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an individual,
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i. My legal name is Juliug Arthur Baer Il My nickname, and the name 1 am most

commenly known by, is Ted Baer. I am licensed to practice law in the State of California as J. A.

Ted Baer.

2. I have been sued as an individual by Incentive Capital, LLC (“Plaimiff Incentive
Capital™), and I have reviewed the Amended Complaint of Plamtiff Incentive Capital and its

accompanying attachments.

3. Lam a residentof California.
4. I am an attorney who is admitted to the California State Bar.
5. I maintain-a private law praciice at the Law Offices of 1. A. Ted Baer, 21 E.

Canon Perdido, Suite 223, Santa Batrbara, CA 93101

6. In my private law practice, T represent ;ma.nﬁ differant clients located thronghout
the United States, but I perform the majority of my legal work in the State of California.

7. I do not have .any.¢clients whoare based in the State of Utah.

8. 1 have only had one client who actually lived in the State of Utah, but my work for
that client occurred more than ten years ago.

9. I have only traveled to Utah on infrequent occasions {less than one time a year)
and then only to Si(iﬁﬁd/ or to attend the Sundance Film Festival in Park City, Utah.

10.  Inaddition to representing many other clients, I was retained by Camel of

Entertainment Group Inc. (“Camelot Entertainment Group™), on August 12, 2009, to perform



outside legal work for Camelot Entertainment Group negotiating contracts involving film
licensing, film distribution, and film library acquisition,

11. A true and correct copy of the Representation Agreemerni I entered into with |
Camelot Entertainment Group, Inc, is attached hereto as Exhibit 1.

12.  The Representation Agréement was superseded on May 7,2010 by the Business
and Legal Services Consultant Agreement, a copy of which is attached as Exhibit 2.

13, My work for Camelot Entertainment Group ended in November 2010.

14,  Duringthe time [ was retained by Camelot Entertainment Group, Camelot
Entertainment Group maintained offices in Irvine, California and in Universal City/Burbank,
California.

15.  Thavenever been an officer ar director of Camelot Entertaininent Group or of any
of the other companies identified in Plaintiff Incentive Capital’s Amended Complaint, including
Camelot Film ‘Group, Inc., and Camelot Distribution Group, Inc.

16.  Ihave never been an employee of Camelot Entertainment Group or any of the-
other-companies identified in Plaintiff Incentive Capital’s Amended Complaint.

17.  Under the Representation: Agreement and the Business and Legal Services
Consultant Agreernent, I received some shares of regisiered common stock: in partial payment for
my legal services. These shares represented less than a 5% interest, Other than that, T have never
had any interest or ownership in Camelot Entertainment Group, or in any of the other enfities

named as defendants in Plaintiff Incentive Capital’s Amended Complaint,

LY



18.  Ihave never had any interest or ownership in the “Library” reférenced in Plaintiff
Incentive Capital’s Amended Complaint or in any of Camelot Entertainment Group’s other assets
that are referenced in Plaintiff Incentive Capital’s Amended Complaint.

19.  Allof the work I did for Camelot Entertainment Group in connection with its
dealings with Plaintiff Incentive Capital was performed in the State-of California.

20.  Inever conducted any business or participated in any business transactions in the
Staie of Utah in conmection with any of my work for Camelot Entertainment Group.

21.  Inever conducted any business or participated in any business transactions or
negotiations in the State of Utah in performing any work whatsoever connected with Camelot
Entertainment Group’s dealings with Plaintiff Incentive Capital.

22.  Inever had any face-to-face dealings with representatives of Plaintiff Incentive
Capital in connection with any work I performed for Camelot Entertainment Group during its
dealings with Plaintiff Incentive Capital.

23. My enly communications with representatives of Plaintiff Incentive Capital in
comection with any work I performed for Camelot Entertainment Group were limited to phone
calls and email messages while I was in the State of California.

24, On A;prii 1, 2010, Isent an email to Nathan Dorius, whom I umderstood to be a
lawyer representing Plaintiff Incentive Capital, with four attachments. A troe and correct copy of

the.email and the docwments contained in the four attachments are attached hereto as Exhibit “3.”



25, The April 1, 2010-email and attached documents were sent at the request of my
client Camelot Entertainrient Group.,

26.  The Apsil 1, 2010 email wasin -respbnse to prior requests by representatives of
Plaintiff Incentive Capital that Camelot Entertainment Group provide them documentation of
Camelot Entertainment Group’s estimation of the value of the unencumbered agsets of Camelot
Entertainment Group’s subsidiaties and the value of the “Library” referenced in Plaintiff
Tncentive Capital’s Amiended Complaint that my client, Camelot Entertainment Group, was.
attempting to purchase - with the loan it was seeking from Plaintiff Incentive Capital.

27.  ldidnotprepare any of the-documents that were sent as attichments to my April
1, 2010 email to Nathan Dorius.

28, Tdid not prepare or calculate any of the information .or estimates contained in my
April 1, 2010 email or the attached documents that were seni to Nathan Dorius.

29.  The isformation centained in the a&ocuments attached to my April 1,2010 email to
Nathan Derins were prepared by someone other than myself and were provided to me by my
cliennt Camelot Entertainment Group to send to-a representative of Plaintiff Incentive Capital.

36. In conmection with myy representation of Camelot Entertainment Group, [
participated in negotiations with legal counsel for Plaintiff Incentive Capital regarding the final
language and execution of the loan agreements, security agreements, guaranty agreements, and

escrow agreements identified in Plaintiff Incentive Capital’s Amended Complaint.



31, Camelot Entertainment Group also rétained and utilized the servicesof a
Massachusetis .la\wye}f, Philip 8., Levoff (“Levofl”), to prepare the initial draft of an asset
p_uré’hase agreement and to help negotiate and draft the terms of the loan agreements, security
agreements, guaranty agreements, and escrow agreements. |

32.  Some of said agreements were initially drafted by representatives of Plaintiff
Incentive Capital and some were initially drafted by Levoff.

33. I'was notinvolved in the negotiation of the Loan Modification Agreement
referenced in Plaintiff Incentive Capital’s Amended Complaint.

34.  Tterminated my representation of Camelot Entertainment Group in November
2010 and, therefore, was not present and did not participate in the February 21, 2011 Foreclosure

“Sale that allegedly took place in the State of Utah that is referenced in Plaintiff Tncentive
Capital’s Amended Complaint.

35, I did not sign, in any capacity, any loan documerits, guarantees, security
agreements ot escrow agreements that Plaintiff Incentive Capital has identified in its Amended
Complaint and has alleged were executed in connection with the loans from Plaintiff Incentive
Capital.

36.  Ihave not personally guaraniced any of the loans ?hinﬁff Incentive Capital made
to Camelot Entertainment Group or to any of the other companies identified in Plaintiff Tncentive
Capital’s Amended Complaint.

37. 1 am not personally obligated under any of the Loan Documents referenced in
Plaintiff Incentive Capital’s Amended Complaint, including any obligation to repay any of the

amounts due under said loans.



38.  @havenot participated in, or taken, any action: to deprive Plaintiff Incentive
Capital of monies and other property by (i) making misrepreseatations, (i) failing to repay the
‘amounts due under the Loan Documents referenced in Plaintiff Incentive Capital’s Amended
Complaint, (iii) diverting and converting funds and property, (1v) falsifying information or
documents that Plaintiff Incentive Capital may have relied on, er (v) doing any other thing
whatsgever.

39.  Thave not participated ih, or taken,.any action to ¢onspire fo deprive Plaintiff
Incentive Capital of monies and other property by (1) making misrepresentations, (i) fatling to
repay the amounts due under the Loan Documents referenced in Plaintiff Incentive Capital’s
Amended Complaint, (iii} diverting and converting funds and property, (iv) falsifying
information or documents that Plaintiff Incentive Capital may have relied on, or (v) doing any
other thing whatsoever.

DATED this_/ Qz day,@f%v{ 2011,

\ ﬁ/yﬂﬁx /E,F] ) |

/ hus Arthur Ted Baer HI

STATE OF CALIFORNIA (}

COUNTY OF #Th @AREARH ;)-‘ |

Subscribed and sworn to this | éﬁm day of May, 2011.

355 BTTACHED TURRTY

Notary Publie, residing at:




Siate of California
County of Santa Barbara

Subscribed and sworn to (or affirmed) bafore me on this i6th
day of May » 2011, by Julius Arthor Ted Baer Il

3.

proved to me on the basis of satisfactory evidence to be the
person{s) who appsared before me.

VIMCERT BOBERTL
h Commission € 1778672 &

oRaY Public - Coliformia £ /
3ora Baborg County T ‘
Mvc‘mm Mw& 2011 @

e

(Seal) Signature MV{QU/ :
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CERTIFICATE OF SERVICE
I hereby certify that on this 16 day of May, 2011, I electronically filed a true and correct
copy of the foregoing AFFIDAVIT OF JULIUS ARTHUR TED BAER I with the Clerk of

Court using the CM/ECF system which sent notification of such filing to the following:

Joseph G. Pia
Nathan S. Dorius
PIA ANDERSON DORIUS REYNARD & MOSS, PLLC

joe.pia@padrm.com
nathani@padrm.com

Attorneys for Plaintiff Incentive Capital % W
. (Lry ARX __
‘ 777




2

3

AFFIDAVIT OF JULIUS ARTHUR TED BAER II1
EXHIBITS
Representation Agreement

Business and Legal Services Consultant Agreement

The 4/01/10 email and attachments



EXHIBIT 1
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"EXHIBIT 2



BUSINESS AND LEGAL SERVICES CONSULTANT AGREEMENT

THIS BUSINESS AND LEGAL SERVICES CONSULTANT AGREEMENT (Agreement) is made
and entered into as of May 7, 2010 by and between Camelot Entertainment Group, Inc., 2 Delaware
corporation, its assigns, successors, subsidiaties, and/orany otherrelated entities that complete the acquisitions
described in this Agreement (colisctively referred to herein as the “Corporation™), with a primary business
address at 8001 lrvine Center Drive, Suite 408, Irvine, CA 92618, one the one hand, and J.A. Ted Baer, an
attomey licensed to practice law in the State of California and the Law Office of §. A. Ted Baer, A Professional
Corporation, with a business address at 21 E. Canon Perdido Street, Suite. 223, Santa Barbara, CA 93101 (the
“Consutiant™), on the other hiand.

RECITALS
Al The Corporation continues to experience growth while implementing its business model.
B. The Consultant lins provided and continues to provide specific busingss consulfing and

entertainment-and contractual legal services to the Corporation (“Services” as further defined below), which
are valuable to and benefit the Corporatioi,

C. The Consultant has provided Services fo the Corporation since August 12, 2009, pursuant to
the Representation Agreement attachad hereto as Exiibit C.

D. As of May 7, 2010 hereof, the Consultant has billed the Corporation for legal and business
services provided to date in the amounts of $260,517.67 in vash and §221,440 in‘the Corporations £.6001 par
value common-stogk (“Common Btock™).

E. A& of the date hereof, tire Consultant has been paid $60,000 In cash and $124,500 in the
Common Stock {the number of shares subiect to adjustmenis.as described in the- Represéntation Agreement)
for Services provided-to date.

g As.of May 7, 2018, the Consuliant is owed $200,517.67 in cash and $97,030 tn-Common,
Stock (the number of shares subjest to adjustments as deseribed in the Representation Agreement). for such
Services.

{. On May 7, 2010, Corporation issued the Consultant a convertible note for $200,517.67
representing all cash amounts due as of the date hereof.

H. The Corporation has requested Consultant to econtinue to provide enterfainment and
contractual legal Services (collectively and as firther deseribed in Exhibit H, the “Services”) to the
Corporation-on an on-geing basis.

L The Board of Directars of the Corporation (the “Board™) has determined that it is in the best
interests of the Corporation and s stockholders that the Corporation retain the services of Consultant to
consult with the (i) Board, (ii) officers of the Corporation, aad (i} administrative staff of the Corporatio
concerning issues which may ocour rslating to the business of the Corporation, inchuding agsisting the
Corporation in implementing its business model and providing entertainment and contracinal legal Services as
further described in Exhibit B aitached hereto,

J. “The Consultant shall provide the Services to the Corporation on ai independent contractor
basis pursuant to the ferms and conditions of this Agreement.

NOW, THEREFORE. [M CONSIDERATION OF THE MUTUAL PROMISES, COVENANTS AND
UNDERTAKINGS SPECIFIED HEREIN AMD FOR OTHER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, WiTH THE INTENT TO BE OBLIGATED LEGALLY AND EQUITABLY, THE
PARTIES AGREE WITH EACH OTHER AS FOLLOWS:

1 17 JATE CONSUILTING FINAL 57132010 H



i. Taeorporation of Recitals. The Recitals are hereby incorporated into this Agreement.
=

2. Term of Apreement. This Agreement shall be in full force and effect commencing
May 7, 2019 and concluding at the close of business on December 37,2015 (the “Term’™), unless extended by
mutial agresment of the partizs.

3. Consubiation. The Consuliant shall make appropriate personiel available to consult
with the Board, the officers of the Carporation, and the department heads of the administrative staff of the
Corporation, at reasenable {imes, conceming matiers selating to any issue of importance regarding the business
affairs.of the Corporation. includisg, but not limited to, the specific Services detailed on Exhibit H attached
hergto.

4, Manseement Amihovity: Indensndent ConiractorStatus. The Consultant shall
have no management.autiiority of or for the Corporation. The Corporation’s officers will operate the business
affairs of the Corporation i their sole and absolute discretion.  AJl the members of the Corporation’s
administrative staff shall be deemed employees of the Corporation. The Consultant shall have no control over
oi chargs of the adminisirative siaff and no conteol or authority to employ, discharge, direct, supervise or
control any member of the administrative staff or other employees of the Corporation. 1t is the intention of the
Corporation that the Consultant not underteke aity activities which would make Consultant an affiliate of the
Corporation, as that fers: 1s. defined in the Securitizs Act of 1933, as amended (the “Securities Act™), or the
Securities Exchangs Act 0f1934, 25 smended (the “Exchange Act”™} or the rules and regulations promulgated
thereunder. The Corporation is.interested only in the results obtained by the Consultant, who shall have the
sole contral of the manner and means of performing the Services underthis Agreement. The Corporation shall
not have the right to require the Conswttant to coliect sccounts, investigate customer compiaints, aitend
mestings, periodicatly report to the Corporation, foliow preseribed itineraries, Keep records of business
transacted, make adjustments, conform to particular policies of the Corporation, or do anything eise which
would jeopardize ths Consultant’s status as an independent coutractor performing Services for the Corporation
,nor shall either the Corporation, or the Consultant, do-anything that would in any way cause the Consnltantto
be classified as an emplovee of e Corporation, or as an affiltate as defined in the Securities Act or the
Exchange Act without the expressed written authorization {0 do so by both the Consultant and the Corporation,

3

No Pewer of onsultant'to Act 25 Avent. The Consultant shall have noright, power
or authority to be, or act, &8 an agent of the Corporation for any purpese whatsoever. In that regard, the
‘Consuitant shall not atterapt or purport o obligate the Corporation to any obligation-or agreement.

8. Base Cagh and Btock Compensation,

5 Beginning May 7, 2010, the Corporation ¢hall pay to the Consultant & base consulting
fee at an annual rate of Two Hundred Forty Thousend Dollats ($240,000) (the “Base Fee™), increased by a
minimus of five percent {3%) annually, or the annval adjustment in the Consumer Price Index ("CPI") as
published by the LIS Department of Commerce, whichever is higher. The Consultant’s Base Fee shall be
reviewed annually by the CEO and the Board of Dirsctors and may be increased (but notdecreased ) during the
Term atthe sole discretion otthe CEO. The Base Fee shall be paid monthiy as mutually determined between
Consultant and the Corporation {the “Pavrasnt Due Dates™). in the event the Corporation will be unable to
generate the funds necessary to satisfy the cash compensation described i this Section 6 (a) for payment ofthe
balance due in any given month, Tonsiiltant shali receive ihe Corporation’s $0.0001 par vatue Common Stock
(“Shares™ {as payment £2r the sery ic=2 tendersd) frum tme fo fime, &3 directed by Consultant. until such tire
ag the amount stated herein is paid In i

217 IATE CONSULTING FIMAL 5182050 %



. All Shares igsued in acoordance with this Section 6, Section. 7 and Section 8 shall
be issued i accordance with the terms and condiions of the Corporation’s 2009 Common Stock
Option/issuance Plen (“Plan’), wiich was registered under the Securities Act with the SEC on a Form 5-8
registration statement filed November 5, 2009 and any amendments and/or subseguent Forpr §-8 registration,
filings thereto. The price per Share shall be valoy tated wpon the average elosing bid price of the Shares for the
ten {10) day period immediately preceding the issuance of the Shares or §.06001 per Share, whichever is higher,
and in-accordance with the terms and conditions of the Plan. Consultant acknowledges and confirms that none
of the services provided in conneciion with the rogistersd Shares as idenifified in this Section 6 -are for
promotion and/or for financing.

£, Moreover, it the eventCongs u] ant recsives Preferred Stock as congideration for the
amounts dus in accordance with Section & and/or Section 8 hereof, following the conversion into Shares of any
Preferred Stock hetd by Consultant. i the fair market value of all such Shares received by Consultant in
conmection with the exercise 6f all Conversion Rights held thereby, does notequal the applicable amount due,
then the Corporation: shall immediataly issue and deliver 1o Consultant that numaber of Shares to Consultant
until Comsultant has received the applinabie amoeant due,

d. Al Sharss distributed (o Consultant under any provision of this Agreement or
acquired by Consuliant by any means whatsoaver hersunder during the Term shall be duly authorized, fully
paid, fully vested and non-assessabis. ‘

>

&, Neowwithstanding the foregoing in the event the Corporation issues Shares. or
Preferred Stock, at a-price per share less than any Issnante Price, under any provision of'z nsff\greement then
the fssuance Price shall be sduced concurrentty with such-issue to a price-equal to such lower price and the
number of shares of Shares issued to the consuliant shall be adivsted sccordingly so long as the reduced
Issuance Price is in gosordanes with the terms and conditions of the Plan,

F. With respect to any Shases w be transferred fo Consultant under any provision of
this Agreement, the Cormorationshall instruct #s transfer agent, Transfer Cnling, inc. (the”Transfer Agent™) to
hold and reserve the applicable Shares forthe Consuliant which shall be disbursed in accordance.on a aschedule
and pursuyard to Ingiructions from the Consuliant a3 delinested hereunder

. Consulmetshall alsoreceive $97,030 in the Common Stock as payment in full for
all of its outstanding siock Hrvoices with the Tor gomﬁu:i g5 of May 7, 2010, such Common Stock, payable
from tirse 1o (ime, as directed by Consuiiant, inconsultation with the Corporation, commencing as of the dafe
hereof and continuing until such time.as the amount siated herein is paid in full.

k. in the event this Agreement is terminated due to the expiration of the Term or for
any other reason oliver than thosz contal c— i Section 13 hereof, the terms and conditions of Section 6,-and
Section 9, of this Agreement shall remain in Bl force wad effect until such time as Consultant has peenpaidin
accordance herewith unless Copsultant causes a Dafault as described Section 13 (¢) below, in which event
payments pursuant to Section & (a} only afe sair}ecf. o the terms and conditions of Seciion 13, and payments

pursuart to Section 6 () and Section % shall remein is full force and effect until Consultant is fully paid.

a. 1o addifion 1o any Shares ressived in accordance with Section 6 (), 6 (b) and 6 (¢)
above, the Consuliant shall receive five par cant (599 of the Corporation’s Class A Convertible Preferred
Stock [so that Consultant owng five pereent {3%) of the fully-diluted {e.g. whether through sale, merger,
consolidation, reverss cm ok split, or arv Y or issuance)owhership of the Corporation’s Class A

1%

it

HLEr SOy
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Convertible Preferred Stock ag adfusted on a quarecly basis]. During the Term, if the Corporation issues
additional shares of the Corperation’s Class A Convertible Preferred Stock, whether through sale, merger,
consolidation, reverse stock split. or any other osversion of issuance that increases the amount of the
Corporation’s Class A Converiibls Prefeered Stock ouistanding ona fully diluted basis, the Consuliant shall
receive additional Class A Conversibie Preferred Stock so thatthe Consuliant’s ownership is maintained at five
percent {5%) as adjusted on & quarterly basis when taking into account of the Corporation’s Class A
Convertible Preforrad Stock.

b, in the event Consuliant becomes a member of the Cerporation’s Board of
Difectors, and as a resalt thersof becomes an affilim= of the Corporation as defined by the Securities Act,
Consultant shall be eligible to zeveive an additional three per cent (3%) of the Corporation®s Class B
Convertible Preferred Stosk o the eguivalentthesead, unon becoming a member of the Board, During the
Term, if the Corporation issuss additienal shares of any class of the Corporation®s Class B Convertible
Preferred Stock, whether through sale, merger, corisolidation, reverse stock split, or ary other conversion or
issuance that mereases the amoun fie Corporation’s Class B Convertible Praferred Stock outstanding ona
fully diluted basis, the Consuary shail receive addinional Class B Convertible Freferred Stock so that the
Consultant’s ownership is maintained a1 three percent (5%) as adjusied onan annual basis so long as the
Consultant is a member of the Corporation’s Board of Directors,

8. Bepnsdneentive Compensation,

@ Upon sxecution of this Agresment, &s a sigaing bonus, the Consultant shall be
entitled to receive an additional Thrss Hundred Millien (300,000,0060) shares of:Common Stock with a
$0.0001 par value and which are falty vested. duly enthorized andvalidiy issued, freely trensferab fe, filly paid,

pon-assessable, iseued in comalisnce with £l applicabie state and federal laws concerning the issuance of
securities.

b. Consuiant shail wiso be entitied to receive the following additional minimum
bonuses: Oe Hundred Tronsend. Doilars (§100,000) payable i four (4) equal Twenty-Five Thousand Dollar
($25,000) annual installments beginming on the firsi anniversary of the commencement of this Agreement,
100,000 shares of Class “A™ convertisle Preferred Stock,: 500,000 shares of Class “C” convertible Preferred
Stock; and 25,000 shaves of Tass "0 oo aterred Stock; provided, however, that-Consultant shall
only receive such benus payrments &5 delineated in this Section § (b) as Consuitant may direct from time o
time. in-his sole; rensonsble disorefior. o 2 schedule 10 be determined by the Consultant and the Corporation,

o, ir the event Consuiant besomes 2 member of the Board of Directors, Consultant
shall recejve an aanua! incentive on oo less than a pari-passu basis with any incentive paid to members of the
Board of Direciors from @n inesnive pool crzatec 1o compensate such executives for their on-going
contribution o the management of the Cormoration (ths “Special Incentive Poot”) butin any event not less than
Fifty Thousand Dollars (350,000.00) sither in cash wd/or stock as determined by the Board of Directors,
provided, howéver, that eycit individual apnroved 1 parficipste in the Special Incentive Pool shall share on an
equal pari-passu basts, so topg as sueh individusl pabkes & materiat contribution tothe Corporation’s business
activities on an on-going basis duriny each such year. The Asnue] Incentive shall be paid no later than thirty
(30) days foliowing i e O AL
financial statements of the Cofporatian for the year o which the Annual Incentive is being paid.

kS

4. Motwithsisadme anvihing to the contrary contained hereinabove, in the event
Consuitant hecomes a menber of the Board of Directors, Consultant shai! also be entitied to receive no lessan
Incertive Bonus or any other o savments {inclucizg, without Hanitation, stock option grants, profit sharing,
and the right 1o purchase Prefs mmon Stock shares) tan granted to all other Board members
specificaliy for servicss 25 2 member of the Board, ehuding the Special Incentive Pool. i

4 17 JATE COMELILUTING Finiar, 218700 2



e Tl

twill ke solely responsibie for all tax returns and payments required
to be fled with or made 1o any federal, stete o ioos] ts :*L!T[}U; ity with respect to the Consultant’s performance
of the Services and recetpt of commensation under this Agreement. Because the-Consulrant is an independent
contractor, the Corpaoraticn w m norwithhold or make payments for Sosial Security, make disability insurance
contributions, or obtain worker's compensation insurance on the Consultant’s behalf. The Consultant agrees to
accept exclusive liability for comeiving with all ann-iic:ﬁb‘la state and federal laws governing self-employed
individuals, includine obligations suchas payment of vaxes, Social Sezurity, disability and other contributions
based on fees paid to the Cansultant ander this Agreement. The Consultant hereby agrees to indemnify and

defend the Corporation against any and afl such rmxes or contributions, ineluding penalties and interest.

BES
2, Sy

seevied warsants (“Warrants™ entitling the Consultant to
purchase Ong pillion Dotaes (51 4000000 of Sharas pr at ter: per cent {10%) above the average bid
trading pricz of the Sharss for the thres montk period immiediately mreceding sach exercise date of the
Warrants, The Waerante shall expirs spon fhe tsymination and/or expiration of thiz Agreement {~“Warrant
Term™}. The Corporstion shalt hewe ol all ’“m s daring the Warrant Term sufficient” Shares authorized but
unissued 1o somply with the u‘ Ty atkT cendi ¢ Warrants; provided, moreover, that in the event, the
Corporation.doss not have sucl s havized but paissued, the Corporation shall immediately
tale all necessary steps i ay ot Shizres yo fulfill i ,Jbirﬁ.atiom to Consultantunder this
Pavagraph 2, Al such cer fm{,:zt S5 7RpE .3elm~.g=‘[3aas suancs upon the exercise of the Warrants by Consultant in
gofmection herewith, swill. ssuznee and paviment in foll by the Consultant, be fully paid and
nonasseszable, free and clear security intereats, chargss and other stcumbrances or restrictions on
sele as applicable under m:.-, ¢ Ac- ¢ and free and clear of all preemptive rights. The Corporation
represents and warrants that thess Warzants have been duly authorized, executed and delivered by the
Corporation, and are a valig and bindmyg agreemant of the Corporation, and entitles the Consuitant hereof , or
his assignees, to purchase the Wenanis upon payment {0 the Corporation of the Warrant purchase price
applicable to such Warranis as provided for inthe Plan. The Corpozation also represenis and warrants that the
execution and defivery by it of these Warranisdoes 1ot contravene or constitnie a default under or violation of
(i) any provision of any applicable faw or regulation of (1} the cperating agreesnen( ofthe Corporation, or any
materiat agreement. judgrment, injunction, order . deuise or other instryment binding upon t the Corperation.
During the Warrant Term, the und =7 I-S'i'tﬁu?f' hw?nm s*aali have “piggybaci” " yegistration rights; provided,
howewver, thet any Bhares i w5 contemplated in this Paragraph 9 shall be issued as

directed by the Cons nofhme ql‘n%iﬁh, Conguliant’s holdings exceed 9.9%
of the total cuistanding sha

13 ving e Tesm, the Corporation authorizes the Consultant to incur
reasonable and necessery o business exnenses. including without limitation, automobile expenses
not o excesd ana thousand o 51008 fu any giver month. business related travel and administrative
e};p::n s, m *na COULEE oé performing #s d dering services hereunder in accordance with the

craiion shail veimburss the Consultant in cash or stock
“orporation for all such expenses, provided (i) such
; wers Inenrred are n accordance with the Corporation’s pelicies, (ii)
on.exosnse reports and substantiation of the expenses in accordance

arid ren

expenses and the pumaess i
the Cossuliant subraies to the £
with the Corporation’s polinies. #

syich

5

Ay
)'.‘
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il. Dufing the Term the Consultant, shall devote as much time as
necessary to the afiairs of the Corporaiion es the Consuitant and the Corporation nutually determine to be
necessary ar appropriate; and the Consultant may tepresent. perform services for, and be employed by, any
additional persons &s an attorney. or it any Gther capaciiy. in the Consultant’s sole discretion, determinesto be
necessary of appropiiate, Motwitheianding the foregoing, Consultant hereby agreesto utilize its best efforts In
performing the Services.

HEN Chanee of Contral. In the event the Corporation experiences 2 “change in conirol”

transaction, including, but not imitsd o, A werper, acquisition or sale of a controlling interest in the
Corporation, the ferms and condi of this Agreement shall remain in effect and in full foree, and such
action by the Corporation shall not i any way dimirish, affect or compromise the Consultani™s rights,
inclading but pot limitzd . all wompensation as described i this Agreement, and upon such
“ghange i wontrol” any of Censulinnt’s compensation as deseribad hesein which is not fully vested shall

become fully-vezted

i3,

woration qgrees to ndemnify end hold harmiess Consultant, its affiliates,
officers, employ2ss and controliing persons, within the meaning of
waon 20 of Excharge Act, from and against any and all claims,
, ing, without limitation, any and il reasonable {egal expenses) meurred
bythe Corporation resuliing trom & breach by the Corporation and its principals, employees, advisors and/or
consclianis, of the representations and obligations made hereunder, including, without limitation, any
violations of state or federa! securities laws by the Corporation or any of iis officers, otherempioyses, agenis,

., wnd controbing persene in conmnection with the tenms-and conditions

agents. attorneys, stockhoiders. d
Section 15 of the Securiy
damages, actions and {iaf

affiliates, counsel, sicokholders, directs
ofihis Agreement and all acts by the Corporation as & result thereot.

o, Likew
harmidess the Corporation.and Hs &
controlling peysons, wilhis the
for from and sgaingt '
ard ali reazonable tey
pringipals, empioy
limitation, any
stockholders, directors, &
regulations. fncluding thay
Financiad Industry Reguiz
Agresment.

of }. A. Ted Baer. A P. C. agrees to indemnify and hold
wys, stockholders, directors. officers, employses and
She Securities Ast, or Section 20 of the Exchange Act,
dons and liabilities (including, without limitation, any
cation respifing from a breach by Consultantand his
the representations mads hereunder, including, without
sultant, or vy of its offisers, other employees, agents, affiliaies, atforney,
persons, of mny local, state and or federal securities laws and or

o

far agnsdian

or causss (o be committed any material acts of
material gmissions that nre e T anai st s woss seghgence or willful misconduct {collectively “Gross
Negligence™, the o : written notics to Consaltang, during which
tims the Consulis
Perind™), I su
shall have fwo
Notwithstanding
Shares, Warrs
priorto the 4

gligence Cure Peried, the Corperation
ad™y 4n which 1o terminate this Agreement.

4 of this paragraph 13, shall in no way affect any
Seet paid e dog fe Consultant relzmd to work performed for any period

0f i
ite sybconirectors, agents, or employess, '
e
|

caused by the sale e
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. The Indemmified Party sha)l notify promptly the Indemmifying Party of the
existence of any clair, {iﬁw and. o ather matter o whick the Indemnifving Parly™s indemnification obligations
would apply, and shall gi e reusonable opponunity to seltle or defend the same attheir own expense
and with counssl of their owy ‘.Jr"«m 0, anm“d that the indemmified Party shall at alt times alse have the
right to fully parbicipate is 2 Indemnifying Party, within a reasonable time after this notice,
fails to take appropriate sve “defend the claim, demand, or the matier, the Indemnified Party shall,
upon wyitten notice, have t%‘ae a'.if,_zi'ﬁ:. e not the obligation, to undertake such settiement or defense and te
compromise of settle the claim, damand, or ofher matter on behalf, for the account, and at the risk, of the
Indemuifying Party,

3.

£, The vighis and obill

toations of the Parties under this Articke shal] be bindiag npon
and inure 1o the banefit oF any suetessars,

nd hedrs of the Parties,

5

t4. T
the Corporgtion’s expense, all da
(coliectively referred o herein ag the”
Services under this Agraemeni. A !‘ﬁ":"ﬁ:}'z'"zmriian shs
the Corporafion repagni;
having independently verifie
completeness of the fnformation,

The Corporation will provide and deliver to Consultant, at
a* ls. projections, financial data, and other information
requasted by Consuitant for the purposs of rendering the
ke rocurale and complete, iall material respects, and
me thiar i8) Consultant will use and rely on the Information without
e, and () Consaltant doss not assume responsibility for the accuracy or

y

|9 Cor !N‘L*z"ii
Consultart ali inaterial ave
to ’fﬁe-{hrmmtian s finoneisl o
promptly ne iy Consulta
operagions of busir
Tilings made by th
Corporation andma
hawvs notics by

hsclonure. The Corporation shall use its best efforts to discloseto
smiments that have ocourred piior o the date of this Agreement relating
goerstions o prospects. Dusing the Term, the Corporation will

oy devaiopment celating to the financial conditien, business
deliver to Consuliant sopies of all material
i capies of /Il press releases issued by the
o by Donsultang duting regular business hours and upon 24

development of o be acquaintad with nmld 21 1&1 ot p1 opuutary mwnnauon and tiade seCTers related to-the
business of the Corperation, if d*a fes anid a‘:ﬁhm:"s {ths “Corpcr ations™), including but not
fimited to {1 business plans. ¢ -ategies, bid proposals, financtal reports,
operating data. budgeis, wag formation, ierms of agreements with
suppliers or customs davices, sofiware programs, reports,
cormsponden £13 f‘i\’-’”"ﬂ oy or used in the Corporation’
busingsses, opery -.;i‘:ce; . directors, employees, agents,
suppliers and cuah : pment sunh a3, bat not Himited to,
research and dev L de i;‘m*‘v oF "ﬂezi_hdﬂ(jTSiﬂ}: slans or ideas, and
potential new disri ; and (1) othar tangible and intangible property, which is used
in the business and operativns ol e Ccn rarion. but not made publicly available (the “Confidential
Information™). Consulitant 2, v confidential 4l Confidential lnformation, ncluding, but not Tanited to,
all m.~t¢rial non—ptr%ic J-e-*n'i emnind mfﬁ-mmm » previded to it by the Corporatian, exceyrt as required by’ iaw

Tk 1t is further agresd that from time to time that the

1Ans

Corporzmun l'lla}l cévszg‘n; + as contidenlial for purpmeq of this Agreement.
MNotwithstanding anvyihing ¢ y farein. Sonsuliant we o ‘vs« im,w non-pubtic fnformation to its agents
and agvisors whenever Consnltant detsrmings that such disclosure is necessary or advisable to provide the

Services. The Consuliant hxeiy 2
this Agreement and all ol
Corporation Is requrad make. or 8eisio i

g that i lms been notified by the Corporation that
B e parties may be included in various filings that the

nake, with the SEC and verious state ageneies. The Consultant shalt
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not, dirsctly or indirectly, disclose, use or make known {or its or another’s benefit any Confidential Information
of the Corporation er use such Confidenfial Information in any way except in the best interests of the
Corporation in the performance of the Law Corporation’s duties under this Agreement. The obligations of the
Consultant under this Section 16 shall survive the termination of the Consultant’s engagement and the
expiration or termination of this Agreement.

17. Work Product. The Consultant hereby irrevocably assigns to Corporation, and
Corporation shall have, exclusive ownership rights, ineluding, without limitation, all pafent, copyright,
trademark and trade secret rights, with respect to.any work produced by Consultant in the course of rendering
Services to Corporation including, but not limited so, the development. modification or enhancement of
systems, programs, instructions, concepts and documentation developed for or relating to Corporation and all
documents, dataand other information of any kind including information incorporating, based upon or derived
from the forepoing, including reporés snd notes prepared by the Consuliant. Such work product will be the
property of Corporation and may not be used by the Cousultani for any other purpose than the benefit of
Corporation. Any and ali such property and materiel containing such property shail be delivered promptly to
Corporation on request of the Corporation and in any event at the termination of the Consultant’s work for
Corporation and no copies thereof shall be retained by the Consultant unless the prior written consent of the
Corporation. To that exicnt, immediately upon termination of the Consultant’s -engagement with the
Corporation, the Consultant shall deiiver 1o the Corporation all copies of data, information and knowledge of
Corporation, incluging, without limitation, all Confidential Information, documents, correspondence,
notehooks, reports, camptiter programs, names of tuli-tims and part-time employees and consultanis, and all
other materials and copies théreof (including computier disos and other elecironic media) relating in.any way to
the business of the Corporation in any way ebtained by the Consultant during the period of its engagement with
the Corporation. Motwithstanding the provisions of this Section, any agreements with respect to which the
Consultant is a party {including without mitation this Agresment) and any documents the Consuitant is
required to retain in accordance with applicabie law may be retained by the-Consultant, provided, however,
that the Consultant shall provide the Corporation with copies of any dosuments the Consultant is required to
retain in accordance with applicabls inw. Immediately upon termination of the Consultant’s engagement with
the Corporation, the Consnlant shall deliver to the Corporation all tangible property belonging, leased or
Ticensed to Corporation in the possassion of the Consuitant jncluding, without limitation, telephones, facsimile
machings, computers, ieased automobies and credif cards, A cestificate evidensing compliance with this
- provision shall, if requested by Corporation, accompany such materials, Further, the Consultant will execute
and deliver all documents reguirad by Cornoration to document or perfect Corporation’s proprietary rights m
said work. Such work shall be & work mads for hive and the Consultant shall have no proprietary interest
herein. All deliverables shall bear Cruporation’s copyright and trade secret notices. The obligations of the
Consultant under this Secrion 17 shall survive the termination of the Consuitant’s engagement and the
expiration or fermination of this Agreement.

18. Advertiements: Mo Faxes: No smails. In the svent that the Consuliant finds ftself
in a position to make a newswordy announcement, including, but not limited fo, a new product, sales results,
existing product information or sxpansion in eonnssiion with the Carporation, Consultant will have the rightto
place advertisements in varions media outlets, including, but net iimitad to, prin pu blications, the internet,
direct mail, radio, television. sateliie. or cable. deseribing iis Services to the Corporation hereunder; provided,
however, that Consultart wilt submit copies of such advertisements to the Corporation so that the Corporation
may consent fo the form aad sontend of such adversiscemants, approval of which shall not reasonably be
withheld. Motwithstanding the foregoing, Consultznt shall not knowingly directly authorize, direct or place
any announcements or other material of any type to bs faxed and or emailed, including, but not timited 1o,
promotional matertef of any nature, type or form, relating to the Corporation, nor shall the Consultant contract
witl any third party to fax or emal such notices, without the expressed writien consent of the Corporation. In
the evert Consultant fails ic honos, and is terelnes in defanl of this Section 18 (“Default™), the Corporatio

b

i
H?

3
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shall provide ten (1 ¢) business days weitten notice 1o O u.wuil'ant, during which time the Consultant shall have
an opportunity to cure any Defaul (*Cure Period™). [T such Default is not cured during the Cure Period, the
Corporation shall have two {2} business days (“Termivation Period™) in which 1o terminate this Agreement.
Notwithstanding the foregolng, any termination as a resalt ofthis Sucn.cm 18, shall in no way affect any Shares,
Warrgsits or .other compensation naid or due to Consuliant reiaed to work performed for any period prior o the
date of tezmination.

16, Conmubtant Bepreseniation, Consuliant represents and warrands to Corporation that:
{2) Consultant is not a broker dealer; (b)Y o the best of his knowledge, Consultant and its principals, employees,
advisors andfor consititants are not and will not vielale amy federal andfor state securitiss laws and/or
regulations in performing the Serviees comemplated by this Agreement; (¢} Consultant and its principals,
employzes, advisors and/or congul are-not receiving compensation baged uponthe performance, including,
but not Hmited te, pff"e and v:“um 5 ﬁ%;a;'s_ y secsrity connected with this Agreziment, inclueding, but not limited

to, the Shares; and {7 Censuliant is reseiving as consideration hereunder a
specific number of 3 ,-m.;'q-zs

for the 'ié*ﬂ.uu,: 3er(i‘=1-ec‘;

20. Failurs to szt by One Persen.  Any divection, consultation given, or service
performed by any persons acting on !732 alf of the Consnltant pursuant o the provisions of this Agreement shall
constitute the performance +f the Serviee by the Torsultant,

Y
§
o

21, Bemedies. As a vesuliof the urigueness of the Services to be performed by the
Consuttant forthe mo;pmatmn and bacauss the Consultant’s reputation in the community may be affected by
the financial success or filure of the Corposstion. in addition to the other rights and remedies that the
Consuitant may have tor a breach of thiz Agresment, the Consultant shall have the right to enforce this
Agraement. in afl of w3 provisions, by specific performance or other reliel in a cout or equity. Notwithstanding
the-foregoing. the Consuftantcommirs a breach, or threatens io-cormit 4 breach, of any of the provisions of
Section 146, 17 or | of this Agreement{subjeci fo Section, 13), the Corporation shall have the following rights
and remedies:

a.  the right ane ramady o ceel o have the provisions of Sections 16, |7 and/or 18
specifically enforced by any court having equity jurisdiction, it being acknowledged and agreed thatany such
breach or theeataned breach wil cewss Dreparable injuty 1o the Corporation and that money damages will not
provide an adequate remedy to the Corporation. The Consultant further agress that no bond orother security
shall be :eqm'ed i obtaining such eguitable retiefand hereby consents tothe seeking of an injunction or to the
seeking af an order of specific pertt

HITANCE, t,i'lu

b the vight sad ramedvto saek w reautire the Consoitant to'account for and pay over to
the Corporationall compoensation, ws:ﬁ”tw. monies, aceals, ncrements, or other benefits {collectively referred
to as the “Benefits™) derived or recaived by the Consultant as the resul of any transactions constituting a
proven breach in a court of final adjw inxia‘asaw}z of any of the provisions of Sections 16, 17, and/or 18 of the
Agreement and the Consuliant hereby agrees 1o ascount Tor and pay over the benefiis to the Corporation.

Wiiletns Con ,.;‘-‘,.;16.‘;131@5 Iy auknowledies the scope of the resfrictive covenants are
reasonable and necessary v protest the Corposation”s legitimate business interests, if any covenants contained
in Bections 16, 17. sndior 14 ofthe ment. or snypart thersof, is held to be unenfoicesble because of the
duraiton of such covenant o en covered thessby, the partles agree that the court making such
determinaiion shatl ¢

anchior ares of such covenaittand, in its reduced form, said covenant
shail then be enforceable.
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52, Consulizny's Representatives, In its parfommance of the Services, the-Consultant
shaii have the right t apnumi or atherwise designae sz.ﬁabiu and desirable employees, agents and
representatives (the “Consaltani’s Pag sentatives™). The Consultant shall be solely responsibie for the
Consultant’s Representatives, inclading but not limited to. their acts, omissions, and liabilities. Consultant
agreeg that the Con.,i.n‘rmf s Representatives shall not have any claim against the Corperation for salaries,
commissions, items of sost, of other fom of r‘qmpr’:n:\;ation ov relmbursement. The Consultant represents,
warrarts, ant covenants Ll;a: the Ceosslant’s Representatives shall be subordinate to the Consutiant and
subject to each and ali of the terms, provisions and cenditions applying to the Consukant specified in this
Agresment.

23. Alforney e In the 2veni sny parky (o this Agreement shall commence legal
prowedmm apgainet gnather i Toe e terne hareof, orto declare rights hereunder, as the result of e

breach of any coverant or spidifion of this &1  Ahe prevailing narty in any such proceeding shall be
entitied to tecover from the Josing posty iz o »fauit. including rezsonable dttomeys” fees, as may be fixed

by the court.

siud Raules and Hesmiations. Ths provisions of this Agreement are
crders, rufes snd regulations of any duly constituted authority having
| by the provisions of this Agreement.

jLH'iE‘.d”‘ilOl'l 5 the rélanio onship content

25, Motices. Any notice, request, inssuetion, or other documerit required by the terms of
this-Agresment, or deemed by any of the parties herete 1o be desirable, to be given 1o any other pasty hereto
shall be in writing 2ad shat! be ghve by personal delivery, overnight delivery, mailed by registered or certified
mail, postage prepaid, with celurn reoeipd vequesied, t;i 8¢ m by Tacsimile ransmisston to the addresses of the
Parties a5 Toiows:

ation:

: Pha pareon
to the address noted ahove,
provisions of this Sechion 23
prov‘idet a receipt is obtainad %
of this Saction, such notics
is given by facsimile tig
conclusively deemad given
the next business day afto o

sef forth ahove may be changed from time fo time by a notice sent
ven by personsl delivery o overnight delivery in aecordance with the
be conclusively deemed given at the time of such delivery,
jent. 1 notice is given by mail in accordance with the provisions
sively desmed given upon receipt and delivery orrefusal. [fnotice

141 i the provisions of this Section, such notice shall be
ng b sm %muw :—mc‘; n‘ not dmmﬂ huginess hougs, at

7
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25, Termi

Terminalion Ly
Agreement shall terminatz on the e

The Consullants engagenment by the Corporation pursuant o this
50T any of ¢ i foliowing feach, a “Termination Event™):

the sxpiration of the Term;

45

Y date of the Conzullant’s death;

the f"a?“ set mﬁh in the weiiten notice from the Corporation fo the Consultant
that the Consulta ; :i because the Consultani has been determined to be
disabled by the Bomd of 6 of 8 board-certified physician reasonably acceptable
+o the Corporation and the O g 2o z:,fymer. ative. mcluding, but not limited 1o, a determination
that the Congultant iz voalbds, | c:;ii o3 IR tai ﬂmﬂ‘s or mc«p&um or otl1e;wz>.,, to fulfill his
duties under this Agreesment for
termination dus toDisability

b

T

iv, the ek set forth in the writlen notice frony the Corporation to the Consultant
inforiming the Consultant that it is being erminated as & result of the occurrence of the Tollowing (a termination
for “Cayse™):the Consultant comimni which may include, without limitation, (i} a violation
of & law wateriel o the conduc s business, (i) a breach of fiduciary -duty to the
Caorporation, (i1} any act ¢! v the Corporation, (iv) failure to perform Consulfant’s
duties iivaccordance hareb we(Consuitant fails 1o correct such breach (assuming ftis
correctable) within thirny {04 written notice (specifving the material breach) from the
Corporation.; or

v, the date se¢ Forth In: the wittten notice from the Corporation to the Consultant
informing the Consuitant fiaf the Booed of Duecm rs has determined in its sole discretion to terminate the
engatremn.,m of the Consultant ofber tan for atvy of the reasons set forth in Sections 26 a i, a ii, a iil, oraiv
above {a “without Cause” termination by the Corpors tsom

=t forth 1

; ke voritten natice from the Consultant fo the Corporation
drant has 2
Fitadtsy (Ao

:_l 0 terminate its engagement with the Corporation for
that one or more of the following events has
int ativerse 4 in liis enrthority, duties, or responsibilities, (b)
the $on<uﬁani 5 Buse F ) the Comcuation t’%s: o reimburse the Coasultant for business
expenses in aceordance with vation’s policies, and (d).any material breach of this Agreement by the
Corporation. Good Reason st mh m vist urriess after written demand for specific performance is.delivered by
the Consultant specificatly identit the rramner in which the Consultant believes the Corporation has
breached this Agraement causing Jood Reagon to oucur, the Corporation fails to correct such alleged breach
within 2 period of thirty {30y business days after such written demand is received by the Cosporation. The
Consuitant agrees 0 provids the Carporatinn with writien notice of an alleged breach causing Good Reason at
least ninaty (90) davs asi oy of the Tevm ae set forth in Section | of the Agreement;

informing the
*“Ciood Reason
pecurved: ) e EnsU

&% notice frorn the Consultant fo the Corporation
informing the Corporation tha tefi o volantarily terminate iis engagement with the
Carporatien w;thnu‘z ood Reasen (Mﬁ*:nun ion Mmm.i food Reason bv ihe Consultanty; provided, however,

that the Consuliant agress o rJa'{v‘u'!P f {,rz shvarian with such written notice at least thirty (30) days prior fo
the tast day of the Consulant’s o
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mon. T Copsudient’s "‘1{_;92?&';&?51? with the Corporation shall
irant’s deark, on the date ser foeth in & writtzn notice of such termination
e expiration of any cuve peviod, Fapplicable, specified hereunder, or
1 lennination dare, the “Effeciive Termination Drae™),

ythe O
upaﬂ 1.ne occurrence of any :awn“ ;

sination of Enoagzment. Upon termination of the Consuitant’s
zuse or Donsultant terminating this Agieement;

i the Comstiiany shal! veturn al! property of the Corporation as provided in
Section 17 ofthis Agree

L. i ise Faa shall contines wo acerue, and the Consultant shall
be paid oll Base Fee through the dar the '! grm of this Agreement;

it e [ frant shall no longer be eligible for forther reimbussement of
business expenses, other than 2 regment based u mn tiely submission of any claims for reimbursement
of business expenses incurrad pijor v ivmination of the Consullan?’s engagement in accordance with Section
10, and within the thne period reguirad under the Corporation’s policies generaily; and

w.  theConsviant shail beantitled to receive the Aanual Incentive {to the extent
it has not giveady boen paidy for the most recant vaiwmat vesr completed prior 1o termination of the
Consultan{’s engagement.

o,

tinnal Vesting under Certain Circumstances.

In theevant that the Consuiant’s e
atermination by the Corpuorati oy v ui
Good Reason herzunder in add

nzagement with the Corporation is terminated by reason of
er, orby reason of & termination by the Consuitant for
: = mnd banefits sat foréh sbove, the Corporation shall
continue o pay © the Sj‘:nsmtﬂni e Base Fee for the period sei forth below immediately following the
Consultant’s ternioation of engazenynt

Corresponding Perind
of Severance Payments
Atdter Termination

Feason dar Ve,

Temningiion by the C
without Cigige;

peration End of Term

End of Term

Such sontinuation of Base Fee payments shali be made by the Corporation subject to compliance by
the Consultant with fhe other terias 4 o conditions of this Agreement (including without limitation, Sections
18, 17 and 1§ hereof), Irvthe f—wem = Comguitant s entitied o receive continuation payments pursuant to this
Section, (i) the Consultant shall- ':ﬁ«*o b ent !TE(—'("i o reneive a pro-re aiz port ion of the Annual Incentive for the
calendar year during ; 1 termingtes; such pro-rata portion of the Annual
Encmtws-, mai be iwsm yeh yasr multinlied by the nomber of days from January
s angagement over 365; paymént shall be made at the time
aleo be entitlad lo have ary Warrants, which would otherwise
2 { 'a"}‘;h.s veb: pericd immediately following its termination of
ye of sav perfonmance goals that have besn established or othe

engagement inmnediy
reguirements.
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27, Futire A,.m ement. Thiz Agmement supersedes any and all other agreements, either
oral or in writing, Detweess: the | regarding the subdect matter of this Agreement and specifies all the
covenants and agreements bef\-"’t__.h thie parties with regpect o that subject matter, and each party acknowledges
that no representations, mducwue: Oses, oF e'rrﬂemm‘*n oraily or otherwise, have been made by any
party, ar anyons acting on .b-fenal'i any ;)?i by, which are not specified in this Agreement; and any other
agresment, statement.or raing the sulbject matter gpeeified in this Agreement shall be of no force
or affect in a subseguerd modification in writing signed by the party 1o be charged. Notwithstanding the
foregpoing. the rights ofthe
Represemiation Agresment shall continue in full force and effect.

Consultant and obligations of the Corporation from prior work performed under the

28. Boavers In the event any provision of this Agreement, for any reason, is
determined to be invalid. suct wrion shail nof affect the validizy of any remaining pordon of this
Agreement, whick remining portion shali remain in conplete foroe and effect ag if this Agreement had been
execuied without the tnvatid- pm{mn qi ﬂ* Agieement, 1t is horeby declared the intention of the parties that
the parties would hiave exseuted the remaining D(“i"tlﬁ?“n fihis Agreement withoutincluding any such part, parts
or portion which. for sny reason, hereafier niy be determined invalid.

9. Cawdicnss

mg Prfsypretalitcn. Captions ofthe paragraphs of this Agreement are for
convenience and reforence only, and the wovds cuntaired In thoss captions shall in no way be held to explain,

modify, amnpdify or aid in the imterprasiion, construction or meaning of the provisions of this Agréement. The
language in all paris to4ls Agresment, in z.h 2 ":a!.‘; be sonstrued in accordance with the fair meaning of
that language as i that lang rhies and not strictly for or against any party.

FETIE

3{} i zes. Bach perty shall take eny and all action necessary, appropriate
{ disad: oh porty’s mesponsibilities and obligations created by the provisions of
o and ooty out the indents and prrposes ofthis Agraement and

£ provigion of iz Agreement.

ﬂUS A g1 e:enwm and v fur
the refationship uorzic,m;;ateé oy oh

31, Mo segder, Whenever the singelar number is used in'this Agreement, and
when requited by the conlest, the san et inciisge the ploral, and vice verza: the miasculine gender shall
include the femiring and regier genders, and vies versz, and the word “person” shali inciude corporation, firm,

trust, associafion, governmenial sy, munivinaiity, assouisfion, sole proprigtorship, joint venture,

association, erganization. sstate. jonl stock eompany, ;ﬁ&ﬁnaz‘si‘_p ov other form of entity.
32
be deamed an orighn E, k

of this Agrasment. it sha

b{a axesuied in counterparts, each of which shall
2 one and thesame nsirument. In making proof
af:cuwﬂ for moie than one such counterpart.

am

Agrecment and sach of the provisions of this

s, executors, administrators, suceessors and assigns of
g Spec: “Hizd i s peragraph chall be  consent to the assignment
Tits and obligations created by the provisions of this

il A .
Agreement shall dbtigaw ond nure fo the helwﬁt the heirs
each of the parties; provides hinwe
or-delegation by any party 5
Agreement.

G

34,
performance by the othe
provisions specified in thi
demand sirict complians
terms snd condiions sp
condilions, provighs:
or knowledge of 2 :
only by an %ustr;tnwv* P
speeifying such vwalver

Y fparty af any time hersafier to require strict
representations, covenanis, tenmns, conditions and
s, givect or diminish any right of such failing party to
arel weith respact o any other provisions, warranties,
fone of the repeesentations, svarranilss, covenants,
rf hall be deemsed to have been waived by any act
. and any such waiver shall be made
waiving m*fs ang Clrected to -each non-waiving party

i
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33.
or reserved to the parfies is
equity provided or permited: uh
other right and remady spe

.
L

o Fight or semedy specified in this Agresment conferred on

sy other rigit or remedy speeified in this Apreement or by law or
i smuth right and reinedy shall be cumualative of, and in addition to, every
iu z Agresment of now of ereafler existing at law or vequity or by statute
or otherwise. and may b* i concurrently 6 7ith or from time o time. The termination of this
Agresment Tor any reastn wi rsinil not prejudice any vight or remedy which either party may have,
either ar law, in equity, o pusuan @ e provisicss of this Agreoment

eni and [he righis of the pacties hereunder shell be
the laws of the Mate of California including all matters of
¢ and without giving effect to the principles of conflict of

governerd by and consirue
construction, validity, perion
laws.

i

Loacinshve Jurisdiciion amd Ve

37 nue. The parties agres that the Courts of the County
of Orange, State of Calitornis shalt have sole & cciusive jurisdiction and venue for the resofution ofall
disputes arising under the terms of hm Agreementand the ransactions contemplated herein.

)

‘é;asem i“k“‘lE"f”‘ m.'ty sI qllseﬂ assivn
transter, ovey of coouny
such sale, assigament, rans
of the other party. In ihs S
party, the wansteree o sue
assuine persgially. -Ber‘{"“. :
conditions and
obligations. Mogw
-comhmm torende

i ;‘em'e:'aﬁ tntive shal % agree \wth Such o‘»‘hea parey . m writing to
4 by the covenanis, obligations, warranies, representations, terms,
is Apreerpont, including, withott limitation, all the executory
Coesaration expressly sorees that, 5o %a;‘g a5 the Consultant
i1, the Consuliant may withot notice or consent of the

Carg ion 28 i Agresmant as the Consulizntmay deerm necessary or
apprcfpria‘te, inchwding ass sy s eobistersl security o Consultant’s lenders, affiliates, trust.and others.

yiothe contary contained herein,
; aind the O usporatim"z"s remaining
criration of formination of this Agreement,

all provisione ro
pavment obligation

agr
of *forde majeur : :
shall give {o the other PR itien o e evant of “*f&rﬁ? i‘ﬂﬂj“utﬁ‘ w:ih eaqonab!y complete
particwisa e 2eneemi : ations of the party giving sugh notise, so far as those

obligations are affzovnd
continuance ofthe event of
reasonable-diligence o reaoivE. £l da

b
reasonabie dispateh as he
difficuities by the party iay
difficulties shall he handiad an

shall be suspended during, buino Icmgq than, the
cted by such evast of “force majeure™ shall use all
- the event of “foree majenre” 45 guickly aspracticable

eure™ ghall be remedisd with all
:! mt *mune hﬁ °ciﬂnmen£orf1ukes fockouts or other {abor

ishias, and the resolution of any and all such
sarly concamed.

roewent of irlf,

. The e
sirikie, vivil dstarbanee. inchout o alfe
riot, earthguake. wwaado. blussicpae,
governmenial action, govars
cause or svent, whether
within rhe control

haRcs, act of the pu biu. enerry, war, biockage, public
nibiic demonseation, storm, flood, explosion,
v anasovion, unavaiiability of equipment, and. any other
¢ herein, or otharwise, which is not reasonalbly

/
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werperaenl, By execuling this Agreement, each party, for ditself,
o he rend nent in all particulars,-and consents to the rights,
mposad npon such party as specified in this Agreement.

represents sueh pe
conditions, duties and resp

#7,
subject fo 2 policy which o
MNotwithstanding the fo
performed uiderthe Rep
full fores and effect,

o

eats i the event the Consultant is parly to another agreement or
ms-ofthis Agresmeni, the terms of this Agreement shall control.
it and obligaiions of the Corpordtion from prior worl

ang up to the dats ofthis Agreement shall continuen

sevetn have execuied this Agreement, as of the date
first weitien here

CORPORATION: ARSI

Cameipt Entertainmant O, fse.
a Delaware comurtion,

By: .
= :

Robert P Arwell™

Chairman

By:
George Jackson
LFRG

I have read the Toregoing Agrest
the LavwgLorporation w0 comphy with |

L&Q %W/ N JA.

Tdd Basr
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A.
production fegal services and support to the Corporation,

B.
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I

Rxhibit B

&

Specifle Bzrvices

incinding, bt not Hmited to the fellowing):
Provide business, management, consuliing and legal services and business development and
Provide a general buginess and financial analysis of the Carperation’s proposed business plan with
respect 1o the business of Corporation.
Assist in the formuiation and evaluation of vericus structurat and financial alternatives.
Provide the Corporation wiis business advisory services.

Review and analyze sll agpecis of the Corporation”s struciure and its.goals aind make
recommendations op feasibiiity and achievement of desired goals,

Provide Entertainment, Contractual and General Business Legal Services te the Corporation,

Asstst Corporation in the preparation of all legal dosuments, business plans, offering statements,
private placemett memaorancuins, registrations and all other documents 25 requested by
Cosporation.

e
o |



