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EXHIBIT A



IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, LAW DIVISION

DAVID GROCHOCINSKI, not individually,
but solely iu his capacity as the Chapter 7
Trustee for the bankruptcy estate of
CMGT, INC.

Plaintiff,

MAYER BROWN ROWE & MAW LLP,
RONALD B. GIVEN, and CHARLES W.
TRAUTNER,

Defendants.

)
)
)
)
)
)
V. )
)
)
)
)
)
)
)

COMPLAINT

Plaintiff, DAVID GROCHOCINSKI, not individually, but solely in his capacity as the
Chapter 7 Trustee for the bankruptey estate of CMGT, Inc. (“CMGT”), by and through his
attorneys, Bdward T. Joyce & Associates, P.C., states as his Complaint against defendants,
Mayer Brown Rowe & Maw, LLP, Ronald B. Given (“Given”) {collectively, “MBRM”), and
Charles W. Trautner (“Trautner™) as follows:

L NATURE OF THE CASE

1. This case arises out of (a) defendants MBRM and Given providing CMGT with
negligent legal advice and representation, and (b) defendant Trautner’s breach of his fiduciary
duty to CMGT, his interference with CMGT’s prospectiVe business opportunities, and his
inducement to MBRM and Given to breach their duties to CMGT.

2. MBRM was hired by CMGT to provide legal advice with respect to CMGT’s
initial capitalization, formative activities, financing activities, and other general corporate

activities, As CMG1"s legal counsel, MBRM regularly gave legal advice on a wide range of



subjects, including a dispute that arose between CMGT and a venture capital consulting firm,
Spehar Capital, LLC (“SC”), which had been retained by CMGT to help it obtain financing.

3. While providing CMGT with these services, MBRM (a) rendered negligent
advice with respect to CMGT’s financing efforts and the dispute thaf arose with SC, (b) breached
its duty to CMGT by abandoning CMGT after SC filed a suit against CMGT, and (c) accepted
engagements which created irreconcilable conflicts between their clients CMGT and SC.

4. As aresult of MBRM’s negligence and Trautner’s intentional interference and
breach of fiduciary duty, CMGT had a $17 million default judgment entered against it, lost
valuable financing opportunities, filed for involuntary bankruptcy, and lost its substantial value.

IL PARTIES

5. Plaintiff David Grochocinski was appointed trustee in bankruptcy for CMGT on
or about September 21, 2004. CMGT, a Delaware corporation, involuntarily petitioned for
Chapter 7 bankruptcy in the United States Bankruptcy Court for the Northern District of Illinois,
Eastern Division, on or about August 24, 2004. On November 18, 2005, Edward T. J oyce &
Associates, P.C., was appointed special counsel to investigate and, if appropriate, prosecute
actions against professionals, shareholders, agents, officers and/or directors of CMGT on behalf
of the estate and Trustee.

6. Defendant MBRM is a law firm formed as a limited liability partnership doing
business in Illinois and elsewhere.

7. Defendant Given is and has at all relevant times been a partner at MBRM.

8. Defendant Trautner was at all relevant times one of CMGT’s largest shareholders.

As of June 30, 2003, Trautner owned approximately 146,790 preferred shares of CMGT stock.
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fiI. JURISDICTION

9. This Court has subject matter jurisdiction over this matter and personal
jurisdiction over the defendants under the common law of the State of Illinois and 735 ILCS
§5/2-209(a)(1), (2)(2), @)(7), (2)(11).

10. Venue is proper in this Court under 735 ILCS §5/2-101(1) and (2).

IV.  FACTS

A. CMGT’s History

11. CMGT, f/k/a Caremanagement.com, Inc., was founded in January 1999 tb
provide unique case/care management and third party administration services to the
disability/healthcare insurance industry, and to implement an aggressive growth plan through key
acquisitions. However, when one of CMGT’s founders unexpectedly died in July 1999, CMGT
found a replacement executive, Louis Franco (“Franco”), to run the company and reevaluate its
business strategy.

12. CMGT’s mﬁnagement underwent significant changes in or around July 1999.
Among other changes, Franco became CMGT’s chief operating officer (“COO”).

13, At the time Franco was appointed CMGT’s COO, he had a long-standing
friendship with Given. Through Franco’s relationship with Given, MBRM became CMGT’s
Jegal counsel. (As more fully described below, MBRM’s engagement was memorialized in a
letter agreement on January 31, 2000.) Franco relied heavily on Given’s advice throughout
Franco’s tenure at CMGT.

14. CMGT’s new management team redesigned CMGT’s business plan to focus on

delivering integrated comprehensive absence, disability, and care management services.

CMGT’s software and services were used to track employee absences, which helps employers



minimize the cost of absences, maximize the value of time-off and disability programs, and
ensure compliance with federal labor laws, such as the Family Medical Leave Act (“FMLA”).
This new business strategy also replaced CMGT’s aggressive acquisition plan with one favoring
strategic organic growth.

15.  In furtherance of this new business plan, CMGT acquired Touch Speed
Technology, Inc. (“Touch Speed”) on April 17, 2000. Touch Speed was a software development
and absence management company that specialized in absence/disability management software
and services. Touch Speed added significant value to CMGT, primarily because of its
proprietary Absence Expert™ software and its First in Touch ™ call center/live operator
absence/disability intake service. In addition to its proprietary software and services, Touch
Speed brought two existing and valuable clients to CMGT -- Sun Life of Canada and Packard
Bell/NEC.

16. Touch Speed’s Absence Expert ™ software and First in Touch ™ call center
provided three primary benefits to CMGT and CMGT’s clients/potential clients. First, the
software could interface with the systems being used by CMGT’s clients to track employee
absence data such as payroll, disability insurance, and absences. Unlike these systems, whiéh
tracked each category of employee absence data individually, the Absence Expert ™ software
integrated all of the data submitted by a CMGT client so that the client could have a
comprehensive review of its employee absence data. Second, the First in Touch ™ call center
provided a live operator who was trained to respond to inquiries relating to absence management.
Finally, Touch Speed’s Absence Expert™ software and First in Touch™ call center allowed
CMGT s services to be accessed from anywhere in the world. Thus, CMGT had great flexibility

in determining where to base its call center and executive office.



17. In or around May 2000, CMGT’s management was still redesigning its business
plan and marketing strategy. At that time, CMGT decided to focus CMGT’s marketing efforts
on developing strategic partnerships with key insurance companies and insurance broker-
consultants. This strategy was designed to leverage the relationships and reputations of CMGT’s
key principles, who were and are well-known in the insurance industry. Also, in October 2000,
Franco (CMGT’s COO) became CMGT’s president and chief executive officer,

18. After CMGT acquired Touch Speed, it solidified and began implementing its
new business plan and marketing strategy. As a result, CMGT became an established business
with several significant clients and strategic partnerships.

19.  For example, in or around May 2001, CMGT signed a binding letter of intent to
establish a strategic partnership with The Harford Life Insurance Companies (“The Hartford”).
CMGT obtained several important clients through its relationship with The Hartford, including
NCS Pearson, Honda Manufacturing of Alabama, Honda Manufacturing of Ohio, Platinum
Equity and Ball Corporation. CMGT also developed strategic partnership relationships with
several other major insurance companies, such as CIGNA, Liberty Mutual, ICS, and the
Standard Insurance Company. CMGT also acquired clients such as Howard Hughes Medical
Institute, McCord Travel, Atlanta Gas and Light Resources, ZiLOG and eBay, Inc. through these
strategic partnerships/relationships.

20. Although CMGT had an established business plan and valuable relationships in
place, it required approximately $2,000,000 in additional financing to fully exploit its potential.
Thus, while CMGT was developing strategic partnerships and a solid client base, it was also
engaged in discussions with several financing prospects. CMGT conservatively projected that it

would achieve a net profit of over $10 million per year within four years of receiving



approximately $2,000,000 in financing. CMGT also projected that it would have $24,000,000 in
working capital within four years of receiving additional financing.

B. The CMGT and MBRM Letter Agreement

21. CMGT and MBRM memorialized an agreement on or about January 31, 2000 for
MBRM to render certain legal services to CMGT. (A copy of the January 31, 2000 letter
agreement is attached hereto and incorporated herein as Exhibit 1).

22, Per ‘the terms of this letter agreement, MBRM charged CMGT by the hour.
However, MBRM agreed to defer payrmﬁt until CMGT received an initial capitalization of at
least $1,000,000. The agreement provided that: (a) the deferred payment would be billed at
125% of MBRM’s regular hourly rates, and (b) MBRM had the unilateral right to terminate the
engagement if the balance of unpaid fees ever exceeded $50,000, or if CMGT was not
capitalized by May 1, 2000. MBRM also agreed not to be paid at all (except for reimbursement
of costs) if CMGT did not receive necessary additional financing.

23.  Given performed or supervised all of MBRM’s work for CMGT.

C. The CMGT and SC I etter Agreement

24.  Inoraround June 2001, CMGT retained SC to help CMGT obtain financing.
CMGT’s agreement with SC was memorialized in writing on October 1, 2001. The terms of
CMGT’s letter agreement with SC (as revised) are described in greater detail below.

25. CMGT and SC revised their October 1, 2001 letter agreement on or about
September 30, 2002. (A copy of the September 30, 2002 letter agreement is attached hereto and
incorporated herein by reference as Exhibit 2).

26. Under the terms of the revised letter agreement, SC agreed to facilitate

introductions and provide advisory services relating to potential debt and/or equity financing
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deals, sales, mergers, and other potential financing transactions. SC also agreed to perform
certain “management consultant services.” CMGT agreed to pay SC a “success fee” for SC’s
advice and introduction to the source of debt and/or equity financing upon the successful closing
of a funding or a transaction. The success fee was to be payable in cash, and equal to 6% of the
accepted capital. The agreement also provided for a $100,000 management consulting fee and
stock compensation, which was to be awarded upon CMGT’s acceptance of a term sheet, or
other commitment.

217. The revised letter agreement between CMGT and SC included a chart (“Exhibit
A”) that set forth the names of the third parties that CMGT had introduced to SC, or that CMGT
had authorized SC to have discussions with. SC was entitled to payment if the third party with
whom CMGT entered into a financing deal was listed on Exhibit A. However, it was SC’s and
CMGT’s regular course of dealing to “orally” add third parties to the list without updating
Exhibit A in writing.

D. SC and Franco Form Millennium Partnership

78.  As described in more detail below, SC originally sought funding for CMGT from
Alaska Native Corporations (“ANC’s”) and other minority investors because of the marketing
advantages ANC minority status would provide.

29.  Beginning in 2001, SC and Franco marketed the idea of forming a minority
owned insurance company as “Millennium Partnership, LLC” with CMGT as a joint offering to
various ANCs and their venture capital partners. Although SC and Franco described the
minority owned insurance company in its proposals as “Millennium Partnership, LLC,” they did

not create a legal entity known as Millennium Partnership until April 2003.



30.  In April 2003, two of CMGT’s shareholders, Wayne Baliga (“Baliga”) and James
Wong (“Wong”), joined SC’s and Franco’s efforts to market and launch a minority owned
insurance company. Thus, on April 8, 2003, SC, Wong, Franco and Baliga formed Millennium
Partnership as a general partnership (“MP”).

31.  MBRM was legal counsel for the minority owned insurance company project,
first as counsel for SC and Franco and then as counsel for MP, from mid-2001 through April

2004. Thus, from mid-2001 through April 2004, MBRM was legal counsel for and owed

32, Between June 2001 and January 2003, CMGT discussed possible financing deals
with several companies, individuals and/or venture capitalists.

33, One of the companies SC contacted to discuss financing for CMGT was Sealaska
Corporation (“Sealaska”), which is an ANC. On or about February 5, 2003, Sealaska signed a
letter of intent to purchase a 51% interest in CMGT for $2,000,000. Sealaska was a particularly
attractive investor for CMGT because of its minority status and its significant strategic
relationships. Both Sealaska’s minority status and its strategic relationships would have greatly
increased CMGT’s client base.

34.  After submitting its February 2003 letter of intent, Sealaska engaged in extensive
due diligence. Patrick Duke (“Duke”), Sealaska’s treasurer, conducted due diligence by, inter
alia, evaluating the market need for CMGT’s services, contacting many of CMGT’s clients,
reviewing CMGT’s industry contacts, evaluating CMGT’s competition and reviewing the

advantages CMGT would gain as a minority owned company.



35.  Inoraround early April 2003, Duke concluded that: (a) there was a definite and
growing awareness in the marketplace of the costs associated with absenées and disability
management, (b) there was a heightened awareness of the risks involved in the administration of
the FMLA, (c) effective absence management can reduce costs and improve productivity, (d)
employers lack the resources to track absences, and (e) companies were overwhelmed with the
complexities of the FMLA. In other words, Duke concluded that there was great market demand
for CMGT’s services and software.

36. Duke also concluded that CMGT’s clients, such as eBay, were extremely
impressed with CMGT’s software and services. Duke determined that CMGT’s software, call
- center, and business plan gave it an advantage over its competitors, and that this advantage
would be heightened if CMGT was a minority owned company. On information and belief,
Duke submitted a glowing recommendation to Sealaska’s president and chief executive officer
that Sealaska invest in CMGT.

37. Over the next month, May 2003, CMGT and Sealaska engaged in extensive
negotiations over proposed term sheets. Their primary impasse was Sealaska’s unwillingness to
pay CMGT more than $950,000 for a 51% ownership interest in the company. Sealaska’s
proposed term sheet also severely subordinated and reduced by half the payment of MBRM’s
accrued attorney’s fees; i.e., it was disadvantageous to MBRM. Although CMGT and Sealaska
were on the brink of closing a deal, they ultimately were unable to reach mutually agreeable
terms.

38.  While CMGT was negotiating with Sealaska in 2003, CMGT was also discussing
potential deals with other prospective investors. One of those prospective investors was a group

headed by Trautner.



39 Trautner had approached Franco on a number of prior occasions with proposed
funding deals. When Trautner first approached Franco about a funding deal, Franco introduced
Trautner to SC and insisted that Trautner work through SC. Although SC worked with Trautner
at Franco’s insistence, Trautner was never formally added to the list (Exhibit A) attached to the
CMGT/SC revised letter agreement.

40.  In or around January 2003, Trautner approached Franco with a new funding idea.
On January 27, 2003, a conference call took place between Trautner, Franco, Given and SC’s
owner, Gerry Spehar (“Spehar™), regarding Trautner’s proposal to fund CMGT via an asset
purchase deal he called “Newco.” Franco instructed Spehar to vigorously question Trautner for
details on that call, which Spehar did. Trautner’s proposed deal, if consummated, would not
have honored any of CMGT’s investor’s notes or other legitimate liabilities, and would have left
CMGT’s shareholders with only 20% equity. Thus, Franco summarily rejected Newco as an
unacceptable “sweetheart” deal for Trautner and his investors.

41. In or around May 2003, Given and Trautner revived Trautner’s Newco deal under
the same terms that Franco had rejected in January. On information and belief, Given and
Trautner did not tell Franco that they were reviving the Newco discussions. Given’s discussions
with Trautner quickly led to Given drafting a letter of intent for the Newco deal. (A copy of the
Newco letter of intent is attached hereto as Exhibit 3). As set forth in the letter of intent, Newco
agreed to purchase all of CMGT'’s assets by either, (a) paying CMGT $500,000 in cash, or (b)
giving CMGT 20% of the shares of Newco. Under the Newco letter of intent, if CMGT opted to
accept 20% of the shares of Newco, then Trautner and his investors were required to provide

Newco’s shareholders with an assurance that Newco’s initial capitalization would be at least

$2,500,000.
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42.  The Given-drafied letter of intent also stated that Newco would not assume any of
CMGT’s liabilities, other than those associated with client contracts, but that MBRM’s accrued
fees would be paid at closing. The Given-drafted letter of intent required Newco to enter into an
employment agreement with Franco and a transition services agreement with CMGT’s outside
accountant. The targeted closing date was September 30, 2003. On or about July 31, 2003,
Trautner signed the letter of intent.

43.  On information and belief, Given pressured Franco to agree to the Newco letter of
intent without advising Franco that if similar terms that were nevertheless more favorable to
CMGT were offered to Sealaska or other potential investors, CMGT would likely be able to
close a deal that was better than the Newco deal for CMGT. On information and belief, Given
failed to give Franco this advice because the Newco deal ensured that MBRM’s accrued fees
would be paid. On or about August 1, 2003, Franco signed the Newco letter of intent.

44. SC learned about the revived Newco deal on or about August 7, 2003. That same
day, Franco sent CMGT’s shareholders a letter notifying them about the Newco deal. At this
same time, SC was in discussions with the Washoe Tribe about a financing deal. The Washoe
Tribe deal would have been extremely beneficial to CMGT because CMGT would have gained
minority status, financing, and would have retained more than twice the ownership it would have
been left with in the Newco deal. SC kept Given and Franco fully apprised of its discussions
with the Washoe. In fact, on August 14, 2003, Given and Franco pre-approved a letter of intent
with the Washoe. (A copy of the August 14, 2003 pre-approved Washoe letter of intent is
attached hereto as Exhibit 4.) The next day Franco sent CMGT’s shareholders a letter (prepared

by Given) soliciting proxies for the Newco deal and stating that there were no other alternatives.

11



(A copy of Franco’s August 15, 2003 letter is attached hereto as Exhibit 5). Franco failed to tell
CMGT’s shareholders about the potential deal with the Washoe.

45.  On or about August 29, 2003, the Washoe committed to deliver a signed letter of
intent by September 2, 2003, which they did. This letter of intent mirrored the letter of intent
that was pre-approved by Given and Franco on August 14, 2003. In the September 2 letter of
intent, the Washoe requested a due diligence period that was set to end on September 30, 2003,
(A copy of the Washoe’s September 2, 2003 letter of intent is attached hereto as Exhibit 6).
Although not reflected in the letter of intent, Franco verbally agreed to let the Washoe have until
October 15, 2003 to complete their due diligence

46.  On September 3, 2003, however, Given inexplicably modified the letter of intent
to remiove one day from the Washoe’s requested due diligence time, and to state that the Washoe
understood that, (a) CMGT expected to close the Newco deal by September 30, 2003, (b) CMGT
would consider any other competing bids until such time as a transaction was consummated, (c)
CMGT did not anticipate closing any other transactions before September 29, 2003, and (d)
Franco was the only CMGT employee available to attend to all the various parties conducting
due diligence. (A copy of the Given-modified Washoe letter of intent is attached hereto as
Exhibit 7). Given did not offer any explanation for the modifications. Franco, in reliance on
Given, agreed to the changes Given made. The Washoe rejected the modified letter of intent.

F. CMGT’S Dispute With SC — Before SC Filed Suit Against CMGT

47.  After learning about the revived Newco deal, Spehar immediately sent Franco and
Given a letter telling thern that the Newco deal was within the scope of SC’s letter agreement

with CMGT. Spehar also asked Franco to acknowledge/confirm that, consistent with their
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regular course of dealing, the Trautner/Newco deal was verbally added to Exhibit A of the letter
agreement. (A copy of Spehar’s August 8, 2003 letter is attached hereto as Exhibit 8).

48.  On or about August 8, 2003, Given responded to Spehar on behalf of Franco and
CMGT. Given stated that he had kept a “separate” channel of communications open with
Trautner and that the Newco letter of intent was a result of those communications. Given also
stated that Franco had not initiated or orchestrated the Newco letter of intent. With respect to
SC’s claim that the Newco deal fell within the scope of SC’s letter agreement, Given said that he
and Trautner had not discussed any of the prior communications to which Spehar had been a2
party, and that Spehar’s assistance was neither required nor requested. Given did not confirm or
deny that the Trautner/Newco deal had been verbally added to Exhibit A.

49.  Finally, despite MBRM’s obvious and irreconcilable conflict, Given said that he
would be asking Franco to refer Spehar’s questions regarding the Newco deal to him (Given).
MBRM expressly undertook the responsibility of handling SC’s dispute on behalf of CMGT a?
the same time that (2) MBRM was representing SC as one of MP’s four general partners and (b)
MBRM stood to gain financially from the Newco deal. ( A copy of Given’s August 8, 2003
email is attached hereto as Exhibit 9).

50.  On or about August 9, 2003, Spehar replied to Given and explained why he
believed the Newco deal was within the scope of SC’s letter agreement with CMGT. (A copy of
Spehar’s August 9, 2003 email is attached hereto as Exhibit 10). Given responded to Spehar that
same day, telling Spehar that, “there is nothing left to be said regarding the LOL...if you wish to
pursue it, you will be in an adversarial position and should deal with us through counsel...” (A

copy of Given’s August 9, 2003 email is attached hereto as Exhibit 11).
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51. In res

—

ponding to Spehar about the Newco deal, Given made no effort to settle the
dispute over the scope of SC’s letter agreement with CMGT and thus negligently increased the
likelihood that the dispute with CMGT would result in litigation that would harm CMGT’s
financing efforts.

52.  Despite Given’s adversarial responses, SC was determined to amicably resolve
the dispute, and Spehar continued his attempts to settle the matter with CMGT. For example, on
or about August 19, 2003, Spehar made a settlement call to Given. During this phone call, Given
hurled obscenities, racial slurs and threats at Spehar, and steadfastly refused to negotiate any
settlement with SC.

53. After the call, Spehar sent Given and Franco a series of emails that again tried to
resolve the dispute. Given responded to these emails with an email of his own stating that “from
a legal point of view, we simply cannot play your game of throwing E-Mails back and forth. We
have talked to you. We have listened to you. We have told you our view. I’'m sorry, but we can
do no more. I think you need to listen and think a bit more. In any event, you have told us you
have counsel. I will henceforth deal only with him or her, as is appropriate.” (A copy of Given’s
August 19, 2003 email is attached hereto as Exhibit 12).

54.  Given’s hard-line responses to Spehar’s attempts to settle negligently exposed
CMGT to an on-going dispute that CMGT could not afford to be undertaken.

55. Given continued to provide CMGT with negligent advice regarding the SC
dispute throughout August 2003. For exaﬁple, on or about August 26, 2003, Franco sent a letter
to all of CMGT’s shareholder regarding the Newco deal. This letter states, in part, that:

Gerry Spehar/Spehar Capital has claimed that he is entitled to compensation as a

result of the Newco transaction under a contract he has with CMGT, Inc. Your

management and legal counsel strongly disagree with this contention.
Unfortunately, our numerous conversations with Gerry on this topic have not been
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productive...even if their claims were deemed to have merit, the appropriate

venue for the resolution of those claims will be in the winding up of CMGT, Inc.

That is not before us today...] am confident that any claims against the

transaction will not succeed and, as a practical matter, the only substantive effect

we will be facing is additional documentation complexity and -a delay in the

winding up of CMGT, Inc. until such time as the escrow is released...
(A copy of Franco’s August 26, 2003 letter is attached hereto as Exhibit 13).

56.  Given’s advice to Franco was negligent in that Given knew and/or should have
known that SC would file a lawsuit if CMGT did not settle, and that litigation with SC would be
fatal to CMGT’s attempts to obtain financing. Given’s advice was also negligent because Given
failed to: (a) properly assess the risk of SC prevailing in litigation on its claim, (b) inform
CMGT’s shareholders that SC had expressed willingness to settle the claim, (c) inform CMGT’s
shareholders that CMGT had not made a good-faith attempt to fesolve the dispute through
settlement, or {d) inform CMGT’s shareholders that MBRM would not defend CMGT if SC filed
suit.

57. On or about September 1, 2003, Franco prepared an internal risk assessment
document regarding the SC dispute. (A copy of the September 1, 2003 memorandum is attached
hereto as Exhibit 14). In this document, Franco rated the degree of risk of SC filing suit as
“high,” and said that there was “no curative action required.” Franco called SC’s claim
“meritless” and noted that “All legal issues subject to opinion of Mayer Brown Rowe & Maw
(legal counsel for CMGT, Inc.).” On information and belief, Franco’s’ statement that all legal
issues were subject to the opinion of MBRM meant that Franco’s evaluation of the SC dispute

was based on opinions already expressed by MBRM.

G. CMGT Dispute with Spehar - After SC Lawsuit Commenced

58. Because of Given’s negligent advice and handling of the SC dispute, SC filed a

lawsuit against CMGT in California in September 2003. Initially, SC requested injunctive relief
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seeking to stop the Newco deal. On information and belief, Given negligently advised CMGT
not to appear and defend the SC lawsuit because: (a) he erroneously believed that California
court’s had no jurisdiction over CMGT, and (b) if CMGT filed an appearance, it would be in»
danger of submitting itself to California’s jurisdiction.

59.  On September 12, 2003, the California court held a hearing on SC’s request for a
temporary restraining order (“TRO”). No one appeared on behalf of CMGT, and the court
awarded SC a TRO preventing the Newco deal from proceeding. On information and belief,
CMGT failed to appear and defend at the TRO hearing because of the negligent advice provided
by Given as described in paragraph 58, supra.

60.  After the TRO hearing, the court scheduled a preliminary injunction hearing for
October 3, 2003. On September 17, 2003, Given sent a copy of the TRO order and an email to
CMGT’s shareholders. In that regard, even though Given’s advice had been directly responsible
for the SC lawsuit, Given asserted that MBRM had not been retained to deal with the SC
litigation, and that he did not believe MBRM would be retained to defend the suit. (A copy of
Given’s September 17, 2006 email is attached hereto and incorporated herein by reference as
Exhibit 15). Even though Given stated that MBRM was not going to defend CMGT in the SC
lawsuit, Given nevertheless continued to negligently opine on SC’s claim. For example, in a
September 19, 2003 email to CMGT’s shareholders, Given opined that:

...we believed, and continue to believe, that Gerry Spehar's claim is absolutely

spurious...It seems obvious that there is no jurisdictional basis for Gary Spehar to

bring his lawsuit in-Los Angeles when CMGT is a Delaware corporation

operating from Illinois. Moreover, injunctions are only appropriate if regular

"legal" remedies are inadequate...Injunctive action is also clearly inappropriate if,

as seems likely, all Gerry Spehar is really seeking is money...

(A copy of Given’s September 19, 2003 email is attached hereto and incorporated herein
as Exhibit 16).
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61. On or about October 2, 2003 Given notified CMGT’s shareholders that because of
the SC lawsuit, Newco had terminated the letter of intent with CMGT.

62.  No one from CMGT appeared at the October 3, 2003 preliminary injunction
hearing, and the court entered a preliminary injunction. On information and belief, CMGT did
not appear and defend at the preliminary inj unction hearing because of the negligent advice
provided by Given as described in paragraph 58, supra.

63. On October 4, 2003, Spehar sent Given and Franco an email, informing them that
the preliminary injunction was entered and asking for cooperation in trying to find funding for
CMGT. Given and Franco never responded. On December 1, 2003, SC served CMGT with an
amended complaint seeking damages. On February 26, 2004, SC obtained a default judgment
for $17 million. (A copy of the order awarding SC a $17 million judgment is attached hereto as
Exhibit 17). On information and belief, CMGT did not appear and defend SC’s amended lawsuit
because of the negligent advice provided by Given as described in paragraph 58, supra.

64.  1f Given/MBRM had (a) not abandoned CMGT after SC filed suit, (b) advised
CMGT to file a special and limited appearance to contest California’s jurisdiction, (c) defended
CMGT in the SC litigation, and/or (d) advised CMGT to contest SC’s motion for an injunction,
SC would not have obtained injunctive relief or damages against CMGT.

65. I£ SC had not obtained its injunction, CMGT would have closed the financing
deal with Newco and would have received funding. If CMGT had received funding, it would
have become a highly profitable company. Instead, CMGT is now bankrupt as a result of
Given/MBRM’s negligence and Trautner’s breach of fiduciary duty and intentional interference.

Count I
(Legal Malpractice Preventing CMGT from Receiving Funding)

66.  Plaintiff incorporates by reference paragraphs 1-65 as through fully set forth herein.
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67.  An attorney-client relationship existed between CMGT and defendants Given and

MBRM from at least January 31, 2000 to August 2004.

68.  As aresult of the attorney-client relationship between Given/MBRM and CMGT,

Given and MBRM had a duty:

a.

SN

to provide CMGT with competent representation, which required the legal
knowledge, skill, thoroughness and preparation necessary for the
representation;

to represent CMGT with the reasonable care, skill, diligence and promptness
ordinarily possessed and exercised by other attorneys in the community 1
similar circumstances;

to inform CMGT (including its shareholders) of its options with regard to the
SC dispute before SC sued CMGT, as well as to explain the foreseeable risks
and benefits of such, thus allowing CMGT to make informed decisions
regarding its legal matters.

to timely inform CMGT (including its shareholders) that MBRM would
not defend CMGT if SC filed suit;

to keep CMGT (including its shareholders) reasonably informed about the
status of the various financing discussions/negotiations Given was
engaging in on behalf of CMGT, and to explain these
discussions/negotiations to the extent reasonably necessary to permit

CMGT to make informed decisions regarding the potential deal(s);
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to disclose to CMGT (including its shareholders) all facts and
circumstances within their knowledge which might be likely to affect the
performance of their (MBRM’s) duties.

not to represent CMGT when such representation was materially limited
by their responsibilities to other clients, third persons and their own

interests;
to act in accordance with their fiduciary responsibilities; and,

not to represent interests, i.e., Trautner/Newco, versus the interests of

69. Given and MBRM failed to exercise their duties as described above and failed to

provide the minimum, reasonable standard of care in the performance of their duties on behalf of

CMGT. Given and MBRM’s negligent advice/representation includes, but is not limited to, its

failure to advise CMGT:

a.

b.

that it was likely SC would sue CMGT if the dispute was not settled;

that CMGT could lose the SC claim in litigation;

that MBRM would not defend CMGT if SC filed suit;

that a very probable consequence of a lawsuit by SC, regardless of its
merit, would be that CMGT would not receive funding from any source;
to settle the SC dispute;

to offer terms similar to the Newco terms, but ones that were more favorable
to CMGT, to Sealaska and/or other potential investors before committing to

a deal with Newco; and,
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g. that MBRM favored the Newco deal because, (i) it ensured MBRM would
receive payment of its accrued fees, and (ii) it was in the best interest of its
Trautner/Newco client.

70. As a result of Given and MBRM’s negligent failure to comply with and fulfill
their duties to CMGT, CMGT sustained damages, including but not limited to its inability to
obtain financing from Sealaska, the Washoe, Newco, and/or other potential sources of funding,
and its eventual bankruptcy. Defendants’ negligence caused CMGT to lose its substantial value.

71. The damage sustained by CMGT was proximately caused by Given’s and
MBRM’s negligence as set out above. But for Given’s and MBRM’s negligence, CMGT would
not have sustained these losses.

WHEREFORE, Plaintiff respectfully requests the following relief:

a. Judgment against Given and MBRM for actual damages in an amount to be
proven at trial, but in no event less than $50,000.00;
b. the costs of this action; and

c. such other relief that this Court deems appropriate.

Count II
(Legal Malpractice Causing SC to Receive a $17 Million Default Judgment)

72. Plaintiff incorporates by reference paragraphs 1-71 as through fully set forth herein.

73.  An attorney-client relationship existed between CMGT and defendants Given and
MBRM from at least January 31, 2000 to August 2004.

74. As a result of the attorney-client relationship between CMGT and MBRM, and the

legal advice repeatedly provided by Given regarding the SC dispute, Given and MBRM had a duty:

20



f.

to provide CMGT with competent representation, which required the legal
knowledge, skill, thoroughness and preparation necessary for the
representation;

to represent CMGT in the SC litigation with the reasonable care, skill,
diligence and promptness ordinarily possessed and exercised by other
attorneys in the community in similar circumstances;

to timely inform CMGT (including its shareholders) that MBRM would
not defend CMGT if SC filed suit;

to inform CMGT (including its shareholders) of its options with regard to the
SC dispute after SC sued CMGT, as well as to explain the foreseeable risks
and benefits of such, thus allowing CMGT to make informed decisions
regarding its legal matters;

to disclose to CMGT (including its shareholders) all facts and
circumstances within their knowledge which might be likely to affect the
performance of their (MBRM’s) duties; and,

to act in accordance with their fiduciary responsibilities.

75. Given and MBRM failed to exercise their duties as described above and failed to

provide the minimum, reasonable standard of care in the performance of their duties on behalf of

CMGT. Given and MBRM’s negligent advice/representation includes, but is not limited to, its

failure:

a.

to defend CMGT in the SC litigation, or at least timely notify CMGT that it

would not defend CMGT in the SC litigation;
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b. to advise CMGT to file an appearance in the SC litigation for the purpose of
contesting jurisdiction;

c. to advise CMGT to appear and defend at the TRO hearing, the preliminary
injunction hearing, and the default judgment hearing;

d. to advise CMGT of the consequences of its failure to appear in the SC
litigation;

e. to advise CMGT to defend SC’s claims; and,

£ to advise CMGT that MBRM favored the Newco deal because, (i) it ensured
MBRM would receive payment of its accrued fees, and (i1) it was in the best

interest of its Trautner/Newco client.

76. As a result of Given’s and MBRM’s negligent failure to comply with and fulfill
their duties to CMGT, CMGT sustained damages, including but not limited to (a) the $17 million
default judgment obtained by SC, and (b) the destruction of CMGT’s valuable relationships.

77. The damage sustained by CMGT was proximately caused by Given’s and
MBRM’s negligence as set out above. But for Given’s and MBRM’s negligence, CMGT would
not have sustained these losses.

WHEREFORE, Plaintiff respectfully requests the following relief:

a. Judgment against Given and MBRM for actual damages in the amount of
$17,000,000.00;

b. the costs of this action; and

¢. such other relief that this Court deems appropriate.

Count I
(Trautner — Breach of Fiduciary Duty)

78, Plaintiff incorporates by reference paragraphs 1-77 as through fully set forth herein.
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79.  Trautner owed CMGT and its shareholders the fiduciary duties of honesty, loyalty,
fair dealing, and full disclosure dS one of CMGT’s dominant shareholders.

80.  Trautner breached his fiduciary duties to CMGT by:

a. Engaging in discussions regarding the Newco deal with Given without
Franco’s (or CMGT’s) knowledge or consent for the purpose of causing
CMGT to accept the Trautner/Newco financing proposal, which Franco had
previously rejected and which was not in CMGT’s best interests; and,

b. Inducing MBRM to breach its fiduciary duty to CMGT by including
favorable terms to MBRM in the Newco letter of intent so that MBRM
would convince Franco and CMGT’s shareholders to accept the Newco deal,
which was not in CMGT’s best interests.

81. As a result of Trautner’s breaches of fiduciary duty, CMGT sustained damages,
including but not limited to its inability to obtain financing from Sealaska, the Washoe, Newco,
and/or other potential sources of funding, and its eventual bankruptcy. Trautner’s breaches of
fiduciary duty caused CMGT to lose its substantial value.

82.  The damage sustained by CMGT was proximately caused by Trautner’s breaches
of fiduciary duty as set out above. But for Trautner’s breaches of fiduciary duty, CMGT would
not have sustained these losses.

WHEREFORE, Plaintiff respectfully requests the following relief:

a. Judgment against Trautner for actual damages in an amount {0 be proven at
trial, but in no event less than $50,000.00;

b. the costs of this action; and

c. such other relief that this Court deems appropriate.
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Count IV
(Trautner — Intentional Interference)

83.  Plaintiff incorporates by reference paragraphs 1-82 as through fully set forth herein.

84. On information and belief, at the time Trautner and Given were secretly negotiating
and drafting the Newco letter of intent, Trautner knew that CMGT was also in discussions for
financing with the Washoe.

85.  Trautner intentionally interfered with the prospective Washoe deal by inducing
MBRM, through the inclusion of favorable terms to MBRM in the Newco letter of intent, to
convince Franco to: (a) accept and recommend the Trautner/Newco deal over the Washo’e deal, and
(b) modify the agreed upon Washoe letter of intent so that the Washoe would decline to invest in
CMGT.

86. As a result c;f Trautner’s intentional interference, CMGT sustained damages,
including but not limited to its inability to obtain financing from the Washoe and its eventual
bankruptcy. Trautner’s intentional interference caused CMGT to lose its substantial value.

87. The damage sustained by CMGT was proximately caused by Trautner’s
intentional interference as set out above. But for Trautner’s intentional interference, CMGT
would not have sustained these losses.

WHEREFORE, Plaintiff respectfully requests the following relief.

a. Judgment against Trautner for actual damages in an amount to be proven at
trial, but in no event less than $50,000.00;

b. the costs of this action; and

c. such other relief that this Court deems appropriate.
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Dated: August 23, 2006 Respectfully submitted,
DAVID GROCHOCINSKI,
not individually, but solely as
the trustee in bankruptcy, for
THE ESTATE OF CMGT,
INC.,

BY:///’MM/

Plaintiff’s attorp€ys (/

Edward T. Joyce

Arthur W. Aufmann

Robert D. Carroll

EDWARD T.JOYCE & ASSOC,, P.C.
11 South LaSalle Street, Ste., 1600
Chicago, Illinois 60603

Telephone — (312) 641-2600

Atty No. 32513
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Tleact Bk LY S1E YOI HES
Birnat fon (B9 J0H-4187

i eergreRy e tow . Com

Jarary 31, 2000

TO:.  Richard M. Ross
Louis I. Franco
Williams W, Walker

CarcManagement.comy, Ine,
7369 Bast Krall Strect
Scotisdale, AZ 85250

Re:  Engagement Letter

QGentlemen;

This letter confirms our agreament for the provision of legal services to
CareManagment.com, Inc. (“CareManagement”) in connection with its initial capitalization,
formative acquisition activities, and other related gencral corporate activities. You many Hmit or
expand the scope of our representation at any time, provided that any expansion must be by
mutual consent. 'We are very pleased that you have retained us and will, of course, answer uny
questions you many have about these arrangements,

Qur fees for services are based on time (at quarter hour increments) spent on specific
projects, computed at our hourly rates far those persons performing the services required. My
current hourly rate is $350. Hourly rates are all subject to adjustment by the Firm from time to
time. Other charges for which you will be billed are described on the attached current schedule
of charges, which is also subject to adjustment from time to ime. I will be leading this
engagement on behalf of the Firm and anticipate calling upon the services of other Firm lawyers
on an “as-needed” basis. Of course, all staffing decisions are subject to your appiroval,

Although you have indicated confidence in obtaining your initial capitalization, we
understand that CareManagement is a start-up and have agreed to a special billing arrangemen
until such initial capitalization i3 obtained. Our normal practice is to invoice for our services on
a monthly basis and we will follow that practice from the onset of this engagement. You may at

AEIIONY 3 FOBA0 JAAC 143
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Messrs, Ross, Franco & Walker
lanuary 31, 2000
Page 2

any time request further details specifying the individuals involved, their positions here, the
hours and work performed and an itemization of other charges. Payment is generally due wpon
receipt of our detailed statement and in no event later than 30 days thereafter, and we will expect
you to observe this requirement ogee you have obtained your initial capitalization. However,
you may delay payment of our invoices until the closing of your initial capitalization provided,
that (x) you agree to pay an amount equal to {25% of our regular hourly rates for afl of our
professional (lawyer and paralegal) services rendered to you from the date hereof until payment
is received, and (y) we will have the ynilateral right to terminate this cngagement immediately if

'the balance of our unpaid fees and other charges incurred on your behalf {whether billed or
unbilled) ever exceeds $50,000 or you do not obtain your initial capitalization by May 1, 2000.
tn the event that your initial capitalization is never obtaitted, we understand that we will not be
paid for our legal fees but nonetheless you wiil reimburse us for out-of-pocket costs and other
charges we incur on your behalf,

Far purposes of this engagement, we will consider your cumulative gross receipt of

$1,000,000 or more of third-party debt or equity (or combination of debt and equity) as obtaining

J your initial capitalization. You have committed to us that you intend to accept any cormmerciall y
‘reasonable offer or offers to provide you with your initial capitalization,

As you know, we are a large firm with a number of offices and a very diverse practice.
Asa result, circumstances giving risc to a conflict of interest may arise (because of 2 prospective
transaction, threatened litipation or otherwise} affecting CareManagement. 1f the conflict
circumstances involve another person or entity which was a client of our firm (or an affiliate of
such a client) before this year and we cannot reach a mutually acceptable resolution, youwould
permit us to resign as CareManagement®s counsel, and would engage other counsel. We would
aot bill you for the transition. You would not scek to disqualify us 5o long as (i) the new matter
is not substantially related to any engagement of our Firm by you, (i) we screen our lawyers who
have done your work from the new, conflicting engagement, and (iii) our representation of the
other client does not involve the assertion against CareManagement of fraud or other dishonest
conduct (although it might otherwise involve litigation of any type or severity).

Following termination of our engagement, agy otherwise nonpublic information you have
supplied to us which is retained by us will be kept confidential in accordance with applicable
rules of professional conduct. At your request, your papers and property will be refurned to you;
our own files, including lawyer work product, pertaining to the matter will be retained by us. For
various reasons, including the minimization of unnecessary storage expenses, we reserve the
right to destroy or otherwise dispose of any such items retained by us within a reasonable time
after the termination of the engagement.
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Messrs. Ross, Frameo & Walker
January 31, 2000
Page 3

Qur attorney-client relationship will be considered terminated if more than 12 months
have elapsed from the last ime you requested and we fumished any services to you. If you later
retain us to perform further or additional services, our attomey-client relationship will be
revived, subject to these and any supplemental terms of engagement.

This letter constitutes the entire understanding between you and Mayer, Brown & Plaut
and supersedes all prior understandings, written or oral, relating to its subject matter. Any
change must be made or confirmed in writing. If this letter correctly reflects your understanding
of the terms and conditions of our engagement, please indicate your acceptance by signing the
enclosed copy of this letter in the space provided below and returning it to our office, to my
attention.

On behalf of Mayer, Brown & Platt, 1 thank you for the opportunity to be of service.

Cordially yours,

Romald B, Given

We agree to the foregoing terms as of the date hereof:

CAREMANAGEMENT.COM, TNC.

Richard M. Ross

Louis 1. Francb

William W. Walker
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CMGT, Inc.®

FirstinTouch™
o w
Louts J. FRaNCO, RHU {Demed' ' J
Chaiman, President and Chief Executive Officer

September 30,2002 -{ Deleted: October 1, 2001 ]
Mr. Gerry Spehar
SPEHAR CAPITAL LIC
1625 Grandview Avenue
Glendale, CA 91201
Res Letter Agreement Between CMIGT, Ine. and Spehar Capital, LLC

Representation of CMGT, Inc. In Equity/Debt Financing Discussion(s)/Transaction(s), _..---1 Formatted ]
Dear Gerry:
This Letter Agreement_(*Apreement”), dated September 30, 2002, supercedes all previous
correspondence and/or proposed agreement(s) between Spehar Capital, LLC (“Spehar Capital”) and
CMGQGT, Inc. (“CMGT”). This Agreement. and the Exhibit(s) attached hereto and incorporated herein,
constitute the entire agreement and understanding between Spehar Capital and CMGT and may not be
changed, modified or amended without the express written consent of the parties hereto. Furthermore, .- 4‘ Deleted: Until we have an opportunity
this letter is to confirm (i) CMGT wishes to engage Spehar Capital on a non-exclusive basis to (a) i r“;‘i:’;‘n‘:‘;g::‘:‘c“;; ::f“‘)‘::‘::en Soebar
facil.itate inn'oductiong to md perfoxm certain advisory services pertaining to certain d_iscussions Spehar ‘ Cfpml and CMgT’ ’
Capital may have with third parties that may lead to debt and/or equity financing, sale, merger,
acquisition, financial incentive grant(s) or other business relationship or other beneficial transaction ]
between CMGT and others; (b) perform certain management consultant services. and (ii) our mutual - Deleted: the general framework of
understanding and agreement to a non-exclusive agreement between CMGT, and Spehar Capital .’ -{ Deleted:  Inc.
pertaining to these discussions, as follows: { Formatted

SCOPE OF WORK AND RESPONSIBILITIES:

S
{ Formatted: Bullets and Numbering
! {' Formatted

{ Deleted: the

t Deleted: company

. . . . 4/ { Formatted: Bullets and Numbering
a)__Spehar Capital agrees to use its best efforts in a timely manner, to assist and advise CMGT, in=

........... -

packaging and presenting business proposals, if needed, and to facilitate introductions to ,’{,
accredited investment firms, corporations and/or individual investors for debt and/or equity ( Deleted: dated july 1, 2001

Formatted: Bullets and Numbering

capital financing, sale, merger, acquisition, financial incentive grant(s) or to a business ! ( Deleted: c
relationship, or other mutually beneficial transaction between CMGT and others. { Deleted: to be
{/ Deleted: we

b) CMGT agrees to provide Spehar Capital with CMGT’s most current Business Plan, as may be</

amended from time to time, and forecasts, mcluding its product. market. and distribution
analyses and forecasts (the “Evaluation Material”, as defined in and subject to the terms and

'| Deleted: ¢
{ Deleted: 4 Danada Square, Suite

Capital and CMGT), which will provide the proper information for Spehar Capital to provide
to sources of debt and/or equity capital financing to utilize in making informed decisions. All
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;. 1 Deleted: 5L1
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Mr. Gerry Spehar

Letter Agreement Between CMGT and Spehar Capital
September 30, 2002,
Page 2

¢)__Spehar Capital agrees to introduce potential investors and advise CMGT in facilitating equity=-------
facilities, as directed by CMGT, only from accredited investors, as defined under the
applicable Rules and Regulations of the Securities Act of 1933, as amended.

2) Management Consulting Services: .-

a) _Spehar Capital agrees to provide certain management consulting services to CMGT. Such+----...
services are contemplated to be rendered or have been rendered by Spechar Capital prior to a
successful closing transaction event of a minimum of $1.000.000.00, during the term of this
Agreement, as determined and directed from time to time by CMGT’s President and CEOQ, on
issues including but not limited to matters pertaining to the growth and development of
CMGT. consulting on overall business planning, strategic relationships, marketing and sales
strategies, mergers and acquisitions, office and space planning, risk assessment. financial
analysis and planning and other issues that may arise whereby Spehar Capital could provide
CMGT useful guidance and/or advice and information.

b) It is understood that Spehar Capital is acting as an advisor and/or consultant only, as the cases------
may be, and shall have no authority to enter into any commitinents on CMGT’s behalf. or 1o
negotiate the terms of any transaction. or to hold any funds or securities in connection with any
transaction or to perform other acts on behalf of CMGT without CMGT's express written
consent.

1 _For all pumoses of this Agreement, Spehar Capital shall have the status of an independent<- -
contractor_and neither it nor any of its personnel or employees are considered emplovees of
CMQGT. It 1s further understood that neither Spehar Capital or its personnel or emplovees are
entitied to or eligible to participate in any benefiis or privileges given to or extended by CMGT o
its employees.

4) Spechar Capital shall be respansible for the payment of taxes. including but not limited to sales tax,e-------
agsociated with any compensation received by Spehar Capital for services rendered to CMGT
under this Letter Agreement.

TERM OF AGREEMENT:

The period of Spehar Capital’s engagement will expire upon the occurrence of the earlier of (i) October

Agreement. For example, if the exclusivity provisions of this Agreement as delineated in subparagraph
“1.”, under the section herein entitled “COMPENSATION”, has been triggered, such provisions will
remain in effect notwithstanding the terms of this provision.

{ Deleted: CMGT, Inc.. . § |
' Jurd For in g echsivel
ehed and D1 ™

{ Deleted: October 1, 2001 )
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1 Formatted: Bullets and Numbering ]
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( Formatted: Bullets and Numbering ]

( Formatted: Bullets and Numbering J

i Formatted: Bullets and Numbering ]

é\months from the date of this Agreement

‘ Deleted: unless J
: Deleted: ed carlier J
)

. Deleted: 10012001




|

fr. Gerry Spehar
Letter Agrecrment Between CMGT and Spehar Capital

CMGT, Inc.”

First InTouch™

September 30, 2002,

Page 3

COMPENSATION:

ﬁmdm g.ora mmsactxon( s) as outlmed .zbove such fees( s) to be determmed as follows

a) A success fee. payable in cash. equal to 6% of the Accepted Capital (cash, liquid assets, assets+

b)

to be used as collateral, Letter of Credit or other form of capital acceptable to CMGT) raised

directly from any investor(s) either introduced by Spehar Capital or with whom CMGT has

approved discussions with Snehar Capital.

“Stock Compensation” of either common stock in CMGT or, if Spehar Capital so chooses.*

Warrants cxercisable into common stock in CMQGT, If the Stock Compensation is taken as

Warrants, all such Warrants shall be for a term of 5 vears, transferable and exercisable by the

holder inte common shares of CMGT at anv time during the term at a strike price that results

in a total cost of $1,000 per 1% of CMGT (i.e., $5.000 for 5%). Stock Compensation shall be

based upon the following provisions:

i)

At such time as CMGT receives and accents a Term Sheet or other commitiment from an<----

i)

mvestor(s) (an “Acccptcd Commitment’™) for a minimum of $1.000,000.00 Accepted

Cupital, CMGT will award Spehar Capital Stock Compensation equal to six pcmem (6%)
of the total mmmon shares and common share equivalents {(as detailed in “ui” of this
subparagraph “1.bY” herein) issued to all shareholders. Tn addition, at such time asCMG"I‘
receives and acccms such commitment for said $1.000.000, this agreement will convert to
an exclusive agreement under all the same terms and conditions. and CMGT will grant
Spehar Capital an exclusive right of first refusal to any future debt and/or equity financing,
sale merger or acquisition, including an IPO,

i) Al of thc Stock Compensation awarded under

“I unded Amoum”) for Whlbh an mve@tor(s) requires less than 1333% of CMGT’s
common_stock and equivalents per $100.000 invested (the “Required Percentage™,
CMGT will award Spehar Capital additional Stock Compensation for an Additional
Percentage of the total conmimon shares and common share equivalents (as detailed mn “4ii”
of this subparagraph “1.bY" herein) issued to all sharcholders, Such Additional Percentage
shall be equal to fifty per cent (50%) of the difference between 1.333% and the Required
Percentage for each additional $100,000 of the Funded Amount fhat is over and above
$1.000.000,

x( 3

percent (10%%) of the total number of cornmon shdrcs and common share equivalents of

and “i1.”, above, shall not exceed ten<----

|
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Frst InTouch™

R 1 Deleted: CMGT, Inc.. . § |
Mr. Gen‘y Spehar The Stardurd For intoraiod Conprehonsived
Ahsence and Disabdiy Managenen™

Letter Agreement Between CMGT and Spehar Capital
. % 3 »l

September30.2002 T { Deleted: otober 1,2001 ]
Page 4

CMGT, Inc. (i.e., Convertible preferred stock, convertible debt, warrants, partnership
iriterests and options) granted to a lender, investor, buver or partner.

iv) All of the Stock Compensation awarded under this agreement shall be based 0!.1“"'“"{Formatted: Bullets and Numberingj
percentages of post investment or post merger shares and share equivalents (as detailed in
“ii” above) outstanding_and the common stock and/or common shares underlying the
Warrants (the “Underlyving Shares”) shall enjoy the usual and customary terms such as
tag-along and piggyvback rights. Concurrent with becoming a publicly traded company via
merger, acquisition. Initial Public Offering (IPQ) or any other method, or at least thirty
days in advance of a private sale. private placement, re-organization or any other
additional fund maising activity that CMGT may choose to_commence, CMGT {or_its
successor) shall file a registration staterment with the Securities and Exchange Commission
registering all common stock or Underlving Shares of all outstanding Warrants issued to
Spehar Capital (or its assignees), and CMGT shall keep such registration statement open
and current until all outstanding Warrants have either been exercised or their five vear
term has expired. CMGT will give Spehar Capital (or its assignees) proper and timely
advance notice when any registration statement is to be filed by CMGT, CMGT will use
its_rcasonable best efforts to be flexible as to the timing and manner of Warrant or
common stock compensation so_as to_minimize or delay tax consequences to Spehar
Capital (or 1ts assignees), should you so request,

v)__The amounts and terms_sct forth in 7 and “i”, above, notwithstanding, CMGT will note------- { Formatted: Bullets and Numbering J
accept any investment funds of less than $1.000,000,00 from any investor Spehar Capital
or Gerry Spehar has mtroduced to CMGT or caused to be introduced to CMGT without
compensating Spehar Capital under termig acceptable to Spehar Capital.

23 Management Consulting Services:

{ Formatted: Bullets and Numbering |
a)

"'{Formatted }
\*\;\{Formatted )

subordinated debt or similar interim funding transaction (“Closing, CMGT will pay Spehar

Capital 2 management Consulting Services Fee of $100,000.00.  Such fee shall be paid to {F"rmatted
Spehar Capital as a monthly consulting fee commencing on the first calendar day of the first

calendar month immediately following such Closing transaction date and continuing for

successive calendar months, as shown in the “Schedule of Management Consulting Services

Fee Payments”, below:

. Schedule of Management Consulting Services FeePag(ments Shin _-+{ Formatted \
Scheduled b‘avmeht Payment Pévabléldﬁ: _______________ Amount Of Pavment____,,—"'{ Formatted )
Payment 1 1¥ Month Following Closing $ 2000000 B -1 Formatted ]
Payment 2 2™ Month Following Closing $ 1500000 .-\ Formatted ]
Payment 3 37 Month Following Closing $ 1500000 .| Formatted J
Payment 4 4" Month Following Closing ! $ 10,000.00 { Formatted )

.| Deleted: 10012001 ]
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Mr. Gerry Spchar
Letter Agrcement Between CMGT and Spehar Capital

Page5

It _is understood and agreed to by the parties hereto that such monthly consulting fee

Payment5 5" Month Following Closing $ 1000000
Payment 6 6" Month Following Closing $ 1000000
Payment 7 7" Month Following Closing $ 10,00000
Payment8 8" Month Following Closing $10000.00 ..~

$100,000.00

payment(s) shall not exceed $100,000 in the aggregate and shall be made in full consideration

)]

i)

1ii)

CMGT's initial funding requirements that were determined to_be $3 million to $3.5+
million;

CMGT’s funding requirements that were subsequently adjusted to $1 million to $1.5«

v}

Such subsequent adjustment in equity capital required by CMGT would have resulted in«’

an_overall lesser amount of compensation otherwise anticipated to be paid to Spehar
Capital in_consideration of such nitial funding requirements under the terms of this
Agreement,  as_ described in paragraph 1Y under the provision enfitled
CCOMPENSATION:T, hercin, and the parties hercto have agreed to_the monthly /
payments deseribed m “2)a)”, above, to fillly recognize and compensate Spehar Capital for
all such services,

3 No other capital financing or related advisory services or management consulting services and/or< |
compensation related thereto, other than those specifically addressed herein shall be considered

under the terms of this Agreement.

Jndemnity/Hold Harmiess:

CMGT agrees to defend, indenmify and hold Spehar Capital, its officers, directors, employees,
controlling persons, agents and assigns harmless from any and all claims, demands, losses, costs,
expenses, obligations, liabilities, damages, recoverics, and deficiencies, including interest, penalties and
reasonable attomeys' fees and costs, that Spehar Capital may incur as a result of a breach by CMGT of
this agreement and/or the performance of services thereunder, except to the extent any such claims,
demands, losses, costs, expenses, obligations, liabilities, damages, recoveries and deficiencies are
attributable to the negligence or bad faith of Spehar Capital or its agents. Likewise, Spehar Capital

agrees to defend, indemnify and hold CMGT, its officers, directors, employees, controlling persons,
agents and assigns harmless from any and all claims, demands, losses, costs, expenses, obligations,
habilities, damages, recoveries, and deficiencies, including interest, penalties and reasonable attorneys'
fees and costs, that CMGT may incur as a result of a breach by Spehar Capital of this agreement and/or

LIFpeharcapitalletteragreement/)
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/ may be, Spehar Capital a success feels),
as compensation for Spehar Capital’s
ongoing advice and introduction to the
source(s) of primary equity capital
financing, as delineated “Bxhibit A",
attached hereto and made a part of this
Agreement, identifying the names and
pertinent related information of all
accredited investors/firms and other
parties either introduced to CMGT by
Spehar Capital or with whom CMGT has
approved Spehar Capital to hold
discussions and exchange information
regarding CMGT during the term of our
Agreement, immediately at the successful
closing of a funding, or a transaction(s) as
outlined above, such fees(s) to be
determined as follows:§

b

<#>A success fee, payable in cash, equal
10 6% of the Accepted Capital (cash,
liquid assets, assets to be used as
collateral, Letter of Credit or other form
of capital acceptable to CMGT) raised
directly from any wvestor(s) either
introduced by Spehar Capital or with
whom CMGT has approved discussions
with Spehar Capital.§
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the performance of services thereunder, except to the extent any such claims, demands, losses, costs,
expenses, obligations, liabilities, damages, recoveries and deficiencies are attributable to the negligence
or bad faith of CMGT or its agents.

Furthermore, separate and aside fiom the matters addressed earlier in this agreement, this letter also
confirms that CMGT and/or its principals individually agree(s) to be represented by Spehar Capital
and/or you as an individual, on an exclusive basis, on all other matters involving fhe Alaska Native

concerning compensation and other pertinent issues relating to such exclusive representation will be
addressed under the terms of a separate definitive agreement(s) to be developed and mutually agreed
upon between Spehar Capital and/or you as an individual and CMGT, Inc and/or its principals
individually.

If the above accurately describes our mutual understanding, please indicate Spehar Capital’s agreement
thereto by signing two (2) original edition copies of this letter, at the space provided below, and
returning a fully executed copy to me for our records,

A

Very truly yours,
9 <

Read and Agreed To:

Spehar Capital, LLC

By:

Gerry Spehar
Title:  President

Date:

LIF/speharcapitalietteragreement/3; 72(%)fchgo/c:d:
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" { peleted: Herbert Bailey, Kaplan,

L Gotthetter & Levenson LLP and GEM

|
)
J

Deleted: . We will then drafta
definitive agreement form and provide it
to Spehar Capital for its consideration
and agreement.

" { Deleted: §

Gerry, we look forward to working with
Spehar Capital and appreciate your
consideration and assistance in raising
capital for CMGT §
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EXHIBIT A - The following Exhibit is hereby attached to and is a part of this Agreement as of the
date of this Letter Agreement.

REGISTRATION OF ACCREDITED INDIVIDUAL INVESTOR NAMES AND
INVESTMENT FIRMS INTRODUCED BY SPEHAR CAPITAL L1LC OR WITH WHOM
CMGT HAS APPROVED SPEHAR CAPITAL TO HOLD DISCUSSIONS AND EXCHANGE
INFORMATION REGARDING CMGT AS DEFINED HEREIN

The itemized list of all such accredited investors/firms and other parties is as follows:

Date of Initial
Hull Lepal Name of Individual Investor | Name/Tide of Principal Contact(s) Muailing Address(es), Telephone, Fax Introduction to
and/or Firm' & E-mail CMGT by
Spehar Capital

Hawk Holdings, LICHawk Patrick LaVecchia, Senior

Technology Group, LLC Managing Director
3. | Authoriszor, Inc Paul Ayres, Pres. & CEQ

Andrew Cussons, CFO

3. | The Baton-Group 5917 Spring Leaf Ct. 06-18-2001

E
8 Alaska Native Corporations, BNC: BNC: BNC:
comprised of Bethel Native Marc Stemp, Pres & CEQ Bethel Native Corporation, Box 719 06-15/2001
Corp. (BNC), Doyon, .1Ltd. Bethel, Alaska 99559
and Sealaska Com. Cook Inlet 907-543-2124
Corp. . St. George Tanaq
Corp., Artic Slope Regional Doven, Lid.: Dovon, Lud.:
Corp., The Kuskokwim Corp., | Dean Rampy, CFQ 1 Dovon Place, Ste 300
Coungil Tree Fairbanks, Alaska 99701
vicatic 907-452-4753

Sealaska Corp.. Sealaska Corp,

Chris E. McNeil, Jr. Pres & CEO 18000 International Bivd., Ste 1009

Bill Swafford, EVP & CFQ Sea Tac, WA 98188

| Lindicates Investor andior firn introduced fo Spehar Capital by CMGT, ) ; Deleted: 10012001
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Huil I egat Name of Individual Investor
and/or Firm'

Mailing Address(es), Telephone, Fax
& E-mail

Date of Initial
Eniroduction to
CMGT by
Spehar Capital

Anchorage, Alaska

Alaska

907-272-9886

QZLB{ atted

07/13/2001

{ Formatted

T 07/1372001 '

07/13/2001 |

113 {Pmatted

Gregg Webster, Consultant

502 West King Street
Philadelphia, PA 19144

07-17:2001

R. Frederic Zullinger,
St VP & CFO

1513 Cedar Cliff Drive
Camp Hilt, PA 17011
717-730-6306

09-12-2001

Kap

Levenson LLP

GEM

KGL: Adam S, Gottbetter, Fisq.

KGL: 630 Third Ave, 5" Floor

GEM: Christopher Brown
Director of Giobal Emerging
Markets No. America, Ing.

New York, New York 10017

GEM: 712 5™ Avenue, 7% Floor
New York. New York 10019
212-582-3400

KGL:
09-24-2001

GEM:
09-27-2001

The Abbey Group. Inc.

it

Edwin Mendlinger, President

106 Fast 65™ Stroet
New York, New York 10021-6654
212-956-2419

09-21-2001

9, Norman Goldbeg_’

Individual Referral by Michael
Newman, Esq.. Daar & Newman
865 8. Figueroe Street, 23 Floor
Los Angeles, CA 90017
213-892-0999

516-542-4103

09-24-2001

Howard Mann '

| oy
=

Individual Referral by Michael

310-477-691]

Newan, Esqg. Daar & Newman
865 S, Figueroa Sueet, 23° Floor
Los Angeles, CA 90017

2 10012001
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Hut

§ Legal Name of Individual Tnvestor
and/or Firm'

Name/Title of Principal Contaci(s

Mailing Address(es), Telephone, Fax
& E-mail

Introduction to
CMGT by
Spebar Capital

213-892-3999

Ty
[y

Joseph Greco !

Individual Referral by Michae!

714-278-2375

Newman, Esq. Daar & Newman
§65 8. Figueroa Streer, 23™ Floor
Los Angeles, CA 96017
213-892-0999

09-24-2001

Leon Pink !

Individual Referral by Michael

310-475-6702

Newman, Fsq., Daar & Newman
565 8. Figueroa Street. 23” Floor
Los Angeles, Cd 90017
213-892-0999

Pavden-R veel !

Reiner Braun

Individual Referrad by Michael
Newman, Fsq., Daar & Newman
865 8. Figueroa Street, 23 Floor
Los Angeles, CA4 90017

213-830-4368

.__.,-»-{Format.ted

s

Individual Referral by Michael

310-589-2139

Newman, Fsq. Daar & Newman
865 8. Figueroa Street, 23 Floor
Los Angeles, CA 90017
213-892-0999

09-24-2001

1o

Individual Referral by Michael

011-49-89-5205-9610 (Munichy

Newman, Esg. Daar & Newman

011-44-208-995-6700 (London)

§65 8. Fieueroa Street, 23 Floor

011-49-172-983-3717 {cel))

Los dngeles, CA 90017
213-892-0999

49-24-2001

Rodney Loeb, Fsq. Ft AL

Individual Referral by Michael

213-892-0999

Newman, Fsq. Daar & Newman
865 S. Figueroa Street, 23 Floor
Los Angeles, CA 90017
213-892-0999

09-24-2001

{1y
~3

Individual Referral by Michael

865 S. Figueroa Street, 23" Floor

09-24-2001

Newman, FEsq. Daar & Newman

Los Angeles, CA 90017

&65 S. Figueroa Street, 23 Floor
Los Angeles, CA 90017

Referval by Peter Mattinglv, who

2211 York Road, Suite 205

Qak Brook, 11. 60523
630-371-0282

was_referved by Michael

{ Deleted

s 10012001
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1

Full Legat Name of Individual Investor
and/or Firm’

Name/Title of Principal Contact(s)

Mailing Address(es), Telephone, Fax
& E-mail

Date ol Initial
Spehar Capital

Newman, Esqg..Daar & Newman
865 8. Figueroa Street, 23 Floor
Los Angeles, CA 90017

213-892-0999
19, | Brobeck, Phleger & Harrison | W. Carl Moore, Jr., Esg., Brobeck, Phieger & Harrison, LLP 09-25-2001
LLPErAL® Associate 4801 Plaza on the Lake

Business & Technology Section

by Louwis J. Franco,

Referr
)

Lo

__,.,—»—{Formatted

863 S. Figueroa Streer, 237 Floor

Los Angeles, CA 90017
213-892-0999

John Cirircion , General Counsel

- also:

Kevin Bymes, Sr. VP & Treasurer

212-941-8880

Referral by Michael Newman,

212-314-4081

Esq.Laar & Newman
865 S, Figueroa Street, 23 Floor
Los Angeles, CA 90017

213-892-0999

09-28-2001

Frank Rabh in association with

15,
s

Highlands Insurance Group

Individual Referral by Michael
Newman, Fsq,. Daar & Newman
865 S. Figueroa Street, 237 Floor
Los Angeles. CA 90017
213-892-0999

Frank Rabb, Los Angeles. CA

Highlands Insurance Group
Lawrenceville, NJ 08618
609-896-1921

A3. | Live Oak Equity Partners

Murali Anantharaman, Managing

Partner

2500 Northwinds Parkway
Suite 325

Alpharetta, GA 30004
678-393-9909

10-04-01

Smyth, Sanford International !

{iadk
I

Referral by Michael Newman,
Eso.& Frank Raab, Daar &

901 Ponce de Leon Blvd., Suite 504

10-08-2001

Coral Cables. I'1, 33134
305-448-0743

| LiF/peharcapitall cement/(i97 7 2K ichgo/c:d:
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Full Leoal Name of Individea] Investor

Name/Title of Principal Contact(s)

Mailing Address(es), Telephone, Fax

Date of Initial
Introduction {o

and/or Firmt' & E-mail CMGT by
Spebar Capital
Newman
865 S. Figueroa Street. 23" Floor
Los Angeles, CA 90017
213-892-0999
25. | Argonaut Group ' Mark Watson, President &CHO 10101 Reunion Place, Suite 800 10/08/2001
San Antonio, TX 78216
210-321-8585
Referred by Ron Given
26, | Terry Neal, Bruce Greene, Joe | LemyNeal as an individual | Terrv Neal, 503-647-7730 ... __ 1031 broimatted
McDonald & Mary Martin,
John Lass, as respective Bruce Greene as an individual Bruce Green, 847-918-5151
Joe McDonald & Mary Martin Joe McDouald & Mary Martin316-
431-0244
John Lass
e John Lass206-216-0155 --{ Formatted
Referred by Louis J. Franco,
CMGT, through David Howman,
President Nevadg Pacific Gold,
625 Howe St., Suite 250,
Vancouver, BC. Canada V6
21@@9:&.6.4&01&@
A7. | Bridgestream Partners, LLC, Bridgestream Partners, LLC Bridgesiream Partners, LLC 16-30-2001
inassociaton with Citadel William Willard, Managing 1370 Emerald Street
Assocliates, lng md Tall Member San Diego. CA 92109
Mountain, Inc. ”
Citadel Associates Citadel Associares 11-13-2001
Daniel Barden President 850 Santa Hidalga
Solana Beach, CA 92075
Tadl Mowntain, Inc. Tall Mownzain, Inc. 11:13-2001
Pieter Coetrer, President/CEQ 390 Bay Street, Suite 2000
Hugh O’ Donnell, Insurance Toronto, ON MSH 2Y2 Canada
Imagine Group
Referval by Webster Barth, Sr. VP
SmeytStarters
5400 Carillon Poing_4" Floor
Kirkland WA 98033

425-746-4335

{ Formatted

1k

8. | Aon Comoration !

Wayne Baliga, President Aon

f\(sn Center

13 Eoymatted

e \r Formatted

o ’ Formatted
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Page 12
Date of Initial
Huli Legal Name of Individual Investor | Name/Tifle of Principal Contact(s) Mailing Address(es), Telephone, Fax | Introduction to
and/or Firm' & E-mail CMGT by
Spehar Capital
Referralby Lowss L Franco, | ... .....--~"| Formatted )
CMGT, Inc.
29, | Grand Junction Economic Stephen Ausmus, President & 2828 Walker Field, Suite 302 11-14-2001
Partnership Executve Director Grand Junction, CQ
i 970-245-4332
30, | Wells Fargo Bank West, N.A. | Stephen Irions. Semior Vice 2808 North Avenue 11-14-2001
DPresident Grand Junction, CO §1501
970-245-2158
3L | Alpine Bank Norm Franke, President 225 North 5" Street 11-14-2001
Grand Junction, CO 81501
970-254-2025
32, | The Business Incubator Center | Dean DiDario, Revolving Loan 2591 B ¥ Road 11-08-2001
Western Colorado Busitiess Fund Administrator Grand Junction, CO 81503
Development Corporation 970-243-5242
33, | Venture Associates James B. Artkcbauer, CHO 4950 Fast Fvans. Suite 105 11-14-2001
Denver, CO 80222-52(9
303-758-8710
M, | Tory Brown Yenture Capital Tory Brown, Principal ver, CO 11-14-2001
303-766-1467
a8, ise, Grand Junction, €O Jolm Moss 12-01-2001
< Contacted By Gerry
Dennis King, President, 1} L { Formatted |
National Bank of the Rockies
Sam Suplizo
Bernie Buescher
Rill Sisson., President. Mesa
National Bank
Patricia Dahl, A.G, Edwards
like Ferris, Western Stope Auto
Mick Ireland
Jamie Gomez, Colorado Housing
Fi Authority
Chris Launer. President, Pimmacle
Bank
Bill Wraith
.1 Deleted: 10012001 }
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Date of Initial
Huli Legal Name of Indmdua! favestor | Nawme/Tifle of Pringipal Contact(s) | Mailing Address(es), Telephone, Fax Tntroduction {0
and/gr Eirm’ & E-mail CMGT by
Spehar Capital
Mark McGauley
36. | Jim Patterson Home: 25 Pine Court 12-04-2002
Sedona, AZ 86351
928-284-5999
Office: National Bank of Arizona
928-204-1060
37, | Lrinity Capital Management, Richard Mann, Managing 511 Shellview Circle 12-17-2001
LiC! Member Chmsapcakc: VA 23323
IS L q 22‘11“
38. | Colorado Capital Alliance Marcia hchm’mr hitp:www angelcapital.org 12-18-2001
303-404-8818
39. | Covington Capital Gerald Wendel Covington Capital Corp. 12-18-2001
Com/Gerald Wendel as an Aspen. CO 81612
individual
A0 | Guggenheim Capital | Christopher 0LxxDFgBmatted )
202 XXX-XAXK -
41, | International Consolidated R080‘\1 40"‘ Street, Suite 4660 01:17-2002
Investors Corporation
42, | Wells Investment Groupjn M'J
association with Citadel
ates, Inc. and Cannel CA ‘>3923
B ideestream Partoers. LLEC ! 831-625-6500
Referval by William Willard,
Muanaging Member Bridgestream
Parmers. 1L.C Daniel Barden, President
1370 Emerald Street Citadel Associates, inc.
San Diego. CA 92109 850 Santa Hildaga
838-273-2904 Solana Beach, CA 92075
858-755-8881
43, | L vn'c ("anital Tnvestnient Terry Temescu, Managing Partier 224 Datrs Street, Suite 1211 02-05-2002

Mark Bode, Partner

West

Palm_ Beach, FL 33401

: 10012001 }




L

First inTouch™
Mr. Gerry Spehar i Vie S
Letter Agreement Between CMGT and Spehar Capital l p :
September 30,2000 BT RSTIEREEFLIIRFEPRI TR { peleted: October 1, 2001
Page 14 N
Date of Inifial
Hull Legal Name of Individual Yavestor | Name/Title of Prineipal Contact(s) Mailing Address(es), Telephone, Fax ftroduction to
and/or Firm’ & E-mail T CMGTby
Axel Zdarsky, Partner 561-835-9599
4
Refrred by LowisJ. _..---~{ Formatted
Franco, CMGT, Inc.
44, | AMB Capital ' Anthony Bever, Esq. 301 Clematis Street, Suite 3000 | (2-05-2002
West  Palm  Beach, FI. 33401
561-835-4008
Referred by Mark Bode, Partner,
Lyric Capita investment
Corporation
45. | Barvineton Associates | Adam_ M. Roseman, Head of | 11755 Wilshire Boulevard, Suite 02-14-2002
— Technology Investment Banking | 2200, Los Angeles. CA 90025 o
Referral by Gil Stenbach, Nat'l
Director of Transaction Services
Centerprise Advisors
303 West Madison Street
Chicago, I 60606
46. Ciregory Irwin westendikid@aol.com
Referral by Dennis Russell,
President LawAmerica [0633
Venura Bivd., Suite 902, Encino,
CA 81436
818-783-96006
47. | ID ) Capital ! Richard Grinnell 111 Huntington Avenue, Suite 1400 02-18-2002
Boston, MA 02199
Referral by Dennis Russell, Richard. grinnell@tdeapital.com
President LawAmerica, /6633 617425 0800
Ventura Blvd., Suite 902, Encino,
CA 91436
818-783-9606
48| Odin Capital Group, LLC. | Thompson H. Rogers, Managing | 1625 Famam Street, Suite 700, . 2:18-2FGFmatted J
Partner QOmaha, Nebraska 68102-2113
402-827-9900 (T. Rogers x 9901}
Referral by Dennis Russell,
Presidert LawAmerica 16633
Verura Bivd., Suite 902, Encino,
CA9I436
818-783.9606 \
49, | Norwest Equity Partners Stephen M. Farsht, Associate 3600 IDS Center (227 0fpgmatted )
Norwest Venture Partmers V1L ! Formatted )
) E 4
WE —-Deleted: 10012001 |
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Full Lepal Name of Individual Investor

and/or Firm'

Name/Title of Pripcipal Contaci(s}

Mailing Addressfes), Telephone, Fax
& E-mail

Date of Initial
Introduction to

CMGT by

Spehar Capital

Norwest Equity Partners V1L LLP
Itasca L.BO Parners VIL LLP

612-215-1600

LN

Boulder. CO 80303
303-546-0400

50, | Validus Parmersa United | Robert Newkirk, Parmer MNOUS-£200 _ U3:062f6Pmatted
Health Group Company; 9900 Bren Road East ] )
United Health Group/United | Minnetonka, MN 55440-1459 ( Formatted J
Health Capital Assaciate Norwest Equity 952-936-6800 -
Partners3600 1DS Center
805, 8" Street
Minneuapolis, MN 55402
612-215-1600 through Jamie
Rice, United Health .
Group/United Health Capital ~..--{ Formatted
41, | Stonehenge Capital Fund Stonhenge Copttal Fund, LLG.. Stonhenge Capitgl Fund LLC.: <03~()7_«‘, ;
"1 Colomdo, LLC in association | Thomas Adamek, President 112517 Street Suite 3269 B (Folfmatted
with Rocky Mountain Capital | Eric Danos, Principal Denver, C3 80202
Partners, LLP Andrew Ave. Principal 720-956-02335 (cell:303-909-4594)
Rocky Mouniain Capital Rocky Mouitain Capital Partners,
Pariners, LLP: LLP:
William J. Sullivap, Principal 1125 17" Street. Suite 2260
Carolina Barthelson, Analyst Denver, CO 80202
303-297-1700 b}
43| Red Rock Capiwl, LLC Rdn(}g\_gl_(mmcr Principal Denver, CO 0307 PEbematted )
33, | Sequel Venture astners Rhonda ! ior Associatg | 4430 Arpahoe Avenue, Suite 220 | 03 Wl@g,m

. { Formatted

Wilshire Color ado Ventures, LLC:

03.1 1 2PGématted

LLC inassociation with

Newtek Capital, Inc. and
The Stone Pine Companies

mm’ The Stone }’zn e (. omnmu&

Douglas P. Baird, Marketing VP

Denver. CO 80202

Newrek  Capitad, Inc:_Shamilla

Ruder-Amico., VP Acquisitions

303-446-5004

Newtek Capital_Inc.: 100 Quentin

The Stone Pine Companies: Paul

Roosevelt Bivd., Suife 408
CGarden City, NY 11539

Bagley, Managing Director

516-390-2253

The Stone Pine Compuiies:
1530 17 St. Sugar Bldg. Suite

200, Denver, CO 80202
303-443-5901

{ Formatted

{{ Formatted

( Formatted

. ' Formatted

"{ Formatted

{ Formatted

- ‘%rFormatted

o,

Fhanced Colorado Issuer

David Orlandelia, Prmupal

13 55 South Colorado Boulevard,

03-12-2002

|
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!_i_:ﬂ_l cpal Name of Individual Investor

and/or Firm'

Name/Title of Principa

Mailing Address(es), Telephone, Fax
& E-mail

)
Date of Initial
Introduction to
CMGT by

Spehar Capital

16, | Wolf Ventures

Tony Shouse, VP of Finance

Chris Onan, Associate

1600 Stout Street, Suite 1510

Denver, CO 80202
303-321-4800

. Sﬁ;@.{zﬁeanatted

§7, | Mumpliree Colorado CARCO, | JamesKenyon | 245, Weber Street, Suite 325 . 03:122fgPmatted
Lp Colorado Springs, €O 80903
719-634-7070
48, Luke Yeransian, President 212 South 74" Street, Omaha, 03-14-2002
Nebraska 68124
49. | Waveland Colorado Ventures, | Ernest Mathis, Principal 26 W. Dry Creck Circle, Suite 600 04-08-2002
LIL.C Littleton, CO 80120
303-794-9450
@9, | Sandler O"Neill Partners, L.P. | Gregory G. Clapp. Managing 919 Third Avenue, 6™ Floor 04-19-2002
! Director New York, New York 10022
212-466~7749
212-460-7800
Referral by Jolu: Leatham
G1. | Advantage Capital Partners Stephen J. Bordes, Principal 909 Poydras Street, Suite 2230 04-23-2002
Corporation New Orieans, 1A 70112
304-522-4850
504-400-3933 (S. Bordes cellphone)
42. | Alpha Capital Ventures Andrew Kalnow, Partner Chicago. L. 60606 04-29-2002
312-322-9800
43, | Howard Bellowe Howard Bellowe 5400 Colorado Blvd. (4-29-2002
Greenwood Village, CO 80121
Referved by Douglas Baird, The 303-721-1653
Stone Pine Companies, 410 17"
St., Suite 400, Denver, CO 80202
303-446-5922
44, | Glen Davis ' Individual Referral by Robert 510 Maple, Apt. # 613 04-29-2002
Crundddl, EVP, CMG T Touch Burlingion. ON L.78 1 M3 Canada
Speed Technology, Inc., {Home) 905-681-6106
4 Wilkinson Rd, Unit | (Office) 905-831-2440 x29
Brampion, ON Lo T 412 Canada
903-796-5233x 112
@5, | Link Resource Partners ' Albert Behr 225 Sheppard Avenuc West 04-30-2002

Darrefl McFeely

Taronto. ON Canada
416-224-3465

|
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CMGT, Inc

510 Maple, Apt. #613
Burlington, ON L78 IMS5 Canada
(Home) 905-681-6106

(Office) 905-831-2440 329

Darrell McFeely x 23

46, | MMC (_‘fz‘g)itgjw_', Mervl Hartzband. Senior Partner 20 Horseneck Lane, Greenwich, CT 05-03-2002
{inda Ventresca, Associate 06830-6327
Referral by John Leatham
The Common Fund
15 Old DanburyRoad
Wiiton 00849
203-563-3196
47, | Valley Ventures I LP. : Dr. Terry Winters, Special 6720 N. Scotsdale Road, Suite 280 05-10-2002
Limited Partner Scottsdale, AZ 85253
480-585-4865
Referral by Lowis J. Franco,
CMGT Inc.
48. | Inpoyative Investment David Spitz 444 W, Sylvestor Way 05-16-2002
Management, L1 Dr. Qded Levy Highlands Ranch, CG 80129
720-348-0844
Referral by JamesKenvon,
Murphree Colorado CAPCO LP,
24 8. Weber St Suite 323,
Colorado Springs, CO 80903
) 719-634-7070
49. | Conning Capifal Partners ! Crerard Vechio, Partner City Place i (5-18-2002
185 Asvlum Street
Referral by John Leatham l:igntmd CT06103
The Commeon Fund 860-520-1529
15 Old DanbwrvRoad
Wilton, CT 06849
203-363-3196
70. | Century Capital Partners ' Davis R. Fulkurson, Managing One Liberty Square 05-18-2002

Director

Referral by John Leatham

Boston, MA 02109
617-482-3060

First InTouch™
o o Deleted: CMGT, Inc.. . §
MI'. Gerry Spehar . . The Standurd For tatgraal Congredosived
Letter Agreenment Between CMGT and Spehar Capital hsence aned Disabiiiny Maragenient™
Septemmber 30, 2000 e eeeeereeeooseseeiioes it { Deleted: October 1, 2001 )
Page 17 :
‘ ) Date of Initial
Hull Legal Name of Individual Inyestor Name/Title of Prineipal Contact(s} Mailing Address(es), Telephone, Fax Introduction (0
and/or Firm' & E-mail CMGT by
Spehar Capital
Individual Referral by Glen Davis | Albert Behrx 22

_{ Deleted

!
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Mr. Gerry Spehar
I etter Aereement Between CMGT and Spehar Capital

Septemnber 30 2002,

First InTouch™

<-oo--| Deleted: CMGT, Inc..

miprehonsived

{Delebad: October 1, 2001

Hull Legalt ame of Individuai Investor

Name/Title of Principal Contact(s)

& Eomail

Mailing Address(es), Teiephone, Fax

Tndividual Referral by Glen Davis | 67 Hazelion Avenue

(Home) 905-681-6106
(Office) 905-831-2440 x29

Toromta, Outarioc MSR 2E3,

Martin Wegard

Referred by Laurie Zeller, Vox2

212-986-7811

operating as INCUBED

Stephen J. Hall, President & CEO

250 Dundas St. W, Suite 504,

Referral by Gil Stenbach, Nai'l
Director of Transaction Services
CENTERPRISE ADVISORS

303 West Madison Sireel
Chicago, 1. 60606

Toronto, ON, Canada MST 275

kY
BN

Northern Tllinois Angels. LILC
1

Gorden Reichard, Jr., President &

230 W. Monroe Street

CEO

Referral by Louis J, Franco,
CMGT. Ing.

Chicago, [L 60600

Bathgate Capita} Pariners,

5350 8, Rostyn St., Suite 400
Greenwood Village, COR0111

Referral by David Spitz,

Innovative Investiment
Management, LLC, 444 W.
Sylvestor Way

Highlands Ranch, CO 80129
720-348-0844

Validus Partners, ]
9900 Bren Road East
Minnetonka, MN 53440-1459
952-936-6800

1
1=

Peter 11 Pocklington

Referral by Dennis Russell,
President LawAmerica 16633

C/o Dennis Russel, LawAmerica

{18-783-9606
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CMGT, In..*
First inTouch™
L U 1( Deleted: C
Mr. Gerry Spehar e s r‘f’“G’f{’r}:C I
Letter Aoreement Between CMGT and Spehar Capital U e vnd Disabrli i o
September 30, 24 '
September30.200 . P
Page 19 .
Date of Initial
Full Legal Name of Individeal Investor | Name/Title of Principal Contact(sy Mailing Address(es), Telephone, Fax Introduction to
and/or Firm' & E-mail CMGT by
Spehar Capital
Ventura Blvd., Suite 902, Encino,
CA 81436
818-783-9606
8. | ARCL Corporation etal., Thomas Overturf, ARCI T. Overturf: 1. Overturf;
comprised of Thomas lan Adlington 221 East Jay Street 06-25-2002
Overturf, Inan /’}dﬁnvtq_rL and Dexter Cohen Carsen. CA 90745
Dexter Cohen . Referral by Christopher J. 310-835-0508 L. Adlington:
Warden, Ventel, Inc. L Adlington: 10-01-2002
185 Hill Avenue C/o Crown Plazs Hotel”17941 Von
Gilen Ellyn, 1L 60137
630-790-3042 L. Cohen
10-01-2002
D. Cohen
10 Lucerne Road { Formatted
Newport Beach, CA 92660 7 4 Deleted: §
949-640-2025 | REGISTRATION OF ACCREDITED
T INDIVIDUAL INVESTOR NAMES
L Y T—— B B L AND INVESTMENT FIRMS
¥ e e e e e e e e e e ! INTRODUCED BY SPEHAR

CAPITAL LLC OR WITH WHOM
CMGT HAS APPROVED SPEHAR
CAPITAL TO HOLD DISCUSSIONS
AND EXCHANGE INFORMATION
REGARDING CMGT AS DEFINED
HEREINY

g

This Registration of Accredited
Individual Investor Names and
Investment Firms Exhibit (hereinafter
referred to as “Registration”) is
intended to identify all accredited
investors/firms and other parties
introduced (i) to CMGT by Spehar
Capital or (ii) with whom CMGT has
approved Spehar Capital to hold
discussions and exchange information
regarding CMGT as defined herein.
Both Spehar Capital and CMGT agree
this Registration, as may be amended
only by written addendum thereto
from time to time, is the ouly definitive
record of all sources so introduced, as
reference(s) to such source(s) are made
to in this Agreement.§

The itemized list of all such accredited
investors/firms and other parties is as

follows:q
9
Page Break.
9
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EXHIBIT 3



CHARLES W, TRAUTNER
{On behelf of “Newoo™ reforenced below)
13331 North 85° Way
Scuottedele, Avizona 85260

July 31, 2003

CMGT, Inc.
1 S 647 White Birch Laos
Wheaton, Tlingis 60187

Attertion: Louis J. Prateo, Chairman, President and CEOQ

Tte:  Proposal by Neweo to acquire Assets of Oldeo Corporation

Lo

This letter outfines the propesal by a corporation, which will be formed by the
undersigned Charles W, Trautner and others for purposes of cogaging in this proposed

transaction (“Newoe™), to purchase selected assets of CMGT, Ine. (*Oldco™) on the principal
rerms and conditions set forth in this letter

Notwithstanding your very hard efforts during the past three years, the fact of the mater
le thar CMGIT, Inc. has been unable 1w secure the equity funding required for s suecessiin
operaton and can be expected to fail within the very near future. The proposal eutlined herein
somteniplates that Oldco would, in exchange for the gale to Newco of substantizlly all of Oldeo's
aseete of value, receive shares in Newco that will constrfute a minority position {or, if the
mejority of Oldeo’s shareholders so elect, & sum certain of cash). Wewco's shares will be
unregistered and thare can be no assurance that Oldco will ever be able to reslize any velue T
connection with such shares. Meither Newoo nor any of its investors will iave eny inrvolvement
with the ourrent stakeholders of Oldea. Any claims that the current stakcholders of Oldoo have
against Oldoo, or against onc ancther, will have to be resolved in the ordinary course by such
stakeholders among themselves, Following the transaction proposed hereby, the only assets of
Oldeo available in respect of such claims would be the consideration it receives from MNewoo.

The proposal outlined heren 1s fair under the circumstances and, except where otherwise
noted, effectively troats all of Oldoo's curremt stakeholders equally. As you know, the
undersigned Charles W. Tramutner is & substantial sharehalder of QOldoe and, if the proposed
transaction goes forward, his investment in Oldeo, as will the investmert by all of the ather
Oldoo stakeholders, be limited to the consideration Oldeo receives from Newes.

i Acquigition. Wewco proposes 10 acquire all of the following assets of Oldco (the
Assets): cesh, client contracts, accounts receivable, notes receivable, inventories, equipment,
tradermarks, trade names, service marks, sl other intellectnal property (including without
imitation the Tonch Speed software and associated rights), and covenants not to compete, Al
such agsets would be transfarred to Neweo free and clear of all lieus and other encumbrances.

CHORNG REA6176.1 171603 17160 14l L



2. Purchase Price,

(&) The consideration that will be paid to Oldeo will be, at Oldeo’s option,
cither

(i)  $500,000 in cash, or
(i) ehares in Newoo constituting 20% of Newco's cepital stock at closing.

A cach election must be made by August 15, 2003, In the event Ofdeo ¢locts to
recaive Newso stock, than

(A) Oldeo will receive an assurancs that Newsao's initial capitalization will be
at leagt §2,500,000,

(B) The Neweo shares received by Oldeo will constitute e minority stake in
Newco, and neither Oldeo nor any of its current stakeholders {with the exception of
Charles W, Trautner) will have any control whataoever over Newco.

(C) A commitment will be secured from Newco's investor group egreeing thet
Oldco's shares of Newco'n atock will be subject to tag elong and drag along rights and
obligations in the event thet Newea's investor group sells their own shares in 3 block
transaction or in the svent that Newcoe engages in am IPQ. This means that if Newco's
investor group sells their shares in 8 block transaction they will be required to also
cauge Qldco's shares in Newco to be sold on the zame terms &8 part of the pame
transaction, and Oldco (and it assigns) will be required to gell all of itg shares in that
tranpaction. This also means that if Newoo's investor group sells their shares in a block
transaction as part of an IPC, Oldco (and its assigne) will also be required to eell all of
its shares ay part of the rame IPO.

3 Assumed Lighilifies, Newoo would agsume none of the lisbilities of Cldeo other
than obligations ariging after the closing under purchased client contracts.

4. Certrin Conditiong Precedent, The proposed trangaction will be subject to the
following conditions precedent, and only the following conditions precedent (other tham
definitive documentatian), required by Neweo:

{2) Louis ], Franco must enter into an employment agreement with Newco.
This employment sgreement will provide for cach compensation, stock in Newoo, and
other benefits as will be negotiaied fo the satisfaction of both Louls J. Frauco and
Noweo.

(b) A transition services agreament must be successfully negotisted by Newoo
with Rob Crandall and the Toronto staff, as well as with Wong & Knowles, 30 as to
assure that the obligations under the purchased client contracts continue to be serviced
during the period of time (which is cstimated to be about 90 days) that it will take
MNewco to get its own operations up and ruming,

{¢) Because of Mayer, Brown, Rows & Maw's familiarity with Oldeo, Newso
requires thet they document the proposed transsction. Such work will be pald for by
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Newco on an houdy basie plus an agresment {o aiso wwimburse a certain parcentags of
lagal foos that are currently unpaid, all es agreed ta between Mayer, Brown, Rowe &

Maw and Newoa.
s Definitive Asreemant, Upon the acceptance of this letter by Oldes, Newso and

Oldeo will promptly negatiate, inn good faith, the terms of a definitive agreement (the “Drefinitive
Agresment™). The Definitive Agreement will be in & form customary for trensactions of this
type and will include, in addition to those matters specifically set forth in this letter, customary
representations, warranties, indemnitics, coveoants and agreements of Oldco and Newco,
customary conditions of closing (including without limitation the requirement that at Jeast a
majority of the shareholders of Oldco shall have approved the ransaction), and other customary
maifers.

6. Conduct of Business by Oldeo  Pending execution of the Definitive Agreement,
Oldeo (i) will conduct the business of the Assets in the ordinary course and use its best efforts to
maintain the business and assets of the Assets, (il) will not ismue or agree {0 isme any voting
preferred stock, any sdditional shares of eomman stock or of any other voting security ar any
rights to acquire any such additional common stock or voting security, and (i) will not authorize
of consummaie any dividends or distributions of assets of the Assste to Oldeo’s shareholdars,
any consolidation, merger, sale of any mssets of the Assets other than in tha erdinary course of
business ar purchase of all or substantially all of the asscts of any entity for the Assets, or any
other extracrdinary corporats transaction, :

7. No-Shon Asrestent. Cther than with the pending prospects listed on Exhibit A
hereto, Oldoo will not, mor will it permit any of ity officers, dircctors, omployees, financial
advisers, brokers, stockholders or any person asting on Qidco’s behalf, 1o consider, solicit or
ssgotinte, or cause to be considered, solicited or negotiated on behalf of Qldeo or its
shareholders, or pravide or cause to be provided information to any third party in connsction
with, atly proposal or offer from a third party with respect to the acquisition ef the Asngetz, or all
or substantially all of its assets, until the date, if any, that the fransactione contemplated by this
{etter have heen ferminsted ot abandoned by the parties in accordance with the tetms of this
letter.

8. Brokers, Cldeo bas not retained or used, and will ot retain or uge, the services of
any broker or finder which would regult in the impasition of & fee upon the Agsets or Neweo
ghould the transactions contemplated by this letter be consummated, Newoo has not retained of
used, and will not retain or use, the services of any broker or finder which would result in the
impoeition of & fee upon Oldes should the transactions comtemplated by this letter be
consurmmated.

?. Expenses. Bxocept a3 otherwise provided herein, each party would bear its own
expenses and costs of the transactions conternplated hereby, including, but not limited to, the
fees of attorngys and financial advisors.

10.  Confidentislity. Except for the use of such information and documents in
connection with the proposed transactions or as otherwise required by law or regulations, cach
party agrees to keep confidendal any information obtained by it from the other party in
connection with its invostigations or otherwise in connection with these transactions and, if such
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transactions are nol congummated, (o refarn to the other party 8y documents and copics thereof’
reccived ot obtained by it in connection with the proposed transactions.

11. Goveming Law. This jetter of intert and e Definitive Agreement will be
governed by Tllinois law.

12.  Dinding Bifect Termination The partied agree o negotiate i goad fuith the
terma and oconditions of the Definitive Apresment unfil thie letter ig terminated in accordance
with this paragraph, Bxcept for parsgraphs & through 10 (inctusive), which are intended to be
pinding, the parties agree that this letter is not intended to be & binding agreement between the
partics but merely an expression of their intent with regard to the transactions described herein,
and each party covenants never io sontend to the contrary. The parties will nae their best efforts
sy consummate the transactions herein contemplated an o prior (0 September 30, 2003, provided
(hat, in that evern 8 Definitive Agrecmont with respect to the transactions coutemplated herein is
not signed on o prior to August 3Q, 2003, this letter will serminate and {exocpt with respect 10
paragraphs & through 10, inclusive) the parties shall no longer have any oghts or obligations with
respect to this letter.

13, Seversbility If any term, provigion, covenant or restriction contained in this lotter
that is intended to be binding and enforossble is held by a court of copmpetent jurisdiction to b
iarvalid, void or uneforcesble, the remainder of the terms, provisions, covenants and restrictions
contained in this letter shall rematn in full force snd effect and chall in no way be affected,
impaired or invalidated.

If wou agree to the foregoing, pleage return & signed copy of thig letter to the undersigned
no later than 5:00 p.n. (Scottedale, Arizona time) on August 1, 2003, after which. time thig letter
will enpite if not 50 accepted.

Sincerely yours,

fout
gt
v":‘\""

tes W, Tmuti
(on behalf of the rofersnsed *Newco”)

"

ACCRPTED AND AGREED (0
thig 1at day of August, 2002

CMEGT, INC.,

10034 9%}
By

Louis J. Franco, President, Chatrman, end CEO
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EXHIEIT A

1) Mitre & Associates, LLC/Rabert Mitre - American & Other Native Amencan
Corporations

a) Huna Totem Corporation (ANG)

b Bethe! Nafive Corporation (ANC)

¢) Doyon Lid. (ANC)

d) Chugatch Alaska Corparation (ANC}

o) Salt River Pima-Maticopa indian Community

) Haida Corporation (ANC)

g) Native American Finance Officers Association (NAFOA)

1} National Congress of American Indians (Wash. DCY

i} Pactie Native Corporation (MM, NDj

J) Standing Rock Sioux Tribal Coundil (ND)

k) Spirit Leke Tribal Councll (ND)

Iy Vigjas Tribal Gouncll (ND}

m} Pugblo Tribes of New Mexico (various NIM)

n) Mescalaro Apache Tribe (NM)

o) Woodfords Community Gouncil (CA)

p} Viejas Tribal Council {LA)

g) Ho-Chunk Nation (¢i1)
23 Council Tree Communications LLG - working with wadison Dearborn Pariners, LLC

a) Artic Slepa Regional Corporation (ANC)

b} Doyan Lid. (ANC)

o) Sealaska Corporation (ANC)
3) Madieon Dearborn Partners, LLC - working with Countil Tree Communications LLC
3) Fallor Paiute, Duckwater & Ely County Shoshona Tribal Buginess Council (NV)
4y Warburg Pincug LLC
5y FlexBen, Inc.

8) WorkSteps, Inc./OneConp, Inc. (Peter Gallaher & partners)
7} Richard Eskow {representing various private investors & Silicon Valley VCs)

8) Stemens Informalion & Communications Networks/Andrea Davis - Various S0, CA &
NV tribes

9) Generelions Partnars, LLC
10)Spehar Capital, LLC
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