Incentive Capital v. Camelot Entertainment Group et al Doc. 44 Att. 2

BUSINESS AND LEGAL SERVICES CONSULTANT AGREEMENT

THISBUSINESS AND LEGAL SERVICES CONSULTANT AGREEMENT (A greement) is made
gnd entered infe as of May 7, 2018 by and between Camelot Entertainment Group, Inc,, .2 Delaware
corporation, its assigns, successors, subsidiaries, and/orany otherrelated entities that complete the acquisitions
described in this Agreement (cellectively veferred fo herein as the “Comporation™), with 2 primary business
address at 8001 Irvine Center Drive, Suite 408, Irvine, CA 92618, one the one hand, and J.A. Ted Baer, an
attorney licensed to practice law in the State-of California and the Law Office of 1. A. Ted Baer, A Professional
‘Corporation, with a business address at 21 E. Canon Perdido Streel, Suite. 223, Santa Barbara, CA 93101 (the
“Consultart™), on the other hand.

RECITALS
A, The Corporation continues to experience growth while implementing its business model.
B. The Cousultant has provided and continues o provide specific business consulfing and

entertainmentand contractual legal services to the Corporation (“Services™ as further defined below), which
are valuable to and benefit the Corporation.

C. The Consultant has provided Services 1o the Corporation since August 12, 2009, pursuant to
the Representation Agreement attachad hereto as Exhibit C.

D. As of May 7, 2010 hereof, the Consultant has billed the Corporation for lagal and business
services provided o date in the amonns 0of$260,517.67 in cash and $221,440 inthe Corporations $.0001 par
value common-sinck (“Commeon Steck™),

E. A of the date hereof, the Consultant has been paid $60,000 in cash and $124,500 in the

Common Stock {the number of shares subjest to adjusiménts as described in the Represantation Agreement)
for Bervices provided to date.

F. As.of May 7, 2810, rhe Consultant is owed $200,517.87 in cash and §$%7.030 in Common
Stock (the number of shares subject to adjustments as described 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 CTorporation has requested Consultant to eoniinue to provitde entertainment and
contractual legal Serviees (collecrively and as further deseribed in Exhibit H, the “Services™) to the
Corperation on an on-going basis,

1. The Board of Directors of the Corporation (the “Board™) has determined that it is in the best
interests of the Corporation and #ts stockholders that the Corporation retain the services of Consuitant to
consult with the (1) Board, {ii} officers of the Corporation, and (it} administrative staff of the Corporation
concerning issues which may occur relating to the business of the Corporation,. including assisting the
Caorporation in implementing its business model and providing entertainment and contractual legal Services as
further described in Exbibit H attached hereto.

I8 The Consaltant shall provide the Services to the Corporation on an independent contractar
‘basis pursuant to the terms and conditions of this Agresment.

NOW, THEREFORE. I CONSIDERATION OF THE MUTUAL PROMISES, COVENANTS AND
UNDERTAKINGS SPECIFIED HEREIN AND FOR OTHER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, WiTH THE INTENT TG BE OBLIGATED LEGALLY AND EQUITABLY, THE

PARTIES AGREE WITH EACH OTHER AS FOLLOWS:
4
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I. Ipcerporation of Recitals. The Recitals are hereby incorporated into this Agreement.

2, Term of Agreement. This Agresment shali be in full force and effect commencing
May 7, 20719 and concluding at the close of business on December 31, 2015 (the “Terin™), unless extended by
mutual agrecment of the partiss.

3. Counsultation, The Consuliant shall make appropriate personnel available to consult
with the Board, the officers of the Carporation, and the department hieads of the administrative staff of the
Corporation, at reasonable times, concemning matiers relating to any issue of importance-regarding the business
affzirs of the Corporation, fncluding, but not limited to, the specific Services detailed on Exhibit H attached
hereto.

4. Mapnagemne ;

haveno managem'ent'.‘authcraty of or for the Corporation. The Corporation’s.officers will operate the business
affairs of the Corporation in theis sole and absolute discretion. All the members of the Corporation’s
administrative staff shalt be deeraed employees of the Corporation. The Consultant shall have no control-over
or charae of the adminisirative staff ené no control or authority to employ, discharge, dirset, supervise or
control.any smember ofthe administrativestafl or other Pmplmvees. of the Corporation. 1ts the intention of the
Corparation that the Consultant not undertzke airy sctivities which would make Consultant an affiliate of the
Corporation, as that tern: is defined in the Securitiss Act of 1933, as amended {the “Qecurities Act™), or the
Securities Exchangs Act of 1934, 25 amended (the “Exchange Aet™) or the rules and regulations promulgated
thereunder. The Corporation is imierssted anly i the results obtained by the- Consultant, who shall have the

sole control of the manner and means of performing the Services under'this Agreenient. The Corporation shall
not have the right to reguire the Censultant to coller accounts, investigaie customer complaints, attend
meetings, periodically report to the Corporation, foliow preseribed itineraries, keep records of business
transacted, make adjustinents, conform to particular policies of the Corporation; or do anything else which
waould jeopardize the Consultant’s status as an indspendent cotitractor performing Services for the Corporation

. nor shall either the Corperation, or the Consultant, do-anything that would in any way cause the Consultantto
be classified as an employes of the Corporation, or as an affiliate as defined the Securities Act or the
Exchange Act without the expressed written authorization io do so by both the Consuliant and the Corporation.

nt Anfhority: Indenendent Contractor Status. The Consultant shall

Ng Power of Consulinntto Act ss Avent, The Consultant shall have noright, power
or authority to be, or act, &5 an egent of the Corposation for any purpese whatsoever. In that regard, the
Consultant shall net zttempt or purport fo obligate the Corporation {o any obligation-or agreement.

-

6. Base Tash and Stock Comypensation:

5. Reginning May 7, 2010, the Corporation shall pay to the Consultant a base consulting
fee at an annual rate.of Two Hundred i’c vty Thoussens Dollars {.$4,.‘0,G(}&},)‘{‘{h13 “Base Fee™, increased by a
minimuin of five percent (5%) annueily, or the annpal adjustment in the Consumer Price Index ("CPI") as
published by the US Department of Commerce. whichever is higher. The Consultant’s Base Fee shall be
reviewed-annually by the TED sad the Board of Dirsctors and may be increased (but notdecreased) durg the
Term at the sole discretion of fhe CEQ. The Base Fee shail be paid mounthly as mutually determined between
Copsuitant and the Corporation {tie “Payrasnt Due Dates™). I the event the Corporation will be unable to
generate the funds necessary to satisfy the cash compz n:ﬂtmn tlescribed inthis Seciton 6 (a) Tor payment ofthe
balance due in anygiven m’)”‘ith, Consarleant shall receive the Corporation’s $0.0001 par value-Commen Stock

(“Shares™) {as paymentfor the sen iose L endarad) from time fo time, &s directed by Consultant. until such time
as the smount stated herein i paid n full
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5. ALl Shares issued in accordance with this Section 6, Section- 7 and Section 8 shall
be issued in accordance with the f2nns and condivions of the Corporation’s 2009 Common Stock
Option/lssuance Plan {“Plan™), wiich was regisiered under the Securiiies Act with the SEC on a Form 5-8
registration statement fited Novémber 35,2009 and any amendments and/or subsequent Form S-8 registration,
filings thereto. The price per Share shall he calculaied upon the average elosing bid price of the Shares for the
ten (10) day period immediately preceding the issuance o7 the Shares or $.0001 per Share, whichever i higher,
and in accordance with the terms and conditions of the Plan. Consuliant ackaowledges and confirms that none
of the services provided in connection with the registersd Bhares as identified in this Section 6 are for
promotion and/or for financing.

. Moreover, in the event Consuliant receives Preferred Stock as consideration for the
amounts due in accm-r:'iam,h wh Section 6 andim Section 8 hereof, following the-conversion into Shares of any
Preferred Stock held by Consaliznt. i the falr market value of ali such Shares received by Consultant in
connection with the exersise 67 all Converstor Rights held thereby, does notequal the applicable amount due,

then the Corporation shall fmmediately fssue and defiver 1o Consnltantthat number of Shares to Consultant
until Consublant has received the applivable amoeunt dus,

d. Al Shares distriputed to Consultant under any provision of this Agreement or
acquired by Consultant by any means whatsoever hersunder during the Term Shd.]l be duly authorized, fully
paid, fully vested and nen-assessabiz.

s Nemwithstanding the foregoing in the event the Corporation issues Shares, or
Preferred Stock, a2 2 ;"*nyc per share less than sy bssuanee Price, under auy provision of this Agreement, then
the Tssuznce Price shatl be reduced concurrentiy with such-issue to a price-equal to such lewer price and the
number of shares of ‘Shares issued to the consuliant shall be adjusted accordingly sc long as the reduced
Issuance Price is in accordance with the terms and onditions of the Plan.

f, With-sespect te any Shases 1o be transferred to-Consultant under any provision of
this Agreement, the Crenorationshall lnstrues its trensfer agent, Transfer Online, Inc. (the’ Transfer Agent”) to
hold and reserve the sppitnable Shares for the Consuliant which shall be disbursed in accordance on a aschedule
and pursuarit to instructions Fom the Consultant es delineated hereundsr

Congd 57

Consilartshali alsoreceive 397,030 in the Common Stock as payment in full for
wolses with e Corporation as of May 7, 2010, such Common Stock, payable

Hrgated by O om.d_a;ﬁ. inconsnitation with the Cerporation, commencing as of the date
mmi sk Thme.as the amount stated herein is paid in foll,

all of its o.r,ii;-:'faﬂd%rs
from time © Hme; &3
hereof snd contingin

Gﬁu‘

k. In the event ihis Agreemssi is terminated due to the expiration of the Term or for
any other reason other than thuse containad in Ssetion i.: hereof, the terms and conditions of Section 6,-and
Section B, ofthis Agreement shall remain in Full fores snd effect untii such time as Constltant has been paid in
accordarce-herewith undess Copsultant causss 2 Dz h\;ﬁ as deseribed Section 13 {¢) below, in which event
paymenis purssant to Section & (2} oaly are subject fo the terms and conditions of Section 13, and payments

pursuant to Section 6 {b) and Sectios § shall remzin in full force and effect until Consultant is fully paid,

/.

in addition o any Shares received in acoordance with Section 6 (&), 6 (b) and 6 (c)
above, the Consuliant mff;i recedve five par cent (3% of the Corporation’s Class A Convertible Preferred
Stock [so that Consultant owng Tive percent (5%) of the fully-diluied {e.g. whether through sale, merger,
consolidation, reverss stack sphit. o7 apv sther copversion or issuance)ewnarship of the Corporation’s Class A

o
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Convertible Preferred Stock as afiusted on a quarterly basis].  During the Term, if the Corporation issues
additional shares of the Corperation’s Class A Cenvertible Preferred Stock, whether through sale, merger,
consolidation, reverse stock spiit. or any other sowversion of issuance that increases the amount of the
Caorporation’s Class AConveriibls Preferred Stock ovistanding on-a fully dileted basis, the Consultant shall
receive additional Class A Convertible Preferved Stock so thet the Consultant’s ownership is smaintained at five
percent (5%) as adjusted on 2 guarierly basis when taking into account of the Corporation’s Class A
Convertible Preferred Stock,

b, in the event Consuliamt becomes a member of the Corporation’s Board of
Directors, and as a resali therzof becomes an affiiiarz of the Corporation as defined by the Securities Act,
Consultant shall be eligible to recaive an additiona! three per cent (3%) of the Corporation’s Class B
Convertible Preferead Siosk or the equivalent therec?, upan becoming & member of the Board., During the
Term, if the Corporation issugs additional shares of any class of the Corporation’s Class B Convertible
Preferred Stock, whetier through sale, merger, consclidation, reverss stock split, or any other conversion or
issuance that increases the amouent ofiha Corporation’s Class B Convertible Preferred Stock outstanding ona
fully dituted hagis, the Consuitant shall receive additional Class B Convertible Prefarred Stock so that the
Consultant’s ownership is maintained at three percent (3%) as adivsted on-an annual basis so Jong as the
Consuhant is a member of de Uarporstion’s Board of Directors.

8. Bonnslyrentive Conpensation.

@ Upon execution of this Agresment, as.a slgning bonus, the Consirltant shall be
entitled to veceive an addiional Thres Handred Million (300,000,000) shares of Common Stock with a
$0.00601 par valoe aad which are falty vested. dulyauthorized and validly issued, freely rensferable, fu [ty paid,
non-assessable, issued o comblisncs with el appiicabie state and federal laws concerning the issuance of
securities.

it shall siso be entitied to receive e following additional minimum
bonuses: One Hundred Thousend Dollars ($100,0001 pavable in four (4) equal Twenty-Five Thousand Dollar
(525,000 -annual instatlments beginning on the first anniversary of the commenceraent of this Agreement;
100,000 shares of Class “A™ convertisie Preferred Btoek,; 500,000 shaves of Class “C” convertible Preferred
Stocle; and 25,000 shares of Cians 13 convertibls Praterred Stock; provided, however, that. Consuliant shall
only receive such bonus payiments a3 delineated in this Section § (b) as Consultant may direct from time to
time. in i1is sole, rersonghle diserefior, o 2 schadule %o be detepmined by the Consultant and the Corperation.

o, In ihe event Consuitast besomes 2 member of the Board of Directors, Consuitant
shall receive an annual mcentive on oo less than a park-n
Board of THirectors from an incsnidve pool created |
contribation fo the management of the Corgoration {fhe “Special lncentive Poo!”) butin any eventnot less than
Fifty Thousand Dollars {$50.000.80) cither in cssh wnd/or stock as determined by the Board of Directors,
provided, howéver, that escr individual approved to participate in the Special Inceative Pool shiall ghare on an
equal pari-passu basis, 5o fang a¢ such individunl makes & material contribution to the Corporation’s business
activities on an on-going ag each sueh year, The Annus] ncentive shall be paid no later than thirty

he subieat to adjustment upon the finalization of the

4 » N .
by

-

e of i vear

sl may

randmy anything

Consuitant pecomes a member of the Board of Direstons, Consuliant shall alse be entitled to receive no less an

Incentive Bonus or any gviier bomas T without Hmitation, stock option grants, profit sharing,
and the vight to prrshass Pre or € shares) han granted {o all other Board members

specificaliy for servicss s & member of the Board, inciuding the Special Incentive Pool.
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During die Warrant Tem, the ur

of the tétal nuds

1t will be solsly responsibiefor all tax returns and payments required
tobe i gtate or Ioow] e anthority with respect to the Consultant’s performance
of the’ Sez vices and. ;ccclp; of cor rpensation under this Agreement. Because the-Consultant is an independent
contractor, the Corporation wills ihold or make payments Tor Social Security, make disability insurance
contributions, or obtain worker's compensation insuranee on the Consultant’s behalf, The Consultant agrees to
accept exclusive liability for comelyving with all a;}w Heable state and federal laws governing seif-employed
individuals, including obligations cucheas payment of taxes, Social Security, disability and ether contributions
based on fees paid to the Consuliart snder this Agreement. The Consultent hereby agrees to indemnify and
defend the Corporation agains: any and all such texes or conmributions, including penalties and interest.

-A:m’% war vants (“Warrants™) entitling the Consultant to
i s - 21 tep poy cent (]D%} above the average bid
thies manth -t‘ﬂ"fg immediately preceding each exercise date of the
ypon éhe fgemination and/or expiration of this Agreement ("Warrant
5 dieing the Warrant Term sufficient Shares authorized but
rcm Jis’!ﬂ- of the Warrants; provided, moreover, that in the event, the
Corpasation doss nol have suel saflicient fhorized but oaissued, the Corporation shall immediately
take all necessary steps i autho nind issue suffisient Shares to fulfil its oblieations to-Consuliantunder this
Paragraph 9. A i‘,ﬁuch certificates reprasenting the issuance upon the exerise of the Warrants by Consultant in
connection herewith, wili, upes msusnee and pavment in full by the Consuitant, be fully paid and
nenassessable, Tree and clear of b leng, speurity interests, charges-and other et:cumbrances or restrictions on
sale as appticablz under the Secuntizs /5 o, and free and clear of all preemptive rights. The Corporation
represents and warrants that thase Warams have been duly authorized, executed and delivered by the
Corporation, arid are 2 valid and bindwy agreement of the Corporation, and entitiss the Consultant hereof , o
his assignees, to purchase the Worranle upon pavment to-the Corporation of the Warrant purchase price
applicable to such Warranis ag provid i for in the Plany, The Corporation slse represents and warranis that the
execution and delivery by L..grthez,-.: g arrants does not contravene ar constitute a default under or violation of

trading. prac::s c-f fhe Shn
Warrants, The Warranis
Term™). The Corporsti ths
unissued fo comply with the terms an

(i) any provision of afy appBoable faw o regalation or.(i1) the eperating agreement ofthe Corporation, or any

materiai agreemsnt. fudgment, injuniion, order | decees or other ingtrument binding upon the Corporation.

& 'ﬂ.i‘ni:‘:»sh:ﬂ'i have “pigzyback” registration rights; provided,
mn‘ten‘*;;iz! ted in this Paragraph @ shall be issued as
at o e shall 1he Consultant™s holdings exceed 9.9%

however, thet any Shares issued w
direcied by the Consuliant in his

anding shares 7 1he Dorporalion,

1

10,
reagonable and neces ;
10t 10 e:‘cecal \,n»ﬂ ihmwmr’

the Tarm, e Cerperation authorizes the Consultant to incor
ses, including without limitation, automobile expenses
10003 35 any piven month. business related travel and administrative
re is dulies an rendeding services Trereunder in accordance with the
peto, and e Corporation shall veimburse the Consultant in cash or stock
Consultant and «"m‘porathm tor all such expenges, provided (i) such

oy were insurred are in 'iwaif*an"“ wﬂh ﬂi“"‘ Cor ;mmtmu 5 },ollcws (i)

as mutually agread npon between
exp eSS zm'i e ¢ ‘Ju?ps:a i"ws

B 17 IATE CONSULTING JiMaA: &3

L



. Seyvies/TTH During the Term the Consultant, shall devote as much time as
necessary to the affairs of the Corporaiion as the Consultant and the Corporation mutually determine to be
necessary or appropriate; and the Donsultant may represent, perform services for, and be employed by, any
additional persons a3 an attorney. :
necessaty or appropriate. Motwithstanding the Toregoing, Consuitant hereby agreesto utilize its best efforts in
performing the Bervices.

aﬂ f"z he evant the Corporation experiences a “change in control”
o ¢, acguisition or sale of a controlling interest in the
Corpo:mmm ihe terms and ronditions of ﬁm.«, Agreement shall remain i effect and in full foree, and such
action by the Corporation shall not tn any way dimirish, affect or compromise the Consultants rights,
including but not Hmited 5. @l compenistion as described in this Agreement, and upon such
“change in sontrol” any of Cenaultants compensation 2s deseribed herein which is not fully vested shall
become fully-vas

oration agrees to indemnify and hold harmiess Consultart, its affiliates,
officers, smployesy anuu:mtroliflw persons, within the meaning of
Section 15 of the Securiue A, non 20 of the Bxchange Act, from and against any and all claims,
damages, actions and liabuities (inchading, without limdsation, any and atl reasonabie legal expenses) ineurred
by:tae Corporation resulting trow & breach by the Corporation and its printipals, employees, advisors and/or
consultants, of the repres ﬁnf'ﬁzzeus md ol '*‘n‘.i'f*-hﬂ. ;mde hmeuna 7, mclu’ding;, 'Wﬁ'imut limitation, any
violations of state-ov federa] o i

affiliaies, co-u-ﬁ-'.mi,,smcmm.Jde;s diveiors, andcont Oleli“ pusw_« inconnection w;th the tegns and concht:ons
ofihis Agresment and all acts by ihe Corporation as result thereof.

agents. attorneys, stockhoiders, dis

' —\&’fx'"fl"."cl of }. A. Ted Baer. & P. C. agrees to mdemnify and hold

: sfo’*!\hokéﬁm directars, officers, employees and
“the Secuiities At orSection 20 ofthe Exchange Act,
+iens and liabiliies Gnetuding, without limitation, any
wion rasulting from a mﬂch by Comsultant. and his
sresentations made here mdyl ncluding, without
sers, otharemplovees, agents, affiliates, atiormey,
incnl state and or federal securities laws and or
es gnd Exchmige Commission (“SEC™) and the
i conmection with the terms and conditions of this

and e.;i z-f:&r,ulmuh: E
principals, amp
limitation, @y violation
stockhniders, directors, ¢
regulations. inchuding 1

Fioancid! Industry Ragul
Agreement.

ngultent cammits or causss to be committed any material acts of

HiN Pgnom“@ or wiliful misconduct{coljectively “Ciross
vitten notics 1o Com'*ltan% during which
.5 Naglivance (“Gross Negligence Cure
igence Cure Peried, the Corporation

time.the Consultan
Periza™), W suck Grast
shall have Iwo (7% ¢
Notwithgtanding tha
Shares, Warrants or oiher o
prio fo the date of vermination

THRRTon 88 @ u=“u 4 of this paragraph 13, shall in no way affect any
o Consuban reluted to work performed for any period

F TRa e

Pznw chall not be Lliable for any claims, damagss, or Habilities
Y

d Perr, e subeoniraciors, aments, of EiI]iJ]GVFuS :j

P EINAL S80I &

caused by the sole neglipenoe of thr Dnder
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The Indemnified Party shail notify promptly the Indemmnifying Party of the
existence ofzny claim, demand, or other matter 1o which the Indemnifying Party’s indemnification obligafions
would apply, and shali ghe ths orabie -}3,130;";1313?# to setile or defond the same arthelr own expense
and with counsst of thelr owa se :
right to fully participate iz the de ke Wdemn é"‘yim Pesty, within & reasonable time after this notice,
fails to take appropriate sweps [ getilz or defend the clain, demand, or the matter, the Indemnified Party shall,
upon written notice, have the right, b not the obligation, to undertske such settiement or defense and to
compromise or sctife the ciaim, damand, or ofher matter on behalf, for the account, and at the risk, of the
Indemmnitying Party.

ok

The rahis and

and. inure to the henzfit of any suctessers

14, [y
the Corporation’s EADETISE. sl doo
(collectiveiy referrad 1o Bergin as ths
Services under fiis Agreciment. &l
the Corporation recogniz
hawving iidependenily ven:fi
completeness of the lnmzmmon

tinys of t%e Parties under this Article shaﬂ be binding upon
ieirs of the Parties.

Goeamenis. The Corporation will provide and deliver to Consultant, at
wnie, appraisals, projections, financial data, and other information

vrmalion”), requested by Coasuitant for the purpose of rendering the
information shall be zccurate and complete, in all material respects, and
'S &l J conivms Iliﬂi {8} Consultant wilt use and rely on ihe Information without
g {1y Conguitant does not assuime responsibiliy for the acocuracy or

15. he Corporation shall use #is best efforts to discloseto

Co:‘sf;u!tant aH m--‘.:IzJ 2V isa}}; ve ocewrred prioro the date of this Agreement relating
Srater 'im*' ¢ o progpects. Du sing the Term, the Corporation will

3 1o the financisl condifion, business

od promuly r‘enm m Consyltant copies of all material
_ A noy and copies of all press releasss issued by the
Corporation and makeavatiable son pecion v Consultant, during regular business hours and upon 24
hows notics by Consuliant

Dper'ﬁ'isn oF Bagi
filtngs made by the

ib.

development of or be acquainted v
business of the Corporatis
limited to (i business gi
operating data. budgels, »
suppliers 0F TUSENTET
cortespondense, tana:,

businegzes. operaling
supplises and custor
research and deve
potestial nev Jisteiing i umi'm 1115411;,6 and mtanglalepropcrty, wuch is used
in the business and op SEVAR PR Cm'poz-:-mm-,_ but not made publicly available (the “Confidential
Information™.Consultam agress to kezp confidentdat all Confidential nformation, including, but not limited to,
all material, non-pub biie Confidenda infmnation ;:sntmféréﬂdto it by the Corporation, except as required by law
or as contemplated by A ETEeT it is Ferther agread that frem time to time that the
Cornoraiion may desigiists wien as confidential for purposes of this Agreement.
MNotwithstanding anythi ¥ e :,:s,uim 1f sy disolose non-public fnformation to its agents
and advisors whenevar Lonsaltany deter such disclosnre is necessary or advisable fo provide the
Services. The Consulant twreby acknow upﬂs_“ 25 aad atfirme that it has been notified by the Corporation that
this Agreement ang it urher £ DETWSED e 1M,5'“ s may be meluded in various filings that the
Corporaiion is reguwed mak alo make, with the 58C and various staie agencies. The Consultant shalk

iy

ulimnt has and will have access to and participate in the
ar preprietary information and trade secreis related to the
s and affiliatss (the “Corporations™), including but not
lans, bid strategies, bid proposals, financial reports,
L mation, ierms.of egreements with
snln, davices, software programs, repotts,
s owned by or used in the Corporation’
2 Corporation” officers, directors, employess, agents,
i 'u‘m -'-‘W‘"o;aments auma.s but not lumted 1o,

S
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not, directly or indirectly, disclose, use or.make kaown for its or another’s benefit any Confidential Information
of the Corporation or use such Confidential 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 14 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, including, without limitation, all patent, copyright,
trademark and trade secret righits, with respect to.any waork produced by Consultant in the couise of rendering
Services to Corporation including, but not limited 1o, the development, modification or enhancement of
systems, programs, instructions, coneepis and documentation developed for or relating to Corporation and all
documents, data and other information ofany kind including information incorporating, based upcn or derived
from the foregoing, inclucing teports and notes prepared by the Consultant. Such work product will be the
praoperty of Corporation and may nol be used by the Consultant for any other purpose than the benefit.of
Corporation. Arny.and all such property and material containing such property shali be delivered prompily 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 extent, immediately upon termination of the Consultant’s engagement with the
Corporation, the Consultant shatl defiver to the Corporation &l copies of data, information and knowledge of
Corporation, including, without limitation, afl “Confidential Informstion, documents, correspondence,
notebooks, reports, compiter programs, names of full-time and part-time amployees and consultants, and ali
other materials and copies théreof (including computier discs and other elecironic medie) relating in-any way ©
the business ofthe Corporation in any wav.oltzined by the Consultant during the:pertod of its engagement with
the Corporation. Notwithstanding the provisions of this Section, any agreements with respect to which the
Consu¥ant is a party {including without limitation this Agreement) and any documents the Consultant is
required to retain in accordance with applicable law may be retained by the Consultant, provided, however,
that the Consultant shall provide the Corporation with copies of any documents the Consultant is required to
retain inaccordance with appiicabls law. Immediately upon termination of the Consultant’s engagemeit with
the Corporation, the Consulrare shall deliver to the Corooration all tangible property belonging, leased or
licensed to Corporation tn the possession of the Consyltant inclpding, withoui fimitation, felephones, facsimile
machines, computers, leased awtomobiles and credit cards. A certificate evidencing compliance with this
- provision shall, if requested by Corgoration, accompeny such materials. Further, the Consultant will execute
and deliver all documents reguired by Corperation to document or perfect Corporation’s proprietary rights in
said work. Such work shall be 2 wark made for hive end the Consultant shall have no proprietary interest
herein. All deliverables shali bear Corporation's copyright and rrade secret notices. The obligations of the
Consultant undsr this Section 17 shali survive ke termination of the Consuitant’s engagement and the
gxpiration or ermination of this A greement.

18. Adbvertisements: No Faxes: Noemails. In the eventthat the Consultant finds fself
in & position to make a newsworthy announcement, inchnding, but not limited to, a new praduct, sales results,
existing preduct information or expansion in connzction with ths Corporetion, Consultant will have the right to
place adveitisemants in varions media outlets, including, bur not Hmited to, print publications, the internet,
direct imail, radio, television. sateliie. or cable. deseribing its Services to the Corporation hereunder; provided,
however, that Cansultant will submit copies of such sdvertisements to the Corporation so that the Corporation
may consent to the form snd conters of such advertisements, approval of which shall not reasonably be
withheid. Motwithstanding the foregning, Consultant shall not knowingly directly autharize, direct or place
any announcements or other material of any type to be faxed and or smailed, including, bul not limited to,
promotional material of any naturs, tyne or form, relating to the Corporation, nor shall the Consultant coniract
with any thicd party to fax or emai! such notices, without the expressed written consent of the Corporation. 1

the event Consultant fails {o honot, aud is therelors in default of this Section 18 (*Defaulf™, the Corparatio

I
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shall provide ten (10} businzss days written notice to Consultant, during which time the Consuliant shall have
an opportnity o clirs any Default (*Cure Period™. (f such Default is not cured during the Cure Period, the
Corporation shall have two {23 businzss days (“Termination Period™ in which o terminate this Agreement,
Notwithshnclsml he foregeing, any termination as & resuli ofthis Seetion 18, shall in no-way affect any Shares,
Warrants or other compensation paid or due to Congultan? related to work performed for any period prior to the
date of terinination.

14,

Consiltant Wepresantation, Consubiant represents and warranis to Corporation that:

{(g) Consultant is not 2 broker deales; (b} to the best of his knowledge, Consultant and tis principals, employees,
advisors and/or consultants are not and will nol vielale asy fedaral andfor state securitiss laws and/or
regulations in performing the Servicss contemplaied by t 'x‘q ﬂg(rre‘emmn" (¢} Consultant and its principais
empio%r.,es '1dwwr"; an E;e;' crm.f;v"“r' e 20

20, Failure to oot by One Person. Any direction, consultation given, or service
performed by any persons actin g.on bshaif of the Conznltan? pursuant to the provisions of this Agreement shall
constiture the performance of the Serviee by the Conachiant,

21, B ﬁ;edm. #5 a result of the unigueness of the Sarvices o be performed by the
Consuitant forthe Corporation, and bacause the Consulint’s reputation in the community may be affected by
the financial success or fhiiure of the Corporation. i addition to the other rights and remedies that the
Consuitant may have tor a breach of iz Agresiment, the Consuliant shall have the right to enforce this
Agrsement, in all of s provisions, by speeific performance or other relief in a court or equity. Notwithstanding
the-foregoing, i the Consultant comimits & breack, or threatens fo comamit 4 breach, ofany of the provisions of
Section 4, 17 or 18 of this Agreement{subject to Ssction 13), the C{)E poration shall have the following rights
and remedios:

2. the right sz ramady o ceel 10 have the provisions of Sections 16, 17 and/or 18
specifically enforced by any court having equity erisdiction, it being acknowledged and agreed that any such
breach or threatened breack will cuuss it rreparable injury o the Corporation and that money damages will not
provide an zdequale remedy io ti'a‘* Corporation. The Consultant further agrees that no bond or-other security
shall be reguired in obigining table refisfand hereby consents tothe seeking of an injunction or to the

g sue
sesking ofan order of specific il msnee; and

b the right sad

T

wedvie saek o reguire the Consultant fo-acceunt for and pay over to
the Corparation all compensation, prafits, menies, acorpals, increments, or other benefits (collectively referred
to as the “Benelis™) derived or recalved by the Consultant as the result of any trensactions constituting a
proven breach in a court of final adjudication of any of the provisions of Sections 16, 17, and/or 18 of the

Agreement and the Consulian: hereby sgrees 1o agcoant for and pay overthe benefits to the Corporation,

xprossl; v acknowledgss the scope of the resirictive covenants are
p‘ow’ jon’s lsgitimate business interests, if any covenants contained
3 ARISSIEnT. Gran)y Sereof, is held to be unssforceable because of the
op the aren covered ﬂlf.lei . the parties agree that the court maling such
Surstinn ancior ares of's .h covenant and, in its reduced form, said covenant

reasoiable ;mri Nafessy

in Sections 16, 17. andi
duraiicn of such covenasn
determipation shall re r-
shail then be snforces
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22, Consiltany's Representatives. In ite perfrmance of the Services, the Consultant

shall have tiwe right to appoint or otherwise designae suitable and desirable ¢mployees, agents and
representatives {the -Cansui%;am s Repregentatives™.  The Consultant shall be solely responsible for the
Consultant’s Represeniatives, in ; it not limited to, thair acts, omissions, and liabilities. Consultant
agrees that the Consuitant’s i«.e} resentatives shall m,vi have any clzim against the Corporation for salaries,
commissions, items of cost, or ety ‘? o of cempr’mmlf{m ar reimburzement. The Consultant represents,
warranis, and covensms that the Coasultant's Representatives shall be subordinate to the Consutant and

tinns applying o the CmsuE&anf specified in this

subjest (o each aud all of the teims. provisions and sond
Agresinent,

£

 orzement shall commence legal
renf, orto.de LEc-.!L rwhts hereunder, as the resiilt of a
be prevailing paty in any such proceeding shali be
wats o suit. including rezsonable attomeys” fees, as may be fixed

proceedings against ancthis R
breach of any covesant or eondiiion ofin
entitled 1o recover from the losing party #s o
by the conrt.

24, -@‘-mert;mna'ﬁ«zﬁ Ras‘é#—s 'md Tezmlations. The provisions of this Agresment are
subject to any and all preses i snd resulations of any duly constituted authority having
Jurisdiction of the gc,-azwm:.;zp gy 2 provigions of this Agreement.

25 MNotices. Any notice. request, inssruetion, or otherdocumenit required by-the terms of
this Agreement, or deemed by any m“ the parties hérelo o be desirable, 10 be given to any other party hereto
shall be in writing and shall be giv ; personal delivery, overnight delivery, mailed by registered or certified
mail, postage prepeid, with relam i e gu_esseza, o s&-nt-ﬁ'}sv facaimile transmissiot to the addresses of the
Parsaes‘ds Toilows:

e we Corporation:

Taberl P Adousl]
Camelot & i

1 Ed AT
‘ﬁe‘c‘ado Sirest

a6 st forih ahove may be.changed from fime to time by a notice sent
1 by persoa] delivery or ovemight delivery iu accordance with the
[ x%;.ﬂl! e canclusively deemed given at the time of such delivery,

: ice i given by mail in accordance with the provisions
of this Section, such notice 2 given upon receipt and delivery orrefusal. 1fnotice
is given by facsunile tras : e provisions of this Section, such notice shall be
conclusively deemed git i “ g L. usm t:s. hmrrs an{i ifnot dvnnﬂ business hours, at
the next business day afte :

The pareons
1o the address notad above. 7
provisions of this Section 23
provided a receipt is obtainad

1
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26 Fapmizativn

2. Termination [

e, The Copsuliant’s engagement by the Corporation pursuant o this
Agreement shall termingd

o ihe eariest o,'nny of the fellowing feach, a “Termination Event™)

the explration of the Term;

i, the date of the Conzullant’s death;

izte set forth in the weitton notice from the Comporation.to the Consultant
wing terminated becanse the Consultant has been deterntined to be
= advice of a boavd-certified physician.reasonably acceptable
: 1 reprasentative, including, but not limited 10, adetermination
that thﬁ:_ {,"Qﬁsnimnz is ramzé:%,., b w2 of ahy N} or mentat ilisess or incapacity or otherwise, to fulfill his
duties under this Agreement for inore ihan ninety (90 days in the aggregate in any twelve (12) month period {2
termination due to ™ Disabiliny™);

~

iv, the date set forth inthe-written notice from the Corporation 1 the Consultant
inforiming the Cons;u“{qnt that it s being tarmivaied os a0 sui‘“ otthe cocvrrence of the following{a termination
for “Cause™):ihe Consultant commiite a material bresoh dwhich may include, without limitation, (i} a violation
of & law material o ih.e wenduet of whe Cor ;}0!’.:!1:(‘.‘5 s busmess, () 2 breach of fiduciary -duty to the

’ r femid involving the Corporation, (iv) failure to perform Consultant’s
aivant and theConsultant faileso correctsuch breach (assuming it is
wi foligning wiltten notice (speeifying the material breach) from the

duties irvaccordance herewith ofth
correciable) within thirgy 30 msy
Corporgtion.; of

\

v, {he date ger Fosth 1o Hee wiitten notice from the Corporation to the Consultant
informing the Consultant that the Board of Directors has determined in fts sole discretion to terminate the
engagement of the Consuliant ofber than for aty of the reasons set Torth in Sections 26.a i, & ii, a iil, oraiv
above {a “without Cause™ termination by the Corporation).

v aat forth in the \‘V?%TE‘J] notice from the Consuliant to the Corporation
informing the Corporation el U Tosulant hass i 1o termindte s engagement with the- Corporation for
“Good Reason™ Az us Heason A mean that one or more of the following events has
occurred: (a) the Cons niateriag adverse reductiod in his authority, duties, or respossibilities, (b)
the Consnitant’s Bage Fes waid, () the Corperation fails to reimburse the Coasultant for business
exXpenses il ascorgance w'tz poraiion’s policies, and (0).any material breach of this Agreement by the
Corporation. Good i{eaS{ 31 st uniess after written demand for specific performance is delivered by

the rnmmer 1 which the Consultant believes the Corporation has
i Reason 0 osenr, the Corparation fails to correct such alleged breach
siness days afer sush written demand is received by the Corporation. The
wy with written notice of an alleged breach causing Good Reason at
izst say of the Term s set forth in Secrion 1 ofthe Agreement;

Bl

breachad this Ag?*eomﬁﬂt \::vmmg
within z period of thirty {3031
Consultant agrees to: provids the
least ninety (90) davs prinr

Carporation

= '
informing the Corporation that the € "w uiant has €
Corporation without Good Reason (4 wrmination w
that the Conguliant agress o provide the

the iast day of the Consukant's o g

iter novice frors the Consultant to the Corporation
4o voluntarity terniinate s engagement with the
nout Good Reason by the Consultant); provided, however,
Corporation with such written notice at least thirty (30) days-prior jo
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s v
terminate inunedialnly
upon {he OCoUITENCE O
upon expivation of the

"3518‘?:0"% n Consuiian™s e uzﬁgement with the Corporation shall
an the date set forth in 2 writtznnotice of such termination
of any cure peviod, B ap Hicable, specified hersunder, or
we, the “Effeciive Termination Daie™).

1
iy
Sk

mination of Dreaeesment.  Upon termination of the Consuitant’s
engagamment Tor any resson other than for Ceuse ¢or Tonsultant terminating this Agieement;

e Congudiany shall return all propesty of the Corpordtion as provided in
Section 17 of this Ag :

i Fea shall continue o accrue, and the Consultant shall
iz Agreement;

iy, i uliant shell no longer be eligible for further reimbursement of
i a,ﬂ"wztt .,eﬁccj upon timely submission of any claims for reimbursemeént
2 Lencultﬁni"s enzagement in accordance with Section

’s poticies generally; and

Consuvant sha be entitled to receive the Amnual Incentive (1o the extent
it has not slready beer pald) for the most recent calendar year completed prior fo termination of the
Consuliant’s engagemeint,

<

. Tarmiraiisn Paviment and Addiional Vesting under Certain Citcumstances.

1n theeveni that the Consuliants engagement withthe Corporation is terminated by reason of
a termination by the {omur muﬂ w, » herewnder, or by reason of'a feemination by the Consuitant for
Good Resson hersunder, i« ; 2nd banefits sat forth above, the Corporation shall
coniinue 1o pay o the L‘Gnsvéu nz T x_‘.é'-ase fer for the perjod sei i‘oz‘m below immediately following the
Consuliant™s fermination of snigagen:

Cairesponding Periad
of Severance Payments
After Termination

Termination by e Comporation End of Teim
WHROUE £7se;

Hewson End of Term

Such continuation of Basa Fee payroents shall be made by the Corporation subject to compliance by
the Consultant with the other terns and conditons of diy Agreemert {including without limitation, Sections
16, 17 and 1€ hereot). Inthe event 'Eu Consultant s antifled toreceive continuation paynents pursuant o this
Section. (i) the Consuitant s : sive & p;(‘)-i ata poriton of the Annual Incentive for the
calendar vear during wha W ates; such pro-rata portion of the Annwal
Inceative shali be [‘;,-:&(f,r:ﬁ o : Feyoh ‘_\;‘33;- ;mie?uplzee by the number of days from January
{ of such vear throu sultans’s zngagement over 365; payment shall be made at the time
specified herein: Euar? 13} ity !aje be entitled to have any Warrants, which would otherwise
vest {by the passeg ol peried immediately following its termination of
ergagement. inmnedis Formance goals that have been established or othe

requirements. V
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! eigd. This Agreement supersedes any and all other agreements, either
oral or in writing, 1 regarding the subisct muatter of this Agreement and specifies al! the
covenants and aﬂzeemﬂnts b:.t\ we vithe parties with respect o that subject matier, and cach party acknowledges
that no representations, mducements, promises. o agreemants, orally or otherwise, have been made by any
patty, oF anyons acting on bet yf any party, which are not specified in this Agreement; and any other

agreement, statement or promise onesming the xubtb it ratier gpecified in this Agreement shall be of no force

r &ffect in a subseguers modification b writing signea by the party 1o be charged, Notwithstanding the
foregoing. the rights of the Consulant and obligations of the Corporation fromn prior work performed under the
Representation Agrepmneni shall continue in full force and effect.

“

Y]

28. i
determined to be invalid,
Agreement, which remsis

In the event any provision of this Agreement, for any reason, is
such: dews mivation shafl not affect the validity of any remaining portion of this
1 portion shill rersain in somplete foroe and sffect as if this Agreement had been
execuied without the fnvaiid portion uf this Agreement. It is horeby daclared the intention of the parties that
the parties would have exsouied e ramiining portion of this Apgreement withoutincluding any such part, parts
orportion which. for any reason, Reveafier my be defenmined invalid,

eAt
copveniences and refereice mu’ 7, 8%
modify, amplify oraid in the interore
langnage i gll pars 103
that language as if ihat lang

3(}

profadion, Coptions ofthe paragraphs of this Agreement are for

sortaived in thoss captions shall in ne way be held to explain,
on, censtruntion or meaning of the provisions of this Agreemant The
Agreernent, in al@ cac;as, Hall be construed n acsordance with the fair meaning of
i partiss and not strictly for or against any party.

x . party shalf iske sny and alf action necessary, appropriate
or advisebie to exs wh patty's n sibilitiesund oblipations creaied by the provisions of
this Agreement snd si',}'ft&i"ti‘e uate, pm s and oarvy out the intends and purposes of this Agreement and

the relationship contemplated 3y whe provision of iz Agresment.

31 Muprber-and Gender, Whenever the singular iumber is used inthis Agreement, and
when required by fhe conloat, the sams shas! ncluce the plaral, snd vige versa; the masculing gender shall
include the faminine and neuier ,Lr,endus, and vice verse; and the word “person” shall inciude corporation, firm,
trust, associafion, govermmemal audhority. munivisailty, association, sole proprietorship, joint vesture,
assaciation, erganization, estale, joind stock company, parinership, or other form of entity.

32
be deemed an original, by
of this Agrecment, it shall noy be v

tmay be enesuted in courterparts, each of which shall
titie one and theseme instrament. In making proof
= o adegunt for mose than one such counterpait.

af Agsiens. This Agrecment and sach of the provisions of this
n,,,c“ri‘r the heirs, executors, adm:inistrators, successors and assigns-of

g specied in r]n* priagraph shall be a consentto the assignment
' resnegtive T

Agresment shall ghligate nm
each of the parties; provides
or dalsgation by any party
Agresment.

ahts and obligations created by the provisions of this

-1
34k,

performance by the =:5th-er
provisions specified in this
demand strict complianse
terme apd condiions
condilioms, provigi

or knowledge afe
only by an mstrument
specitying such waiver

with respact fo any .othezr ;31'0\4'520?;5, warganties,
'\1 onz of the representations, warrantiss, covenants,
a” h*\ dee med i‘e ‘v-vF- been waEved bv any act

=r,-‘.‘wiﬂg ;,at ‘,.- zmzj cuected to each nonuwawmg paﬁy
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33, o g Mo right or remedy speoified in this A gresment conferred on
or reserved fo the partiss is b iy other 1 ' remedy specified in this /%gx -sement or by law or
equity provided or permined: but esch sm;h z’ig’iu' ared vainedy shall be cumalative of, and in addition to, every

other right and remady spee
or otherwise, and may b2
Agreement for any ransc
either af law, v equity, o

d edment ar now or hereatter existing at law or irequity or by stafuie
w1 ::a; o tm,-nf“ ;i?h of ﬂ‘om ’;irﬂﬂ 0 timP The termination of this

visions of tiis Ag?::umen..“

=) a.nd 1:.\. ¥ gmg o he pasiiss hereunder shall be

laws.

g

EVR Eaciushve Jariediction apd Venne, The pav*ief; agree that the Courts of the County
of Orange, State of Calitornia shall have sole and exclusive jurvisdiction and venue for the resolution ofall
disputes arising wader the wrms of this Agreemant and the wansactions cont&mplamd herein.

=i, neither pacty shall sell, assign,
1 thie Agreement, or suffer or permit any
by (){FPI&L:OI? of faw without the prior writlen consent
transter or sncambrance consanted to by such other
ive shail agree with such other parfy in writing to
s covenants, obligations, warranties, representations, ferms,
t mehiding, without limitation, all the executory
wtion expressly agrees that, so'long as the Consultant
: the Conguliant may without notice or consent of the

ey thvls .fww AR t as iﬁh Co.?sul fent. uay deem NECESSary or

travisy |"E‘ COVEY OF eneumh
such 33%&._ assigament. trans
of the other parly, In the =y
party, the wansferee or sus!
assume pars-asmilv. PETTOY

!

obligations. 1‘30aww‘;iam
contines to: 2(‘.2“§€€€a Sl
Corporaiic it
-appropriate, msiu{ s

;.mu i, ]\i;s"w

prden

ying o the conirary contained hierein,
. and 1&13 ‘C::momtmﬁ 5 ramaining

ali provisions ¢
payment obiigatior

shall gi:
particuisre o g
.nbhuahmw are affecied b
continuance of the event of
reasonable diligence 1o resud:

i of “forse majeure” with reasonably complete
inns of the party giving such notice, so far as those
v, shall be suspended during, but no longer than, the
fected by such pvard of “Toroe majeure”™ shall use all
: e event of “foree mglenre™ as quickly aspracticable.

b,
reasonable disparel ps hey
difficuitiss by the party
difficulties shall be hand, il otin

wr ef “orce immieure™ shall be remedied with all
\f ot reaui‘re z*i"m seitiernent ofstrikes, lockouts or other labor
s wishes, and the resolution of any and all such
i the narly concerned, ‘

c. i
strike, civil disturbanse. ookout or off;
riob, sarthquake. yRado, Bumcsae,
governmenial action, gos
Law or Pwm vhrt“e

RE ‘i“‘ﬂ{i he resn shall be defined fo mean any act of God,

g, aci of the public enemy, war, biockage, public
pubile demonstation, storm, flood, explosion,
wr inaorion, mnavaliability mf equipment, and any cther
¢ herein, of otherwise, whicly is not reasonably

ASPENEIeT
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41
represeats sach party Iy
conaditions, duties

B,
subiect to 2 policy whichi
Notwithstanding fhe |
performed uinderthe Repse
full foree and effect,

By executing this Agreement. each party, for itself,
« Agreement il particulars, and consents to the rights,
party as specified in this Agreement.

comments, In the event the Consultant is party to-another agreement or
i :n iheterms of this Agreement, the terms ofthis Agreement shall control.
is mﬂ e Consuitant and.obligations of the Corporation from prior work
) st avior to end up to the datz of this Agreement shall continuein

O -,
5 AN ;J Ew; )

herato have exacuted this Agreement, as of the date
first written here

CORPORATION: CHPNGILTANT:
Camelot Entertammeant Troug, koo Jo AL Ted

a Deia\va* e LOTpoTBlioE,

= fFlces of LA, Ted Basr

B3 P 4 .. .7 _=
Robert P, Atwelr ™ 255+
Chairman

By:
George dackson
CRO

I hawve read the Soregoing Agre
the LawLosporation 1o comph

ee to rendsr ali services, and observe all requiremeits to enable
Bigations under sald Agleement,

%

\“ LA,

Tt Basy
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Hxhibit
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Represcutation Agresment
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Hahibie 5
Epecific Services

tiacinding, bet not Hmited to the fellowing):

A. Provide business, management, consuiting and legal services and business development and

‘production iegal services and sypport to the Corporation.

B. Provide 2 geneial business and financial analysis of the Corporation’s proposed business plan with
respect to the business of Corporation.

C. Assist in the formulation and evaluation of various structural and financial alternatives.

D. Provide the Corporation wiin business advisory services.

E. Review and analyze al] aspecis of the Corporation”s structure and its goals and make
recommendations on feasibility and achievement of desired goals.

F. Provide Entertainment, Contractual and Genesal Business Legal Services to the Corporation.

G. Assist Corporation in the praparation of all fegal decuments, business plans, offering statements,

private placement metnorandums, regisirations aud all other documents as requested by
Lorporation,
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