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PROSPECT
 

January 30, 2008 

PRIVATE & CONHDENTIAL 

Dm'it: T<;;nwi;,;J,,: 
AcCan: Health Systems Inc. 
5057 Tf0.Y Road 
Sprillgfidd, OH 45502 

Dear i\l.r. Tenwick. 

This lerte!" agreem~nt (the ··L~ttcr Agreem~nr') will connrl1l cut" unckrst3/lc.ing of th~ renD:'; and 
conditions under which Prosp.::ct Financial Advisors, LLC C"Advi:';o!"") .is engag~d (the "Engagcme:1C) by 
AdCare HeDltil Systems [nco lthe "Compc~IlY") for the purposes of prov!ding cC11ain merchant bankhlg 
~lIld corporate advisory sen'ict.":i in coonection with St:ttillg rllld acl:i~vil\g s:rategic business objectives. As 
a part of this engagcmer.l a corporate aftiliate of A..dvisor. Gee C3pital Group, LLC ('"GCC") will 
provide corp,'r~lle advisory services .md is consequcnlly simujl~neou51y engaged. This agreement is to 
con cirm our t111dt:l'stomobg wit h n,:spcd to our cllg<lg,,;:menl. 

i\$ used in this letter, lhe teml "lnve:itmenl TranS:'H.:tion" means the infllS ion of funds i:l t1:e foml of equity 
or ekbt inv<:stments by one or mort: panies itltl1 thl: Company tor the purposes of capitalization of all or 
pnrt (~fthe Company. Tbc t~rm "'$<Iks Transac,lion"meall:5, wherhl'.'r in one or a series oftransactiorls, ([I} 
all)-' merger, L:onsolidation. joir'.t venture or \.)1 her business combiL:niol1 pursuant to \vhich the business of 
lh~ Company is cambincrl with Ih.. r of ,mother person (uny 5UI.:h person, together \.\'ilh its <Iniijall:~$, a 
"Purchaser'"); (b) the acquisirioll, direl:tly or indirectly. by a Purchaser by way of negotiated purchase or 
any other mc.111':: ofa m,1jority ol'th.: capital swd-: 4,)fthe Compan:; and (c) the acqlJisi~ion by a Puro..:haser. 
dirl:"l.:tly or ~nc.irc~ily. M' a major:ty of til.: aS$d~, praperti..--s and.'or business..:::; of. th~ Company by way of 
o direcf 0r indirect ptlrcha:i~. lea".:, li.::(:nsc. C.'I;Ch'lllg,;:, j,)im ven:u;'c or ()th~r 111":<111:'0, Tile: 'o..:nn 
--:-\:::qt.isition Transaction" means (a) a(}y mc-rg.~:-. consolieuHiol1, joint venture cr other bllsin<::$s 
clImbinatio:1 pUl"suanr to Wllich the business 0f th~ Company is combined with thaI or another pers(ll~ (any 
Slli,:h ;Jct>;on, together with its afliljat~s, it "Seller"); (b) 11tC' acquisition. directly or indirectly. 0.f n SelL;:r 
hy ViHY of negol iat.::d purciHlse 0:' any lIther me,.m:; of a rnajQrity of the capital stock of th.: Company: a:IJ 
(.;) rice a..::quisitioll by ,1 SdkI'. directly ,)\' indirC:l.:rly, of a Im~jority 01' [he a:::sC'(s, properties al1(l-\): 
bu;;il:~::iS~S ,\t: the: ClJIllPillI:' by way or' a Jinxt (\r inL!:n::d pl:rch;l~O;:. h::a~~. licell$~, eXcl1:il1gc. jGilll \'enll~r<: 

M orher means, 

Til.:.' Adyis\)r rcam will be kd by Rich St';:'.van :lnd will include other m.:mbc::r~ (If .--\dvj;:'>llr'$ stn:'!" nad 
a('.\.'i:;0r~, as we ..:kcm approrl"blC l"mm time h> tlm~, Alhisor will report directly tl1 the bO,1rd of dirl::ctors 
()f .-\JCar.;' Health Sysl~ms Inc, ithe '''Board''), Ch<lir01:lO Dt1vid Tenwick w: II represent tbe Board. 



l. Services to be rendered 
A(j\is()r \vlIJ lise i:s bt:st prof..::ssional cftl>rls In assist th~ Conp:ll1Y in analyzing. strLi(;l.uring: and aff,:clillf! 
the proposed fnveslmo;;nl TnlBS<lction. Saks Transa-.:tion, or Acquisition Tfansaclio:l in accordal:Cc with 
the \i::rms and condilio!\s ~)r this '\gr.::emc:ol. Advisor propost."s l() ur1derl ..)k~ the following a;:tivitio.:;::; (1n 
ytHlr behalf, including:, but not limit.:d tn, the Ji.dowing:: 

A.	 011 best efrorts basis. to id.;;n~itYand 111cilit3t"'lhe dos:ng [Iran Invl;lstmen.l Transa'.;tion. Sales 
Transaction or Acquisition Tr;m$a~tiOl~.. . 

B.	 :\~si.';;l the COOp.llly in evaluating a prt)$~)t:cti y(: [nvcstm,",rH Tr:msacri,)!1 or S.'ik;,; Ttan~(lctiOI1; 

C.	 Dt."t.;rmi.n.: d Sllj1pOr[able r~ngc llf .... i1lu.,; n.)r Company i.ll an rl1\l~tm~r.t Trans:let;l)ll Clf Sales 
T:-ans<lcrinn: 

D.	 Assist the: Company in d.;: .....t:klpil~g <lnd improving corporat" g('vc:rncll1co:: 
E.	 AS$ist th:: Cpl1lpan:,: in (k:vdoping ;lL\J i iI1p r,wiq! fiJlan.:i til c(mtr~)1 s; 
F.	 ;\ssi:'it th~ Company il: id..:ntifying :lnt! t"valualillg: nll.:rmllin.: capit;;ll stfllctllres for COJllp,lJJy 

to fund the strategic bu:;in.;:ss plni1: 
G.	 Identily potent:,,1 :-;Ollr,;:;es of tinancillg.: ill\"l:~tmcnl for Compnny; 
H.	 ld<:nrify issu':s .gcnmllle ttl cach <lftern.ati\\: financing and c.:ap:wl stru.:tUI'<:': 
.r.	 Assist' .md ad'vis~ COmpil11y in cle\'eloping strategy tl1:d te.etic·s br ll~gotia[ing an Jnw:str:1elll 

Transaction: 
J.	 Coordinare ComlxlIlY's internal and external corporakcomnunicmlon:; progn:m: 
K.	 Render such o:he:' 'h.Jvic..: and S':I'\'iCI:S as coqK"nl::.- finauce ad..·isN os agreed Llj)t}1l by 

Adviso:' nnc! Company ['rom time tL) lime: 
1..	 Advise the Board (11' Dir~..;rors cf C'mnp.llly in any and all cOll1oratc mattl:rs <15 requcs,cd by 

the Board of Di ;"e..:to]':;. 

II.	 Fees - Compnny agrl.:t.'$ to p<:ty .'\(h';:iN I\)r its COlVllratc Acl\'isnr:r Sen'ke:; as tl)lk)\\,s: 
A. Investment Transactioll Fees 
IJl',"~stm~n(' Tran$acl iOIl r ~~s sball be dll(: and paynble ro Advisor as fiJ!lC1WS: 
Addsor wi:l be I'C$;)L)llsiblc for c00rdinaling illl 1.t1\'~stmcn: Tran::i<'Ktion and \vith lh= raising of 
capital. 111\"Cstnwllt "L'aJl5actiol1 Ft:es will be paid based UptlD the ~ypc of Glpital rai~<;;d [IS 

r(1 Ilow.'>: 
E4uily - Ten pcrce:\[ (lOU'l} ()[" funds r3[st:ll. 

"1 Slal1dby Equity Distrihutillll Agr~.:rnenl (E(IUily Lin.:) .. Fivt:": pcr,.::c:nt (5 ll
.;)) ()f lh~' 

funds drawn do'su, 
3.	 ('oll\crtibk Dd:1 --Si:'i. p<:rc..:nt (sn;,) of f..mds raised, 
.-l, >h1n-Cnnv..:nibk: Debt ·,·Fin: pcn;.:-nt 1.5(~,,) LIt l'·.llll.ls raised. 

lnv,,:-suH":1l1 Tn1ll5<lCliollS Fel.:s sl':.all bo.= I'~lid t{) .\cyiS{lr \\'h..:n inv\.;:;tmcl1I funds i.d":-:ltiilc([ by 
.,\d':is()r ar~ mack ,;y~liJabk to th",' ":t1mp,:llY ;lIK~ ,;.hall b.:: pai,l by wire t~"::ll1~C~r upon distriblHi\',n ttl 

rhe C('mp;lny. In :h:: <'::h:nt thm mol'{.: 111;11: I'll.:' or the I~)r.;:g"ing rnigl.~t ')t.: "pplit:abk: \.1 ;HI 

!.rnC:;lt1'l-::!lI ani {'r Snk:-; ["lllS;Ktin:l. such t'i::c, sh:lll be det;;=rmin<.::d by Ih.:: C<lpil<1l rJi:itd in .z:ach 
C,ll;,,:~rlr:- l11ultip;i.;:J ~)y :1; .... p~recn:ag..:: [ist~J ah('\e. 

B, '\ICq:~l'I'S .1Od .-\~qllhition Ad'l:isol'y Ft'e:
 
Cnmpany a:,!rl:~s t,,) pay to Adyi,;l);' ~ i\l~r!:!er & ,.\cqui:;itil):1 Ad·.ism;.: F..:e ('"M&.-\ F....e.. ) it' th~
 

C0rnp;my rn-:rgt.:s or is n:'::lluircd by II p:my idcl:ti:icd Ilnd or introJu.::ed by Advisc.'r. l'r t'Gr <lnY
 
.·\~qui.'iil:0n TrmlSJcti.'m which is stnh.:IlJre(: (If ncgt!lialcl! by Ad\"isor. TIli,; t',·I&A Fe.... will be
 
equ:ll 1:\) tin:: pen:ent (5"'0) L}f Ihe l'un.:b<.t:;<;; Pri..:c paid tor s~r\"e:> as rho: \'a)um(on andit)r CX...:hJ:l~'::
 

prict: fl)f a merger or ~1 ...1(.::k swap. th~ '''Pll:-ch;l"e Pricc") an:-; puny..'\.s lIS":U herein. [he Purch",.~t
 

Pri.;;..: $Iwll t:ljual the ':t--Ial ..::onsi<.l~T~ltion :;i'..~'n 01' us..::d ;.1:; ~1 \'ulu::Jlion measl\rir.~ l1.111I.lUI1I ]';::atil1g to
 
lh~ sak. m~rg~r or <!-::quisilion llL' the Company by 8!wthcr !J'lrty. and shall indude cC\sh. stock.
 



11llleS, ,;ontrncts, nd 1iabi Iit ics and,'('I' ihnded d.::bt a~sumeJ and ILltur-:: payments c,r :my killll. 
contin:;~nt or oth..:r'.visl::, The Transaclio:) shull il1dudc all 1:01'111., of equity :md'N debt 
inStruments, "I::g~rdlcss 0;: the pcrCl.:nl \11' t:quity o,nlership invoh·~J. 

C. At·qu.isition Fee:
 
Company agr::co5 t,) pay tl1 Ad\'isor an A("4Lis11ion Fee it' the Comp"ny aequires <l rrrm identified
 
and.:ol" :ntroducl::d by Ad'.-isor. ilr tix any Acqui;;itk'n Trans~ctj()n wllicl1 i$ structured or
 
Il<:gl)riilt~d by :'\dYis'.'r. This ,c\cquisiti"\l F.,;c will be cqu:l1 I{) nve percelll (5'~';,) of the P'..w:ha:;c
 
Price pnk! (or serves as the \'~ILl;)tioll In':,''cr cx~hal1g.·':: price 1'01' a merger or Sll)ck ;;;Wtlp. lh.::
 
"Pu:'chase Price") ,my party_ :\:'> u:.'ed h(~r.:il~, th(' Purdlase Prj(:~ ;;b~11I equal the I:oul
 
con~iJer;]'lioll given or u:>;;;d no:; a \'Ulll'ltiL)l\ m~'m;lIring. a:uounl rdating to tbe s~llt:". l1lerg'~r or
 
a<':liliisitiofl of the Cl11l1pany by anot!1.:r pnny_ all": :>1101][ indude c<Jsh, st0ck. Ilotc~~. COtltl·act~. net
 
liabiliLic:-; iHlll'or ClIUJl'l: d\.~;.). assLllro;;([ a:1J flJtul'l.: paymenls (If any kind. conttll.!;(,l1t l1r olhcl\\islO'.
 
T,~ Tronsaction :;hall incl~ll.h.: all fon:-.s or ~q ..li1) <lndor lkbt in::;l:-u11 lCllb. ri.:gardk:;;s d th<:
 
pCI..:.:nl ot' ~quilY ownership il1\"ol \·';X:.
 

D. Retainer
 
Company agrees [0 pay Advisor for it:::: CC11T'loralC Ad,'isIJI)' Scr"kcs as follo\o\'s:
 

l.	 Company shall pay Advisor lell LlOlIS<llld dollars lS 10.11(0) due upo:J. $~g.ning .his Ldte, 
.'\g.recment. 
Company shall pny ;-\(;'..·j:;or on tile \"irs! tiDy ~)f each mont'li lor at leas1 six (6) months, 
:>W.11 ing Fi.'brll;w:y J • 2DO~_ 

3,	 Company :'>hnll a\:>0 pay .\dvi:wr rhirty 1:lCllS[\m[ (30.(JOOl ' ....a1T3nts 10 pmchas~ Ct)l1lllll)ll 
Sl.ol:k at any cxerci:-;.: rri<=~ ~~f $U.O I per share upon :;i£lIir-.g l1li" Ldh::r Agreement with 
fi..,.:.: lfhlUSrInd (5.1)00) wa:T,lnts to he vt;.-:;.ted, tile fi:-sl of ·.:=n..::l1 month for gix 111~)nlhs 

s1arting Febnlary 1, 2(1D8. 

Alxes,; It) Ad\,i:,;or's pCr3lmnd. including member;; of its LC~lJn ofS~t1i0r·s. will be pn.\·i<.kd a: [h) 

additicloal charge: tl) Company. :....dditional. ongoing, sl'ccinlly identified <l$signmC'l1t~ for such 
personnd may require in(!i"idLI"lized direct conlr.~l::b~ by Compmly with 0:1(; or more such 
AJ\·isol"S. at' pC'ssiblt:' <ldditional C~)S.t. ~l::; Ih:goliat~d from tin:e to lim..::. blll only \v:lh prior wrincn 
agr<:cn,..:nl by Company. Ir AJ\~$(\r dccts t~'l r:r:nillute Ihis <l.::!-r-:l;:mo:nt. the tee:; conL:-:mpl,~iI::d 

hereby \ViI.! t-::l1l1inak simLllt~;ncoLlsly. 

f::. Warra nts 
Uron th.: :>llccl.'S;;li.l~ c\lmpkcioll of ,1ll !r1\".:sl:11Cll1 Tran;:;'1Cti011. Sa~e;; Tran:;actioll. or A..:quisili,)Jl 
Tr.:m:;~h;ti·;)Jl. :hc Compuny S~lUr. ub,) pay .\([vis\),· wan:m:s I;,)r C,lt\lIlW:l .stock .:qU;\[tl) lc-tl p';l"C'.:111 
(, Jl)",'l,)) (,f 1::1 tIK':" 

I.	 The lin;Hl~~iflg N CIIKlI~\.... il1~ l;()mmllm.::m wh idl~\'..:'r l~ tq:d1er in til:: c\ t:r,l l1\' an 
LJI';t:SI111<:::1:: Tnlllsacti,11'. ~W 

"') The 1)~Lrd~~!;;~ price :tl ',he e'v.;:1ll ",' a Sak::;, ;.1T ..\cqLlisirioll Tran.s'Kti,1i."1. 
Tr:e "',]Tr;m'" 511all b.: pri~c'd at (.1I:e hundred ~rid fi.::~Co.:::l P":"c~l1t (J 15",,) ,:-of rhe C~1I1lr.1nY'5 sh:J<:k 
prk~ thl;.' d~IY <ln~r the IIl\"cstmel1l Tr;.Ills;lclion. Sak~ Tr~lJIs:!(;[ilm, 'v ,·....cqc,:.siti·<)n Trans;li,;tiol! h;l'; 
hc:..:tI ;,;c.'r:~pkr.. ...d. Alhis(lr sh"lll h~lvr..: Ii \'<::' [:, l year::; ll' cxerci S~ ih..:sc w".rrnnl::i. The ·.ValTant.~ I~'r 

":L'!1~m,m SlllCk jh<!11 hI.' fr.::e of ,In:, ri.::'llictil)11 :nd the sl:ares will be r.;g:i:'>l~rcd. 

F. Ongoing ConsuJtill~Agrc-cmcnt: 
t,:POIl th.:: ;;uccesiiful cOlllpJdion (,r a lnvc.sII:1CIll lmn":ldi\.111. Sale.:' Trallsaeti,)ll, ()r ,~\;,;qlJi::;.itioll 

Tr,n:;u.,;tiol1 c.pl11m",ncing at anyri1l1~ <IlkI' ':X~'CLllil.~l1 ther~(1r: C\Hnpany \...·ill ret:'1ir, Gee fl.)" ;11hrec 
year ("cl1sLlltin!? Agn:cm~l1t wi:h a consulting retnincr 0'" $7.500 p<:r month :'-m Lip to thin) -~i:\ 

(.36, l1wnth." I~)r rhc purpo:;c c·" sllrp()rtin~ g~n~ra I C"'pll!'f.7e cx,;.'c;Jth'c funct iOll>;. bllSin~$s 



d~\"~I(lpm.:nL cOlTon,::,; cOnlll1l1nicatlOl1:; and pllblti.: relations on ;x~Il<1lf t~f the CO:.11r~my. This 
<lgrCL'I1:enL s;lal! con"iSl OrJn In:lial c0l1s1111ing pcr~od h<:ginJling immediately l:i:)t)11 Ihe :;lIc.::e$sful 
cnmpktiol: l,f [l1IcSll1lenl Tn:ms~~clioll. Sal~s Tn:U1S<l~I;;)n, or Acqllisitinn TransaClit)Jl, Thl:" 
illiud C()ll:)tJll~llg pcried shaillasl twelve (12·)mon:hs. Gee am~ the Com:xmy S11;lll tll~Il have the 
lTlutu,l! r;ghl W cx!~r.d the consulting a~rc.;c111Cl1l tbr an ~\(,':'ditiC1nal twd,'c (12) l1:omh~. !\", the end 
oCtile second lwelve month ~on:>lliting pcril"J by rnutual consent the consulting agrct.:mcnr l;Jn be 
exlet:i.!o.:.-d by Gil additioLll twdve ll1onhs. The C',lllsuiting Fee contc:llplatd hert:by shall 
commence to be paiJ :,ubequent In. :Jtll'. net :;inmlt,m<':OL;sly wi!h. the M\)l1th!y Rcwin,;:r Fee paid 
p,m>Uanl tl) i)ilro.groph II J D hercit~;l \)(~\'~. 

The: Comp'-\J1Y sbill! :lbu pay (Jet' ,111(' ht:l1d:-ed anci tilly thOLl~Jlld (l SCI.(JOO) 1Kan·anl.~ f~lr 

comm...m S10d.: l)!' th0 CClmp;ll1Y stock pcr :;'''C[lr prk~d alone bUldr'cd '1I'l.d tif:.~c:r, p.;-rC'::l1L (115'),,·1 
or 11K' C(lI11P~:I1Y'S s!.<::c.k price L1h: day a:kr [ll.:; 111\\~stml:n1 Transa:.::tioTI, Sa!t.-s TralbJctioll. (.r 
.-\Cll'x"ililm Trallsactilll1 ha" ht.:('[, c"ll1pktc:d. Ciak'll "hall !la-,.;: li\c [5) Y~lrs hl c:.\..:n.:i~1: tlk':;": 

\Yilrnmts. The war:'<lnts lClr common ~lo..:k ~lltlll be ['I"I':t.: ol' ~lOy rc:sl'ricri\)11 ~ll1d the sh;lro:.:" -,I'ill be 
n:gisl,.::red. 'Ill~ warrants will be payabk as set out below. 

1.	 Une hund rell and fiHy t hLl1l5:1nd (150.001) warrants due 111-:; day <1 ftcr day the Jn IfcsLm';:lll 

Transactil~ll_ Sales Tra!lS:.lctLDn. or Acquisitj(1Ll Transactionll;ls bCt:l1 t.:ll:npkt~d . 
...,	 On~ hunlired and filiy thowwnd '- ISD.I)O!)) warr<1l1lS uplm mUlunl COlls~nr of extenSiL)11 Lll' 

Ihe Consulting :\grccment for the se·;:or,d twc!\'c r.lonth consdting p~ri{)d. 

3..	 ()nc bUlldrcd anti tifty thollse:lnd (150.nDO} \Varrant:-; upc,n 1l1utunl COJ1Scr.l of c-xtenslo[1 of 
Ih.: C\ll1::'tllting Agreemellt fl)r the: third Iwc:!n: l11(lJllh constl!t;ng p~riL\d 

These W:lrrWlIs ,m~ parli,lI CllmpcH:i<lJil,111 It):' tl',C' IIII".:-e year.; Llngoing cl~n'::;ll1ting agr..:~m:::lll. Ollt: 
hl;ntlred iiety Ihousand (l50.00~1) warrallt:-\ p..:r yc:ar for 1:11ret: ye~lr:;. The \v<lrmnls for ccmmOll 
:;tock shrill be free elf any l'c:;t!'iction ,111(\ tbe shares will be re~jster<'.:d. 

G, M.:lrketing Fees
 
UpOI: cornpkt'ioll ofa tral1saclj~lll <Illd no 111Llr<:, otlen than ullCI;: pcr Yl::ar while A(hi~or is ~ligllgcd,
 

the Compauy will p<'ly S! 5,001) It' th,' Advi~')l" I·~lr 1.11(:' purpos~ ()f public "nl1(IL1l1t:ell1<:tlt ami
 
ad'drris~mt:nr. ~'lr li1e tr<lLl;',;lI.:tion being c(ill1pkr·~d,
 

Ill. Expenscs- Advisor \\ ill b~ r..:imbursct! hy lile Ce.llllp;ll1Y [',.\r lIil :\L!\'i:itir (''(per;,;es ariSIng. li'om th..: 
Illy.::s:menl Tnll1:m..:ti,)I1. S,tks TnlnSL1Cli~J11. <'r ;\<:qui;;ilLm Trans;~\."ti\)11 ar a ralC equal 10 (hl"';:': pc:r..:-:nl 
/.3')0) ofrhc: te'l'll <\\'ailahk t:~lpit;ll raisl:.d in tlit: l:aSI: of an In,·....S!llll:l1l TranS:l.;;tiol1. r.nd tl,-: PlU"l:h,:s~ Pric~ 

:01 lhe ~'cnt (,f <l S;lk::; L'I" ,\cqui~ilio() Trnn~ac,i')11 Tht.: Cl}mpuny shall be rcsp()l1:libk fe'r .:111 of i:s llWI1 
t:,\.PCllSt:~ rt::ating h) any In\CS:l:lc-llt Tr::ll~s~h.:ti011. 58:<;.'", TrallsaclitJn, Uf A(x~tli;;ilion TraI1S,ii.:I:<"n in,::iut:ing 
blll n01limitt.:d l(l <I~i.:()L1l1Lng and k~al f-':.:s. 

[\-, T\?rlll of ('Olllracr ami Termination 
Th: C"',n;pany "x ;\~ki~,ll" nmy ta:ninul<: t:-ti.:i ,\gre~ml:lI1, wi:h "'f wi-.lwul i.:a~IS~,'- al'ter '.h-: ti:-Sl 9:') d::ys 
t!Y'1n th.: J~llo:. <Jr '::"l.'CutiL1n I..'f this :\gre,,';n~l;', c:l'!";.:...·'j;-e thirty c~n) d:ly," [~)llt~,\jn~ r~'';i:'l[J1 by 111-:; n(Ir!­

termill:1t:lig p:H1y ll:' t\ l·ill.:.::", IwllCC (If sl.I..:h to::-lr.illalinn, Any such tcrmin:lli,)Il ~hall 11<'t ~e:~C:"T'1 a;; 
oJrhc!"'.\:"e pn)\,il.kd h~Tt'in) ar:~ct til.:: rein;bur~.e:~lcIH or Cl'l,lp~ns<uill!l x incl~!llni:k(\:ioil pru'.isit,'l1s :;';1 
!,,'lnil hcr<:::n. alln[' ',vhk:1 willl\::m:lill ill full flm:,' ,1I1d o.:ffccl. llllh~ eyo.:T".llh~ ;\dvi~or Ull~()h''f~ a mat~ria! 

1;1<.:1 alx'ut tile Ct1l:lp<1ny during Ih..: i.:ourse nt' ~hi:i ';:ll~ageIllLnl, \\'I:i~h in til,;: ''''.11.:: cpinion of the !\dvism 
WDllld neg:1livdy in:p<.1(;' th~ Company if (:isclo:;~d. Ihllil :b:: Advisor. :1t its soli::: discn:li;)I1. may krrnin;llc 
i hi'" ;":~re;;:mel1l :mmedialdy LI[XlIl writt~n n1.)~icL llt' such tcrl1limlliL11l. 

la :'ldditiilll, ::11l1 preJical.t:d UIXIO cltlsin~ nn [r.\'('SIIllClll Tr:1I1S<lclil,ll as ddbel~ herch, tl1-.: Cr'mpanj 
:'r~r·:c:; to ?rt..'Yidc " rii,!.hl ot' fir~t rc!usal l-' i;'llmract \vith t~l~ Ad, i:'l.'r tl:s its :5~)k Ad.....i:i<'r for sub,;<::qucHI 



i.:'lpit;il r~1IS~~ ~lIld llngoin~ consulting ;:;e;·\·k(.'S fnr a p.:liod of three YC<lrS Fr~1tll tl1(' dak 01' c(lL1lr<l('l
 
lenni Ila:iol:.
 

. D~r FDR RJ..JO r!ts C.£)~'t\t')l.)A;;y EA.-'TGAS I/V,O A t;JGF/JI.'/T//..J 
III tll.: ~vem (hilt :\d\ :sor <Irrang~j;. "'jahl,,, IrrVe,;ll1lenl Transoc:io)1, Sales TmnsaC1ion, (lr Acqui,;:rj\l}l 
Tr<ln:::'llcli(H1 wh;ch rile C\1J:lpallY el..::u:'i 1l11( tn pn)ct:~~d with and ab\.l eker" tn knnirlal<:: Ihis agreement. tb.:: 

COlllpa~lY will p;ly ,\d';i:,OT n bn::ak up rl,';~ or !\\() hUldr,,-,1 an(~ filty th~)ui''':l:ld dollars t$2S0.0UO), In Ill.: 
t:\'er~1 lbtt the: CcmptlllY tI1("1: ckcls to rw,xc,~ wi! h the In Vl'stm..:nl Tra;ISJctiol1. Snk,; Tran.-;actinn. liT 

Acqui;;;tioll Tr.lllsactioll will\l)lJ! Advisor within 0,)\1(' yenr ot;~I' terrnimllioll. the Comrany ~h8J: p:1Y 
,'\dYisl,lr <11/ ['ct.':) \.vlJicl1 would hI.:' dur:: under this C~)l11r,!ct, 

V. [nfOI'mation Pro\'idctl to Advisor amI Gee 
Tht: Company wit! furnish Ad\'i.-;or and GCC WJlh :>~H::I: inromw1i\:tl 11:; Advi.sor r~asoJlably r..:quests '(II' 

this as.~igl1l1lelll in II sLdl illf()J')nation :;,,1 fum ::;h~'u bc.'j Ilg tl:o;.' "lnr~)m181 ion"). This indudL's any 
inf'.mnati(l[1 n~::~~:;3ry III compld~ b3Ckl!i\1LlIld che,,;:...;.:; fln til .... pr'indpals 0 rib: ('omlxllIY. ThL' Cvmp1l1Y 
recognizes and conl1l'lll:> Ill,,: Au.':islll' and (iCC I.i) will use \li'Jd rely prill"l31i.ly on t11..:: Inti.1rmali,m 
pro'\iJ~d by tho; C\)ll1paJ~J as \\'1..,11 as In.t:'mnalitltl ,wnil,lbk I'nl ill generally rccogI,iz('d public SI)urCc$ in 
pel'fonlling servj..:l.''; ,:ol1lcmpkllcd b} this kue, wil:lollt kl\'ing inc.kpenLkmly veri tied the same, (ii) eke:; 
!lot 'l":-;UlT..e r~spoll;)ibilily [or th\: accuracy or (:(lnlpidt:nc5s (If lhe lr.forll131 ion .md (iii) '.\ii I nor mak~ an 

:;valu<llion or <lPl)t'~i~cd or" any assets I) C1he Com;xIIlY. 

VI. Cont1c1C'nti~llit)'
 

.\ch"hior and (iCC' will requ,irc: any third p:lI1:y ttl ~igll a ::ol1fid.-:nliality agreement in rorn: aUG stID"t<:tJ1C¢
 

s"tisfi:li::tory t~1 th~ Company prior to ti.lrLlishing an:, lllt~m11ation :0 such third party, approved recipiellt;; ~)f
 

apPl'()'\(~d mar:":cl'in;;: and placement material:; ar~ :,r~dfi~.·lIly ~x.c1 ~Iclt.>d fWl1l Ihis requ:remenL
 

VIr, Indemnification 
As n part of this agn.;elllcllt thl: COJ:lp~ny, .-\dvi:>m and Gee ,!grcl: 10 sign. and ,icc~pt an lndemnitk,ltioc 
Agreement ;,:tt.:cncd here as Ex,hibit i\. 

VIII., Exclu.shity 
During. the Ellga1;eIllent. /H!\'isc>r ;;h::111 ha\'e I;l~ right 10 initi~lt-:. c~)Il[inLlt: auG. c,,1nduct Lt)J~ta;,::rs, 

tJc:gotj~lli(lIlS <"1' oiher di:;.,;u;;::;ions 01\ bd,;I[f of lh<;: Conp::lI1y anti III :ierv.:: (1$ Iii.: Company'!; PlnCCnlCl.ll 

:\g:';'111. Wi.l r.. r~;.;p~ct \0 thi;; p{111~ll!ial Ill\'<;S: mo;:nt Tr..l\1Sad il.):1. SJks Transaction. Jr Acq LI J:s;.l i\)n. The 
C(';11paIlY \F~lr:'::nr~ r~lld n::pr...·::i~I1t.c:,o as 1~:tl1\.lally <lgn.:,,;l! upon ill wriring: by th.: (\)mp..,ny and ,\d\'i$(lr. lhat 
il h~ls gr~tl1t.:..'d l,'l\ly .\d\'iS0f Ihe right t() act as Pbc<:I1:~nl agent wilh rt,;sp~ct I'..' tl [nv.;lSrmc\11 Tran:;~lcli\!lL. 

Salc:-; 'IrCll1S,1Cl iOIl. (}[ Acquisition ~ll1d thm lh~r<: is Ilil ulher 1'''::-SO;1 that is cmil.~d to ] tInder' s ~·.;:e or ;lny 
ty~)(; or' br..,L::ragc ill' ..,thl:r ";1'TllI:lis:;i'.1'! ill CtJllJl<:'Clit l ll witi: ,; Ill" ~~tn:c:.lll Tralba.:til.'IJ1. Sal~~ Transaction, ()r 
·\c(j'.lisir.iol\ 

IX, Disclosure of l nformatioll 
Th-= ('1)111\,'1[\:: wi\! rurnlsl~ ,\d\ :~,)r ;md Gee \\i[\'. "L:.:11 il1J~)11l1n::"ll ,;o\ll.;crnillb! tll,;; (',)IllP<lJ1\ :1l1C. jt~ 

illdLl:'[~ 35 _\L1<is,"I" Old Gee l,;;~a:inllabl) r·.:quciit in ';llnr:t:ctl'\ll ,,'ilh Ihi;; Enga:;(,I~l~nt. r:lc (\)Il::~aJ'Y 

...... ,lIT,1l11S ~1;K! ;l.'pr~;;~nls rl....;ll su;;h illfurm~\t~o,)l~ \-\·ill n\lt Cl1l\win :ln~, L1nlt1.l~ ~!:.ll~lr\l,:l1:. l)f m;)I0.::::-ial 1'.1<:1 I)t' 

c,mit to sear.<.' <.ln~, !1l;:Jk'ri:11 lilet nl:c-=~;);:!'y t.... m'lkc: 1It: :-oL:lI~Tl1Clll:; lb:rdn l~ot misk~:cil1g i:l ,i:;bt I.'ot'rl;.: 
.:ir~'lm~t:IJK':'S U1,d ..,r \\ hich such sr:t1-:n,..:ats ,m: ll1'ldL'.Th..:: CIllTI,xlny t'LIrtllc:r 'H1M'rlms and r.::r)r.:~cnt;; [h~11 

<111) lie.n.:t'l: f\)l',::~ash onc pn1j.::criOll::i 1"11,11 it 1ll<l:"I;'~ :.lv'lilahk <)1" pnn-id.:s Il) ·\d....L.;o~ n;' l.il'C w:ll be: 
rrqxlr'.:d ill g~'Ot, fi.li1.h anJ will he: hn::icd upon il:i:iumpri,ms th<:11 rd11:'; t tht: best .:urrt:lltly availabk 
c:5tim~ll"::s <It~d jt:dgl11(:ll!S ,)1' ,11t: mntli.lgcmcill 1.1f the Company ~s ~() th<.' nl.::lIh:r~ ('(l\o:reJ l:1<::-rcby aLd. III 
l:gh: (\1' ill.: ..::in~u:nSI~n':es und..:r whidl tlk) 3r~ mad,;, ,H\: :"'::1:>c1J]'lhk, 1n aJditiLln..~lIb.i:.::cr [() applic:Jbk 
laws and rt:::,!t.:l<:llion:-;, the: Company will k.::o.::p .\d\islx and (jCC advi5cd L)t" :\ll lWlteri:il d';:',dopll'iCI11S 

<I ri~~t:ing: [hL' ("lmpOl1y or its tica:lL'illl l'(,sirioll. 'l"h::.' Company n,:>...'og:,izes <In.J ~Ig:rc<.'::; that ..-\d-, Isor amI 



Gee ,.::tl ,-\'ill rely sold;- on such in!\mr,atioll llnd olher illt'i);'mutioll a\':iilabk flT'm ger:crally n,:cc'gniz<:d 
pu;)li.:: ,.;oure..::' in performing the :;l;rvk..:::-: cont.:mpla :cd h<.:rcu.nJer; llnd (b) wi:l nDI lll1ckt1akc j ndl:pcndc];t 
vt':rili.cariol1 Dt: <lnd dCles nnr aS5Lme resp":lrsibi1ily ti.)r the J;;L~lIral:Y or eompk'1.ClteSS ~)r. sud] i1l1~)rnl:ll:iolt, 

The C\'mpal1.v \\. ill ~t: r-:sjJonsiblC fi--r takhg. ~~nd 1.\ i] wkc, all <Idioll:i necessary to ensure t!J,l!. uny 
Financing TrallS<l.;;lioll is i::X~I:lpt frol1~ 01" \\·itl c,)rnply with applicable fClkra! ,md :'Otate Sel:l~fities hl"d, 

"Vhik :he Company shall be respollsibk r\~r the cnnt<:lll ;))' nllY n:.a;·kding m~lcri.al and 0tJH~r ckcllln.:t1h 
I:'(lr dte: pklc~!1lt.:11t or S;.;<.:urities i!llhe Finallcjn~ Tratlsacticln, thl.? Company !-l~aIJ cal\~e SUcllll1~ll~ri,'d and 
d~)ClJl11~l1t.:i lO rdkcl .~Ltch CO!ll~nt as Achispr and l't' (iCC may rcasl)[wbly reques!. in·..::ludilli;! wltlh)ut 
limil~1tion any :'llch rcqtH.::;!,; arising; Ollt (If any legal r.:' ie"V of til.; Fill~\lli.:in~ Tr~Il~~actjol1 Lh~lI ;'\clvistlr"s 
ard Gee's :1lten1~Ys n-:.ay conduct tit Iho:: fl:lJUC.,.I ('1' .-\d''ii~llr. In addiril,~n. with(1lJt the prior \~Til~cn 

C()ll;-;~nr l)f ,;\d vi""i!, <'.nd GCC', s:JcI~ mat.:ri:11 ~md ,llhi:.'l' dncul)).cnis nwy tll:>' n~1Il1o.:: I) I' ot hen\' t,;,: rder lei 

.-\dvisn:'. GCe Advisor' ~ kgnl)r CiCC':-o [\)9-0. 

Thl;' ('omp:.1ny <1<;k.110\\'leJ~C$ that any opil:ilms ur Lllh-icC' (wl'iu..:n ,lr ol'uli rCl1(.kr~d to lht': Cump~lny by 
.-\dvisor or GCe in c.\)nll~elioJ) Wdl the Etlg::lgclll~tlt will b~ ~,rt':atcd by the Company us cCl£1:idwtial, nrc 
ll1tcnJed soleI).' fliT lil.: \1,,0: 1)1' tIl\; Bnarc of Dircc[urs and St~njor 1lt1ilUlgellletlt lif ~he Company in 
cc,nsid""ring the Fil1ancill~ Tr:lt1~<lc;ioll to which th.::)' :'d(lt~ and ~lre (wt fOI' the us~ of. and ;.-an:.1C1 be relicd 
lip(ll1, by any ()lh~r pen.;on or bl: w,d or relied lIP(ll'. it)r al,y 0111,;;1' purpose:, Ex.cept (1$ required by iaw or 
by onkr of a court of cOlnpclt.:nl j urilidi.:li\ll1. the (\111llnny p.grL'c~ that no &'.l;;J.~ opi nion:; tH' ad·.... ice may be 
u;;ed tl) solicit shareholder apl:tTO\'(j1 l)f any tromstlcti\)11 or t0r any oth.:r pt:rp(l$l: or rcprnduc<:cL 
di~s(;l11hatcd, qu()r<~d ()r rdcrrd to at any ti.:nc or o1:1crwist: dj~c10seJ te any third p;my. in ~:ny l11i1llnl.':r 01" 

l~)r allY purpos::. 110r shall any pllblic refcl"er:;ces 10 Advisor or GCe b(: mndc: by (he Comp,:ny (~lr such 
peL.;ons). without th-: ]?riur wnn.cll cOlls\:nl of Acl\·isor. \Vith01l1 prior cLlr:su!latioll with Advisor. and 
GCe. the COl1lP~ll1Y shan not make any dis.:.:!,)sure I~;' such lil'inions IX advice as required by law or by 
order of a Cl)Urt \11 cOll1pt:(~~nl.iuri$di..;tl\m :.il' make any annOl\nL'<:fl)~1l1 or Filing l,b,1t L:> sc' n:,'quir.::d ill \\'hich 
A(: visor' 5 llr GCe 's name <lppears. 

x, Miscellaneolls 
,:~dvi~nr, the C'ornp.:;ny [:t1d GCe r~prc<;.:I\I.s. that this Lcltt:r ..\greem.:m ha:; in all rc::;pc:cts betn duly 
:1\llhoriztx:. t':-.;eClw.'J <lnd ddi\'cnxl by :l1ld on b~h<lll' D\' it, This l.t:tt.;:r AgreelHt::111 and the lnd'::l11rdication 
Pr\l\,isil)l\S elllb/)dy lb:: ~:ll:re agl'eclnclll ,lIld unJcr~tlU1ding of lh~ panics h~rel;l an.d :;up~r,;cd.:: all prilx 
agreements and t1nl~·.:rslnndillgs. written lind ()rlii. relating 1\> II~~ ;;ubj...:>:t mallet' l1,~r.:cf ~ud may 1l()~ h<: 
modi lied 1)J' ~1l11~11l!~J. l~r any r<:t111 ('f rn,\·l:il •.m h-:r-:~,r 1.\ .1i .... I:J \.'1' dl:;charg.::d. <:.\c-cpt in wri~ill~ $i~ned by 
til(' )13f1y ;:lgainsl \,"h,~r:l such modir:c:ltion. w<liYer ,If di,c·,l:lrg.; is S()ugJH l(l b~ C'nfo!":':l':d, 

N\II,hill~ it,- Illij L<:lter ,\~r ... t:l11elll ;.'1" Eng:lg<.'nli~nt shall l~:l1jl ,-\d\'isl~r",; t~r GCC'~ 'lbilit:, hl ~,-lt'.sult ,111d 

;:~i:Jdu;l bll$in~$s tor :'IlJ wilh oth.:rs. i:l-:.I\ldiJl~~ L'}l1lp~tit"'r,; \.l( lh\:.' Company. and t" engage :n aCli \'!I:~~ 

:; im i la: !(1 tiw.'i": ~'1)(11 Clllp lal..:J :lercumkr \\'11 dh-:r k'l' :l~ llwn :Jl:l,;l)UJ1t or fN Ih-.: ,lC<:L'unl "f Oi hc;-~ \'1' buy, 
~ell \:.;' 11l'lc! ';,,=(l,;~lic~ in or fc:r Il:il~r~. In ~1.1Iln(:":li\m with t;~~ s.;'l~,i..... .;;:, cnr:::cI::rlatcd h) 111i:; L"'llcr 
.\ gr":<:Il1\;.'n:, .\J \.: :,'lr 111<.\ y C:11r1oy i]~<." "cn i-:.c:;:. \'I~ r-:r,;o.md \\ :1l1 .'.r.:; "::llll~l\ 'ye.:-:; ('I' , \ll\'[:-;()r or it:; :ll'!i IiaL.:~ . 

.-\(1-. i:;l'1' tll.1Y rc-:-:r to th-: r::l1g~lg<:ll1e111 anJ Iii..: ('<II11P:1l1Y. aft..::r il is N;·! ..>t'\\-is<: ~Llbiic kni~\'..L;dgc, i'" 
rr~I(!i':il'112,J -'tOtnbsi\',nc" ~[nl~(lll:l"::t;)~1C'l1b ·:or nny \'1' !b rl\lr:;;s~illt1:.tl p:'ol11oci,)n;J! 1~·lat ....ri'1b. Furtha, if 
rt:qu~st.;c: b~; .'\(!·... iSI'r. lh~ Company sh:lll indude " n"tlltnll~ a":c<:~)IOJ~Jle rd~r~na l~j ,'\ddsilr illllny pr::s,; 
r<:: ......:;;;\,· l)r \lih':f public :3ll1h·Jl.lll(l..·m~n( mat!;: by [h.:- C,llilP<.1n.Y r(:~.m1jn:; th..: nlattCt'S d~~;;rib(:d in I:,is IXlkr 

Agr-:-L:mc1\I, 

Tb~ C~'mixm: ~Ckll\~\.vkdg:t:,~ :Illd rJl;recs lh"·11 (i', th:s l.cll~r .-\!:m':CI1:c:ll CI\11::S nl)( ...:ur,o:tiuk a COllltlliim-:nl 

llr 1.1J1tk'rl;lkin.; l':' Ihe p"n. of .\J\·i';,.l\, [;) pn'\·id,.; a:'iY Fili:ll1..:ing i;ltld dpcs n.n C!lsure the "ucccs,,:i.tl 
-:1'mr~Clilln (11' ~1tly Final\dng: Tr<lIlSclcliclll: \iil ;\lhi.;or i~ :'1l:l.ir,<:! n::: an iIl~kpcl1(iC'nl "::l)lllr,I\,:I·x h.;:~<:tlnlkl'. 



:H1d J]cilh0r allyl.l~ir.g in this Lt,lt~r .-\grccl11~1l\ 11,)r the naluTI: nr :,\dvi::;l)r':; ~o;;:rviccs "hal! be tkcmd to 

cr'':;:1,>: ~l p'lrrncrshlp. fiduciary f)1' agcl1l..'Y rdulj'1n;;hi" b..:lw.:..::n .~\dvis0r ~ll\d th..: Company (\f any L)ther 
r~:ll1y: and (i i j \ :\d\ isor has Illl dtHies or {lhligatit)liS h) (lie emLJlny¢es, equity holders or cr,dilors of tilr 
C\HTJpany by vi:"lLle vI' this Len.:r Agrceml.:'lllJr th-: rdcl.Ili,)Jl Dr .-\d,··b:or hcr<:llnder, and no) such perS(1j} 

shslJ be dl,.'I;:l1l'~'(l a third. r~lrL: bendiciar::: c,f this Ldkr' Agn::cm~Ol or l:a .....e ,my right;,; h) vinuc 0;' l.hi5 
LCllcr :\;;re~ll1'::I:{ i):' the n:tt:nti,)n of ,\(:\'isc)I" hen.:untlcr. 

\: l. Successors 
TiJi:; L~(tl~r :,\.gr~cnh."11l :Illcl all right:' and ()hlig,:lti'llb her=llndcr ;;h::dl be bi:1Jin,g UP'"'11 ,11K! inun: to 11112 
b,~'ndjt (.)t" L'(Ich par1y's :;UCC";S~l)rS, bllt may IlLll be a:i.;.igncd \\ :tlK'Lll Ill.: \1.Tith:n consent 1.,j" 1:11:: otb':I' ~'Lir,y" 

\\ hich ..::om.t::nt ~1',:±l1 ll\.>! be L1I1J'casonably withheld, 

.\:rI. Additional Services 
!I is l:ndcrsE0()J Ill:lt i,' .'\d\isorl)r (iCC is ;l::'KGd ;" rn',vic!t:<1lly Lldll;tioi1;1i investment banking set'\ice:; !'()I' 
,h: CC'mp'il1;'. Ih..:n the: COlllP,II1Y sball p;Jy 1<) Ad'·,isl.1r 111' GCe additional I.·I.'~S based 1m .\;:hiso[\ 
L"llSII:I11~lry f.:(,.·s 1'(11' tho: seni":<::i rendcl"~d and Ihat 1111:: [cJ'IllS or lh~ l(ldemrj'iicatil1l1 :'\greCIllCtll shaH ilprly 
/I,) :my addi,i,,)naJ cngugcmcl1l. 

XIlI. Contr:lctllal Relationship
 
Th~ Cr'l1lp:ltl,Y es pressly ad:nl1wkdges lhal Advi:)\1r [lnd CiCC h;wc bc:en rct'lincd as u Lluill1(: ial :tdvisDr t(,
 

Ill.:: C)mp<1f.y only. alld nl)1 as a tinnll.:kll "dvisl'r 1\). or agent of, any otht~r P~I'S()l1. and IJJ.;.!t thl:'
 
cngag<::l1len.t is llO! il~'endt:d t{) cOl1t',.~r ri,:;hb llpl111 <IllY }K'~(1t1:i 1:01 a pnrty her.::o (including slhlr~holders,
 

.:mp!llY':cS or c;-.:-dilol's of [he Company) .a:; again$! A(kiso..)i, GCe. Ad\'i~or's nt'illimes or tITdr ro;~p~(;1i\e
 

c!ir~c:('·rs. 0flicers. agents and empll'yel':$.
 

Ii i~, tJl1ckr5l0od Ih<'11 Company is a ~()phislic8:CC htlsille~:5: ellt i:y thal has rclain~d Advi:;or t'OI" th-: limit,..d 
putvoses s('! fOllh in Ihe L.elter Agreo;.:m~t1I, and (he C\'illpany und Ad.... isor a..:kJ1o\Vh:dg'~ ;:Illd agree lhat 
their r':s::l(:c6'~ l'i~h1S and oblig~lti\)ns .m: ..:t'I1(l"i1ctU:11 in mltl,.ln:. The Company <lnd ;\d~'i50r c:ach dis.;;bim 
m~y il1lC.':lI:on to impOSe fiduciary obligutinn::. on lb~ L)lll~r hy \·irlll<.: l)f th~ cngag-:"l11coI11 cr,nklllp1ntcd by 
tn is Lell ~r ,-\~n.~e:ll~nL 

0,"0tbing ill th::; L~.'lt.;;r /\g:r.;;clliC':ll ~hould be iml:!l)rl,.'l.:d rh.~l Ad\ [SOl' l'r GCe i~ aCTing ;1:' a iirn> 
..:nmmitmcnl Ul"!d .....;,vril;;:'r l'l1 bellalf of 1'l1e (\w~rnny. This Eng:l~~lllent i,..; ir,h.~r.d~d SI)kly t() \:!K:"!1lP~i5S a 
b,,::o:t-<.:fti:):1'; ?la<:<:m':111 11f SC(;lII"iti.:s ()f tb: C',>i".1rilIlY ILl " lim i(I,.'l! nUl~lb ...T 0'" 'K..:r.:d.it c:d in\t:510r,;. 

,\,!'.·i:;lr's ~1i1d (iCC's EngJgcmt::ll ~h;dl m'll indtl\.I~ gi';i:1g [~IX. kg;ll. r..:-gulawry. a':COLlnlin~ 1'1" ('([1':1' 

;-;p.,:diJii~l ,lr tcehnic:tl ~I,h i-:o:." ('\" ~1$::;\..l·.:jal..;J ~c:r"il:""s" Th: Cl.ltll['iJIlY will r':lain ap;)I',':1ri:ll": a(;·,~~o~.s 

t,.'"i.PI.T\<:.' 11<"::';;,: \... itll 1hi;s type l,r Financing Trnn::,l(( ;~!n. ;·ak..: I: lci r :h.!\i..:,.; m'd he.' r~~p()n$jble for ,Ill rc~t:s ,H~,~ 

..::q:'...·n:;.c;-;. ;1.;; ':I' :11 ;I;'; LlJ: 1'll1..:r ":":'h ;111<1 e':pCl)::;;:", a,,~o,'i;ll<:d "'j til lll.:: Tral:,;:\-:I :on. 

xrv. En(in~ .·\~,!.r(,cl11CI1t/GoHTnjng Law
 
Thi,; L:llcr .\:;r.... cl::(':~t :lf1J th<.' [ndc.:111Ilili':'J,i"'l1 i\g:"<.:('nJ<::nl c;m:'Lil utI.' lilt· emir..: a~r('Crllem :,ct\\'een U::
 
n:b,in~ te· lhi.,; cng.;!<!t..'m..:1ll <H;d ~Llpl.:r:>"'lk :lI1d l~'.kl': pn-c:.:-d.:nc(' 1)'-, ~r ~111 prit1 f ;}~I"~~lll'::llts 01'
 
lil1dl:T';I~lildil'~S whdh.:r oral \)r writk·l1. h~l'\"<::;'·ll A,h bIll', (iCC and :l....c Cl'mp'lll) "itl: r~spl:'<':1 10 tbi~
 

...·i1g:l~t'.:menl a11<1 Ill::ly only b: tI1()difi,,:d hy wrill;:ll ,1gr'~cm'::ll which j;;. :;.igncd by Iwth p<l~tit::;. Thi:; L;;;tter
 

:\gl"':':ll;I;.'::1 ,md l; .... c Ind.:nmi tic;Hioll .\greel:1<:":llt "')1,11.1 be .\;.1'. ,;n~t'.:J r.y Hnd Ct11hlfUlXJ ill accon:I;II1IX WfLIt
 
1;,<: Iaw~ ot" lh<::' CnmIl10I1Wl~<Jll h or' Vi rginia.
 

X\.'. Severability 
TI' <.my tcnn. prc·q:'JI)ll. C('\·cil<Hll <.)1' r..',,:ri.::tion c\!I1lall1<...'d ill '.I:i':, Leiter Agrl;..'<.:tll~l1t i:-; held jy a .:curi ot' 
cOl1ll'etcm .imi:>lLc1.ic'\1 01" \)ther :lutlhwLty W be' in\"~\li,L \'\\kL L:ncnt~)rc~ablc pr against ib n.:~l1b;,'ry 



:)ulicy. Ih..: r<':llJ.:)ind~r (.1' 'he l~nn:'. pro lslc'ns. <.:,'I·"~mllt\,; and n:stncnl1n~ cOllt<lln\:.'d iTl i.i1i" L"'!tL'~ 

:\g:-t:cmenr ~h,,:J r-:n:aiJ~ ill fulll'j11\:c nnd ..:1"! ·<.:1 ;1l1d ~h,111 in Ill; way bl: "nl:dcd. impair<::d ,)1' illl'ahbt;;;d, 
P:C:lS¢ c(lulirm Ih;:1 th.: r(lr~going cl)J'ro;;,,;tly ~~h :j~rih l)'.II' ~l~rL'~m":-l1l by signing 'mJ n:.'luning t\1 .\d·;isor. 
Gee the dupliGll': sigl1l.'d copy of this l..:IIt::' .\gre<':lll~rll t:l1chJscd her~witLl-

Rq;ards, 

ProsplO.:t Fja:lndal -\dyison. LL(' 

f'1'c~:'~\'-~/-" ~~'I" :) ("i 
. ,1," r ......... '1' ,\'''~ , " • \... Ii" •
 

I3\': !: .~1>,J:j.-,l".:.L.:. :(-+<.\.:..:1.::/_\'.A~ - _... 

I 

_..._--_.. ,~, ...__..__..__.._-----) 
\fark B ·<.::,;h:v ,..,1
 
Pre"idL':lt .. v
 

Gee Capital Group LLC 

,.' 
.~ "--..~.:-..By: .-:~__~....._-'_'_f'_L._"'__~~~:'::~~: " '-, .._--.._..,. 

William Danidoyk _..... 
Ch:'\irrnan 

AdCare E-I ~:l1th S\'stcms Inc. 

RY~~~~~_
~~~yj~k 

.- €-E() ~'"'-. 



Ij~b.ibtt ,~
 

.1m' ~l).m.i Ik~.l1 iO.!.L::\l:rs'S!n~J.1l
 

The ll)llow illg :~r"'I\'I~lons regllrdinf; indcmni !knti(lLl nl"':: an im~gral pa;-l oi the Agrec-Hlc111 (rIlL' 

"Agreemcm") h.) which th~y are atl<:lched bdwl::~n GC'e Clpital G:'nllp, LLe. and PrOS\XCi fin;m.:i'll 
,\J\"is,)rs. LLC (colkcti"c!y "Gee 8: Prospect") and the Ci)[llpany ll<lIned therein. Cqit31iLccl tt~nns USCG 
bUl n,'[ ddiJ1l.·d beJ,I\\' l1ll\"1.: 111.;:" mC<I;l iog.::; g!\en l\l l!l<,;,'l11 in Iho:: f\grC'clll.:nl. 

III Lt)lllI<c:cl il\1l with llle ;;cf\·i..:~s whidl Gee ,it Pn',;pecr l:Z1\'c :I:;rcnl to rend..')' lL) Ih..: C)llJjJ<",ny in tJ,e 
Ag-r~c:mcllL lh~ (\)mp<lJly :;1\:111 !Il(knm'r"y GCe & Prosl:>t:.'Cl. ('ach of it,; di)"C'..:tors. o:L;.:rs. empJ()y,:;:.:;s, and 
ag~tll:i and eal:h pL'rS():l_ if any, wlw Ctlmmls (iCC & f'r()sp-::cr wilhin the lll~anillg 01" Section 15 (If til..: 
S~curil.ies .\"':1 Dr ]933, a::; :-111l(:J1J...:d (lh...: "Ad') lclllkI,;Li\"ely. GCe & Pro~p<;:c.;lJ. and h'ild GCe & 
Pm~lc~cl harm k,,;s l~) rl~~ l'uIl'::SI c\.LC'llt Ix:rn':ill ("~! b,Y I,m· aga il1~r ,1I1y :lIld a1: bss,::s, c I<li 111:>. dall1agc~. and 
liabiLLks (and aCli(in~ ill I''':$pcct lh-:n.::on tl) which GCe & Prospect m,ly h,:col11(" subjc..::t in c;oIUJccti()11 
with Ii) Gee &. Pr\.'spcct's u;;~ of informi:ll:OIl (;Pi1luined in :bc iVrcmcrandLlIn I.hnt i.> nKlleriaIly lll<lL:cuml:.: 

or alleged to be l11akriall.:-- in:l·:':l.'urat~ in allY no'sp'::"':1 (a.,; a resull <J r rnisn;:prc::>t.:nla1 ie'll, omission. t:li Lure io 
updalt~ or ~ithcrwi:,,~') t!tat is proviJt'u to GCC & ProsP~l.'1 by the Company o;~ i,s p~prc:sel1lalj..... t:s, agcl1b. or 
GCe & P("I):>PCo.::l·S. rC'garclkss 01' whether <JCC & r>rl):spe.::t knc:w or should 11;1\oe k~o\\'n of such 
inaccuracy, (ji I lht;; brt:<lc h 0 f ::,IlY reprCSCtll;:l1 i.;n. W(lrl".(lllly ,'I" ';;I)vc:nan: (if, h.: C~)lllpaI1Y e('llta; ned i.l: the 
:\gr(~..:::r:1enl", or (i I:) allY olh~r aspect (l r thI.:' r<:nderi ng by Gee & Pro:-pecl of scn:ic(;.'S under Ill.: 
;\greeJ~lent. unll.:'s:-> it is fin~llly ju(l:ci.:llly d~lcm:.in..:d lil~ll 10:;:;"::;. daims. dama~c:>, m liilbilili":5 u;::bticg 
lh~reh) were incumxl soldy ;1$ a re:;"lll l)l' Ihe IXld lailh. illl<:ntic'nal wwngdl)il~~. grl'S~'; r:~g:ligc:'!ct: or 
willful mis(;()ndw::t of GCC & Pro::;pecl. l\ntwilhsfllnding lile fi:lr\~going, tbe C()Il1P<UlY s:-tall nN be 
rcqLlirt:c1 !o inJi.:I~llli(\' Gee & Prl)Spect f~"Ir ll~attc~ 1'(lr wbi.;b till;' Compun:y is indt:lnJlilkd by GCe & 
PiO;;P~C\" 11ercaticr. 

illd,'/W1Uicdtimr I~\.' GCe & Prrls/'U:.-' 

Gce -\: Prospt:':l sh"i1 indcl11ni~Y :ht: ('\)1111'<:111) and t:~,lL"h p-:TSOIl. if any, who COlllrnb the CI1m~)a!1Y wilhin 
Lhe lI:..:aning (It" Scclil)!l 15 or :1:c ..\ct. a:lJ hold $u..:h p~r$\~n;-; h;lcnkss kl l~;e fl.dlcsr e.\l~nt perncin~d by 
I,n.... "g,1in:'i1 iJllY and .,11 j()::)s<:::;. -:Jilin-:s, (\,,:na.::..::;, llnd l:ahilili.::s (and "Cli'11\~ ill rcspwcl ,b<:r<:t,f) 10 wl-.lch 
:;lIe], pt::rsl'll m:1> hecolllt: "llb.i~d if :'LIl.:h 1~)::i::i. daim. d<lma~~. Lah:liry l))" ~lctil'l1 aris...::; OL:t of 0:' i,,; ba",~d 

\lP,)11 (il an) 1111[rue sl:~Wn~t:l1t 1'1' a nl<lkri~d 1:\L:1. cl-,m~~in.:d ill t.he i\km0r:1aUUIl1 (as amc!lLkd t11' 
~t1ppkm"T'~<: •.:i _,W the ;lmi:;.:;il·1I 10 $l~lt::.'lh'r~'iLl ;I 1lI<l1::;-tal fuel IK'C;;::iS:I~Y ~(l n);}:":'~ the SI::ITc:nK'nl:i lh<.-r.:in nL't 
l11i:;Jeadin:!. hUI in ea...:11 cuse L'llly II) Ill...: .:':t~llllh:1l th..: unlru..: $la:.:me::l1 01" ,'mi~si!w was l11ad~ in rdi~ll1C;;; 

U~),:J1; and ir. c,ml~lnniLY wilh \\ritl":ll 1l)(c·rm;,L011 llLrni'h..-:d Ii' the C('t::)',llly by ,II' ('11 bc:haJC \)1.' Cil"C ,~ 

Pro.;;p,,::ci ~p..:c:li·'::lll~' i\.)f 1.:1CI.IS;l.i[1 t::cJ'.:iJ~, ,"1" I,ii, :u:y [,:,',,"\\'11 v:,:lal:,.".n b:. (iCC 8:. [>I"<):>P~Cl (,I' [h~' 

pn1,'i,;i(ll1:-; l,r R~dc 502(.,:;) \it' Reg,:I:lI illl1 D, 

Ea('1l par·ty hr.'r~w (Igro.:a lh;11. upl~n Ih.: '':1"\ io.:C' l,r.1 ,;L1nl~i(\I:S ,)(" Lltll..:r inj',ial !c~aJ pr·."''';c;;;,; L1[".'11 it in any 
:l.::i.:m ,If :iLit ;::,;lilukd ~g:l:nSl ie. or '.lpOI1 I'o.:,;(:ipl ~II wri:l.;n nL~lilic,lI:,)n ot" the (;01l1n.;n.:C'l1lo::m et' any 
it1\"C'~:ig:~ti'\:1 ~il" in(;uiry ('l', ur pnl..:.:et::iq~ a~(lill:'il. it :n r~'Spcl:' (1f whi-.:l1 il1'.k·mniry 1l1;;~ bt; s~'u~hl 

11L':l"Cll!ll!Cr. il ~,'iil prompr·.y gi,'''' wrill..:n n~11:':"': (lhC' '·":'-illl.ke'·i (If s\:.:h s~l"\'i:;;: l'lr !'loldi..:ari,)J"J w rhe: parry 01' 
I)ar',ic,; from \\'I~OIll in"!cIHni lkal j. \11 may h .. ,~I'u.si1t ho.:r ....UJldel'. ;-..; n in,krnni lio.::H i~)11 olb~rwj;;~ pr()\" id,xl fpr 
Ilo:n::unJ<:::r Sh:ll1 b~ :t\"aiLible 1,1 al~Y party W1:\1 shall faii ,;~~ to ~i\';;: th~ ~(l!i..::~ if [he pany hi "vlwlll such 
1\oli':t: was !1()l g:i\'~11 ..\a~ L1:l:l\\'~l~l' lit 1:1C Clt:'.:i1 1\. $\:[1, in"'~:>lignL()ll. Lilquiry l)r pr(leecdin~ 10:, "'hidl til'; 



\'o[i;,:,; W{)ltld 113\<: relakd and was rr~jlll..:kc{~ I~y the f;JiILlr~ h) gi',:~ the Nlnj<.;e. hlll lite l'missioll sc'1.o 
.'" 

It\)tlfy sue;, ind~mlliIYi:1~ parly ~)[" p:1I1it.:s 01 allY such :i~nk;..: or llL'liti·..;alion shilll rwt n:lk\;: 5uch 
inderl1l1ifying: IX1fty M parti,;s li'om ~I1Y li:lbility \Vhk:~ it PI' th~:y nay llano' tll 1:1'; inlklllllitied pal1y ['or 
I,; 0 1I1ii ~)Ul inil or (,\ IhCfW i:;c I!',.an Oll <H.':-:l}Um of :;ll..:h inck:1m ity tl gn:~menl. 

AllY inuenmi('llig parry shall be cnlit:~'d at il~ I'IWIl ..:xpen:i~ w 1.'~lnl~lpaw 111 the dcf.:n;;e 01: ~lI:Y :Ictilln, 
:;u:1 llr prm:<;.~cding :Igai [1::'1. ()r in,:e,;tif<JLi(11l I)T inLjl: lry ,1 t', Hn ir.d':-l"lniikd prilly. Any illJ~lI1l1i (ying P~ll1y 

sll;l\[ be cnlj[Ld_, if it so d",cts b}' giving wrintn I,oti·.;·,; tth.: "Nuti(:~ of D~1~n::;c:") tl,) tho; inl!c:llnjri~d pany 
within a r<:asi'mlble lim~ idI~r r..:c·.:ip! of Ill..: l\'lli..:~, 1\1 aS511n~\.' (<'llOIl~ (Il- in cl'I'ljunCli('1l \\'itb ~H1Y oth~r 

illdemnij~'ing pat1y \~r rartj,:;:~) the ellti]'.: dc:fc:n:-;c ~)r .~ll .... h il;;I;\'I1. suit. inh:~lig::li\'I1. illquiry .)1' pr;JC~cdin~. 

in \\ bk:1 event such dd~llse ~1l~111 be ';\>:IJlI..:l<:d. al l'hl: exp'::ll~': ~)l th ....' inden:.ni l"yin.1,! p:lJ1y ()r j)3rti;;s.. by 
o;;.nns..:1 dKrS.:n by :->l.h.:b lml..'mnifying party (,It' pal1ics ant! r::.150n:lbly s;,tjSf;lCW'~'· h:' th..:: jnd.::mni flc-d p:my 
\)f partic;,;: pI'O\:id..:-tL hnwe\'~r. th:lt (i') i r IhI:.' \!;<.kHlIlili<:'d pany t)r par'j",~ r~n::;()llHbly ddcrmin~ lh~ll tb~J';:: 

lll,ly be [J Cc.nticl I.l(:l\\',,:ell the pDsitin:b ('It'l:ll;' :ndclllllifying; :)arty or par1ii;:s and l'l"thl.:- i1idl':!~lll:ficd party 
cr parties ira conducting Ihe det'en:;e of ~L:ch <l~tj()n, sui!. in\'c:;;liga:inn, inqll:ry I)r Pl"i)l;(~..:ding or that lh<:r~ 

ll1~!Y be k:;al dd~n!)c:; aV:I:labk co sUl:h i:ld-:ml~ili(:d pany or p:lrtj<;.:.~ (:iE'er.;:nt from or in adJilil)n to those 
a\'ajlah[~ Ie... thl:.' in<.bnnifying p;:rly or pmti~~. [h~n C('lUl,:;d t'Of Iht.': il1dcmniti~u pa.rLy or pan~e:, shall b.: 
C=lltitlC=ll to .:ond'ld lh~ \..ki",;:n:>c to the cxt-:nt r~l:;\..\ll:lbly dd":1111ined by such counsel tll he 1l;:i.:e5~:il"Y 1:) 

prot.:d lh~ im~n;:$ts of the ill(~elll':titi.::d ?'Il't)' or pattie;:;, and (ii) in nllY c:'\cnt. ll1..: lndemnitit:d party cr 
p~lrtjes ~hall be l:Tllil\ed ;;1 have C,)tlIl5d "::10:';CI1 by .:ilh:h iJl(kn,llifi~d pact)' or parties pttrticipa,.:: ill. bUI n\'~ 

~ondLlcl. the defense.. 

It. within a rc:,lsonable I'ime atkr receipl of tht: :"i()licl:'. ai' indemnifying P~1r1y gi\cs 11 \.Jo:ice of Dd"cll:>C. 
'1l1d ,,:ouilsd dl\h<:ll by th..: indemnifying pJr.)' ('I' pal"ties :,; r":,l:,ollably satisfaclol"}' hl Ill", iIH:klllnil'ied 
P~1l1y or pa!"~ie5. the ind..:mlli tying party e,r parties \,'ill not b..:: klhk l~)r ,inY kgal or other ~XP';[\~('$ 

SJb,,:(;(:uC'Il;]Y i Il~l:rr...:d by I.h...: imkllU1; li,,;,J pnny 0r pank;; ill \.':l)flnl:ClIDn with thl: (kfellsc: l1f th.:: a..::ticn, 
suit. itH'e~lig:'I',ic'l\" inquiry l)f pr(lce~ding_ ex,:cpl. thai (x) tho.: ind..:mnit'ying part) or pnr:k~ $;1a1l be<lr t:1(: 

kg'll al~J l.tlJer '.:~p<;.'r:;:;,-":i ir,l~urn:d ill ,,;o:lI1('cti\)[1 with th(' ':'_)J1<..1II<;t <A-Ihe defense a~ rer'erred 10 ill CI,IU5l: '. il 
Clt'thc pro,'is{' :l' thL:' :.>r,,;::eJing l'"r:lgraph, aJ,d (y) tile inJcnlliify ing pal1:; ur p:.lrtics ;;l1all h-.:<.11' 5uo.::n other 
c:xpens.:~ <IS it I.:r lb.:~, h'-l\ <;.' <IHthorizcd tll b\.' il;(.'UHI':d by [h..:: iudO;;-f11nilied par<y r,r p'1I1i~:i. I:'. wi:hi n .! 

r.:a';(1.:<)bl.::: time ;lllcr the receipt or lh....· l\ctk...·..Illl :\clic..: (Ie Dd~n:ic has ~~ccn g:\.;n. til;;: inJcmlli:'yin", 
p:\r~: or p:lrli",::; sh,dl h...: r.:,,:p,,111,;ib;..: J~)r allY ;':-";11 c,r ()lh.:r ,-'XP';!1jc,;; in"::Llrrc':: b:­ the inJ...::mnilicd pany l'l" 

parties in ~"-'Ilnectj"m with 11lL: detens,: (l:' th~ ,\\,:t:(1I1, :il.lil. irnC!ili~;'lljl,>n, inquiry PI' 7m.:ced.ing. Th~ 

Ll1de:lll\ir.yin~ p:I:-'y shill] 11~11 b<:: liabk fer ':;('llkl:I~11l ;:,1' ,1I:y Sll<.:h Gctil'T1 dfecte-d witlKlut its \\rilk!", 
-=~lU~<:::H. but if .sdlkJ \,-illl ib "Tittel! Cl.l11>-.:-m. llr if lha.:rl: bl:;! l:naljudgm":ll: ter lh..: p.l.-.il'liCf in :my ~l1(;h 

~l·.;ti(';n. the ind~mJlj t~"i n~ P~l!"ly ,;;h.d I inJ.:nmi fy with r~~~')~c[ lI:l ";lld~ SL:-ch:lll'::111 ,11' judgment. 

II' r.'r ;I!t~ r..:as'.'11 tl;·~' f,.'r~~pin~ inc:.:n~l\it: :~ U:li\\:,jLlbk ttl tile llld~~mlliti<:t: Fal~) ~,~ iOSt:fJi..:i,,·m t" h,:old 
th~ :llti..-:nniti ....L! [>;II"l.\ harJllk~", :hcn thL: imkmniryiT11,1 pany sh~lil I,;nr.:r\:.)ul'e 1.1 the: am,lun: p'lid Gr 
pa\·,lbi...• h' the inc:....mniti-:-J I'ilfl'. as ;1 rc-sL.1t l-oI' s',~ ..... b .:klin;s, Ijabililj~:>, j..'''Sc::i. dam:I2,lO:s c·: ':':p"::lbt::;. in 
sll~h Pl'Op;·.lfiiol) ;IS i::. ;)J-'pn:priat~ III l'd1-:c; :101' ollly th~ t<:bi'.l: ':1~lldit5 r...:..:ei'. .:::d :);. [he ind.:ml1il:';.illg 
P'H:y. '~ll th..: LIIle­ 11:111.1. and tllt:- ind.:n:nili.:d pm1y, on illt:' 1)111\'.'r h.1I1d, bUI <1:5;) the rdntl\'c fault l)l lb: 
indl..'llJ1li(\illg rarty '-Illi.: th~ ind<:nUliri.:d par:y. it" ,,\..,1; il:i any r.::kl,~tl1t equitable con:;i(k:ratil'I:~. 

;-':"'l\·.. ilh~r"al\dil1g ~1ll:' el)lllrary provi,;ioll:i i:) ,hi" :I::;r~t:r.1cnt. lh~ :lsgr<:g:atL: c'lIllribution 0:' Gee <\:; 

rl\'~p~(;l tll all ·;:/;;Iirll:>. :iabi!iti ....:;. I~l:;:;es. lbmag.es. alld ~XpL:n:)';5 ::11,,11 nllt 1..':-1:"::':(:'([ the ,-1n1l'W11 0: re':'5 

ao:.:'lI~llly r~.:·~i\.d I'y (iCC &. Prc,spC'd pUi":;llilllltil ih cn~~lgcm'::lll h: the Company" It j~ b<.::reby furtho::r 
a:;r-,:<;:d Ih~ll the rdalb:t.: bcncl1.~ to the Cl'nli'lllLY. 01:. the 1,1;]":: h:md. Dnd [l!acem":'11 ,·\gt:t)l'. (>1~ th~ ,)tlt.::]" 



J;::lr~J" with n:.'sp~C:1 11.\ tht" tran,;;a":licn -.:rmklllpbh:d til th:: .\~'TeetlleL1J. sl:all h'" dc-:m~d l,~ be in I:hc~ same 
prop(lr!i,)n as l,i'l th..:: n<:t pn1..:.:..::cds a..::tu;tlly recch,ed by 11K (\)1I1p<1l1) r<::>Ulting Ii'om th..:: S3k (11: II,e 

S;;:(lIl~ties b..:ar.~ to (~ij th<;; 1\:o;:s paid to PI.KeJll<.:n[ Ag.ellt \\ d, 1\:SP~(;;t 10 sud. ;;;ak'. The indemnifying p;Jfty 
;1g.1"'~l~:' lhal ib indl..'ll111ilicatioll -::ommi1nh:::nls h.::reir ';('l f()rlb "ball ':9PI)-' whdhcl' l)r nol the in,!cl:mi:ied 
pany i,; a tt.lr1l1al party LI' allY :"lI~h aClil'J.b nr lltlv:r pT(>c~cdil1:.:,!::;. that slLch con:rnitn:enb s;',ll1 hI; i.1I 
addition t,) <:l1y Iiahility thai the il1lh::nmil'ying party m.1Y huve [0 t.lic illL.k::mnilicci party:lI conm,Oll law l"'r 
otlh::nvist'. alll :b.lt such ctJnJmitl\lcn;::c; shull slll\-in~ any kr:niL:altOll "f,he .J...gr~,-"l11ent. 

This inden:rLl!y :?"gr<:cJ'.1~nt and lilt: n;pre~';::llali.)J:~ and \\"ilIT:.u~lie$ 01." Lh~ p~lrtic:;. c(lnt~lincd in the 
;\grecmcnt sh:ill r"'Ill~lit: ;ll rull flm.:e :inti .:i"f..:c! rcg,ndkss <,I' Llny ::1\ ~.qignti():, 11l3d(: ~):,. or ('1) beha] r.' ()f 
(iCC 8: Pn):.p<:cl. ilnJ ~ha 11 sUlyi ',C :111:- term!nation <) Csu..:i": .\~L:<:mt:[lt or tl1;.: iS$U:lIKC ,111(\ d",'li \~ry ,:,1' !hI:' 
S\;.·...~lIJij cs. 
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