
1
2

3

4

5

6

7

NEAL S. SALISIAN, SBN 240277
neal.salisian@salisianlee.com
RICHARD H. LEE, SBN 223553
richard.lee@salisianlee.com
SALISIAN 1 LEE LLP
444 South Flower Street, Suite 1840
Los Angeles, California 90071-2925
Telephone: (213) 622-9100
Facsimile: (800) 622-9145

Attorneys for Plaintiffs
StarClipz, LLC, Mark Lieber,
and Adam Newman

CONFORMED
ORIGINAL i/UJ

SUPERIOR COWf OF CALIFORNIA
COUNTVOtfUlS ANGELES

NOV 072011
John A.,

BY
ice, Executive Officer/Clerk

, Deputy
'Gina Grider

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF LOS ANGELES - CENTRAL DISTRICT
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liability company; MARK LIEBER, an
individual; and ADAM NEWMAN, an
individual,

Plaintiffs,

vs.

STARGREETZ, INC., a Delaware
corporation; ERIC FRANECEL, an
individual; LUCY HOOD, an individual;
LINDA ABRAMS, an individual; and
DOES 1 through. 10, inclusive,

Defendants.
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1 TO ALL PARTIES AND THEIR ATTORNEYS OF RECORD:

2 PLEASE TAKE NOTICE that on December 2, 2011, at 8:30 a.m. in Department 38 of the

3 Los Angeles County Superior Court, located at 111 North Hill Street, Los Angeles, California

4 90012, the Honorable Maureen Duffy-Lewis presiding, plaintiffs StarClipz, LLC ("StarClipz"),

5 Mark Lieber, and Adam Newman (collectively, "Plaintiffs") will, and hereby do, move for an

6 order disqualifying and barring the law firm of Orrick, Herrington & Sutcliffe, LLP ("Orrick"),

7 and all attorneys employed by or associated with that firm., from representing or assisting any of

the defendants StarGreetz, Inc., Eric Frankel, Lucy Hood and Linda Abrams (collectively,

"Defendants") in this action or any proceeding within this action. Orrick and its attorneys have

been employed by StarClipz for the matter that is the subject of this action, including the creation

and formation of StarClipz, from which the claims and defenses to this lawsuit arise. In the

course of such employment, Orrick and its attorneys obtained confidential information, some of

which they continue to be in possession or control of, that they may be called on to use against

Plaintiffs, including StarClipz, in defending and representing Defendants in this action.

PLEASE TAKE FURTHER NOTICE that this motion is based on this notice of motion,

the attached supporting memorandum of points and authorities, the Declaration of Adam

Newman and any exhibits attached thereto, the Declaration of Richard H. Lee and any exhibits

attached thereto, the records and file in this action, and on any written or oral evidence and

argument and requests for judicial notice that may be presented prior to or at the hearing of this

motion, including Plaintiffs' anticipated reply papers.

26

DATED: November 7, 2011 SALISIAN LEE LLP

Richard H. Lee

Attorneys for Plaintiffs
StarClipz, LLC, Mark Lieber, and Adam Newman
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1 MEMORANDUM OF POINTS AND AUTHORITIES

2 I. INTRODUCTION

3 Put into focus, this is a fairly simple motion. That is, StarClipz, a start-up company in the

4 business of creating and selling video and audio clips of celebrities for consumer' ^se as greetings

5 and the like, retained the law firm of Orrick, Herrington & Sutcliffe LLP ("Orrick") as its counsel

6 back in early 2008. Throughout that year, Orrick provided legal services to StarClipz, including

7 services relating to the formation of the entity, the apportionment of control and ownership

8 among the original members, and the confidential nature of StarClipz's trade secrets and

9 proprietary research materials for its business model. Specifically, Daniel Friedland, a partner in

10 Orrick's Los Angeles office, and Daniel Weinberg, an intellectual property attorney in Orrick's

11 Menlo Park office, were StarClipz's attorneys.

12 Later, after a falling out between StarClipz's four members -Mark Lieber, Adam

13 Newman, Eric Frankelj and Linda Abrams - Mr. Frankel, Ms. Abrams, and another individual

14 named Lucy Hood formed another company, StarGreetz, Inc. ("StarGreetz"). That trio, through

15 StarGreetz, then co-opted, misappropriated, and stole StarClipz's business model and concepts

16 from StarClipz and its creative force of Mark Lieber and Adam Newman. As a result, Mr. Lieber,

17 Mr. Newman, and StarClipz (collectively, "Plaintiffs") have filed suit against StarGreetz, Mr.

18 Frankel, Ms. Abrams, and Ms. Hood (collectively, "Defendants") on a number of tort and

19 contract claims, including unfair competition, conversion, fraud, and breach of contract.

20 Plaintiffs also seek a judicial declaration expelling the wrongdoer individuals from StarClipz.

21 In response, Defendants, instead of retaining independent counsel, chose to hire

22 StarClipz's corporate and formation counsel, Orrick, to defend them in this suit. The problem

23 with this is that settled case authority, as well as the California Rules of Professional Conduct,

24 plainly bars counsel from representing both a corporate entity and its shareholders who are

25 accusing of wrongdoing or whose interests are adverse to the entity. Accordingly, and as efforts

26 to meet and confer on this issue have proved fruitless, Plaintiffs are now forced to seek court

27 relief to prevent undue prejudice to StarClipz from Orrick's continued, active defense in this

28
3
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1 lawsuit. Said plainly, and as a matter of hornbook law, Plaintiffs seek an order disqualifying

2 Orrick from any further representation of Defendants in this action. Period.

3 II. FACTUAL BACKGROUND

4 In around late 2007 or very early 2008, plaintiffs Mark Lieber and Adam Newman came

5 up with the core business ideas and basis for StarClipz, LLC, whose theft by Defendants later

6 became the subject of this lawsuit. Mr. Lieber and Mr. Newman, along with another individual

7 involved with the business at that time named Brad Spahr, met with defendant Eric Frankel at his

8 home in or around January 2008 to discuss their business idea and proposal. Later, the group of

9 them agreed to pursue the business idea together with yet another person, defendant Linda

10 Abrams. See Declaration of Adam Newman ("Newman Dec."), [̂ 3.

11 Subsequently, after Brad Spahr dropped out of the project, the four remaining business

12 partners - Mr. Newman, Mr. Lieber, Mr. Frankel and Ms. Abrams - agreed to jointly and equally

13 develop the business idea and their business, each using their respective talents and entertainment

14 industry connections. In furtherance of that business purpose, they mutually agreed to form the

15 limited liability company, and now itself a plaintiff in this matter, StarClipz, LLC. Id., \.

16 Indeed, it was plaintiff Adam Newman, as a 25% member and as a manager, who took

17 responsibility 'for preparing and filing the Articles of Organization with the California Secretary

18 of State's office on June 2, 2008. Id., \.

19 The members of StarClipz, LLC consisted of Adam Newman (25%), Mark Lieber (25%),

20 defendant Eric Frankel (25%), and defendant Linda Abrams (25%). Id,, \.

21 In 2008, StarClipz retained Orrick to (1) advise on the formation of the StarClipz, LLC

22 entity, (2) advise StarClipz on its business model, concepts, and structure, (3) craft, prepare,

23 and/or approve StarClipz's confidentiality and non-disclosure agreements for use in its business

24 with third parties, and (4) evaluate StarClipz's confidential, proprietary information. In other

25 words, Orrick was StarClipz's corporate counsel, engaged to provide legal sendees in connection

26 with further developing and promoting StarClipz's business purpose. Id., ^ 6.

27 In the course of rendering such legal and consulting services, Orrick became privy to

28 much, if not all, of StarClipz's confidential information concerning StarClipz's business plans,
4 •
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operations, strategies, trade secrets, and the like. The channeling of this information was made

from Eric Frankel, then a member of StarClipz supposedly acting in good faith and on StarClipz's

behalf, to either or both of Daniel Friedland and/or Daniel Weinberg at Orrick. On information

and belief, the information included, but was not limited to, StarClipz's trade secrets and

proprietary research materials, including, but not limited to, identities of and contact information

for different Hollywood celebrities, prospective investors, targeted advisors and consultants, and

other potential partner individuals or entities, many of whom were added by Mr. Lieber and Mr.

Newman's efforts and contributions to the business. Id., \.

Plaintiffs are informed and believe that Orrick also became, and in some instances

continues to be, the custodian over confidential matters and records related to StarClipz and its

business. Many of the confidential matters that Orrick became privy to in the course of providing

legal services to StarClipz directly .concern the subject matters of this lawsuit. Orrick's attorneys

who were involved in providing a wide array of legal services to StarClipz will be called upon as

material witnesses in this action regarding (1) the nature and apportionment of ownership and

managerial control of StarClipz, (2) the confidential safeguards put into place regarding

StarClipz's trade secrets and proprietary information, (3) the very business idea and model of

StarClipz and the authorship of those ideas and models, and (4) the anti-competitive tort actions

carried out by defendants Eric Frankel, Linda Abrams, and Lucy Hood in co-opted, converting,

and otherwise stealing the very materials and business models that each of those Defendants had

promised they would not misappropriate. See id., \.

To that end, Plaintiffs, on June 28, 2011, served a deposition subpoena on Orrick attorney

Daniel Friedland for his deposition and production of relevant documents on July 12, 2011. In an

odd response, on July 8, 2011, Defendants served out written objections claiming the attorney-

client privilege - even though the privilege was not Defendants to claim, but rather, plaintiff

1 These trade secrets have been identified in detail, in a several hundred page document
inclusive of 12 exhibits entitled "Plaintiffs' Amended Trade Secrets Definition for Discovery
Under Code of Civil Procedure Section 2019.210." For reasons of confidentiality, as well as the
sake of brevity, that several hundred document has not been submitted with these moving papers.
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StarCHpz — and refusing to make Mr. Friedland available for deposition at any time or even

produce a single page of documents. See Declaration of Richard H. Lee, ̂ [2-4.

Plaintiffs have never consented, either expressly or implicitly, to Orrick's representation

or any of its attorneys' representation of any of the Defendants in this action. See Newman Dec.,

KP. '

III. LEGAL ARGUMENT

Code of Civil Procedure section 128, subdivision (a)(5) grants this Court with inherent

power "[t]o control in furtherance of justice, the conduct of its ministerial officers, and of all

other persons in any manner connected with a judicial proceeding before it, in every matter

pertaining thereto." Civ. PROG. CODE § 128(a)(5). This includes the power to disqualify an

attorney. See In re Complex Asbestos Litig., 232 Cal. App. 3d 572,-600 (1991) (citing Civ. Proc.

Code § 128(a)(5); Comden v. Superior Court, 20 Cal. 3d 906, 916 n.4 (1978).

A. As A Matter Of Law, And As A Matter Of Professional Ethics, This Court Is

Authorized To And Must Disqualify Orrick Because Orrick Cannot

Represent Both An Entity And Its Shareholders Who Are Accused Of

Wrongdoing Or Whose Interests Are Adverse To The Entity.

On more than one occasion, Orrick has provided notice to Plaintiffs' counsel that it

intends to continue representing Defendants in this lawsuit. But as both Orrick and this honorable

Court are doubtless aware, there is a host of published cases holding that Orrick's representation

not only is problematic for all parties and Orrick itself, but that such representation cannot be

allowed to continue in any capacity.

In particular, in representing a corporate entity, an attorney's client is the corporate'entity.

Even where counsel develops a fiduciary relationship with individual shareholders or directors,

".. .the attorney's ultimate loyalty is to the corporation, not individual shareholders, officers or

directors." See La Jolla Cove Motel & Hotel Apartments, Inc. v. Superior Court, 121 Cal. App.

4th 773, 785 (2004).

An attorney cannot represent both a corporation and its shareholders — or, in the present

case, a limited liability company and its members — who are accused of wrongdoing or whose
6
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interests are adverse to the corporate entity. By operation of law, directors/shareholders cannot

waive or consent to this conflict of interest. See Forrest v. Baeza, 58 Cal. App. 4th 65, 74 - 75

(1997). As stated in La Jolla Cove Motel & Hotel Apartments, "[fjurther, once a conflict has

arisen between a corporation and one or more of its officers, directors or shareholders,' corporate

counsel may not simultaneously represent the corporation and the adverse officer, director

or shareholder." Id., at 785 (boldface added). "[A]n attorney is precluded from assuming any

relation which would prevent him from devoting his entire energies to his client's interests."

Santa Clara County Counsel Attorneys Ass'n v. Woodside, 7 Cal. 4th 525, 548 (1994).

Even more, Rule 3-310(C) of the California Rules of Professional Conduct provides, in

pertinent part, that:

... a member shall not, without the informed written consent of each client:

(1) Accept representation of more than one client in a manner in which the

interest of the clients potentially conflict; or

(2) Accept or continue representation of more than one client in a manner in

which the interest of the clients actually conflict... (Emphasis added)

Where the attorney's conflict arises from simultaneous or dual representations, "the

primary value at stake...is the attorney's duty —and the client's legitimate expectation — of

loyalty, rather than confidentiality," Flatt v. Superior Court, 9 Cal. 4th 275, 284 (1994). When

an attorney owes a duty of loyalty to two clients, it is impossible for him to advise either one as to

a disputed claim against the other. See Potter v. Moron, 239 Cal. App. 2d 873, 876 (1966).

Here, given (i) the circumstances of Orrick's prior representation of StarClipz, (ii) the

history of conflicts and continued disputes now existing between StarClipz, on the one hand, and

two of its wrongdoer members, Eric Frankel and Linda Abrams, on the other hand, and (iii)

Orrick's representation of all the Defendants in this litigation initiated by, among others,

StarClipz, there is no question, in our opinion, that Orrick must withdraw aw counsel in the

pending litigation and refuse further representations of any and all parties, including Eric Frankel,

Linda Abrams, Lucy Hood, and StarGreetz, on all matters pertaining to StarClipz, StarClipz's

formation and business model, StarClipz1 s trade secrets and proprietary research, and Defendants'
7
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1 conversion, theft, misappropriation, and anti-competitive actions taken with respect to its

2 formation of StarGreetz as a continuation of StarClipz. Orrick's present position, in which it has

3 not articulated a clear reason why it believes it may remain on as litigation counsel against

4 StarClipz, is not well taken.

5 Plaintiffs contend that the conduct of Daniel Friedland and Daniel Weinberg of Orrick, as

6 retained counsel for StarClipz, and, quite frankly, the failures of Daniel Friedland and Daniel

7 Weinberg, in our opinion, to protect StarClipz's interests while representing or purporting to

8 represent StarClipz are at issue. Accordingly, both Mr. Friedland and Mr. Weinberg - and

9 perhaps other attorneys at Orrick, yet unidentified - are material witnesses in this lawsuit and

10 possibly future litigation as well. To that end, Mr. Friedland was already subpoenaed for

11 deposition at the outset of discovery in this lawsuit, but Orrick instead of offering Mr. Friedland

12 for deposition, Orrick and Defendants objected to the deposition, refused to make Mr. Friedland

13 available on any date, and claimed the protections of the attorney-client privilege (even though

14 the privilege was not Orrick's or Defendants' to claim, but rather, plaintiff StarClipz, which was

15 obviously waiving the privilege). Thus, Plaintiffs are stuck in a even more untenable position, in

16 which its former counsel is not only representing Defendants in a direct conflict, but in which

17 Plaintiffs are being prevented from obtaining key discovery from its former counsel due to a

18 bogus privilege claim. Orrick's actions flout the rules of discovery and the rules of professional

19 conduct on direct conflicts of interest. This Court should not countenance this type of litigation

20 behavior.

21 Moreover, whether defendant Eric Frankel or any of the other Defendants can or should

22 utilize a "reliance on counsel defense," in response to any of the claims now pending, raises

23 additional conflict issues that also require Orrick's disqualification. Certainly, there will be no

24 disagreement among the parties that Mr. Frankel, on behalf of StarClipz, communicated

25 frequently with Mr. Friedland and Mr, Weinberg at Orrick, and purported to rely on their advice

26 for StarClipz early, formative issues and confidentiality and trade secret concerns in 2008.

27 Given the above, Plaintiffs cannot see any possible manner by which Defendants can

28 reasonably argue that Orrick, StarClipz's corporate counsel and formation counsel, can remain as
8
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their litigation counsel. This is particularly so as this lawsuit concerns the very nature of

StarClipz's formation.

B. As A Matter Of Law, This Court Is Authorized To And Must Disqualify

Orrick Due To Confidential Information Obtained From Orrick's Prior

Active Representation Of StarCIipz During Its Formation And Throughout

The Critical Year Of 2008.

The Court may order the disqualification requested herein upon a showing that the former

attorney "actually possesses confidential information adverse to the former client." H. F,

Ahmanson & Co. v. Salmon Bros., 229 Cal. App. 3d 1445, 1452 (1991). Even if a moving party

is unable to affirmatively prove actual possession of confidential information, this Court may

nonetheless order disqualification upon a showing that there was "a 'substantial relationship'

between the former and current representation," in which case "the courts will conclusively

presume the attorney possesses confidential information adverse to the former client." Id.

(boldface added).

In this matter, plaintiff StarCIipz furnished confidential information, including

information relating to StarClipz's trade secrets and proprietary research materials, to Orrick, as

its retained counsel, in the belief that the attorney-client privilege would preserve the integrity of

the confidential communication. Orrick has been, and in some instances continues to be, the

custodian of documents and records containing Plaintiffs' confidential information.

Orrick and its lawyers — especially Daniel Friedland hi Los Angeles and Daniel

Weinberger in Menlo Park — have had actual possession, and still have actual possession, of such

confidential information. Indeed, it was Orrick who crafted and signed off on the language that

became used for StarClipz's confidentiality and non-disclosure agreements that Plaintiffs, Eric

Frankel, and Linda Abrams presented to outside third parties for execution before discussing

sensitive topics relating to StarClipz's business model and proprietary data.

As well, StarCIipz engaged Orrick for the primary objective of aiding StarCIipz with

formulating, promoting, marketing, and endeavoring to realize their business goals via selling

celebrity video and audio clips for retail consumer use with cell phones, computers, and PDAs.
9
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1 To suggest that the attorney-client relationship between Orrick and StarClipz was anything less

2 than significant, comprehensive, arid expressly acknowledged would be an absolute

3 mischaracterization.

4 C. Also As A Matter Of Law, All Orrick's Attorneys Are Disqualified By

5 Orrick's Prior Representation Of StarClipz For Its Formation And

6 Delineation Of Its Business Model, Which Are Now Subjects Of Litigation.

7 The general rule in California is to disqualify an entire law firm from representing

8 opposing interests to a former client of one of the firm's attorneys. See Meza v. H. Muehlstein &

9 Co., Inc., 176 Cal. App. 4th 969, 978 (2009) (citing Henriksen v. Great American Sav. & Loan,

10 11 Cal. App. 4th 109,'114-15 (1992)). Occasionally, implementing an ethical screen might allow

11 individual attorneys who were not directly involved in the prior attorney-client relationship avoid

12 disqualification. See, e.g., Klein v. Superior Court, 198 Cal. App. 3d 894, 909-910 (1988) (noting

13 that taking appropriate screening measures to an individual lawyer who had a prior attorney-client

14 relationship can, in a specific few types of cases, prevent vicarious disqualification of entire firm).

15 In the instant case, Orrick's attorneys have aided Plaintiffs by (1) advising on the

16 formation of the StarClipz, LLC entity, (2) advising StarClipz on its business model, concepts, •

17 and structure, (3) crafting, preparing, and/or approving on StarClipz's confidentiality and non-

18 disclosure agreements for use in its business with third parties, and (4) acquiring and evaluating

19 StarClipz's confidential, proprietary information. As its lone prophylactic measure, Orrick

20 appears to have only attempted to institute a partial, half-hearted ethical screen.

21 Specifically, Orrick's litigation attorneys who are representing Defendants in this action

22 appear to originate primarily from Orrick's San Francisco office, while the attorneys who

23 provided legal services to StarClipz are generally based in Orrick's Los Angeles office. But this

24 is only an incomplete picture, as at least one litigation attorney active in this lawsuit, Brooks

25 Parfitt, is based out of Menlo Park, and that happens to be the very same office that houses Daniel

26 Weinberg., the intellectual property attorney who assisted Daniel Friedland with StarClipz's

27 representation throughout 2008 and early 2009.

28
. 10
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1 Thus, while appreciated, Orrick's attempt at creating a partial ethical barrier is 100%

2 ineffective in our case. In reality, this lawsuit arises out of the fruit of the very services that

3 Orrick's attorneys provided to StarClipz throughout 2008. As such, it is highly probable, if not

4 certain, that Orrick's attorneys — in particular Daniel Friedland and likely Daniel Weinberg, too —

5 will testify as witnesses in this case at deposition and at trial. Certainly, Plaintiffs have already

6 attempted^o take Mr. Friedland's deposition, only to be met with a flat out refusal by Orrick,

7 based on an odd interpretation of the attorney-client privilege.

8 Furthermore, even if the Orrick attorneys who represent Defendants in this lawsuit are

9 physically based in a different location from the Orrick attorneys who represented plaintiff

10 StarClipz - and that is not the case, as litigation counsel Brooks Parfitt and intellectual property

11 counsel Daniel Weinberg share the same Menlo Park address — it would be disingenuous to

12 suggest that Orrick's Los Angeles attorneys can testify candidly in depositions and examinations

13 conducted by their own colleagues from Orrick's San Francisco offices. The danger of taint and

14 bias is hardly a remote possibility. To wit, no matter how thick Plaintiffs and their counsel build

15 the ethical glass, it will still be made of glass, with the Orrick brand affixed on the attorneys'

16 paychecks clearly visible from either side. As 1hz Klein court noted, "[v]ery few California cases

17 have allowed a law firm to continue representing a client when a member has been disqualified."

18 7<£at911. Our case is not among those "very few" cases.

19 ///

20 ///

21 ///

22 ///

23 ///

24 ///

25 ///

26 ///

27 ///

28 ///
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IV. CONCLUSION

Based upon the foregoing, Plaintiffs respectfully and jointly request that this Court issue

and enter an order disqualifying and barring the law firm of Orrick, Herrington & Sutcliffe, LLP,

and any attorneys associated with that firm, from representing any of the Defendants in this

lawsuit. Plaintiffs request that that order be issued and entered immediately to prevent any

further undue prejudice to the parties.

SALISIAN LEELLPDATED: November 7 2011

By:
Richard H. Xee

Attorneys for Plaintiffs
StarClipz, LLC, Mark Lieber, and Adam Newman
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1 DECLARATION OF ADAM NEWMAN

2 I, Adam Newman, declare:

3 I . I am a competent adult and a named defendant in this lawsuit. I have read this

4 declaration and know the contents to be true of my personal knowledge, except for those things

5 set forth upon information and belief, and as to those matters and things, I believe them to be true.

6 2. I am one of the 25% members of StarClipz, along with plaintiff Mark Lieber

7 (25%), defendant Eric Frankel (25%), and defendant Linda Abrams (25%).

8 3. In around late 2007 or very early 2008,1, along with Mark Lieber, came up with

9 the core business ideas and basis for StarClipz, LLC, whose theft by Defendants later became the

10 subject of this lawsuit. Mark and I, along with another individual involved with the business at

11 that time named Brad Spahr, met with defendant Eric Frankel at his home in or around January

12 2008 to discuss our business idea and proposal. Later, the group of us agreed to pursue the

13 business idea together with yet another person, defendant Linda Abrams.

14 4. Subsequently, after Brad Spahr dropped out of the project, the four remaining

15 business partners - me, Mark, Eric, and Linda - agreed to jointly and equally develop the

16 business idea and our business, with each of us to use our respective talents and entertainment

17 industry connections. In furtherance of that business purpose, we mutually agreed to form the

18 limited liability company, and now itself a plaintiff in this matter, StarClipz, LLC.

19 5. I, as 25% member and as a manager, took responsibility on behalf of StarClipz,

20 LLC for preparing and filing the Articles of Organization with the California Secretary of State's

21 office on June 9, 2008. As manager, I indicated on the Articles of Organization that I was to be

22 the agent for service of process for StarClipz, LLC. I also indicated that StarClipz, LLC was to

23 be managed by more than one manager, but not by all four of StarClipz, LLC's members.

24 Attached hereto as Exhibit 1 is a true and correct copy of the June 9, 2008 Articles of

25 Organization.

26 6. In 2008, StarClipz retained Orrick, Herrington & Sutcliffe, LLP ("Orrick") to (1)

27 advise on the formation of the StarClipz, LLC entity, (2) advise StarClipz on its business model,

28 concepts, and structure, (3) craft, prepare, and/or approve StarClipz's confidentiality and non-
13
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disclosure agreements for use in its business with third parties, and (4) evaluate StarClipz's

confidential, proprietary information. In other words, Orrick was StarClipz's corporate counsel,

engaged to provide legal services in connection with farther developing and promoting

StarClipz's business purpose.

7. In the course of rendering such legal and consulting services, on information and

belief, Orrick became privy to much, if not all, of StarClipz's confidential information concerning

StarClipz's business plans, operations, strategies, trade secrets, and the like. The channeling of

this information was made from Eric Frankel, then a member of StarClipz supposedly acting in

good faith and on StarClipz's behalf, to either or both of Daniel Friedland and/or Daniel

Weinberg at Orrick. On information and belief, the information included, but was not limited to,

StarClipz's trade secrets and proprietary research materials, including, but not limited to,

identities of and contact information for different Hollywood celebrities, prospective investors,

targeted advisors and consultants, and other potential partner individuals or entities; many of

whom were added by my and Mark's efforts and contributions to the business.

8. Orrick also became the custodian over confidential matters and records related to

StarClipz and its business. On information and belief, many of the confidential matters that

Orrick became privy to in the course of providing legal services to StarClipz directly concern the

subject matters of this lawsuit. Orrick's attorneys were involved in providing a wide array of

legal services to StarClipz regarding (1) the nature and apportionment of ownership and

managerial control of StarClipz, (2) the confidential safeguards put into place regarding

StarClipz's trade secrets and proprietary information, (3) the very business idea and model of

StarClipz and the authorship of those ideas and models, and (4) the anti-competitive tort actions

carried out by defendants Eric Frankel, Linda Abrams, and Lucy Hood in co-opted, converting,

and otherwise stealing the very materials and business models that each of those Defendants had

promised they would not misappropriate. Attached hereto as Exhibits 2, 3, 4, 5, 6, and 7 are true

and correct copies of various confidentiality and non-disclosure agreements crafted, reviewed,

and/or approved by Orrick for StarClipz, on the one hand, and Jonas Hudson, Varitalk, Inc., One
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Voice Technologies, Jay Armitage of Ralph and Co., Intel, and Russell Scott/ Jetset Studios on

the other hand, respectively.

9. I have never consented to Orrick's representation or any of its attorneys'

representation of any of the Defendants in. this action. Likewise, StarClipz has also never

consented to Orrick's representation or any of its attorneys' representation of any of the

Defendants in this action. I am a co-plaintiff with Mark Lieber and live and work with Mark

Lieber, and based on that, I know that he also has never consented to Orrick's representation or

any of its attorneys' representation of any of the Defendants in this action.

I declare under the penalty of perjury under the laws of the State of California that the

foregoing is true and correct. Executed this November 7, 2011, at Los Angeles, California.

Adam Newman
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CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT

This Confidentiality and Nondisclosure Agreement ("Agreement") is entered into
and made effective this /5 day of /J fis?\^ by and between Starclipz,
LLC, a California limited liability company (and any Starclipz, LLC Affiliate (as defined
below), subsidiary, sister company or commonly -owned entity) (collectively referred to
as the "Company") and /y,^cri:^ r^- l-t^^A _ ("Disclosee").

WHEREAS, Disclosee is interested in pursuing, or has previously entered into, an
Opportunity with the Company (as used herein, "Opportunity" shall mean one or more of
the following: a) application for, or pursuit of, employment with the Company as an
independent contractor, b) application for, solicitation of, pursuit or negotiation of, a
business or contractual relationship of any type or nature with the Company, whether by
oral, written, express or implied agreement), and is entering Company's premises or
receiving information from the Company for the purpose of pursuing said Opportunity or
for any other purposes;

WHEREAS, as part of such discussions, the Company may disclose to Disclosee
proprietary and confidential information;

WHEREAS, the Company is unwilling to proceed with these discussions unless
there is an agreement restricting further disclosure of this proprietary and confidential
information; and

NOW THEREFORE, in consideration of the foregoing and the promises, mutual
covenants and agreements contained herein, Disclosee agrees as follows:

1. Definition of Confidential Information

1.1. Definitions. As used herein, the term "Confidential Information" shall mean
any and all information, technical data or know-how, whether in intangible or
tangible form and whether provided orally, in writing or otherwise, which the
Company discloses to Disclosee, either directly or indirectly or through its agents
or representatives, which is or may be related to: (a) the business or proposed
business of the Company (for purposes of this agreement, "Affiliates" shall mean
entities controlling, controlled by or under common control of the Company, its
officers or members); (b) the technology or products of the Company; (c) the
research and development or investigations of the Company; (d) Customer
Information (as defined below) of the Company; or (e) information relating to the
employees or consultants or strategic partners of the Company. Confidential
Information shall include, without limitation, financial information, trade secrets,
techniques, mailing lists, marketing plans and strategies and information
concerning any agreements (written or oral), contract negotiations, distributors,
customers or vendors, as well as any of the foregoing that may be incorporated in
notes or other documents created by Disclosee as a result of such disclosure.
Disclosee agrees that the Company will have no obligation to identify by any



notice or other action any information to which the protection of this Agreement
extends.

I -2. Exclusions. The foregoing shall not prohibit or limit Disclosee's use,
disclosure, reproduction or dissemination of Company Confidential Information
which:

(a) is or becomes public domain information through no fault or breach on the
part of Disclosee;

(b) as demonstrated by the written records of Disclosee, was already lawfully
known to Disclosee prior to the information being disclosed to Disclosee by
the Company or any representative of the Company;

(c) has been or is hereafter rightfully furnished to Disclosee without restriction
on disclosure by a third person lawfully in possession thereof;

(d) has been independently developed, by or for Disclosee, without reference to
Company Confidential Information; or

(e) is required to be disclosed, but only to the extent required, by court order, or
pursuant to applicable law, provided that the Disclosee notifies the Company
so that the Company may have a reasonable opportunity to obtain a
protective order or other form of protection against disclosure.
Notwithstanding any such compelled disclosure by Disclosee, such
compelled disclosure will not otherwise affect Disclosee's obligations
hereunder with respect to Company Confidential Information, including
Customer Information, so disclosed.

It shall be presumed that any Company Confidential Information in the
possession of Disclosee that has been disclosed to it by the Company, its
agents or representatives is not within any of the exceptions above, and the
burden is on Disclosee to prove otherwise by records and documentation.

2. Restrictions on Use. Without the prior written consent of the Company t Disclosee
will not use any portion of Company Confidential Information for any purpose other
than for the Opportunity. Disclosee further agrees that:

(a) it will hold Company Confidential Information in the strictest confidence and
acknowledges that Company Confidential Information is a special, valuable
and unique asset of the Company;

(b) it will exercise the same care with respect to Company Confidential
Information as it exercises with respect to its own proprietary and confidential
information, but not less than a reasonable standard of care;



(c) it will not, without the Company's prior written consent, copy or disclose to
any third party any portion thereof, and acknowledges that disclosure of such
Confidential Information could to lead to irreparable harm for the Company,
its members, directors, officers, employees and agents;

(d) it will immediately notify the Company of any unauthorized disclosure or use
and will cooperate with Company to protect all proprietary rights in, and
ownership of, Company Confidential Information; and

(e) it will, to the extent applicable, restrict dissemination of Company
Confidential Information to only those persons within or related to its
organization who are directly involved in the Opportunity, that have a need to
know and who are bound by terms at least as restrictive as the terms set forth
herein.

3. Return ofConfidentia! .Information. Disclosee agrees to promptly return any and all
documents, data, records and other information containing or pertaining to any
Confidential Information, including copies of such information, upon request by the
Company, At Company's request, Disclosee shall certify in writing that it has
destroyed or turned over to the Company said documents.

4. Required Disclosure. If the Disclosee is required by subpoena, court order or similar
process or applicable government law, to disclose any Confidential Information, the
parties agree that Disclosee will provide the Company with prompt notice of such
request or obligation and the timeline for when such a request or obligation to
disclose is required so that the Company may seek an appropriate protective order or
procedure if it elects to do so. If the Company does not obtain an appropriate
protective order or procedure by the time that such disclosure is required, Disclosee
shall be permitted to make such disclosure, but only to the minimum extent necessary
to comply with the subpoena, court order or process.

5. No License. Nothing contained herein shall be construed to grant the Disclosee (a)
any license under any intellectual property right of the Company or (b) any license to
use, adapt, reverse engineer or otherwise access any registered or unregistered
Company intellectual property.

6. Tgrrn. This Agreement will continue in effect until either party provides written
notice of termination of Opportunity to the other party. In the event of termination of
Opportunity, the Disclosee shall continue to hold the Company's Confidential
Information in strict confidence as set forth herein for ten (10) years from the date of
termination, except with regard to any Customer Information (defined below) which
shall be held in strict confidence in perpetuity.

7. No Commitment. Nothing contained in this Agreement shall constitute a
commitment by the Company to enter into any other agreements with, or to hire,
Disclosee,



8. Non-Disparagement. I agree that I will not disparage the Company, its members,
officers, directors, employees or independent contractors in any manner harmful to its
business or personal reputation, and I agree to keep confidential any non-public
information regarding the Company, its members, officers, directors, employees or
independent contractors.

9. Indemnif!cation. Discloses hereby agrees to indemnify and hold harmless the
Company, its directors, officers, agents, employees, members, independent
contractors and successors in interest from and against any and all damages, losses,
liabilities, settlements and expenses (including without limitation costs and attorneys'
fees) in connection with any claim or action that arises from an alleged violation of
this Agreement.

10. No Publicity. Disclosee shall not announce or disclose the existence of this
Agreement^ or its contents, any discussions relating thereto, or the discussions of the
business relationship being considered, to any third party without the Company's
prior written consent, except as may be required by law, in which case Disclosee will
give the Company the maximum feasible prior notice of such disclosure.,

11. General

11.1. Headings. The section headings contained m this Agreement are solely
for .the convenience of the parties and shall not affect the meaning or
interpretation of this Agreement,

11.2. Entire Agreement. This Agreement constitutes the entire agreement
among the parties with respect to the subject matter hereof and supersedes ali
prior agreements and understandings, oral and written, among the parties with
respect to the subject matter hereof.

11.3. Governing Law: Consent to Jurisdiction. The validity, construction,
operation and effect of any and all terms and provisions of this Agreement shall
be determined and enforced in accordance with the laws of the State of California
without giving effect to principles of conflicts of laws hereunder. Disclosee (a)
hereby irrevocably consents and agrees that any legal or equitable action or
proceeding arising under or in connection with this Agreement shall be brought
exclusively in any Federal or State Court in the County of Los Angeles, State of
California and (b) by execution and delivery of this Agreement, irrevocably
submits to and accepts^ with respect to any such action or proceeding and with
respect to Disclosee's properties and assets, generally and unconditionally, the
jurisdiction of the aforesaid courts and irrevocably waives any and all rights
Disclosee may have to object to such jurisdiction under the laws of the State of
California or the Constitution of the United States.

11.4. Equitable Remedies. Disclosee acknowledges: (a) that any breach or
attempted breach by Disclosee of any of the provisions of Section 2 or Section 3



could result in Irreparable injury to the Company for which there would be no
adequate remedy at law; (b) that if Disclosee should breach or attempt to breach
any such provision, Company may seek, through due process of law, to enjoin
the Disclosee from further breaches or attempted breaches of such provision, or
to compel compliance with such provision by specific performance, in addition
to any other remedies available to the Company in equity or at law; and (c) that if
a court of competent jurisdiction determines that DiscLosee has breached or
attempted to breach any such provision, Disclosee shall consent to the granting of
an injunction restraining Disclosee from. further breaches, or compelling
compliance by specific performance with such provision.

Modification; Waiver. This Agreement may not be amended or modified except
by a writing signed by Company. Any failure of Disclosee to comply with any of
the obligations or agreements set forth in this Agreement, or to fulfill any
condition set forth, may be waived only by a written instrument signed by the
Company.

11.5. ' Successors and Assigns: Assignment. This Agreement and the provisions
thereof shall be binding upon and inure to the benefit of the Company and its
respective successors and assigns. Company may assign this Agreement, in its
sole and absolute discretion, without the prior written consent of Disclosee,

11.6. Severabilitv. If any provision or portion thereof of this Agreement shall
be held invalid, unenforceable or illegal, the validity, legality and enforceability
of the remaining provisions shall not in any way be affected or impaired thereby,
and such provisions shall be enforced to the fullest extent possible in accordance
with the mutual intent of the parties hereto,

11.7. Counterparts. This Agreement may be executed in any number of
duplicate counterparts, each of which shall be deemed an original and all of
which together shall constitute one and the same instrument. The transmission
by facsimile of a copy of the execution page hereof reflecting the execution of
this Agreement by any party hereto shall be effective to evidence that party's
intention to be bound by this Agreement and that party's agreement to the terms,
provisions and conditions hereof, all without the necessity of having to produce
an original copy of such execution page.

IN WITNESS WHEREOF, the Disclosee has duly executed this Agreement as of
the date first written above.



Signature of Disclosee
Representative

/V---6
Signature of Company

Pri nted Name o f Disclosee

Address:

Printed Name & Title

Date:
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CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT

This Confidentiality and Nondisclosure Agreement ("Agreement") is entered into
and made effective this 13th day of May, 2008 by and between Starclipz, LLC, a
California limited liability company (and any Starclipz, LLC Affiliate (as defined below),
subsidiary, sister company or commonly-owned entity) (collectively referred to as the
"Company") and Varitalk, Inc., a Delaware corporation ("Varitalk").

WHEREAS, the parties are interested in pursuing, or have previously entered
into, an Opportunity with each other (as used herein, "Opportunity" shall mean one or
more of the following: a) application for, or pursuit of, employment with each other as
independent contractors, b) application for, solicitation of, pursuit or negotiation of, a
business or contractual relationship of any type or nature, whether by oral, written,
express or implied agreement), and will enter each other's premises or receive
information from each other for the purpose of pursuing said Opportunity or for any other
purposes;

WHEREAS, as part of such discussions, the parties may disclose to each other
proprietary and confidential information;

WHEREAS, the parties are unwilling to proceed with these discussions unless
there is an agreement restricting further disclosure of this proprietary and confidential
information; and

NOW THEREFORE, in consideration of the foregoing and the promises, mutual
covenants and agreements contained herein, the parties agree as follows:

1. Definition of Confidential Information

1.1. Definitions. As used herein, the term "Confidential Information" shall mean
any and all information, technical data or know-how, whether in intangible or
tangible form and whether provided orally, in writing or otherwise, which one
party ("the Discloser") discloses to the other party (the "Disclosee"), either
directly or indirectly or through its agents or representatives, which is or may be
related to: (a) the business or proposed business of the parties (for purposes of
this agreement, "Affiliates" shall mean entities controlling, controlled by or
under common control of the parties, its officers or members); (b) the technology
or products of the parties; (c) the research and development or investigations of
the parties; (d) Customer Information (as defined below) of the parties; or (e)
information relating to the employees or consultants or strategic partners of the
parties. Confidential Information shall include, without limitation, financial
information, trade secrets, techniques, mailing lists, marketing plans and
strategies and information concerning any agreements (written or oral), contract
negotiations., distributors, customers or vendors, as well as any of the foregoing
that may be incorporated in notes or other documents created by Disclosee as a
result of such disclosure. Disclosee agrees that the Discloser will have no



obligation to identify by any notice or other action any information to which the
protection of this Agreement extends.

1.2. Exclusions. The Foregoing shall not prohibit or limit Disclosee's use,
disclosure, reproduction or dissemination of Discloser's Confidential Information
which;

(a) is or becomes public domain information through no fault or breach on the
part of Disclosee;

(b) as demonstrated by the written records of Disclosee, was already lawfully
known to Disclosee prior to the information, being disclosed to Disclosee by
the Discloser or any representative of the Discloser;

(c) has been or is hereafter rightfully furnished to Disclosee without restriction
on disclosure by a third person lawfully in possession thereof;

(d) has been independently developed, by or for Disclosee, without reference to
Discloser's Confidential Information; or

(e) is required to be disclosed, but only to the extent required, by court order, or
pursuant to applicable law, provided that the Disclosee notifies the Discloser
so that the Discloser may have a reasonable opportunity to obtain a
protective order or other form of protection against disclosure.
Notwithstanding any such compelled disclosure by Disclosee, such
compelled disclosure will not otherwise affect Disclosee's obligations
hereunder with respect to Discloser's Confidential Information, including
Customer Information, so disclosed.

It shall be presumed that any Confidential Information in the possession of
Disclosee that has been disclosed to it by the Discloser, its agents or
representatives is not within any of the exceptions above, and the burden is on
Disclosee to prove otherwise by records and documentation.

2. Restrictions on Use. Without the prior written consent of the Discloser, Disclosee
will not use any portion of Confidential Information for any purpose other than for
the Opportunity, Disclosee further agrees that:

(a) it will hold Confidential Information in the strictest confidence and
acknowledges that Confidential Information is a special, valuable and unique
asset of the Discloser;

(b) it will exercise the same care with respect to Confidential Information as it
exercises with respect to its own proprietary and confidential information, but
not less than a reasonable standard of care;



(c) it will not, without the Discloser's prior written consent, copy or disclose to
any third party any portion thereof, and acknowledges that disclosure of such
Confidential Information could to lead to irreparable harm for the Discloser,
its members, directors, officers, employees and agents;

(d) it will immediately notify the Discloser of any unauthorized disclosure or use
and will cooperate with Discloser to protect all proprietary rights in, and
ownership of, Confidential Information; and

(e) it will, to the extent applicable, restrict dissemination of Confidential
Information to only those persons within or related to its organization who are
directly involved in the Opportunity, that have a need to know and who are
bound by terms at least as restrictive as the terms set forth herein.

3. Return of Confidential Information. Disclosee agrees to promptly return any and all
documents, data, records and other information containing or pertaining to any
Confidential Information, including copies of such information, upon request by the
Discloser. At Discloser's request, Disclosee shall certify in writing that it has
destroyed or turned over to the Discloser said documents.

4. Required Disclosure. If the Disclosee is required by subpoena, court order or similar
process or applicable government law, to disclose any Confidential Information, the
parties agree that Disclosee will provide the Discloser with prompt notice of such
request or obligation and the timeline for when such a request or obligation to
disclose is required so that the Discloser may seek an appropriate protective order or
procedure if it elects to do so. If the Discloser does not obtain an appropriate
protective order or procedure by the time that such disclosure is required, Disclosee
shall be permitted to make such disclosure, but only to the minimum extent necessary
to comply with the subpoena, court order or process.

5. No License. Nothing contained herein shall be construed to grant the Disclosee (a)
any license under any intellectual property right of the Discloser or (b) any license to
use, adapt, reverse engineer or otherwise access any registered or unregistered
Discloser intellectual property.

6. Term. This Agreement will continue in effect until either party provides written
notice of termination of Opportunity to the other party. In the event of termination of
Opportunity, the Disclosee shall continue to hold the Confidential Information in
strict confidence as set forth herein for ten (10) years from the date of termination,
except with regard to any Customer Information (defined below) which shall be held
in strict confidence in perpetuity.

7. No Commitment. Nothing contained in this Agreement shall constitute a
commitment by the parties to enter into any other agreements with each other.



8. Indemnification. 'Disclosee hereby agrees to indemnify and hold harmless the
Discloser, its directors, officers, agents, employees, members, independent
contractors and successors in interest from and against any and all damages, losses,
liabilities, settlements and expenses (including without limitation costs and attorneys'
fees) in connection with any claim or action that arises from an alleged violation of
this Agreement.

9. No Publicity. Disclosee shall not announce or disclose the existence of this
Agreement, or its contents, any discussions relating thereto, or the discussions of the
business relationship being considered, to any third party without the Discloser's
prior written consent, except as may be required by law, in which case Disclosee will
give the Discloser the maximum feasible prior notice of such disclosure..

10. General

10.1. Headings. The section headings contained in this Agreement are solely
for the convenience of the parties and shall not affect the meaning or
interpretation of this Agreement.

10.2. Entire Agreement. This Agreement constitutes the entire agreement
among the parties with respect to the subject matter hereof and supersedes all
prior agreements and understandings, oral and written, among the parties with
respect to the subject matter hereof.

10.3. Governing Law: Consent to Jurisdiction. The validity, construction,
operation and effect of any and all terms and provisions of this Agreement shall
be determined and enforced in accordance with the laws of the State of the
primary place of business of the Discloser without giving effect to principles of
conflicts of laws hereunder. Disclosee (a) hereby irrevocably consents and
agrees that any legal or equitable action or proceeding arising under or in
connection with this Agreement shall be brought exclusively in any Federal or
State Court in the County wherein the Discloser's primary place of business is
located and (b) by execution and delivery of this Agreement, irrevocably submits
to and accepts, with respect to any such action or proceeding and with respect to
Disclosee's properties and assets, generally and unconditionally, the jurisdiction
of the aforesaid courts and irrevocably waives any and all rights Disclosee may
have to object to such jurisdiction under the laws of the State of the Discloser's
primary place of business or the Constitution of the United States.

10.4. Equitable Remedies. Disclosee acknowledges: (a) that any breach or
attempted breach by Disclosee of any of the provisions of Section 2 or Section 3
could result in irreparable injury to the Discloser for which there would be no
adequate remedy at law; (b) that if Disclosee should breach or attempt to breach
any such provision, Discloser may seek, through due process of law, to enj oin the
Disclosee from further breaches or attempted breaches of such provision, or to

• compel compliance with such provision by specific performance, in addition to



any other remedies available to the Discloser in equity or at law; and (c) that If a
court of competent jurisdiction determines that Discloses has breached or
attempted to breach any such provision, Disclosee shall consent to the granting of
an injunction restraining Disclosee from further breaches, or compelling
compliance by specific performance with such provision.

Modification; Waiver. This Agreement may not be amended or modified except
by a writing signed by the parties. Any failure of Disclosee to comply with any of
the obligations or agreements set forth in this Agreement, or to fulfill any
condition set forth, may be waived only by a written instrument signed by the
Discloser.

10.5. Successors and Assignsj^Assignment. This Agreement and the provisions
thereof shall be binding upon and inure to the benefit of the parties and their
respective successors and assigns. Either party assign this Agreement, in Us sole
and absolute discretion, without the prior written consent of the other party.

10.6. Severabitity. If any provision or portion thereof of this Agreement shall
be held invalid, unenforceable or illegal, the validity, legality and enforceability
of the remaining provisions shall not in any way be affected or impaired thereby,
and such provisions shall be enforced to the fullest extent possible in accordance
with the mutual intent of the parties hereto.

10.7. Counterparts. This Agreement may be executed in any number of
duplicate counterparts, each of which shall be deemed an original and all of
which together shall constitute one and the same instrument. The transmission
by facsimile of a copy of the execution page hereof reflecting the execution of
this Agreement by any party hereto shall be effective to evidence that party's
.intention to be bound by this Agreement and that party's agreement to the terms,
provisions and conditions hereof, all without the necessity of having to produce
an original copy of such execution page.

IN WITNESS WHEREOF, the Disclosee has duly executed this Agreement as of
the date first written above.

Signature of Varitalk Signature of Company
Representative

Pre-
Name &, Title Printed Name & Title
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ONE VOICE TECHNOLOGIES, INC,
RECIPROCAL CONFIDENTIALITY AND NONDISCLOSURE AGREEMENT

In consideration of the parties' reciprocal disclosure of Confidential Information, ONE VOICE TECHNOLOGIES, INC., a
Nevada corporation and the undersigned Individual or company ("Undersigned") agree to be bound by all of the following terms and
conditions.

1- DEFINITIONS

1.1 "ONE VOICE TECHNOLOGIES" means One Voice Technologies, Inc., a Nevada corporation and its employees,
officers and directors, agents, consultants or independent contractors who disclose information to Undersigned for the purposes of this
Agreement.

1.2 "Undersigned", if a natural person includes all members of such persons family and their partners, agents, employees,
consultants, or independent contractors, and, if not a natural person includes the employees, officers and directors, shareholders,
partners, agents, consultants or independent contractors of the Undersigned or any subsidiary or other affiliate of the Undersigned
including their employees, officers and directors, shareholders, partners, agents, consultants or independent contractors.

1.3 "Discloser" means the party disclosing Confidential Information to the other party.

t.4 "Recipient" means the party receiving Confidential Information from the other party.

1.5 "Confidential Information" means all information and material thai is maintained as confidential by Disctoser and
disclosed to Recipient or obtained by Recipient through observation or examination of such information and material. Confidential
Information includes, but is not limited to, all information or materials prepared in connection with work performed under this or any
related subsequent agreement and includes, without limitation, all of the following: Designs, software, programs, drawings,
specifications, techniques, models, data, source code, object code, documentation, diagrams, flow charts, research, development,
processes, procedures, ideas, data, "know-how," new product or new technology information, product prototypes, product copies,
manufacturing, development or marketing techniques and materials, development or marketing timetables, strategies and development
plans, including trade names, trademarks, customer, supplier or personal names and other information related to customers, suppliers or
personnel, pricing policies and financial information, and other information of a similar nature, whether or not reduced to writing or
other tangible form, and any other trade secrets or nonpublic business information. Confidential Information does not Include any
information which: (a) was in the lawful and unrestricted possession of Recipient prior to its disclosure by Discloser, (b) is or becomes
generally available to the pubiic by acts other than those of Recipient after receiving it; (c) has been received lawfully and in good faith
by Recipient from a third party who did not derive it from Discloser; or (d) is shown by acceptable evidence to have been independently
developed by the receiving party.

1, OBLIGATIONS

2.1 Recipient will hold in complete confidence and not disclose, produce, publish, permit access to. or reveal the
Confidential Information disclosed hereunder, at any time prior to Discloser's intentional public disclosure of that information, without
the express prior written consent of Discloser. Additionally, Recipient agrees to use at least the same degree of care, but no less than a
reasonable degree of care, to avoid unauthorized disclosure or use of the Confidential Information as Recipient employs with respect to
its own proprietary information of like importance.

2.2 Recipient will not copy, photograph, photocopy, alter, modify, disassemble, reverse engineer, decompile, or in any
manner reproduce any materials containing or constituting Confidential Information without the express prior written consent of
Discloser, and will return all such materials, together with any copies thereof, within fifteen {15} days after the purposes for which they
were furnished have been accomplished, or upon the request of Discloser. Additionally, upon request of Discloser, Recipient will
destroy materials received or prepared by Recipient that contain Confidential Information.

2.3 Recipient will not publish any review, notice or other report concerning any Confidential Information prior to

One Voice Technologies, Inc. • 4250 Executive Square, Suite 770 • La Jolla, CA 92037
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Discloser's intentional public disclosure of that Confidential Information., at which time it will no longer be Confidential tnformation to
the limited extent that it is actually publicly disclosed. Reviews, notices or other reports concerning Confidential Infomiation which are
not authorized by Discloser and which appear prior to Oiscloser's intentional public disclosure of such Confidential Information will not
release Recipient from any of its obligations hereunder.

2.4 Disclosure of Confidential Information is not precluded if such disclosure is in response to a valid order of a court or
other governmental body of the United States or any political subdivision thereof; provided that Recipient will first give notice to
Discloser and make a reasonable effort to obtain a protective order requiring that the Confidential Information be disclosed only for
limited purposes for which the order was issued.

2.5 Recipient shall use the Confidential Information only for the purpose of evaluating Recipient's interest therein..
Recipient shall not disclose Confidential Information to any third party (including subcontractors) without first obtaining Discloser's
written consent and shall disclose Confidential Informationoniy to its own employees having aneed to know. Recipient shall promptly
notify Discloser of any items of Confidential Information prematurely disclosed.

3. RESERVATION OF RIGHTS. Notwithstanding the factthat Confidential Information may bedisclosed to Recipient subject
to this Agreement, Recipient understands and agrees that all such Confidential Information shall remain the property of Discloser.

4. INJUNCTIVE-RELlEF. Each party understands and acknowledges that the Confidential Information has been developed or
obtained by Discloser by the investment of significant time, effort and expense and provides Discloser with a significant competitive
advantage in its business. If Recipient fails to comply with any obligations hereunder, Discloser will suffer immediate, irreparable harm
for which monetary damages will provide Inadequate compensation. Accordingly, the parties hereto agree that the Discloser will be
entitled, in addition to any other remedies available to it, at lav/ or in equity, to Injunctive relief to specifically enforce the terms of this
Agreement

5. MISCELLANEOUS

5.1 C-ONSJTlLjCTjON,. The section and subsection headings usedherein are for Convenience orreference only, are not a
part of this Agreement and are not to affect the construction of, or be taken into consideration in interpreting, any provision of this
Agreement. In the interpretation and construction of this Agreement, the parties acknowledge that the terms hereof reflect extensive
negotiations between the parties and that this Agreement shall not be deemed, for the purpose of construction and interpretation, that
cither party drafted this Agreement

5.2 GOVERNING LAW. JURISDICTION AND VENUE. ThepaitiesnereloagreethatthisAgreementwillbegovemed
by and construed In accordance with the laws of the State of California, without regard to the conflicts of law principles thereof. The
parti es further agree that any litigation regarding the interpretation, breach or enforcement of this Agreement will be filed in and heard
only by the state or federal courts with jurisdiction to hear such disputes in San Diego County, California, and the parties hereby
expressly submit to the jurisdiction of such courts.

5.3 A_TJ'pRNEYS' FEES. If any judicial or other proceeding is brought by either party regarding the interpretation or
enforcement of this Agreement, the prevailing party will recover from the other all costs, attorneys' fees and other expenses incurred by
the prevailing party with regard to that proceeding, and the right to such costs, attorneys' fees and other expenses shall be deemed to
have accrued upon the commencement of said, proceeding and shall he enforceable whether or not said proceeding is prosecuted to
judgment

5.4 ENTIRE AGREEMENT. This Agreement sets forth the entire understanding and agreement between the parties with
respect to the subject matter hereof and supersedes all other oral or written representations and understandings. This Agreement may
only be amended or modified by a writing signed in advance by Undersigned and ONE VOICE TECHNOLOGIES.

5.5 NO IMPLIED LICENSE. No rights or obligations other than those expressly recited herein are to be implied from
this Agreement. No license is hereby granted, directly or indirectly, to any of the information disclosed.

5.6 SEVERABILTTY. The parties agree that this Agreement is severable and thai In the event any provision of this
Agreement is held to be illegal, invalid or unenforceable, the legality, validity and enforceability of the remain ing provisions will not be
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affected or impaired. Additionally, the parties expressly grant to any court or other entity interpreting this Agreement th e power and
authority to modify the terms of this Agreement to extent necessary to allow enforcement of this Agreement to the fullest extentallowed
by law.

5.7 SUCCESSORS AND ASSIGNS. This Agreement is binding upon successors, assigns and legal representatives of
Undersigned and ONE VOICE TECHNOLOGIES, and protects Confidential Information of any successors or assigns of ONE VOICE
TECHNOLOGIES or Undersigned.

5.S AUTHORITY. Each of the persons executing this Agreement represents that he/she is authorized to execute on
behalf of, and to therefore bind, the entity, if any, indicated below.

UNDERSIGNED:

Printed Name

Title

Name of Company or Other Entity
?i Tv-ru v

Date

ONE VOICE TECHNOLOGIES, INC.: By :.

Name

Title

Date

One Voice Technologies, Inc. « 4250 Executive Square, Suite 770 • La Jolla. CA 92037
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EXHIBIT 5



NON-DISCLOSURE AND
SUBMISSION AGREEMENT

This non-disclosure and submission agreement ("Agreement") is entered into and made
effective this __ day of „„___, 2008 by and between the joint venture consisting of Eric
Fraukel, Linda Abrams, Adam Newman, Mark Lieber and Brad Spahr (collectively., the "JV"),
on one hand, and Jay Armitage of Ralph and Co (referred to herein as "you" or "your") on the
other hand.

WHEREAS, the JV and you contemplate one or more meetings and various
communications regarding potential business opportunities in the entertainment industry,
including, without limitation, in connection with the development of a certain project listed on
Exhibit A of this Agreement;

WHEREAS, in connection, with such meetings and discussions, the TV will disclose to
you, either directly or indirectly, ideas, business plans, strategies, information,, documents and
other materials, both oral and written, related to the JV and its business opportunities, including,
without limitation, the project listed on Exhibit A (collectively, "Confidential Information");

WHEREAS, the JV is unwilling to proceed with these meetings unless you agree that the
Confidential Information will be kept confidential;

NOW, THEREFORE, in consideration of the foregoing and the promises, mutual
covenants and agreements contained herein, and as a material inducement for the JV to meet
with you, the JV and you agree as follows:

1. The Confidential Information shall be used by you solely for the purpose of
evaluating a potential business relationship between the parties.

2. The Confidential Information is proprietary to the JV, is and shall remain the
property of the IV, and is a special, valuable and unique asset of the JV.

3. You shall hold the Confidential Information in the strictest confidence and take all
reasonable steps to preserve the confidential and proprietary nature of the Confidential
Information, including exercising the same care with respect to the Confidential Information as
you exercise with respect to your own proprietary and confidential information.

4. You understand and agree that you may not sell, license, develop or otherwise
exploit any products, services, documents, websites, internet pages or other information which
embody, in whole or in part, any Confidential Information.

5. The confidentiality and non-disclosure obligations of the previous paragraphs
shall not apply if and to the extent the Confidential Information:

a. is or becomes public domain information through no fault or breach on the part of
you;
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b. as demonstrated by your written records, was already lawfully known to you prior
to the information being disclosed to you by the JV;

c. has been or is hereafter rightfully furnished to you without restriction on
disclosure by a third person lawfully in possession thereof;

d. has been independently developed, by or for you, without reference to the
Confidential Information; or

e. is required: to be disclosed, but only to the extent required, by court order, or
pursuant to applicable law, provided that you notify the JV so that the TV has a
reasonable opportunity to obtain a protective order or other form of protection
against disclosure. Notwithstanding any such compelled disclosure by you, such
compelled disclosure will not otherwise affect your obligations hereunder with
respect to the Confidential Information.

It shall be presumed that any Confidential Information in your possession that has
been disclosed to you by the JV is not within any of the exceptions above and the
burden is on you to prove otherwise by records and documentation.

6. You shall not announce or disclose the existence of this Agreement, or its
contents, any discussions relating thereto, or the discussions of the business relationship being
considered, to any third party without the JV's prior written consent, except as may be required
by law, tn which case you will give the JV the maximum feasible prior notice of such disclosure.

7. The furnishing of any Confidential Information hereunder shall not be construed
as the granting of a license under any patent, copyright, trademark, trade secret or other
proprietary right by the JV to any person or entity or as implying any obligation other than is
specifically stated herein. Nothing contained in this Agreement shall constitute a commitment
by the JV to enter into any other agreements with you.

S, Although this Agreement does not restrict you from working with a person or
entity which has independently developed information or materials similar to the Confidential
Information, in such circumstance, you agree not to disclose the fact that any similarity exists
between the Confidential Information and the independently developed information and
materials, and you understand that such similarity does not excuse you from the non-disclosure
and other obligations in this Agreement.

9. You agree to promptly return any and all documents, data, records and other
information containing or pertaining to any Confidential Information, including copies of such
information, upon request by the JV, Any reference to copies or copying of Confidential
Information in this Agreement shall be deemed to include copies or copying of Confidential
Information in digital format, including without limitation, computer files and backups of same.
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At the -TV's request, you shall certify in writing that you have destroyed or turned over to the JV
said documents.

10. The meetings and communications between the parties may involve the
submission by you to the JV of technical,, business, planning, creative and other information and
data, in written, oral, digital, photographic and/or other forms, including information and data
regarding you (collectively, "Submitted Information"}- Submitted Information is provided by
you to the JV on a voluntary and unsolicited basis. You acknowledge that the JV would refuse
to accept, consider or otherwise evaluate the Submitted Information in the absence of your
acceptance of each and all of the provisions of this Agreement It is understood that the
submission of Submitted Information is not made in confidence and no confidential relationship
is established by your submitting the Submitted Information to the JV hereunder. You shall
retain all rights to submit the Submitted Information or similar information to persons other than
the IV.

11. You represent and warrant that you are the sole owner and author of the
Submitted Information (or such information is in the public domain), that you have the exclusive
right and authority to submit the Submitted Information to the JV and to make this Agreement
without violating or infringiag any other third party rights. You agree to indemnify the JV
against any liabilities, losses, claims, demands, costs and expenses (including reasonable
attorneys' fees) arising in connection with any breach or alleged breach of the foregoing.

12. You recognize that the JV has access to and/or may create or have created
concepts, plans, technical and business and other information which may be similar or identical
to the Submitted Information. You agree you will not be entitled to any compensation because
of the use of any such material, whether it was originated by you, or was independently created
by the JV, or may have come to the IV from any other independent source.

13. If there is any dispute arising out of this Agreement, including a dispute about the
validity, operation, meaning or breach hereof, the dispute between the parties shall be submitted
to arbitration in Los Angeles, California, before an arbiter mutually selected by the parties who is
experienced with respect to the use of and prices paid for information similar to the Submitted
Information. If the parties cannot mutually agree, then, the arbiter shall be selected in accordance
with the Commercial Arbitration Rules of the American Arbitration Association. The arbitration
shall be controlled by the terms of this Agreement and any award favorable to you shall be
limited to the fixing of compensation for the JV's use of the Submitted Information, which shall
bear a reasonable relation to compensation normally paid by the JV to persons of your stature
and experience for the JV's use of similar material. Such award will provide for each of the
parties to bear their own costs of arbitration and attorneys' fees.

14. This Agreement shall apply to any Confidential Information and any Submitted
Information that may have been provided to the other party prior to the effective date hereof.
This Agreement is the entire agreement between the parties and supersedes any and all prior or
contemporaneous representations, agreements and promises, written or oral, between the JV and
you, regarding the subject matter of this Agreement. This Agreement shall be binding on the
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respective parties hereto and their successors and permitted assigns. This Agreement may be
modified only in writing signed by both parties hereto.

ACCEPTED AND AGREED;

Eric Frankel

Linda Abraras

Adam Newman

Mark Lieber

Brad Spahr

Ralph and Co

By: Jay Armitage

Its: Director

.4-



EXHIBIT A

The Celebrity Video E-Card Project
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Page 1 oF2
AGREEMENT DATE; Monday, September 08,2008 CNDA #: 7112777

CORPORATE NON-DISCLOSURE AGREEMENT

This Corporate Non-Disclosure Agreement ("Agreement"} is entered into and made effective as of the date set forth
aboye? by and between Intel Corporation and its majority owned worldwide subsidiaries ("Intel"), and the
Participant, as identified below, and its majority owned worldwide subsidiaries (the "Participant11).

THE PARTIES AGREE AS FOLLOWS;

1. Confidential Information. The confidential, proprietary and trade secret information of the disclosing party
("Confidential Information") to be disclosed hereunder is (i) information in tangible form that bears a
"confidential/' "proprietary,' "secret," or, similar legend, and (ii) discussions relating to that information
whether those discussions occur prior to, concurrent with, or following disclosure of the information.
The disclosing party shall make reasonable efforts to mark its confidential information in tangible form with
any of the aforementioned legends prior to disclosure. However, the disclosing party's irifoirnation in tangible
form that does not bear any of these legends, and discussions relating to that information, shall nevertheless be
protected hereunder as Confidential Irifonnation, if the receiving party knew, or should have reasonably known
under the circumstances, that the information was confidential and had been communicated to it in confidence.

2- Obligations of Receiving Party. The receiving party will maintain the confidentiality of the Confidential
information of the disclosing party with at least the same degree of care that it uses to protect its own
confidential and proprietary irjformation, but no less than a reasonable degree of care under the circumstances.
The receiving party will not disclose any of the disclosing party's Confidential Information to any employees or
to any third parties except to the receiving party's employees, parent company and majority-owned subsidiaries
who have a,need to know and who agree to abide by nondisclosure terms at least as comprehensive as those set
forth herein; provided that the receiving party will be liable for breach by any such entity. For the purposes of
this Agreement, the term "employees" shall include independent contractors of each party. The receiving parry
will not make any copies of the Confidential Information received from the disclosing party except as

or with a similar legend.

3. Termination of Obligation of Cpnfidentmlity. The confidentiality obligations set forth in this Agreement
shall bind the Parties for a period of live (5) years from the date of disclosure of Confidential Information,
unless any of the exceptions set forth in Section 4 below occurs.

4. Exceptions to the Obligation of Confidentiality. The receiving party will not be liable for the disclosure of
any Confidential Information which is:
(a) generally made available publicly or to third parties by the disclosing party without restriction on disclosure;
(b)rightfully received from a third party without any obligation of confidentiality;
(c) rightfully known to the receiving party without any limitation on disclosure prior to its receipt from the

disclosing party;
fd) independently developed by employees of the receiving party; or
(e) required to be disclosed in accordance with applicable laws, regulations, court, judicial 9r other

government order, provided that the receiving party shall give the disclosing party reasonable notice prior
to such disclosure and shall comply with any applicable protective order.

.NOTE: TOKNAWt.KOl'K'KlvXKCr'nON, f.N'l'ia.llASI'KK-SKJNKO THISHTAXIURI) O'OA. ANY CODIFICATIONS TO THIS CN0A%VIL1,
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AGREEMENT DATE; Monday, September 08> 2008
Page 2 of 2

CN0A#: 7112777

5. Title. Title or the right to possess Confidential Information as between the parties will remain in the disclosing
party.

6. No Obligation of Disclosure: Termination* Neither party has any obligation to disclose Confidential
Information to the other. Either party may terminate this Agreement at any time without cause upon written
notice to the other party; provided that each party's obligations with respect to Confidential Information
disclosed during the term or this Agreement will survive any such termination. Either party may, at any time:
(a) cease giving Confidential Information to the other party without any liability, and/or (b) request in writing
the return or destruction of all or part of its Confidential Information previously disclosed, and all copies
thereof, and the receiving party will promptly comply with such request, and certify in writing its compliance.

7. General.
(a) This Agreement is neither intended to nor will it be construed as creating a joint venture, partnership or other

form of business association between the parties, nor an obligation to buy or sell products using or
incorporating the Confidential Information.

(b)Both parties understand and acknowledge that no license under any patents, copyrights, trademarks, or
maskworks is granted to or conferred upon either party in this Agreement or by the disclosure of any
Confidential Information by one party to the other party as contemplated hereunaer, either expressly, by
implication, inducement, estoppel or otherwise, and that any license under such intellectual property rights
must be express and in writing.

(c) The failure of either party to enforce any right resulting from breach of any provision of this Agreement by
the other party will not be deemed a waiver of any right relating to a subsequent breach of such provision or
of any other right hereunder.

(d) This Agreement will be governed by the laws of the State of Delaware without reference to conflict of laws
principles, if any.

(e)This Agreement constitutes the sole and entire agreement between the parties with respect to the
Confidential Information and all restrictions thereon; it supersedes any and all prior or contemporaneous oral
or written agreements, negotiations, communications, understandings and terms, whether express or implied
regarding the Confidential Information, and may not be amended except in a writing signed by a duly
authorized representative of the respective parties. Any other agreements between the parties, including non-
disclosure agreements, will not be affected py this Agreement,

(f) The disclosing party disclaims all warranties regarding all Confidential Information disclosed pursuant to
this Agreement, including all warranties as to the accuracy or utility of such Confidential Information.

Intel Contact
Arjun Metre

Mailstop
FS641

Telephone
+1 8188800190

AGREED:

INTEL CORPORATION
2200 Mission College Blvd.
Santa Clara, CA 95052-81 19

Sean M. Maloney
Executive Vice President

Generaf Manager, Sates and Marketing Group
Chief Sates and Marketing Officer

PARTICIPANT COMPANY:

Company Name
Street Address
City, State/Country, Postal
Code
Signature of Authorized
Representative (e.g.
President or V.P.)
Printed Name & Title

Starclipz, LLC
133 S. Flores St. Suite 4B

Los Angeles, CA 90048

Mark LieberT Partner
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EXHIBIT?



NON-DISCLOSURE AND
SUBMISSION AGREEMENT

This non-disclosure arxt submission agreement: ("Agreement") is entered into and made
effective this <-j* day of fepT , ZOOS by and between the joint venture consisting of Eric
Frankel, Linda Abrams, Adam Newman, Mark Lieber and Brad Spahr (collectively, the
on one hand, and [INSERT COMPANY OR INDIVIDUAL NAME] £u£5eM jftp
(referred to herein as icy««" or "your") on the other hand. -<c

WHEREAS, the JV and you contemplate one or more meetings and various
communications regarding potential business opportunities m the entertainment industry,
including, without limitation, in connection with the development of a certain project listed on
Exhibit A of this Agreement;

WHEREAS, in connection with such meetings and discussions, the JV will disclose to
you, either directly or indirectly, ideas, business plans, strategies, information, documents and
other materials., both oral and mitten, related to the JV and Its business opportunities, including,
without limitation, the project listed on Exhibit A (collectively, "Confidential Information1'):

WHEREAS, the JV is unwilling to proceed with these meetings unless you agree thai the
Confidential Information will be kept confidential;

NOW, THEREFORE, in consideration of the foregoing and the promises, mutual
covenants and agreements contained herein, and as a material inducement for the JV to meet
with you. the JV and you agree as follows:

1. The Confidential Information shall be used by you solely for the purpose of
evaluating a potential business relationship between the parties.

2. The Confidential Information is proprietary to the JV, is and shall remain the
property of the J V, and is a special valuable and unique asset of the JV,

3. You shall hold the Confidential Information in the strictest confidence and take all
reasonable steps to preserve the confidential and proprietary nature of the Confidential
Information, including exercising the same care with respect to the Confidential Information as
you exercise with respect to your own proprietary and confidential information.

4. You understand and agree that you may not sell, license, develop or otherwise
exploit any products, services, documents, websites, internet pages or other information which
embody, in whole or in part, any Confidential Information.

5. The confidentiality and non-disclosure obligations of the previous paragraphs
shall not apply If and to the extent the Confidential Information:

a. is or becomes public domain information through no fault or breach on the part of
you;
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b. as demonstrated by your written records, was already lawfully known to you prior
to the information being disclosed to you by the JV;

G, has been or is hereafter rightfully furnished to you without restriction on
disclosure by a third person lawfully in possession thereof;

d. has been independently developed, by or for you, without reference to the
Confidential Information; or

e. is required to be disclosed, but only to the extent required, by court order, or
pursuant to applicable law. provided that you notify the JV so that the JV has a
reasonable opportunity to obtain a protective order or other form of protection
against disclosure. Notwithstanding any such compelled disclosure by you, such
compelled disclosure will not otherwise affect your obligations hereimder with
respect to the Confidential Information,

It shall be presumed that any Confidential Information in your possession that has
been disclosed to you by the JV is not within any of the exceptions above and the
burden is on you to prove otherwise by records and documentation.

6. You shall not announce or disclose the existence of this Agreement, or its
contents, any discussions relating thereto, or the discussions of the business relationship being
considered, to any third party without the JV's prior written, consent, except as may be required
by lawr in which case you will give the JV the maximum feasible prior notice of such disclosure.

7. The furnishing of any Confidential Information hereunder shall not be construed
as the granting of a license under any patent, copyright, trademark, trade secret or other
proprietary right fay the JV to any person or entity or as implying any obligation other than is
specifically stated herein. Nothing contained m this Agreement shall constitute a commitment
by the JV to enter into any other agreements with you.

8. Although this Agreement does not restrict you from working with a person or
entity which has independently developed information or materials similar to the Confidential
Information, in such circumstance, you agree not to disclose the fact that any similarity exists
between the Confidential Information and the independently developed information and
materials, and you understand that such similarity does not excuse you from the non-disclosure
and other obligations In this Agreement.

9. You agree to promptly return any and all documents, data, records and other
information containing or pertaining to any Confidential Information, including copies of such
information, upon request by the JV. Any reference to copies or copying of Confidential
Information in this Agreement shall be deemed to include copies or copying of Confidential
Information in digital format, including without limitation, computer files and backups of same.

-2-
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At the JV's request, you shall certify in writing that you have destroyed or turned over to the JV
said documents.

10. The meetings and communications be ween the parties may involve the
submission by you to the JV of technical, business, planning; creative and other information and
data, in written, oral, digital, photographic and/or other forms, including information and data
regarding you (collectively, "Submitted Information"). Submitted Information is provided by
you to the JV on a voluntary and unsolicited basis. You acknowledge that the JV would refuse
to accept, consider or otherwise evaluate the Submitted Information in the absence of your
acceprance of each and all of the provisioas of this Agreement It is understood that the
submission of Submitted Information is not made in confidence and DO confidential relationship
is established by your submitting the Submitted Information to the JV hereunder. You shall
retain all rights to submit the Submitted Information or similar information to persons other than
the JV.

11. You represent and warrant that you are the sole owner and author of the
Submitted Information (or such information is in the public domain), that you have the exclusive
right and authority to submit the Submitted Information to the JV and to make this Agreement
without violating or infringing any other third party rights. You agree to indemnify the JV
against any liabilities, losses, claims, demands, costs and expenses (including reasonable
attorneys1 fees) arising in connection with any breach or alleged breach of the foregoing.

12. You recognize that the J V has access to and/or may create or have created
concepts, plans, technical and business and other information wnich may be similar or identical
to the Submitted Information. You agree you will not be entitled to any compensation because
of the use of any such material, whether it was originated by you, or was independently created
by the JV, or may have come to the J V from any other independent source.

13. If there is any dispute arising out of this Agreement, including a dispute about the
validity, operation., meaning or breach hereof, the dispute between the parties shall be submitted
to arbitration in Los Angeles, California, before an arbiter mutually selected by the parties who is
experienced with respect to the use of and prices paid for information similar lo the Submitted
Information. If the parties cannot mutually agree, then the arbiter shall be selected in accordance
with the Commercial Arbitration Rules of the American Arbitration Association. The arbitration
shall be controlled by the terms of this Agreement and any award favorable to you shall be
limited to the fixing of compensation for the JV's use of the Submitted Information, which shall
bear a reasonable relation to compensation normally paid by the JV to persons of your stature
and experience for the JV's use of similar material. Such award will provide for each of the
parties to bear their own costs of arbitration and attorneys' fees.

14. This-Agreement shaH apply to any Confidential Information and any Submitted
Information that may have been provided to the other party prior to the effective date hereof.
This Agreement is the entire agreement between the parties and supersedes any and all prior or
contemporaneous representations, agreements and: promises* written or oral, between the JV and
you, regarding the subject matter of this Agreement. This Agreement shall be binding on the
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respective parties hereto and their successors and permitted assigns. This Agreement may be
modified only in writing signed by both parties hereto,

ACCEPTED AND AGREED:

Eric Frankcl

Linda Abrams

[INSERT COMPANY/INDrvlj&tfXL NAME]

Adam Newman

Mark Lieber

Brad Spahr

-4-
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1 DECLARATION OF RICHARD H. LEE

2 I, Richard H. Lee, declare as follows:

3 I . I am a competent adult and an attorney at Salisian Lee LLP, counsel of record for

4 plaintiffs StarClipz, LLC, Mark Lieber, and Adam Newman (collectively, "Plaintiffs") in this

5 lawsuit. I have personal knowledge of the facts set forth herein, and if called to testify at further

6 proceedings, could and would competently do so.

7 2. On or about June 28, 2011,1 prepared a deposition subpoena containing document

8 requests and a demand for personal appearance at a July 12, 2011 deposition to be directed on

9 Orrick attorney Daniel Friedland. I had my law partner, Neal Salisian, sign the subpoena and

10 caused it to be served at Mr. Friedland's office at Orrick in Los Angeles. Attached hereto as

11 Exhibit A is a true and correct copy of the subject deposition subpoena directed to Daniel

12 Friedland of Orrick.

13 3. In response, on or after July 8, 2011,1 received from Defendants, via their counsel,

14 written objections claiming the attorney-client privilege — even though the privilege was not

15 Defendants to claim, but rather, plaintiff StarClipz, LLC - and refusing to make Mr. Friedland

16 available for deposition at any time or even produce a single page of documents. Attached hereto

17 as Exhibit B is a true and correct copy of the set of objections I received from Defendants in

18 response to the subpoena.

19 4. I have never received any documents from Mr. Friedland or anyone at Orrick in

20 response to the June 28, 2011 subpoena. I have never received any proposal from Mr. Friedland

21 or anyone at Orrick to schedule Mr. Friedland's deposition at any time.

22 ///

23 ///

24 ///

25 ///

26 ///

27 ///

28 ///
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5. I attempted to meet-and-confer with attorneys at Orrick, in particular Karen

Johns on-McKewan, several times regarding the instant motion and our request that Orrick

withdraw'as counsel to Defendants in this lawsuit. The first such instance occurred by telephone

in the late spring of 2011 and was followed up briefly, though not in substance, by letter on

September 21, 2011, and September 22, 2011. None of those attempts to meet-and-confer ended

up with a mutually agreeable resolution.

I declare under the penalty of perjury under the laws of the State of California that the

foregoing is true and correct. Executed this November 7, 2011, at Los Angeles, California.

Richard H. Lee

17
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SUBP-020
ATTORNEY OR PARTY WITHOUT ATTORNEY (Moms, Stata BtrnuniOtr, *na saartss):
Neal S. SaHsian (5BN 240277} / Richard H. Lee (SBN 223553}

— Salisian | Lee LLP
444 South Flower Street, Suite 1 840
Los Angeles, CA 9007 1-2925

TELEPHONE NO..- (213) 622-9100 FMHO.fOpaonri): (SCO) 622-9145

E-MAIL ADDRESS (Option*;: neal.salisian@salisianlee.com
ATTORNEY FOR fw™;; starCHpz, LLC, Mark Lieber, and Adam Newman

SUPERIOR COURT OF CALIFORNIA, COUNTYOF LOS ANGELES
STREET ADDRESS; 1 1 1 North Hill Street
MAILING ADDRESS:

CITY ANDZIP CODE: Los Angeles, CA 90012
BRAMCH NAME: Central

PLAINTrFF/PETlTIONER: STARCLIPZ, LLC, 6t al.
DEFENDANT/RESPONDENT: STARGREETZ, INC., et al.

DEPOSITION SUBPOENA
FOR PERSONAL APPEARANCE AND PRODUCTION OF DOCUMENTS AND THINGS

FOR COURT USE ONLY

CASE NUMBER:

BC456204
THE PEOPLE OF THE STATE OF CALIFORNIA, TO (name, address, and telephone number of deponent. If known}:
Daniel Friedland, 777 S. Figueroa St., Ste. 3200, Los Angeles, CA 90017, (213) 612-2469

1. YOU ARE ORDERED TO APPEAR IN PERSON TO TESTIFY AS A WITNESS In this action at the following date, time, and place:
Date; July 12, 2011 Time: 10:00 a.m. Address: 444 S. Flower St., Suite 1840, Los Angeles, CA 90071
a. CT~] As a deponent who Is not a natural person, you are ordered to designate one or more persons to testify on your behalf as

to the matters described in item 4, (Code Civ. Proc., § 2025.230.)
b. U/..J You are ordered to produce the documents and things described in item 3.
c. Lî -i This deposition will be recorded stenographlcally i~/~l through the instant visual display of testimony

and by [ /"} audiotape [V"t videotape.
d. LZD This videotape deposition Is Intended for possible use at trial under Code of Civil Procedure section 2025.62Q(d).

2. The personal attendance of the custodian or other qualified witness and trie production of the original records are required by this
subpoena. The procedure authorized by Evidence Code sections 1560(b), 1561, and 1562 will not be deemed sufficient compliance
with this subpoena.

3. The documents and things to be produced and any testing or sampling being sought are described as follows:
See Attachment 3

I v" I Continued on Attachment 3.
4. If the witness is a representative of a business or other entity, the matters upon which the witness Is to be examined are described

as follows;

[" ._ ] Continued on Attachment^
5. IF YOU HAVE BEEN SERVED WTTH THIS SUBPOENA AS A CUSTODIAN OF CONSUMER OR EMPLOYEE RECORDS UNDER

CODE OF CIVIL PROCEDURE SECTION 1985.3 OR 1985.6 AND A MOTION TO QUASH OR AN OBJECTION HAS BEEN
SERVED ON YOU, A COURT ORDER OR AGREEMENT OF THE PARTIES, WITNESSES, AND CONSUMER OR EMPLOYEE
AFFECTED MUST BE OBTAINED BEFORE YOU ARE REQUIRED TO PRODUCE CONSUMER OR EMPLOYEE RECORDS,

6. At the deposition, you will be asked questions under oath. Questions and answers ars recordset stenographlcally at the deposition; later they are
transcribed for possible use at trial. You may read ths written record end change any incorrect answers before you sign the deposition. You are entitled
to receive witness f&ss and mileage actually traveled ftotfr ways. The money must be paid, at the option of the party giving notice oftne deposition,
either \vith service oftnis subpoena or at the time of the deposition. Unless the court orders or you agree otherwise, If you are being deposed as an
Individual, trie deposition must take place within 75 mites of your residence or within 150 miles of your residence if the deposftion will be taken within the
county of the court where the action is pending. Tfte location of the deposition for all deponents Is governed by Code of Civil Procedure section
2025.250. .

DISOBEDIENCE OF THIS SUBPOENA MAY BE PUNISHED AS CONTEMPT BY THIS COURT. YOU WILL ALSO BE LIABLE
FOR THE SUM OF $500 AND ALL DAMAGES RESULTING FROM YOU.R FAILURE TO OBEY.

Date issued: June 27, 2011
' (SIGNATURE OF PERSON ISSUING SUBPOENA)

Neal S. Salisian Partner
gypg..Q.Fj.PRlHTHAME1 (Proof oTHervTCO on revgff^ , 022112 P«y« 1 of 2
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SUBP-020
PLAINTIFF/PETITIONER: STARCLIPZ, LLC, et al.

DEFENDANT/RESPONDENT: STARGREETZ, INC., et ai; BC456

CASE NUMBER:

PROOF OF SERVICE OF DEPOSITION SUBPOENA FOR PERSONAL APPEARANCE
AND PRODUCTION OF DOCUMENTS AND THINGS

1. I served this Deposition Subpoena for Personal AppesrartCQ and Production of Documents end Things by personally delivering a
copy to the person served as follows:
a, Person served (name,):

b. Address where served:

c. Date of delivery:

d. Time of delivery:

e. Witness fees and mileage both ways (check one):
0) i-—1 were paid. Amount: $ .
(2) I I were not paid.
(3) !___......J were tendered to the witness's

public entity employer as
required by Government Code
section 68097.2. The amount
tendered was (specify): $

f. Fee for service:

2. ! received this subpoena for service on (date);

3. Personserving:
a- l""~j Not a registered California process server
b. i j California sheriff or marshal
c. I__J Registered California process server
d. I 1 Employee or independent contractor of a registered California process server
e. 1—I Exempt from registration under Business and Professions Code section 22350(b)
f. L j Registered professional photocopier
9- 1 ! Exempt from registration under Business and Professions Code section 22451
h. Name, address, telephone number, and, if applicable, county of registration and number

I declare under penalty of perjury under the laws of the State of (For California sheriff or marshal use only)
California that the foregoing is true and correct (certify that the foregoing is true-and correct.

Data: Date:

(SIGNATURE) (SIGNATURE)

MOS] PROOF OF SERVICE
DEPOSITION SUBPOENA FOR PERSONAL APPEARANCE

AND PRODUCTION OF DOCUMENTS AND THINGS



ATTACHMENT "3"

INSTRUCTIONS

1. In responding to this subpoena, furnish all documents in your possession, custody
or control at the time of production., including documents in the possession, custody, or control
of your agents, representatives and assigns.

2. If you claim any form of privilege, whether based on statute or otherwise, as a
ground for not producing any document, please state the following:

a. The date(s) the document was created, sent and received;

b. The name, the present or last known home and business address, the telephone

numbers, the title (or position) and the occupation of those individuals who

prepared, produced or reproduced, or who were the recipients of said

document;
c. A description of the document sufficient to identify it without reveal the

information for which the.privilege is claimed including the general subject
matter and character of the document (e.g., letter, memorandum, notes);

d. The location of the document;

e. The custodian of the document;
f. Each and every fact or basis on which such privilege is claimed or on which

the document is otherwise withheld.

Notwithstanding the assertion of your objection, any requested document which you
object to furnishing but which nevertheless contains non-objectionable information which is
responsive to this request must be produced. That portion of the document for which the
objection is asserted may, however., be redacted, provided that the above-requested identification

is furnished.
3. Each document requested herein is requested to be produced in its entirety

without deletion or excision (except as qualified by Instruction 2 above) regardless of whether
you consider the entire document to be relevant or responsive to these requests.

4. If any of these documents cannot be produced in full, then produce them to the
extent possible, specifying the reasons for your inability to produce the remainder and stating
what information, knowledge or belief you have concerning the unproduced portion.



5. The documents produced pursuant to this request must be produced in the same
form and in the same order in which they existed, or were maintained, in the normal course of
business, prior to production. Documents to be produced in the boxes, file folders, binders, or
other containers in which the documents are found. The title, labels, or other descriptions of the
boxes, file folders, binders or other containers are to be left intact.

6. A search for responsive documents includes all Electronically Stored Information,
including responsive emails and other documents found in the Responding Party's persona]
and/or business account(s).

DEFINITIONS
The following definitions and instructions apply for purposes of these requests:
A. As used herein, the term "DOCUMENTS" means and refers to the originals, as

defined in Evidence Code § 255, and all non-identical duplicates, as defined in Evidence Code §
260, whether different from the originals because of notes made on such copies or otherwise, of
all writings, as defined above and in Evidence Code § 250, including, but not limited to, letters,
electronic mails or e-mails, memoranda, notes, proposals, records^ books, graphs, charts, surveys,
telegrams, mailgrams, computer-stored data or databases, computer printouts, photographs,

films, videotapes, audio tapes, and any other medium of any type whatsoever capable of storing
and retrieving data, in your actual or constructive possession or custody, or which are under the
control, or to which you have access, of any kind of description, whether sent or received or
neither, and specifically includes Electronically Stored Information ("ESI"), as provided in Code
of Civil Procedure Section 2031.0lO(e), which ESI must be produced in its native file format.).

The term "DOCUMENT(S)" also means and includes, without limitation, any and all
originals, duplicate originals, facsimiles and extra copies or reproductions of all such written,
printed, typed, reported, recorded or graphic matter included above, upon which notations and
writing, print or otherwise, have been made or to which such notations have been appended.

B. The term "PERSON" means and refers to any natural person, firm, association,
partnership, business, trust, limited liability company, corporation, or any other public or private

entity. •
C. The term "COMMUNICATIONS" means and refers to all non-privileged

correspondence, notes, emails, faxes, memoranda, and all other forms of oral or written
communication; this definition is intended to include any DOCUMENTS that are exchanged or-



transmitted in conjunction with any communication and includes any notes of or other
DOCUMENTS memorializing the substance of the communication.

D. The term "FRANKEL" means defendant Eric Frankel as well as his agents,
employees, servants, independent contractors, accountants, experts, consultants, attorneys,
investigators, and any other person acting, or purporting to act, on his behalf.

E. The term "STARCLIPZ" means plaintiff StarClipz, LLC and each of its owners,
members, managers, employees, agents, representatives, attorneys, and/or other PERSONS
acting on its behalf,

F. The term the term "STARGREETZ" means defendant StarGreetz, Inc. and each
of its officers, directors, owners, employees, agents, representatives, attorneys, and/or other
PERSONS (defined below) acting on its behalf.

G. The term "YOU," "YOUR" or "YOURS" means Daniel Friedland as well as his

agents, employees, servants, independent contractors, accountants, experts, consultants,

attorneys, investigators, and any other person acting, or purporting to act, on his behalf.
H. The words "AND/' "OR," "ANY" and "ANY AND ALL" shall be deemed to be

both conjunctive and inclusive, as to call for disclosure of all such information.

DOCUMENT REQUESTS

REQUEST NO. 1:
Produce all DOCUMENTS that relate or refer to STARCLIPZ.

REQUEST NO, 2:
Produce' all DOCUMENTS that relate or refer to the formation of STARCLIPZ,

REQUEST NO. 3;
Produce all DOCUMENTS that relate or refer to the structure of STARCLIPZ,

REQUEST NO. 4:
Produce all DOCUMENTS that relate or refer to the governance of STARCLIPZ.

REQUEST NO. 5:
Produce all DOCUMENTS that relate or refer to the ownership of STARCLIPZ.

REQUEST NO. 6:
Produce all COMMUNICATIONS that relate or refer to STARCLIPZ.



REQUEST NO. 7:
Produce all COMMUNICATIONS between YOU and FRANKEL that relate or refer to

STARCL1PZ.
REQUEST NO. 8:

Produce all COMMUNICATIONS between YOU and anyone other than FRANKEL that
relate or refer to STARCL1PZ.
REQUEST NO. 9:

Produce all COMMUNICATIONS between YOU and FRANKEL that relate or refer to
the connection or relationship between STARCLIPZ and STARGREETZ,
REQUEST NO. 10:

Produce all client files for STARCLIPZ, including all DOCUMENTS prepared on behalf
of STARCLIPZ,
REQUESTNO.il:

Produce all records relating to YOUR representation of STARCLIPZ.



SALISIAN | LEE LLP
Neal S. Sa listen, Esq. (SEN 240277)
Richard H. Lee, Esq. (SBN 223553}
444 South Flower Street, Suite 1840
Los Angeles, California 90071-2925
ATroRNKY !;OR (Atowwi: STARCLIPZ, LLC, MARK LIEBER, and

(213)622-9100

ADAM NEWMAN
SUPERIOR COURT OF CALIFORNIA

COUNTY OF LOS ANGELES - CENTRAL
PP.TITIONHR-. STARCLIPZ, LLC, etal.
RKSPONDENT: STARGREETZ, INC., et al.

PROOF OF SERVICE
HEARING DATI-:
July 12,2011

TIMI-:
10:00 a.m.

DKPT/UIV.; CASH NUMRHR:
BC456204

I. At the time of service I was at least 1S years of age and not a party to this action, and I served copies of the (specify
DEPOSITION SUBPOENA For Personal Appearance and Production of Documents and Things

2. a. Party served:

b. Person served;

c. Address:

Daniel Friedland

Bill Molinski, Partner, authorized person to accept service of process

777 South Figueroa Street, Suite 3200
Los Angeles, California 90017

3. I served tile party in item 2
a. by personally delivering the copies (I) on (date): 06/28/2011

(2) at (time): 02:20 p.m.

4. Witness fees were not demanded and were not paid.

Person serving (name, address, and telephone No.);

Jose JVL Becerra
Ace Attorney Service, Inc.
8 J I Wilshire Boulevard, Suite 900
Los Angeles, California 90017
(213)623-3979

f. Fee for service: $

c. Registered California process server.
(1) Employee or independent contractor.
(2) Registration No.: 6804
(3) County: LOS ANGELES

6. 1 declare under penalty of perjury under the laws of the State of Caiifornia that the foregoing is true and correct.

Date: June 29, 2011

(signaluru)

8X0X718V
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KAREN JOHNSON-MCKEWAN (SBN 121570)
kjohnson-mckewan@ orrick. com
CHRISTINA VON DER AHE (SBN 255467)
cvonderahe@orrick.com
ORRICK, HERRINGTON & SUTCLIFFE LLP
The Orrick Building
405 Howard Street
San Francisco, California 94105-2669
Telephone: +1-415-773-5700
Facsimile: +1-415-773-5759
BROOKS PARFITT (SBN 268538)
bparfitt @orrick,com
ORRICK, HERRINGTON & SUTCLIFFE LLP
1000 Marsh Road
Menlo Park, California 94025
Telephone: +1-650-614-7400
Facsimile: +1-650-614-7401

.Attorneys for Defendants
StarGreetz, Inc., Eric Frankel, Lucy Hood,
and Linda Abrams

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

STARCLIPZ, LLC, a California limited
liability company,
MARK LIEBER, an individual, and
ADAM NEWMAN, an individual,,

Plaintiffs,

V.

STARGREETZ, INC., a Delaware
corporation,
ERIC FRANKEL, an individual,
LUCY HOOD, an individual,
LINDA ABRAMS, an individual, and
DOES i through lo* inclusive,,

Defendants.

Case No. 60456204

RESPONSES AND OBJECTIONS
TO PLAINTIFFS' NOTICE OF
DEPOSITION OF THIRD-PARTY
WITNESS DANIEL FRIEDLAND
AND ACCOMPANYING
SUBPOENA

Deposition Date: July 12, 201 1
Deposition Time: 10:00 a.m.
Deposition Site: 444 South Flower Street

Suite 1 840
Los Angeles, CA 90071

Date Action Filed: February 28, 201 1

DEFENDANTS' OBJECTIONS TO SUBPOENA TO FRIEDLAND
CASE NO. BC456204



I
X

1 To all parties and their attorneys of record;

2 Pursuant to Code of Civil Procedure §§ 2025.010 and 2025.410, defendants

3 StarGreetz, Inc. ("StarGreetz"), Eric Fraukel, Lucy Hood, and Linda Abrams (collectively

4 "Defendants"), and their counsel Orrick Herrington & Sutcliffe LLP ("Orrick"), each

5 respond and ohject as follows to Plaintiffs' Notice of Deposition of Third-Party Witness

6 Daniel Friedland and the accompanying Subpoena to Mr. Friedland (the "Deposition

7 Subpeona"):

8 1. The Deposition Notice is presumptively improper.

9 As Plaintiffs are well aware, Mr. Friedland is a Partner at Orrick, Herrington &

10 Sutcliffe LLP, Defendants' counsel in this litigation. Accordingly, the deposition notice,

11 directed at opposing counsel, is "presumptively improper, severely restricted, and

12 require[s] 'extremely' good cause—a high standard," Carehouse Convalescent ffosp. v.

13 Sup. Ct. (2006) 143 Cal App-4011558,1562 [50 Cal.Rptr.sd 129,131]. The party seeking

14 the deposition of opposing counsel has the burden of proving; (i) that there are no other

15 practical means to obtain the information sought; and (2) that the information is crucial

16 to the preparation of the case. Id. ati5&3. Additionally, the deposition of opposing

17 counsel is improper where the information sought is subject to a claim of privilege. Id.

18 Here, Plaintiffs have made no showing that there are no other practical means to

19 obtain the information sought. To the contrary, it is clear that any information that

20 Plaintiffs seek from Mr, Friedland must also be in the possession of Plaintiffs. To the

21 extent Plaintiffs seek to depose Mr, Friedland in an effort to find support for a long-

22 threatened motion to disqualify Orrick based on an alleged former attorney-client

23 relationship with Plaintiffs, or any of them, the deposition is unnecessary. To the extent

24 that Plaintiffs (or any of them) ever communicated with Mr. Friedland or provided

25 confidential information to him giving rise to an attorney-client relationship, Plaintiffs

26 themselves must have access to those communications and that information. There is no

27 need to seek it from Mr. Friedland.

28
- 1 - DEFENDANTS'OBJECTIONSTOSUBPOENATOFRIEDLAND
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Additionally, Plaintiffs have made no showing that the information sought is

crucial to the preparation of the case. To the contrary, it is clear that the information

Plaintiffs seek has nothing to do with the case, but is instead a distracting sideshow.

Finally, all the information sought is subject to a claim of privilege.

2. The information sought is not relevant to the claims or defenses in the case.

3. The information sought is protected DV the attorney-client privilege, work-product

privilege, or other applicable privilegeg.

4. For the reasons set forth in Defendants' Demurrer to the First Amended Complaint.

Starclipz is not a proper plaintiff in this case. It cannot therefore cannot propound

discovery,

5- The Deposition Notice is.unduly hurdensome.

6. The Deposition Notice is intended to harass.

7. The Deposition Notice seeks documents that are more readily available from other

sources.

Mr. Friedland will not be attending the noticed deposition, nor providing

any documents, at this time. Mr. Friedland will Ttot be producing a privilege

Dated: 7/8/2011 Orrick, Herrington & Sutcliffe LLF

By:
_ risnna Von der~&he
Attorneys for Defendants

StarGreetz, Inc., Eric Frankel,
Lucy Hood, and Linda Abrams

- 2 - • DEFENDANTS' OBJECTIONS TO SUBPOENA TO FRIEDLAND
CASE NO. BC456204-
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PROOF OF SERVICE

LASC Case No. BC456204

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES
ss.

I am employed in the County of Los Angeles, State of California. I am over the age of 18
and not a party to the within action. My business address is 444 South Flower Street, Suite 1840,
Los Angeles, California 90071.

On November 7, 2011,1 caused the foregoing document(s) described as PLAINTIFFS'
NOTICE OF MOTION AND MOTION TO DISQUALIFY DEFENDANTS' PRESENT
COUNSEL ORRICK HERRINGTON & SUTCLIFFE, LLP BASED ON DIRECT
CONFLICT; SUPPORTING MEMORANDUM OF POINTS AND AUTHORITES,
DECLARATION OF MARK LIEBER, AND DECLARATION OF RICHARD H. LEE to
be served on the interested parties in this action by placing a true copy thereof enclosed in a
sealed envelope addressed as follows:

Karen Johnson-McKewan
Christina Von Der Ahe
Orrick, Herrington & Sutcliffe LLP
The Orrick Building
405 Howard Street
San Francisco, California 94105
Facsimile: (415)773-5759
Email: cvonderahe@orrick.com

kjohnson-mckewan@ornck.com

Brooks G. Parfitt
Orrick Herrington & Sutcliffe LLP
1000 Marsh Road
Menlo Park, California 94025
Facsimile: (650) 614-7401
Email: bparfitt@orrick.com

XXX VIA E-MAIL (PER WRITTEN AGREEMENT OF COUNSEL)
Based on a written agreement of the parties, through their counsel of record, to accept
service by electronic transmission, I caused the document to be sent to the above-stated
counsel at their email addresses on this day.

XXX VIA HAND DELIVERY
Following ordinary business practices, I prepared the document for delivery, by
messenger, at the offices of Salisian Lee LLP, 444 South Flower Street, Suite 1840, Los
Angeles, California 90071, in a sealed envelope with instructions to the messenger to
deliver by hand to the above-listed individuals on this date.

XXX STATE
I declare under penalty of perjury under the laws of the State of California that the above
is true and correct. Executed on November 7, 2011, at Los Angelas, California.

Christina Cordero
18
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