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NANCY L. ALLF, ATTORNEY AT LAW
Nancy .. Alif, Bar No. 0128
nancy.allf@gmail.com

Angela T. Nakamura, Bar No. 10164 EWF E L_ ~{ }
Angela.nakamura007@gmail.com ~
415 5. Sixth Street, Suite 200F . ”} o &

Las Vegas, NV 89101

Telephone: (702) 671-0070
Facsimile: (702) 671-0165
Attarneys for Petitioning Creditors

UNITED STATES BANKRUPTCY
DISTRICT OF NEVADA

In re:
Case No. BK-5-10-22075-bam
JOHNSON LAW GROUP, P.C. Involuntary Chapter 7
Alleged Debtor. Date; O8'T REQUESTED
Time: OST REQUESTED
Estimated time for hearing: 10 minutes

! s g et g e e et

MOTION FOR APPOINTMENT OF INTERIM TRUSTEE OR, IN THE ALTERNATIVE
FOR INJUNCTIVE RELIEF PURSUANT TO 11 U.S.C. § 303(f) (ORDER
SHORTENTING TIME REQUESTED

Advanced Client Solations, LLC (“ACS™), Elimadebt, LLC and Elimadebt, USA LLC
(collectively, the “Petitioning Creditors™) by and through their counsel of record, Nancy L. Allf,
Esq., hereby file their Motion for Appointment of Interim Trustec or, in the Alternative, for
Injunctive Relief Pursuant to 11 U.S.C. §303(f) (the “Motion™) against the Johnson Law Group,
P.C. ("Alleged Debtor” or “Debtor™).

This Motion is made and based upon the Points and Authorities which follow, the papers
and pleadings contained in the Court’s file, judicial notice of which is hereby requested, copies of
Declarations attached hereto, and any evidence or oral argument presenied at the time of hearing
on this matter. This Motion is also based upon the Affidavit of Kenneth Kestenbaum, attached
hereto as Exhibit A.

1

i

Page |




PR

Case 10-22075-bam Doc 4 Entered 07/09/10 15:04:43 Page 2 of 45

MEMORANDUM OF POINTS AND AUTHORITIES

I. STATEMENT OF THE FACTS

1. Petitioning Creditors filed the instant Involuntary Chapter 7 Petiton against this
Debtor on June 29, 2010. [Dkt. 1].

2. Debtor is a Nevada law firm with approximately 9,000 clients that provides legal
work related to debt renegotiation and debt consolidation to clients in 40 states (collectively, the
“Consumer Debt Relief Business™). The monthly service fee or legal fee paid by clients ranges
from $40.00 to $700.00 per month. Clients enter in to long term agreements to be represented by
JLG.

3. Debtor also provides legal work related to credit counseling services to both
Nevada and non-Nevada clients (the “Credit Counseling Business” and, collectively, the
“Debtor’s Business™) in 40 states.

3. In the past, the Petitioning Creditors have provided, as more specifically outlined
herein, support services, facilities, and financial aoc‘ommodation to Debtor’s Business.

4, In particular, Petitioning Creditor ACS and Debtor entered into a “Services
Agreement™ on or about Qctober 17, 2006 with Debtor. A copy of the Services Agreement is
attached hereto as Exhibit B.

3. Under the Services ‘Agreeﬂ.lerlt, ACS was to provide and administer any and all
non-legal functions and any and all non-legal services for the Consumer Debt Relief Business,
which included providing and managing leased premises, furniture, equipment, and employees.

6. In return for ACS’s performance under the Services Agreement, Debtor was to
provide professional legal services to the chients of the Consumer Debt Relief Business, as well as

provide a monthly service fee to ACS.
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7. In consideration of the significant ongoing investment ACS made in the Consumer
Debt Relief Business, Debtor was also required to pay a one-time termination fee of $2,000,000,
in the event that Debtor terminated the Services Agreement with ACS.

8. Petitioning Creditors Elimadebt, LLC and Elimadebt, USA LLC also provided
services and accommodations to the Credit Counseling Business. Their debt arises from a
confession of judgment and is not subject to dispute.

9, Since March 2010, Debtor has been falling behind in meeting its financial
obligations to Petitioning Creditors in paying the service fees and its other financial obligations.

10.  In particular, as of the Petition Date, Debtor failed to pay over $900,000 that it
owed to the Petitioning Creditors, although a portion of that amount is in dispute and s0 was nol
included on the petition. Only non-disputed amounts were listed on the petition.

11. On or about June 12, 2010, JL.G terminated the “Services Agreement.”

12.  After that time, JI.G attempted to transfer its client files to a new entity, The
Johnson Law Group, PLLC, a Florida professional limited liability company, for no
consideration. A copy of JLGs letter to all existing clients is attached hereto as Exhibit C. In
that letter, it is specifically stated that the JLG is not receiving any compensation from The
Johnson Law Group, PLLC, as a result of transferring the files to the new entity.

13, The major agset of the JLG is the income stream it recetves from its clients, which
the Debtor has transferred for no consideration. Upon information and belief, such transfer of the
client files to a new entity is a fraudulent conveyance under Nevada law, recoverable by a
Bankruptcy Trustee.

14.  The JLG has additional assets of cash in banks and receivables, including accounts

at Citibank, Wells Fargo and Bank of America, which usually held client trust funds of
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approximately $2.5 million. It is believed that unless restrained, those assets will be similarly

transferred by JLG so that they will not be reachable by a Bankruptcy Trusice when relief is

entered in this case. Although the monies in frust may not be asseis of the bankrupicy estate,
appointment of 2 Trustee is needed to make that determination. Some clients may terminate their
services with the JLG, requiring the return of trust funds, and if that occurs, money must be
available to pay them. ACS, which handles phone calls of JLG’s clients, has noticed a double
increase in volume since the termination of its contract.

15.  Upon information and belief, as of July 1, 2010, there was less than $4,000 in the
Wells Fargo operating account for the JL.G, which normally had a balance of $100,000. Upon
information and belief, company funds were transferred to the new JL.G entity in Florida.

16. The JLG has already taken its furniture, client files, computers and company
manuals, as well as iteras of professional equipment, including Operating Manuals, from ACS’s
offices, which are believed to be used in the new Florida law firm set up by JLG.

17. Pctitioning Creditors belicve that unless the assets of the JLG are protected by a
Bankruptcy Trustee, that there will be no assets remaining for payment of creditors, and that the
JLG must be restrained from further transfers of its assets.

II. LEGAL ARGUMENT

Iy the time period between (a) the filing of an involuntary petition and (b) the order for
relief with regard to that petition (the “Gap Period”), debtors are normally authorized to continue
on with their regular course of business and use and dispose of property as if no bankrupicy
petition was pending, unless the Court orders otherwise. See 11 U.S.C. § 303(f) (2005). In
particalar, if there is a substantial risk that the assets of the estate will be jeopardized under the

debtor’s unfettered control, an interim trustee should be appointed 10 preserve the debtor’s assets
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during the CGap Period or, in the alternative, the Court should grant injunctive relief to preserve

the debtor’s assets during the Gap Period. Seg id. at 303(f)&(g).

A. Given the Debtor’s ongoing inappropriate conduct, the Court should appoint an
Interim _Trustee pursuant to 11 U.S.C. § 303(g) to protect the Debtor’s assets from
being fraudulently transferred to third parties.

In relevant portion, the Bankruptcy Code provides that:

At any time after the commencement of an involuntary case under chapter 7 of
this title but before an order for relief in the case, the court, on request of a party
in interest, after notice to the debtor and a hearing, and il necessary to preserve
the property of the estate or to prevent loss to the estate, may order the United
States trustee to appoint an interim trustee under section 701 of this title to take
possession of the property of the estate and to operate any business of the debtor.

ptee R e

(explaining that /1 U.S.C. § 303(g) allows the court in an involuntary liquidation case to appoint

an interim trustee to take possession of the debtor's property and to operate any business of the

debtor pending trial on the involuntary petition); In re James Plaza Joint Venture, 62 B.R. 959,
961 (S.D.Tex. 1986) (appointing an interim trustee in an involuntary Chapter 7 petition).'

Here, an interim trustee should be appointed to preserve the property of the estate and to

" In the cvent that this Court orders the appointment of an Interim Trustee in this matter, Petitioning
Creditors, are prepared to comply with all applicable requirements of Fed. R. Bankr. P. 2001 as orderved by
the Court, Specifically, Fed, R. Bankr. P. 2001 provides that:

(a) Appointment

At any time following the commencement of an involuntary liquidation case and before an order for relief, the court
on written motion of 4 party in interest may order the appointment of an interim trustee under § 303(g) of the Code,
The motion shall set forth the necessity for the appointment and may be granted only after hearing on notice to the
debtor, the petitioning creditors, the United States trustee, and other parties in interest ag the court may designate.

(b) Bond of movant

An interim trustee may not be appointed under this rule unless the movant furnishes a bond in an amount approved
by the court, conditioned to indemnify the debtor for costs, attornoy's fee, expenses, and damages allowable under §
303(1) of the Code.

(c) Order of Appointment

The order directing the appointment of an interim trustee shall state the reason the appointment is necessary and shall
specify the trustee's duties,

{d) Turnover and report

Following qualification of the trustee selected under § 702 of the Code, the interim trustee, unless otherwise ordered,
shall (1) forthwith deliver to the trustee all the records and property of the estate tn possession oy subject to control of
the interim trustee and, (2) within 30 days thereafter file a final report and account. See id.
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prevent loss to the estate as JLG has improperly transferred its assets with the purpose of
avoiding payment to creditors. JLG has recently forimed a new law firm in Florida, transferred
its clients files for NO consideration, and taken its furniture, computers and equipment plus
ACS’s operating manuals, to the new law firm. Additionally, JLG has recently shown a balance
of only $4000 in its operating account which usually camries a balance of $100,000, Upon
information and belief, the $96,000 was also transferred to the law firm in Florida. The client
files, cash and supplies and equipment are arguably the bulk of the Debtor’s assets and without
them, there are no means to preserve the Nevada business and to maintain the estate.

B. In the alternative, the Court should grant Injunctive Relief pursnant to 11 U.S.C. &

303(f) to_stop_the Debtor’s assets from being fraudulently transferred to_third
parties.

In relevant portion, the Bankruptcy Code provides that:

Notwithstanding section 363 of this title, except (o the extent that the court orders
otherwise, and until an order tor relief in the case, any business of the debtor may
continue to operate, and the debtor may continue to use, acquire, or dispose of
property as if an involuntary case concerning the debtor had not been
commenced.

1 ULS.CL § 303() (2005) (emphasis added).
In the Revision Notes, it is explained that:
Subsection (f) is both a clarification and a change from existing law. It permits the
debtor to continue to operate any business of the debtor and fo dispose of property
as if the case had not been commenced. The court is permiited, however, to
control the debior's powers under this subsection by appropriate orders, such as
where there is a fear that the debtor may attempt to abscond with assets, dispose

of them at less than their fair value, or dismantle his business, all to the detriment
of the debtor's creditors.

Notwithstanding, it is not clear whether Petitioning Creditors, in seeking such an

alternative injunctive relief under 11 U.S.C. § 303(f), need to meet standards for a Temporary
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Restraining Order and. Preli)ninary Injunction (the "TRO/PI Standard") or a lower, more-relaxed

stan(lard.

On one hand, in .In re Winwin (‘r'amin Inc., this Court had explained that any such
injunctive relief gr<uited pursr)ant to 11 LJ,S,C, |l 303(f) did not have to meet the more onerous
TRO/PI Standard. (the "Winwin Standard" ). Specifically, as this Court explained:

Initially, the COurt denies any request for a teinporary reStraining Order. Or a
preliminary injunclion.. . , lassuchl equitable powers can be entered only
p ursuarntshdvasary pooeedig.... That docsnatmea n, however,tdhe
petitioning creditors are powerless to stop transfers that they allege to be
.imminent... [To do so, they can solely rely upon 11 U.S.C. Il 303(f)]. [And
while] the court has been unable to come up with any consistent or binding
prccedent when a court may restrict an allege(l (k+tor s business activities.

filt appears ro the «<rural that the /reritioning creditor's star)dard d' a ternlrorary
lesL'rai ni ng (rrder is to() /igh.

In rc Winrrrin C~arm>in Inn,, BK-0-07-16024-BAM (Oat 191 21)07) [Dttt. 13] Igr rtrrtirrg peti« rrnirrg’
«redi tor 's r equest f~)r irzj unr,ti ve relief'lrurwant t() 1 1U.S.C.,g303() (enlphasis added).
On the other hand, since this Court's a)mouncement of the Winwin Standard (at a time

when, adry)ittedly, there was an absence of reported cases on this issue, which the Court itself had

lamented in that decisioy)), another court, in a later case, explained its views on the subject as

fol.lows:

With respect to property, an involuntary petition is a complaint f' or' a pert)cranent
injunction, It" a peti(i(rn is successful, and an order for relief. is entered, a debtor
will be prohibited fro)n using or disposing of property of the estate, In tliat
respect, aii or(ler for relief is a perly)ane!)tiinjunction. Section 303(f) governs a
debtor's use of property (iuring an involuntary case until dismissal of. the petition
or entry of the order of relief... , Thus, an (rrder restricting a ddrt(rr's «se of
prOjr(.rt» under se(,tion 3N(f) is, in ejfect, a preliminary i njUFIi(m- It is a
restriction against the norm pending final court actior); and,!il<e a p

injunction in a civil action, its duration will. (lepei)d upon the fina! outcc%of the
proceeding. If the pet:iti.oners prevail, the section 303(l) order wi!l terry)lnate ayld

be replacecl by the order for relief. If a debtor prevails, the section 303(f) order
will dissolve upon the entry of thc judgment of.di.smissal.

stee In. re Dilley, 378 H.R. 1 (D.Mc., 2007) (i.nternal citations omitted) (emphasi.s added).
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To meet the | RO/PI Standard, the moving party must show that;

(1) they are likely to succeed. on. the merits. .., (2) they are likely to suffer
irreparable harm without... [an injunction], (3) the balance of equities tips in
their. favor, and (4) an injunction is in the public interest.

1n re Crorilla Coo~).agics, Inc. 2009 WL 3711547, *1 (D.Ariz., 2009) (citing 8'inter v. AROC

... 12 ".0,:let. 174 P'08); A~ I'''kl A > I~ aii .f.' A I",-.9 F.»l
| 046, 1052 (9th Cir.2009)),

Here, Petitioning Creditors believe that they meet both the TRO/PI Standard, as well as
the more relaxed Winwin Standard. However, given that the TRO/PI Standard is more onerous,
the Petitiorl.ing Creditors will organize their arguiuents under that higher standard to show that
they meet any forlnulation for ".injunctive relief' under 11 U.S.C. p 303(f).

In this case, Petitioning Creditors are l.ikely to succeed on the merits;in showing that they
are entitled to their non-disputed claims and that Debtor has conducted fraudulent transfers to the

law firm in Florida. Petitioning Creditors have pi'ovided evidence of, Debtor transferring its asset

of. client files to the law firm in Florida for NO consideration..

Petitioning Creditors are likely to also suffer irreparable h arm without an injunction
against Debtors t'rom transferring theassets, as there will be no assets for the creditors to collect.
The JLG is a business which provides services in wllich the assets are no more than the cash on

hand, supplies and equipment as>d client files. Without these assets, the business can no longer

operate and the estate wi.11 rapidly deteriorate.

The equities rest ila favor of Petitioning Creditors as there is no harm to Debtor in
continuing its Nevada opera'tjons and to Inaintain its supplies and equipment where operations are
maintained. Further, although there is no evidence that Debtor. has yet to mishandle the client

trust fund, it is not prejudicial that the Debtor bc enjoined from transferring funds from the trust
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account where Debtor has no right to do so under the Professional Rules of Attorney Conduct in
Neva(la,

As discussed above, Debtor is a Nevada law firm which is entrusted with cot)tinning to
provide legal. services to it's over 9000 clients and to keep safe their funds, It is iii the interest of.
public policy that the estate be preserved so that clients needs are met, there can be an orderly
wind down, transfer of. Debtors assets to its creditors are divided and creditors are paid.

Petitioning Creditors have shown that without an interim trustee, the estate wil]. be

diminished and that Debtors shouM be enjoined. from transferring any assets.

LLL. Ct;)NCLUSIO1V
WHEREF(?RF.,Petitioning Creditors respectfully request that thc Court either (a) appoint
an interim Trustee or (b) grant injunctive Relief pursuantto 1.1 U.S.C. $ 303(f'), as more
specifically outlined in this Motion, or both.

Dated: July |, 2010 NANCY L. AAOTORNEY. AT LAW

Angela I, Nakatnura, Bar No. 10164
3 ngela. nakamuru00 7(Ngtnail. corn
415 S, Sixth Street, Ste. 200F

l,,as Vegas, NV 89101

Attorneys for Peti tionirig Creditors
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NANCY L. ALLF, ATTORNEY AT LAW
Nancy L. Allf, Bar No. 0128

»ant:y,allf~ai mail.corn

Angela 'l.", Nakamura, Bar No. 10164
Angel a.nakann>ra007(((* gmail.corn

415 S. Sixth Street, Suite 200F

Las Vegas, NV 89 |1 01

Telephone: (702) 671-0070

Facsimile: (702) 671-0165

Attorneys/i)r Petitioning Creditors

U'NfI"ED STATES IBANKRUPTCY
DISTRICT. OF NEVADA

In. re:
Case No. BK,-S-10-22075
JOI-INSON LAW Cjl<OLJP, P.C Involurrtary Chapter 7
Alleged 1? ebtor Date: OST RE/I.JESTED
Time; OST IKFQUESTED
Estimated time for hearing.
PFFIOA VIT OF KEN NL < TI1 KLISTI'NBAUM
STATE OF NEVADA )
[ SS
COU.N1.YOf. C,LARk )
Kenneth Kestenbaurn, being l'irst duly sworn, hereby deposes and says under penalty of
perjury,

Affiant is over the age of 18 years and competent to testify as to the foHowing:
Your aff! ant is the W<anager of Aclvanced Client Solutions, a Nevada limited
liability which is a petitioning creditor in this case.
3. Hemakes this affidavit of facts known personally to him, and to which he is
competent to testify in a court of law.
4. I7e btor js a Nevada law firm with approximately 9,000 clients that. provides kgal

work related to debt renegotiation and debt consolidation to clients in 40 states (' collectively, ihe

"Consumer Debt I<elief Business™). The monthly service fee paid by clients ranges from $40,00

to t700,00 per month.
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On. oabout Ociober 12006, ACS and Debtor eneredinba” Seviess
Agreement," a copy of which is attached to thc Motion as Exhibit A copyof. the Services
Agi'eemelltis attacked to the Motion as Kxl)Alt 8,

Under the Services Agreemcnt, ACS was to provide and administer any and all
non-legal functions and any and all non-legal services for the Consumer Debt Relief Business,
which included providing and managing leased premises, furnit.ure, equipment, and employees.

6. In returnfor ACS's performance under the Services Agreement, Debtor was ©
provide professional. legal services to the clients of the Consumer Debt Relief Business, as well as
providenonhly senoeebACS.

7. In consideration of the significant ongoing investment ACS made in the ('.onsuitier
Debt Relief Business, Debtor was also required to pay a one-time termination fee of $2,000,000,
in the event that Debtor term.inated thc Services Agreement with ACS.

9. Since March. 2010, Debtor has been falling behind in meeting its fmancial
obligations to ACS m paying the service fees and its other financial obligations.

10. In particular, as of' the .Petition .Date, Debtor failed to pay over $900,000 that it
owed to the Petitioning Creditors ACS, Elimadebt, .LLC and Elimadebt, USA LLC, although a
portion of that amoutit is in dispute and so was not included on. the petition. Only non-disputed
amounts were listed on the petition,

1 1. On or about June | 2, 2010,JLt,.l terminated the "Services Agreement.”

.12, After that time, ILG attempted to transfer its client files to a new entity, I'he
Johnsoii Law tiroup, k LLC, a I'lorida professional limited liability company, for no
consideration. A copy of JLG's letter to all existing clients is attached to the Motion as Exhibit

C. In that letter,:it is specifically stated that the JL(J is not receiving any cotnpensation from The
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Johnson Law Group,PLLC, as a result of. transferring the files to the new entity.
13. Themajor asset of the JLG is the income stream it receives ftom its clients, which
the Debtor has transferred for no consideration, Upon information and belief,such transfer of the

client files to a new entity is a fraudulent conveyance under Nevada law,:recoverable by a

Bankruptcy Ti u»tee,

14. TheJLG has additional assets of cash in banks and receivab'les, including accounts
at Citibank, WeHs Fargo and Bank of America, which usually held client trust funds ot'
approximately 52.5 million.

15. YourAffiant believes that unless restrained, those assets will be similarly
transferred by JLG so that they will not be reachable by a Bankruptcy Trustee when relief:is
entered in this case. Although the monies iii trust may not be assets of the bankruptcy estate,
appointment ot «Trustee is needed to mal<e that determination. Some clients may terminate their
services with the JLG, requiring the return of. trusi. funds, and if that occurs, money must be
available to pay them. A(.'S, which handles phone calls of JLG's clients, has noticed a double
increase in volume since the terminatiof} of its contract.

15, Uponinformation arid belie'f; as of July 1, 2010, there was less than $4,000 in the
Wells 1-'argo operating account for the JL('i, which normally had a balance of $!,00,000, Upon
information «nd belief, company funds were transferred to the new JLG entity in Florida.

16. JL Ghas already taken its furniture, client files, computers and company m«nuals,
as wel! as itcins of professional equipment., including Ope!.ating Manuals which. belong to ACS,

from A(..'S's of('! ce», which are believed to be used in the new Florida law firm set up by JLG.
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17. Your Affiant believes that unless the asseta of the JLG are protected by a
Bankittptcy Trustee, that there wiH bd no assets remaining for paytnent of creditors, and that the
JE,Q must be restrained from further transfers of its assets,

18. Just today, my oNee was contacted by four clients of JL9, al'l of whom have
requested refunds but werc not being paid. Upon information and belief, the clients ate not being
yaM because the JLCg has dissipated its assets,

19. Based upon admission made to me, the owner of JLG is unstable and he w81 not

yrotect the assets of the JLG unless the cond acts.

emrHm. AINT SAITH muarn".

enn06l~e8ten&aum

SUBSCR18QP AND SWORN before
me on thia~ ~ day of July, 2010.

Niobe
18 NOTARYFUBLIc NshgPNifs
5hhafteh

QthliaJoahyhe RMS
" 4rISASx54M

26
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tlle I'"L18mesa B,Pects;,t> O'N 8<"zvices, 3noh}cl}||c<<b . <
: / bUt DO)tIIB1R(Xi t<o FReilifaes, fUIMt(3TC, fIXtVICS,
eqe <r31361'tho},;-Pmtessional perw~nnel, clerical wjd b|!,,|)n@se |c|:es? co FéIIE%\%Sc’?gnst(pnrsu!t an

j1eljeal acLini 37Srative Serried, tO enable COBpmy ta E',031euatrateOrj the prOfeSS30nalaSpeCts
Fmearurlg those»chid}! r3ustbe perlorrr}cd hy m3alto373ey>sifren (terirlg the Senriees

S:PVU XHZR'_Ei'QRE>i' eC}r}Sids"aiiOn Of' the 'nt}tnal COVer'aVvtS and agreemercta hereirj
contajre}E, ConlpKAv itleiP'he< ggpCes 10 U>chase 1 je rLdm}lliStTa»<e s(z'j>kss hercil71 described and
"1 7OVd(y 11-<.E810 ‘p1 CV<ie <110 j"ers<IcC)S On ffle Te13145, (ot giucyis pil(-i<Med >n th3g Ag7e HNfit
rnj'tlaet Ir'<» re(ItalS Srt 'i" 7Tl Fh(™2 1<,<GABPOr<(te)] “<EJen | <<t r(:If" :'Crt K., K3}(1.a:.e rI}RC}eall

titate(7."<("7a") HEj(, g,
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-4t elll, . OQkar7d iPX< 1 1y G ~1 X7 AXov((Ir < selve

S TIXSVelr » 5 HE BFL LSER S S dbvery of

IBgili fun('tiOrts .NA3all xxOD-pr)R~AR<aT SetViCC.;, r(:IkUXLg tA Q>e np(rrati
;he el ri(eS, eX("Cptas Otherjyise prOhjbitep., lirrr;.ted O1 Xeatrioted by thiS AFreerxlellt Or by laW'.
Pro) iQBX '4@Il pr(xvi(le (xrtaixl oxTxrrepe',, . : .
sorrel. er)rxipnoent axd sup:3 Mf;
Pro Wer ah@J(77H tS  (>b Jrgvti(nr ta Cortlpaxx'~ brer rx(ke il a reaS(?thMéwl ler Qescxxbed.,

Q~,ecifrc l)utica atxd Resgeusi >gj ~ies

WitljoQt lirrlitixtg OX8 gexxCXHRity Of the forego)xlg, 8Xxch persoxxtieL e(lixipMexxt sxxpplieS,
admil7.strati Ve Wd. marketing sr."rvices ShaHinolude the follav wxg:

(3erlrr al AgrT(IrriSttatrve S~FT VtCe'

E. ovi(TtA GI7d haVe (UH, e>C~XAMVe arid CGltrp[(."t'e a Bt'M)X,tV and dlaeretinn
EKdnlmre f at.Ol., Ol. d C(Pxr(rl O71 the Iran- I(4j,r i adrmmxstrative SQppart ."taff XOr tl 1 Tlle
ixeP. . _ _ _ at- Servteeaas Set fort$7.
IxeP4..", 4, vl Shul'.,".n8'e de.™ liana a..feCtLilg 1/3." SeXVjc68 'why(I7, do xut CatlIstitut(1 rer7(leA"1k; legal
ad»I"e:. — ' . ' ol o .

er@~~ugxn t>e Ixc,=axre of:lav, J3u.'Ins Tk~e lerin henxpf.; Pro vr(I er shal.’ Ixe regparisible for

i , k- ; o
dev( leprrrg ar31 lixliStratlV'e poli .ieS far tb Over(P ap&3tiox! af: CQQ')p(%_‘n';. Bawl('lex %1H COYXSUX
aaTlar (le<rrsJGxaaffe('ti'g tixe

Vit |, S ke+ t,. orr)pNry At'lf~3IXTxed, 8S ta p()liey -re).ar'rSQId rJtl er xr
] 13 ] 7 n "
IDr.'I0C.inp a'slate?Ce In resalvtxlp C(rrrrtr)&rItS, g.",(".Varxcea 8IKi C."Sputea Coxroe'TIKg the

<derv;ceS OIXrVjdeg ta clients;g-,d/0Z t'jjrd partje;;, I'ravider, JZOWever Sf~ail hp:;e rla gantXOJ OVer any
Ot C. 01" lira"2'y .thetlts anel all (I <.,'ISIOJla COXXCeru )ﬁ (,,OVip4ly 8 Cxie'{TtSstFKUbe . by C.-oniparly.

2. UFacilities

_ Drxlixg the T.erm of this Agxeerxi  provider sl7a]l. pl~)vide ta (:.'orxxpaxxy 6re Facility or
Paci! iti(',s for Company to perform, tb» services; p! ow(I ed tixat Conogany slrall be solely resTpooshie
f(xr «0. et rrrq all atllet' c(>stsaxx(t experxses for xts!eistrng ONce at 330 S. Fig(xeraa in Los Axrgeles,

Caljforlxia. PrOvider S~—»all enterixxto the necessary lease, Sublease or

h I"aci" ity arl(l shail as,>r; SrRANOGIRERERR.eaR)
such I"aci",ity arl(l shail as,>rme, 4e ecorxoxmrc r,sk 6leefore, a<xd ny e-any
liabilig %~h8tsaevel' be~ |1d 1:4e artrriitristxatlan fee 4eAMtxager set fortjx,.

Provide @7all pay a'H rent aud. otixer arnouxtts (ttle xrnd(X axxy jea;;es, sxdleases, or (xcexqancy
agreeXiXeal, as,g>IriCablC... yit tlat FW..iiitre; equjpmet't:, tel(y'r(OXXe, ex"riC, gaS and v ster utility
exXpGfra(s atr6 aO Other COSta and ezp(a~aeS reaSOrmek(6>errrreeil.by .' r elar by COmpany in
COl<ﬂ',|etir'1II; .th':, Jd(FVier:S 't ll., 1"aq.'4rtieS. ..'O.txIxatly Srl;;]l ;bserVe;, Il (7,: t(>er(li e:..replrlatians an(i
(. Vt-aixT ¢ in(er he leajzeg. Ql dXjlea)e”., Gr O':(1UMXIXC" Ri(reenx(,'; 1t aPP!i(.able it>~'arﬁ|y_7 the' F'KilitieS.

I'~re<’iQ.",. m)."I,. Itl i'S ri>SCret",,OY!, pr(ryi(TC SOIne 01' RIl. Of itS ‘](7<1'eS Under this AgreerOexrt fYOXx

Trliy-:,..015, 1 0 1 (I0-XSepa et~ 1i' T-tn .i7(,phySi Call Gja<atirr(7 Out. O,.'viFo™."M, r"
Vi -t e D T 4 - e » b L (7( rpar-> Operatea. Thaae
, ~astidy;l:,) S ~ar Tre "1le: X,d " T'acti'+ie'~";. i, Vi, Th 'l il ~ef <T7, " e ’
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Ot =), L OMES Pr— 1 i<, - qurft

m |_ulil_ll_|r I<:ll pt0|)'."C t;;g"“'\‘.)rlv_ X f a'->. ,"’<.")|)tv rt lph)C,
_ N _ p-ig pIP #i 1 'plIpKYIV O fstyee for - ))-ul~ (ia g,
£ TN ei ), kD), il k) ,'-.';.,OV'ICI!:Z".,' tr) be reaSOI".'.Or;, K)KFX CKISIOINK)LYy  ti ng(,Onpany .." Ope)atior), Of
tl) e .~ekvice'™~ a))d v'1,"Ich .<tKe ovilke<f (r j."-aSedby'PrOVidf;;t and 10Cate(lat the 3~Kxlit' eS or whir b» may
", J : _ ) »
Lioxten) » 1O tl-.)e he 3P\Re; by g:-)vider, sb1@" O t)e fOIIC Wikp conditions:

(kk) t;erkrpal)y shall have; the kise of' the Facilities Equ)pment only during the

TerTD Of thia Ageerrker)f,, BJid tiUe tO tile I'Bcllitte’. FFNiprrkent SINIt T R?lin e)E)C)SOSfively I PrOVider
im

at alf t)mes, a)id upoO tern),".Ation OLtliS Ayee)nerrt, Colrlp@nyl/eg%a erik)tely return and

surrender;all Pacin‘ies Equipment to Provide in as good COl yii0n 2" when received. Company
authorizesProvider 1o fil e any tJCC-1 Pirkaricirkg St>errkerkts ex)d O'CC-1 Pixtkwc Filingsto give
notice of Provider's exc3! IsVepsmerd)ip of the Ft)>Qiti esEquipment,

ilb» PrOVider Sllall be f)!11V sr)det 1tlrely rik Spel)riple for all repairS alK1
rrka)l)terlar)ce Of. all Faoilitiea HQq)l)prnerkt; prOVided bc!wever, that Cr)rhporlv a;Yeea thatpit Shall be
Rl]y ar)d ntirely respor)s)blefor nustlse and dankagc, excessive wear, and 'break<lown of all
Faci>itiea I'.q)kiprlua>t d),;.eto any Cause Other than ProVide).'Snet'ligr~;c;e ar)d Sl'al3 pay promptly (Or

"hose r-pn.rs.

QQIL'5 f,gfcSSY®g. PersGQQC]

,-.,".,rlr.',$; Zle' "t f."'.e'Jetg, PROV)Ger Silail’, at PrOVl.<qN- S sele COst i'<(3 eXp 'nae. '|5"|§r‘fit* e,
stkpef~~kii:,,p!Y:).>0OTe a.;;-jc:." terok>iNte RB of Flc» N41knistTator arkd s)lc)l -.>t)er Tlon-Professional

p<rani'ne/, K;,t deteGn"nes are reaacrlat>ly l)eee;,S>1y ior t pe eel:. Ant Operal0:;)Of ' 1'leFaell)~kef
SU"erTﬂ the 'O,U<Avkog, " . a

(aj Provide shall provide aH support personnel, incluCkng but not lirjitet, all

)acr.)—PrO&SSiorkaI teCén)ical perSonnel., aH Lnd, marketing perSonnel, laklitoXial kg
Irjaintennn)ce personrlel, as may be deelned te S)Tkabfy neceSsaryby Provider for the prop+. and
~Ac.ierkt Operationof C.'ompany at thC Facilities and, COD3pmly Faclliticm.

(b) Al personnel >)>e Providerpnlvides for use by Corrlpany at the Facilities
Shall 'be Compenaated by PX'OVidex' and Shall be elrkplOyeeSOXit)depen<ierkt COntractOrS Of.'Provider.
Provider shal.". be resporksihle 6)r llir.Lag;)nd flrir)g aL3: skrh su37port pexsor)x)elar)d s}all determine
OOn';pensatior)for aU skich pereonnei. Provide SM1 also be reSponSible fr>r the paymerit tn all such
el'rt>))r>VA, /psrs(.nis of ail Gor!'jp04'IS6;iorl, i'l>Chlding reasons')1 bast' Sa~ary, %orke g colrkpenaatior).

inakl. ~r,ee,:~)6 berle6L".,)l ariy

{Ci ProV.'der Stl&ik xrkk))age and St>p:r<'tae a'il acltr)))a)Sll,"1)VeSuppOrt perSOr))el,

eL71>3( ytcl ont NCIIRIF of Con'span)y at the Fac)llt) es! plovfde(L, lkovYeve)> DA f..oR)3a))y s)&3)]
f~Cf,SnperV'Sr all act' vl)iea Of. S)H'3". <egal ~)(rSOp+el per63rined, )Bg(jer the S( ">pe {)$tl)e!r Iioelw

rel'tirkrt *~) " )>a. SEW)a.  i,.:>1 Xpar. Vi-kfjr<ow leftk -FSL)kt it SilaVi be SOle)iv .3 0jaSibl, thor enStl114i-
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i YUrig vrit, ? T=HHTUL? Of profj;c?lie>r kJ conjj- t i £
" "3« aliolr;,? W"(veh?lc)lnpa?vp?oui.l,,,(' l).,~a, ( e

L L, m3TOj, ">y,

L In>>2:|’*~> B S e S a | Pro>?i,ll  «Ki~?<< jli., )<z dsicJ «l(P@>i «RI]O” rI'>le <rft)lf)opecls Bn4
PALIAELIZIX Q20102 S> 2, ', ~IT(. L amertnr. UKl Tle pa:Mille. 3 IO 10 = 2P
. 'O .. inPp(3rallllj",.AeeoNlt,

$89c>(areq?pre

| rovirdrz'%ill provide C."omparlywith a simple . _
follows: all the check’ are deposited into the corilpant’6BR/GHEHET  'H>e method is as
account,anda copy of

clitire depoSilt 18kept ill. tile Colxlpariy s fil
it e S219-0L880  nonth sk RS CDhRIRG and

Colieotionreport along with arl Aged Account elva

P-. (4U2instiet1 Gl gg<| AJLS~(hi QRPpy8

ryneach. alierr&te A.>gdan; Provider' v).,il. prov."re ~..6-,5%7at,"v«';;. a "ol. ection
(C.orle,.',(??;Hepos®? Of tP:e COTTA?aty 8 aotivi'Qes for" 1-: pxevior's vwowr.' K. 3'lich Colle@m;'
PeT>0.t Gl;>i' -, Pe..ry 1" tet>l],~ . o Jae et . I ‘ o
'Lsle 472 85 1212, VI, 2 0 e " iIieTs(:rS;j-l L')'ngs f . r f"'? '?resf j"_"??t) “(? e_ 15", (x> tnt"'sl P@OSSeCeiPL fOr
apiITr:Sier 1> 60, 9(; ar?d Ovex £20 déysr,],”S rE.celV>t101>irjLg scheilllie 1i7(S$,irt. ace;0'Ln.S ieeeivagje

(a,

rbl  P'fov'>dcy Ti! (Secretion WilL peeb i "or t
A Jecl; tlllal fG?HrloiH~ State>tnt, t'hv. O tIOTI
of X.;.e <o.-nr=al'>, IX C.)i~@arly deS>rea ar! arxiit r>ﬁ?«a'r!,%na..Nc?aﬁé?éten .;anfs,n&t,sulnopranyvlna?/% ta-lrna

Sncha>nclY ltat ItS owl", O'Cpnae.

(> pzowiC,"; 'h'r'r be r-:SpenSible tO pry wye to CO
. "o 1,"Ide tO COrepany 6nar,.p.o: -
S C " . 2207, tales eZItS and data
neo< Sary foT Compal)'s Be s ,-Ior?0fColllpBn'>'><0 Mal ol' state iilooA.".- terretlirns.

5u~7,Tfes
Provider will be responsible for, the ordering arid purchasirlg of all offzce ar
srippheS required in the day-to day operatiolls of% . , . id relate
the Services that are rmeonaMy requested by Co g&fﬁ%%ﬁig ra%Hﬁl EP&&.’&E"%?‘%P%%}?@W&?‘

obtain far Gompare bnsiness cards, staf i

: . ~'. forrrls, teleph ,

will cor?SﬂI,tV\ﬁEProwder aS to the forLn of%'io , forrils, telephoriesS, § 4y postal scivices. Corrlpany
oe arid related supplies,

5-<.rgiv erg,Py~ Stemp~<w

pr>V.. $e C>rnl>ally TVIiij;i all 31:.Fvrces;rrild 't ws oo !
m>VT@ (1), Lrgadly ~>TJi o . . SZXITE] T eatiol@)1 v neCeasarv LO
B, - lall"teal and elepyilir scrviceFi, = oga, xiititr,21MU(: ar?d C.edk; -
L2, 7psl? 1'2C> > B, nid Y1 e 1Mad i S s - 'leSS Of
SR o B Ke TadirtleS | ! T'1"nl(:-1'4>Ooatr'| >lb1'ear,
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tni;2ficroe
PR ei, "XK7))b,6-)33186>0 a!" an ajar:XHOXX--fncwn)” 3
LAl >ah. 1,rji [g;g;tioy;:

the r;;Ixdition of its ..;lervices C&izediets.  Co!wpaxly shaB deliver a cg63|/| (l)(] !Efgspfee s~“hedule to
hbvieer abdshallk cp Preyixter Euliyinfornxe~3ofir)y cha)/xpe..Ctazeof which Coxxxparly xrlav, 6orix

t1abery, & kc. CGTTIpksly rixav dxallge its fees alx~3 chalges wit any tirIxE" but sklali give Provider
at East third)/ (30) davs prior Yvritlet)notice the.e>f, A&BWQS will be in general acrordaxxee
With c4~tOIrl8ly feeS tOr COQ1Parage Se/V/Ice'R Kike CO Unity,

b) .thGrdceto relieve Coxipany of t3ze adx7Uxsirative burh ; i
co'.HecﬁS: ~) Gfs»ch charges:ex' fees, bi'lEI)ong)é for all Servicesrelxdered b?éé’)@)&%cz%)g&aﬂljﬁg 'Hﬁ%%'e"ﬁﬁ}

Ero Rider 3.:X)ie nax'.xealxd .tor Che accoxlot Of < .'GIrxp<~. , azd ProVider I)h/1H selene as bllhxxg axd

(1394 8%8QC fear CCPIIg)31ly.  Tix(! tptral Ji~+ 4(cOUXC 35 33" J+ —
199" '9E I'Pp,,ay $ Q ~ii %'iuoli Slihi7370tN)a, CliaXigl,'6 Or Xeif)cateil %tt4KIILE(e E(n|;|:§gg aertt O3, both
beiminn w DY Srino- nis; ]! M,/ p i gil'</ O- . iiibb.f;: ab)i>Ot be
-J)a.,axed or rU:;,G".a".9/.. wit.",'7U3,; he IIxIKCURKori! en( of bollx par):;.c~

L~7zk ACCOIL.LI BQI' D1Sbg'L'~iXx(.lll~<

/. 1Gvider s/lail Mxrltalzl t)v)A checking RCCGUIxg, to wit.,al7 Opeiatll'p Account. M7.". a Txxlst
Acco )rl3.." XIX COmpany'S name and On behaK'Of Con<pa)xy, at Suel> bal3k{"") as are mutually ay'eed
by ‘Ae pal'les In W?"itxkig. AllPiiorliespaprecdit)g e8XTihxifeea Or nOfl-lefllr idable retainers reeeived
by C,OXupMy Olby PrOVidel" Shilllbe depOSited irlCO 'heoperaCIrxg AeceuxrL AH flicrlies repreae:xting
Irxxeamedf:es Gr funda to be paid to other parbes received by Compaxxyor lv Provider on behalf of.
COXlipally Shall be d8pOskted jxItf7 the Trl1st ACCOK)IXt. Prl.>V)d/r sl1811 68 aSkgRthorv On beth aocollQts,
with the ri),ht to make deglosits el<")wittxdmwzJs to IInd Si 5 the AGcounts. Provider is hereby
exp:1,e'.iy a>16>orixed to, alxd shal3., disbxarseffOm the Qperating Account s,nlirxs for the payxnent to
CGIp)3xy for legal services. lrovilder's corlxpetlsations o4 aH OCter costs, expenses and
disbixbtie.;nentb wixich are required or WthOrixei by this Agmenxant,

"3. Mmk ejiggAdvertisxm and public Reh)tions

)odt to Rectum> HA, Provider AH. assist Company i3tx Compax}y's rixaxketixxg and
lldvertising Of the services provided t)'y Company. Provider shall provide ar)d be P arll ipally
reSpeln,,be f(>r marketiXXp .Z(Xo.a(.lve.rlisiria SnVicea fOr Cl;)rriparly alxd Shall prepare Siy~a for
CQLp'IX)". P).Ov)<3(rX)"Sy, at i'lS diaor'tinn, GI7TXXraCtViizjp» t)l)xdl. partieS t~> < )S@in the proViSior) of
CO"NI<1Qy, IXalke". HC and . 1'.~##". re3-)CXOnS «elvieeS  ixousd "XGVider deer/7 O~IC/R("NE,d)le, Vi

Nrov'a(!iix'i,sUCIJ, XTIc B. i. vXCf'jl; I' re/VIder la aCt,...k'80I~"ty 11l 1Y SORpaA C/ajg Relrl)xxlI~itf 'ItUl t(Ir the
(,-oln37ax;,.. P.," k> t)ne sixal( Rov) lier hGM itselx ou" ' p-0 v;.Aing. G actuab,yprovir3e, k), < rices
Ox) l;;-i-~.K.'> C.;INC)7T7v. ,",.J1SXxcl) ”',arketICIp' Se<vices ah)ill '7e Col:-~(KstLd irx ai.:l.:>rtinee WIlh Mle

iZAV7 YT ) s~ Az "l ~d 'ah)ica Cfiis a1 (1), ailge 1,0 vei'l/XXle L1331 d a~Hg $(<et 4,bl ent)lj,
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foutirxgr theY'enrl of thi<; Ayeemerrt, and all elrterratorlS hereof, C,'orrlp3ny shall hire, manage,

lirld corrlpetrsate a.> Corrrparly staff,,. cotrrpany c.hall;.'OrrtixIl()II',ly co.edl: ihe Services arrd shaH

erlslire that tire millirrlllirl I'rofissiorxal stall: is prescrrt at aQ re<~'llired ti isqtile h
Ope'(QUODOfthe SCI'YIOCS. Ln RAditiOrl, after COI18uItatioXIS Witdi Provider, CORMAHTIZI BRSS!

Corllparry rlaarketirlg policieS,Profc'sional staff ccrrlipmisai ‘orr'lud fees fOr legal Snrices prOvided
by Company.

Corrlpatry shaH. be resyorjsible fOr, all expensesl1Otelated 10 ~J, garvices including but not
lirnlte.l to, personal eX!xZI,.-.es, pn'sorel tc:lgphone caits, Meels, e~vel., erstertainxrrerit, corltirluing
le@a.<cd, cation, $?rofessiQla> dues, fees arld licertsIrre I~clev'als,rLlaxi<ir.g cnsts, pagers and ce.lular

tel<:p'hOrleS (p<>llable Or ant.m><hile).

8 Profess:ona! Servir'.s

[;.'Olnpany shall prO >de prO,esSIOrlal le>—&eniCeS tO C~ierrts in COrnpliarroe with ethical
std c.'Rt(..",, "Irws A3(I regkIRtIrk'8 Rpplicabic to tBc leg8»pro&ssioQ, (,,rlQlparry agrees to use Its best
Fi. rta jn prov._ding Or alraGg~n$>fer Jega] Servioes, Seleofirl8 pXOfesalOrIP3 staff ax)a~ In I'Jliplerrlentilzg
qus<,, ', Bsaur;.lice anCl Lt.IL;at.0- X vieV~ pro$pRt;Is;Il Order tO tircvi<h.hiol; -j,.>Xlty, COSleffic.lent
Ieeg v r(:frf.-l :Iae?rli(é[)sgaor PWarrants tba( It '693,. P Gvide .q gal sgrviceS hereULIdCa SOlely o C11811TS
. A search. statesi'l  vrhi", |l O'Ompany!-'rc'. = Worrals we dllly li chpsedto
yraC".Ice laW, .r in Such State,',: +here COz.";paqydee.,aS it <IrrneoeSSary tO:-a<piOy a JOCKaftorney.
A3terrlativ'.ly, in states wherelloerasllreis required, Co<rlllarry warratrts to engage, 1ly association or

ot).;erase;.,Jicerlsed lawyers in said states.

~fIR~82164:

(‘orig)arly Shall rrISIxItMrr rI18Jpraetlice IrISQINicc at Its ovCi drscfetlOn, CXCept I8
. . . . ) '8/bctl
E%l@y Jaw or the h~ of any state in wMOHhit practices; Or (b).wharl InalMlatory disclostrre Of
Such lacy, of insurance wOIiM, it iS agreed, harrrl the reputation 3f tie (;B]I_al par'iyIafrfldsl‘:mpac’t3 tire
Services such tllat irlstu~rice shill be gphtains to avoid the necessity of disclosure oF the lack of

illsul”.Incv. Addit..o'MIly> cogpari>wH lobtain Corrt~rehi'Lisive public hability insurance covering
COr vplX<y, nalsting Prov!der as arl S<iditiUXlai irrsluw4 Furtk;m, .Attorney agreeS to cooperate in all

rem~tee;3rl Order tO erlable Pr(lvider tO Obtair. life inSliranCC Onthe Ai4Xlrrl~~. Similarly,, alSO at the
dicer Ctierl C'1"fre’~tlc, .I FO'U1te»V38p'Opta)|l diarll O'lity rnS'clrHNIC8 On tlle At 1.".IFI Jey

(AT, VLE ety £33 931 LA I3 4Ty o 8 & cpi—p(yTI(< i

‘clalp.~zv:,ha/; ;. "Kipe fia,; t eair:h at'..:reV aascr;.<s~ogl wris. | WLV L0 sy cia lega,' advice

arl<,;. wn" 1 e LG PRSI LSl in v At en3 1;,5.>Str < =S 1"~ L5 rireextleY?, feMarnS n
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Lfi<'e), Tte 0. e i n't","ur>t " 30Walid uEIZ'eStrioted lioefta<,;Stig prart~oe Ik jn;;1le Stale O'1t, aj(fj)) Zlia
"I>t i tT.r3iC lever Stat,:. :.hat," +Orrttl'g’ crt:,-' Tea j-::ggl S.:Ci'loch.’, COlr,'pany,';h&l) UNJnfaift 33Ei<3Cit-~2

nit’. (5 .No""dl szal;. Co J?<r"(%ir>, Toeolltles al'N  1zing(3risi43114te.~ Sj'Ljortii, Ez. ttts .. \M-éenitll2t,

>l orth,,rto t',it,~\Uka &YUCKtrarisitlog iii CL3eev.nl. Ot'a (. is3ut» tIr3,i:"B3a ~ Seernertt or 'Lhe
death or drs8lrihly of .><Rtorfkiy, (..Exxtpany shall ellsgrt. tlle ft1lllowillp,",

AU Af 'iS Rgecrjllexlih'vvith cbeEilswl'ICreby PIYHAder prOVideS Servict 8 fliay be

assiglabk to any le finnor attorl>ey (collectively,Prospective Assignee™) that
merges or Requiresthe stock or assets of CAQ>pany", provided, bowt'ver, (&) any
Prospective Assqrme must {j) be "AV" mted pursuant to the standards of

Martiildale HubbeH and (ji) be hcellsed tOpraCtioe le in  all states 1Vhere Company

provides servl es tn c,limts or have associated with local courisel in such states

i "AS;.;ipnee (QURjit|catiOEI8 ) urileas 1-lrevide'!' jMS Othe,%vise coil,++ted, in itS SOle

diSCIt"tinrE, tt1 VVSIVe the ASSigGCt:(,~UR)ficatlol5., '-Uad (B Sil",33 aSSig'rfeilt shRJJ

LitIriatic'IL"V Ifl olli(le t11e 8HSIgr3XQWt &;ld aa "Ezrll'Jtien Of alia 4 1lgiwrfient by the
snectlVe E~SSiOle

O';. QlI3r3)-","hall advp' 86J. EE1~JDREGZE up CO GRB;, S~Meet"Si01x I'}art $u 6')e even'l; 0
AttiAney'S t'leaz1l Of de'lbi tl('g 'wlii~'rl prOVideS fer tl'le Or'.tif."IEatit3Il Qf I'epl' Selltaf'JOIE

Of ClI;".nts ~<ol wbECh PrQVI6ei' pl'Ovldes i)er V IC83.

' 9%$1.h TK)>,~RU OF TI~E,'PARIHS

<'oirvialay shall be so)ely ace'. exctlisive'iy irlnor~.a~iof 11U aspects of the practice of lavv and
the prOVis;Oll Of legs. ServiCh%, Yhe reridltlIOGOf 8H legal profeasional Selvic'ea sllaB be the
re@>03."ib." iy .>f COEri,sariy; COlllparEy Shitll baV e. the Sole ripJit alld arlthOzity tO hire, mnploy, traErl,
supel'vist-, telrEElllate and corl3perlsate all of its attorileys, paralegals, legal aSsistants Or Other

professional employees or illdepetldent contr~tors. Company shaB assume professiorlaL
V',Sponabiilty for the legal services provEded to each cliellt of Collipaoy, arid ShalJ. aSSure that all

legai St.ja".ces IXe provided uzliter the SllpervisiorkE of a COmparly PrOfesSional.

The profeSSIOIEA! relly:iOriShip betweefl Colnparly and all Pro&SSiOnals arid their clients, at
aUu tel.1t;;. %lrlllg t13e Terffi of this Ageen~eEltshaU be so]ely between the PxofessiolZais arid slEcb
Che?lt». I'rev,"der "Jlall .'tot interfet;e witl'l tll;; CXcrCISQy the; Pr' O,6SSIOGa)S «l their professiOZ341
tutlp...~t,nt, 3.~or ">all '8'rv'.")er irltet-f\/'e "vitll, t'.OutrOl, C!~t.et Or Sul3erVIS,.-. arly PrtORSSIiOllal Or Bric
“tdf* "<"I.L'8"herri N'.)" r1CPS:OXI:. M1V "llg)io'y' Or 003>ra't '-"tI3 KZ3, cenllecriOl' i'PI'll the Care and
IreB," | It'rtl oC 8'3e (,.OIE)O33,,".y Qjtelitli. j; 3Y!v;",'<.| Hll all llave tIO all'QIOf."|j 'vWrtaiseevrr '4Vith reapect IO
=ueh,'>."fitlt(e’ "«i'J. jul> have nOau. hetity ivi)atSOevei vw#,;4 reapect, |O t!3e eStabiishif3ell', Of fees for
'he rezZ}41)t]z3i.a Ot. Sucl?,Sap~ict'iS.
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| - 771 |('<.; 1 l:l'.'TR(?etlr oti",,. "1V, 3,(er7, &}))(';,5! S=.TY(«Srin") Rigif.,,:. );,)Cp <271 7(Rt
i S07::".i1 7..p' I"IUV aa <erl,'-7ii, ‘iiy  733lilo6vSOg Ijle y')tale of (,,g47,.QTlla /(M' arly ~;t7herl't<3,6t wb Oh
Cell li: .F.lyro "i77ea.T<AX', lee j,  Ri,r Tie <, 70UBIStU08, ;- hell 17,3;deryleeS be rsable Qui llable
o' riir ", ; 3T7lgany or 3t' (‘1 ~0i(:. K'y 1lov1~IM. 1rovi'ler Shall T)otasslg.",ol ! efer 8!Rents to Cernparly

in I~p.iles..~t7(ill ~,’; afee ,Or ."li::. #eW'3r gR- |tirl ally Sr7eh fee fer Tr-:Avalia "'X<Y"bss'3'pr;Hijjted

(.0))iR3ly agQeea tti 7)e 84 (ljrXti. >4y "(I xyifil Mb.;l 1, rofess707331S as T147ybe Tle:""Iry (i
‘file’~J)*j OK'ly Otlt t he Sel'vKea. All S7L~h legal perSOTKRshaU I~e dilly JiC(llseCf. by RTly State In
>which h" or sl7dlelivers icy - sel~iic(vi.. Ale (.'.OQ1paG) MRall at a'll titties vp(sate the Corrlpany's
;>el vioeS iG a Trlardler COTRE('Dt With <rOfeS810nal  S7RIQLIr<180f |3 etvieR")-

Co:llparly ay.ees the(i'rovic~er shaH. have the exo3t77axc Hgllt tn offA. i]>e adv~nstratj ve
suppo7ftfor theScrvioes.

8.' JIER8~TPDfcI'It CKitlti, actors |

JrOerIPfI iS an 3TRdeperlder>t OOntricter With re"pent to the provialOJL Of lion-P17,.f(ssIOTRBJ
herso'"N~f, eolllptnent, sir .phyjq Sp@ie., TROHega7B6MRUIat7atiG n and. Tllarket>7.Bervioea deSOribed in
Rli» Af~reez"-tx', Notqjrlg €orltgg,gee(’ herer73 shalj, b(! Oonst7TeQ Qs ereafllg a]ly other type of
relatjoTRsll'p QetWPerl0lIr ) <3gieS OQI(:T tha;3 orle Of lgtji?perldel "< ON<wy 1}t 1vq'birra3 (Oritsjned In
L7Us .-y-rjl-"17.r zt sZ,'Q7IRIii, <))j<t7,le7j o per7'Tlat Clr le,"~">Frevl(,,.er to er>$ >ge 1fj, tile praot,ee Of law
b7-7ii;, GI; . Ole3 tr hor., Of tjle p RReD Lig M felatlerls' ’ .

Lo alea a tim', felatlerls')) p tc COBRpaTRy Of PToviCier LereuGder
Is solely i;'1"Rile filirpos i b of provikl)» f="sUd7 HoTRPfo&ssjon81, persoll lea. crl RRE o/t SUppbes. "pace
Ul leg, Il «lid:".ni~R"fan, '3jzk.">kiket1(Ip serVieeS to ., Qrlipany se SS tr) 83lal)le COtnparlv tO devpte
" Al 1T Je an<, encl g eS Ot —O=3gMP;- pTGfess7onalS tO 1IRDCH6Let O coTripGBY S leg<ll practice,,
ulC),=7ukl.,', ut TROD hnlitRXt tO The See Vieea.

Jn )be performarlee rif this Agree7TRR la Ruutllally  RRIT@®od arly agreedQ>aCompary

incfndirlg its .Professionals am at aH times acti|3Rgarid perfotroing as Me peticletlt col>tlaetors, arid
Riot as errlyloyees of Rovider. As sw;h, Uie Parties acloRowledge alod understarld that Tlejther Palty

shaJ Llave the: ghjlityto Ccritml the otller P;My | 3Se pn".tormanoe Of itS dutieS With reapect tO the
SerR"'eea COn>pSTIV and itS PmfeSSIOTIalS ShaJ3 have TRGCAmM Rirder thiS Ay'eeltlent OT Otherwiae

aga.\I36t Provider fOT 9 olkt'z' s COTBperlsation, RirlerapJoyrrletlt col37"pell.'atiorl, sick 1eave,vacation
pay. refir7. nMWt beriefitS,,'ocial Serai,~pbe<e5tr. or any OtheremplOyee belegta for Professionals,
aH vf wl".ici Rsha'l, heﬂj?)e.sole r:,spo>(3>|I||I|tv of mmpany, shoPok-dr \@s are rfot QDIplopees o f
Provider, P'tovider shail riot w'it137hoM on behalf of Professiorla]s pm'sitarlt to t'its .Agreemert any

+ utlla &r ITROOMdaX, ullemp >oyrnerlt 7n~xiraT& Sodal [Ry r otherwise 13Risuant to ~uRy law Or
reqv irerleit of ally aoverlTTneltal agency, arid a1l stioh withholdjrlp, if any is required., shajl be the

sole .rFAponsibillty of (,olnpatly, (.,OTTlparly ahaldr RReiTmify and hoM harrrliess Provider frolxl ally
aTld all 10SSnr liab."Jjty 7373;jig.; Wi8» rea»R;Ctto any ef the 6>regOi-hg benefits Or WithhOMirlg

Te(lllrei ..." S,
7 €731, H.~9Rl ~

7sdie Lt7e iy igR7at," aRQloi ity TRXRd ticce3 7,Mzbiil;  Ry:4:3hali I.'e 3;ilely
), 7L 2R 737 MR 11;0,.7:08 W7h 7'et" Tieet 10 c7elitS jti7' ", 1'» SiliGea. . o lIpRIry
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if>irl<-n-inoi/e >e.' cV1E>tff C "I I>erx f("»'t>»' m>+xnren.alrc4 O' ¢ 1Qpal r~!Car<jr
>0~ <> ) >eutalll 7 ot i, > S ~"Sts pfiz . >> gesiVENT
"ncf>un"er:fi j',-.(at',~", 'C> !,'> g—ar>,,< >x,Ic-ngu ',
at>D"tt™ "fn' t")>" >t ">'ee 4'r>r~g)ggnax 7y urt>
infl>;-rral 4>, ~> < as;., 2>y fin-f,~i.'<i,. s4Vistical, | seraotxned. m)cl. Gletxt xz>furrxxatinn C>ttadled or
nccu;. . ter;.'dre>~"iX)Str> COX@ ixy or tO CO1rlTaty'a lett;11 practir.»

D. (o 7. & i>c>yeratjol'>.

Each <if the partieS agrees tO COOperate fully v!lth each Other rn COrxrXection vrtth the

\ IC) TLiaxice (.>f, their respective Ol3bgatlonsgilder ti gg Ayeerrxertt, arid both paxties agreeto employ
their u>nwxerC14ly ret6orlableefforts tCresolVe any diSpute that may mice under Or in Corlnectiotl
wijtb this A~remnent, Company ahfdlprovide to Pmvider MI and complete access to the Cemparxy
Facxlitiex7,atvV3to Coxnpal>ychartS, 'boOkS, e)d recOrds, in orcler that Provider can pertorm its

fvz~ct ons hereunder.
J<il~c", A-ltegle

11:~.:th. an&~.y, a,.v e her prove -:n.;s contains her.,n, Provedt:hall notb liabl.; to
tO>nor'i"p' >Liii 884~11!10tbe Ciec'rxred tO $>r'iV. default hel'll'unfjer’, fer tile X>)i,>J9 tO PerfOrIX ol, > [FOVide
an~' cf ".">~ equipxuent, suppiies., sez~xce, |ie::~cxmel,or oh+ obligatioDso be p~aforrned or
provictec(by i>rc>vir,"r pursuant io t GsA~1. emerent >f sucn faihxre is a repyilt of a 18)or d)sgute, act of,
00SI > ). frl" c>Tlaer <Veri..'«7Bf'j 3)Stkyc(xd i r asnnar>le Contre<, e>JPFOVIder.

L~ >rli>ge) P~ QC <>t

" II;iJlloD\ratlol1, clisfussicln;-/, 4dlocUG/ents etc, rf>latin@to this ApgecfDerit or the .j r'vices are
deexnerl "(.ozdidnhial Data", Both Part:es a~ i to hoM all Corlfidc~tial Data in cordidexrce. Each
Part~', {a) simll use such >r'oufideAtiial Data only Sr the puryose8 set forth in 355 Agreement;
(6) shall re(:],oro'.duce such Con6den)i at fata onl?/to tiuteexam(. nece'ssfry fo i carryix!0 out mob Party' s
dutiez arxd responsibilities to the other; jcj shall restrict disdoge caih
person (vwhich defiation ~1l1aflplso inr:hde avy entilt:) unless such Party obtains expressprior
written’xp4"Otis;ion & m the oGMZ Party; and, (d) ak18L use at leaat the SAGledegree of Care 88 Such
Party uSes ~vith regard to ttS O<vnpropr.'etary Or COufzdexwtal irfOrxrtatiOn tO preVent the disclosure,
useor publication of suolx COrxfidential L>ata. |.."aCb Patties' obligatiOnS s>dbrt31 irr tgxisAmreemxendt
to prf>teajt t;;,onside.;1ria> Pata receive't shC Sltrvive any texVJ natxon of this Agvenzxrt and shall be
L ir,~9irlg gvjignut regard to tfte patiSage of time or ogler evert'. Bach PArty further acknowledges arN1
agreesS tl;at. the urlallAC>ived diSclOSureOf the COrdiderltial Data ~i11 Cafrge immediate and
itTeparat>Jahavrrl that. ~II>. not be f,orrxpecsai>ie by Barr>age:, aJone if either Pa:ty repudiates or
brea<'la, a3":,'f the provisio.,iShc.,"ef)f, ol' tfQxatf ns ol atrelTxpts to 24>",i. Ps a result of the unjclue
natu,, ; of the * ..o, }filential Dala.,iq. a(ifbtion to ancl not ixr li mitation 0>, any other rights, remeciies or
dat>,«,;esavai.-'~>e at lav, or in eg>.;ilv, ~>ch P;«4y Acknos~leciges Orat thr,, crthe.-t-aly siral,, be " 7titled
to 0>'2xti a tetrlpol a+', pr'~11-itiaf y ancl/or pem>aneJ;Lt Ifun(ttion In a cOlirt Ot OCPM>eent 'Jix)s(ltctiOB
)RS TR lews st uS, > e iy 3:>>7;,1 O.; Lhia p;,'~7"emf;>pul tI'>» C>lher " >3» yf)r \Jny
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p(";::On Of c,.ji j ae'; ill j .',I). C.)l leeftthe.r:,"3)<it3. In COr lle((ti'.~(7Tith al3v zfll7t. Cati(y;,171' 438noti Ve, Xell ™
0"'t) 3"~"3 M).73%" 9'alVea L'2™;. 1%.,(°:3L 1 <~<:>"Td<™ (at a'(' 'O(':."uRi: i r'jle(fv "' '(SIS '+ ~iv

ST M CCATIS Liar 1,151 tn Q18 [l 3™ () ' . >fs '~ "<*~1h,Ji. .T3)70anV <Vill gjay» acoeS" ti)
Infc 1"i XXinl) 0z NIGIlT™. "("T I'at3Ir~." 0 Mhed b * .3, 'Vi<3l" jT>"{lli,"3;=... K)ut n.P." II7"}t("d "LOR1! ¢ rllp(31; 'f
p LRt DRl QL Ll Jot eon)piete(f. ()r )rl n,.16p rijl~i). all v arid 81), (7n(Iratll'>g, nlarllrala Or Slinrlar
Irtaterl,")Is Ivfil.":h;;:)g" ot t, <tel)1(: arriliX!j<'<tative SyStornS, >O3TC" ax7d procedt3res, and methods Of
doll,-"; t)"Tsinc"s' develo l)e(1 by ). rGvid -r fQr "37(". peBitx(Jl) of X'~acxkitie' nlkc'rage(l by Pr'ovid>3..
C<,73se, LT~ (XIr)3rly ackBOWkedgrs Nxd agl'cd tI - at Pn)vi(f('r 1'.,as a propre'f(rry itlter'est in all
such ir.I(rtnatiOOanct <'hat aH SuCk' irlfoaa7atlOIX COIIStit(Ites eO3'fi6elltial arid PrOPn«an' itlk1llaT)atinrr
an(i iia t?)e trade S@~&f' )rOP+1'y Of PrO'eider

During the Tenll of this Ayeelrrellt arid at all tlllleS fallowiug,except as requil ed to perfotin
their re~yectjVe oMigatiorls 1Mrelxoder or as required by law, COmp33lly Shall cause itS elnplOyeeS,
IrldepMdeAf M)17traet(7rs,sharellnlders, OfbCer 8BIld di rnterS tn Sign a SVritterapgeeinent
ceverrantrrl pnnt tO dieu!ge,Cr uSe fer tkre direCt Or indil'a< beletllt Of ally pele(7rrfinn 13SSOdatiOI7Or
COlrrgalj~, R13y Iy18f'"ak OI' aliy .:rL'’kn17ilatiOn regal'(hrlg tire buSineSS Ifletlic)dS, k)uS,'37eSS pglicieS,
procedure;",, i.".,;,IXDgLTeS,Or tractt:. Secre;g, Or Oth(;r >,"gmgV1(rgge Or proeeSSeS of Or develOl>e(l by
PrOvl..~et'. O" arty (It';Ter COIl).jl) Jelrtldl ilforfgatiOIX reka"]llg t(7 Or dealigg ~Vv)th kk)e blralrl(.,ss ope! ation» Ol
aot;'Vfli.\Set' 7::2) ;1< l-sde 1(vcrll tO C oml'slil.~ Crles>ned ~7r acquire<,". by <,.(tmparrV dug',na, t'7e
J"In7 '>.". GB." P~g;-.e)Br7i, (7]eku<f)7p;b3r: I K'l'lt)Lated te ~} t~Onf 3(kelltlal. Data, 'L.OKp Nr))
aclo)o'v',er-g()s a"7d8~(rees ill8'i a breach of. 'kits Paragraph IHy F wH les'Lilt lll jKKparat)ke halll1 to
PIrovirfer ‘which Or QTX(e 15INU'|gy Gr fidel'mstel/ Corrrp(nsate(i Irl dali'lap es, alX(l ‘tkMleRre
PI()Vidar Skis'! l)e erlQtled to i',".KlICrlve IIXVOI equiLwbjemll ef tO plevent a br~Wch and ta seCure
erlr(7)'(il-i:Xelt (kr-re(7 .!, Xn a(f63t;:On TO Rrly I)li~rer r 1) ei Qr r'PVRI'd tO Vrhlek)Pfevider may beentitle(l,

Nr(7vi(iver and COrrrt)any have ezel iSedCare alXd diligence in determini-Xg their reapective
best estimates of the xpc)r)se) irrves)incnt, and reasonaMe rate (7f ret)rlrn,,of Pr()vide; in providing
6)e trOl',-'egal arilr)IrlistratK'l(. adG'ltrfiarrative RIld IllarkAtitlg 8('rvices, persorNek, Space. ("kulpGAXIt,
and supplies re(,'3Lred bv TIER Agreelncrlt, arid basedthereon, have dcterm!ITLEAat the c()IGpclUBtloll
to be pall,d PrOVider .'s «xomlixetxauratewj ththe reasonable value of Such SCXnees, personnel, space,
e(kuipinmxt, alxd&,lm be provi(led by Pmvid.erto Company.

A,'. 63H 88d cAGplete cor(7pclxsatj(7G fol' w(lh scrvi(:cs, pc'rsorXQel space, A3<'! s)ippkies, of
Provider, Corxrpar(y shall pa(y Prove(ter the admilu.stratior) fee as provided in Kxbkbi)t A, to tl7js
Ap7.eexXxett.

.S C11:. tel"al Se,":Tir>t)T,"Ol t.le ',)apl) rent (1 I"tile XII(Irrtt)ly C(707I>f IXSRinl'1, tO Previder pursu8'l3tO
tkr.:; -uharen~et),, f5 (04~ ~(y CXt(lIsions, )mr)(kificatirrrS., or rerre~vakatj)ere'()f' (Ol(Ip Tziy hereby

pled "."; a S(cxTrgt> ilXte~"St irr gf.~(1 aSSip>S,.4Blle del all Of tkte C(7,late, Sl,. aS (letlnedl ir) the Sec(>rity
Al7( ee! Teni: sot i ~;,,h, On),, XHiill»i)t; 8 ".OTK)jia .'«! n;.erl;.<et,
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Lm0 L2 XLD5e 1, Vi 1, «&ACH..-,, [laaf(, IPrfpzZ]>. V1< 1< t~.,e j,a><v;l, cInrd a,"/I'lrr af al ly
L1 eilsf.i o "1 1 ec'KKiICL). Cel f'L 1;;,.r>," )l %' J6i COlkripcta Or 1> e $)ravfafr 'L v<: erxaj viet vic~""I"| I, al iip

V> L j<IvK,CHIt) | s, Kivgaly/> 111,

A Sxbject to Seatiiojx 'VQ B., ttx,Agxcermxmxixt SOU canttxrixe Uxrlx tmni]i@tel'l by eithlrr Party
upon thirty (30) clayl" writ) I:n;notice,

B. T'he iollcxveirg ",orl."kitiorxsshall b"., applicaMe in the eve of a. particular 'verlt of

terxtrirMt.'i'3n;

(i)

(.

liv)

O’ Coilxparry de+res ta ternxiriave thiS Ayvaement, a one-time ke Of Two
MfIIOrf Qallars ($2i 000 0~)oi00y ( TM~.Fxrlatxorl Fee~ j sihKll Ix' dlle ance
pay:-d)le to the Ph~vxdcr..; Provider shall ITiaxntaxrl its seclfrliy >xxterest in the
(.'allate | al urfc.il paid. ir file,i.

li,"+'OVidCJ desires ta ter%Nate Jv.is Ag'88CXKIrl'L,il shalt pXQDjptl y' tilrlla'ver RH
re'c,nv)s r<;"lated lo ttxe @' rrljn'slrrar jve servj:. s prav,'ideal I~v Carxxpally arid
re'i'L'vevr ))ax9c’ shall have 'tI'1'KIYel o rhgrdfoy’ ~icxttle ot,igci,

;f the,:,;CCrnae ta pY'aetiee la,%" Of CGLTiparxy Or >IttairlH'p'!s Sixapr'XldeC,Or
l.'vague:",or if c.",orriparly or Afrarney ia Slif jced to any ti<Xal adVerae
diaelpi'QlaX)' Scno)r. I 1' the Beratell'3al' Of C:dxfarnlil, ar tIX8 x~kQB%g baard af
~;.XyotIX.C~;)alc"ir, ~vhirh Carripany ar ira Sbare4>0OrAgS Or aS;aeiateS bmorrfc,",
il.enssvedto practice law, or sncceasrAlicmsirg, board or body on any
pvoMILI8, LIZCI'UdQIg, but not JrxHited ro, krr<prapcf legal practice ol HQ'pKper
craxcilxet. theri six(h matter. riball be treatuf, m the salne BM4NeT aS if Company
elected to tenxxixxate this .Agreeuzcritand t'h e Temrfxriation Fee,sllal] be due
ara$ payzb! eand Aovider 8",.all maintain ts secnrity interest in ke Collateral

ixntA, pal'8 in pixel

The deatla Or kSabiTity Of AttOrney Shall xxot alxtomatically terminate f3iis
Apgemrlent as foXxxparxy Shan eoritinaetateServices an behalf of Att

but a.tl paytnmts to Attorney shall cease ox>the c4te of death or dxsabxlity.
I'or purposes of b>is Atvreernertt., "disabBitxr' alir>ll mean the inability la

di*van.: toe Irtcl'!tir,, | Ivafif e Serviees fiar a .8'1'ladf jERoess of thirty  (30) daya

6'! prej:Rte %1Jrfrf;-:1,-V 12.1rlcxnth j." elliud
J ’ l/
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A (1 (. . )Bo c4;-uStes

ERERPRI P A A SRR S lie T<E10."'C~e<>Bil 4 viny py g 1'rirr. 15> 1 calid ,.el'ad 13(2i8
ol., a, iI'0;™ Jia ".1G".1!I" 1t 1 XigitKi<; S Izelll b }' <. o'trip!ITly ()r re S"";U'ehOLdera.

ZK..; il L:kir;.<nt

Ne:tllel p."r y!,bphiy v«itho'lt &I .- prior ~!l litton. Gorisent of the offllcd. pa,'ty, essigrl. ygly rights or
delegate any!9Uttes an;;ing out of tins Agreen~e~kt,

C. J~L!I46jyn/Ad>iu~stoa
JN'I.ENT DNA 1',LV'DE'J, F1ET).
9 I 1(1il3rs'inn

I,"hie<i,'nll;- of alry;: ct. ¢" Ihe .".~Jure to do upi act by l.'ro'rider, (he ejYect of w'hic]! linay caus»
Or ~5I'I'I'Q JoSs Or d,>tM}-'eto . O'UlParlg, If don!," In ' 0o(ifQZ>Jlo ", 1"c.77aQt (1!e beSt Irlteregta Of
Cexril"alz, > X0, i, tea Fildjider to any|(; Il IL",,(i:urn CON'Ip'iZly.

lgf',eq'IXlit] Gli'f .Acgid r 'aG'lI'LcLIl".

t"orrqvainy ShauU indeLnriify, hald haXD'lb~a arid defend. Pro',~der, i'.tS SharebektersS,
affiliate...;, Officr;"),;, aizIxtOXS e|k-y:~S | nanager', rnembeXS, GOrltraoters mSc. ay:;|..AB frOXDand
agalrl..-" arl), Ajli.". Bl«kal", jhtv, 1;;3."l, d8IBaf'eS, clalxna an(t CHXjbc,', Of F<ctll!n, 8Tld CXJi!CQSCS BSSOdated
therewl'l!! (inc.".ul''ru~reasonable al tevlevS' feeS) c>used. Orasseijtedl. to kwive been caused, directly or
JIdiMct];<, by or as a r(KQ1t of Qxly actS Or ovixssiQrlS of Corzlgany, its sh814%016efs, of5cers,

|rectc;-s, err" Opec, contractors or agents during the ".I'errrl hereof, The prOviSions of'this section
Bha.;,SL'~ YIV6 I3ie e)ip~Kilter)n Or earlICr terrQIJjat'lOn Of 60$$AgCCnlekit.

2. Pmvider sba [Im o/d haTlzk'ss, and defend. company, its Sbarehold,era,

abll1gte~ Oftfi x elr5~ cALBctori9! e'1TIplQyees Gorltractors ancl glgcl lts> &Gxn kNd AgasLA gorss11d 81)
liab.'lity, loas, daxnages, cMms, "auses of action (ineludn'lg reaSOnable attOrneys' feeS), BUT
EXCLUDINI 6 SPECIFIC,Al .Y ANY LEGAL MAj3'RACTICE LIABILITIES OR EXPENSES
AS'IIOC1A"ED THERE'%TTH causal or asseted to have been. Caused, directly or inCkrectly by or

as a result of any acts or omissions of Company, its shareholders, affiliates, oNcevs, directors,
errlplovel-:», GOzZti<n'ors!!rid ageiltg., RID..n0 the Texxn bezeof,. "he proviSiorls of thiS SectiOn shaH

FulA'iv' 6."."-C7-I"rf." tlQIl or ea'lll.:. -errnlIMt>on of th)I™ .4gf'1"FQ'1"XH.

s fetleBEl™nl 1S NI ttX, En' aha ., be gOY rrleh. "Sol(J"y' .y tlle Substalltlve 'O'WS Of ltle
St.Hi. ">Vl
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i ' IVlIN(Itii (3f I,il <'~>t( P]'l'fbnt ia T”"n d||eg'eyt gnv%Q >~~ut I‘er,| |gi1 1
PSS TV Te 3 u(, or On-l <lan(p (" by <EDINppI-in' “fl. jy . pr(ipl=Jip~er hy of)10 .
risiFva¢ """ nL, ' '3(" " prdr'3’ t11 a, (G 91 9) 1UL
VP -« t-HLottnrd, 17 (3 '~">r38L~( <I Ot the tlravxaienM Qf thta p,pre tNg oy Shai]

x et P, U L (gt el i B9
H T''9"Y(9 (>f F)ye;~;ji

Yo'aiverof a breach vf any prov>§ ort of thie Agreenmot sjiLaH not be de@>reft a waiver (3f any
ofhce brea.'b of «'itb(;r the sarr~aor any di6'esmtt provision of this Agreeroetrt.

Attog;ey'a Fees

,U, fae eVenf: (3f (3rt)LltrafkN1 Or (3tbcz' Ega) aCCMn arl."~ifl,"Otr( th(~terlrN Ot fir(a Ap MC1+eTl, the
preva||>gparty shall be ertfitled. to recover ts autorr>ew'ees and (:(3s~ jn(:uv..~d in eonoeefion

S 7iGe

V.">'never, u(id"w the bees of 1,"!is A.pre(:merd,, ~vritten vofi:.e is required or peTmitted to be
pive~ by mly party t(i arly other /talt3i,such rNtie(; shall be (tee(Tied t(3have been sufficiently givell if
peraof>alay deliv.,red, teieeopied,,or (iepo;;iteA ol the KJrate(t. StatesMa>.1, in a properly stamped
en':~('.jO_;>(',;.e_'I f,fk(;(t or .r89isfered v(_1RH, r~tUxo re(,‘(,"lpt,T?gUeate(I, ckjd:,eaae(l tO fI18pity {0 V.horO 1t is
to be pi~'"~i, «L t+;, ai'Ar,.as her(vjrAter setfortt'.;;, Hither party her6to n,,, ~J.aug"- 1ta respective
a(9(1'eSSI'~) nit);~n ri(>'t,ee >Za(.O(rnZZ.""e alt(> thl» Par@grat34.

PROVE)EB.: A(/Valx:e(j (.,itertt ~vtuttolL$, LL(.;
AlitQ; Kc'G. KesferlkaGYB

103t Vv'. Ct(drleston,
Su>t(. 13-273,

ji..as Vegas NV 89135
Fa~: ~a->~1 ~

O'ITH A (..OPYTQ:
5G~qui.e k. Aurbash
Maf.y,j. r(4-v,p cs().
ti%A() | P<(h:j<.unlgr.ve

Px, I)."..382. |i.f:.
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'<<is,.'<<g/<en>exit cnr<taii>s tlie sole arid <,.retire .'~<reement <aetweon t'ai<," Parties and shall
<ipe<rsedk arr. Jrioi ay'eerrients between the Pa.'0..es as ot the efteeti~<e date hereof, Th< Parties
a< kn<fakvg™;. «n'3. agr<-e thai neither of di<m lias made aziy xqpx teritstions with respect tn the
subject niatter of. tl:is Agxeeine<ut, ox amy r<Vresentatinn ir [<jucing the execution aud delivery hereof
except such r.presex>tatinxis a" air~ specifkally set forth herein, and e@:h of the parties he'e(n
acknowle«lges that! t bas relied on its or his own judgrr<crit in enterir>g iinto the same.

Ag).eH<IQRa<'s

iris .~hp<skan't ii'i<I<i r<<xt be ai-iexided ere~'t upon the: irlutua< written consent ox the Part'.es.

M. Pi<lds io I'ttt<" a'st

(<" ai) of '13),; co'«:,".na<x<.. telx!3$, t<1")I .s5;-.).", 3.-Id agjepx<<en<~'<ic<ein conxairled Hi<all te
O<nili;iig U.",'nT). '«nd ilhLfs to !joe bcM'6ts < <fthe heirs. <.xMUtnrs,a<.jtnir<" strator's,, sUccesso%., N'lcl
ass'Qlis 01: the respective Pal'tv~s hereto,

<"<~jrre-mt0 <6 ynipart | or F < e~yifer gn<ploy<es,

;.. Jageny and Pro'<'icier a<i<» illa<, <lux<up 3'le perlorl <h«t Provi<ter Is pH"for'iltinp’ services
."or (oxnp'<ny, either pursuant ',.o this Ap.e~.,innst,or pi:<riant to any agreexr<entwith Company
entered into "'<ibaeg<ient to tl<is .Agre<:a)ent, NId for k1 period of n'$16 year Rftei' the terxniriation of
such ser vices,, neithexCnmpr xiy nor Proeider w:"Q hire,,erigage or othrwvise contract for services,
eith~,<’i..rrectly or,',ndirectly, with ary Covned Employee <las bereiiM7m defied) of the other
Party. As used herein, "Covere<Exnpinyee" shall mean,' (i) any nurent employee of Company or
Provide», ~ii) any formererr>plQCe®f (,"oxxipany or Provix«er whose employment with Company
a pmvideesssabshanre yegpatN ecebfichb Yimgngaementaooniig
by Clxipany or Provide" oi (iii) any oorpnrabori or other entity ix» which any CnxxtpNiy or
Provider e<viplnyee nr fnmier <,mplnyee is au office; director, manager or linger of a 10% or
more equity interest.
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TIXI3LSH) A
“SHVM TS I t<"BLE

L G L gt T < YV 1) Mg " Z)S) a<)0)>, I, S 1> k&Y ri e(llja), ~O

0> Ry (Q T < PIIT<itr><t>(>x ke pg]'<<il) >44(it<~(v foalfe 'a<)<(<Oi>7)fp' Y(Afod ' | (n ti)F.
1;<;4cS)ifeSS flay Ot eeCh C3)ejn(jar mOritb, prev)d<XS hnv)<ever, that the AdI771<11S)atiOn &'ee
sllal j >><Ired...)Ce), o~/ <I7<d,r>)impa)<>yil)(73dbaCk AIZI()(int (a deaf)r)eg beiev@; prom~438 lilithel
tl)at, it" jn atry giVmaZionth ti7e AdminiStratiOn Pee exceeds the Coznpagy >S available cash in
its Operatic)g Account,the AdminiWation Feefoi that month chill be limited to such

1> a),able t)l(18 >n)ll staB ",arri'.d Pre wet j~vr pavi))lcvk. f)s>sefforth in?r>0;"<: detail befog;

| Zo"i'joe'VSI(l f>e >7'>6 rfa A( <<)m. Feton )~"e Ltnriz  SYSllaMe firn(Is 1n tn(' fop('rating

o2l <

2. ('l:.'<helaz’ fous>ness (.",.)y o;.'eacn cal('ud~>" giontb> (."omlaal)y she'l be entifJ(xl to receive, and

Hf(1 TV.. vie<-r>) llca(is. tO t><faid &>m. tjie ()pnat i);p; Aecnunt’, ‘the COmpa.;.y HoldbaCk
JPIZ .>ubt. The >;'<7j7par); 'tIOI6ha(:k Arn 7Vrit; haU be the Fref>terof (a) .f6,2" A. OOt ix
«)oiisar)d two hfu) <lre<),>7t~<UR’Jarg or (b) a ~m)z eqt)fal to one-hali'of the ro)zzb)ned
d0Q)p);na<al)On r(K8'<v(id IN><t)e ‘f<e highost 'paid execlitlves of | rov)der. Coizlpcnsatzon for
tizese purposes Siiall Iq,cfude erg gmottntS pajd for servicesrer)dered, inc!ndjng bnt not
limited to aala),y, wages, consultation fees, automobile atigfvarices, medical or dental
ben(,6ts, <cont"ibutlon>> to /RA."~pe<Sion or ret)rerrieot benefitS, "Co)fnpensatioO."” Shall not
inC tndc,ar)y difstrib>)thor) of '1I>r(beits” or ) €))i7b)lIrsement for 0VJJNNy az)(> necessal'<saness
(<" <t e~ f<.n< V)OV7<(~r Ort,«31!)pa)i:)’,

S>> lai.ztf a.-. th. ii,<!fb> sl:)er-; gay ¢ fth(> Ix,-ot)th I'(>1 lo)v>t) g <afjli c:l jerfdat (. na),'f<-r qgthe
6>y 9" Ix:«..,) siL>e; Jat>f >~+3pro;)>,h March.;.Aprf] th> ough)one,Jiffy tl)I+ngh 8epteniber;

L NAGYLE 4B er) WL ) B <Be h g L, ~1,0 % 1<), -)'s >0, i.1e.$" fr 011(~< Do«l)]
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c'-ilael," >Cpldy prOXitfOr,ai c. quarter, "O'Clnlr~.ti. 7.1, 4t",hall <;.Clza, tile tota’, of the
Sduilsatal OLFit i~ u<titt.ulst(cr le.;; I, Eric Cil. g\~ Lle Eutn O>',"I. (.;:~@any i;;l.0fdbaek
A latisply llle fe.;: I'Ktit " Iter; att 3, 11”1 ',L, i'cli=n."e;:.Dlcacr.;d by (,;.?'rg3any or by |."rovider
L 153> of (. >A> ~~yEne,Iniilla; itut mt. l1Xntr~I <1rex:., plic~1€",, ZllitieS, pron™1Cidl)., V age,"
M-<<.‘a.ancE; arid ('ii1) up to t%cnty percent ir20%',, a ' QcKArineG by Prc)vider, of the total
Ac! Iblistxative Fees paid that qeer o be set. aside by Provide- aS reservestO cOWN
emergenaes amheqedecainmoez, Op eraityss PO bezd

fb r.varckatcl incinded in future calculatjorla of Cenpaay Pxoftts until paid in MI.

1. NCI later 'idlan. th e Les” buBllleSSzay Of tj>C t>orth f<tILO~W.ig cash Calcic)ar cinHrter, Provider
Er",i;, pay CQ11'1parl,' a 1 -b8%e ...(Otal a 'port li ig O( tae Ad>'JI'n(SrjatiOQFc,Q), jril aQ atT1CYQQt 5gjor)f ('O
ie/ ;4 fi CeP.rceit Ol t»..;'COLP-;ly Pt ..i6't ter Saii t qu'Srter.

A(iJrl]llistra’,ive’i Fe<S witicll ale IKtpald iQ MLY @erj A CCQulttigg Vel'iOd Sljall aocrue 83lcf
c;iui>,.clati;., (O be pai3 Va Sucoeecting Aceolltltillg PCrli~d8, 013. Deeerrlber 31 of eh' year, arly

unp:;.ic~.AAninjatrztior: Fees shail. b«; voic>ecf, Wct PrOVideir'S zip]~t tO Suctl &es sJ+Jl lapse at,

sUi 4 tktrle.
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<>)tf5" k t RFf'"0" Il

SIS E (s vdle, (1108 4% . () )
. Jlyr "< 1t (VV bo, rtitr (it "R it (un® Gt onoarn), L atlitit g)rtty ( (arr(~.(y(,
xan', [, iy, T8, «(;ra -Tientttng(t . mt)et@),p) t ) Ze, (ZCyi 1 tlrr L a, ym,
an.," .-.".. 1"(Cins I'JV rerr>atte ' ~.Gi 'l '(tltl,
RBC)TALH
A WI-EU~KA SrRiarztto a,'tervicea Agreemerst Ithe "Servicea Agreerrlent"), Ofeven

date herQN.t%tween Debt(~r and Fe~.ured Party, Debtor pledged all of its rights and interest in
certain Col."ateral (defied below), iael>ading, but nOtl.m1tedtO Debtor'8 aoeounts reoedtyable and
proceedbadiom bSeed Pay Bs say tb db spament dledemsidn fes
ac@ruediranoning Secured Patty i ver the Sn viceS Ap~cenent and

wpf' J'(; Agrifi acr(.ordaDe(. ti'(ll trle Ser r lees A /|ecB'EedBle )3'e();0r '18 obligated as
a COlit ii"! Qn(tO:..teC'lire(I.Party S pCrrr~rrriauce the>",eunCler (O c-"xee;>! &id Cleliver  t372%8eet(rlty
/(grat,>xK"t (

N('! Vv, YRFBJ:.;F('/Bl.;;isn"onsidezati 0zgof the foregoinc@Prate'usesar>d " e mutual «ovcnarmS
aD<;'. cCrst(10na. lk~erggpakenamy ramee BFOUOUS,

l, f)eimitions. AH. <wpitalized teens used hereify; gout defimtioTzs shaHhave the
reap'Ct Ve Tltearqitga (a'(Irsr(kcd L~terCTGEAe SeJviCeaA greefnerrt. | Ae tefril  Qinl 1<Qz8 Omrliereial
Cyn«Cls Or "lje "COdC™ (hal,'. refer iz >he T."rtGe c~xvmlerc,a,", C((de aS dOpted in the State Of
~let%cia. 43 cc.)Ynsdtt(ned In .he ',..ocLarld lis 3 tlerer!. (yirtlifrav» (he same dte3 + Jort herein 3$
‘pee,"t1:3;ilereirl. ,-gOWeVee jfa +(ire iS rle6lledi(. p—ic,", 9 Of t>ze(:0de ()i <%entl; than errarinther
(article of ~>et./'ochethe ".errr< i>as:".de meaylinp' s'leci5ed hl A Aisle '> Thet(urn r'O'Ltligations,"” as
Lsrii hereins v>ez>sall of tzle inde'btectixess, obligations axed Habilities or" the Debtor to the Sec(.ued
Party, irrchvidually or collectively, whether direct nr indirect,joint or sevelal s ahsolute or contingent,
due o. to becon',.aue, noxv existing or hereafter arising r,(rider Or in reSpect of the Servicea

A,greem erst

2, ttrant ( ecurtty. As assorancesottsecority for prompt and complete payment by
the DebtOz of advarzcens, adniaiatration fees Or other financial ObligatiOns to Secured Party in
corls>(ler@tiou 0. Scn(red Party's perfonnance under the ServioesAgtgezrient, Debtor hereby grants
to Ser:(1red Varrv;:, frrst Pli(ye y Security int(:mat ir>s art<>dOeS hereby OODateralfy aamgn, Plecige,
rnor;gages c,onvey Widset (.;.ver iznto the Seeut~xl FaZQ all preaent and f(lture right, title arid interest
Qt Debtrtr !1or ((? arty and,PJj t'r88ent arzd "."dt(Fe AciCOunts, Z.IN)czs/t A (counts ant'l all Kloneys
. «chlrttip;:j, ' TPA;;,- note!!'r ant, pr( (.ci;;(xs thexefTarris ogether "rvith a,'.l,ru'h"tir'cur(s an(] replacemer(ts for

It,d -K:.ucs, o ny (;ftlleia.egoizrg p((‘perty ance focetizez v;-"b a3l ltxoceees ~fr ty(srirazces,sale, lease

(ir Clth(r cl(Spdstlon OZ 3Z)y anet 3,i c~1l(e fcrep'01i3g p'O/ ar[y (1e (,OHater wl ">,

3« Ip"i .K¥(Isa I'ne ('ollaterd.sc-col 8 and wiU secure all QMip?ations owed hy
3'lel>o- t.>L.e(.>roc) Par(y (.;.(.(<el t'?J(; Sc,'rti(x," .IXf?zeerrle(t arid Rn)t OtlI'0*? doc'r)B)I":.n".Or ,ns'.r(ltnent
rsiay," g tser (G >etauet y; |13 oe s IALLV(EH, roter(e o h.'rel; as ™, "to; u;n" r(t .
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<Qre TR Eidilrv <1 al>i 3ide 'l <1<.7<itliin. fi), Irl't<o TH (ig<s tr("p "), 'F)"I<r;. Ot r(ér > p Jethror
Lt 3T T-te (S L <@L 3T st Il er, )" L T tril )3<)nilie 7i>e
ViMat <t) (< N13<Y. 7I3>e< Il '.ae"‘,<|_",,';,1)J,"g,,;".j!.;",,,':;;sCi'!')>;|(|et'|t-,ra>|<>;Ea) )tr 33(<..,<>Spke; DI J3Sle<])
AG. (o (SLL#T) JANS 3 (fh t1 21, " Se'jf<3) Ci> ' (Y)f~te 1 Ol £)i (., “>2 OF S(L(0j), Otarler f<UNSQIC',F>xOr 'aS | >eHImEf

> (B t<F V)L (- rt=<aCfry'l Al (b) 1 >1Y'(d&,RI)r> Otller il) jr>. K().tonrequired K>y
Nko...<jt) 1 (4 '4 0 =) " j<letnel of tk e f-O(loJS)ICE)OMle( j i '
o) iHN441<idyi o 12 SHX2XCell
gcll))e Vt,!glc!.zdﬁal)glr]I Wg4 It'ﬁertRe De Fr(l)sr

f'<ling OI)."(Je a(; eel)Odtee Of any filianc)llg Stritem(1<ktorarnel
Allr7gant,t))l)., the type c>fr,"Igalt4<"atiorl alld BJly QFQNVatior)kk|d8114f)CRto)1 r)Uxlibef Issu( d fo 'tile
“ebtl)r, TI'r,. liefztor agees to *,1)n1iS4. Ay suchinfvrinati <orttOthe Se(ured party J>romptly upon the

Sec'(red Pa)<y'sequest.

S. -Me Ac~<" . To farther the attar>anent, perrection an.grat. prior>ty or a@i>the
ability of the Sec)lred Pal.ty to ei)fo).r;,eAle Seemed PIjxfy's secmity interest Jr) t))e collateral. and
Witllr>3 t limital.-(OlJQrl trte OebtOr S Other Oblifgat)0)ZS JI>Is  -ee)m(." (e the 1.)ef.>kir agreeS, 111’ each

case wi' «<he 1.)-JtOr's expense "(n 1-ke “)le folloWWIL )t o iniy qwiP. respect to the 3"dllaterel:

5.1 de yi—i.p,(.-(;<>its. Fr)r each I.:)I;I) OSACC(ting li)at E&e'o<h>ra. my t)lrje Oper(a
g <)) T af)e J3C"3>80" ST i) (- h(-(a >'coul<al). 7<Diay" | —"Wlest all<'< Opti(llt, p)<3)5irjl)L<O @ZArYeae> i n
M )7‘,] ) 3 '.:(|<I?, le"e ".":.‘,)L",Z"Ct(”y tc th" 5<X.',||'<eEf|)+'J', - .,i(tier (rll} <Ia)(Se ﬂl)rl ('Lepl’a;tr'Zy r)alllkj(l ('Orll3 I|y
aL, lmie "r-W - ills|I'l("< i0118 f1Y; Xnbe >ee(IJ'edart<jno,>||4'ih dc;pea)t<xr bai>Ir Alt e~tiilg, lie
di sPOS,2,c>1 of f,Iri(as 270'In tiMe ",0 tiLxle ere@)ted to such .3.)ePos)tAeeoUl)tr )><J18dit f)irtihel. col)se?)! of
e 1,<el<cx OI" (3Parrange For tile S>eotaXePa)ty tr) 4<jeOIB~K"eC(S! Gine). (?ftile M)aH' f)arlk. ‘with
<reSlJ,;,; ir) trle ..r~poajtAccount . wy)th th{<) L)el)tor t>eirlg perlnitt<",dr einiy vj'.(tl) the corlse(xt ot' the
3()e"."8<I FAJ;</, JOexercise 1Xllplta to ~>rit~Cldav; fUllds frOnt S(ach Jilepoait ACOOUrlt, Tile p)r>vISIO)>9 Of
E)Ispr r13g"Afh .;:~>ils l of ai >E)3 tt> (1) drty K IL a Jt rX col)it m)li)FtehiLed I'Vyf ebtni', | ||) arty KlepOSlt
AC<.(n(."ifor N113-231)C .LJ§toz>fe (leyAi:ztat) t>r)Qk atyid the Se'l)L-d PRJ ty ba ( e eltteredifitO 8 CASE'
collat4-ral 4(2)eef3)eilt speciar)y Jflegoti8teQ 8,.i)orig>the Debtor, Qle deposiltaly bal)k arid the <§3|UCH'J
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ATIQRNBYS AT LAW
IMO IndigaMive, Selte 110
Les Vegaa, Nevada W4$aaa

'relephane 866«862 1876
Fax866452-79)'l

Re:; Bobbie Jean Lewis

As of Junc 14, 20)0, Johnson Law Group, PC, a Nevada professional corporation
will no longer be providing the services we haveoffered you in the past,

As this Srm is not continuing to handle consumer debt negotiation matters, we
wig not be able to continue to represent you, and we are transferritg the bsndhng of these
matters to The Johnson Law Group, PLLC, a Florida, professional limited l|ab|ht¥
cotnpany, who has substantial expertise in this area. /€ aré notreceiving an

N &otn The Johnson Law Group, PLLC, as a result of transferring your
maltter.

Any retained/unspent fees or costs currently heM by the 6an will be proznptly
transferred to The Johnson Law Group, PLLC. In addition, all of your 6inds heM in our

attorney trust account wiH be transferred to The Johnson Law Group, PLLC's attorney
trust account and will con6eue to be beld for your benefit,

Please note that you have the right to retain other counsel or take possesdpaﬂ
your Gh should you determine that you do not wish to have The Johnson Law p’
PLLC represent you. If we do not receive any objection to the transfer of your Se to The

Johnson Law Group, PLLC within ninety (90) days from your receipt of tMs notice, your
consent to the transfer of your 6le will be presumed.

To expedite the process, however, if you consent to thetransfer af your 6le to The
Johnson Law Group, PLLC, please execute this letter ss indicated. It is in your best
interest to advise us ss quickly as possible that you consent to thc transfer of your file so
that continuity in your representation is assured and '‘Re Johnson Law Group, PLLC can

continue to negotiate your debts. Vou may do so by mdmatm?% and faxm a s ned
and dated copy to The Johnson Law Group, PLLCat (321) 4J Emaiing's

or mailmg a copy to 1800 Pembrook Drtvey Swte 200y

Orlando, Plorttda, 32810. Please retain sn additional copy of this designation letter for
your records.

Please keep an eye for a mailing directly frow, The Johnson Law Group, PLLC in
the coming week. They will be writing to introduce their company and provide you with

nnportant account infortnation, ShouM you have any questions, please contact The
Johnson Law Group, PLLC at (407) 678-71IS.

Yours truly,

Johnson Law Group, PC
a'Nevada Professional Corporation

)yd kJ



