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NANCY L. ALLF, ATTORNEY A'I' LAW
Nancy I,, Allf, f3ar No. 0128
nancy.allf(ij>gmai i,corn
Arigela T. NakalIlura, Bar No. 1 0164 F-Fll ED
Angela.nakarnura007(j>ginail.coir<
415 S. Sixth Street, Suite 200F
I;,,as Vegas, NV 89101
Telephone: (702) 671-0070
F facsimile' (702) 671-01(~5
Attorney» for Petili'oning Creditor»

UNITED STATES HANKRUPTCY
D[S'IRICT OF NEVADA

In re: )
) Case No. BK-S-IO-22075-ham

.IOHNSON LAtIII/ GROUP, P.C ) Involuritary Chapter 7
)

Alleged Debtor ) Date. OS'I" REQUESTED
10 ) 1'ime: OST I<EQUESTL'D

) Estimated time for hearing: 10 minutes
)

MO rION FOR Al? POIN rMENT OF IS» I'ERIM TRUSTEE OR IX THE ALTERNA'I'I VE
I 'OR IN.IIJNCTIVE RELIEF PURSIJANT TO ]I IJ.S.C, 303 I OR n K I C

SHORTKNTIN( TIME RK ' UKSTEI>

Advanced Client Solutions. LLC ("ACS")„El imadebt, .LLC and Elimadebt, USA LLC

(collectively, the "Petitioning Creditors" ) by and through their counsel of record, Nancy L. Allf.,

Esq,, hereby file their Vl.otion for Appointment of Interim Trustee or, in. the Alternative, for

Injunctive Relief Pursuant to l l. U.S.C. )303(f) (the "Motion" ) against the Iohnson Law Group,

P.C. (" Alleged Debtor" or "Debtor" ).

20 This Motion. is made and. based upon the Poiiits and. Authorities which follow, the papers

and pleadings contained in thc Court's file, judicial notice of which is hereby requested, copies of

.Declarations attached hereto, and any evidence or oral. argument presented at the time of hearing

23 on this matter. This Motion is also based upon the Affidavit of ]Kenneth Kestenhaum, attached

hereto as Exhibit A.

2(i
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MEMORANDUM OF POINTS AND AUTH.ORITIES

I. STATENIEN'I.' OF TI..IK I i'AC'I'S

1, Peti t ioning Creditors filed the instant Involuntary Chapter 7 Petition against this

Debtor on June 29, 2010. jDkt. 1].

2. Debt o r 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" ). 'fhe 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 hc represented by

1.0

3. D ebt o r a lso 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.

15 In the past, the Petitioning Creditors have provided, as more specificiilly outlined

herein, support services, facilities, and financial acconiniodation to Debtor' s. Business.

17 4. l n par t i cular, Petitioning Creditor ACS and Debtor entered into a "Ser'vices

Agreement'" on or about October l7, 2006 with Debtor. A copy of the Services Agreement is

attached hereto as Exhibit B.
20

Under the Services Agreement„ACS was to provide and administer any and all

22 noii-legal functions and any and all non-legal services f' or the Consutner Debt Relief Business,

which:included providing and managing leased premises, furniture, ecluipment, and employees.

6. In re t urn for ACS's performance irnder the Services Agreemeiit, Debtor was to

25 provide professional legal services to the clients of. the Consinner Debt Relief Business, as well as

26
provide a monthly service fee to ACS.
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7. In co nsideration of the significant ongoing investment ACS made in the Consumer

Debt I<elief Business, Debtor was also required to pay a one-time termination fee of $2,000,000,

in the eveiit that Debtor terminated the Services Agreement with ACS.

S. .Petitioning Creditors Elimadebt, LLC and Elimadebt, IJSA LLC also provided

services and accommodations to the Credit Counseling Business, Their debt arises fiom a

confession of judgment and is not subject to dispute.

9. Sinc e M arch 2010, Debtor. has been falling behiiid in meeting :its f inancial

obligations to Petitioning Creditors in paying the service fees and its other financial obligations.

10. In p a i t icular, as of the Petition Date, Debtor failed!'o pay over $900,000 that it

owed to tlie Petitioning Creditors, although a portion of that amount is in dispute and so was no!.

include(l (e the petition, Only non-disputed amounts were listed on the petition.

11. On o r about June .I 2, 2010, .ILCi terminated the "'Services Agreement."

12. A ft e r thai t ime, .IL(t atteinpted to transfer its client files to a new entity, The

Johnson Law Clroup, PLLC, a I " lorida professional l i inited l iability company, t or n o

consideration. A copy of JLG's letter to all existing clients is attached hereto as Lxhibit C. In

that letter, it is specifically stated that the JLG is not receiving any compensation from The

Johnson Law C~roup„PLLC, as a result of transferring the 6]es to the new entity.

13, Th e major asset of the JLCj is the income stream it receives from.its clients, which

the Debtor has transferred for no consideration. 1Jpon information and belief, such transfer of the

client files to a new entity is a frau(l'ulent conveyance under Nevada law, recoverable by a

Bankruptcy ".I."rustee.

14. Th e JL6 has additional assets of cash in banks and receivables, including accounts

at Citibanlc, Wells .I argo and Bank of. America, which usually held cl ient trust funds of
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approximately $2.5 million. l t is believed that unless restrained those assets will be similarly

transferred by JLCz so that they will not bc reachable by a Bankruptcy Trustee when relief is

entered in this case. Although the monies in trust may not be assets of the bankruptcy estate,

appointment of a Trustee is needed to make that determination. Some clients may terminate their

services with the JLCi, requiring the return of trust funds, and if that occurs, money must be

available to pay them. ACS, which handles phone caHs of. JLG's clients, has noticed 'i double

increase i» volume since the termination ol'its contract.

15. I p on information and belief, as of July I, 20.l0, there was less than I>4,000 in the

Wells Fargo operati»g account for the JLC~„which normally had a balance of $]00,000. Upon

information and belief., company funds were transferred to the new JL(z entity in Florida,
12

16. Th e JLG has already taken its fiirniturc, client files, computers and company
l3

»la»uals, as well as items of professional equipment, including Operating Manuals, from ACS's
]4

15 offices, which are believed to be used in the new Florida law firm set up by JE.t z.

17. Pe t i t ioning Creditors believe 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

JLC> must be restrained. from further transfers of its assets.

lI. I,KCwA.I, AR(,JUMENT
20

In the time period between (a) the filing of: an involu:ntary petition and (b) the order for
2l

22 relief with regard to that petition (the "(rap Period" ), debtors are normally authorized to continue

on with their regular course of business and use and dispose of propeity as if »o hazikruptcy

petition was pending, unless the Court orders otherwise. See 1.1 U.S,C, g 303(t') (2005). In

particular, if there is a subsiantial risk that t/ze assets' of the estate will!re j e<ipardized z~nd~>z' the

26
ck~bzor 's uzzf~>tie~red control, an interim trustee should be appointed to preserve the debt»r's assets
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during the Gap Period or., in the alternative, the Court should grant irtjunctive relief to preserve

the debtor's assets during the Gap Period. Set', ill. at 303(f)k(g).

A. Given t he Debtor's on oin i na r o | ia te conduct the Court shouM a oint an
Interim 'I'ruslee urSuant tO I I U.S.C. 3 0 3 tO r Ote Ct the Debtor.'s assetS frOln
bein frautiulentl t ransferretI to tltirtI ar t ies.

In relevant portion, the Bankruptcy Code provides that:

At any time aAel the commencement of an. .involuntary case under chapter 7 of.
this title but before an order for relief in the case, the courti on request of a party
in interest, aAer notice to the clebtor and a hearing, and il' necessary to plesei've
the property of the estate or to prevent loss to the estate, may order 6'<e United
States trustee to appoint an interim trustee under section 70l of this title to take
possession of the pvr)perty of the estate and to operate arry business of the debtor.

11 U.S.C. ) 303(g) (2005) (eiTlphasts added); see also ln re BeH, 225 F.31 203, 22 i (Vt. 2000)

(explaining that 11 U.S. C'. i~ 303(g) allows the court in an irzvoluntary liquidation case to appoint

alt irlter'rrrr trMstee to ta/te possessrolr of the dE'bior's property and. to operate any l!usiness of the

debtor pending trial on the iw>oluntary petition); litt re James Plaza. Joint Venture, 62 B..kt 959,

961 (S.l'). Tex. 1986) (appoitrting an interim trustee in. an involuntary Chapter 7 petition), '

klere, an interim trustee should be appointed to preserve the property of. the estate lind to

ln thc event that this Court. Orders the appointment of an Interim Trustee in this tnatteri l 'etltloning
Creditors, are prepared to comply with all applical!ie requirements of Fed. k. Bankr. P. Zool. as ordered by
thc Court, Specifically, l ed, R, Bankr. P. 200] provides that;
(il) AppointlYlcnt
At any time following the commcnccrocnt of an irivoluntary liquidation case and before an order fbr relief; the court
on written motion of a party i» interest may order' the appointment of an interim trustee under tj 303(g) of ihc Code.
Thc inotloit illiill sct foi ih tile iteccsslty foi.' I'he appoll'i'i'inell'i <1llcl ltl'cly bc I'ranted only after hearing at) notice io the
ilel?tor, ihc pe'titi(ililng cl editors, ikie United S'tares tl.'uslec, and other parties in interest as the coui'i may designate.
(b) Bond of movani:
An iiiteriin trustee may i>ot be appointed under this rule unless the movant fur'nishes a. bond in an amount approved
by ihe court, coisdiiioned to inclcrnnify thc debtor for costs, attornoy's l'ee, expenses, and dainages allowable under II
303(i) of thc Code.
(c) t..rrdcr of App<iintmcnt
The order directing th» appointment of an iriterim trustee shall state the reason the appoi lltffient is riecessary and shall
Specif'y the trustee's duties,
(d) Turnover and report
Following qualification of the trustee selected under Ij 702 ot' tbc Code, the interim trustee, unless otherwise ordered,
shall (1) forthwith deliver to the trustee all the record> and property of thc estate in possession or subject to control of
the interim trustee ancl, (2) within 30 days thereafter filo a final report and. account. See id.
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prevent loss to the estate as JL(> has improperly transferred its assets with the purpose of.

avoiding payment to creditors. JLG h'ls recently formed a!)ew law firm i!1 Florida, transferred

its clients files for No consideration, ai)d taken its furniture, computers and equipment plus

ACS s operilting i!lanuals, to the new law firm. Additionally, JL(3 has recently shown a balance

of. only $4000 in its operating account which usually carries a 1)alance of S.I00,000, Upon

inforination and belief, thc $96,000 was also transferred to the law firm in Florida. The client

files, cash and supplies and equipment are arguably the bu/k of the L)ebtor's assets and without

them, there are no n)cans to preserve the Nevada business and to maintain the cstatc.

8. In th e a lternative the Court should rant 4!I'unetive Relief urs uant to 14 U.S.C.
303 to s t o t h e D ebtor's assets froin bein f r audulentl t r ansfe rred to third
~)nrties.

ln relevant portion, the Bankruptcy Code provides that:

Notwithstanding section 363 of this title, ex«e/>t to the extent that the court t>rders
otherwise, and until an order for relief in the case, any business of the debtor 0)ay
continue tO operate, a!'!d the debtOr !)lily cuntinlle tO iiae aoqli ile Or d ispOSe Of.
property as i f a n ! n vo luntary case concert)i!)g the debtor had not: been
co!rimenced.

I.I I.,J.S.C. ) 303(f) (2005) (emphasis added).

ln the Revision..Notes, it is explained that:

Subsection (f) is both a clarification and a change from existing Law. lt permits the
debtor to continue to operate any business of.' the debtor and to dispose of property
aS if the CaSC l)ad I)Ot been COi1une!1Ced. The COurt ts Permitted, /!Owever, tO
control (he debtor's powers under tltis subse«tion lzy aJ>1>rolztiute orders,,such us
vvhere there is a jear thut the debtt>r muy uttempt to uhs«r>nd with ussets, dispose
of't/letrt ut less than their fuir value, or dismantle /Iis bltsines,~, ull to the detrimetzi
of the debtor's credi tors.

See id,. (Revision Notes) (emphasis added).

Notwithstanding, it i s noi: clear whether. Petitioning Creditors, in seeking such an

alternative injunctive relief under 11 U.S.C. ) 303(f), need to meet standards for <) Teirrporary
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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 .ln re Winwin ('r'amin I n c . , this Court had explained that any such

injunctive relief gr<uited pursr)ant to 11 LJ,S,C, |I 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 injunc1ion. . . , Ia s suchI equitable powers can be entered only
pursuant to aii adversary proceedi:ng.... That docs not mea n, however, that. the
petitioning creditors are power!ess to stop transfers that they allege to be
.imminent.. . [ To do so, they can solely rely upon 11 U.S.C. II 303(f)]. [And
while] the court has been unable to come up with any consistent or binding
prccedcnt when a court may restrict an allege(l (k+tor s business activities. . . .

/i/t appears ro the «<rural that the /reritioning creditor's star)dard of' a ternlrorary
lesL'rai ni ng (rrder is to() /)igh.

In rc Winrrrin C~)arr>in Inn,, BK-0-07-16024-BAM (Oat 1912I)07) [Dttt. 13] Igr rtrrtirrg peti« rrnirrg'

«redi tor 's r equest f~)r irzj unr„ti ve relief'Irurwant t() 1 l U.S.C. ,q~ 303(f)) (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)craner)t
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, ln tliat
respect, aii or(ler for re!ief is a per!y)ane!)t:injunction. 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 . . . , Th us, an (rrder restricting a ddrt(rr's «se of
pr()jr('.rt» under se(,tion 3N(f) is, in ejfect, a preliminary i njun«ti(rn. I t i s a

restriction against the norm pending final court actior); and,!il<e a preliminary
injunction in a civil action, its duration will. (Iepei)d upon the fina! outco!1)e of the
proceeding. If the pet:iti.oners prevail, the section 303(l) order wi!1 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. t 2007) (i.nternal citations omitted) (emphasi.s added).
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To meet the I 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 Cr'orilla Coo~). agics, Inc. 2009 WL 3711547, *1 (D.Ariz., 2009) (citing 8'inter v. ÃROC

l . : . l 2 ".0,:let. 174 P'08); A~ I ' ! ' k l A. '» 'l~ C!ii . f . ' A ' .I",„-.9 F.,»l

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/Pl Standard is more onerous,

the Petitior!.ing Creditors will organize their arguiuents under that higher standard to show that

they meet any for!nulation 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 like1y 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 wl!ich 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 i!a favor of Petitioning Creditors as there is no harm to Debtor in

continuing its Nevada opera't]ons 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

Page 8
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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.

10

.l.l.I. Ct;)NCLUSIO1V

12 WHEREF(?RF.„Petitioning Creditors respectfully request that thc Court either (a) appoint

an interim Trustee or (b) grant injunctive Relief pursuant to 1.l U.S.C. $ 303(f'), as more

specifically outlined in this Motion, or both.

Dated: July , 2010 NANCY L. Al,Ll."', ATTORNEY. AT LAW
16

1,7

Angela I, Nakatnura, Bar No. 10164
20 3 ngela. nakamuru00 7(Ngtnail. corn

415 S, Sixth Street, Ste. 200F
I,,as Vegas, NV 89101
Attorneys for Peti tionirig Creditors

24

25

27
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NANCY L. ALLF, ATTORNEY AT LAW
Nancy L. Allf, Bar No. 0128
»ant:y,allf~ai mail.corn
Angela '.I.", Nakamura, Bar No. 10164
Angel a.nakann>ra007(((! gmail.corn
415 S. Sixth Street, Suite 200F
Las Vegas, NV 89 I 01
Telephone: (702) 671-0070
Facsimile: (702) 671-0165
.Attorneys/i)r Petitioning Creditors

U'Nfl"ED STATES l3ANKRUPTCY
DISTRICT. OF NEVADA

In. re: )
) Case No. BK,-S-10-22075

.IOI-INSON LAW Cjl<OLJP, P.C ) lnvolurrtary Chapter 7
)

Alleged I? ebtor ) Date: OST RE/I.JESTED
) Time; OST I<FQUESTED
) Estimated time for hearing.
)

PFFIOA VIT OF KEN NL < TI1 KLi'STIi'NBAUM

STATE OF NEVADA )
i ss

COU.N"1.YOf. C,LAR.k )

Kenneth Kestenbaurn, being I'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<lanager of Aclvanced Client Solutions, a Nevada limited

liability which is a petitioning creditor in this case.

3. He makes this affidavit of facts known personally to him, and to which he is

competent to testify in a court of Iaw.

4. I?e b tor 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. or about October 1.7, 2006, ACS and Debtor entered into a " Services

Agreement," a copy of which is attached to thc Motion as Exhibit A co p y of. the Services

Agi'eeme11t is 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. I n return for ACS's performance under the Services Agreement, Debtor was to

provide professional. legal services to the clients of the Consumer Debt Relief Business, as well as

10
provi.de a monthly service fee to ACS.

7. In co nsideration 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,
13

in the event that Debtor term.inated thc Services Agreement with ACS.
14

9. Sinc e M arch. 2010, Debtor has been falling behind in meeting its fmancial

16 obligations to ACS m paying the service fees and its other financial obligations.

17 10. In p a r t icular, 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,
2]

22
l 1. On o r about June I 2, 2010„JLt,.l terminated the "Services Agreement."

.1.2, A f t e r that time, ILG attempted to transfer its client files to a new entity, I 'he

J ohnsoii Law t i r oup, k LLC, a I ' l o r ida professional l imited l iability company, for n o

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

Page 2



Case 10-22075-barn Doc 4 E n tered 07/09/1 0 15:04:43 Page 13 of 45

Johnson Law Group„PLLC, as a result of. transferring the files to the new entity.

13. Th e major asset of the JLG is the income stream it receives ftom its clients, which

3
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. Th e JLG 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.

10 15. Y o u r A f f i ant believes that unless restrained, those assets wil l be s imilarly

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,
13

appointment ot «Trustee is needed to ma1<e that determination. Some clients may terminate their
14

1.5 services with the JLG, requiring the return of. trusi. funds, and if that occurs, money must be

.1.6 available to pay them. A(.'S, which handles phone calls of JLG's clients, has noticed a double

17 increase in volume since the terminatiof} of its contract.

15, Up o n information arid belie'f; as of Ju/y 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 $!,OO,OOO, Upon
70

information «nd belief, company funds were transferred to the new JLG entity in Florida.

16. J L G has 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.

P5
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17. Your Affiant believes that unless the asseta of the JLG are protected by a

Banktttptcy Trustee, that there wiH bcl 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. B a sed 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 NOTARYFUBLlc NshqPNfs

5hhaf¹eh
QthliaJoahyhe RMS

' 4rlSASx54M

26
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EXHIBIT B
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.'M'L I A(>5'.t'. k;Jljjlgi'}'j

A."7 j!"'j}j eg I 1 ' ( '73]c-7<:(jr>)(} q c f tip . j <

I}}Yl' tl. 'Et ! <><}'< <] (')»<co'(1<'7 ('<1}'< ' or(< gl}j goE..trrler }he laWS of tl}e,',i(Cr<e (rj; .'.li',>>ada ("I'„-n}<'icky.'<'j., l}r3CI,i'Ohr}S;.rr}. 7.;;}C( ! 7'rCri}I},, A, iPrnka.;,lO3'j~I
«,Er'i'('!>f(l.'jiN., c<3<j'"ex)lb;le> }1"KI ':<.' file: Ij.';.'v(> <'n<,tile',.",.'t<3tc c" 7 (.<EI;ifGD.'7'10.( "j. ('7'71}l'}8.'"..1y"')i );lQ tI3B tKxls< Arlh

the «Pajtl es.'

ec<r}ctj)3('73~"', 7}cz'ei! lafl jr set L(w th, i'!'a('I'3 «rl''I 'l(3»<'i('l(3' lit'jul ( or@}Iaarj'<' 3']]xa»< <Els(7 '<)... s>; "3'zcttj<' " (}ollec tjvE'I<7)<

R.%!TAN"I

WLKl~ZAS, Cemyany is authorized to Ziract!Ce law in the State Of California, thvltgh itssl1srel1oIA:]' DOugle(' A, Crowder ("Attorney"} NKJ wil! et)gage ar1 athnmey lioensed, to practice Jaw
111 Nevada or KvHI sc433I< a license & pTBQticc,Ia»>j<113 Needs. Co'f'rlpar}$ ijztefLEfs toE}pcxate a IXSDohof i' s,38%,r K.'tice 8t a N&v4c~R lc}c''Rt}OD VG he SCJ8Qted. by' Prov}E&f

(the FBcx1$tv, togetbef w3'.h Br}$'
E})h<-.r I'~'ll ty 7>ieIeetcd Hy ~rav ider f('}Z tl'je d) li;~e!..v Of the 3('.3xieeS„ tlje "x'ac i!it (e3"); )}1;d

("'.'.i'(Eerie,'r'i i)< E. ,>7''.".} <(L:.1"'< aa ' <HZ't OZ ' its <<<'}<>' >'< Nc<3(re~ (!fbi r" . j'-. ,i'd%, Set)+i 31}e'< j) sej< Vjceei><-'i i <7<'i c<<' \ D"' )j'}i< > < jw'<'1 r";> J >'"3I j(7<a'

7<!;:lZI're~ ".. P <! ('1 JC;,r,haS Sj}eoi)j.' E Zpexj)1Se a]aX~, e~ .eri (",jree irj the Op@}Cn'~((}31, ad3}:iniatratlO31«71~J;;Lal'XSt}np, OX tije 130n-,j .3"<}..88$3O!'383. <7<~<peetS I(3,.1eKi)3<r !g tllc<ae»r<.'htcil> Crn PCi pFir<crrA}ed of nOn-.
<,".Ltor7}e < sL'~",}O. t li'R r f ' (<: ..'.K.':O', Se] <IeQ3(~~t sgr»r.E Eis. Bj}(i

«,1':r!.f:P-.EAS, tt;; t~z;j, 'Pr'o;'r-.ss'or.~.I'" sha.H 'col",ate.the Attorney ar1(t any other att(rrr}eysde'~(cate <'f 1 >II <161e to kit» ply (l a}<)n Er'<. j}}<eSej Vlcc+,' 73Jid

O'HEilkEA.h, (,crJ31p"4..'.g <i'-'slx=s to Obtain} kate 8883FikkTGC Q,,' Prc}Y'id''T 'Erj pexfo37l3iAg its
aEtrr<j-ii., tlatlOn knet3cn fO} tl1e Ir j}Sineas a11(.' ad3n31}iSti",.37» S aspect S af tAe SeJ'5A ees; }333EI

(/j "hHB zAS, I'":.E>»~des des3res ter @roy}cue c.,orr3prny wtth th.,'i n cessant suppc}rt to marEagetI1e I!'L18}mesa B„Pects;,t> O'N 8<"zvices, 3noh}cl}Ilc<< bUt DC)t Il313it(Xi t<o FRcilifaes, fUlmt(3TC, flXtVJCS,
eqe<r31361".t, no},;-Pmtessional perw~nnel, clerical wjd bi!,,in@ services, colieEÃ7c713 elm'ms pnrsuit and
j},e1}e.al acLtni 37Strative Serried, tO enable CO3Tpmy ta E',O31euatrate Orj the prOfeSS3Onal aSpeCtS
Fmearurlg those»chid}! r3ust 'be perIorrr}cd hy m3 aLto373ey'> srf ren (terirlg the Senriees,

5:PVU XHZR.Ei'ORE> i' eC}r}Sids''aiiOn Of' the 'nt}tnal COVer'aVtS and agreemercta hereirj
conta}re'}El, ConlpKAv itleiP'b<< 8$pCes tO I}U>chase tl je r'Ldrn}11iStTatj»<'e s(.z"j<>'jess herci1'71 described andII 7O'vrd(~ir lllj~<:.'E."<!'S tO 'p1 C>V<Eie <'11C':h j."er»<lcC}S On tf'le Te1311S < jest}d, (.'.crr}':.<}tXC}rlS pi'(>"i<'!EIed >n th38 .Ag7e 'HNfjt,r'nj'tlaet ll'<» re('.ltaIS Srt 'i '"7'TIi ';j'h('"»<e ia! - 1<.,<ciAEPOr<(te)I ".<EJreln I.<»< tl'li" r( : l f".;i"Crt'.K'., K3}(1. a:.e rl}RC}e a
ti}ate(7."<( ';7 a'") .f»E'rj (, o j.,



Case 10-22075-barn Doc 4 E n tered 07/09/1 0 15:04:43 Page 17 of 45

-'"'f4" '-'-"trr el11, ',... OQ'I-rar7J iPX< I 1y Cj"' i~( ~;;r x7 .AX cv-(](1r < Sel ve
"~TTXS'Ve l7 '» » l l <f ad nuu tX( « f t J 

IBgili fun('tiOrts .NÃ3. all xxOD.-pr()R~AR<(lnaT SetViCC.;, r(:lkUXLg tA Q>e rrp(rratiQIX Of („.'<NXpAxx'y' S delivery of'
;he „el::,ri(;eS, eX(,"Cpt as Other ivise prOhjbitep., lirrr;.ted O1 Xeatrioted by thiS AFreerxlellt Or by laW'.
Pro) iQBX '4@ll pr(xvi(le (xrtaix1 oxTxrre pe',,sorrel. er)rxiprxxent axxdSUp'3,,ies her&iMf ier Qescxxbed.,Pro V! der ah@J,' ('77 l fiH ltS (>b Jr'gv ti(nr ta Cortlpaxx'~ brerrrx(kr il! a reaS(r'(XaMe XXX3rXrxel,

Q~,.ecifrc I)utica atxd P esgeusi >ai li~ies

W/tljoQt lirrlitixtg OX8 gcxxCXRllty Of the forego)xlg, 8Xxch persoxxtleL e(llxipMexxt sxxpplieS,
admi I7.'.strati Ve Wd. marketing sr."rvices ShaH inolude the follav wxg:

(3erlrr aI AgrT(lrrISttatrve S~f'T V't Ce ','

E ., ovt(Tt"Ã Gl'7!rlrl haVe ( U H, e> C~XAMVe arid C GItrp[(."t'e a Btl'M)X'„'t V and d l aeretinn
II1 Tl'leEKJn'lrnre f at'.Ol.', 0l. d C(Prxtr(rl O7I the Iran- l(4j,'-'rr i adrnmxstrative SQppart .''taff XOr tl

at- Servteea as Set fort$7.ixeP-'l..', '-rl,,rI Shul'.,".n8'e de.""..liana a..feCtLilg 1/3.' SeXVjc68 'why('l7, do xut Catlstitut(1 rer7(leA"1k; legal
ad»,l" e:.' err@~.~:ug xn tl>e ]xc,"=ctxr.e of':Iav, J3u.'lns Tk~e 'l erin henxpf.; Pro vr(Ier shal.' lxe regparlslble fordev( leprrrg ar31 lixliStratlV'e poli .ieS far tb ' Over%!l ap&3t ioxl af: CQQ')pQ'n';. Ba w l ( 'Iex %'lH CQYXSUJt
'Vlt.,l, >'l:„:.','.Ike+' t,. orr)pNry At'lf~3IXTxed, 8S ta p()liey re) .ar'rS Qld rJtl er xraaTar (le<:rsJGxra affe('til'g tixe

IDr.'l0C'.inp a'slate?Ce ln resalvtxlp C(rrrrtr)&rltS, g.",(".Varxcea 8IK
i C.'"Sputea Coxroe'rTJlxlg the

<derv;ceS OIXrVjdeg ta clients ;g-,d/OZ t,'Jjrd partje;;„ l'ravider, JZOWever Sf~ail hp:;e rla qantXOJ OVer any
Ot C. 0!",I'ira.",?."y' '.:.' chetlts anel all (I <.,'ISIOJla COXXCerru':X!" (,,OV'lp41y 8 Cxie'{TtS slxFKU be XX'rriJ3e by C.-onlparly.

2. .'Facilities

Drxl'itxg the T.erm of this Agxeerxmllt, Provider sl7a]l. pl~)vide ta (:.'orxxpaxxy 6're Facility or
Paci! iti(',s for Company to perform, tb» services; p! ovi(led tlxat Corxxpany slrall be solely resTpoxxsibje
f(xr «0. re;„t rrr(i all atllet' c(>sts axx(t experxses for xts!eistrng ONce at 330 S. Fig(xeraa in Los Axrgeles,
Caljforlxia. PrOvider S~»all enter ixxto the necessary lease, Sublease or

occupancy agreenxelxt for eachsuch I"aci",ity arl(l sha !il as,>r;me, 4e ecorxoxrrrc r,sk 6leefore, a<xd C(xmpany slxall not have any
liabilig %~h8tsaevel' be~ l1d 1:4e artrrlltristxatlan fee 4eAMtxager set fortjx,.

Provide @7all pay a'H rent aud. otlxer arnouxrts (ttle xrnd(X axxy jea;;,es, sxxbleases, or (xcexxpancy
agreeXIXeaI;, as,q>lrliCabl(:,. Fruit tlat FW:.iiitre; equjpmet'!:, tel(y'r(OXXe,, e,x".triC, gaS and v ster utility
eXpC",rra(s atr6 aO Other COSta and ezp(a~aeS reaSOrrel~(y 6>errrreeil. by .'

rasped'el ar by COmpany in
CO1<rl',letinll; th':, .i(FVier:S '!t '.ll., 1"aq.'.4rtieS. ..'O.txlxatly Srl;;]l ';bserVe;,ll (7,: t(>e r(li e:... replrlatians an(ic(. Vt.-l'.marx'i' •' in( er he leaiaes, Ql dXjlea)e:'., Gr O'::(1Ul'4XIXC",' Rr('reenx(,';1t aPP!i('.able it>~'ar(lily? the' F"KilitieS.

l'~re<'iQ."',. rr)."l'/,. ltl i'S ri>SCret",,OY!, pr('ryi(TC SOIne 01' Rll. Of itS J(7
<ieS Under this AgreerOexrt fYOXxr

Trliy-:,:.:;-r.', ! o .,:('.:iO-,XS Sepa. "at-.., !i' T-tn .'..i7(, phySi CaT.. gaia<-'atirr(7 Out. O,.' viFb";."I!, r"...(7( rpar-:.> Operatea. Thaae,'. ~asti� .1 r.";:;l:,:.',.";-~iar Tre '1e: X.",'.;.:d " T"acti'+ie'~";. xi'i, ! i.'. Tb ' wr1 '...'.~|ni1 ~I» c',f <T7j,.'; "
i ( | I e<(1X'rrxrt..
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!," t)rr))t,,',,r~.:„)-',-I,!)!tes <>r:r~ ! .'i<,',- q:rf-t.!

'" '-u'i'-"-'r '<:" p to ' ) '."C t;;Or)i':.~.)rlv: =« f a'->. , ",<.„)I)tV rt !ph)c ,
p

".ig p){ Ip' ,p'i ! , ' ' 'pf!'!pk'g'jv O f'Sty ere for . ) ) -.,.(.. ~ .( j ., t„
f',.f.'"ls,',l')Ti.'.'."n'|'. ieiF'),"l'k)t'l'),;.':jl k ",' ,"'.';.,OViCi!::",' tr) be reaSOI".'.()l';, k)rkFX Ck15tOInk)l'y ting' („.On)pany .." Ope)atlor), Of
tl) e .!~ek vIce'~ a))d v'1,"lch .<rk'e ovflke<f (r j."-;aSed by'PrOVidf;;t and 1OCate(l at the 3'~k'xjlit'

,eS or whir' !» rr)ay1.".'<>)n tier) » tO tiI-.,)e he 3)rr>Vir!e~:i. by J:'l~)Vider, st)bI@".t tO t,")e fOliC W'irkp conditionS:

(kk) t ; erkrpal)y shall have; the klse of' the Facilities Equ)pment only during the
TerTD Of thia Ageerrker)f,, BJ!d tiUe tO tile I'Bcllitte'. FFNiprrkent SJNlt T

ieXRSin eXC308five1y lI1 PrOVider
at alf t)mes, a)id upoO tern),'".Ation OL" tlliS Ayee)nerrt, Colrlp@ny shall imD)e

rik)tely return andsurrender; all Pacih'ies Equipment to Provide in as good corkdition a" when received. Company
authorizes Provider to fil e any tJCC-1 Pirkarlcirkg St>,terrkcrkts ex)d O'CC-1 Pixtkwc Filings to give
notice of Provider's exc3! IsiveF>vFnerd)ip of the Ft)>c')ziti es Equipment,

iIb» PrO VIder Sllal l b e f ) !11V sr)d et 1tlrely rk' Spcl)rible for al l repairS alK1
rrka)l)ter!ar)ce Of. all Faoilitiea Hq)l)prnerkt; prOVIded bc!wever, that Cr)rhporlv a;Yeea that it Shall be
Rl]y ar)d ntirely respor)s)ble for nustlse and dankagc, excessive wear, and 'break<lown of all
Faci>itiea I'.q)kiprlua>t d),:e to any Cause Other tban ProVide).'S net'ligr~;c;e ar)d Sl!al3 pay promptly (Or
''hose r.:pn.rs.

QQIL'5 f,gfcSSYO+g. PersGQQCJ

,-,".,r1r.',$; Zle ' ";.n'!. f.".e'J'etg, PROV)Ger Si lail.', at PrOVkdlN' S sele COst i'<(3 eXp 'nae. .r"(rvit, l t)re,
stkpef~~k:i;:,„p!Y:).>OTe a.:;,-.)ic:.' terok>iNte RB ofFIc» N41knistTator arkd s)lc)l -.>t)er Tlon-Professional
p< rani".ne,',, K;,t deteGn':nes are reaacrlat>ly l)eee;,5I>ry .'iOr t be eel:.„Ãnt OperaUO;,) Of '.1'le Faell)~kef,,
sullen,.TI, the 'O,U<Avkog,'

(aj Pro v ide shall provide aH support personnel, incluCkng but not lirjited ta, all
)acr)-PrO&SSiorkal teC6n)ical perSonnel., aH receptionists, Lnd, marketing perSonnel, lak!itoXial k)nd
lr)aintennn)ce personrlel, as may be deelned reas~)rkabfy neceSsary by Provider for the prop+. and
~Ac.ierkt Operation of C.'ornpany at thC Facilities and, COD3pmly Faciliticm.

('b) All personnel )>)>bier Provider, pn!vides for use by Corrlpany at the Facilities
Shall 'be Compenaated by PX'OVidex' and Shall be elrkplOyeeS OX it)depen<ierkt COntractOrS Of.'Provider.
Provider shal.'. be resporksihle 6)r llir.Lag;)nd flrir)g aL3: s)krh su37port pexsor)x)e,l ar)d s})all determine
OOn",;pensatior) for aU sklch pereonnei. Provide SM1 also be reSponSible fr>r the paymerlt tn all such
eI'rt>))r>'v'f,',,/ psrs(.',n!s of ail Gor!'jp04'IS6;iorl, i'l>ChIding reasons')1 bast' Sa~ary, %'orkeT 8 colrkpenaatior).
inakl. ~r„ee,:~)6 berle6L'.„)l ari;y

{C'I PrOV.'der Stl&ik xrkk)l)age and St>pi;:r<'tae a'il acltr)))a)Sll,"1!)Ve SuppOrt perSOr)!)el,
e171'>3(, yt cI ort I)(',.ll!Rlf' of Con'spar)y at tJi'1e Fac)l!t) es'. plovfde(1, lkovYeve).'> ll')A f.. oR)3)a))y sl)&3]managef~Cf, SnperV'Sr all act' v1)iea Of. S)H'3'!. <egal ~)(rSOp+el per63rlned, )Bg(jer the S( '>pe {)$. tl)e!r IioellSN'c O)
rel' t irkr' '~') ' ')>a. Sf,"l v')r.;q!;. i,.:>l X)par.'V;-kf"](r<OVv left k..:,F,S 1));kt it SilaVi be SOle)iv r i-'..''3.'.O)aS'ibl»„' tf>r enSt)I114i~
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'""' '.".' i~i' 'y"rig vr'it.,? T~'-'e HHl TU!...'? Of profj;c?lie>r k'J con,j ,t,., „, i,,„„, f
' ' ' " ' ' " " ' " " - ' ' ' l '>s«c al,iolr;,? vv",,(,eh?,c)lnpa?V p?oui.l„,(, l).„~a, (

L.«

. 1. Ll,t/.,.',",;)TOnj i , ''>r" > y. , i«.

?.rlq1'.!'?!el':rl>iX'; or!ntl'aotoz'S> .?,.':.'.:i'

n >1 I~~> , l>i<, , i>s I >>>«r ! il Pro>'?i,!! «K i ~'? << .i li., ',)<z y dsi c J «l(PC«>i «Rl]OIr rI'>le < rf?1?Opec'S Bn4
.." ".jdi"I, ',~'llT(:..1 8rnerlnr..' S".'Kil Tle p8.'Mi'IIc;..

. JQ1!' O'„"... ir,Pp('3rallllj",.AeeoNlt,

$89c>(qir,eq?pre

l rovirJrz' %'ill provide C."ornparly with a simple
method of bookkeeping. 'H>e method is asfollows: all the check' are deposited into the corilpany's operating bank

account, and a copy ofcIltlre depoSlt 18 kept ill. tile Colxlpariy s fil e. At Qle cold of eao11month 8 srlNxnary Of BllllHg andColieotion report along with arl Aged Account Receivables report. are provided to the Company.

P-. (4U?.inst) at1G'1+Bg<'l AJL8~('hi,l QRPpgrt8

( C.orle,.',(??:.; H,epos>' .? Of tP:e COTTA?arly 8 aotivi'Qes for"
,1-:.' pxevior's vvvo wr.'„-;k'. 3'lich Collectio??

(a, r„) n each. a!'ierr&te A.!.>J;-dan; Provider' v).,i!. prov."re ~..6-:„'>?,.?ar!;,"v«i'.;;. a "ol. ection
report.

PeT>O:.'t GI;;>i' -.,Pe...:r-y r";.' tet>l],~TOSS hi liiPgs f~~r file Press'.i,'.i??t)' t+O e i'.;,"",>~;;, (,'x> tnt".'s'l P@OSS reCeiPL fOr

api!Tr.;S:.'er,r'.1> 60, 9(,' ar?d OVev T 20 days,

'Ls'le 4'? 8» !."...::r?;, '.VI.',? 0 e.' ".',""„' i ilies8>! 3l»':.'0'.nllS rE'.celV'>t;1O 'i'>irjLg schei1!lie li7($,'e "«tirl!. ace;O'Lln.S ieeeiVa&je

r b 1 P' f o v '>dc"r)if,' Ttt! (Secretion Wi]L peel?&re antlllal fG?HrloiH~ State>tnt.s "or t'hv. OpcratlOTla

Snch a>n c'.Lr' lt at ltS owL",, O',Cp'nae.
of X.;.e < o.-.nr>all",>, JX C.,)i~@arly deS>rea ar! arxiit r>f tl« '.,in'..Nial Statenl.;nLs, C,ulnpany lnay obtain

(i.,'> PZOvl'C',,";; .'.h'.r.'r be r:-:SpenS'ibIe tO pr !,"lde tO COrepany 6nar>?:i';?j,: tales eZltS and dataneo<«' Sary foT CompaU)" s preps',.ior? Of Co lllpBn'>'>s fO Mal ol' state iilooÃ.".- ter retllrns.

5 u~7',Tfes

Provider will be responsible for, the ordering arid purchasirlg of all offzce ar
id relatedsrlppheS required in the day-to day operatiolls of t

bbe FaoilitieS fOr sucl'> operations aSsoCiated withthe Services that are rmeonaMy requested by Company, Additionally, Provide' will fbrmsh to or

will cor?Srll,t Wi th Provider aS to the forLn of Ob
oe arid related supplies,

obtain far Compare bnsiness cards, stafiorlr~', forrrls„ telephorieS, sLtld poStal sclviCes. Corrlpany

5,-.<..r'giv erg,Py~ >temp~,<w

pr'>V.'. $e C".>'r'n!>a!ly TVi'ij;i all 3!:;.FVrces;rrild 'r.'."?'.:X'll';7!",l l e?L'iOll@;)1V neCeasarv LOrr>VT'.:,««e ( 'i'),'.!.rg;.'aJlv ~>TJi'! Iall;"teal and elePJlilli!' SCrvlceFi, j~rnl' r?da, X>lilt!tr,?1MU(': ar?d C'.:led'kiri.'leSS Of!,„i?'r, 7'p.;ll?' '!'?C>.,>, T? e.'.:;,,"'.rid ) k'.;;:e 1''a<'.:!.,irtleS l q!T'1'".'nl(:-1'4. >Ooatr'I >lle1'ear„
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.tni ';2f;i:roe

p
PF"I'';)i'i ei, ",XK(71)I)b,,' 6„~)33,'tp$6>..Ii a !' an ajar/:;XtiOXX~'~> jncwr)" >'l

.".4lliIlll' ,>ah. I,r'ji [q;q;tioy;:

/Tx ll I h ~3 p
the r;;lxdition of its ..;!ervices CG xtz eJiets. Co!wpaxly shaB deliver a copy o( !Cs fee s~'-hedule to
l)'Ix)vie'er atxd slxzll k cp Pr«ivixter Euliyinfornxe~3 of'Ir)y cha)/xpe.'. Ctxrzeof which Coxxxparly xrlav, 6orlx
t11lxe to tirn(, IL1'<k kc. CGTTlpksly rlxav dxaIlge its fees alx~3 cbaIges wit any tlrlxE" but sklali give Provider
at East third)/ (30) davs prior x)vrit1et). notice the.e>f, company fees will be in general acrordaxxee
With c4~tOIrl8ly feeS tOr COQ1Parage Se/V/Ice'R KIX the COAl1HUnlty,

(b) .tlx Grdce to relieve Coxripany of t3ze adtx7Uxisirative burheTx ofharlcUix7g the billing:Ir ldco'.Hectic ~. Gf s»ch charges:ex' fees, bi'fbngs for all Services relxdered by Cox)xpazlp slxall be made by
Pro'Rider 3.:3 k)ie nax'..xe alxd .tor Che accoxlot Of < .'Glrxp<~..

waxy, azd ProVlder I)h.'1H selene as bllhxxg axxd
' oil ccQQIX 8$>eQC f ear CCPllg) 311y'. Tlx(! t)pt'ral J;i~+ .4(, cOUIXC 35 33' J+~$ gg( p~~ at
Igg" 'gE l'pp„,.ay $ Q ~'ii %'.i'uoli Sllh i~i 37Ot l)a', Cl'IaXIgI,'.6 Or Xe~il)cateil %tt4KI'ILC i2'(e E(nltl>RI CQTlaerlt O3', both
b:,i;".'i,:::.:. -;: iii b"i vii Sr.;i:;o-,.n::::s;!' M,/P ,, i i" g i/"</ g

.

, ii i bb.f;: ab)iI i>Ot be
-J)a.,axed or rU:,G".a'.9/.. vvIt.'.,'7U3,-;.he IlxlKCURI cori! en( of boIlx par):;.c~

L~/7z)k ACCOIL.LI BQI'l D1Sbg'L'~iXx(.Ill~<

/. IGvider s/lail Mxrltalzl t)v)A checking RCCGUIxtg,, to wit., a17 Opeiatll'p Account. M7."'. a Txxlst
Acco )rl3.." XIX COmpany'S name and On behaK'Of Con<pa)xy, at Suel> ba13k{.".) as are mutually ay'eed
by 'Ae pal'l)es ln W?"itxFig. All Piiorliesrepress''IltiT)g e8XTlhX1 feea Or nOrl-IefIlr idable retainers reeeiVed
by C,OXup'My OI by PrOVidel" ShI1ll be depOSited irlCO theoperaClrxg AeceuxrL AH fllcrlies repreae:xting
Irxxearned f':es Gr funda to be paid to other par5es received by Compaxxy or I ly Provider on behalf of.
COXIipally Shall be d8pOskted jxltf7 the TrI1st ACCOK)IXt. PrI.>V)d/ r sl1811 68 a SkgRRtorv On beth aocoIIQts,
with the ri),ht to make deglosits el<') wittxdmwzJs to IInd Si on the AGcounts. Provider is hereby
exp:1;e'.iy a>16>orixed to, aIxd shal3., disbxxrse frOm the Qperating Account s,nlrxs for the payxnent to
CGIrxp)3!xy for legal services. 1 rovlder's corlxpetlsations «od aH OCter costs, expenses and
disblxbt~ie.;nentb wlxich are required or WthOrixei by this Agmenxant,

"3. Mmk ejigg Advertisxm and public Reh)tions

Subject to Rectum> HA, Provider AH. assist Company i3tx Compax}y's rlxaxketixxg and
IIdvertising of the services provided t)'y Company. Provider shall provide ar)d be p

larlI.ipally
reSpeln,,be f(>r marketiXXp Z(Xo a(.lverlisiria SnVicea fOr CI;)rrlparly alxd Shall prepare Siy~a for
CQ'L'Ixp';lX)". P ).Ov)<3(r X)"Sy, at i'IS diaor'tinrl, GI7XXtraCt V;i::j» t)I)xdI. partieS t~> 'l< s)SC it in the proViSior) of
CO".n'l<'tQy,IIXalke"..HC' and '. i'.~33il/,'. re3~)CXOnS «'elvieeS SlXou3d ''XGVider deer/7 O~.IC)'I R('",'ViF„'d)le, Yri
r)rov'a(! iix'i„sUCIJ, XTIc i) i/i/)'.ll) ..l.' S i. vXCf' jl i I' re/VIder la aCt,...k '8Ol~'.ty III IYS ORpa'A'I C / ais Rclrl)xxll~itf 'ItUl t(lr the
(,.;o!.n37ax;',:. P.,' rK> ti)ne slxal( Prov) Iier hGM itselx ou" ,a' p-o v;.Air)g. G actuab,y provir3e, ke),r~l s..rvices
Ox) !;;-.i-:~.'..k' .'.> C'.:;INC)77v. ,"',.J'l SXxcI) Ir',arkietICIpi Se<»ices ah)ill '7e Col:-~(k':!ctLd irx ai.;I.:;>r/ItInee WIIh MIe
i ZAV,"7 Y"',H.'; .' .. .'i''..'j.',u!,-.) t'.';is~ i a)rx i.:.".;I) ~d 'ah) i ca C f ii;,3 8! ! ()l )!', aiL) &- t,O vei'I/XX'le !.I3::.;3 /l '!) d a'~> I ) aS1' $':.('«'et 4,'bl ent')I i,

1„
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f?utirxgr the Y'errrI of thi<; Ayeemerrt, and all eIrterratorIS hereof, C,'orrIp3ny shall hire, manage,
IIrId corrIpetrsate a.> CorrrparIy staff,',. cotrrpany c.haII;.'OrrtixIII()II',Iy co.'edIIot the Services arrd shaH
erIsIIre that tire miIIirrIIIIrI I'rofissiorxal staIl: is prescrrt at aQ re<~'IIired ti

mes durii>g tj1e hOurs OfOpe'(QUOD. Of the SCI'YIOCS. Ln RdditlOrI, after COI18ultatiOXIS WifJI PrOVIder, COIrlparry 8118II AeteffOine

CorIIparry rIaarketirIg policieS, Profc'sional staff ccrrIIpmisai 'orr 'Iud fees fOr IegaI Snrices prOvided
by Company.

CorrIpatry shaH. be resyorjsible fOr, aII expenses 11Ot related to ~JIe Services„ including but not
Iirnlte.I to, personal eXixZI,.-.es, pn'sorel tc:Iephone ca'its, rrIeels, e~vel., er>tertainxrrerIt, corItirIuing
le@a.< cd, cation, $?rofessiOIIa> dues, .fees arId IicertsIrre I~c]ev'als, rLIaxl<:"!ir.g cnsts, pagers and ce.,lular
tel<:p'hOrIeS (p<>I1able Or ant'.m><>bile).

8 • Prof ess:ona! Servir" .s

l;.'OInpany shall prO >de prO,esSIOrIa1 le>~~<i ServiCeS tO C~ierrts in COrnpliarroe with ethical
std c.'Rt(..',, ',Irws Ã3(I regkIRtIrK'8 Rppl'icabic to tBc Ieg8» pro&ssioQ, (,,rIQ1parry agrees to use Its best
f'|i'. rta jn prov:ding Or aIraGg~:n$>; fer )ega] Servioes, SeleofirI8 pXOfesa!OrIP3 staff ax)a~ ln I'JIiplerrIentilzg

qu<,, ',, Bsaur;.lice anCI Lt:,IL;;at;.o., IX..;vieV~ pr0$pRt;Is;I l Order tO tIrcvi<h.. hi01; -.j,.>XI;ty, COSI, effic.lent
leg",' cd'„'e. I'I' reer, ~:("rxiPa'"„, P Warrants tba( lt '693,. P Gvide ..0 gal sgrviceS hereULIdCa SOlely to C11811TSe"' ' ran~.- iI1 (",,I)i(c,'-Via or search. states i'I vrhi"„II O'Ompany!-'rc".Ft...-',Worra]s we dIIIy li censed toyraC".,Ice laW, ".r in Such State,'„: +here COz.";paqy dee.,aS it <IrrneoeSSary tO:-a<piOy a JOCK attorney.
A3terrIativ".Iy, in states where IIoerasI1re is required, Co<rIIIarry warratrts to engage, 1Iy association or
ot).;erase;.„Jicer1sed lawyers in said states.

~flR~82164:

('orig)arIy Shall rrISIxltMrr rI18Jpraet1ce IrISQINicc at Its ovCi drscfetIOn, CXCept I8
) '8/bctlrequired<by Jaw or the h~ of any state in wMOh it practices; Or

(b) wbarI InaIMlatOry disclostrre Of
Such lacy, of insurance wOIiM, it iS agreed, harrrI the reputation of tie (;OI11parIy arId impact tire
Services such tlIat irIstu~rIce shIII be obtains to avoid the necessity of disclosure oF the lack of
illsuI"..Incv. Addit..o'MIIy'> CO&pari> wH Iobtain Corrt~rehI'1Isive public hability insurance covering
COr vpIX<y, na!sting Prov!der as arI S<iditiUXIai irrsIuw4 Furtk;m, .Attorney agreeS to cooperate in a!I
rem~tee;S irI Order tO erIable Pr(Ivider tO Obtair. life inSIIranCC On the Ai4XIrrI~~. Similarly,, alSO at the
dicer Ctierl C!'I ' l're'~tlc'r, .l rO'U'I tie» V38'p' ObtaIII dlarll O'I!ty rnS'clrHrIC8 On tlIe At l.'.,IFI Jey

(..'I,>x>lp",tT, v I ..I",,et Illlt/ t.' .3",.3ji JJI. I:I"IrriA: "jJll<3 4t'lfflrlg 8@cf'!~f'(.')TI(rl'<,'.i

', .'clal p,.~z' v:,,'ha/; ;„.",I<l,p'e fja,';,t eai;:h at'..':rneV aascr;.<sl~cgI Iwri<>; I '.;"p",;I;!,'-',r:V „O tI",r»r,cia lega,' advice
arI<,;. ,;; , " ' ; I ' . , ' :;~ ~I,..«'; 1P~P;",~.: | ..'i~',".l'~; .a.'...:,Itin ' V;.; l'.".tIti;t",e;!3 I;,;;.;>S)tlr <' '-S I",„-; „5 r!reexl'IeY!', rernarnS n,



Case 10-22075-barn Doc 4 Entered 07/09/1 0 15:04:43 Page 22 of 45

',,fi'<";c'„ :1'te 't)O.,i/e; i n't' ';,"ur>t;;".'3t1VValid uEIZ'eStrioted lioefta<„:,S ttg prart~oe .l;-"."I<. jn;;1Ie Stale O'1 t', aj'(fj)) ZIia
',!>t .',ri tT.:r3jC:,lever Stat,:. :.:hat,"',+!Orrttl'g' crt:,-' Tea j~::gqI S.:Ci'loch.', COlr,'pany, ';h&l) UNJnfaift 33Ei<3Cit.-„~3t

nI t,'. ('5 .I)o".".a 1 szal.;. Co J?< r.".'(";,ir>, Toe ollt'les al'N ) Izing'(3t)risi43I14.;lte.'~ Sj;".I;jortii, Ez!. t,'tts .."Wt~leenitll?t,

>II orth,,r to t.',rt,'-'.Ur-,=.-.a &YUCK>t'h trarisitIog iii CL3e ev:.'nl. Ot.' a (. is'3ut» tlr3,'ii:"5." T3iia ~ Seernertt or 'Lhe
death or drs8l rihly of .><Rtorfkiy„(..Exxtpany shall eIIsgrt.' tl!e ft1llowillp,",

AU Af 'iS RgecrjllexIlh 'vvith cbeEils wl'ICreby PIYHAder prOVIdeS Servict 8 fliay be
assiglabk to any le f inn or attorI>ey (collectively,'Prospective Assignee'") that
merges or Requires the stock or assets of CAQ>pany",, provided, bowt'ver, (a) any
Prospective Assqrme must {i) be "AV" mted pursuant to the standards of
MartiiIdale HubbeH and(ii) be hcellsed tO praCtioe le in all states 1Vhere Company
provides servI es tn c,limts or have associated with local courisel in such states
i "AS;.;ipnee (gURjit.ICatiOEI8 ) urileas 1-'Irevlde'!' jMS Othe,'%vise coil,++ted, in itS SOle
diSCI't".tinrE, tt1 VVSIVe the ASSigGC'f.: (,~UR)lficatlol5., '.'-Uad (b) Sil",33 aSSig'rfeilt shRJJ
:,lt"Iriatic'I!."V Ifl o lll(le t11e 8HSigr3XQ(Wt &;ld aa "EZrII'Jt'ien Of a l ia 41Iqiwrfient by the

.snectIVe E~SSi O'U ee

O';. QIl3r3J~"',"hal1 advp' 86J. EE1~;JDfaEG aZE up CO GRB;, S'~Meet."Si01'x 1'.)tart $u 6')e even'I; 0
AttiÃney'S t'1eaZ1I Of de'Ibi tl('g 'vvlii~'rl prOVIdeS fer tl'le Or'.tif.',IEatit'3II Qf I'epI' Selltaf'JOIE

Of Cll;".nts ~<oI vvbECh PrQVI6ei' pI'Ovldes i)er V IC83.

r; ' 9$1. h TK)>„~RU OF TI~E,.' PAR l'lHS

<."oirvialay shall be so)ely ace'. exctIIsive'iy irI nor~.a~i of IIU aspects of the practice of lavv and
the prOVis;OII Of legs. ServiCh%, Yhe reridltIOG Of 8H legal profeasional Selvlc'ea sllaB be the
re@>o3'."ib."',liiy .>f COEri„.sari y; COIIIparEy ShItll baV e. the Sole ripJIt aIId arIthOzity tO hire, mnploy, traErl,
supeI"v!st.-', telrEEIIIate and corI3perlsate all of i t s attorileys, paralegals, legal aSsistants Or Other

professional employees or i IIdepetldent contr~tors. C o mpany shaB assume professiorlaL
v',Sponabiilty for the legal services provEded to eacl» clieIIt of Collipaoy, arid ShalJ. aSSure that all
legai St.;la".ces IXe provided uzIIter the SIIpervisiorE of a COmparly PrOfesSional.

The profeSSiOIEa! relly:iOrIShip betweefl Colnparly and all Pro&SSiOnals arid their clients, at
aU tel.1t;;. %IrIIIg t13e Terffi of this Ageen~eEIt, shaU be so]ely between the PxofessioIZais arid sIEcb
Che?It»'. I'rev,"der "Jlall .'tot interfet;e witl'I tlI:; CXcrCISC by the; Pr' O,6SSIOGa)S «I their professiOZ341
tutIp...~t,,nt, 3..~or ">alI '8'rnv'.".)er ir!tet-fV'e ",vitll„ t'.OutrOl, C!~rt..et Or SuI3erVlS,.-. arly PrtORSSiOIIal Or Bric
"'tdf" '"<" I'.l.I '8''hcrri N'..)''.r,'I'CPS:::".'OXI.';-'j. M';V "'!Ig)io'y' Or OO3'>.ra"t '-""'Itl3 KZ3, cenllecriOI' 'i'PI'll the Care and
lreB,":,I It.'rtl oC 8'3e (,.OIE)O33;,!j,".,") Qjtelitli. j ; 3Y!v;",'!<'.I Hll all llave tlO all'QIOf.";I'j 'vVrtaiseevrr '4Vith reapect lO
=ueh,'.>.,",'lj't'It(e'-' '.«.;i'.J.. jul> have nO au.'.hetity ivi)atSOevei vvi4;.4 reapect, lO t!3e eStabiishIf3eII'I,' Of fees for
.'he reZ]41)t]z3i.a Ot. Sucl?, Sap~'ict'iS.
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'i7'i71 i(<.; 1. 1T.'TR(7e tir oti",,;."rV„'3,;( er7, a)(';,5! S~:.;7"y„( «S rir,":,' 'Rig if:„,:. )';,)Cn <,'?7l'.7('Rlt
.I

'1 I )

li so7::",.il 7.',p' !".I'UV aa <)erl,',-7'i+i, 'iiy 7'33'."!il'%VS Og !j'le y')tale of ( ,,g47,:.QTll!a /(M' arly ~;t7her l"t<3,.e itl wb Oh
Cell li: .F..'.y 'j)ro "i77ea .7.'.',<..7I. X'r', lee j„ „. Rl(l„,r Tie <',,'.,7CUB'ISt'U>oe„';;-,he'll 17,',3l,;-;1 seryleeS be r)sable Qvl llab/e
to ','..r .ii rl ',,:.,3T7 beany or 3t' ('1 ~oil(:. K"y 1'lov1~ I'M. 1rovi'ler Shall T)ot asslg."', ol ! efer 8!Rents to Cernparly
in !~p.iles.:-~t7(ill ~'!,'; a fee „Or .,',li::.,7l re'll'3r aR; ltlrl ally Sr7eh fee fer Tr-':A'-',Iv.al ia ..'X<Y~'eSSly pl'i;Rl!jbjted

(,oi'))iR3ly agQeea tti 7)e 84 (li jrXti;.'.tv '>+i)' "(I xvlfll Mb.;ll 1,'rofess7O7331S as T147y be Tle:""""lry ( i
.'ffle' ~J)~!.'j' OK'l y Otlt t he Sel'vKea. Al l S7L~h legal perSOTXRIel shaU l~e dilly JiC(llseCf. by RTIy State ln
>which h" or s17e ilelivers icy > sel~iic(vi.. Ale (.'.OQ1paG)' MRail at a'll titties vp(sate the Corrlpany's
;>eI vioeS iG a Trlar41er COTRR jSt(",Dt W'Ith <rOfeS810nal S7RIQL'lr<18 Of i3 etvieR':)

Co:llparly ay.ees the(.' i"rovic~er shaH. have t' he exo3t77evc Hgllt tn offA. i]>e adv~nstratj ve
suppo77t for the Scrvioes.

8.' Jl'IEf,8~7PD(fcI'lt CKitlti, actors i

J.rOVjrlPfl iS an 3TRdeperlder>t OOntrlcter Wi th re "pent to t he p rov ia lOJL Of lion-PI7,.f(sslOTRBJ
i

l)erso'."N~'f, eolllptnent, sir .phyla,Sp@i'e., TROn-lega71 86MR!Jlat7atIG n and. Tllarket>7..0 Servioea deSOribed in
Rli» Af~reez"-tx', N o tqjrlg eorltgg,gee(' herer73 shalj, b(! Oonst7TeQ Qs ereafJlg a]ly other type of

relatjoTRs!l.'p QetWPerl 0lr )<3g 7ieS OQ'I(:T tha;3 orle Of,]lgtji'?perldel'I'1 < Ory<rai.tc}f( I'v q",,birR33 (Oritsjned ln
L7Us .-y'-'rj!-''!7.."'!.zt sZ„'Q7l Rii, <:)')j<t7,le7j o per7'Tlat Clr Ie„"'~,",>~'. I'revl(,,.er to er>$

(>ge 1fj, tile praot„ee Of Iaw
b7-.-ii;,i;, GI; ". Ole 3 Vt'r rl')or., Of t ile paleaRReT eto Liat tlM', felatlerls')) p tc COMER'ipaTRy Of PT'oviCier 1' ereuGder
ls solely i ;'1'' Rile filirpos i la of provikl)» f=" sUcl'7 rloTR-Pfo&ssjon81, persoll lea. crl RRTpivlellt SUppbes. "pace,
~!ul.,'leg,'ll «':lid:".ni~,R""(i(?n, '3|ZK'.."l>Ki'ket1(lp serVieeS to '., Qrllpany se SS tr) 83lal)le COtnparlv tO devpte
'i'i'' f ' i l l I '.i':.Ie an<, encl g eS Ot ~~O~3'g')M'ipi~ PTGfeSS7onalS tO 'lJ'Rci OC'n(6'Let O',i C9TrlpGBy S leg<'lI praettee,,
uIC),=7ukl.,', ut TROD hnlitRXt tO The See Vieea.

Jn )be performarlee rif this Agree7TRR rlt, it la Ruutllally RRTRRl erstood arly agreed Q>at Company
incfndirlg its .Professiorlals am at aH times actil3Rg arid perfotroing as Mepeticletlt col>tIaetors, arid
Riot as errlyloyees of Provider. As sw;h, Uie Parties acloRowledge alod understarld that Tlejther Palty
sha?J l.laVe the:abilityto Ccritml the ot1ler P';My I 3 Se pn".t'ormanoe Of itS dutieS With reapect tO the
SerR"."eea COn>pSTIV and itS PmfeSSIOTlalS ShaJ3 have TRO Claim Rlrder thiS Ay'eeltlent OT Otherwiae
aga.'.I'36t Provider fOT 9 olkt'z' s COTBperlsation, RIrlerapJoyrrletlt coI37'.pell.'atiorl, sick 1eave, vacation
pay. refir7."nMWt berlefitS,,.'ocial Serai,~p' be<e5tr. or any Other emplOyee berle6ta for Professionals,
aH vf wI".ici'R sha!1, he tl3e sole r.,spox3>iliilitv of company, since Profe~sior l@s are rfot QDlplopees o f
Provider, P'tovider shail riot w'it137hoM on behalf of Professiorla]s pm'sltarlt to t'its .Agreemerlt any
'. utlla &r iTROOmc taX, ullemp >oyrnerlt 7n~xir aTROe, Social Recure,or otherwise 13'Rlrsuant to ~u'Ry law Or
reqv irerleit of ally aoverITTneltal agency, arid a11 stloh withholdjrlp, if any is required., shajl be the
sole .rFÃponsibillty of („olnpatly, ( . ,OTTIparly ahalJ. ir RRteiTmify and hoM harrrliess Provider frolxl ally
aTld all 1OSS nr liab.".Jjty 7373i;:jig.; Wi8» rea»R;Ct to any ef the 6>regOiing benefits Or WithhOMirlg
Te(]lllrei ...."',.'I!tS.

7 .e73 i',.' H..'~~R "i)lrl ~'

7-;;..'r.i e L! 7e ll l'.i3R'.7at;," aR',Qloi ity TRXRd tlccc3 7,".Itz'bi'„i!.; RY.'.;.~i!.:3hali l.'e 3;ilely
rr),;'7Ir1'l;;..>':,',,:.'Rc!';. 73'7 .",!<'",~R1 Ti i;O;.",:JS 'tv''7th 7'et'".7'ieet IO c17e!'jtS jti7' ",,1"',.» .'>j".,'i'll(;ea. ;.,Ol llpRlrly
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if>irl<'~n~i noi/e >e.' cV'1E> t>ff C "l' l'>'>'erx 'f("'»' tl>»' rr>+xnren.a]rc4 O' t' !Qpal r~.'.Car<jr

al"'J.:..:.4-''r>te .«. c>:-"i!:!X tr «.".>el Or<',:er i.".',rr'S. r'QP)>>>ft.,er!s ar d,':.-',f!fade;fuea
":.>'~'-o>fe''~>~" ~ <>><'.1;.1>..)L).'>cut>a''ll 7 ot i,".>"'~ir „";$.t>I rf~;".'>')its p fIz . >> g>> ' i'vent

"'ncf>un''er:fi j'„-.(at',~'!', !'C> .';„'!'> q~-;a7>.„',<; ->x,:„.Q>1c,- ngu ',
a't >D"ttt"'" " f n' 't" )'> " ' rrr>" "> 'ee 4'r> r~q)ggnax '7 y urt>

infI>:;-.r:,::.a!,4>,'.....,:-.",. ~i>, '..< as;.,Z>y fin-'f',~i.'<i,. s4Vi„-;:tical, ,,>eraotxneJ. m)cl. Ciletxt xz>furrxxatinn C>t:tadled or
.;nccu;.'..ter';.'d re>~".fix)Sr tr> C.'OXC<p,"-ltxy or tO CO1r11)arty'a lett;11 practir.»

D. off ty 4>f K.". i>c>yeratjOl'>.

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

pelvic)>TLlaxlce (.'>f, their respective Ol3bgatlons gilder ti es Ayeerrxertt, arid both paxties agree to employ
their u>nwxerC14ly ret6orlable efforts tC resolVe any diSpute that may mice under Or in Corlnectiotl
wjtb this A~remnent, Company ahfdl provide to Pmvider Ml and complete access to the Cemparxy
FacxIitiex7, atV3 to Coxnpa1>y chartS, 'boOkS, e)d recOrds, in orcler that Provider can pertorm its
fvz~ct ons hereunder.

J <il'~„c",, A:-.l'teg'1'e

1 l':~.:t'i. an&~.;y, a-,...v e."her prove.-.;.n..;s contains her.,n, Proved'. r:ha11 not b liabl.; to
t O>'nor'i;",,P', >LnIl 884~11 ! 1Ot be Ciec'rxred tO $>r' iV. default heI'll'unfjer', fer tile X>)i„> J9 tO PerfOrIX ol, > lrOVide
an~' cf ".'.f>~.; equipxuent, suppiies., sez~xce,. lie;:~cxrmel„or oh+ ob l igatioDs to be p~aforrned or
provictec'( by i>rc>vir;,,":r pursuant io t' Gs A~r. emanent >f sucn faihxre is a rebuilt of a l8)or d)sgute, act of,
()OS'.I > f)..'. ffr1" c>7Iaer <';Veri.. '«7'Bf"j 3, JS tl«'ryc(xd i'' r a snnar>le Contre<, e>J: PFOVlder.

',,,:~7>,~'r'.'l..';.>xg~e ii'>," ,P~ QC;,><..>.t

" ll;iJlloD'\ratlo11, c]isf'ussicln',-.'„4locUG/ents etc, rf>latin@ to this ApgecfDerlt or the .,i r'vjces are
deexnerI "(.ozdidnhial Data", Both Part:es a~ i' to hoM all Corlfidc~tial Data in cordidexrce. Each
Part~', {a) slmll use such >r.'oufideAtiial Data only Sr the puryose8 set forth in ass Agreement;
(6) shall repro'.duce such Con6den)'i at .f)ata only to tlute exam(. nece'.ssfry fo i carryix!0 out mob Party' s
dutiez arxd responsibilities to the other; jcj shall restrict disclosure of such Confidential grata to any
person (vvhiich defiation ~11a'I] also inr:hde avy entilt:) unless such Party obtains express prior
written'x. p4",Orlis;ion &)m the oGMZ Party; and, (d) ak18L use at leaat the SAGle degree of Care 88 Suoh
Party uSes ~vith regard to ttS O<vn propr.'etary Or COufzdexwtial irrfOrxrtatiOn tO preVent the disclosure,
use or publication of suolx COrxfidential L>ata. l.."aCb Patties' obligatiOnS s>et fort31 irr taxis Amreerrxerxt
to prf>tea;t t:;,onside.;1ria> Pata receive't shC Sltrvive any texVJ natxon of this Agvenzxrt and shall be
L ir„~9irlg qv jtlgnut regard to tfte patlSage of time or ogler evert'. Bach PArty further acknowledges arN1
agreeS tl;at. the ur1a11AC>rived diSclOSure Of the COrdiderltial Data ~ i11 Cafrae immediate and
itTeparat>]a havrrl that. ~ll>. not be f;orrxpeosai>ie by Barr>age:, aJone if either Pa:ty repudiates or
brea<',la.":,' a'3".::,'f the provisio.,iS hc.,"ef)f, ol' tf'Qx'atf ns ol atrelTxpts to 24> "',i. Ps a result of the unjclue
natu,, ';; of the ' ..'o,',}fi<lential Da!a., iq. a(ifbtion to ancl not ixr li mitation o>, any other rights, rerneciies or
dat>,«l.,'.-,'es avai.-.'.~l>le at lav, or in eq>.;.i'lv, ~>ch P;«4y Acknos~leciges Orat thr,', cr the.- t-.al ly slral,, be ".7!titled
to o>'.?taxti a tetrlpol a+', pr'~11~r')Itiaf y ancl/or pem>aneJ;Lt ll'l'fun(ttion ln a cOllrt Ot OC'Pil'vf'>etent 'Jlxr)s('ltc'tlOB
!7) 'r"..">t'(,",<;; '",F; .".tr'f .',;"„llew;,~s,'; u,>', r>> ','','re~i<...".niY3:>'>":".>;,,„! O.; .hia p;,'~7",'eernf';>'p'; ul tl'>» C>I her " >3» y f)r 'Jny
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p('";:: On Of c,,."..ji j' ae'; ill j .',I). C.')I 1eef t the.r:,"3)i<i t(3. ln COr Ile((ti'.~(7 'T':ith aI3v zfIl7t. C ati ('y;;, f!71' <I33 unoti Ve'. Xel! ™ f,
0"."..'t) 3"~.'3 V .t).73".;.'."' 9'aIVea L'2'";. 1'..',,'(".3]. ()I <~<: '>"I'd'<"': (at a'(' l!O(':."uR'.:i: 'i r'j!e(fv .'.';;.'(SIS 'I ' ~iv

.'',"'".'3" T~.'."'!y "l CC>]T,'ll",';s [ liar l'„.1>r tn Q18 [llr',i'3""' () ' ". >'fs .'~: '"<":~"'ll'b„J'i,. ' .T'3')7oanV <Vrll slav» acoeS" ti)
lnfc !"i XX'ir)l') O::""' l')1'Gill'i'". .''(.'.'I' I'at3lr~." 0 lT'ned b ' .3,""I 'v'i<3l" jT'> ".Tulli,"3;=".... k)ut n.P.' .l..l7"',lt("d "LO R1! c rllp(31; "f

p; ':.~.';TT?;,Xi'3", .Xrtll(;'.,Qt I ',.ll' .'Jot eon)piete(f. ()r )rl n,.!6p r'j!~i). all v arid 81), (7n(lratll'>g,' nlarllrala Or Sllnrlarr g • ( j ap

Irtaterl,')ls lvfil.':h;;:)g",gt t,',<te l')1(': arlrilIX!j<'<.'i"ative SyStornS, >O3TCii'" ax7d procedt3res, and methods Of
doll,'-"; t)'.Tsirrc'"s' develo I)e(1 by ). rGvid -r fQr "37(". r)per8itx('Jl) of X'~acxk i tie' nlkc'rage(l by Pr'ovid>3.'.
C<,73se.;LTD>'ltk>'., ~.„(lx!rl)3rly ackBOWkedgrs Nxd agl'cd tl at Pn)vi(f('r 1'.,as a propre'f(rry itlter'est in all
such ir.I()rtnatiOO anct <'hat aH SuCk' irlfoaa7atlOIX COIIStit(ltes eO3'.fl

*
6elltial arid PrOPn«an' itlk1laT)atinrr

an(i iia t?)e trade S@~vef.' I)rOP+1'y Of PrO'eider

During the TenII of this Ayeelrrellt arid at all tlIIleS fallowiug„except as requil ed to perfotln
their re~yectjVe oMigatiorls 1Mrelxoder or as required by law, COmp33lly Shall cause itS elnplOyeeS,
lrldepMdeAf M)17traet(7rs„shareIlnlders, OfbCer 8 Blld di rnterS tn S ign a SVritterr apgeeinent
ceverrantrrl p nnt tO dieu!ge„Cr uSe fer tkre direCt Or indil'a< beletllt Of ally pele(7rr, finn 13SSOcjatiOI7 Or
COIrr'peal'j~, R13:y I)'18It","'ak Ol' al iy .:rL'kr)17i'latiOn regal'(hrlg t ire buSineSS lfletllc)dS, k)uS,'37eSS pglicieS,
procedure;",, i.'.,r;.1XIDqLTeS, Or tractt:. Secre;g, Or Oth(;r >,"grrglV1(rgge Or proeeSSeS of Or develOl>e(l by
PrOvl..~et'. O" arty (lt';Ter COI).jl) Jelrtldl ilfo r fgat iOIX reka".]Ilg t(7 Or dealigg ~v)th kk)e blralrl(.,ss ope! ation» OI

aot;.'.vf'!'i.',S et' 7:::) '.'-.;1:<:, Il-.sde 1('vcr'll tO C oml's!II'.~ C:r les>n,ed ~7r acquire<,". by <,.'(7mparrV dug',na, t!7e
J "-"I'n7 '>.''. GB'." P~g;:-:. e) 3 ier7 i, (7]eku<f!)7 p; b3 r: I! K.'I lt)Lated te ~ ) e t~ Onf 3(kelltlal. Da ta, 'L. OKp Nr'))

aclo)o'v',er-.g()s a".7d 8~(r'ees ill8'i a breach of. 'kits Paragraph IH) F w H I es'Lilt ll l jKKparat)ke haIII1 to
PI"Ovl rfer 'which Or QTX(7 t , be 15lNU'lay Gr fidel'pastel/Corrrp('nsate(i lrl dali'lap es, aIX(l 'tkMleRre
Pl()Vidar Skis'! l)e erlQtled to i' , ".KIICrlve llIXVOI equiLwbje mll ef tO plevent a br~Wch and ta seCure
erlr(7)'(il-'i:Xel)t (kr-re(7 .', Xn a(f63t;:On TO Rrly l)Ii~rer r l) ei Qr r'PVRl'd tO Vr'hlek) Pfevlder may be entitle(l,

l)r(7vi(iver and COrrrt)any have ezel iSed Care aIXd 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 trOI'.,-'egal arilr)lrlistratK'I(. adG'Itrfiarrative Rlld Il larkÃtitlg 8('rvices, persorNek, Space. ("kulpGÃXlt,
and supplies re(,'3Llred bv TIER Agreelncrlt, arid based thereon, have dctermIITLEA. tllat the c()IGpcIUBt'loll
to be pall,d PrOVider .'s «omllxetxaurate vvj 'tb the reasonable value of Such SCXnees, personnel, space,
e(kuiplnmxt, alxdsuppliesto be provi(led by Pmvid.er to Company.

A,'. 63H 88d cÃGplete cor(7pclxsatj(7G fol' w(lh scrvi(:cs, pc'rsorXQel space, Ã3<'! s)lppkies, of
Provider, Corxrpar(y shall pa(y Prove(ter the admilu.stratior) fee as provided in Kxbkbi)t A, to tl7js
Ap7.eexXxet;t.

/-',S C()11:.'..tel"al Se,'.:Tlr>t')T,"OI t.le ',)apl) rent (1 l" tile Xll(!rrt't)ly C(707l>f IXSRtlnl'1, tO Previder pursu8'l3t IO
tkr.:; .:-':.';:.rrer)~et;!;,, f:,-;(l~„:c4n;.~: -~(y CXt(llsions, )mr)(kificatirrrS., or rerre~vaka tj)ere'()f' (Ol(lp Tziy hereby
pled "."";;; a S(cxTrqt> iIXte~":St irr gf.'-(I aSSip>S,.'43 Pl le del all Of tkte C(7,'late, Sl,. aS (letlnedl ir) the Sec(>rity

Al7( ee! T,eni: sot i ~;,';,h, Or),,',:." .r lflilI»i)t; 8 '.O Tk)ia .'«! n;.erl;.<et,
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, .' . „ ' .
.!',-.,1 .,",,":, 1,;.;?;...i.;-,rf."',;XL D::„e(',; i', Vj 1,:, «&AC',i..-,, /Iaaf (, IPrrfpZ]'>'.' V,'Ii<I 1'«' t~.,e j,a><v;I, c1nrJ a',"/I'Irr af al lvi

',1. ei'Isf'.,;.i, • ' I 1 ec '.lk'i..',ICI.,). Cel fl'I I;;,.r'>,„".)ll'i ';;',,I lci COI ltripcta Or 1> e $')ravfafr irf'1 rv<: erxaj viet v'c~'-"" I''"I I, al iip

"V'L>. 1.I:,j<l'vK'v,C~!'<ft ) I. s,.Kj'vga'„I'j/>,I'!(,.1,"";

A. Sxx bject to Seatiiojx 'VQ B., ttx,".S Apxcerrxrxixt SOU canttxrlxe Uxr1xl tmni]i@tel'I by eithlrr Party
upon thIrty (30) clayl" writ) I:n;notice,

B. 'T.'he iollcxveirg ",orl.'.kitiorxs shall b"., applicaMe in the eve of a. particular ',verlt of'
terxtrirMt.'i!3n;

(i) O' Coilxparry de+res ta ternxiriave thiS Ayvaement, a one-time ke Of Two
MfII!Orf 9al lars ($2i 000 0~)oi00y ( TM~.Flxrlatxorl Fee~ j sihKIl Ix' dlle ance
pay:-d)le to the Ph~vxdcr..; Provider shall lTiaxntaxrI its seclfrl iy >xxter'est in the
(..'aIIate I al urfc.il paid. irI file,i.

(.i) Ii , '+'OVidCJ desires ta ter%Nate Jv.is Ag'88CXKrI'L, il shalt pXQDjptl y' tilrlla'ver RH
re'c„rv')s r<;".'lated Io ttxe @',rrljn'sIrra+,,jve servj:. ,s prav,'ideal I~v Carxxpally arid
re'i'L'vcvr )')ax9c' shall have 'tI'1',kIYel or~)hgrdfoY' '~.'cx'ttle ot,igci,

;f the , :,;CC'.r',nae ta pY'aetiee la,%" Of CGLTiparxy Or >Ittair lH'p' !s SIxapr'XldeC„Or
l.'vague:"', or if c."',orriparly or Afrarney ia sllf'.j~c-,cted to any ti<XaI adVerae
ci'liaelpi'QlaX)' Scno)r. I'I 1' the Berate II'3aI' Of C:dxfarnlil„ ar tIX8 x~kCW~,.SXng baard af
~;.xy otlX.C~ .;):a'Ic.". ir, ~vhirh Carripany ar ira Sbare4>OI~AerS Or aS;:aeiateS bmorrfc,",
i!.enssv-.d to practice law, or sncceasrÃ Iicmsirg, board or body on any

pvoMlLI8, Ll1CI'UdQlg, but not ]rxHited 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 .Agreeuzcrit and t'h e Temrfxriation Fee, sllal] be due
ara$ payzb! e and Aovider 8",..all maintain ts secnrity interest in ke Collateral
IxntÃ, paI'.8 in pixel

|jv) The deatla Or kSabiTity Of AttOrney Shall xxot alxtomatically terminate f3iis
Apgemrlent as If'oXxxparxy Shan eoritinae tate Services an behalf of Attorney
but a.tl paytnmts to Attorney shall cease ox> the c4te of death or dxsabxlity.
I'or purposes of b>is Atvreernerft., "disabBitxr' alir>II mean the inability la
dI"van.: toe lrtcl'!tlr,, l; Iva fif e SerVlees fiar a .8'1'.Iadf 'j17. exoess of' thirty (30) daya
6'! prej:Rte %1 Jrfrf;-:I,-!V 12.1rlcxnth 'j.' ell'iud

J,./
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A. .( '.t'''.,' t! (,'. 'r:.'.)Bo .c'4!',;,-..u8tes

.!,.:.'...' .' .' $.;. " ' '.! !.'.,-'t.
,

'-4 ! . '..'..-' - ' . ' : . .',i IIl ",.'lie T<! I'0.' 'C ~ rr<'>Bl'l 4! ' !'I!I Il! II l 'ri!':.'.". l 5'>+~)i r:-'' calid .„.el'aJ l3(?Iir 3
o!., a, iI'O;"",;;l'ia ".IG";.1!I" 'I'Il! I Xlgii'Kl<','.S l'zelll b }/' <. o'trip!'l'!'Iy (')r re S'"';U'ehOLdera.

Zk.'..; iI! I:I:ir.;.<:nt

Ne;tI!eI p.'.r y!,bphi! v«itho'lt &I.- prior ~!I litton. Goriscnt of the otj'lcd. pa,".ty, essigrI. 'ugly rights or
delegate any!9Uttes an;;ing out of tins Agreen~e~kt,

C. J~~L!I 46jyn/Ad>iu~st'oa

JN'.I. ENT DNA 1',LV' DE'J,,F,'1'ET).

9 l-' !( l i l3rs ' inn

!,"hie <i,'.nII;- of a!ry;: ct. c" Ihe .".'~'Jure to do upi act by I.'ro'rider, (he eiYect of w'hic]! linay caus»
Or ~.";I,'',I' I'Q ]OSs Or d,'>t;<.',!!}-'e to . O'UlParlg, lf don!," l,n ' oo(i fQZ>J'l to ", I"c.'77aQt (1!e beSt Irlteregta Of

Ccxri.I".a!.'.,::, '>.";.)l XIO'.,",,Iii.,'tea.'! .F'i.'(divider to any I(; !.'ll IL",,(i:urn COn'lp'IZIy.

lgf',eg'.Ixllt'j Gli'f .Acgid r 'aG'I'1cLII".

t."orrqvainy ShaU indeLnriify, hald haXD'lb~a arid defend. Pro',~der, i'.tS SharebekterS,
affiliate.:.:, Officr;",i,;, a izIx:tOXS elk -y:~S! l nanager', rnembeXS, GOrltraoters mSc. ay:;I..AS! frOXD and
agalr!..-.' arI), Aj1i.'. Bl«kal",,jhtv, I;;3."!, d8IBaf !eS, clalxna an(t CHXjbc,', Of F<ct1!.!n, 8Tld CXJi!CQSCS BSSOclated
therewI'I!! (inc.'.uI'!ru~ reasonable aI tevlevS' feeS) c>used. Or assei;tedI. to kwlve been caused, directly or
)lldiMct'];<, by or as a r(KQ1t of Qxly actS Or ovlxssiQrIS of Corzlgany, its sh814%016efs, of5cers,
I.'irectc;-s,err'',Opec, contractors or agents during the '.I'errrl hereof, The prOviSions of'this section
Bha.;„SL'~ YI'v'6 I3'ie e)ip~'Kilter)n Or earlICr terrQIJjat'lOn Of 60$$ AgCCn1ek1t.

2. Pmvi der sba (.indemnify, b o/d haTlzk'ss, and defend. company„ its Sbarehold,era,
a61L1 g te~! Otfi x' e!r'5~ c4LBctori9! e'1TlplQyees> Gorltractors ancl gLgcl Its> &Gxn kNd AgasLA aors811d 81)
liab.'lity, loas, daxnages, cMms, "auses of action (ineludn'lg reaSOnable attOrneys' feeS), BUT
EXCLUDINI 6 SPECIFIC,,AI I.Y ANY LEGAL MAj3'RACTlCE LIABILITIES OR EXPENSES
AS'.!lOC1A',"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„
errlploveI-::», GOZtr!<n'ors!!rid ageiltg., RID.'.n0 the Texxn bezeof,. "he proviSiorls of thiS SectiOn shaH
FulÃ'iv' 6.'."- C7~l'!rf.'.tlQIl or ea'Ill.:. -errnIlMt>on of tl)l"' .4gf'!"FQ'1'"XH'..

.I, I'!l'> /'.t:.',! eE'ril""nI' lS "."l IIII('r". t tX,' En' aha l., be gOY rrleh. "Sol(J"y' .'! y tI!e SubstalltIve 'O'WS Of ltle
St.H:!,.' ri" ,.'>!'.v'.vI.

. .
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i ' ' V1 ' ~('ti, (3f I, i l ~<' ~ >t ( p ']'1'1ent ia T'„"'n dlleg'eyt gnv <ghQ >~~ ut ren lgi1 1
",na...n< ".'.". ri "1I iv iij,";i3; '(",,').7;e,','a. u(', or On-l <ian('p (" by <ED)'V re'p'pj'-'in''n "f'l. jy . r)r(i'+pl>Jip~er hy of)1O . - , '

r l>lF,'Va(' ""' nL, ' '3(' " prdr'3' t 1 1 q, ( j J)1 9 ) ) I U1()
'-' ' '-P ""~'f j -«r."-'l-11ottnr1, tI7(3 ''~">r38L~( < .l Ot the tlravxaienM Qf thta p,pre tng<rtt Shai]

x et',">i'(l P, „'.t'l,l 1 1I } f('„t'<;i' <)rl,,''I i' Ff j',l •'j

H 'l"i'g''y(g (>f F)ye;~;; ji

%'aiver of a breach vf any prov>S1Ort of thie Agreenmot sjiLaH not be de@>r>e(t a waiver (3f any
ofhce brea.'b of «'itb(;r the sarr~c or any di6'esmtt provision of this Agreeroetrt.

Attog;ey'a Fees

,U, fae eVenf: (3f (3rt)1trafkN1 Or (3tbcz' Ega) aCCMn ar1."~rL'tg fl,"Otr( th(~~ ter1rN Ot fir(a Ap MC1+leTlt, the

prevail>g party shaII be ertfitIed. to recover ts autorr>ew"'s lees and (:(3s~ jn(:uv..'~d in eonoeefion

,",ii',7i'J(;e

V.">' never, u(id"w the bees of 1,":! is A.pre(:rnerd,, ~vritten vofi:.e is required or peTmitted to be
pive~ by mly party t(i arly other /ta1t3i„such rNtie(; shall be (tee(Tied t(3 have been sufficiently give11 if
peraof>a.lay deliv.,red, teieeopied,, or (iepo;;iteA ol the KJrate(t. States Ma>.1, in a properly stamped
en':~('.jO;>(',;.e'l f,fk(;(t or r8gisfered v(1RH, r~.'tUXO re(,'(,"1pt, TegUeate(I, ckjd:,eaae(l tO fI18 p

ity tO V.horO 1t iS
to be pi~';":~i, «L t+;, ai'Ar,.as her(vjrAter setfo r t t'.;:, Hither party her6to n iay ~J..aug(". 1ta respective
a(9(j1.'eSS 1'.~) '~'i>nit);~n rl(>'t.;ee >Z, a('.O(jrnZZ.'."e alt(> th1» Par@grat34.

PROVE)EB.: A(/Valx:e(j (., itertt ~vtuttolL$, LL(.;
A.'itQ; Kc'G. KesferlkaGYB
I03¹ Vv'. Ct(drleston,
Su>t('. 13-273,
j:..as Vegas NV 89I35
Fa~: ~ a - >~I ~

O'ITH A (..OPYTQ:
5 G~rqui.e k. Aurba.—,.h
Maf.y,j. I)r(4-v„p cs().
t i%A() I .P<('.h: j<,.un Igr.ve

Px, 'll)."..382.." , ,i.'f';.
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'<.<,',is,.'<<g,'<.'.en>exit cnr<taii>s tlie sole arid <,.retire .'~t<reernent <aetweon t'ai<," Parties and shall
<ipe<rsed<. air'. Jrioi ay'eerrients between the Pa.'0:.es as ot the efteeti~<'e date hereof, Th< Parties

a< kn<(r<vkv'g''-;. '«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 i<'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,<IQR.er<".s

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

M. P'i < tIes io l'ttt<".,a'.st

'. — . .:.".< 'r('<" ai) of '!3),; co'«:,".na<x<'.. te!x!3$, t<1",)I '.s5;;-.')..", 3.-.ld agjepx<<en<~" <ic'<'ein conxairled Hi<all te

0<nili;iig U.',"nT). '«nd ilhLfs to !joe bcM'6ts < <f the heirs., <.;xM'Utnrs„a<.jtnir<" strator's,, sUccesso%., N'Icl
ass'QIis 01: the respective Pal'tv~s hereto,

<.".<i;."~::;! o r re~mt 0 < 6' unipart I or F < e~yirf er gn<ploy<es,

;,. <')'a<'<p~ny' and Pro'<"icier a<;r<,"» illa<, <lux<up 3'le perlorl <h«t Provi<ter ls pH"for'iltinp' services

.:"or ( oxnp'<ny, either pursuant ',.o this Ap.e~.,tnnst, or pi:<riant to any agreexr<ent with Company
entered into '"<ibaeq<ient to tl<is .Agre<:a)ent, Nld for k1 period of n'$16 year Rftei' the terxniriation of
such ser vices,, neithex Cnmpr xiy nor Pro eider w:"Q hire,„erigage or othrwvise contract for services,
eith~„<'i.:rect]y or,',ndirectly, with ary Covned Employee <Ias bereiiM7m defied) of the other
Party. As used herein, "Covere<! Exnplnyee" shall mean,' ('i) any nurent employee of Company or
Provide», ~ii) any former err>ploceof (,"oxxipany or Provix«er whose employment with Company
or pmvider ceased less than nne year prior tn Ne date, nf such b iYim<q, engagement or contracting
by Clxipany or Provide" oi (ii i) 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.

.: -te
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iT'lXI31,(Sf.I) X A
-">,'f'f>'~MVi mf'ST8 '-f'fw"lf'f'." ' t< "6;L<,'

l, '(;",<n')l t,"))>')''' ! g'>"<~,';.'," '",'> "7',i<|<,< ',",Y>v'>(,";>,,';r, f.':;,';;.r) '"g,r,"',!Z))Sf) a<)O)'>, JE'j.', "> I>>>';,>','!<>'I<< S'Q) ri e(llja), '~'O

; i()<'> <)0<f ',,',)<> ( Q'(, '',l < i')>')1'Ii'f'<'jtr><t'>(>> <[<fee'' pg]'<<Il') >~e )j''4('it<'~j(v foal'fe 'q<)<( < Oli>7') fnp' Y(A fod ' l ()n ti)F.

1;<.;-'>, 4'c!S)ifeSS flay Ot eeCh C3)ejn(jar mOritb„prev)d<XS, hnv)<ever, that the AdI77I<11St) atIOn &'ee

s!Ial j >><I red:..)Ce),'< b~/ <I7<e I,.r>)frrpa)<'>y iI)(73dba(;k AIZI()(int (a deaf)r)eg beiev>(); prom~48 IIIItheI

tl)at, it" jn atry giVm7, IZIonth tl7e AdminiStratiOn Pee exceeds the Coznpagy >s available cash in

its Operatic)g Account, the AdminiWation Fee foi that month chill be limited to such

!>,; a)',able t()ll(18 >n)II staB ",arri'.d Pre wet j~vr pavi))Icvk. f)s> set forth in?r>o;"<: detail befog;

l Zo"i'joe'V,'. SJ'j<(ll f'>e '>7",>6 rfa A( <<r)7)n.',S><If<tton )'~."e Ltnriz SYSIlaMe firn(ls 1n tn(' fop('rating

,'-"..c<.".'2! <t>

2. ( 'I:. '<he laz' fous>ness (.",.)y o;.'eacn cal('ud~>" giontb> (."omlaaI)y she'1 be entifJ(xl to receive, and

Hf(1 'l'V.. vi~<-.r >i") ll ca(is. tO t><'." paid &>m. tjie ()pnat i);p; Aecnunt ', 'the COmpa.;.y HoldbaCk

..)>IZ ..>uI>t. The >;,'.<7)7',par); 'tIOl6ha(:k Arn 7Vrit; haU be the Fref>ter of (a) .f 6,2" A.OO t' ix

«l)oiisar)d two hfu) <!re<,', >'7tt~< U(>",.lars) or (b) a ~m)zi eqt)fal to one-hali'of the ro)zzb)ned

cOQ')p)';na<a'I)On r(K8'<v(id l')><' tj')e 'f'<>>!o highost 'paid execlltlves of I rov)der. Coizlpcnsatzon for

tlzese purposes Siiall Iq,cfude erg gmottntS pajd for services rer)dered, inc!ndjng bnt not

limited to aala),y, wages, consultation fees, automobile atio)fvarices, medical or dental

ben(,6ts, <cont,".ibutIon>> to '/RA."~, pe<Sion or ret)rerrieot benefitS, "Co)fnpensatioO." Shall not

inC tndc, ar)y difstrib>)thor) of '1I>r(befits" or ) e))j7b)Irsement for oVJjNNy az)(> necessaI'<>> bQsiness

(''< "'l' <,"(i,';j< f)e~:.".f<'.n< V)OV7<('~(lr Or t,«31!)pa)i:)',

,";( > lai..z tf'„a.-'. fh". 1ii,'<! f b> is!::.)e::-; — day c fth(> Ix,-ot)th I'(>I Io)v>t) g <>af.;li c:I jerfdat (. na),'f<-,":r qthe

c;:,>(,",;>(li)y q",Ix:«.:,) s;L>e; Jat>f >~,:~! >bro;)>,h March.; .Aprf'] th> ough! )one„Jiffy tl)I+ngh 8epteniber;

l'„'j',:;! ",,.)N,;f(>t)!;,!' 4'<f>')(>)!,',.',f" ,,)('.:.<."I,'! „e.:',) '.Ii>'.;'.,.) f-.'., <'i f>je h f)q: .,~;,g '';; 'I<'),'-:)'<',,',; '>;;>; <)(<r((;, i,;;]e,$" f: ()!1(~'<" Sb«I)]
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c ',!;.-.'i,.I a'.e!.,".>-,Clp lrly prOXlt f' Or „ai c. quarter, "O'Clnlr~.,ti". .7.'1;:, tj t ';,hall <;.Cl,za,' tile tota', of the

./' cl'.:.;i I.;.isa taI.'.Ol.'. Fi..;t",.' i ~:.' '.;.< t! i t t .'ul';t(c'r le.;; „Il'., Eric Ci:I:. q',~ L le Eutn O>',,".,ll. (..';.~meany i;;I.Ofdbaek

A.'".,!,".!abaci".s p'!.'y' llIe fc.:;: '.I"Kt i'".,l.," .ltcr; att 3, ll,"'I ',L, i"cI',i='n.".e;:: .I)'!c.'acr':.;d by (,;.?'rq3any or by l."rovider

',.r, I .';,.'. 3> of (",.'.>Zi.'> ~'~;y', f nc.„'! ni )illa; i.'.ut nr)t. IlIXritr~l <'1. rex':., p'llc~;.1e".„, izlIlItieS, pron'!'1Otiol)., V age,".

M-<<. ',a.ancE; arid ('.ii1) up to t%cnty percent ir20%',, a ' Qc'K.A'rlineG by Prc)vider, of the total

Ac! rJlblistxative Fees paid that queer,to be set. aside by Provide- aS reserves tO cOVN

emergencies and tlnexpected, occunmcez, Op erating tosses of Provider shajl be carried.

fb r.varcl «rtcl inclnded in future calculatjorla of Cenpaay Pxoftts until paid in Ml.

'l. NCl later 'id'lan. t'h e Les'" bu8Il!eSS ~<ay Of tj'>C tt>orth f<tlLO~vV..'.ig cash Calcic)ar cInHrter, Provider

Erl ",i;, pay CQ11'1parl,' a 1 -,b8'ie ...(Otal a 'port Ii ig O( tae Ad>'Jl'ln(SrjatiOQ Fc,Q', jrl aQ atT1C)QQt 5g]or')f ('0

i e,".:;;-;i' fi C'e P.:rce:,~it Ol t»..;.". COtuP.-.;;ly Pt ..i6't ter Saii t qu'Srter.

A(i'Jrl]llistra',ive'i Fe<S wlticll ale IKtpald iQ MLY @veri ACCQulttigg Vel'iOd Sl|all aocrue 83lcf

c;iui>,.clati;., (O be pai3 Va Sucoeecting Aceolltltillg PCrli~d8, 013. Deeerrlber 31 of eh' year, arly

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

sUi 4 tktrle.
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< >)t f5" k t RFf ' " '0" I I
t

' ":i" : i . ' .: ( iy , . ' .'!l""",'::!'i''!""'"' I ' "«)ill."." ".'."!Crlr tt (S "."."r)('ale, !( ' !1O;-.;; .-',"''''!r . g )
'I".': , Iy r ''tn'-< ! ' (V V' bo,' ;"t.'.i t r - (.' ',i.::.,",~., ",„a'„'(.',,(I , " ,« ', it. (u n" ( , : ,t .n ta " ', ' ) ; „ , a~t . . it i t it,)r tty ( (arr(~.(y(,

)r an', [,, i y,:-,',.' ,'

, , ; ,

•

,

'C".6, '«(,; 'r a - ' 'i'(";e ; ; ;t('tn(( ' t r" . "'t )t tr:Ct),'p) t ) Ze, (ZCty i • 1-, tlrr I a, yrn,
an.," .-'.':. 1" ',(Cins l'J!.',rerr>att'err' ~;.C-;I 'I ';(tltl,

RBC)TALH

A, KV ' I-EU~KA,S, Pur'uarzt to a,'.'.tervicea Agreerner>t I'the "Servicea Agreerrlent"), Of even
date herc;,witlessbetween Debt(~r and Fe~.:ured Party, Debtor pledged all of its rights and interest in
certain Col.',ateral (defied below), iael>ading, but nOt ll.m1ted tO Debtor'8 aoeounts reoeJtyable and
proceeds therefrom to Se.'ured Party Bs security for, Debto r's payment of adreimstration fees
ac@rued arran owing Secured Patty i ver the Sn viceS Ap~cenentr and

wpf' J'(; Asr ifl acr(,9'rdaDe(.,'vt'i'(l'l trle Ser r leesA/lee'6'(electstile )3'e();or '18 ob!igated as
a COlit ii'! Qn( tO:..teC':lire(I. Party S pCrrr~rrrlauce the>",eunCler (O c-."xee;.>! <: &rid Cleliver t372$8eet(rlty
/(grat,'>xK''t' (

N('! Vvt YRFBJ:.;.F(",rBI.:;, isn "onsidezati oza of the foregoincaPrate'uses ar>d tl",e mutual «ovcnarrtS
aD<;.'. cCtrs.tl(1Ona.lk~en), ale pa(flea her coy ranee BS FOUO%s;

I, f) ei m i t ions. AH. <wpiitalized teens used hereir( wi &out defimtioTzs shaH have the
reap'Ct Ve Tltearctltga (a'(lrsr(;kc,d L~.terC,"TOZ ln Ae SeJ'vlCea A nat'reef'nerrt. l Ae tefrtrl Qinl 1'<vQZ3 ( Ornr11ereial
Cyn«C;rs Or "lje "COdC'" (hal,'. refer iz >he T."rltCZcrrr,. C~XV'nlerc,a,", C((de aS dOpted in the State Of
~let %cia. 43 cc.;)Yns d t.'t(ned ln .he ',..ocL:. ar!d lis 3 tlerer!.'.(,'ylr'tll, trav» (he same dtef43.+,lort,'! herein 3$
:pee,'.'t'1.:-x3;,ilereirI. ,-'gOVveVee j f a +(;re iS rle611ed i(. Pr~~ic,",, 9 Of t>ze (:Ode ()i <%-;:e'ntl; than err arlnther
(article of ~>e t'.,'ocher the ".errr< i>as:'.cte meaylinp' s'!eci5ed hl A Aisle '> The t(urn r"O'Ltligations," as
Lsrii hereins v>ez>s all of tzle inde'btectlxess, obligations axed Habi'!ities or" the Debtor to the Sec(.u'ed
Party, irrchvidually or collectively, whether direct nr indirect,, joint or sevel als absolute or contingent,
due o. to becon',.e due, 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 advarzccns, adniaiatration fees Or other financial ObligatiOns to Secured Party in
corls>(ler@tiou o. Scn(red Party's perfonnance under the Servioes Agtqezrlent, Debtor hereby grants
to Ser:(1red Varrv;:, frrst Pli(~re y Security int(:mat ir>s art<'> dOeS hereby OODateralfy aamgn, Pleclge,
rnor;gages c,onvey Wtd set (.;.ver iznto the Seeut~xl FaZQ all preaent and f(lture right, title arid interest
Qt Debtr'tr !!1 or ((? arty and„PJj t ! r88ent arzd '.".'dt!(Fe AciCOunts, Z.IN)czs/t A (counts ant'l all Kloneys
. «chlrttip;:j, ' rrPA;;,-, note!!'r an t, pr( (.ci;;(xs thexefT'orris ogether ''rvith a,'.l,ru'h:".tir'cur(s an(] replacemer(ts for
lt',d -;K:;.,'uc';,,: oi' ny (.;ftIIe ia..egoizrg p('('perty ance focetlzez v;-."..tb a3I ltxoceect's ~fr tr(sntrazces,sale, Iease

(ir Clth(!r cl(Spctstlon OZ 3Z)y anet 3„'.i c~'1 tl(e fcrep'01i3g p'O/arty (the (,OHater wl ">,

3 • Ip" i .:k')ted'(-l'sa I'he ( 'ollaterd. sc-col els and wiU secure all QMlp?ations owed hy
3'.IeI>l'o- t.> !.e(.>roc) Par(y (.;.(.(<el t';1(; Sc,'r t:i(x," .!Xf?zeerrle(t arid Rn)t Otll'0'? doc'r)B)l'':n'" .Or ,ns'.r(ltnent
r".;iay,",;(, t I se r ((b (;:i'.I; ..::I> etc(au(net; y; ',1;.-':,'3 'oe .;,1'~J.'r,.;L'v(:l~, r;.::ter(e t~ "o h.'re!; as "',"to;.'u;n",r(t "'.cr



Case 10-22075-barn Doc 4 Entered 07/09/1 0 15:04:43 Page 35 of 45

.:::,<n > (<-""-" o<'tioi'i«, '!„'„.r'ta',".' a" t 1'tal'><.'.lit g ' .>Yaifii,;;3't(Jt !;,';, I, ."te Jr) e j)f(le. I)>rr«'))<<r i;I< 4 ()C, ) Iy
< )7< •

'i .t i>1(. (i' Ei iil rv <'I' al> i 3 i Je ',.",(Id <1<,,',7< i "lrjii". f i ) , l r l ' t<o Tl l '( it;<'» t r( ''p " ); 'F)"I<r;. ()f I'((ir > p Jeth ror

I
'ttj 3"'. " ' : . '-'7-':t'e ">'<::r,',(S ",fr",:.' .<(J',1.'.'It<f<r)'3"'.J>t;;:: I!Jer"„'"1)" ',„'i.;,'7' t'rii ';,)3<„')r)ili'e 7:>e

' . " . . '."'i"'::at <t') ( '<'l'( r)1'3<'"J. 7!3:>e<,"f'l'ttl
i

'.aer)'",<L",,';, 'i )J,"9„;".j!.;",„':;;S Ci'!' )>>(rf let'lt-,r a>I<,>;E a) )tr JJ(f<,-;.„<>S(>f;c; DII JJSle<J i)
4!(;. (,,,('>11<j<'irlil) J.'A'llji(S '3'(rifhl' t'I 2!'!",.' Se':j'<3<'l) Ci'> .' (Y't)f~te .r' Ol t) i» '(., '-'.>t.".tc'; ()I' S(1(o i), Otarler f<Ur)SQI(",,"„"jr'>xx, Or 'aS I >eHlrr> Qf
'>I' (-;(I'.Il)l r)f' IC' 8".<I s('..r) ) t" <Jr 'v)'Jti'I (rr'-.rf~<.;r ('fry'l. I, AI)rl (b) I >IY'(/jd&,RI)r> Otller iI) jr>. K(l).';ton required K>y
Nko.',.'. <jt) I (.4 '4 '0 ~") ' ,j.< / et nel o f t k e f-O('lli OJ S)1CE') Otl'le( jl)r)441< tJiOri, fO, Lkt'a St)X2XClelley Or
f'<ling OI)."'(Je a(; eel')O'JLtee Of any filianc)llg Str1tem(1<lt or arnel)cII))e Vt,!)Ic!.zdillg wb4 ther the Debtor is
A11 r.'7'gant,,.t',.)ttl')I)'., the t'ype c>f r,"I'galt4<"atiorl alld BJly QFQNVJioatlor)kk Id8114f)CRtio)1 r)Uxl'Ibef lssu( d fo 'tile
~r)ebtl)r, Tl'lr,. liefztor agrees to ',I)n1iS4. Al)y such infvrinatI<orl tO the Se(„ured party J>rornptly upon the
Sec'(red Pa)<y's request.

5. ,I~Me Ac~<' . To farther the attar>anent, perrection an«6rat. prior>ty or a@i> the
ability of the Sec)lred Pal.ty to ei)fo).r;,e Ale Seemed Pljxfy's secmity interest Jr) tl)ecollateral, and
Witllr>3 t limital.-(OIJ Qrl trte OebtOr S Other Oblifgat)O)ZS Jrl;l>ls .p':ee)rn(..".(te the 1.)ef..>klr agreeS, 111 each
case wi' «he 1.,).-.J)tOr's expense "(n r-'ke ';)le folioVvi! )fr actini) s wi.'P.. respect to the 3.".'ollaterel:

5. l 4e y i~~ i.t p,(.-(;:<.>I)tits. Fr)r each I.:)I;I) OSZt ACC()ting !i)at E&e'o<'h>r a'. my t)lrje Oper(a
')t" g h)<J).,'l'l!1" at)e )3C''3'>3'O" SJ i) f ' (- h(-(a >'coul<a(). 7<'"1)la'„r" I —,'"'(j(leSt all<'< Opti(llt, p)<3)5llrjl')t'L<O @21 aflrY'ear)e> tt In
." i )7'; j ) 3 ':(i<'?, le "e ".'-:.'„)i.",2'"ct(iry tc th" 5<x.',ll'<e(t Fl)+'J',  .,i(tier (rl'} <la)(Se fl')rl ('Lepra;tr'Zy r)allli< J(1 ('..Orl'3 liy

a!.'i'', I, ri,;,e ''r~",,Ill il l s | I 'll("< iO118 f1Y;,Xn "be >ee(IJ'ed Part<jrlO,>ll4'ih dc;pea)t<)X"r b ai'>Ir Alt e~tiilg , l i e
di sPOS,'2;,c>rl of f',lri(as 27o'In tIMe ",O tlLxle ere@)ted to such .3.)ePos)t AeeoUI)tr )><J16kctlt f)irtlhel. col)se?)I of
II)e 1,<eI <tcx'r OI" ( 3>) arrange For tile S>eotaX'ed Pa)ty tr) 4<jeOI'B~.-; IJ.",,e C(IS! Gine).' (?f tile depone()tal+ t)arlk. 'vvIth
<reSI'J'„;,; ir) tr!e ..r~poa)t. Account r wv)th th{<) .L')e1)tor t>eirlg perlnitt<",dr einiy vj'.(tl) the corlse(xt ot' the
3()e"."8<l FAJ;</, JO exercise 1XIIplta to ~>rit~CLdrav; fUIIds frOnt S(ach Jilepoait ACOOUrlt, Ti le p)r>vISlO)>9 Of

E) ls pr r13g".A(rlh .';:~>ills< Il of ai >E)3t tt> (I) drty K lL a Jt rX col))lt rr ) li)F)tel)lL'~d I'Vy f )ebtni', I ll) arty KlepOSlt
AC<..'(n(l." i;for N11 3.-,.23 tl)C .1.)Crr)tOZ> 'lfe (leyÃi;Ztat') t>r)Qk at)rid the Se'l)L-d PRJ ty ba ( e elttered ifitO 8 CASE'1
collat4'-.'ral 4'(2r)'eef3)eilt speciar)y Jflegoti8teQ 8,.i)orig> the Debtor, QIe deposltaly bal)k arid the <Secluded
Palty "or the spew)f)c p)rrl)ose sct fol th Q)casein, (lIJ) a K>eposit AccoluÃ forlvllicb fl'Ie Reel)red Party
la tk'e ('jc".t'>(>Sltal'y t)NIII'l' k(1() ls I ' 1 r ' (utoXf! Etle Cl-'."'txe I Brio I 1't ') J3el30 11 CCOOllnt. Si leelaIIy <nlld
e).chl;>(<veJ:y > ls(Xt for payrOU, papYOll taxes and. Otller employee mage and belleflt payntents to or for'
t!1";, benefit Of tl'.(e L>ebtOr'S Salaried Cm pleyee<S.

5.2 g)g~~; Aetio' aSto An~d +ll Colla~tg. The j3ebtOr fl)xther agrees, at the
>reqneat,<ll)d t)ptaon of the Secure.4. Party, to take any 4)lid 8H other actions tile SeCured Party may
C.etelcitirje JO E)e r(eoeaaary Or. f.',:)e5.1) fOr 8)e attaehrrlent, pe)f('-Ctinn and fi)-t prlnrity Of,' and. the
ablhty Of Hlc Secured Patty to a'.I)force„ the Seculcd Patty's seel)r)Itg interest in any arlCI all Of the
6,"oHaferai, ;',vol)Iding, v>atrIO).t Lrnitatinne(4) r)<er."(Ifi))rao de!)ver(ng at)d, vvl)ele APPrOPriate, fllir)g
f",r(ar)c.:ij'Jfr Staff:r~,':e)) tS ari<l ~itri't~i'1'(rig)ant rein!ir;.44 galere,',O )irid~r t.le J.h>) fOrnl «Orrjglerc)ar. (.,Ode, to the
. -,<2e)'it, '1' :;:.3<. l";.(a': +'.; ,i:;::;!;:,.;.I' S;';:;(T)i.;-"a<)l)i ';i'.ej,'.":::1 i. r(;,.„J(ftte(J ",!.',e)r;::f'4)T> t l;:J CO)>..;::ly>J)g W"..tfj any
I
t<cv';Sf(la i,'(r ()Xl v '«I ofll're. Je)tt;'..Jlt;ot) ,->r reaty Ot;Z<(l l,)1)I()d,"tj:,tt<S 'a.;; Jr> An~ ',.OJfate)af If COI'r)PI(ance

'r" 'i th ';,:"t)jr> r>'O'<r)S",r)f I I<; <1:;;op«''„4;,3;';,"'~ tO l>ftacr)3)')enit< p;,i fe(';!')<')ll <OY fir",OJ'I'<,'."i Of< Ol' l3t>3<sty Gi tbe <&er)Hied
l'«r t'y (<.',> < rtr<..'r', e < tht" .nec.3rerj 1'))X'ty S <''eellf'4'ty Ir>+O'Y..",'; In 8 <3CJ) '2,:Oa'lateri'..'e 3'r,.") 4))!tairJJYig>,' gOverilr))erltRI

I r" >'E> f'< ({ '> if )'\' 2'<r' w t<", i'(/ ' ' ' '''.r<jl I't',' '< t< . 'J)II at '1 rr "i ala I 1 1'oi) 7 3 < f f( 3 .1(iE) >ti)7)oj'. I '3 2IS'fa( I, ir'<j f() a)eetij (r

3'- ar f<r Jil('3:;,.ir,,' ) sift'7)< i( ' '3'r) i "3' ' hrt 134)nr <'r)rIS(i (' I 'i i <",I>, ;".Ot'I'u<'()3' lear)r <)I' ('<>I(el J)4 r < ('>(1 <<I'«rr)JZted ()JJ
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' 'l'" t """.'">:r ' '- <"i'tt '" "Ci'('. ( ' ><fq ( r
kl<!>,,i;„.,>i. : : <,q. J, i;;~ iA', ,''; >'„,'z S<....nZLI'>",',' i..':!:. r<: ural:,'<I,i~> >' !re' ' . .'C .IJ ' « i, ~ai'i»' ki'\ I .';„;,,„";i)i! or'„'I1 <'> 'I,;,' <iJ>v i!":..i".y'~n't,
'O 'n ' ' ' j ' i i >'( i l • o ' ' i i ) ' i< ) '>'>I '1 ' >i " j I i i ( I " ' ' ! > 'I vP> "<' i' w Ii

',",> )::es?.';,'!ui»L«'! o."., ;.I:,~~'.Y>'~i„'ueS !>>'(CI "..:.,j'3'<',cion".~", :~'...>:;:".: '.(ir i,'.',".Zeq!y t', jrrl;.S(ri>„'.>, 'h;.i.'.T>U!.S Z'ndcove",Ian p'i <i >at,

(8) Th e , i 'ebtior l(3 P46 OYYA,'1. Of the' r...oil'~tCTZJ., fi.'<.> frOQl;<JTp' rtgl'lt Or cjmtBl or Grl'</13era!)Q or Cny H<'Iverae li<.n„ae("Urlty i04C,,', e t Or O"'.her 8Elollnli;.>r8J,;,Cc> CXC"i>P t K fOr t ile S<"C'@cityinter<;.st (.;reated by tbi,", Agreen';.<:nt;

(b) A. ' I <~,>,'Pk>e C<lllateraf Of. the Debtor pledged Po Secured Patty are and will be
valley create' obligatiorz.," elk each of the obligors who inc>med same for services actually rendered
in the or<jivary course of'1:)ebior's 1:>umxmss.;

(c'> !,"jebt<>z' '.iri!>. p o~ «,".'ly g><u!ntairl r<D<3 care fnr Phoae C6tlaJera,l, rlo'. <'>,,use or nerrni't
Br>y W&"L"' or Co<cT'1'!!atiC>rl O., tbe C, 'I184ra<„KG<i'j iav' 8l>. ".,axeS. 8S>eSPQel'tie End liCX'K:;)O& (Ir 1!@FcaftCK'
i:,;np;.i,.':ed on th<-; <„@Hate;al;

(C > V>jltbo'='..t p'.".O>'ict!J. f', St, l» I~, thirt j> (3)),t (i<i(" vrriPt<."'n 1 Ot'iee PO Secure<i Pa'<~y',,
13eb".<>r w<',) not cj'tat>ge >ts g",.arz.:i; ',ts place of busine,'".s c>r Its l>a&i."ir!t: wldf~ss N'd jl3c'.btor will
irlX~CCk'..1.'. i' > ) O'2' f'f 5'"c>3Lect PQ,".t/ .'LL '4 1ikt@ of an" pZ'0 j)osec

i Qr RKtua. ihanf~ ' (I>f E>Cbtor scorporateStr<.io>:>rre W'.d if Deb:.O>r de~.i(i.<"S PO Cot>!.";.Ãt buSir!CSS t',trnugh Mty OPbeT entitV Other than thOSe Set
fvi. <n,i.".).'i: >".".,'> <.",.'"v I,ces '.i '- r<'"wv'"'".'; —;n ''"

{<! 0e ';. >ter Wl 1 no.'..3ell, c<>r!t,"act V.:r Sale Or Oth<~:iYi~e ~USpOSe Of any Of the
C, cl!.',ate>'! J. < x'.: ('.7)P with 'cl.',v,"<;;;:3. 1' 'i!t.' 8 PRO". wfJtt<',3'>. CO'Llscrrt.'

',f) Debt or vYiJl corrlply with aB, loca(„ztrN<". ar!d f<-.d'"rat la>'s alod reguiations
z Jp(i<. tibia to i/s business.. mid Debtor shaI|notify Hecuxec'] Forty iinrrlediately in detail of any actLtal
Or alleged breach, viOiat!On. J<:tuft Or failure tc COmply With iver perf<Pn'n utl<ier any SuCll JaW'S Or
zegulationS, Or of the oCeirrrerlo<". or miStence of any facts or cucxunStances whi rl, with the I>aSsage
Of ti.".Ge O» lbe giving of nO',ice or both., Could create a brea', YPolation, default o» failure;

Pgj l,kkf'0Ã '848U peffortÃt 8%'i GolYlply '6'ltb t8 of the provt81O98 of tM iSBrvlces
Agreement executed of ever! <Pate herew6.h:,

ih) .i,.h;btor vvill prOmptiIy notify SecUrcxII Party irl marking Of any event Which
aXfects th; vaIne o". ''the Collat<'zal,, theabide>ty o'1 EPehtor or F3ecUred Party to @sposhy c.f tlute CoBateral,or the.:',;.yp!Ps >'U1d ren'l<,';d <es of the 5<-:outed '1!lrii" i>) r<.",iafjonsll'tp & iel<d<j,, inc li'ding, but not lin iited to,.'~it<':!::: v; C>i '.>n', >!;;i,.>>!. pr lceSS ega.",n.".1 ".! Y;.. >. nfl>~.6.'al and L>e ~l<ICphi'.>n >,.>'> <in'>~ Orde), l)..".v4,">e><nerlt Or
'>')>!)!;<,'',PL<re li," i.':Ctin"', P!<i'l <,„",ljlli'it<';>'.„'„s, VY> ><'"tl'i,~T g'C)V>!'ri'n(ner\i i<l Ok Otl'>,' TV43S-.,'

~I I 9, kate s<1OM1ty tnt<;Tr'st, gk'anted tO Secil!'Bd l'«leafy on tile date he) <x)f ks and sl'NIl
'..',t v. . I:.:.':;-.' ren ".: ..1 f'..'. i.'iL [..> '.O".<:-y> ":.:::t St<.>Iei., PO '3'<ly C .:.i<'.:T,'-"",cur>ty >1 Nr<';-."t> GDC,.', !';bPH !31!8[l not'!.".e<,':;,<„; .i''.< i",':: ';>i!'> c >" ~'p'ea.:."„»":; ".'! I':.':ir PC> < i'i;"'I )r) y! <>i t <'f i>lip' 'ie('<l l <1! n Ot" < Ipi'i''!1 i'y,';i i y >'>"",.",>i' n $!1 tl',»
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7. f'xCt('lI't'lc;.4i ) C. (g"Vg'gPZItl, Debts )r bet'eby Sp.eea tlI'lt 8erured l arty may at any tirve at
.la OptiOr1, all;,thel Or IIOt l3ehter. iS "Il default, dO arly One r)r mOre Of tile fOli(~~Ving„arid DebtOr
bereby a~~- ees fo print.jtty eoll~ply tiger,'ew:tl>.

(a) R e quire Debtox' tOaggregate eH co]leINoII3 and proceedS of the COllateml 8O
tlat key are capable of ideohfimtiorI;

l<".-'idly%., j..le'<)tOI I'0 )lerlf l(l iCaj,l / eke.'1'i'~".",' rO tjle ,hei;;-arri-.d I~;-8'jy ]'eeer(5S aj1d
.'3CjIH'! 'll'.;..' i 'Ir) SUlC!I ..OPT.' il=' decl! 8'; , siltl sÃaetOl'y tu "„i".,' 5;,ei LFF."..i Pa'"t'ij ) whiCJ'I;)..IQ':9 '.he 9'j9".Us i'K6
" 't'Qii j ' ' n o ij.'e I. 'j' ti'I'""1 'v|i"7Y 't 's -('Ca<~',"." K'l('~ SU"j'j,:O.';!>rQe<S < t L'''I'lier i'na!e'er' 'vr'>i,'ll Sate~;t the«o..'a:!i:: 'ij.".

,'C:.) Ve r . X",~ U>e CO!J'St<",re a!1.-' inSpeet the bOcj/~s e! d r..1-'V,",dS Of DebtOr arid make;
",,arj'.e'.> r,'.:,".>cof ox ep'tr i~cts itw,"refror'.>,

(i~) .>' .eq>I're,()".".btor IO dehver tO tb::. gee~,.'.reCj P'dg.'.V arty reC i V'ableS evidiOCed by
:I'! at> 'j.'i"..""..'";," ".- O i.' «rid>'<te <; 'alie>.;,

.[i.'-".i.".!!IJi'". I.",'-'(:toj," IO OI'5)lrj I i i j'- >e>..\i'5'cia 8' al'9/'S J'jr",Ol ';ilrPtell en l jÃQt Vi QUy
!.";;Ie,, i(i'"1 I.'."'act '"'I !?ajar i'.'I oUj: ' "'~1~'je;,'!'1!ii' il Gl tP e 't, ('!)l85'>'»3'

i f ) i' !K > ty any I ix.:olin'. de";~t>Ts, any hvy..rs of !be Collateral )BXJ, ERS OF
-",OLX..AT I.".lkAx.';". I v' si~~ olber person~ of the Secvled Party";.. iotetest in, the colhtmal atld the
jpMcecd,. Ulelvof;

(g) 8equze Debtor to dtteot a]) asxoINIt debtorS, m feVvard all Ietmttatlce>,
paymenta dtld proceeds ot' >Pie CoHaterg~, to a pOst offK:e boy 11rlder SCCiwed PBFtJ

J 8 exelllsive«ontroi„

(b) De naarld and voile'.I my re!.e.ivabLes aI>d grp, pmceA'..dS Of the COliateral. Je
ci,;vzzec<iox;„ t,"!>wvA<'>1„. D '.bto":," ".,"='vocal''Jy w>chcjr'Iz>,'s tlat," Si;!::~lrecI Pj',xty to elldorse: o". sign Debtor' s
7;,'OK!e Oli Ilail eGT,,',.0'ti ~i%!, .".ee'. RIES Or E lite~ C4XIQljetl';i. t ate '..IOK<eS".'.1O~! i,.: 8 lid Or'~P tl!e L'>alii ! dA <'.. !'er3
j"' I ' i ' -'':tq',(j' ''!'!<1 1".''Ffi('O'Iii" i j'i,'","'.'.'."I>" O "T,', '-'<jj''i"'j i'"':"1t~'i ',~t ~en" " ';'."„~1~<fj ,';ll'.'I , lg ocl'".eds ' j'.' I!'le ~,'.(pi jig''(;:,"'fall,
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lily " . <.)' . .'.('."; '„>,ig",(i< l,''(<",",.' ;pa )ye ' : ';Frl

l< '<lay'; I,:: !<ajc<'i"' 'iu]d <')r let ey'<'~ ur <1)r;cyri ..x<;. a' ..-y
' ) '.1!, t,n<<<" .<,f< e )f<'„r a['i'j'i, r .; "<'i r Ey<y)>il.r<„., r'p<i i i „ , , „ ,„:, p

f <l j < t + < <) )

) fact l the ), » y ol ~c:.a.',]j". p-.~)v,:.~;-i o,', J q";,".:;; yl t

ii.2 '~,:y;,j yreC'i l l, gii Civ'~ (.Fg>i,,~~grit;)ZZ<,@t)d j.',s',)'iy' E'»'. NptVrit'f)atarlclir)p. ar)ythirlg herein tO
t.f)e Contr<,.w, che l.)cbtor sl.'lU senwaut Obhgatecl and ltable uxlder each rorltract or agreernerlt
corrcr)x'is<'r't .irl the (,~oUGteral to bc observed Gr perfbxt1lcd by thE". Debtor 'i3'„ere;

ELAldcz. The SecuredParry shall not have a)1y obligation or 4abilit y under cay such cotltract or agreement by reason of pr
atising out of. this Agreernmt or. the receq)t by the Secured Party pf any paytr>eat relating to any of
the Collateral, nOr Shell the SeetIred Party be ObligatExl in any tnanner to perfornt any Of the
Oiblf gatiorla Of the I)ebtca- under pr purauant to arly Such eorltr@Ct Or agreen)cat, to rY1ake ly)cjlliry 8$ 1()
thc: nature C)r suf'fi ct< t)ey c)f any paylrtent repels by the Y3c...c>nod Fa(W . n respec.t o),' the .'
Or RS to th: SU)l.'"ick";M).:y Of "i<ny 3etfCHTl'.aUN-. ky RX)5< party Ur!der PA)V SuCh cpntrapt pr ' .

+XCCZnent, tp
,ollateral

$)rEse! t <<1,11» any clai) y!,, to t$3kc J E)y actipQ to e)J~()rc<.", any pcT'fvrn'-'.:.!oe c)r t
i > «<')lien» the >)a&net)t Of:)ny '.lrr<')c)U J.,~"' 3v.',)ler) nray < la<,:,'e r,"',;eii zh" S ij'-'"ne",i t<) y',)c::.<E-'el)re( .".'art'<,' c)il 'lo v<'h<i' "h (he:ieeggYid Ã Br<y ) iB. <<',,>e 1 l'i ti <') ".j a . .'.g!/< : r<]e i <'< ' n<"'",;;;, f;;,'<'.; Seoure(>.„' aX" y S ', i i i . ' , ig!1t'i '„'Vl(h< ',q'> >i.<C '<' '; < tfre C'<1,"terai< S iaf'e"'<f'lM<' 'h' 't '!)'e":F'!"<,'-<: O11 O" .",h<, (, pjla+e!'I"'J in I'<';" "..O,':,~SCSSlc)n '.j."..,I..er 1 lk~~r <)~i zilY' Of t, le

deala 'v.'ih S);~iV ar i irpj)E."rt')l 1G'i" .'RS O'A'A dc ec:ll)".rt,

:.'.,ade o.; Ot'.:>;;:r'~'rae. .';,;)a<t. '.ie (O aeai 'Vsto.,~"<C..1! 'Oll~~t<'„W( nl. «be =.:cyme ma~..nor. aS >J)e Secured Paly

<id',l)fl;,',jig<g1 tp 4<",",C>i<ilk L>~4J'<)lS G<ack.rile(,',).' J erg');;.' E)ill)g8f(6 or l < .O<1<)tCl81, i he)3ebtpr Si"l..], at the XequeSt a<)d Optipn O," the SecureC. Party„rcptify aeepuni debtOrS ar
id Othernc,rso~" ok'I:g<ated on:err)' of yl<';e Col,.ater;J oR' t.>e seclyrity tnt~vest of the, 'Secured Party in the

Colla;;eral and (hat payrr)ent t'!)c<rec)f ".,s kq ])e suade ~directly tp 01e Secure(t P
alp pr '.o arry f)zancia>institntic)t). designated 't)y thr Se;Lire',.Party as t'lM SecuxixJ Party's q~ent therefc)r, ancjt the Secured

Part."' xriay itself '<-<i<''tyout no'-.i(e > or <le!)vnj<d upon the Debtor, so noti:ty' a~punt ctchtors arid other
pc'rs<)o.;:.:blip~'.ted or!. ColiaKFal. i';,./Te> ti)e;rakirlti of' . uch a request ol UJC glvtrlg Gf ay)f suc4
nr)ti i" <.",aUorl, the! k',btor shah 11() td any proceeds o.' c4! I ec'!Nit, w1th reSpect tp the Co'<lateml Nceivecl
by the E>CL)ter as trclstee i'or the Sec.ured Party v'ithout commingling the 3mne witl1 other fi mps ofthe J)ebtor and sl)aH turn <lte sa)ue over to the Secured, Party in the iderltieai. fortn receiVed, together
<i<c<ith 821y nec<e<isary CIldprscrM41ts Or asslgnlll<ef its. T4e Secured Party shaU apply N1y ptoceeda
receive':cl to the Gbliy>ti pt>", 81tch proc)eeds to be jilntxlediately prMbteA BNer

affinal payNExrt in cash orother -'.n) Jr<ediate'fy a vailab]e fun(i~ of tbe i ~..ms giving rise to )bern.

16. rightsat' $cc;EJrc;-d I pet:y. Sec,u;..d Party,'11 all have., mth respE)c',t to the Collateral., tlae
right., ENd c'<k)ll'~P.'tl()QS o.' a, 'c';\:.4'ed r<,iT'':y UQ($("c tl)<. t..frl.'f >T.'!71 >,. p All'Hrclal (',:Gcie as adopte(!. ill the
~ Lil) e "; I' ' O'..'varyy' «fp r' rY."'i','l < ".''," "'8 ''~"",(,")'J'!'+ " t E 'IC';~'..'r<!) c::,"'."Ap't"'«." r<<'!Xr< r"), ci" El <'»:;: i';.r .".u!r4""nQer Otic'i'll'~'$ "<)]Ilr'<-,'.,!I;.<jVep as Se<„-,,r<'-,. ',".I (OC)tier 'j('~,,) '~JYE~1'ej;"„<''t h a r ( ' n l ) r,'.,-;:!;„y j;-; <;y ',o'<'„,e:yy<'nt t,'ger<.O,' Ol
;."~:: re.:.:.;:„;-.;-;. " "' -. ly<::.f; <)r ); "ver ';:lI! ',;:~:,";i)e<;t <l)('",";:r<;,i Or ..',<~'.re! 1n<'>~1 .',i'i ~Il atfe<'< tl,.;." r t.-;,.'jia O(,"~CEZWCCf5'ar'y ',«.',y;,) yes J>";..;,.f ': . the (; r.,'] I@I',-.")<:..;r at<~ p~u, tl fere-:ot.
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.-.,5,,1;:,, „r;>ef,', .!t

l!r i.l, t < ii 'i 'i > i , tq(1(>l'q 'p!.
,; z"'.(,'.; jj l';.< (

L„'.rs,.-l gr(':".;,'.ne':,', .h(' bCX'Viol".8 AgÃexnC>2' (ir Urld:.T arly ottler «p,—,eerrrent er e(>tr(;.aet between Debtor

"' 'i '"Zeyj i531' 1 e'1'rri pje1g''rale!1 yqp'birr 1ry'y (>I -,ept eS+rltat ( , 1
slid ~ (Ytrt'ed,part+., (lr O1)lig<ltjOEl fiji I,"e."t)'','(ir t(l Iti

ve ".;ii'z(:Gr(l(J, i~BI"t'j",

(C) J f a n y Wv r8tÃy', rqeeaerttatien.,'>date;rlerrt, reper( Or, pre6t art(I h)SS,CeriI fic-,l.',.(. fiK~l.ja..~ed by D(-'.btot t(l the Seo'.P."ed Party p
rem(-;. )RLSe or Jrzc(J(rect irt arly Material respeCt,'

z,'d) A defhzdt under my Other Deoumerlt ahab baVe OCCttrred'„

(e',' 7!Ze C;Oryrtrl(..rl(errjer<'. Of ea irrVO1untdry Caae With tbe 10Hrlg O' a p(tjtien
Q t',air@;'lZ Beat(lr Seeking r e (irgar'liZatierl ( ir l j(y)i(jatierl t>rider @tly q)p!jea1>>e federal Or StatebaQ.'<,';,zip'(;.', 1Ilselvcrlcy, re(lrgalllzRti(ln (ir Otht'r Sh.lit'8 law, ez' lfl(". COYPU>e,".lcerrlcc~';, ef Ml actlorl
ac(kiri>; 11Ie ai'ipeirltrner>t Of a reeeiv'i r, ZXStee er Oh>er ..jmjlX ef f i j ,.i'd);tzr.'. j 1ebter Or f()l arly
Pub:.".('(lD't>R. pal., (zf LPC fthm<,irrrGpeFt)' 8>l(- SUCJ. lr'i'VOi'lU!tat'"~ caa","., >?('litt(M':, Ol' 8( itloi7. (S Ill 'r ~)elrl<8! .t.'V(', ,' Ci)z ".,es"..ed aBd ia ll(i ';.'Iarrrraaedz >X', Si'(('(y (66 I US y'S a~'iX,r Kjle 'fk Z'i nit ! J'Its,.X>f,'

(t) 7 .lL " ' e(Hy!rrterlc FAy'alt Of a ".'Qjz.,llttar" eaae Qr jhow:t'!xirlg (? f ";!, Pet'l"iorl O'P' F)ebferSeei(lrlg I'eX)i..ga.'hZB'1'XQ Orh(jUi(IRilOD ii'QQer 80$' aI..l"l,".r able f0'c'k"r'a< 'ir state l3lbykTliptcV„LQSO1>('llcv Ori'ether Slrl.'1!..i'ir ia'4'„"

O',;..;SipIlrt„eni byte@.btc,r f~zrfile "-.>e,"iofii Of Cred'.,,(lia

~ib) 'Pie iailuw eii Debtor to pay its debts ~rmevdly as they become due or theorriaSje;„" bv ',t in Writing vf i' it>abi jity to pav itS debts yerleraiiy ae they becorae ante, or

'i't>e taking oi ally COrpvrate action by Debtor Or, itS Beard ef' Djr('
(Qmrxit (tee C.lefeet for tbe pU'Pv;3e czX ciWK1rlfP,' M'ly 0'

( tjIte f(lreg(iillg to occur,
.CtorS C!r any

R~th ts aQ([ fgcD184c> ff KA 8YCXLt (lf DefÃGit sllB(1 I' ve' occurred ad bc coxItrrHllrlp„'tb" Se(:ured. Party, witI>out Roy OtJ>er native te er ilemand upon the De'btczr have irl ay jteiadirtierl,
i;.l Wiij(:.'zi. enjI'er(';men. hereo,"" iS soupbt, in act(titi(ltd to aH atb.,r ri~gbts ar!(l re'~edjes, the lights arid
B07lecii.es of 8 secured parry uIldcr th» Code arid stay additierlnt rights m>d remediea 'lvhjrh may be
previ(iec'i 'o a S+wuxed party in mi..y Ilv'iSdicti(itl in whj(.'h CoBat~r8h jS 1oc,'ated, jrlettjjcbrlL wjthout
14,,'.lit'-".jetl. ti)(. right tO taz(e ~reS:"eSSi(10 Of the CO14.'.(1..S1., a.'.>d fOr that p-trpeae t'ne .'leeured Party

may,'i? .. I ' i'jiS jj:te k)(+t(>: "(-' jl", P.'.IV<,',". Ri,ltd O1'Jt"y' 4lz'"rP'f(ir', e'1)hV UM)rl r'K~j' ' zrerlliaea (i'. 'A'.hit.'I,. Tile (-0!.tat(TSJrllav be Sttullt'Ci('q QJ"d 'ierl) e ie jz'le )arr"' +1')el'o'yr(~ril 1 1'iie g,.(t ure(1 i j~l~iv !'l< p l rl '>5'>i (fla('retj(?rl reoulr(tille .zi>(,";1.>t(i? te ",..Sserrltlk, G.! ~,)Z azrvp);,lJ ( Ofthe (.,('.ll''t"'re (zz. Su<.'h t(,,CAI:;(.rl (>r 1!'~<'atjOSq l Wi?colin the
y"e;larg'„,:,z!;!1,i;;„~il.;llate, Uj ill j ..'. S ",.h. C.!)4,'-;.e'er l. i( pti't-'

Iurjs(iicl.,:j(ized(s/ (il"":h» K>eI to..'s pri!z'in':...'. ofij';(i (s) Ox at SUCh>. Otl jer!,.>(atjona aS t' he SeczIre(1 Party mrly
„r

:is Ot;;1 i 4'lli"., ('!l '.j,!c.';,"!i"!'
„;-i;:ij',„'e O i tt>lear!;yl." '~l ctz~oz~ue Soeedji i' n l'zllUr', Or

, y' "j;'.,j.',",; " '~;:;i r isc ''ftnl7'Ãll', ni'::.l!'li::.: .,'l:,'i .'.)F <''jjj'e':~.;"al"„'i ; .j'l!ij] ~' "i l l ':.':.i)le . ite0ter i3'i
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' ll'V[ l I l I t ( 1 $le"' "z''I"Ie[' """ ' I' '"'vrg+e "gjr

Il,' ". ,'".~Y,' ~ 'I":;r',','„''<';,.' llMQI j j <te
' " 4'>l ' ;..' .Kill ' ' . . jrj ' l5:. I! Pxll l' 'p ' '!' '$'l' "<j 'i< •

'"~T"i<<l '< ' r) 'P'coup"p I'<Ir<v'< (lay>g
I - )'<.""..'e'i:;i",..Ocl:,.jt t,,j,

. „
. . . ,}ll-lt,,s";I,;.;p„„,O X( l-.;i e ' , , l l

/tat)cia.;1s f~'I. 'i' x~',~'cj,-,i~ip I.iglxt,:;; xr>rJ, I~(-rue(ties. To the ex.terit tl.,<It appIIcable law
ltrp(".,5eS c.j,lt,'r;S Ort rid'; ~me<..QrC'.d Party tO eXefCI!Ie I'C;",IrledXea ltl 8 Ci>XIIBMB'r.;IA>IV reBSOnhbie ANN16r, the

I3ei!lof <acJQ1Owie(iges BX)(I Agr('eS tl'48t xt Is rIO't. OoQIrrtct'rllKHy IÃreasenal".,'Ie for tl'le Secf1&d PAI"ty
(8)tc) fbi] tC;I). ur e)(pexxses rasa()IMbiy de(."..rxed sigyljgloixxxt by the Secured Party to prepare C(

)11ateralfor diSI)O~>tIOn or o&el."vvise to M to eOmplete re materia> or work in proceSs into flnisfIcci goods
or other fIrttshed products Cog (BsyositIon, (b) to faiI to obtairI tIord party eortsents for access to
C()UateraI tO be disposed ef, or to obtain or, i f rIOt Ivqujrei by O tlxer Ia~, to fa i! to obtattI
gcjver ~;.rien';aI c>" third pa~ty conaerrta.fOr tjte collects(<rI or dispOSition of (-'ollatera! to be coHected or
diSPr)I<;ed O,',:,(() tn iai I 'r. <,'.Xeretse COIIectiOIa Zerrxedkea <lgairjz! aC~)Oust (<

<ei)tora Or Other PersOnSc)I')li.'.,Ate" !:.'.
 ..OUI<I(erilI Or 'i") xaiI tn retj'xOVe IMPS Or 6'nc'UnxhJ')rlee', On Or any aciv. x'Se ClaxtQS 8$8irISt

' ~OII<" terai " .Ci'> .,rt exerr IS( C<r~lectl'i)I.'r erx)BC~<iea aga'.nst aecOIInt ''iebtnra <and O'f'lier pefSOIIS ()bllg8t'c". I>n Ucl'.;."'"-,.':.l dir'e<"'y i" Ihrr.::upi),h",; ))<le of coiieclinn, a(<('nc jes and c~+tj..,r cr,lier ti )n;f'jec"a':ists (e I o
a.'lx.;-'":,.~s'-.. (.',.'.-zjO<ili(xtj:;,:,' r",)i,'.e.'.r:;ral tI::rcugh plxl>l ca<i O;.;.s CI n)e~iia r) gerj f it l circul:-.ttic.',I, Whether OI

i. i" '-... .j..j</ical Is ()f a:.-"pe"'.'..B<iz.'8 natIIK, (f; !. t() cof2t8(t other persorxs„w.xether Gr not 1A 'Ltxe sarrle
.)'uRIXelSS aa tIle .3ehtnr., f'.lr e'XI'8'CSS'ion

i!f Lntereat IQ. aequifL<xg c)I I Or <2J1y pvtt6)n Ot tJ)e COII8te!.''1I„
jg) tc ,':x>X'.; Otle )r tncjre jXOI<'SSXAX:<IJ, auetinneejs I'<') assist in the'. {11S'posit! Orj, Of (,.Ollatex'a<, xvhether Of
rxet tl'»;:=' co.'.;-stereo I" of a spe(',>aj.'.2:.;-..~ xl<')'.x.',;::„,Il) K cix,'-"pcse o~. t.;;)I ><it(;ra!. b~r jtt?Jiz)ng .xlt(tfret Mtes tixat
'r".1 O'v',l ie ti! " .jr'l",.: r!jXjctj OlX 0'~' asaeta -'.,, I,"."e t)'p,"S Inc l Iiked i'a the („.Olliib'ix 8< Or tl'll'(', rlave <h'" leGSOQBbxeC:apz.',.",I I .," r;'' (Icing SO, OX trx<ll; "', ale�' ,l blinger S axld Sell( rS Of aasr~ta, ,i) tO '(i>:,".:nOSe r)f'8888-'S in Y"

. .'Oleaakratner ti!a'.I Ieta)I, IrIa,'l(N't8> tI 3 'O dXSCli'ggrl dISJ>OsxtlOP.. w<xXY'."' all'flesh I IC) to pllrCIxaae Insurance Or cledeton.;n ..en..e.—,~~ to .@sure tits secured 1'atty ~airxst risks of! ops, eoilecti ()rx or =.fxsposition of coHateraior to prr>vi-'.e tO the Secured Pa."(y @. gxxarant=eci returrI frOrn the collection or diSI)osjtiotI Of
coI!.-:..t.".l"..i,. cr (!) '.o the e~xcrtt deere(I appr»priate by the Seeureri Pa<y, to obtain the services of
otIIer bro~ers, itxvestmerrt bank@=s, c.;jrISIIItatIts arIJ otlxer I)rofessiotxals to axsxst the Secured Party irI
th'. col!lecur)n oxcrisp»<.'! tior1 of )j~y of tAe COIIaterai, The Debtor @:bxoxjvlectgea tltat the pnryOSe of
this ()e(t ion 13 is to prO'iride norx-e)cl&ustiv;, ittdicaQorIS Of wh8t a('tioI)$ Or otYIissions by th» Se('ui Kl
Party wouM fuIGII the Secure(l Party's duties IIniier the Code or other Iaw of the State o

i",Nevada oraov obter relevgIIt jtxris(Iictinn II> the Secured PaI<y'S exerCise of reme
(]jes against the CO!latera.' and

that Oflter a '.iorIS ."r orrxxSsiotIS by '3'Ie i~ecxn'ed Paly 3IxaII. r1Ot be derwned tO fail. tn fXtlvII SIIch duties
solely ()n Gcc"OUvi'lt of IIot be%rig ilxdlcatehi itX t<1j'ts SectiOA I3, Without IIIrt'Itati011 Qporl tbe friregoxrlg,
notJII-.)g cont'xin<.d ill tltis Sec'ir.'n I.; ~h83I be cor1strINA to yaxlt any HPpfts to the L)d

ebtor or to itr)pose'.3ny' (ixxties oxl 'Uxe Secure(I PRi., ' tllat ',vl)BIG .I'H)t h'Lvc' Veen fpRQted Or ITQpc".;e(l ~ y tLRLS Ap'eejnent or

:,pV <<lI'h'"'ill ~1]':! ',,'a%i' I!') tl,'e a!'~ .e."~i'e Qf ..'I".j >Fctton

';,4,. I"Ice>"'ec;;; Ct' L>ispeall ii',";)",';,<(l)cWSv'j ' I )O,I . ',:~ia<OOSl""j<"'? I)'l' &r,' " .cj >PXe"'<1I, 5-' SCCIJKXd
i.-'.'„fthm .<1!I;:jII. Z;;..y al,.". e)(1)enseS in:.'„ll(,';„.'y» reaacn:,bfe '.It'r)rr!'~'<'." 2;-.S atld

<is',>ltrsr'.ne'er",.;:„i".'~euITe(I Orpaji'I ."",::.:4:;.'.;".'lr;..;.l,jXe l i"-;.l.'I.': ?.l I.;..:,'.", "..t".l!.'„,. I:;jlesc:;!';!'<!,,i !'.,i e,,'!j.,'.i:;.t.I.,' II)e ' 'e<,;.ttri...;Cj '':::1." S .".
ighIS an(II'r'T ll:,I' "; 1;;r.:..' ; i . " . .':;:SI'e':t:.-.r';!'., <:!' ll!e:,)ij!i<:,,''< -j.': r" ; j ) . - : r ' ' . i .,'." ' . ,',-i!.;:;.'.e;;;;," ."-j I','..er (led acting all
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i: i j I v " ' "( '(-" "<'" n > 2'(,i I e("'2i i ('. o~' .-n$" ( i'-, at ~ i . , i , . ~~ I ( v iI„
:i .w . i!: : : . I . ' . i ! i ' 2 i"''e' ,'ei'2 ',.'$3 CaS2' I e (2 i')p';; q (O )'I;),,, iaVF i sr 2,f «.'j!e ()I)v

rv F<'.i i''rr.".13< e aS <Ple '>e<, Ufe',I .I.' BI 2." 133.'.i y '.3elr;"..'.71!,' I?
e,. ui Oi)< r al I<!~.:/ane" <lad,3FOVI.'..t< 3I3

i3e2,'.!t'2 nil..'ii;:.. . (3!. &nV (..I'i)I "I';:.1ti".)C,'; 12.")" llew<';ll d'4c;, l liI'.i)11 ''ale .'.i!'ll:.',I '"li~'! FiF'lit a",K i sai I,"{12c'!!'.;;n;,' .,IIll <)t a3l." t i,'(" .( i".>ill-'..2iol)s i'.:n,'I.ci,",4;I In"..!Ii;Ilp~, ail; y l')a'p(nel>ts 6,."(~22ir'cg Iiy .t'lls i3 .'Il.k,9',.i'9'i.' <O' .I(3-I,)23 I."i i)f the~,.', i,..„; n y .:;.:c<::::,.:. sk;aiI. b<i,":et ilf~.';":d tc the L'.2'ebt<'.f. ln (/le '«bsen<..e:.f fitlal pay::.::::.;It I'd sati"'f8cti<)rl 111
f21ll <:.', a,';i ".iI i'he (,"';>l!peti',.:.! q, hie I2ebhj",<'lzaJI re'alai! 3 liar)! e tOF ar2v iles;clenc"

,

N i) Vja~q."i'z (3~ S<=,~41<.„<I Party,, eli;. Tkx~.'. ~her lyre<I f?arty S":gall rl<)'. be <<cerned tO have6 aiveo al. y Of 1 t"' .'ightS Or X.-nleCIifi,';.' .2 ri e3SI)ect Of the O l)LgatBJIIS Or "i3e Calla"eral ul3 le S SuCh
vVa.':; „,r .-;;jl.:ill be 3„", w'f„'"',tip Bncl signe<I by the Se» <lr

).d,.Party,. N;p ctelay Or one!s. ion ol i tkle I)a t c f ibe
Seeuri;.d Part) ill. eve»:istic>g al.y x,ght or rell)eCly' shall opelate as a le kiver of Such nght or rnlledy c r
at>y othe. nght or remedy, A waiver on any one ocueiorl Stlalk not be eonatrtled a~~' a bar to OZ
waiVer of any right or ren>edy on eely future Oocmiotl. AD rights and rerrlediea rA'tl>e Secured Partywi'I'.'3 respect to the VbI!igatiorls ox the Collateral, whether evidk~ced hereby or by any other
instr ilIne3)t or papers slla,'3 be c"lUTl33l8tive arid l ) l ay IM exer( ised slllj~il tati'y. BJtef rh! tlvc'ly,
SUCCeSSIVely Or COD<:: grfe~rt tv at Su.'4, hlrle Or at SUCkl tHrle» ~e the.: See u d Party d eetn,":,, e~p~dier2t

< )"'er:IMe 7+$1c''i233(' '..!Hti: Ii '-.",3<t, 'll" kl. icily~,"; o'-!»'., and l)aya<):'.e bv '(Jle I)ebtor
,:e,''~., "n;,'<-:r ';; Under t'I e p.,trc'I.-qq;,. OO<;u I}.-;.<3',S i;,,'! .'-,e a dr',i';;;;e;-;..F;.,< i tf;; ;-.'<t.". '....',.]Ia',,',f~.', a.:.'.!.;-'h...'.2 be.;3. / L I f , • . . . i E l ' • 1?i ri'i . rcivj'qq '[ilr:.', >ie!'O.''i' '."«I:4ter 2t>'if.,„"I e!! i,„ .':.';ll!r(''S' 23t tl3e r ite '."t;7't ereS . aS;3FOVKe<I ".J'2".:rein

I .. < r'ov,; i t2r2g y v, '...g)le~',Ilt ('j ., "<2II~Act>gg., /l - If," A <(I( I:."1-..@fbt<~'I' SHAI,.t,. BE."
(30"lEB.".!!.."..'-' PY, ANL) CGl ST$',22ED IN AC".C,'OfÃ3ANC';t;;; 7'ITH,, THE X.A%'8 OF 't'I~I=','='''I i","."..'. '::,2F' N',„VAI)A. "t.";,>r'i)ebt<ir ~~'g>sees diat May act'2OI3 (rr c>airls aX'IS43g Cut OF, Or aliy:iispute irl
COn:;.~e<'."Oi<y:.i v" Jl, t l i<S Aggeetne;nI, arly A~.gk2tS, Fi..ne<iieS, Obiigat.'OnS, Or d<iti.. h<.rellrn~es., or the
perl'~;frnan<:.. Or erdOFMIrle1-..+ hr r'-'O.: or tJ1Naef. 172eV:=,e CP-.Ougk,'I;33 ',lie court.', ii t t;3<., State Of NeVad"
<3r N~y fede,"Kj court sittif'p' Kk)ereif) 813d cofla Ilts to tl)6 noQ'exclusiv J3126sGJction of Such court HM
tQ SclÃvlcc Of E40ccss N, arly such 8>Llf, t)elrig jllade Qporl tibej Debtor by 113@kl, at tlÃ 8<tdres8 Hpacl'/lcd 18.
Sec lo2h ',;(3 of this Agreemellt. The /Debtor hereby wvai Ves any objection <3>at it

may nOW Or heZeaAer
havi=. in tile venue Of any MCh Suit Or ally Sz>ch C< iud Or, ti7at Sllch S!Ut IS b.",<p<3rZQI; ill F~rl:iAlCG'<lvenlerlt
,ri'WIt,

l.8. 9;i vy ' q<'gun' Tr'.y'. TI,II'; b)EBTOR 'A AIvES IT,l Bi(3t'-IT TO ./l3, JURY TIDAL
WHl"H I<JSPt.:,"CY TO ANY ACTION GR C',.(RIM .ARISING t)I,'T OF ANY 1)ls"IJTE IN<,'Q]s'i'gJ,;;,(,' f tOQ Q'Jg.i I H3P Ac3Rj.PIUJENT, ANY RsGKI S„.REMEDIES, 4+BI.,JCrATt

oN8, ORDUL'TES HF.;RLI M>FP OR. TBfi PHRFORMANI.'R OR FÃF'()RCf-.",MEM ';KII'ZOI' QR
THI:;,',.REGF, Eixcept as pxoKAited by laiv, the Debtor waive~ arty right v,-hjeh it may have to elail>
ot rewyver In any l2t3gatio31 re6vred to in the preceding sentence av.; special„exerxq>lary, punitive or
CÃlseC]uielltiBJ C!Brf2ftp'eS Or any <l&U'2age';i Other AM, i)F 113.@<rid'!tinn t<'|, act>1al <IN'IlageS. ] Ile 13ebtor (2)<.'.e',.rtiI> -:., Ii3H.:neith'; the 8:,"Cur<. i;21'.V,ii<)r.';:,iy i'Cps",":.;e;: I:;..',! 'i e..;,-.~,;.;n!, f;I Si;.'.Or, i cy F ': tl..e Se<',Ufed! a(ty
I'!aS re')r i~,'-",e2';i'e<I, e)'pr»S„",'.]'i OF <)tk'ie!"6'I ',(,", I'hai '2h('" <decor<".",i f" ggi",r" '<vOuf<'l 11(3$.'„'n <he eVi~'23t< f ltt)gRtinn.i
!'-'<';(lk I< 3 en'f'I'?n,.;!..;«..';le ".; re(',rt! T'<". ' i':,'I V": ( S <'„'r Other W<t I" ef S G('i2'}tat 1le<! I13 t..:2I S A<"'.i <" ..'le e3'lt, 82'id 3 i i'I",2';;'I<;.."...'" "".,6".'il:.",.8 3;.)a. t ed% ".'CCU.".!. (l,f.'W't4 .'..S tel".ll)g Vpe.'.1 NnOi!,'I'i, o.,'lief th i I !5's, Hke 'lva]v~vn arlc
c'".rti i i „,i,;y'2o!,s co.r'„.,'!;.z„ (4 if'. i,.4i -. ~<>".!'1 Io,
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I".ib' ii":;.k'.'.n''.","'>' ;"..':Qk'":$(in( f :; , ; : ". < ' ' ' i c," ' ), , ' , ' ',);;': (;

.Jv''J i! ..'.. j . " ,' : ,','ic. ,'< , ',isij . j I ' ie )'J'~''ov',",".,''.p." "~'-":"e( r ( I'i',i,' g, -;y,~~h (. );~<-.)
' •

"',>.'.i'':.".'::,'<.'. ~L.'. «'t';,.i'E-„"otic' ';.":!' sj<3i.;, ',«.;;.'IJ!i'i'„,',p';,' (l7,',.'oil t „Ic,LicI ) '„i J' .::c;d ;s , cz l c i " i "; : ::; i.„yg%( q f 7]g q ) i p , . „ . ,
A ' < '~>I ' • ' f t(~ t:i; ii Xtt ' i t i ) „" 5(c>)red t" pJ .')' ag'ii'j ".'j'::!, <';.'<j'cei l> or"„' a'i',j' ash":y;",yi I j p-qy

"$'r""i'z.'.elhi.:'-i)~~,i l, c Jtci(. ~'o '~>c!nva„f!) ) ))Ic(,:,'al or qg(g,,nIi'( '"<;('.")bic tly'' vF»~idity i ),' .".:<ll "rater tcr135 ) F're
"- "- ' " ' " ' "" ' — ".~e '» a' «~ ""~i »gre"tncr ' PjtitfL '-'i»" u>nstrucd and bc cz}forceab je as 'if

"""" "~"j'»i~' iIICP ' t~r -~ '"~' '~~rr C~bl" tFrtr '-I'»9 r or, b~" r} <r)(,'[«J('(g Qcr('jn 'J'])e. 1")e' l(. - ai->~o,v',(tg,
«octet <>'-'t % t~y c M)i" Apip cer>'u"n'

2(!. Nut s@,~.".. Any x)ot~cc to bc g)zen pu1suan+ t~. tins Agree,',ment shaLf be decrncd
cffcctiv(.: Ikx. satne day wbcn stlcJj, notic" i s given 1wwMrt<cQy or bv tefcpborti,-,„ telegram,:w elcctror>ic
trsrlsx!;,fib)sJon to the f rest<jeg>.' Gf thc pmtty to w~'flcgj'l Got9rc 19 bc'Qlg g/7''6, Not ice bp' Mall shall Ix".
deemed efFective >brae drys aAer de,posit in the (Juitcd State:.mail, aind properly addressed v& h
p0$t8gc pre phd,

1"i>C((lci„s to iR..L,Urged f'K~v sklRI) I>~ prvcn Bt

41-('O'M- J> P8 R f. 6' Advgxk(%xi (,'J JCGf 99.hit'.cins, LE,(..'.
l'hatt?).; keZ)nets A, kF~stc'iibaUEU

(.~ ii3,~,' .kf l.=.r'p./3 s 4<.',4 ital "NL(.'.i s

Attr.'." iWii!:i ". ,I ..i)rory', .t.;@<<
-,()061 P&lK RUn L7 Uc
La. Ve~~a', ~~V 89145
5'ae;;..m'„jc; 762-38)'58.'t6

or otj."cr sucll a(Mrcsscs as may 1'>c ~achy rcd by Seemed Pa+~ to the Debtor from <imc to time in
~t i . .g,

LLIotiecs l~r DH~tx)I slldH tx". gLv(,o at:

)E~% ~~>R; Dc~'qlas A. Crowc!cr„a Professional t.'orpontioti
Attn.. K)ovglas A, Cxoiv6rz

c=:--..."yi f~
«.c ~. (.~e' .-- ~.«~'

Or otl'ic J SUt:It zdttrCSScs aS @toity f}c d~",Iivcrhp by D(~Ipt(ip fr) Sccnrcp Part y Qnm tipic to tiz~tc )n
'wr.t! i<,:,.

E.
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Doug)bs A.'(.rower
Its: President
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EXHIBIT. C
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89/81/2882 21; 27 93. 86289292 RICHARD LEO)IS LOGG3'.6 PAGE 81

ATIQRNBYS AT LAW

IMO Indigo Mve, Selte I 10
Les Vegaa, Nevada W4$aaa

'relephane 866«862 l876
Fax 866452-79)'I

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 have offered 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 liabihty
cotnpany, who has substantial expertise in this area. We are not receiving any

compensation&otn The Johnson Law Group, PLLC, as a result of transferring your
matter.

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 possession of
your Gh should you determine that you do not wish to have The Johnson Lawcroup,
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 f'rom 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 the transfer 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 indicating below and faxing a signed
and dated copy to The Johnson Law Group, PLLC at (321) 4J4>-0043, emaiiing s, copy to

w or mailmg a copy to 1800 Pembrook Drtvey Suite 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

)ydkJ


