruptcy, LLP and Macey 

Bankruptcy Law, P.C. (“Debtor”), for an order dismissing the involuntary petitions filed in these 

cases, and upon the hearing held before this Court on May ___, 2014, and after due deliberation 

and sufficient cause appearing therefor, it is 

ORDERED, under that the above-captioned involuntary cases commenced under 

Chapter 7 of the Bankruptcy Code be, and they hereby are, dismissed under Federal Rule of 

Bankruptcy Procedure 1011(b) and Rule 12(b)(3) of the Federal Rules of Civil Procedure.  

Dated: New York, New York 
 May ____, 2014 

 
    ____________________________________ 

      UNITED STATES BANKRUPTCY JUDGE 
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     Exhibit A 
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TRUS'~' AGREEMENT ANTE ASSIGNMENT FOR
~'I~E BENEFIT OF CREDITORS FOR

JACpBY & MEYERS — BANK~tUPTCY,LLP,
A 1}ISTRICT O~ COLUMBIA LIlVIITED LIABILITY PARTNERSHIP

This Truat Agreement And Assignment For The Benefit Uf Creditors ("Agreement")
is made and effective thrs ~qth day of Deeemb~r, 2013, by and between (i) Jacoby &Meyers
Bankruptcy, LLP, a District pf Columbia limit~ci liability partnership ("J&M'~ on the one hand
and {ii} Robert P. Handler of Commercial Recovery Assaeiates, LLC, 205 W, Wacker Drive,
Suite 1 ~ 1 S, Chicago, IL 606~?G ("TrusteelAssignee"} on the other hand.

WITr1~SSE'TH:

WHEREAS, J&1Vf has ceased operations as a govng concern and has determined that it is
in its best interests and those of its creditors to have its assets liquidated and distributed in
accordance with this Trust ~greement ("Dispositi~n'~j;

WH~REA;S, to eff tuate the Disposition, J&M desires to transfer its assets to an
Assignee/Trastee for the be efit of their respective creditors so that the Trustee/Assignee (i} can
endeavor to dispose of the I'Iroperty (as hereinafter defined) in a manner to maximize its net
value and {i~) distribute the proceeds of the Property in the priorities established herein and as
permitted by applicable law,

NOW, THEREF08E, in consideration of J&M's exisfing indebtedness to its creditors,
the express undertakings of the Trustee/Assignee, and the mutual covenants contained herein, it
is HEREBY AGREED AS 1~OLLlJWS:

A, Cresfian and Obiect of Trost. The name of this Trust shall be the "J&M
Creditors T st." The object o~ the Trust is to allow far (i) Disposition of the
Property of'I~~rustee/Assignee in a manner to maximise its net value and (ii)
distribution f the proceeds of the Disposition to its czeditars in accordance with
the terms of is Trust and applicable law. The Trustee/Assignee shall have the
powers and uties set forth below and shall receive reasonable compensation for
his services pursuant to the rates as set forth herein and reimbursement of his
reasonable e~epenses, including, but not limited to, reimbursement of his
reasonable attorneys' fees and casts. The Trustee/Assignee may serve without
bond. In the,event of death, inability or refusal to act, or the resignation of Robert
P. Handler a~ Trustee/Assignee, then, in any such event, .Alan R. Friedman,
C.P,A., is hereby appointed as Successor Trustee/Assignee with all the duties,
rights, and powers herein unposed upon and granted to Robert P. Handler as
original Trusttee/Assignee.

B. Initial Compensation for Assf~nee/Trustee, ~s a condition precedent to this
Agreement doing into effect and simultaneously upon execution of this
Agreement, ~&M sha11 pay $12,540 to Commercial Recovery Associates,. LLC to
be applied a~ainstthe costs ofthe TrusteeLAssignee's services and reimbursement
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of its expenses, including, but not limited tfl, reimbursement of attorneys' fees and
cost.

C. Transfer of ~raee~ J&M does hereby grant, convey, assign, transfer, and set
over to the Trust all of its assets, ineludi~g, without limitation, all of 3&M's right,
title and interest in and to all ofits properly, whether real anti personal, tangible
and_intangibl~ ofwhatever nature of kind and wherever laca~d including, without
limitation, all gash can hand, sash in the banks, bonds, bank accounts, contracts,
rights to fees d comper~satian, accounts receivable, chattel paper, furniture,
fixtures, rnac~ ery, equipment, supplies, leasehold it~nprovements, inventory,
documents, mail, instruments, general intangibles, patents, trade. names,
trademarks aid service marks, copyrights, franchises, insurance premium and
policy refunci~, refunds, claims, causes ofactian, general intangibles, good will
and the proceeds thereof (collectively "Property").

D. Powers and jDuties of Trnst~/Assisnee. The Tnzstee/Assignee shall have, inter
a~ the follo?uvitng powers, rights and duties with respect to the Trust and the
Property:

1. To co~lect, sell, or otherwise dispose cif, for the best price reasonably
attainable, given the time and financial constraints of the situation the
costs bf such collection, sell or disposition, the Property including, without
limitation, ~t private ar public sales) upon such terms as the
Trustt,~elAssgnee deems best.

2. To operate the business for a period of time as the Trustee/Assignee deems
in his sale discretion as being in the best interest of the creditors of J&M
to ac~orr~plish the disposition of the Property at the net best price
reasonably attainable and to execute bills of sale and any other documents
necessary to convey the right, title and interest of the. Trust to the Property.

3. To the extent the Trustee/Assignee d+e~ms appropriate, to enter into one br
more agreements with any party to participate in or assist with a
Dispcpsition ar going-concern sale with the Trustee/Assignee which allow
for a sharing in the praaeeds of a sale of the Property to the extent that it is
reasonably anticipated that such an agreement will assist in maximizing
the nit value of the Property.

4. To eranploy attorneys, accountants, and such additional personnel as the
Trusl~e/Assignee deems appropriate to complete the ~l~inistraticin of this
Trust and to sell or otherwise dispose of the Property.

5. To require all creditors of J&M to submit verified statements of their
respective claims against J&M.

14-10641-scc    Doc 10    Filed 04/10/14    Entered 04/10/14 16:34:56    Main Document   
   Pg 19 of 84



b. To dispose of and/or settle all disputed claims asserted against J&M in
such manner as, in the sole discretion of the Trust~lAssignee, is in the
best interest of the creditors of J&M; and to defend against any claim
asserted against the Property, J&M or the Trust.

7. Tor ive and open all mail addressed to or received by J&M, endorse
chec , in JBcM's name and shad. - ~.

8. To pad ar otherwise satisfy allowed secured debts of J&M in full and to
pay floe remaining funds, if any, of the Trust according to the following
priori 'es, unless applicable law requires payment of Y~te following claims
in a p 'arity other than that set forth below:

(a) first, all costs for the preservation of the Property and the value
ereo~ including without limitation maintenance, insurance, rent, in
e event the business. of J&M is continued for a period aver the date

of this Trust, salaries and related. taxes, sales takes, and. costs of
ales, and all necessary costs and expenses incidental to the

istratian of the Trust, and ttce remuneration of the
rustee/Assignee {at the Trustee/Assignee's biding rate of $395.00

~n hotu~ and the Trustee/Assignee's associates' billing rates of up to
1$355.00 an hour) and the payment of compensation. for the services
of attorneys for the Trustee/Assignee. The Trustee/Assignee shall
;also have the right to engage counsel and an accountant and to pay
treasonable compensation for services performed in connection with
the administration of this Trust.

(b) Second, to the e~cte~ut #hat such debts are en~it~ed to priority payments
under applicable law, all wages and wage-related claims owing to
employees of J&M as of the date of this Trust Agreement.

(c} 'Third, all takes due to the United States as of the date of this Trust
,Ageernent, including, but not limited to, Federal withholding ta~c,
Federal unemployment taus, and other Federal income, excise,
prop~rrty, and employment takes.

(d} Fourth, all taxes due to the state, county, and oily as of the date of
this Trust Agreement, including, but not limited ta, Mate and county
;employment, property, and income taxes.

(e) Fifth, with the exception of those classes set foirth above, the allowed
claims of all other creditors of J&M pro-rata. The Trustee/Assignee
is authorized, but not required to make interim distributions when he
accumulates sufficient funds to enable him to make a reasonable
distribution on such claims. The Trustee/Assignee shall not be

3
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required to make arty distribution in an aggregate amount less than
$1,000, except the final distribution.

(fl sixth, the surplus of the Trust's funds, if any, when all debts ofthe
'rust and of J&M's creditors have been paid in full, shall be paid
~.nd transferred to J&M by jthe Trustee/Assignee.

9. Ta th ~ e~ctent the, Trust has the fnanefal~resaurces'to do so anc~ the
Trus /Assignee deems in his business judgment as being m the best
intere t of the credit,~r$ of JBxM to do so, to collect, to sue and to prosecute
any c 'm(s} of any nature existing in favor of J&M including, without
timi ion, c~Ilections of accounts receivable, preference and fraudulent
canv once claims, to dispose afand/or settle such claims in a reasonable
morn r, and to retai3i professionals reasonably necessar}~ for prosecution
of sugh claims.

10. Tod and perform any and. all other acts necessary and. proper to
max' ize the. over-a11 net value of fhe Property which can include, without
limi 'on, an orderly Disposition or abandonment of ProperCy.

E. Administrat on of Tryst This Trust sha11 be administered out of court. The
TrusteelAssi zee shall, however, have the .right to ask any court of competent
jurisdiotion (~) for. a declaratory judgment ar such other relief as the
Trustee/A.ssi~nee may deem necessary, i~ in his opinion, .said. action is in. the best
interest of the Trust and the creditors.of J&M in connection with any dispute or
claim arising m the course of administration of the Trust, (ii} to seek abstention by
any Court fr~m taking jurisdiction aver the Trust or the Property, and (iii} to take
such other le~al action that the Trustee/Assignee believes may be in the best
interest of t1~¢ Trust and creditors of 7&M.

F. Rishts of Creditors All riglrts and remedies of the creditors against any surety or
sureties for ]~M are hereby e~ressly reserved, and nothing herein eontairted
shall prevent the creditors or any of them. from suing any third parties or persons
who may be Qiable to any of the creditors for alI or atiy part of their claims against
JBcM or from enforcing or otherwise 6btaining the. full benefit of any mortgage,
charge, pledge, lien, or other security that they raw hold on any property, credits,
or effects of ~&M that have a legal priority over the Trustee/Assignee

G. Liability of'{I'rustee/Assiu~nee It is understood and agreed'that the
Trustee/Assignee shall have na personal liability or responsibility for his acts
vclhile acting'within the scope and authority as TrusteelAssignee as set forth herein.
or as othervv~se provided by law. The Trustee/Assignee obligation shall be
limited to the performance of the terms and conditions of the 'Trustee A,greernenf,
in goad faith and in the axercise of his best judgment, with his performance
deemed as such absent bad faith, fraud, gross negligence or willful misconduct.
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H. Renresentati,ans and Warranties. J&M hereby represents, warrants, and
covenants to tie TrusterAssignee as follows:

1. The list of creditors delivered concuaentty herewith to the Tr~ustee-
Assignee is, to the best of JBcM's knowledge, complete and correct as
reflected by the books and records of J&M, ar through its v~cers and
directors, as to names of said creditors, their addresses and fhe amounts
due them, .

2. J&M, through its officers and directors, shall provide the Trustee-
Assi ee with such further information regarding the- assets and liabilities
of 3& I as the Trustee-lissignee may request from time to time.

3. J&M, ~ #hrough its officers and directors, shall perform any and all acts
reasonably necessary and. proper to assist the Trustee-Assignee in the
orderly liquidation of J&M's assets and the collection of moneys owing
J&M,, and in the distribution of said moneys end the proceeds of asset
sales to J&M's creditors.

4. J&M shall execute and. deliver to the Trustee-Assignee any documents or
instruments necessary or appropriate for the Trustee-Assignee to perform
his d~ties under this Trust: Agreement and Assignment for the Benefit of
Credi ors.

I. Durable Pa ~er of Attarn~. J&M herewith makes and appoints the Trustee-
Assignee ~s i.tl s .true and lawful attorney for. it and in its name and an its behalf to
sign, seal, acknowledge, and deliver, and cause to be recorded, if necessary, all
instruments, deeds, bills of sale, conveyances, and. other documents of every
nature and'ki d that, in the Trustee-Assignee's sale discretion he deems necessary
or advisable ~o fulfill. his duties and respansibiiities hereunoer. Without limiting
the generality of the fflregoing, J&M hereby grants to the Trustee-Assignee full
power and authority to do and perform all acts and every act and thing whatsoever
as fully as J&M might or could do. By these provisions, J&M means and intends
to grant to the Trustee-Assignee a durable and sustaining Power of Attorney.

J. Misceilaneoas.

1. Jurisdiction and Venue. The state and federal courts of the State of Illinois
shall have exclusive jurisdiction over the assignment effected hereby, the
actions of the Trustee-Assignee in such capacity, aasd all matters relating
to t~~ administration of the J&M Trust, including 'tlie determination of any .: .
and all controversies arising under ar in connection with#his Trust
Agreement and Assignment for the Benefit ofCreditors.

2. Cor~s~uetion. Titles, headings, and subheadings used in this Trust
Agreement and Assignment for the Benefit ofCreditors are solely for ease
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of reference an~i shall nat affect the constru~tian afthis Trust Agreement
and Assignment for the Benefit of Creditors.

3. Sucre ~sors and Assi ~. A11 prnvisions ofthis Trust Agreement and
Assig ent for the Benefit of Creditors shall be biniding on and in favor of
any ac~ministxators, successors, hevrs, and assigns of the parties hereto.

4.~ Counterparts. This Trr~st.A,greement and Assignment far the Benefit of .
Cr~diilors maybe executed. in one or mare counterparts, all ofwhich shall
be talon together to constitute one and the same instruments.

5. Irate tion. This Trust Agreement and Assignment for filie Benefit of
Creditors constitutes the entire agreement and understanding of the parties
with respect of the subjeet matter of this Trust Agreement and Assignment
for th~ Benefit of Creditors and su~rsedes any prior agreement or
understanding of the parties concerning such subject matter.

6. Gove ~ in Laws. This Trust Agreement and the. obligations of the parties
here , sha1T be construed or governed, as the case may be, m accordance
with e laws of the State of Illinois and federal law to the extent
appligable.

K. Acceutance ~v Trnstee/Assi~nee 'The Trustee/Assignee does hereby accept the
Trustee herein created and agrees faithfully to perform the same according to the
best of the Trustee/Assignee's skill, knowledge and ability. It is understaad that
zhe Trustec~tt~.ssignee shall receive reasflnable compensation for his services
rendered in cpnnectian with the Trust.

Executed and delivered at C~hicagQ, Illinois, this 3t?thday of December, 2013.

Jacoby &Meyers.— Bankr(aptcy, LLP,
a District of Columbia l'united liability partnership

By: ,ri,..
Thomas G, Macey, Il~Canaging M ber/Parh~er

6.
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I, Robert P. Handlet, the Trusboo/Assignoc hcrtinabove named, do heroby accept the
Truss horeinaftar set Earth, not individually, but as T3rustee✓A te, subject to the conditions stt
forth above this 30th day of ]~ecember, 2013.

~t~OI TBO~3ZYI
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TRUST AGREEMENT AND ASSIGNMENT FOR
THE BENEFIT OF CREDITORS FOR

MACEY BANI~IRUP'TCY LAW PC. AN ILLINOIS CORPURATIUN

This Trust Agreem nt Aud Assignment For The BeneSt Of Cr~itors ("Agrcement")
is made and effective this 3 day of December, 2013, by and between (i) Macey'Bankruptcy
Law PC, an Illinois corporation ("Macey") on the one hand and. (iij Rabert P. Handler of
Cornrrtereial Recovery Associates,. LLC, 205 W. Wacker Drive, Suite 181$, Chicago, IL 60606
("Trusbee/Assignee") on the other hand.

WITNESSET'H:

WHEREAS, Macsy his ceased operations as a going concern and has determined that it
is in its best interests and th se of its creditors to have its assets liquidated and distributed itt
accordance with :this Trust greement {"Disposition");

WHEREAS, to effectuate the Disposition, Macey desires to transfer its assets to an
Assignee/Trustee for the be~efit of their respective creditors so that the Trustee/Assignee (i) can
endeavor to dispose of the PP'koperty (as hereinafter defined) in a manner to ma~cimize its net
value and (ii) distribute the proceeds of the Property in the priorities established hezein and as
permitted by applicable laws

NQW, THEREFORE, in consideration of Macey's existing indebtedness to its
crEditors, the express. undertakings of the Trustee/Assign, aid the m~ital covenants contained
herein,, it is HEREBY AGREED AS FQLLOWS:

A. Creation anal Obiect of Trust The. name. of this Trust shall be the "Macey
Greditorrs T st." The object of the Trust is to a11ow for (i) Disposition of the
Property of'x'rustee/Assignee in a manner to maximize its net value and {ii)
distribution. of the proceeds of the Disposition to its creditors ut accordance with
theterms. ofthis Tiustand applicable law. The Trustee/Assignee shall have the
powers and duties setforth below and shall receive reasonable compensation for
his services pursuant to the rates as set forth herein and reimbursement of his
reaso~~ble expenses, including, but nat limited to, reimbursement of his
reasonable a~tomeys' fees and costs. The Trustee/Assignee znay serve without
bond. In the event of deaths inability or refusal to act, ar the resignation of Robert
P. Handler as Trustee/Assignee, then, in any such event, Alan R, Friedman,
C.P'.A., is hetaby appointed as Successor TrusteelAssigneewlth all the duties,
rights, and powers herein imposed upon and granted to Robert P. Handler as
anginal Trustee/Assignee.

B. Initial Com~ensatran for Assi~neelTrr~stee. As a condition precedent to this
Agreement gj~ing into effect and simultaneously upon execution of this
Agreement, d&M shall pay $12,Sfl0 to Commercial Recovery Associates, LLC to
be applied against the costs of the Trustee/Assignee's services and reimbursement
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of its expenses, including, but not limiter to, reimbursement of attorneys' fees and
COBS.

C. Transfer of Pronerty. Macey does hereby irrevocable grant, convey, assi~
transfer, and s~ et over to the Trust all of xts assets, including, without limitation, all
of M~cey's t, title and interest in and to all Qf its property, whether real and
personal, tan ible and intangible of whatever nature or kind and wherever located
including, wi out limitation, all cash on hand, cash in the banks, bonds, bank
accounts, co tracts, rights to fees and campensatian, accounts receivable, chattel
paper, fiuniture, fixtures, machinery, equipment, supplies, Ieasehald
improvernen~s, inventory, documents, mail, instruments, general intangibles,
patents, trade names, trademarks and service marks, copyrights, franchises,
insurance premium and policy refunds, refunds, claims, causes of action, general
intangibles, gaol will and the proceeds thereof (collectively "Property").

D. Powers a~ud Duties of Trustee/~,ssi~uee. The Trustee/Assignee shall have, inter
the foil wing powers, rights and duties with respect to the Trust and the

Property:

1. To c Ilect, sell, or otherwise dispgse of, for the best price reasonably
attainable, given the time and financial constrainCs of the situation the
costs ~f such collection, sell or disposition, the Property including, without
limitation, at private or public sales) upon such terms as the
Trustee/Assignee deems best.

2, To operate the business far a period of time as the Trustee/Assignee deems
in his. sole discretion as being in the best interest of the. cr~ditots of Macey
to accomplish the disposition of the Property at the net best price
.reasonably attainable and to execute bills of sale and any other documents
necessary to convey the right, title and interest ref the Trust to the Property.

3. To thie ~xt~nt the Trustee/Assignee deems appropriate, to enter into one or
more,agreements with. any party to participate in or assist with a
Disposition or going-concern sale with the TrusteelAssignee whidr allows
for a sharing in the proceeds of a sale of the Property to the extent that it is
reasonably anticipated that such an agreement will assist in maximizing
the net value of the Property.

4. To einplay attorneys, accountants, and such additional personnel as the
Trust~eel.Assignee deems appropriate to campleie the administration ofthis
Trust and to sell or otherwise dispose of the Property.

S. To require all creditors of Macey to submit verified statements of their
respective claims against Macey.
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b. To dispose ofand/or settle all disputed claims asserted against Macey in
such manner as, in the sole discretion gf the Trustee/Assignee, is in the
best interest of the creditors of Macey; and to defend against any claim
asserted agaimst the Prop~riy, Macey ox the Trust.

7. To receive and open alt mail addressed to ar receiXed by Macey, endorse
checks in Macey's name and stead.

8. To pad or otherwise satisfy allowed secured debts of Macey in full and to
pay t 'e remaining funds, if any, of the Trust according to the following
priori 'es, unless applicable law requires payment of the following claims
in a p 'ority other than that set. forth below:

(a) first, all costs fQr the preservation of the Property and the value
thereof, including without limitation maintenance, insurance, rent, in
the event the business of Macey is continued for a period after the
date of thzs Trust, salaries and related taxes, sales taxes, and costs of
sales, and all necessary costs and expenses incidental to the
admirnistration of the Trust, and the remuneration ~f the
TrusteelAssignee (at the. Trustee/Assignee's billing rate of $395A0
jan hour and the Trustee/Assignee's associates'. billing rates of up tQ
~355.00~ an hour] and the payment of compensation for the services
Hof attorneys for the Trustee/Assignee: The Trustee/Assignee shall
also have the right to engage counsel and an accauntar►t and to pay
~easanable compensation for services performed. in connection with
the administration of this'Trust.

(b) Second, to the extent that such debts are entitled to priority payments
~und~r applicable law, all wages and wage-related claims owing to
employees of Macey as of the date of this Trust. Agreement.

(c) Third, all taxes due to the United States as of the date of this Trust
Agreement, including, but not limited to, Federal withholding tax,
.Federal unemployment tax, and other Federal income, excise,
property, and employment faxes.

(d) ~Fourkh, all takes due to the state, county, and city as of the date ofthis Txust Agreernerrt, including, but not limited to, state and county .
employment, Property', and income takes. . .

(e) Fifkh, with the exception of arose classes set forth above, the allowed
claims of all other creditors of Macey pro-rata.. The
Trustee/Assignee is authorized, but not required to make interim
distributions when he ae~umulates sufficient funds to enable him to
,make a reasonable disttibz~tion on such claims. The
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Trustee/Assignee shall not be required to make any distriburion in an
aggregate amount less than $1,00Q, except the final distribution.

(fl sixth, the surplus: of the Trusts fluids, if any, when all debts of the
'rust and of Macey's creditors have been paid in full, shall be paid
~rtd transferred to Macey by the Trustee/Assignee.

9. To th extent the Trust has the financial resources to do so and the
Trust /Assignee deems in his business judgment as being in the best
intere of the creditors of Macey to do so, tcj collect, to sue and to
prosecute any claim{s) of any nature e~cisting in favor of Macey including,
witho limitation, calleations of accounts receivable, preference and
fraud lent conveyance cl~irns, to dispose of and/or settle such claims in a
xeass' able manner, and to retain professionals reasonably necessary for
grose~ution of such claims.

10. To da and perform any and all other acts necessary and proper to
maacitklize the aver-all net value of the Property which can include, without
limitation, an orderly Disposition or abandonment of Property.

E. Administration of Trust This Trust s&a71 be administered opt of court. The
TntsteelAss ee shall, however, have the right to ask any court of competent
,jurisdiction (} far a declaratory judgment ar such other relief as the
TrusteelAssgnee .may deem necessary, if, in his. opinion, said action is in the .best
interest of the 'rust and the creditors of Macey in connection with. and dispute or
claim arising in the course of administration of the Trust, (ii) to .seek abstention by
any Court from taking jurisdiction aver. the Trust or the Property, and (iii) to take
such other legal action that the Trustee/Assignee believes may be in the. best
interest of the Trust and creditors oaf Iviacey.

F. Rights of Ciied~it.or..s All rights and remedies. of the creditors. against any surety or
sureties for aN~1 cey are hereby expressly reserved, and nothing herein contained
shall 'prevent the creditors or any of them from suing any third. parties or persotts
who may be liable to any of the cr+~ditors foX all or aaiy part of their claims against
Macey or from. enforcing or oth~rrwise obtaining the full benefit of any mortgage,
charge, pledge, lien, or o#her security that they now hold on any property, credits,
ar effects of Macey that have a legal priority over the Trustee/Assignee

G. Liabiiity af'TrusteelAssi~ne~ It is understood and agreed that the
TiusteelAssignee shall have no personal liability or responsibility for his acts .
while acting within the scope and authority as Trustee/Assignee as set forth herein
or as otherwise provided bylaw. The TrusteelAssignee obligation shall be
limited to the performance r~fthe. terms and conditions of the Trustee Agreement,
in goad faith and in the exercise of his best judgment, with his performance
deemed as swch absent bad faith, fraud, grass negligence or willful misconduct.
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H. Representations and Warranties. Macey hereby represents, warrants, and
covenants ta~he Trustee-Assignee as follows:

1. The lift of creditors delivered concwrently herewith to the Trustee-
Assigpee is, to the best of Macey's knowledge, complete end correct as
reflec~ed by the books and records of Macey, or through its offaicers and
direct rs, as to names of said creditors, their mdd~resses and the amounts .
due tHem.

2. Mace ,through its officers and directors, shall provide the Trustee-
Assi ee with such further information regarding the assets and liabilities
of ey as the Trustee-Assignee may request from time to time.

3. Mace ,through its officers and directors, shall perform any artd all acts
reaso ably necessary and proper to assist the Trustee-Assignee in the
order~y laquidation of Macey's assets and the collection of moneys owing
Macey, and in the distribution of said moneys and. the. proceeds of asset
sales to Mac,~y's creditors.

4. Mace shall execute and deliver to the Trustee-Assignee any documents or
in eats necessary of appropriate fox the Trustee-Assignee to perform
his d ies under this Trust Agreement aid Assignment for the Benefit of
Credi ors.

I. Durable Fo~' er of Attorney. Macey herewith makes and appoints the Trustee-
Assignee as its ̀ true and lawful attorney for it and in its name and on its behalf to
sign, seal, acknowledge, and deliver, and cause to be recorded, if necessary, all
instruments, deeds, bills of sale, conveyances, and other documents of every
nature and kind that, in the Trustee-Assignee's sole discretion he de.~ms necessary
or advisable to fitifill his duties and responsibilities hereunder. Without limiting
the generality of the foregoing, Macy hereby grants to the Trustee-Assignee fu11
power and authority to da and perform ail .acts and every act and thing whatsoever
as fully as lv~iacsy might or could da, By these provisions, Macey means and
intends to gr~r►t to the Trustee-Assignee a .durable and sustaining Power of
Attorney.

J. Miscellanea~us.

1. Jurisgliction and Venue. The state and federal courts of the State of Illinois
sha11. have exclusive jurisdiction over th~ assignment effected herby, the
actia~hs of the Trustee-Assignee in su~Eh capacity; and all matters relating
to the administration of the Macey Trust, including the determination of
any and all controversies arising under ar in connection with this Trust
Agreement and Assignment for the Benefit of Creditors.

5
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2. Construction: Titles, headings, and subheadings used. in this Trust
Agreement and Assignment for the Benefit of Creditors are solely for ease
of reference and shall not affect the oonstruction of this Trust Agreeir►ent
and Assignment for the Benefit of Creditors.

Successors and Assigns. All provisions of this. Trust Agreement and
Assigrirnent for the Beneft ofCreditars shall be binding on and in favor of
any administrators, successors, heirs, and assigns of the parties hereto.

4. Coon e .This Trust Agreement and Assignment for the Benefit of
Credi r~ maybe executed in one or more counterparts, all of which shall
be em together to oonstitu~e one and the sarn~ instxuments.

5. Inte ion. This Trust Agreement and Assignment for the Benefit of
Credi ors constitutes the entire agreement and understanding. of the parties
with respect ofthe subject matter of this Trust A,greernent and Assignment
far thy. Benefit of Creditors and supersedes any prior _agreement or
understanding of the parties concerning such subject matter.

6. Governing Laws. This Trust Agreement and the obligations of the parties
hereto, shall be construed or governed, as the case may be, in accordance
with ire laws ofthe State of Illinois and federal law to the extent
applicable.

K. Acce tance by Trus~teeiAssiguee The TrusteelAssignee does hereby accept the
Trustee here'n created and agrees faithfully to perform the same according to the
best o~'the TuuusteelAssignee's skill, .knowledge and ability. It is understood that
the Trustee/p.ssignee sha11 receive reasonable compensation for his services
rendered in oannection with the Trust.

Executed and delivered at Chicago, Illinois, this 30th day of December, 20l 3.

Macey Bankruptcy L , PC.

By: ~~-~^
Thomas G. Macey

Its Sole Shareholder and Director

b
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I, Robert P. Handle,, th+~ Tius~elAssignc~ htreinabove Hamad, da het~eby wept the
Trust }~ereinaiter set fartb, trot ictdividtraUy~ but as Trustee/Assiga~~ subject to the conditions sct
forth above this 3Uth day of Dec;~nber, ZOI3.

Rnbext ~. er

9 ~ ~ ~. ~ ~ ,

~;
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EIN Assigned: 45-5446817

Legal Name: JACOBY & MEYERS -BANKRUPTCY LLP

The confirmation letter will be mailed to the applicant. This letter will be the applicants official IRS notice and
will contain important information regarding the EIN. Allow up to 4 weeks for the letter to arrive by mail.

We strongly recommend you print this page for your records.

Click °Continue" to get additional information about using the new EIN. Continue »

Page 1 of 1

5. EIN Confirmation

Help Topics

~~~~3r~ ~~~t< <:t~i~~rrr?~tit~;~
I~lfi~:~ is r~t:~ivc:cl'>

https://sal .www4.irs.gov/modiein/individual/confirmation.] sp 6/7/2012
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EIN Individual Request - Online Application

EIN Assistant

Summary of your information

Please review the information you are about to submit. If any of the information below is incorrect, you will
need to start a new aagiication.

Click the "Submit" button at the bottom of the page to receive your EfN.

Organization Type: Partnership

Partnership Information

Legal name:

County:

State/Territory:

Start date:

Closing month of accounting year:

Addresses

Physical Location:

Phone Number:

TPD Name:

TPD Address:

TPD Phone Number:

Responsible Party

Name:

EfN:

Principal Business Activity

What your business/organization does:

Principal products/services:

Additional Partnership Information

Owns a 55,000 pounds or greater
highway motor vehicle:

Involves gambling/wagering:

Involves alcohol, tobacco or firearms:

Files Form 720 (Quarterly
Federal Excise Tax Return):

Has employees who receive Forms W-2:

Reason for Applying:

JACOBY & MEYERS -BANKRUPTCY LLP

COOK

IL

JUNE 2012

DECEMBER

233 S WACKER DR STE 5150

CHICAGO IL 60606

312-735-5978

HEIDI KIGHT

500 W MADISON ST STE 3700

CHICAGO IL 60661

312-606-3200

MACEY BANKRUPTCY LAW HOLDING PC
GEN PTR

XX-XXX9869

OTHER

LAW FIRM

~.

i

NO

NO

STARTED A NEW BUSINESS

Page 1 of 2

5. EIN Confirmation

https://sal .www4. irs.govlmodiein/individuallverify-informatiion. j sp 6/7/2012

14-10641-scc    Doc 10    Filed 04/10/14    Entered 04/10/14 16:34:56    Main Document   
   Pg 38 of 84



EIN Individual Request - Online Application Page 2 of 2

We strongty recommend you print this summary page for your records as this will be your only copy
of the application. You will not be able to return to this page after you click the "Submit' button.

Click "5ubmiY' to send your request and receive your EiN. Submit ~~~~ YOB 5~~~a~+
please wait whiie~ yau~
application is being
processed. It can takes
up to two minutes for
your applicat'son to b~
processed.

https://sal .www4.irs.gov/modiein/individual/verify-information.] sp 6/7/2012
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OPERATING AGREEMENT
for

JAC013Y & MEYERS —BANKRUPTCY, LLP

This Company Agreement (this "Agreement") for Jacoby &Meyers —
Bankruptcy, LLP, a limited liability partnership organized under the laws of the District
of Columbia (the "Company"), dated as of June 7, 2012, is made by and between Jacoby
& Meyers, LLC, an Alabama limited liability company ("J&M National") and Macey
Bankruptcy Law Holding, P.C., ("MBLH") an Illinois professional corporation
("MBLH" and, together with J&M National, the "Partners").

ARTICLE 1
DEFINITIONS

1.1. Definitions. Annex I attached hereto sets forth a list of all defined terms
used herein and provides either a reference to the section in which such term is defined or
the definition of such term.

ARTICLE 2
GENERAL

2.1. Effective Date. The effective date of this Agreement is June 7, 2012 (the
"Effective Date").

2.2. Name. The name of the Company is Jacoby &Meyers - Bankruptcy,
LLP. All business of the Company will be conducted solely under that name, under the
names of the various subsidiaries of the Company as described in this Agreement, or such
other name as mutually agreed by the Partners.

2.3. Purpose. The purpose of the Company is to operate a National Practice
Section of J&M, focused exclusively on the practice of bankruptcy law and
debtor/creditor legal matters (the "National Practice Area") within the United States (the
"National Territory"), and to conduct all business necessary and incidental thereto.

2.4. Partners; Partner Attorneys; Principal Partner Attorneys.

(a) Partners. As of the date of this Agreement, MBLH owns 51 % of
the Company's outstanding equity interests, and J&M National owns 49% of the
Company's outstanding equity interests.

(b) Partner Attorneys. Each Partner acknowledges and agrees that
the other Partner is itself a professional corporation or limited liability company, all of
the issued and outstanding equity of which is owned solely by duly licensed attorneys
(the "Partner Attorneys"). Each Partner agrees to provide to the other Partner a list of all
of its Partner Attorneys and all professional details about such Partner Attorneys prior to

1411963/2/13410.002
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the Effective Date, and to update such information promptly as needed (but no less often
than quarterly).

(c) Principal Partner Attorneys. The principal partner of Jacoby &
Meyers, LLC is J. Keith Givens, and the principal partner of MBLH is Thomas Macey
(collectively, the "Principal Partner Attornev(s)"). Each Partner will immediately notify
the other Partner of any change in its Principal Partner Attorneys or key Partner
Attorneys.

2.5. Managing Attorney. Thomas Macey or another designee of MBLH will
be the managing attorney of the Company ("Marra i~ng Partner") and, subject to the other
terms and conditions of this Agreement, including without limitation Annex III hereto,
will have full managerial and administrative authority and responsibility for the
Company.

2.6. Location. The principal place of business of the Company is 233 South
Wacker; Suite 5150, Chicago, Illinois 60606 and maybe changed to another address as
determined by the Company from time to time. The Company will be permitted to open
one or more additional offices for the practice of bankruptcy law and debtor/creditor legal
matters within the National Territory, as determined by the Company with approval by
J&M National, which approval shall not be unreasonably withheld or delayed.

2.7. Term. The Company will continue perpetually until terminated by the
Partners in accordance with the terms of this Agreement or applicable law.

2.8. Limited Liability Partnership; Formation. The organizer of the
Company has taken all actions and filed all documents necessary to establish the
Company as a limited liability partnership under and in accordance with the laws of the
District of Columbia ("Company"). The Partners hereby acknowledge and confirm
the authority of the organizer of the Company to take such actions and file such
documents, and hereby ratify the same. In the event of any conflict between any
provision of the Agreement and any provision of any formation document of the
Company, the provisions of this Agreement shall govern to the extent allowed by
Company Law.

2.9. Limited Liability. Except as otherwise provided by applicable law, the
debts, obligations and liabilities of the Company, whether arising in contract, tort or
otherwise, will be solely the debts, obligations and liabilities of the Company, and no
Partner will have any responsibility therefore solely by reason of being an owner of the
equity or a partner of the Company.

2.10. Use of Name.

(a) J&M National hereby grants to the Company an exclusive, royalty-
free license within the United States of America for the duration of this Agreement to
use, reproduce, and publicly display the trademarks, trade dress and other content

1411963/2/13410.002 2
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provided by J&M National with respect to the name "Jacoby &Meyers" and/or approved
deviations thereof, for the practice of bankruptcy law throughout the United States.
Subject to limitations referenced herein and subject to and in accordance with Section
8.3, the license of intellectual property provided to the Company hereunder shall
terminate immediately upon the termination of this Agreement pursuant to its terms. All
goodwill arising out of the particular use of such intellectual property shall inure
exclusively to the benefit of the Company for so long as this Agreement remains in full
force and effect.

(b) All offices, marketing programs and websites operated by the
Company will be branded Jacoby &Meyers as will all future expansions of those
bankruptcy offices operated by the Company. The Company will have the exclusive
right to use the Jacoby &Meyers name, and/or approved deviation thereof, for the
practice of bankruptcy law throughout the United States. The Company will have the
exclusive right to market for bankruptcy cases under the name Jacoby &Meyers and all
bankruptcy case leads acquired by any Partner will be directed to the Company for
handling. The rights to market and handle all legal matters other than the practice of
bankruptcy law under the name "Jacoby &Myers" are reserved to J&M National or other
Jacoby &Meyers- Regional Offices, Express Offices or National Practice sections.

(c) It is understood that the practice of law under the name Jacoby &
Meyers in Southern California, including all counties south of the northern borders of the
following California counties: Santa Cruz; Santa Clara; Merced; Mariposa; and Mono
must be approved and coordinated with Jacoby &Meyers California, LLC. Prior to the
Effective Date or within fifteen (15) days thereafter, J&M National will procure the
approval of Jacoby &Meyers California, LLC with respect to the practice of bankruptcy
law in Southern California, for the duration of this Agreement. It is understood that J&M
National and Company does not have the rights and own, sell, or transfer these
bankruptcy rights under the name J&M in Southern California and these rights rest solely
with Jacoby &Meyers — California, LLC. See attached Annex IV Executed
Memorandum of Understanding between the parties.

(d) It is understood and acknowledged that the states of Indiana, New
Jersey and Wisconsin require a bond or proof of third party legal malpractice insurance,
with the amount thereof based upon the total number of lawyers employed by the law
firm. Therefore, the Company will form wholly-owned subsidiaries in each of those
states, with such subsidiaries employing only those servicing residents of such states in
order to properly determine the amount of the required bond or insurance. The names of
the subsidiaries shall be "Jacoby &Meyers — Indiana Bankruptcy, LLP", "Jacoby &
Meyers —New Jersey Bankruptcy, LLP" and "Jacoby &Meyers — Wisconsin
Bankruptcy, LLP". J&M National hereby approves such derivation of the name "Jacoby
& Meyers" and grants to the Company and each such subsidiary an exclusive, royalty-
free license for the duration of this Agreement to use, reproduce, and publicly display the
trademarks, trade dress and other content provided by J&M National with respect to such
names for the practice of bankruptcy law within the state at issue. Subject to and in
accordance with Section 8.3, the license of intellectual property provided hereunder shall

1411963/2/13410.002 3
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terminate immediately upon the termination of this Agreement pursuant to its terms. All
goodwill arising out of the particular use of such intellectual property shall inure
exclusively to the benefit of the Company and such subsidiaries for so long as this
Agreement remains in full force and effect.

(e) It is understood and acknowledged that the states of Florida and
Texas require that any law firm representing residents of such state have at least one
partner-owner who is an attorney duly licensed by such state. Therefore, the Company
will form subsidiaries in each of those states. The equity of such subsidiaries will be
owned 99% by the Company and 1% by an attorney licensed to practice law in the state
at issue. Such subsidiaries will provide services only to residents of the state at issue.
The names of the subsidiaries shall be "Jacoby &Meyers — Florida Bankruptcy, LLP"
and "Jacoby &Meyers —Texas Bankruptcy, LLP". J&M National hereby approves such
derivation of the name "Jacoby &Meyers" and grants to the Company and each such
subsidiary an exclusive, royalty-free license for the duration of this Agreement to use,
reproduce, and publicly display the trademarks, trade dress and other content provided by
J&M National with respect to such names for the practice of bankruptcy law within the
state at issue. Subject to and in accordance with Section 8.3, the license of intellectual
property provided hereunder shall terminate immediately upon the termination of this
Agreement pursuant to its terms. All goodwill arising out of the particular use of such
intellectual property shall inure exclusively to the benefit of the Company and such
subsidiaries for so long as this Agreement remains in full force and effect.

(fl It is understood and acknowledged that the state of Ohio will not
permit a law firm to operate under the name of the Company within that state. The
Company will file for a trade name d/b/a from the state with an acceptable name that does
not contain the word "bankruptcy" as agreed by the Partners. ". J&M National hereby
grants to the Company and an exclusive, royalty-free license for the duration of this
Agreement to use, reproduce, and publicly display the trademarks, trade dress and other
content provided by J&M National with respect to that derivation of the name "Jacoby &
Meyers" as is approved by J&M National for use as a trade name d/b/a of the Company
within the state of Ohio for the practice of bankruptcy law within that state. Subject to
and in accordance with Section 8.3, the license of intellectual property provided
hereunder shall terminate immediately upon the termination of this Agreement pursuant
to its terms. All goodwill arising out of the particular use of such intellectual property
shall inure exclusively to the benefit of the Company and such subsidiaries for so long as
this Agreement remains in full force and effect.

2.11 Florida Office.

(a) It is understood and acknowledged that a regional office of J&M
National currently exists in Fort Lauderdale, Florida for the limited purpose of providing
non-bankruptcy debt mitigation services ("Debt Mitigation") for specific clients under the
"Jacoby &Meyers" name (the "FL Office").

1411963/2/13410.002 4
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(b) J&M National has provided to MBLH copies of all formation and
governance documents of the FL Office, including but not limited to any limited liability
company operating agreement with J&M National, which are true, correct and complete
as of the effective date of this Agreement.

(c) Neither the Florida office, nor any entity on their behalf, will
market for or provide bankruptcy services to any client.

(d) Neither the Florida office, nor any entity on their behalf, will utilize
any iteration of the "Jacoby &Meyers" name, brand, logo, design or artwork in
connection with the marketing or advertising to the general public for Debt Mitigation
legal services outside of the Territory defined in its Florida operating Agreement unless
prior approval is given by J&M- L.L.C. The Florida office will not utilize Legal Zoom or
Total Bankruptcy, or related companies with substantially the same ownership, as lead
sources for debt mitigation.

(e) The FL Office only has exclusive rights to provide Debt Mitigation
services for clients sourced from leads received directly from Professor Robert
Manning's Fannie Mae debt resolution program, or from other discrete "one-off ' laxge-
volume lead sources similar in nature and scope to the foregoing, or for members of the
public in its Territory.

(~ J&M National will not open any additional offices, Regional or
National, that handles debt mitigation or markets debt mitigation services to the general
public for at least 12 months following the date of this agreement.

(g) J&M National agrees that during the effectiveness of this
Agreement, it will cause the FL Office to refer to the Company all future client leads for
bankruptcy services in geographic locations served by the Company, provided that the
Company agrees to pay the FL Office an amount per such client lead equal to the average
amount per such client lead in such geographic territory as the FL Office would otherwise
actually be able to receive from another bankruptcy law service provider, based upon
reasonably acceptable evidence. J&M National and the Florida Office cannot refer
Bankruptcy cases to any law firm owned in part or whole by the partners or shareholders
of those entities.

(h) The invalidity or unenforceability of any provision of this Section
2.11 shall not affect the validity or enforceability of the other provisions of this Section
2.11 or any other provision of this Agreement, which shall remain in full force and effect.
Each provision of this Section 2.11 is intended to be severable. If any court of arbitrator
determines that one more of the provisions of this Section 2.11, or any part thereof, is or
are invalid, illegal or in enforceable such determination will not affect or impair any other
provision of this Section 2.11, and this Section 2.11 will be given full force and effect
while being construed as if such invalid or unenforceable provision is not contained
within it. If, at the time of enforcement of this Section 2.11, a court or arbitrator holds
that any duration, scope or geographic area stated herein is contrary to applicable law or

1411963/2/13410.002
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unreasonable under circumstances then existing, the maximum duration, scope or area in
compliance with law and reasonable under such circumstances will be added or
substituted for the stated duration, scope or area, and the court will be allowed to revise
the restrictions contained herein to cover such maximum period, scope and area.

ARTICLE 3
DUTIES OF PARTNERS

3.1. Duties of the Partners.

(a) Managing Partner. The Managing Partner will devote efforts to
the development of a successful and profitable Company in such manner as he sees fit.
In discharging his duties, the Managing Partner shall be fully protected in relying in good
faith upon the records maintained by the Company, and upon such information, opinions,
reports or statements by employees or agents of the Company or by any other person or
entity, as to matters the Managing Partner reasonably believes are within such other
person's or entity's professional or expert competence and who has been selected with
reasonable care by or on behalf of the Company, including information, opinions, reports
or statements as to the value of the assets, liabilities, profits or losses of the Company or
any other facts pertinent to the existence and amount of assets from which distributions to
the Partners might properly be paid.

(b) J&M National. Jacoby &Members National will devote its
efforts, as the national firm responsible for developing successful and profitable law
offices and practice sections under the Jacoby &Meyers name, to provide management,
marketing, administrative and/or legal support services in order to promote the success of
the Company.

3.2. Professional Requirements and Resnonsibility. Each Partner agrees
that it will, and will cause its Partner Attorneys to, perform all services to the Company
and exercise all other rights and responsibilities under or in connection with this
Agreement, in accordance with applicable law and ethical rules and guidelines governing
the practice of law (collectively, "Professional Requirements"). Each Partner's
obligation under this Section 3.2 will supersede all other obligations between or among
the Company, the Partners and the Partner Attorneys set forth in this Agreement or
otherwise.

3.3. Outside Interests. The Partners, the Partner Attorneys, and the Managing
Partner may engage in whatever activities they choose without restriction and shall not be
required to devote any particular amount of their respective time and attention to the
business of the Company, and may market, handle cases, participate or be interested in
any practice or business activity other than the National Practice Area in the National
Territory, and will have no duty to account to the Company or the Partners with respect
to any revenue or profits from such other activities, and will not be deemed to violate a
fiduciary duty to the Company or any Partner in doing so. Furthermore, the Company or

1411963/2/13410.002 6

14-10641-scc    Doc 10    Filed 04/10/14    Entered 04/10/14 16:34:56    Main Document   
   Pg 46 of 84



any attorney associated therewith will not use the name of the Company or Jacoby &
Meyers, LLC (or any derivative of Jacoby &Meyers) in conducting any bankruptcy
practice or other bankruptcy legal service business activity, except under and in
furtherance of the business of the Company.

3.4 Other J&M Offices/Entities. The Company and the parties
acknowledges and agrees that there are and will be other firms (the "Other J&M Offices"
and, together with the Company, the "J&M Firms"), both within and outside the National
territory, operating under the name Jacoby &Meyers, including offices in which J&M
National is a partner or member. Subject to the provisions of this Agreement, J&M
National is and will be permitted to take any and all actions necessary or desirable to
advance the interests of the Other J&M Offices and practice sections and will not be
deemed to violate a fiduciary duty to the Company or National Firm (or any Partner
Attorney) in doing so.

3.5 Referrals by the Company. The Company will refer all leads for non-
bankruptcy client work as follows: (a) work for consumer debt settlement, mortgage
mitigation or tax resolution work will be referred to law firms affiliated with MBLH; (b)
all other legal work of the type handled by J&M National or its various practice sections
will be referred to J&M National, J&M Regional Offices or Other J&M Offices, as
directed by J&M National; and (c) legal work which is not described in sub-sections (a)
or (b) of this Section 3.5 will be referred by the Company as agreed by the Partners. The
distribution of referral fee income received by the Company from such referrals shall be
as set forth in Annex III to this Agreement.

3.6 Referrals to and from the Comnanv.

(a) By J&M National to the CompanX. J&M National will refer to the
Company any and all potential clients that reside within the National Territory and
contact J&M National, J&M Regional Offices or Other J&M Offices (or are referred by
other offices or firms) regarding legal representation within the Practice Area defined
herein. Such referrals shall be without charge to the Company.

(b) By MBLH to the Company. Law firms and businesses affiliated
with MBLH will refer to the Company any and all potential clients that reside within the
National Territory and contact such law firms affiliated with MBLH (or are referred by
other offices or firms) regarding legal representation within the Practice Area defined
herein. Such referrals shall be without charge to the Company.

(c) By the National Practice Section and the Company to J&M
National. The Company will use commercially reasonable efforts to refer, and to cause
the Company to refer, to J&M National (or another offices or firm as designated by J&M
National) any potential clients that reside outside the territory or Practice Area and/or
contact the Company regarding legal representation within the defined Practice Area of
other National Offices, Practices Areas or Firms (Regional or National).

1411963/2/13410.002

14-10641-scc    Doc 10    Filed 04/10/14    Entered 04/10/14 16:34:56    Main Document   
   Pg 47 of 84



(d) Coordination of Potential Client Referrals. The Partners agree that
J&M National will have the sole authority and responsibility to use commercially
reasonable efforts to forward clients and coordinate referrals of potential clients among
the Company and the other firms so that each firm has the opportunity to provide services
to clients that fall within the express purpose of such firm, and the Company and the
National Practice Section agree to accept the decisions of J&M National in such regard.

ARTICLE 4
MANAGEMENT AND OPERATIONS

4.1. Separate Entity. The Company will operate as a separate entity for all
purposes, including but not limited to licensing, insurance and tax reporting requirements.

4.2. Authority & Responsibility. The authority and responsibility for the
management of the Company will be as set forth in Section 5 of Annex III hereto. Except
as otherwise provided in this Agreement (including Annex III hereto) or by law, the
Managing Partner will have the full power and authority to take any and all actions, and
to execute and deliver any and all documents and instruments (including, without
limitation, any and all deeds, contracts, leases, mortgages, guaranty, deeds of trust,
promissory notes, security agreements and financing statements pertaining to the
Company's assets or obligations), for and on behalf of the Company, that the Managing
Partner deems to be necessary or desirable to carry on the business of the Company.

4.3 Operating Expenses. The Company will be responsible for providing or
securing all funds required by the Company for costs associated with its startup and
operations, including, without limitation, office space, furniture, computers, software,
supplies, employee wages, benefits and taxes, and advertising and marketing expenses,
except as otherwise provided in Article 5 below. The Company by and through the
Company will be responsible for costs associated with the startup of the Company and its
provision of services to the Company except as otherwise provided in Article 5 below.

4.4. The J&M Firm National Operating Procedures. The Company will
comply in all material respects with the provisions of Annex II and Section 5 of Annex
III hereto.

45 Fiscal Year. The fiscal year of the Company will be the calendar year.
All references to a "year" in this Agreement will be deemed to refer to the calendar year
unless the context otherwise requires.

4.6. Financial Statements; Information Rights. The Company will deliver
to each Partner (i) customary annual financial statements (prepared in accordance with
the historic accounting practices and procedures of Macey Bankruptcy Law, P.C.,
consistently applied), (ii) monthly and quarterly financial reports on a cash basis, (iii)
timely tax-reporting information, and (iv) such other information about the business and
financial position of the Company as either Partner may reasonably request. Each Partner
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will also have full "audit rights" and access to information and management personnel of
the Company at all reasonable times during regular business hours upon reasonable
advance notice.

4.7. Company Meetings. Unless otherwise ageed, the Partners will hold
Company meetings (either in person or by video conference or teleconference) at least
quarterly to discuss the business and affairs of the Company.

4.8 Limited Fiduciary Duties. Without limiting any other provision of this
Agreement, none of the Partners or the Managing Partner shall be liable to any person or
entity if such Partner or Managing Partner has complied with its or his obligations under
this Agreement. The Partners and the Company hereby acknowledge and agree that the
fiduciary duties of the Partners and the Managing Partner to each other and to the
Company are hereby limited to the greatest extent permitted by Company Law and other
applicable laws, rules and regulations, and expressly waive such fiduciary duties or
obligations to the greatest permitted extent.

ARTICLE 5
CONTRIBUTIONS, ALLOCATIONS AND DISTRIBUTIONS

S.l Capital Contributions.

(a) MBLH. In exchange for 51% of the issued and outstanding equity
interests of the Company and the right to receive the distributions described and set forth
in this Agreement, including Annex III hereto, as a contribution to the capital of the
Company, MBLH shall have caused its wholly-owned subsidiary, Macey Bankruptcy
Law, P.C., to have executed and consummated that certain Agreement and Plan of
Merger with the Company pursuant to which the business of Macey Bankruptcy Law,
P.C. merged with and into the Company as set forth in such Agreement and Plan of
Merger. The capital account of MBLH shall reflect the value of the business of Macey
Banlciuptcy Law, P.C. and the merger thereof with and into the Company.

(b) J&M National. In exchange for 49% of the issued and outstanding
equity interests of the Company and the right to receive the distributions described and
set forth in this Agreement, including Annex III hereto, as a contribution to the capital of
the Company, J&M National shall contribute up to a maximum of $250,000 in the
aggregate to the Company as and when each portion of such contribution is called and
required by the Managing Partner to fund the payment of fees, costs and expenses
incurred in connection with the start-up of Company operations previously discussed and
the merger of the business of Macey Bankruptcy Law, P.C. with and into the Company,
including professional fees, state registration expenses for the J&M —new company,
extra pay-per-click costs based on the Company's new URL and other Company and
J&M approved costs. The capital account of J&M shall reflect the value of such
contribution and repayment shall be made in accordance with such payments and may
also be repaid from revenue of J&M generated business or leads. Any professional fees,
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state licenses and fees, state registration expenses, etc. for J&M shall be used to the
extent legally permissible for any other purpose of J&M use.

(c) No Additional Funds or Interest. No Partner shall be required to
make additional contributions to the Company other than as set forth in this Section 5.1,
whether due to any negative balance in the Partner's capital account or otherwise, nor
shall any negative balance in a Partner's capital account create any liability on the part of
the Partner to any third party. No interest shall be paid or accrue on the capital account
of any Partner.

5.2 Allocations of Profits and Losses. For each fiscal year of the Company,
after adjusting each Partner's capital account for all capital contributions and
distributions during such fiscal year, all profits and losses shall be allocated to the
Partners as follows:

(a) Profits shall be allocated (a) first, to each Partner pro rata in an
amount equal to prior allocations of losses in the reverse order such loss allocations were
made, and (b) thereafter to all Partners pro rata in accordance with the profit distribution
provisions of Annex III hereto;

(b) Losses shall be allocated (a) first, to each Partner pro rata in an
amount equal to prior allocations of profits in the reverse order such profit allocations
were made, (b) second, to the Partners pro rata to the extent of their positive capital
accounts, and (c) thereafter to all Partners pro rata in accordance with the profit
distribution provisions of Annex III hereto.

5.3. Distributions Generally. Distributions of available income to the
Partners will be made by the Company in such amounts and at such times as determined
by the Partners in accordance with the provisions of Annex III, the following provisions
of this Article 5 and the Company Law. Other than pursuant to Article VIII, no Partner
will be entitled or obligated to receive any property from the Company other than cash.

5.4. Manner of Distribution. Distributions of less than $10,000 may be made
by check to J&M National and MBLH, while distributions of $10,000 or more must be
made by wire transfer to the account designated by J&M National or MBLH (as applicable)
from time to time. The same provisions will apply, as applicable, to referral fees that are
paid between firms.

5.5. The J&M National Share Statement. With each distribution to J&M
National, the Company will deliver to J&M National a fee statement or disbursal summary
that includes: (i) the total amount paid by or received for the benefit of any client; (ii) total
attorney or administrative fees; (iii) referral fees paid by the Company, if any; (iv) total
expenses incurred for the work performed, indicating which were otherwise reimbursed; (v)
attorney fees to be disbursed to J&M National and MBLH; and (vi) other disbursements.
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5.6. Tax Distributions. The Company will make distributions at least five
business days before each date prescribed by applicable law for Partners to pay estimated
tax payments, in an amount equal to the income taxes payable by the Partners for such fiscal
year, less the amount of previous distributions made to such Partner for such fiscal year. For
the purpose of calculating the amount of such t~ distributions, each Partner shall be
assumed to be subject to the highest federal t~ rate and the highest marginal tax rate
applicable to such Partner in the state of its principal location.

5.7 Limitation of Liability. The Partners and the Managing Partner shall not
be liable to any other Partner because any taxing authority disallows or adjusts income,
deductions or credits reflected in the tax returns of the Company or any Partner.

5.8 Set-Off. The Company may set-off any distribution to a Partner for any
past-due obligation to the Company of the Partner.

5.9 Amounts Withheld. All amounts withheld pursuant to applicable federal,
state or local tax law with respect to the payment or distribution by the Company to any
Partner shall be treated as amounts distributed to such Partner pursuant to this Agreement
and Annex III hereto for all purposes.

ARTICLE 6
INS~J~2ANCE AND INDEMNIFICATION

6.1. Insurance. In the reasonable commercial discretion of the Managing
Partner, the Company will purchase and maintains insurance of customary types and
levels covering the Company and, as appropriate, each of the Partners and all attorneys
performing work on behalf of the Company.

6.2. Indemnification.

(a) Company Indemnification. The Company will indemnify each Partner (and
each of such Partners' affiliates, officers, attorneys or agents) and the Managing Partner
from and against all losses, damages or claims, including reasonable attorneys' fees and
expenses, incurred in connection with (i) all liabilities incurred by reason of any act or
omission performed or omitted by the Company, (ii) all liabilities incurred by reason of any
act or omission performed or omitted by another Partner with respect to the Company, and
(iii) all liabilities incurred by reason of any act or omission performed or omitted by the
indemnified Partner in good faith on behalf of the Company and in a manner reasonably
believed. by such Partner to be within its scope of authority on behalf of the Company. No
person or entity that would otherwise be entitled to indemnification hereunder will be
indemnified for any liabilities incurred by reason of the gross negligence, willful misconduct
or fraud of such person or entity. The duty of the Company to indemnify any indemnified
person or entity will be limited to the assets of the Company, including the proceeds of any
insurance purchased by the Company, and no recourse will be available against any of the
Company's Partners, affiliates, officers, attorneys or agents.

1411963/2/13410.002 11

14-10641-scc    Doc 10    Filed 04/10/14    Entered 04/10/14 16:34:56    Main Document   
   Pg 51 of 84



(b) Mana i~ng Partner Indemnification. Jacoby &Meyers National sha11 defend,
indemnify and hold harmless the Managing Partner and any attorney affiliated therewith,
from any claims, bar proceedings or causes of action arising out of claims or allegations of
ethical or code of conduct violations directly arising out of the activities and operations of
Jacoby &Meyers National, J&M Regional Offices or Other J&M Offices.

6.3. Indemnification Procedure. In the event any legal proceeding is threatened
or instituted or any claim or demand is asserted by any person or entity (including a party
hereto) in respect of which indemnification maybe sought from the Company under Section
6.2 (a), the person or entity seeking indemnification will promptly cause written notice of
such actual or threatened legal proceeding, claim or demand of which it has knowledge to be
forwarded to the Company. In the event of the initiation of any legal proceeding against an
indemnified person or entity by a third party, the Company will have the absolute right after
the receipt of notice, at its option and at its own expense, to be represented by counsel of its
choice, and to defend against, negotiate, settle or otherwise deal with any proceeding, claim
or demand which relates to any of the covered liabilities; provided, however, that the
indemnified. person or entity may participate in any such proceeding with counsel of its
choice and at its expense. The parties will cooperate fully with each other in connection
with the defense, negotiation or settlement of any such legal proceeding, claim or demand.
To the extent the Company elects not to defend such proceeding, claim or demand, and the
indemnified person or entity defends against or otherwise deals with any such proceeding,
claim or demand, the indemnified person or entity may retain counsel, at the expense of the
Company (which expenses will be paid monthly by the Company to the indemnified person
or entity as they are incurred), and control the defense of such proceeding. Neither the
Company nor the indenuufied person or entity may settle any such proceeding without the
consent of the other party, which consent will not be unreasonably withheld or delayed.
After any final judgment or award has been rendered by a court, arbitration board or
administrative agency of competent jurisdiction and the time in which to appeal there from
has expired, or a settlement has been consuriunated, or the indemnified person or entity and
the Company have arrived at a mutually binding agreement with respect to each separate
matter alleged to be indemnified by the Company hereunder, the indemnified. person or
entity will forward to the Company notice of any sums due and owing by it with respect to
such matter and the Company will satisfy such claims according to the provisions of Section
6.2(a) and this Section 6.3.

6.4. Advancement of Expenses. The Company will advance reasonable
attorneys' fees and expenses of each indemnified person or entity to defend against any
covered liabilities; rop vided, however, that all of its indemnified persons or entities with
respect to common covered liabilities will be represented by joint counsel.

ARTICLE 7
CHANGES AS TO PARTNERS

7.1. Admission of New Partners. No Partner may be admitted to the
Company without the prior written consent of both Partners.
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7.2. Voluntary Withdrawal by a Partner. Neither J&M National or MBLH
will have the right to voluntarily withdraw from the Company. However dissolution of
the Company as contemplated by Section 8.1 maybe accomplished by meeting the
requirements of Article 8.

7.3. Cooperation by Former Partner. Each former Partner will cooperate
with the Company to the extent reasonably requested by the Company from time to time
in connection with Company matters; provided that such Partner shall not be obligated to
incur third party costs or expenses in connection with such cooperation.

7.4. Confidential Information. In addition to any applicable Professional
Requirements, no Partner or former Partner, without the prior written consent of the
Company, will disclose to any person or entity not lawfully entitled thereto, including but
not limited to the press, other media or any public body, in the absence of a court order or
binding administrative or regulatory directive, any confidential information relating to the
business, affairs or financial condition of the Company, including, without limitation, the
contents of this Agreement and any other agreement of the Partners, as well as the
compensation and capital accounts of the Partners and any and all payments made to a
Partner upon its or his withdrawal, removal, retirement, disability or death. Confidential
information includes, without limitation, all originals and all copies, other reproductions,
abstracts, digests, notes, analyses or studies prepared by any person or entity relating to
the business of the Company.

ARTICLE 8
DISSOLUTION

8.1. Dissolution. The Company maybe dissolved at any time by MBLH
within twenty-four (24) months of this Agreement. However, J&M National at any time,
or MBLH after twenty-four (24) months, may only dissolve the Company (a) for cause,
which shall be defined as a material violation of this agreement by the other Partner
which remains uncured for 30 days following the date written notice thereof is provided
to the violating Partner, or (b) for violation by MBLH or J&M National of laws or ethics
sufficient to materially affect the practice of law thereby in accordance with this
agreement. Fee income from any work pending as of the date of dissolution will be
distributed in accordance with the provisions set forth in this agreement.
Notwithstanding anything to the contrary in this Agreement, upon a dissolution, MBLH
shall have the bankruptcy client services obligations and in exchange shall receive the in-
kind Company assets utilized for such work.

8.2. Winding Uq Affairs and Distribution of Assets.

(a) Upon dissolution of the Company, Managing Partner will be the
liquidating Partner and will proceed to wind up the business and affairs of the Company
and liquidate the remaining property and assets of the Company in accordance with the
Company Law and this Agreement; provided, however, that J&M National will have the
right to participate in such liquidation and winding up to the extent necessary to enforce
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and protect its rights. It is understood by both parties that all assets, trademarks, real
property, personal property, or intellectual property that the respective parties brought
into the Company shall remain the property of that party during the Company and/or after
the Company should there be a dissolution.

(b) Upon the dissolution of the Company, subject to the provisions of
this Agreement, the Company will continue to use its name solely for the purpose of
winding up its affair, and J&M National (to the exclusion of the Managing Partner and
other principals of the Company) will have all rights to use the name "Jacoby &Meyers"
(or any derivative thereo fl, including any name marketed by the Company, and related
trademarks, service marks, domain names, logos and images globally, and upon
dissolution of the Company governing this entity to be created herein, all rights of such
Company and all other Partners thereof in such items will cease and revert to J&M
National. For the avoidance of doubt, upon a dissolution, any rights existing prior to the
date of this agreement shall revert to their original owner, and all proprietary assets and
intellectual property owned by a Partner prior to the formation of the Company or
developed or created for the use of the Company or the personnel of the Company shall
be owned by and distributed to MBLH.

(c) Subject to the provisions of Article 8, the proceeds from the
liquidation of the assets of the Company and collection of the Company's receivables,
together with the property distributed in-kind, to the extent sufficient therefore, shall be
applied and distributed in the following order of priority:

(i) to the payment and discharge of all of the Company's debts
and liabilities;

(ii) to the establishment of reserves which the Managing
Partner reasonably determines to be necessary; and

(iii) the balance, if any, to the Partners in accordance with
Section 5.2(a) by the end of the taxable year of the Company during which the liquidation
of the Company occurs (or, if later, 90 days after the date of liquidation).

8.3 °ghts of the Partners. The distribution of cash andlor property to a
Partner in accordance with the provisions of this Agreement constitutes a complete return
to the Partner of such Partner's capital contributions and a complete distribution to the
Partner of such Partner's equity interest and all of the Company's property and
constitutes a compromise to which all Partners have consented. If the assets of the
Company remaining after payment or discharge of the debts or liabilities of the Company
are insufficient to return a Partner's capital contribution, the Partners shall have no
recourse against the Company, the Managing Partner or any other Partner.

8.4 No Partition. Each Partner irrevocably waives any right that the Partner
may have to (a) maintain any action for partition with respect to any of the assets of the
Company, (b) seek a judicial or administrative dissolution of the Company prior to the
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termination of the Company, (c) seek a foreclosure of the Partner's equity interests or (d)
otherwise obtain a distribution of Company assets which constitutes a return of any part
of the Partner's contribution to the Company prior to the termination of the Company.

ARTICLE 9
MISCELLANEOUS PROVISIONS

9.1. Further Assurances. The Partners agree that they will execute such other
and further instruments and documents, and take such further actions, as are or may
become necessary or convenient to effectuate and carry out the terms of this Agreement.

9.2. Notices. Any notices required under this Agreement will be in writing
and will be delivered personally, sent by registered or certified mail, return receipt
requested and postage prepaid, or sent by recognized air courier, to the recipient at its
address as recorded in the Company's books and records, or at such other address as may
be supplied by similar written notices. All notices will be deemed to be given on the date
personally delivered as confirmed in the messenger service's records, the date indicated
on the return receipt provided by the U.S. postal service, or the delivery date confirmed in
the air courier's records.

9.3. Amendments; Waivers. No amendment or modification of this
Agreement will be of any force or effect unless such amendment or modification is in
writing and has been signed by all Partners. No waiver of any of the provisions of this
Agreement or a breach hereof will be effective unless such waiver is in writing and
signed by the Partner giving such waiver. No such waiver, in any one or more instances,
will be deemed to be or construed as a further or continuing waiver of any condition or
breach.

9.4. Severability. If any provision of this Agreement or the application hereof
to any person, entity or circumstance will be determined to be invalid, illegal or
unenforceable to any extent, the remainder of this Ageement and the application thereof
will not be affected and will be enforceable to the fullest extent permitted bylaw. Upon
such determination that any provision is invalid, illegal or unenforceable, the Partners
will negotiate in good faith to modify this Agreement so as to affect the original intent
and purpose of the parties in agreeing to such provision as closely as possible in an
acceptable manner. Any provision of this Agreement held invalid, illegal or
unenforceable only in part, degree or in certain jurisdictions will remain in full force and
effect to the extent not held invalid, illegal or unenforceable.

9.5. Governing Law. This Agreement will be governed by and construed in
accordance with the Company Law, without reference to conflict or choice of law
provisions. In the event of a conflict between any provision of this Agreement and any
non-mandatory provision of the Company Law, the provision of this Agreement will
control and take precedence.
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9.6. Arbitration. Any controversy or claim arising out of or relating to this
Agreement, or any alleged breach hereof, or in connection with the relationship between
or among the Partners and the Company, will be settled by final and binding arbitration in
accordance with the Commercial Arbitration Rules of the American Arbitration
Association (AAA). The arbitration will be conducted in Cook County, Illinois before a
panel of three arbitrators. Judgment on the award rendered by the arbitrator maybe
entered in any court having jurisdiction. The arbitrators may, in the award, allocate all or
part of the costs of the arbitration, including the fees and expenses of the arbitrators and
the reasonable attorneys' fees and expenses of the prevailing party. Except as maybe
required by law, neither a party nor an arbitrator may disclose the existence, subject
matter or results of any arbitration, nor any evidence or claims disclosed therein, without
the prior express written consent of the Partners; provided that this provision will not be
deemed to preclude a Partner from disclosing such matters to its members or other
partners.

9.7. Counterparts. This Agreement maybe executed in any number of
counterparts, each of which will be deemed an original, but all of which will constitute
one and the same instrument. A signed copy of this Agreement delivered by means of a
facsimile machine or via electronic mail shall be treated in all manner and respects as an
originally executed agreement and shall be considered to have the same binding legal
effect as if it were the original signed version thereof delivered in person.

9.8. Headings. The section headings contained in this Agreement are for
reference purposes only and do not in any way affect the meaning or interpretation of this
Agreement.

9.9. Entire Agreement. This Agreement, including Annex I, II and III hereto,
contains the entire agreement and supersedes all prior agreements and understandings
between the Partners with respect to the subject matter hereof. There are no
representations, agreements, arrangements or understandings, oral or written, between the
parties hereto relating to the subject matter hereof that are not fully expressed herein.

9.10. Successors and Assigns. This Agreement will be binding upon and inure
to the benefit of the parties hereto and their respective successors and permitted assigns.

9.11. Assignment of Interest. Neither Partner may sell, assign, mortgage,
hypothecate or encumber his interest in the Company, nor may any Partner permit the
sale, assignment, mortgage, hypothecation or encumbrance of its capital stock or equity
interests, without the prior written consent of the other Partner.

9.12. Third Party Benefit. None of the provisions of this Agreement will be
construed as existing for the benefit of any creditor of the Company or of any of the
Partners or any other person or entity, nor will any such provision be enforceable by any
party not a signatory to this Agreement.
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9.13. Interuretation. It is the intent of the parties that this Agreement be
deemed to have been prepared by all of the parties and that no party shall be entitled to
the benefit of any favorable interpretation or construction of any term or provision hereof
under any rule or law.

[SIGNATURE LINES ON THE FOLLOWING PAGE]
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SIGNATURES

Each of the undersigned, desiring to enter into this Company Agreement, hereby
(i) agree to all of the terms and provisions thereof, (ii) duly executes this Agreement in
the capacity indicated below, and (iii) authorizes this Signature Page, or counterparts
thereof, to be attached to this Agreement.

Jacoby &Meyers, LLC

By:
J. Keith .C./
U.S. Legal, P.C.

Macey Bankruptcy Law Holding, P.C.

By: ~~'

Thomas Macey, Presid nt
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PartnerAttorneys ................................................................................................ 2.4(b)
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Principal Partner Attorney(s) ...............................................................................2.4(c)
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ManagingAttorney ........................................................................2.5
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Annex II

The JBiM National Operating Procedures

1. Books and Records. The Company will maintain at all times, at the
principal office of such firm, true and complete (i) books and records reflecting all
moneys due, received, paid, advanced or expended by such firm, maintained in
accordance with the historic accounting practices and procedures of Macey Bankruptcy
Law, P.C., consistently applied, (ii) case files with respect to all matters handled by such
firm on behalf of clients, and (iii) reasonably detailed information regarding operational
matters of such firm, including, without limitation, accepted clients, active legal matters,
concluded client or case matters, client and case expenses, referral fees and fee disbursal
information.

2. Client Management and Accounting Software. The Company will set
the requirements and specifications for client management and accounting software to be
used in accordance with standard business and accounting practices. Company will
properly install and maintain all hardware and software necessary to run such systems,
including the installation of "remote access" software to allow J&M National remote
computer access to the client management and accounting information of the
Company. These systems maybe changed or updated from time to time by the Company
and Company will update accordingly. Company will be responsible for the cost of
acquiring the necessary computer hardware and software to install and maintain industry
standard client management and accounting systems at the Company.

3. Marketing Plan. Managing Partner will be responsible for the development
and implementation each year of a substantial marketing plan for the marketing and
advertising of such firm's services in the following media: television, radio, yellow pages,
web, print, etc.

4. Marketing and Advertising and Website. The Company must use only
the approved J&M brand, logo, design and artwork at all times, and must only conduct
marketing and advertising of the Company and use the J&M brand, logo, design and
artwork in usual and customary, professional streams of commerce and media, taking into
consideration the nature of the business of the Company as a law firm, and in
consultation with J&M National. J&M National will have responsibility for the
education and orientation of Company attorneys on matters relating to the J&M brand
and J&M National policies. J&M National will in good faith work with the Company to
facilitate the marketing goals of the Company without delay. The Company's website(s)
using the name, logos, trademarks, service marks, and/or images associated with Jacoby &
Meyers and/or the name Jacoby &Meyers will be linked to the website of J&M National.
Each page of the Company's website content will have a link to the home pages) of J&M
National. The Company and Managing Partner will select and determine all web designers
and website marketing agencies.
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ANNEX III

OUTLINE OF EQUITY DISTRIBUTIONS OF
JACOBY & MEYERS —BANKRUPTCY, LLC

1. Ownership of LLC interests.

A. Macey Bankruptcy Law Holdings, Inc. ("MBLH") will own 51 % of the
LLC's equity interests, and Jacoby &Meyers, LLC ("J&M National") will
own the remaining 49%.

2. Referral Fee distribution.

A. Within 30 days following each month-end, the LLC will determine the
total revenue generated from referral fees received by the LLC from each
of J&M National, Macey-affiliated law firms (for debt, mortgage or tax
mitigation clients), and other attorneys (for work not handled by J&M
National or Macey firms) for that month (the "Monthly Referral Revenue
Amount").

1. Referral fees received by the LLC for referrals made prior to the
effective date of the merger of MBLH's bankruptcy business into
the LLC will not be included in the calculation of the Monthly
Referral Revenue Amount and will be distributed 100% to MBLH.
It is understood that MBLH will have 100% of the liability related
thereto.

B. The Monthly Referral Revenue Amount will be distributed 51 % to MBLH
and 49% to J&M National except as set forth in 2(C) below.

C. Referral fee income received for non-bankruptcy civil plaintiff personal
injury/tort cases generated by the bankruptcy offices or bankruptcy
marketing shall be distributed 40% to MBLH and 60% to J&M National
when:

1. J&M National incurs 100% of the costs associated with generating
non-bankruptcy plaintiff civil/tort legal files from past, current and
potential LLC or MBLH clients. The cost that J&M National may
incur includes but is not limited to: marketing to past current and
future LLC or MBLH clients, production of collateral material,
development of website and supporting web pages to be attached
to LLC's sites, postage, case management support, placement of
files, call center, personal costs and all other costs associated with
mining the data and generating the clients. In addition J&M
National shall supply support and training to attorneys, support
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staff and all associated employees to educate them about the other
areas of law that J&M National services, firm policies and
procedures associated with generating these cases.

3. Sponsorship program income distribution.

A. Within 30 days following each month-end, the LLC will determine the
total revenue generated from sponsorship programs (dot-com) for that
month. (Sponsorship program means when other law firms purchase leads
from the LLC)

B. The total sponsorship program revenue for the month at issue produced by
MBLH-sources less the direct expenses incurred to generate such revenue
will be distributed 100% to MBLH.

C. The total sponsorship program revenue for the month at issue produced by
J&M National-sources less the direct expenses incurred to generate such
revenue will be distributed 51 % to MBLH and 49% to J&M National.

4. Distributable Income from client work.

A. Client revenue determination.

1. Within 30 days following each month-end, the LLC will determine
the source of all client revenue for that month as being MBLH-
sourced or LLC-sourced.

2. Determination of allocation of leads. (See attached examples.)

a. The "MBLH Lead Baseline" for a particular lead source
will equal the average for leads from such source as set
forth on Exhibit 1 to this Annex, plus 5%. (Note that the
MBLH Lead Baseline for LegalZoom on Exhibit 1 will be
17,500 leads.)

b. MBLH will be allocated the MBLH Lead Baseline amount
of the actual number of leads received in the month at
issue, and the LLC will be allocated the remaining leads
received in the month at issue, if any.

c. A lead will only be counted once for purposes of this
determination — in the first month in which the lead is
received by the LLC.

3. Determination of allocation of clients. (See attached examples.)

1411963/2/13410.002 22
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a. The MBLH client conversion baseline will be fixed at 15%
for these purposes.

b. The number of MBLH-allocated leads received in the
month at issue from the particular lead source will be
multiplied by the 15% conversion baseline to determine the
allocated number of new "MBLH Clients" for that month
from that lead source for purposes of this calculation.

c. The total number of new clients generated in the month at
issue from the particular lead source minus the number of
new MBLH Clients (if a positive number) will be the
number of new "LLC Clients" for the month from that lead
source.

d. The first new clients signing-up in the month at issue from
that lead source up to the total number of New MBLH
Clients for that month will be designated as MBLH Clients,
and the remaining new clients signed-up that month from
that lead source will be designated as LLC Clients.

4. In addition, new clients generated in the month at issue from J&M
National-sourced leads will also be designated as LLC Clients.

a. Bankruptcy leads will be provided by J&M National to the
LLC at no cost.

b. Non-Bankruptcy leads will be provided by the LLC to
J&M National or other practice areas at no cost, subject to
the receipt of referral fees as described in Section 2.

5. All open client files of the LLC as of immediately prior to the
effective date of the merger of MBLH's bankruptcy business into
the LLC will be designated as MBLH Clients.

6. Clients specifically referred to the LLC will be designated as
MBLH Clients unless identified as referred from J&M National.

7. For a given month, the revenue from new MBLH Clients received
in that month plus the revenue received in that month from clients
designated as MBLH Clients in prior months will be the "MBLH
Client Revenue Amount" and the revenue from new LLC Clients
received in that month plus the revenue received in that month
from clients designated as LLC Clients in prior months will be the
"LLC Client Revenue Amount."

1411963/2/13410.002 ~~
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8. The percentage of the MBLH Client Revenue Amount to the total
revenue generated from work for LLC clients in a given month
will be the "MBLH Monthly Client Revenue Percentage" and the
percentage of the LLC Client Revenue Amount to the total revenue
generated from work for the LLC clients in a given month will be
the "LLC Monthly Client Revenue Percentage".

B. Expense determination.

1. The LLC will also determine its aggregate expenses for the
applicable month (the "Monthly Expense Amount").

a. The Monthly Expense Amount will include all expenses
incurred in the conduct of the business of the LLC,
including office leases, advertising done by the LLC,
referral fees paid by the LLC, wages, salaries and bonuses
for LLC employees, amounts paid to outside attorneys, etc.

Annual compensation amounts for senior
management other than Macey will be substantially
similar to that received from MBL previously.

ii. Macey will receive a $100,000 annual salary and no
bonus from the LLC (which is the amount he
receives from MBL), and will also receive a portion
of the monthly MBLH profit distribution as salary.

b. The calculation of the Monthly Expense Amount will be
based on actual cash payments and/or accruals for such
month's expenses as well as monthly allocations for
expenses which are not paid on a monthly basis.

c. The direct expenses incurred to generate sponsorship
revenue described in 3(B) and 3(C) above will not be
included in the calculation of the Monthly Expense
Amount.

2. The Monthly Expense Amount multiplied by the MBLH Monthly
Client Revenue Percentage will be the "MBLH Monthly Expense
Amount" and the Monthly Expense Amount multiplied by the LLC
Monthly Client Revenue Percentage will be the "LLC Monthly
Expense Amount".

C. Distributable income from client work.
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1. The MBLH Monthly Client Revenue Amount minus the MBLH
Monthly Expense Amount for the month at issue will be
distributed 100% to MBLH.

2. The LLC Monthly Client Revenue Amount minus the LLC
Monthly Expense Amount for the month at issue will be
distributed 51 % to MBLH and 49% to J&M National.

5. Management of J&M-BK

A. Tom Macey or an attorney designated by him shall be the Managing
Member. This appointed Managing Member shall have the sole discretion
and full managerial and administrative authority and responsibility to
manage and profitable operate the day to day business of the LLC and
handle all client related services in the normal course of business of this
type, with the exception of any decision that shall exceed a financial
commitment of over $250,000, in such case Managing Member and J&M
National shall agree to such expenditure, unless such sum relates directly
with marketing expenditures or the Chicago office headquarters lease of
the LLC, in which situations there is no cap.

B. The Managing Member must use only the approved J&M brand, logo,
design and artwork at all times, and must only conduct marketing and
advertising of the LLC, and use the J&M brand, logo, in usual and
customary, professional streams of commerce and media, taking into
consideration the nature of the business of the LLC as a law firm, and in
consultation with J&M National.

C. The Managing Member and J&M National shall agree on referrals for
legal services or representation for work that does not fall within the areas
of practice of J&M National or Macey-affiliated law firms.

D. The Managing Member and J&M National shall agree on any expansion
of the LLC network using the J&M brand, including with respect to
elements such as location and area of bankruptcy practice. It is
contemplated that substantial J&M National expansion of the J&M
Network (non-bankruptcy) will take place and the parties will not
unreasonably withhold consent to such expansion.

E. J&M National will have responsibility for the education and orientation of
LLC attorneys on matters relating to the J&M brand and J&M National
Policies.

F. The Managing Member will not be required to utilize accounting practices
and procedures other than those consistent with the historic accounting
practices of the bankruptcy business of MBLH, consistently applied,
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without the agreement of J&M National, unless it is required by potential
investors or buyers of the LLC equity or business. In the event an audit
and/or conversion to GAAP accounting is required, either J&M National
or the investor/buyer will advance the resulting cost increase, and, if the
transaction closes, then the LLC will reimburse such amount.

6. LLC sale proceeds distribution.

A. Cash and other assets (equity, promissory notes, earn-out payment rights,
etc.) available for distribution by the LLC to MBLH and J&M National, or
received directly by MBLH and J&M National from the buyer in the event
of a sale of LLC interests or merger (the "Sale Proceeds Amount"), will be
distributed or allocated among MBLH and J&M National as follows:

1. First, MBLH will receive a distribution or allocation (as
applicable) of the Sale Proceeds Amount equal to (a) $13,800,000
in the event that the transaction occurs within the first 12 months
following the effective date of the merger, or (b) $12,000,000 in
the event that the transaction occurs following the 12-month
anniversary of the effective date of the merger.

2. Second, the remaining Sale Proceeds Amount following the
distribution to MBLH described immediately above will be
distributed or allocated (as applicable) 51 % to MBLH and 49% to
J&M National.

7. Good Faith Amendments.

A. The parties will work together in good faith to make appropriate
adjustments to the terms and provisions of the Operating Agreement
and/or Annexes I, II and III if and when it appears that the substantive
intent of the parties is not properly reflected therein.
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SECTION 4(A)21 and (3) EXAMPLES

EXAMPLE 1: INCREASED LEADS AND INCREASED COI~VERSI01~
PERCENTAGE

STEP 1: Determine allocation of leads

Actual number of Newco LLC PPC leads in August 2012 = 1,200.

MBL Baseline for PPC leads (trailing 6-month average at 10/31/11) = 1,000 plus 5%
(extra credit) = 1,050

Number of PPC leads for 8/12 allocated to MBL = 1,050

STEP 2: Determine allocati~~n ~f clients

Actual number of PPC new clients in 8/12 generated by PPC leads = 216 (this equals an
18%conversion percentage on 1,2001eads)

MBL baseline for client conversion percentage = 15%

Number of PPC clients for 8/12 allocated to MBL = Number of MBL-allocated PPC
leads (1,050) multiplied by MBL baseline conversion percentage (15%) = 158 (round up)

Number of PPC clients for 8/12 allocated to Newco LLC = 216 - 158 = 58

The first 158 clients signed up in 8/12 will be designated MBL-allocated clients forever
(net revenue 100% to MBLH)

The remaining 58 clients signed up in 8/12 will be designated Newco LLC clients forever
(net revenue 51 % to MBLH and 49% to J&M National)

EXAMPLE 2: INCREASED LEADS AND DECREASED COl~VERSION
PERCENTAGE

STEP 1: Determine allocation of leads

Actual number of Newco LLCPPC leads in August 2012 = 1,200.

MBL Baseline for PPC leads (trailing 6-month average at 10/31/11) = 1,000 plus 5%
(extra credit) = 1,050

1411963/2/13410.002 
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Number of PPC leads for 8/12 allocated to MBL = 1,050

STEP 2: Determine allocation of clients

Actual number of PPC new clients in 8/12 generated by PPC leads = 144 (this is a 12%
conversion percentage on 1,2001eads)

MBL baseline for client conversion percentage = 15%

Number of PPC clients for 8/12 allocated to MBL = Number of MBL-allocated PPC
leads (1,050) multiplied by MBL baseline conversion percentage (15%) = 158 (round up)

Number of PPC clients for 8/12 allocated to Newco LLC = 144 - 158 = 0

All 144 clients signed up in 8/12 will be designated MBL-allocated clients forever (net
revenue 100% to MBLH)

EXAMPLE 3: DECREASED LEADS AND INCREASED CONVERSION
PERCENTAGE

STEP 1: Determine allocation of leads

Actual number of Newco LLC PPC leads in August 2012 = 800.

MBL Baseline for PPC leads (trailing 6-month average at 10/31/11) = 1,000 plus 5%
(extra credit) = 1,050

Number of PPC leads for 8/12 allocated to MBL = 800

STEP 2: Determine allocation of clients

Actual number of PPC new clients in 8/12 generated by PPC leads = 160 (this equals a
20% conversion percentage on 8001eads)

MBL baseline for client conversion percentage = 15%

Number of PPC clients for 8/12 allocated to MBL = Number of MBL-allocated PPC
leads (800) multiplied by MBL baseline conversion percentage (15%) = 120

Number of PPC clients for 8/12 allocated to Newco LLC = 160 - 120 = 40

The first 120 clients signed up in 8/12 will be designated MBL-allocated clients forever
(net revenue 100% to MBLH)
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The remaining 40 clients signed up in 8/12 will be designated Newco LLC clients forever
(net revenue 51% to MBLH and 49% to J&M National)

EXAMPLE 4: DECREASED LEADS AND DECREASED CONVERSION
PERCENTAGE

STEP 1: Determine allocation of leads

Actual number of Newco LLC PPC leads in August 2012 = 800.

MBL Baseline for PPC leads (trailing 6-month average at 10/31 /11) = 1,000 plus 5%
(extra credit) = 1,050

Number of PPC leads for 8/12 allocated to MBL = 800

STEP 2: Determine allocation of clients

Actual number of PPC new clients in 8/12 generated by PPC leads = 96 (this is a 12%
conversion percentage on 800 leads)

MBL baseline for client conversion percentage = 15%

Number of PPC clients for 8/12 allocated to MBL = Number of MBL-allocated PPC
leads (800) multiplied by MBL baseline conversion percentage (15%) = 120

Number of PPC clients for 8/12 allocated to Newco LLC = 96 - 120 = 0

All 96 clients signed up in 8/12 will be designated MBL-allocated clients forever (net
revenue 100% to MBLH)
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EXHIBIT 1

1dIBLH LEAD BASELINES
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MEMORANDUM OF UNDERSTANDING
JACOBY & MEYERS —BANKRUPTCY

NATIONAL MARKETING PLAN
ACKNOWLEDGEMENT OF NATIONAL PRACTICE SECTION

The following summary outlines the National Practice Section for marketing,
evaluating and processing bankruptcy and consumer debt relief matters. The law firm of
Jacoby &Meyers, L.L.C. ("J&M LLC") as recognized and entered into an operating
agreement with Macey Bas~-uptcy to merge the two firms and establish a national
practice section in the practice area of bankruptcy.

The undersigned representative of J&M LLC, Jacoby &Meyers California, LLP
("J&M CA") along with Jacoby &Meyers-Bankruptcy, LLC ("J&M Bankruptcy") enter
into this Memorandum of Understanding as follows:

In order to better serve our clients and expand the office footprint throughout the
United States the National Practice Section for J&M Bankruptcy has been entered
into authorizing J&M Bankruptcy to exclusively market for bankruptcy and debt
relief clients.

2. It is the goal of J&M Bankruptcy to make J&M a national leader in handling
bankruptcy and debts related legal matters for clients.

3. It is understood by the undersigned that the bankruptcy practice will be expanded
throughout the United States and all cases of this type generated by J&M entities will
be forwarded to J&M Bankruptcy for handling prosecution.

4. It is understood that a fee for bankruptcy leads and/or a fee on collection of
bankruptcy fees will be negotiated and paid to respective entity forwarding such leads
and legal matters to bankruptcy.

5. It is understood that any leads generated by J&M Bankruptcy in other areas of
practice in the J&M Southern California area south of the northern borders of the
following California counties -Santa Cruz, Santa Clara, Merced, Mariposa and
Mondo will be forwarded per J&M protocol with reciprocal negotiated referral fee for
such leads as generated by J&M Bankruptcy. J&M Bankruptcy will receive payment
for lead and/or receive fees including collection of fees at conclusion of legal matter.

6. It is acknowledged that J&M Bankruptcy will have exclusive opportunity to generate
and handle bankruptcy cases within and throughout the United States as well as
Southern California and other J&M entities will not compete with this practice.
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7. Footprint of offices of J&M Bankruptcy will be utilized to market both on Internet
and otherwise for other practice areas in a reciprocal manner. Other regional offices
will allow marketing of and cases forwarded to appropriate entity or handling of any
of those other practice areas.

8. Jacoby& Meyers California, LLP will be provided with a copy of the Jacoby &
Meyers-Bankruptcy Agreement and will share any fees generated by Jacoby &
Meyers-Bankruptcy for the benefit of Jacoby &Meyers, LLC for clients and fees
originating within the Southern California territory defined herein, on a 2/3, 1/3 basis,
with Jacoby &Meyers, LLC receiving 2/3 of any fees paid to the LLC and Jacoby &
Meyers California, LLP receiving 1/3 of any feels paid to the LLC from client
bankruptcy business occurring within the Southern California territory.

9. Execution of the agreement is anticipated. Additional agreements maybe executed
by the parties, in a good faith effort to effectuate the intent of this agreement of
allowing J&M Bankruptcy to exclusively practice throughout the U.S.

Jacoby &Meyers, L.L.C.

Date J. Keith evens

Jacoby &Meyers California, L.L.P.

b~~~1~
Date

Jacoby &Mcyers-Bankruptcy, L.L.C.

Date

By: Richard L. Kellner

n!/~

By: Tom Macey

1411963/2113410.002 
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N. Y. S. DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS AND STATE RECORDS AI,BANY, NY 1223 0001 

FILING RECEIPT 

ENTITY NAME: JACOBY & MEYERS - BANKRUPTCY, LLP 

DOCUMENT TYPE: NO'IICE OF REGIS'I'RATION ( COUN'I'Y: UNKN 

======= ===== ======m 
FILED:07/16 012 DURATION:********* 

FILER: EXIST DATE 
- ---- ------
HEIDI KIGHT HORI!lOOD MARCUS & BERK 
CHTD 
500 WEST MADISON STE 3700 
CHICAGO, II" 60661 

ADDRESS FOR PROCESS: 

NATIONAL REGISTERED AGENTSt INC. 
111 EIGHTH AVENUE 
NEW YORK, NY 10011 

REGISTERED AGENT: 

THE PARTNERSHIP 
420 LEXING~rON AVENUE, 
NEW YORK, NY 10170 

2132 

07/16 012 

=================:====== ·================================~====== 
SERVICE COMPANY: DEL.ANEY CORPORATE SERVICES LTD. - 30 

FEES 

FILING 
TAX 
CERT 
COPIES 
HANDLING 

285.00 

2 0.00 
0.00 
0.00 

10.00 
25.00 

~==========~===== ======~===================== 

SERVICE CODE: 30 

PAYMEN'IS 

CASH 
CHECK 
CHARGE 

DRAWDO"W"N 
OPAI.t 

REFl:J'ND 

285.00 

0 00 
0.00 
0.00 

285.00 
0.00 
0.00 

=================== 
DOS-1025 (04 007) 
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TA 

TMENT 

I hereby that the annexed copy has 
original document in the custody of the Secretary of State and that 
is a true copy of originaL 

of 

Rev. 06/07 
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limited liability is filing this notice to obtain status as a 

I.J') 
Ln 

by: 

limited liability partnership. 

NOTICE OF REGISTRATION 
OF 

Horwood f'~arcus & Chtd. 

, Ste. 3700 

prep11red by the New York Stale Department of Stale for no!iee of registration for 
11M'1tllm'shin. This form does not oontaln all optional provisions under the law. You are no~-rcoum:u 

use t!ris form. You may draft your own form or use forms available legal store.~. The 
recommends that documents be under the guidance of an attorney. certificate 
with a $2.50 Dep!l:rtment of State. The notice of registration must 
certificate of existence or a cop~' of the last registration or similar fited by the 
partnership with where it is as a limited 
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N. Y. S. DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001 

FILING RECEIPT 
============================================================================== 
ENTITY NAME: JACOBY & MEYERS - BANKRUPTCY, LLP 

DOCUMENT TYPE: CERTIFICATE OF PUBLICATION (FOR RLLP) COUNTY: UNKN 

============================================================================== 
FILED:09/24/2012 DURATION:********* CASH#:120924000258 FILM #:120924000235 

FILER: 

NRAI CORPROATE SERVICES INC 
200 WEST ADAMS STREET SUITE 2007 

CHICAGO, IL 60606 

ADDRESS FOR PROCESS: 

REGISTERED AGENT: 

============================================================================== 
SERVICE COMPANY: DELANEY CORPORATE SERVICES LTD. - 30 

FEES 110.00 
--------

FILING 50.00 
TAX 0.00 
CERT 0.00 
COPIES 10.00 
HANDLING 50.00 

SERVICE CODE: 30 

PAYMENTS 

CASH 
CHECK 
CHARGE 

DRAWDOWN 
OPAL 

REFUND 

110.00 

0.00 
0.00 
0.00 

110.00 
0.00 
0.00 

============================================================================== 
DOS-1025 (04/2007) 
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• • 

STATE OF NEW YORK 

DEPARTMENT OF STATE 

I hereby certify that the annexed copy has been compared with the 
original document in the custody of the Secretary of State and that the same 
is a true copy of said original. 

• • 

WITNESS my hand and official seal of 
the Department of State, at the City of 
Albany, on September 25, 2012 . 

:* *: 

Daniel E. Shapiro 
First Deputy Secretary of State 

Rev. 05/09 
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New York State DepartmenrofSiatc 
. Division ofCoTfl0111tlo.wl, State 

Rceorosan&. Unifonn Commen:ialCode 
Ono Conunercc PI!IZII. 
99 Waallmgton Avenue 

Albany, NY!223J 
www.dbl.ll)'.gov 

CERTIFICATE OF PUBLICATION 
OF 

JACOBY & MEYERS- BANKRUPTCY; LLP 
(Name of Foreign Limited LiabUityParintJrshlp) 

Under Section 121.1502 oftb.e PartnerShip Law 

12092400fl~35 

The undemigned is the PRBsltJBNT OF THE PARTN'i3R, MACEY BANKRUPTCY LAW HOLDING, p,c, of 
. {i'itle) 

JACOBY & MEYERS· BANKRUPTCY, LLP 

Iftbe tlattle· of the foreign limited liability partnership bas been changed, the name under which 
it originally filed .a notice with tile Department of State is: 

The notice of registration was filed by theDepattJnent of State on:---------

The published notices described m the annexed affidavits of publi~o11 contain all of the 
illfol'1tJation required by Section 121~1502 of the Partnership Law. 

. The·~~pers described in such affidavits of publication satisfy the requirements set forth in 
thePartneiship Law and the designation made by the oounty clerk 

I certify the foregoing .statements to ·be true under penalties of perjury. 
. . ' . 

9/~\/a-ot~ 
(l)ate) . . . . 

THOMAS MACBY 

OOS.1714 (Rev. 2112) 

120924000235 
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Alfidtwit of Publictdion 
Utuler Section 121-1502.ofthe 
Part11ership Law 

State of New York 
County of New York, ss.: 

.. 

The undersigned is the Publisher of the 
NEW YORK. LAW JOURNAL, a Daily 
Newspaper published in New York, New 
York. A notice regarding Jacoby & Meyers -
Bankruptcy, ILP was published in said 
newspaper once in each week for six 
successive weeks, commencing on 07/20/12 
and ending on 08/24112. The Text of the 
Notice as published in said newspaper is as 
set forth below. This newspaper has been 
designated by the Clerk ofNew York 
County for this purpose. 

Kevin Michielsen. Publisher 

~ By: Mary aw Authonzed Destgnee of the 
Publisher 

SWORN TO BEFORE ME, this 24th day of August, 
2012 

Cynthia Byrd 
Notary PubHe, State of New York 

No. 01BY6056945 
QuaHfied in Kings CoUDty 

Commission Expires April 09, 2015 

NOTICE OF REGISTRATION of 
Jacoby & Meyers- Bankruptcy, LLP. 
Ctf of Reg. filed with Secy. of State of 
NY (SSNY) on 7/16/12. Office location: 
NY County. LLP formed in District of 
Columbia (DC) on 6/6/12. SSNY 
designated as agent of LLC upon whom 
process against it may be served SSNY 
shall mail process to: National 
Registered Agents, Inc., Ill Eighth 
Ave., NY, NY 10011. Principal office 
address: 420 Lexington Ave., Ste. 2132, 
NY, NY 10170. Purpose: Practice Law 
and any lawful activities. 
1920138 jy20-F au24 
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·. 

Affidavit of Publication 

Under Section I ell - ts-D;t. of the Partnership Law 

State of New York 
County of New York SS.: 

The Undersigned is the publisher of New York Amsterdam News, a weekly 

newspaper published in New York, New York. A notice regarding 

Jacoby & Meyers-Bankruptcy, LLP 

was published in said newspaper once in each week for six successive weeks, 

commencing on 7/26/12 and ending on 8/30/12 • The text 

of the notice as published in said newspaper is as set forth below, or in the 

annexed exhibit. This newspaper has been designated by the Clerk of New York 

::~_u_rp_o_s_e·-----------------
Elinor Tatum 

Subscribed and sworn to before me, 

this 1ST day of _ ___::s:::EPTEMB:..::.:;:::.=:.:ER.=--- 2012 

(notary signature) 
ANTOINNETTE R. DONEGAN 

Notary Public. State of New York 
No. 01006244746 

Qualified in Richmond County 
My Commission Expires July 11' 2015 

{notary stamp) 
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CERTIFICATE OF PUBLICATION 

OF 

Jacoby & Meyers - Bankruptcy, LLP 

Under Section 121-1502 ofthe Partnership Law 

Filed by: 
NRAI Corporate Services, Inc. 

200 West Adams Street, Suite 2007 
Chicago, IL 60606 

120 9 24000 d::fJ 

l. (L 
STATE OF NEW YORK ---

DEPARTMENT OF STATE 
RLEO SEP 2 4 2012 

TAX$ J<f 
BY: _ ___.__t\t........._ __ 
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