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DECLARATION OF KAREN JOHNSONMCKEWAN

I, Karen JohnsonMcKewan, declare:

1. I am licensed to practice law in the State of California. I am a partner with

the law firm Orrick, Herrington & Sutcliffe LLP, counsel of record for Defendants

StarGreetz, Inc., Eric Frankel, Lucy Hood and Linda Abrams (collectively, “Defendants”)

in this action. I have personal knowledge of the facts stated herein, and I could and

would testify competently to those facts if called as a witness. I submit this declaration

in support of Defendants’ Opposition to the Motion of Plaintiffs StarClipz, LLC, Mark

Lieber, and Adam Newman (collectively, “Plaintiffs”) to Disqualify my law firm from this

action.

2. I have been involved in this lawsuit since February 28, 2011, when

Plaintiffs filed suit. I am the sole litigation partner on this matter, and I have two

associates, Christina Von der Ahe and Brooks Parfitt, assisting me. I regularly review the

correspondence between our team and Plaintiffs’ attorneys.

3. On March 11, 2011, I made a telephone call to Neal Salisian of Salisian | Lee

LLP, who I understood to represent Plaintiffs in this matter. I hoped to persuade

Plaintiffs counsel that the matter was not worth pursuing from their end. In the course

of that discussion, Richard Lee joined the call. During that conversation, they advised

me that Plaintiffs intended to move to disqualify Orrick from representing Defendants in

the lawsuit. In response, I asked them what the basis was for the proposed motion to

disqualify. In particular, I asked whether any of their clients had ever given any

confidential information to Orrick, or had ever spoken directly with any Orrick attorney.

They refused to supply any information beyond the assertion that Orrick had once

represented StarClipz. I asked them to explain the basis for their position they could

initiate litigation on behalf of StarClipz in light of their clients’ ownership of less than a

majority interest in that company, and they could not (or would not) tell me that, either.

4. Since then, Plaintiffs’ counsel has refused to supply to me or my team any

further factual premise for the motion to disqualify, despite the obligation to meet and
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confer in good faith before filing such motions. Indeed, when I mentioned this point to

Plaintiffs’ counsel Richard Lee in a letter, he responded this way: “Remember, Karen, we

are not witnesses for you to depose. We are not your employees. We are not your

associates. We are not here to give you free discovery in phone calls . . . .” Attached

hereto as Exhibit A is a true and correct copy of the September 22, 2011 letter that I

received fromMr. Lee, containing that language. Attached hereto as Exhibits BD is

the correspondence that preceded Mr. Lee’s September 22, 2011 letter.

5. On November 11, 2011, Plaintiffs filed this Motion to Disqualify Orrick.

They noticed the motion for hearing on December 2, 2011.

6. This December 2, 2011 date is a mere five days before the date that had

already been scheduled for Defendants’ Demurrer in this matter. Attached hereto as

Exhibit E is a true and correct copy of Defendants’ Notice of Demurrers, which was filed

with the Court on September 19, 2011, and which notices a date of December 7, 2011.

7. On November 10, 2011, Christina Von der Ahe, an associate on my team,

sent an email to Mr. Lee, Plaintiffs’ counsel, requesting that Plaintiffs agree to move the

Motion to Disqualify hearing date to December 7, 2011. She indicated two reasons for

this move: (1) issues raised in the Demurrer and the Motion to Disqualify are related;

and (2) it would be more convenient for defense counsel, who are located in San

Francisco. I am aware of the contents of that email because I was a carbon copy recipient

of the email. Attached hereto as Exhibit F is a true and correct copy of Ms. Von der

Ahe’s November 10, 2011 email to Mr. Lee.

8. On November 11, 2011, Mr. Lee responded in a letter to Ms. Von der Ahe,

Brooks Parfitt, and me. He refused the request to combine the hearing dates. Attached

hereto as Exhibit G is a true and correct copy of Mr. Lee’s November 11, 2011 letter.

9. As a partner at Orrick, I am aware that Orrick has not instituted an ethical

screen with respect to this matter or with respect to StarClipz, LLC, Adam Newman or

Mark Lieber. We have not done so because none of them has ever been a client of this

law firm.
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From: Von der Ahe, Christina
Sent: Thursday, November 10, 2011 9:06 AM
To: Richard Lee; Neal Salisian; Newton Tak
Cc: christina.cordero@salisianlee.com; Johnson-McKewan, Karen G.; Parfitt, Brooks G.
Subject: StarClipz LLC, et al. v. StarGreetz Inc., et al. 

Richard, 

We have received Plaintiffs’ Motion to Disqualify Orrick, hand-served on November 7, 2011, as well as 
Plaintiffs’ discovery responses, email-served on November 2, 2011. I’d like to raise a few issues with respect 
to those and other pending matters in the case.

First, it appears that you have noticed the Motion to Disqualify for hearing on December 2, 2011, which is only 
5 days before our Demurrer is set to be heard. Would you agree to continuing the Motion to Disqualify until
December 7, 2011, so that the two matters can be heard together? That seems to be the most reasonable 
course, since an issue raised in the Demurrer – whether StarClipz is a proper party in this matter – is closely 
related to the issue raised in the Motion to Disqualify – whether Orrick’s alleged prior representation of 
StarClipz is a basis for disqualification in this case. Additionally, having the matters heard together would be 
far more convenient for defense counsel.

Second, can you please give me an estimate of when we can expect comments on the proposed stipulated 
protective order that we sent to you on October 21, 2011? We would like to begin producing documents, but 
cannot do so until we have agreement on that. 

Third, it appears that you have asserted various objections, including the attorney-client privilege, in your 
discovery responses. As you know, it is Defendants’ position that Plaintiffs have waived all objections to 
Defendants’ discovery requests by failing to timely assert them in response to Defendants’ discovery requests.
Accordingly, we intend to move to compel the information and documents that you have withheld, and to ask 
the judge to strike your objections. I believe that we have talked about our respective positions on this issue 
sufficiently, but please let me know if you would like to further meet and confer on this matter.

Finally, we are in the process of preparing supplemental discovery responses related to your 2019.210 
statement. By our calculation, we have agreed to give you those supplemental responses by November 16, 
2011 (30 days after email service of 2019.210 statement on October 14, 2011, plus two additional days for 
email service, according to Cal. Code Civ. P. 1010.6(a)(4)). 

Best,

CHRISTY VON DER AHE
Managing Associate

ORRICK, HERRINGTON & SUTCLIFFE LLP
THE ORRICK BUILDING
405 HOWARD STREET
SAN FRANCISCO, CA 94105-2669

tel 415-773-4138
fax 415-773-5759
cvonderahe@orrick.com

www.orrick.com
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Salisian LeeLLP

Richard H. Lee
Partner

(213) 622-9102
richard.Iee@salisianlee.com

November 11,2011

VIA E-MAIL AND U.S. MAIL

Karen Johns on-McKewan
kjohnson-mckewan@orrick.corn
Christina Von der Ahe
cvonderahe@orrick.com
Orrick, Herrington & Sutcliffe, LLP
The Orrick Building
405 Howard Street
San Francisco, CA 94105
Facsimile: (415) 773-5759

Re: Response to 9:06 a.m., November 10, 2011 E-mail of Christina Von der Ahe

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

Dear Christina:

(PST). •
This letter responds to your e-mail ofNovember 10, 2011, with atime-stamp of 9:06 a.m.

1. December 2, 2011 Hearing Pate on Plaintiffs' Motion to Disqualify.

Plaintiffs' Motion to Disqualify concerns the propriety of whether your law firm should
be representing any of the Defendants in this lawsuit at all. Certainly., Plaintiffs' position is that
it is improper as a matter of law for your law firm to be representing the Defendants in this
action, much less bringing motions such as the demurrer and your proposed motion to compel.
Thus, we do not agree to delay the December 2 hearing date on our Motion to Disqualify to
occur simultaneously with the December 7 hearing date on Defendants' demurrer. The two
motions are not related. They do not concern the same or even similar topics.

If convenience to Defendants' counsel is an issue in terms of travel, our understanding is
that Orrick has over 1,100 lawyers spread across 23 offices., including large offices in Los
Angeles and Orange County. Certainly, at least one Orrick lawyer among the 60+ attorneys in
the Los Angeles office or the 20 lawyers in Orange County can handle one or both of the two
hearing dates. Furthermore, Defendants can avoid the travel issue altogether — and the Motion to

444 South Flower Street, Suite 1 840 ] Los Angeles, California 90071
Tel: (213) 622-9100 [ Fax: (800) 622-9145 [ www.salisianlee.com
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Disqualify - by just hiring brand new counsel based in Los Angeles and substituting your law
firm out of the case, as they should already have done.

On the other hand, to save everyone on potential attorney time and fees and come up with
a creative solution., we propose an alternative: Our Motion to Disqualify remains set for hearing
on December 2. You withdraw your demurrer for the time being. If the Court decides to allow
Orrick to remain as Defendants' counsel, then we agree that you should be able to re-file and re-
set your demurrer for a later date. If, however, the Court decides to disqualify Orrick as counsel,
then Defendants' new counsel can make that decision on whether to re-file your old demurrer,
bring a completely different demurrer, or file an Answer. We would agree to give 2 weeks from
the December 2 hearing date — i.e., until December 16 — for Defendants' response deadline, win
or lose on the Motion to Disqualify.

What this proposal does is focuses everyone's attention on the Motion to Disqualify and
allow the parties to save time on not having to concurrently brief two separate motions,
particularly when it is up in the air what will happen with the currently scheduled December 7
demurrer. That is, let us presume your firm is disqualified on December 2. Then, Defendants
will have to show up on December 7 in pro per or with brand new counsel to argue a demurrer
that they did not write or research.

The above proposal is subject to the condition that Defendants' third and final round of
supplemental discovery responses shall be due on December 28, 2011, and not conditioned on a
re-scheduled, unknown demurrer hearing date.

2. Plaintiffs' Comments on Proposed Stipulated Protective Order Regarding
Confidential Information.

We should be able to get to Plaintiffs' comments on the proposed stipulated protective
order regarding confidential information this weekend. Or, more likely, Monday.

3. Defendants' Proposed Motion to Compel and Request to Strike Objections;
Plaintiffs' Proposed Code of Civil Procedure Section 128.7 Motion and
Plaintiffs' Proposed Motion for Protective Order and Request for Sanctions.

Regarding any proposed motion to compel or request to strike objections, you will
remember Judge Duffy-Lewis' comments in open court at the October 3, 2011 discovery status
conference regarding her inclination, especially at the early stages of discovery, to not grant any
motion to compel concerning striking privilege objections.

Based on (1) Judge Duffy-Lewis' October 3 comments, (2) our actual assertion of timely
written objections and notice of objections on September 14, 2011, (3) the status of the law

444 South Flower Street, Suite I 840 | Los Angeles, California 90071
Tel: (213) 622-9100 | Fax: (800) 622-9145 ] ww\v. salrsianlee.com
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disfavoring purported waivers of attorney-client privilege and requiring express, unequivocal
waivers, and (4) the general tenor of discovery conducted thus far - in which we have fully
provided direct information without peppering virtually every single non-response with
boilerplate, excessive, irrelevant objections, as Defendants have done for about 5 months now —
we are confident in our discovery position.

Moreover, your proposed motion to compel is not only unreasonable and overly
aggressive, it is patently frivolous. We believe that the only purpose it serves is to create delay,
distract from the substantive legal issues, and harass Plaintiffs. We believe this also constitutes a
"tit for tat" retaliation for Plaintiffs' filing of their Motion to Disqualify (which we had spoken
with Karen about at the outset of this lawsuit). By law, these are improper purposes.

Consequently, we are prepared to go forward with a CCP section 128.7 motion for
sanctionable conduct. We are also prepared to go forward with a separate motion for protective
order on the privilege objections in the further discover)' responses, in which we will also be
forced to seek recovery of sanctions for attorney time spent. Please let us know if you wish to
meet and confer further about these issues.

4. November 14, 2011 Deadline for 2nd Round of Defendants' Supplemental
Discovery Responses.

Defendants' second round of supplemental discoA'ery responses is due on Monday,
November 14. Service of the Amended Trade Secrets definition was deemed completed when
the last attachment when through by e-mail on October 14, 2011, by agreement of counsel. See
Oct. 13, 2011 Letter from R. Lee to C. Von der Ahe, at p. 4 ("...and that e-mail service not be
deemed completed until the last of the smaller attachments gets through."). 30 days after
October 14 is November 13, but that is a Sunday. Thus, your response deadline goes to the next
available business day, which is Monday, October 14.

Within the text of the Amended Trade Secrets definition itself is language also reminding
you of the same: "Thus, Plaintiffs expect, pursuant to agreement of counsel reached on October
3, 2011, that Defendants will provide full supplemental, verified discovery responses and a
corresponding document production within 30 days to those discovery requests articulated on
pages 3 and 4 of Defendants3 August 17, 2011 letter. If those verified supplemental discovery
responses and document production are not received by the close of business on November 14,
2011, Plaintiffs reserve all rights to seek relief by way of (1) a motion to compel and request for
sanctions, and (2) a motion for contempt against both Defendants and Defendants' counsel under
Code of Civil Procedure section 177.5 and any other applicable authority." (Emphasis added).

Thus, if responses are not received by the end of Monday, November 14, Plaintiffs will
have no choice but to seek court relief. This includes bringing a motion to compel seeking

444 South Flower Street, Suite 1 840 [ Los Angeles, California 90071
Tel: (213) 622-9100 | Fax: (800) 622-9145 | www.salisianiee.com
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complete supplemental discovery responses and a corresponding document production, with a
request for sanctions and another request that the Court strike any objections asserted by
Defendants.

Finally, as an aside, Plaintiffs' discovery requests were served way back on June 28,
2011. Accordingly, you have had nearry 5 full months during which to prepare adequate
responses and collect documents. We have been extraordinarily generous in the extra time
granted to you per agreement of counsel. Even then, we are allowing you to provide
supplemental responses in piecemeal, as opposed to providing them in one batch, as we did for
Plaintiffs on November 2, 2011. You should not require any additional time.

We will look forward to receiving Defendants' second round of supplemental discovery
responses on November 14.

Sincerely

Richard H. Lee

cc: Neal S. Salisian
Newton C. Tak

444 South Flower Street, Suite 1 840 | Los Angeles, California 90071
Tel: (213} 622-9100 ] Fax: (800) 622-9145 | www.salisianlee.com
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From: Eric Frankel [eric.frankel@yahoo.com]
Sent: Wednesday, May 28, 2008 5:30 PM
To: Mark Lieber; adamn@rethinkent.com; 'Brad Spahr'
Cc: Linda Abrams
Subject: Fw: Non-Disclosure and Submission Agreement
Attachments: DOCS-#496834-v2-Frankel_-_Idea_Submission_Agreement.DOC

Ladies and Gentlemen,

Attached is the new Starclipz NDA.

Use it in good health.

Best,

--- On Wed, 5/28/08, David E. Wienir <dew@gtrb.com> wrote:

From: David E. Wienir <dew@gtrb.com>
Subject: Non-Disclosure and Submission Agreement
To: eric.frankel@yahoo.com
Cc: "Jeff Mandell" <jmm@gtrb.com>, "Becky Graham" <becky@gtrb.com>
Date: Wednesday, May 28, 2008, 11:44 PM

Eric:

It was nice meeting you last week. As discussed, we are attaching a copy of the non-disclosure and submission 
agreement which we suggest using in connection with the celebrity video e-card project.

Please note that you need to fill in the company or individual's name with whom you are meeting in the first 
paragraph and in the signature line of the document.

Of course, we are available to discuss in the event you have any questions or comments.

Best,

David E. Wienir
(Admitted only in New York)
Gang, Tyre, Ramer and Brown, Inc.
Phone (310) 777-4800
Fax (310) 777-7010
Email: dew@gtrb.com

This e-mail is confidential and may be protected by legal privilege. If you are not the intended recipient, you should not copy it, re-transmit it, use it or 
disclose its contents. Please delete it and advise the sender by return e-mail that it was misaddressed. Thank you.
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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 
Frankel, Linda Abrams, Adam Newman, Mark Lieber and Brad Spahr (collectively, the  “JV”), 
on one hand, and [INSERT COMPANY OR INDIVIDUAL NAME] ____________________ 
(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 JV 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 JV, 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 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 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, 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 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.

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.
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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 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 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 
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 JV 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:

_________________________ [INSERT COMPANY/INDIVIDUAL NAME]
Eric Frankel

_________________________ By: ____________________________
Linda Abrams

Its: ____________________________
________________________
Adam Newman

_________________________ 
Mark Lieber

_________________________
Brad Spahr
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EXHIBIT A

• The Celebrity Video E-Card Project
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From: Eric Frankel [eric.frankel@yahoo.com]
Sent: Monday, October 27, 2008 4:48 PM
To: frederick.lowe@varitalk.com; derek.goldberg@varitalk.com; rgray@schindlerlegal.com; 

peter.lurie@virginmobileusa.com; thomas.v.ryan@gmail.com
Cc: lindaabrams@mac.com; lucy.hood@sbcglobal.net; markl@rethinkent.com; 

adamn@rethinkent.com; gharwin@harwinlaw.com; Ernesto Carreon; Debbie DeCourson
Subject: Letter of Intent
Attachments: LOI (Varitalk).doc

October 24, 2008

Messrs. Derek Goldberg, Robert Gray, Frederick Lowe, 
Peter Lurie and Thomas Ryan
Varitalk
53 West Jackson Blvd., Suite 1610
Chicago, IL 60604

Dear Derek, Bob, Frederick, Peter and Tom:

As discussed, attached please find the letter of intent (“LOI”) confirming StarClipz’ intention to purchase 100% 
of Varitalk’s assets.  

As you might imagine, it is extremely challenging to determine what an equitable, let alone generous, offer is 
for your company.  In arriving at our offer, we considered a variety of factors including: Varitalk’s gross 
revenue (approx. $3 million); a guestimate of EBITDA (approx. $250k) and Varitalk’s valuation based on its 
recent Private Placement Memorandum (“PPM”).   In addition, we took into account Varitalk’s representation 
of its distribution agreements with Disney, MGM, NBC and Paramount, as well as the sizeable contributions of 
the Board, Shareholders and Varitalk employees over the past five years and on a going-forward basis.  

After careful consideration, and to hopefully expedite a lengthy negotiation process, we have put forth an offer 
that we feel is significantly generous and substantially above the standard industry multiple (6-12 times 
EBITDA) for this type of transaction.    

Accordingly, our offer is:  seven million five hundred thousand dollars ($7,500,000) plus a five percent (5%) 
equity interest in StarClipz.    

Additionally, our plans include:
-        Providing employment contracts for key employees 
-        Providing 20-25% salary increases for key employees
-        Creating a stock option pool for all employees
-        Capitalizing the business for sustainability and growth
-        Enhancing overall expertise with a larger, more experienced team (growing from 15 employees 

to a combined 60-80 employees)
-        Leveraging powerful industry relationships
-        Exponentially growing current promotional business
-        Launching premium offerings 
-        Introducing new personalization products
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-        Changing from a modest tech company into a large-scale, highly profitable, entertainment 
content company

In closing, we are confident that the Board and Shareholders of Varitalk will see the value in this offer and take 
advantage of this opportunity where together we can seize the leadership position in personalized, celebrity 
digital messaging across all platforms on a global basis.

Thank you for your consideration.  I look forward to your response.

Sincerely,

Eric Frankel
CEO
StarClipz 
c/o Warner Bros.
4000 Warner Blvd.
Burbank, CA 91522

ph: 818 977 4400
fax: 818 977 4477
mobile: 310 612 0010
email: eric.frankel@yahoo.com
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From: Eric Frankel [eric.frankel@yahoo.com]
Sent: Friday, August 22, 2008 11:54 AM
To: Gary Hecker
Cc: Linda (*IC) Abrams; adamn@rethinkent.com; Mark Lieber
Subject: Starclipz Trademark

Gary,

Good talking to you today.

Per our conversation, this confirm that I have retained your company to commence a trademark search on the 
name Starclipz ($750).

If the Starclipz name turns out to be "clear," you will proceed to trademark the name ($1,250) plus a fee to the 
trademark office of $350.

For your information, the following is, hopefully, a easy-to-understand summary of what Starclipz is:

Starclipz is a Los Angeles-based company that creates, distributes and sells personalized content in the form of 
digital greetings and messages utilizing tow distinct platforms:

(1) online -
 a) video e-cards
 b) online invitations

(2) mobile -
 a)audio/video e-cards
 b) audio ring tones
 c) audio ringback tones
 d) audio/video invitations
 e) voicemail

If you need any additional information, please don't hesitate to call or to have Maria call.

Best,
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DECLARATION OF DANIEL FRIEDLAND

I, Daniel Friedland, declare:

1. I am licensed to practice law in the State of California. I am a partner with

the law firm Orrick, Herrington & Sutcliffe LLP, counsel of record for Defendants

StarGreetz, Inc., Eric Frankel, Lucy Hood and Linda Abrams (collectively, “Defendants”)

in this action. I have personal knowledge of the facts stated herein, and I could and

would testify competently to those facts if called as a witness. I submit this declaration

in support of Defendants’ Opposition to the Motion of Plaintiffs StarClipz, LLC, Mark

Lieber, and Adam Newman (collectively, “Plaintiffs”) to Disqualify my law firm from this

action.

2. In October, 2008, I met Eric Frankel for the first time. On October 30,

2008, Eric Frankel retained me as the lawyer related to a business venture he was

involved in. That business venture later became StarGreetz.

3. On November 20, 2008, I performed my first billable work for Mr. Frankel

and Ms. Abrams. That work entailed having a meeting with Mr. Frankel, Ms. Abrams,

and Lucy Hood.

4. One of the first tasks that I undertook for the business venture was to

negotiate the separation of the business interests of Eric Frankel and Linda Abrams from

those of Mark Lieber and Adam Newman.

5. I never spoke to Mr. Lieber or Mr. Newman. My contact with them was

through their attorney, Carla Feldman, of Morgan, Lewis & Bockius, during the

negotiation of the separation of Mr. Frankel and Ms. Abrams, on one hand, and Mr.

Lieber and Mr. Newman, on the other, in late 2008 and early 2009. I have never

rendered legal services to either Mr. Lieber or Mr. Newman.

6. In January 2009, I directed an associate at my law firm, Daniel Weinberg,

to draft a Mutual Separation Agreement between Mr. Frankel and Ms. Abrams, on the

one hand, and Mr. Lieber and Mr. Newman, on the other. He did so. This was his first

billable work on the matter. I have personal knowledge of the fact that the Mutual



 2 

DECLARATION OF DANIEL FRIEDLAND IN OPPOSITION TO MOTION TO DISQUALIFY– CASE NO. BC456204

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

O
R
R
IC
K
,H

ER
R
IN
G
TO
N
&
SU
TC
LI
FF
E
LL
P

A
TT
O
RN

EY
S
A
T
LA

W

TH
E
O
RR
IC
K
BU

IL
D
IN
G

40
5
H
O
W
A
RD
ST
RE
ET

SA
N
FR
A
N
C
IS
C
O
,C
A
LI
FO
R
N
IA
94
10
5
26
69

Separation Agreement was Mr. Weinberg’s first work on the matter because, as the

partner on the matter, I was responsible for reviewing the bills submitted on the matter.

I also have personal knowledge of this fact because the Mutual Separation Agreement

was the first assignment that I, the partner on the matter, gave to Mr. Weinberg related

to that matter.

7. On January 27, 2009, I sent the draft Mutual Separation Agreement to

Carla Feldman. Attached here to as Exhibit A is a true and correct copy of that

agreement. As is reflected on page four of that draft agreement, one element of the

negotiation was who would own StarClipz, LLC. As is further reflected on pages three

and four of that draft agreement, the agreement contemplated that Plaintiffs would have

full control over the StarClipz name, the StarClipz.com domain name, and the StarClipz,

LLC business entity. Finally, as is reflected on page one of that draft agreement,

StarClipz was not a party to the agreement.

8. On February 19, 2009, I received an email regarding the draft Mutual

Separation Agreement from Carla Feldman. In that email, she told me that her clients

had not authorized her to review and comment upon the agreement. Attached hereto as

Exhibit B is a true and correct copy of the email that I received fromMs. Feldman.

9. I followed up with Ms. Feldman on this issue in May 2009, but did not

receive a reply from her for the duration of that year.

10. On January 28, 2011, I received a demand letter fromMs. Feldman

directed to Mr. Frankel, Ms. Abrams, Ms. Hood, and StarGreetz. In that letter, she

demanded a payment of cash to Mr. Lieber and Mr. Newman, and threatened the

initiation of legal action. Attached hereto as Exhibit C is a true and correct copy of Ms.

Feldman’s letter.

11. As a partner at Orrick, I am aware that Orrick does not currently represent

StarClipz, Newman, or Lieber.

I declare under the penalty of perjury under the laws of the State of California that
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MUTUAL SEPARATION AGREEMENT

This Mutual Separation Agreement ("Agreement") is hereby entered into effective

February 27, 2009 (the “Effective Date”) by and among Linda Abrams, Eric Frankel

(respectively “Abrams” and “Frankel,” and together “Abrams/Frankel”), Mark Lieber and Adam

Newman (respectively “Lieber” and “Newman” and together “Lieber/Newman”), each

hereinafter referred to individually as a “Party” and collectively as the “Parties.”

WHEREAS, the Parties started a business entity that operated under the name StarClipz

(“Business”).

WHEREAS, the Parties desire to enter into this Agreement to formalize the end of their

business relationship, divide the assets of the Business, and release any and all claims, known or

unknown, with respect to the Business, as between and among them and their respective agents,

and representatives (the “Business Termination”).

NOW, THEREFORE, in consideration of the mutual covenants and promises made

herein and for other good and valuable consideration, the sufficiency of which is hereby

acknowledged, the Parties agree to the following terms and conditions of separation in full

satisfaction of any and all claims that the Parties may have against one another with respect to

the Business:

1. The Recitals set forth hereinabove are deemed incorporated into and made part of

this Agreement.

2. The Business assets set forth below, and defined herein as the “Business Assets”

shall be divided as follows:

a. Lieber/Newman shall own all right, title, and interest in and to the assets and

intellectual property set forth on Exhibit A (the “Lieber/Newman IP”). For

good and valuable consideration, the receipt and sufficiency of which is
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hereby acknowledged, Abrams/Frankel hereby sells, transfers, conveys and

assigns to Lieber/Newman all of Abrams/Frankel’s right, title, and interest in

and to the Lieber/Newman IP. At the request and expense of Lieber/Newman,

Abrams/Frankel shall execute and deliver such written instruments and extend

such other cooperation as may be necessary in the reasonable opinion of

Lieber/Newman to effect, evidence, record or perfect the rights and

assignments set forth in this paragraph, including execution and

acknowledgement of assignments and other instruments.

b. Abrams/Frankel shall own all right, title, and interest in and to the assets and

intellectual property set forth on Exhibit B (the “Abrams/Frankel IP”). For

good and valuable consideration, the receipt and sufficiency of which is

hereby acknowledged, Lieber/Newman hereby sells, transfers, conveys and

assigns to Abrams/Frankel all of Lieber/Newman’s right, title, and interest in

and to the Abrams/Frankel IP. At the request and expense of Abrams/Frankel,

Lieber/Newman shall execute and deliver such written instruments and extend

such other cooperation as may be necessary in the reasonable opinion of

Abrams/Frankel to effect, evidence, record or perfect the rights and

assignments set forth in this paragraph, including execution and

acknowledgement of assignments and other instruments.

3. The Parties make the following covenants:

a. Each Party shall immediately cease all use of another Party’s IP upon the

Effective Date and shall promptly return, or on the other Party’s request

destroy, such IP.
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b. Abrams/Frankel or any business entity of which they alone or together hold a

majority interest shall not conduct business with the talent bookers for the

Tonight Show or LA Magazine under the StarClipz agreement with such

bookers, provided that nothing herein shall prevent Abrams/Frankel or any

business entity of which they alone or together hold a majority interest from

entering into a separate agreement with such bookers.

c. Lieber/Newman or any business entity of which they alone or together hold a

majority interest shall not:

i) Conduct talent booking business with Jim Pitt or MaggieVision,

provided that nothing herein shall prevent Lieber/Newman or any

business entity of which they alone or together hold a majority

interest from entering into a separate agreement with such bookers.

ii) For a period of 2 years from the Effective Date, engage in any

business based on or utilizing the Varitalk technology or any other

technology providing personalized celebrity voiceovers.

d. Neither Abrams/Frankel nor Lieber/Newman shall transmit or allow to be

transmitted any verbal or written correspondence relating to StarClipz, the

other Party or the Business Termination to any third party without the

approval of the other. Such approval may be granted by either Abrams or

Frankel for Abrams/Frankel, and by either Lieber or Newman for

Lieber/Newman, and shall not be unreasonably withheld or delayed.

e. For a period of three months from the Effective Date, Lieber/Newman shall

cause all email addressed to Abrams or Frankel at the StarClipz.com domain
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to be redirected to such email addresses as Abrams or Frankel, respectively,

designates.

f. Lieber/Newman shall take all further steps required (if any) to remove

Abrams and Frankel from all roles with StarClipz, LLC, including without

limitation, as directors, managers, equity holders and/or officers thereof.

Abrams/Frankel shall provide further assistance as reasonably requested by

Lieber/Newman to effect the foregoing, provided that Lieber/Newman shall

provide Abrams/Frankel with any necessary documents which shall be subject

to the approval of Abrams/Frankel and their counsel.

g. Lieber/Newman agree and acknowledge that they do not have and are not

entitled to any equity or other interest whatsoever in any business entity of

which Abrams, Frankel and/or Abrams/Frankel alone or together hold a

majority or significant interest or may start in the future alone or together or

for which Abrams and/or Frankel serve as officers or directors.

4. In consideration of the execution of this Agreement, and effective upon execution,

each Party irrevocably and unconditionally releases, acquits and forever discharges each other

Party, their respective past, present or future managers, partners, directors, servants, contractors,

manufacturers, distributors, franchisees, operators, customers, subscribers, employees, clients,

insurers, attorneys, affiliates, subsidiaries and successors and/or agents from any and all claims,

demands, damages, debts, liabilities, actions, causes of action or suits of whatsoever kind or

nature, presently known or unknown, asserted or unasserted, that arise out of any act or omission

of any Party prior to the Effective Date.

5. Each Party to this Agreement acknowledges that it is familiar with the provisions

of California Civil Code Section 1542, which provides as follows:
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
OR HER MUST HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR.

Each Party to this Agreement, being aware of such code section, agrees to waive any rights it

may have thereunder, as well as under any other statute or common law principles of similar

effect.

6. Neither the fact of a Party’s entry into this Agreement nor the terms hereof nor

any acts undertaken pursuant hereto shall constitute an admission or concession by any Party

relating to any acts or omissions regarding liability or the validity of any claim related to the

Business.

7. Each Party represents and warrants that: (a) there are no other persons or entities

from whom (or from which) releases should be obtained in connection with its releases and

obligations under this Agreement; (b) it has not sold, assigned or otherwise transferred, or

purported to sell, assign, or otherwise transfer, to any other person or entity, any claim, demand,

or action of any kind that if held by it would be covered by the releases set forth in this

Agreement; (c) it has the power and authority to enter into this Agreement and to perform all of

its duties and obligations under this Agreement; and (d) the execution and delivery of this

Agreement does not violate, conflict with, or constitute a default under such Party's charter or

similar organization document, its bylaws or the terms or provisions of any material agreement

or other instrument to which it is a party or by which it is bound, or to any order, award,

judgment or decree to which it is a party or by which it is bound. Each Party agrees to hold each

other Party and all of its respective affiliated and related persons and entities harmless from any

and all liabilities, damage, costs and expenses incurred, including reasonable attorneys’ fees and

costs (whether or not in connection with litigation), resulting from the first Party’s breach of any
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of the foregoing representations and warranties. In addition, each Party hereby represents and

warrants that, except as set forth in this Agreement, no Party nor its affiliates have sold, assigned

or otherwise transferred, or purported to sell, assign, or otherwise transfer, to any other person or

entity, any right, title or interest in or to any of the Business Assets identified in Section 2.

8. The Parties agree that this Agreement is a full and complete settlement of the

rights and liabilities of the parties in connection with the claims expressly released in this

Agreement. This Agreement constitutes a full and complete defense to, and may be used to

obtain an injunction against, any action, suit, claim, or other proceeding of any type, which may

be prosecuted, initiated, or attempted in violation of the terms hereof. Each of the Parties and its

affiliated and related persons and entities shall be entitled to receive its reasonable attorneys’ fees

and other related legal expenses incurred in defending against any suit, action, or claim brought

or attempted in violation of the terms of this Agreement.

9. Within five (5) business days following the Effective Date, the Parties shall each

take all reasonably necessary steps to divide the Business Assets in accordance with the terms of

Section 2.

10. The Parties agree to execute and deliver in good faith such other documents and

instruments and to take such other actions in good faith as may be reasonably necessary to

effectuate the purposes of the Agreement, and to ensure fulfillment of its terms.

11. Except as may be required by applicable law, court order or subpoena, the Parties

agree that this Agreement, its existence and its terms shall be held in confidence and not shared

with third parties, except in confidence to actual or potential investors, acquirers, lenders,

attorneys, accountants and professional advisors or underwriters. The Abrams/Frankel IP shall

be the “Confidential Information” of Abrams/Frankel, and the Lieber/Newman IP shall be the

“Confidential Information” of Lieber/Newman (Abrams/Frankel and Lieber/Newman, in each
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case, a “Provider”). Notwithstanding the foregoing, “Confidential Information” does not include

information that (a) is independently developed by employees or agents of another Party

(“Recipient”) without access to the Provider’s Confidential Information, (b) is or becomes

publicly available without fault of Recipient, (c) is authorized for disclosure by the Provider in

writing, or (d) is required to be disclosed by applicable law, court order or subpoena, provided

that the Recipient gives the Provider prompt notice of such requirement and reasonable

assistance to limit the disclosure.

Recipient shall hold Provider’s Confidential Information in strict confidence,

using such measures as Recipient uses to protect the confidentiality of its own Confidential

Information of like importance, but in no event using less than reasonable care. Except as

otherwise indicated herein, Recipient shall disclose Confidential Information of Provider only to

those employees, consultants and consultants bound to contractual or fiduciary confidentiality

obligations at least as stringent as those herein.

12. The Parties agree to bear their own attorney's fees, costs, and expenses incurred in

connection with the matters resolved through this Agreement.

13. This Agreement shall inure to the benefit of, and be binding upon, the successors

or assigns of the Parties.

14. All notices required or permitted by this Agreement shall be in writing and shall

be sent by registered mail, postage prepaid, addressed as follows:

Linda Abrams: Street Address
City, State Zip

Eric Frankel: Street Address
City, State Zip

Mark Lieber: Street Address
City, State Zip
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Adam Newman: Street Address
City, State Zip

Any Party may change the address to which notices shall be sent to it by notice in writing to the

other Parties.

15. This Agreement shall become effective and binding upon the Parties hereto on the

date first above written.

16. This Agreement shall be governed by and interpreted in accordance with the laws

of the state of California without giving effect to its conflicts of law rules. Any dispute arising

under this Agreement shall be filed in the United States District Court for the Central District of

California or the Superior Court for the County of Los Angeles, California, and each of the

Parties consents to the exclusive jurisdiction and venue of such courts.

17. Should any provision or part of the Agreement be found to be invalid or

unenforceable, only that particular provision or part shall be inoperative, and all other provisions

and parts of this Agreement shall continue in full force and effect and remain binding on all the

parties.

18. This Agreement contains the entire understanding of the Parties regarding the

separation of the Business. No modification, amendment, or waiver of this Agreement or any of

its provisions shall be binding upon the Party against whom enforcement of such modification,

amendment, or waiver is sought, unless made in writing and signed by the Party.

19. This Agreement may be executed in one or more counterparts, all of which taken

together shall constitute one and the same instrument and any of the Parties hereto may execute

this Agreement by signing such counterpart.

23. Each Party hereby declares and represents that it is executing this Agreement after

consultation with its own independent legal counsel. The Parties acknowledge and agree that the
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Agreement has been jointly prepared and its provisions will not be construed more strictly

against any Party as a result of its participation in such preparation.
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IN WITNESS WHEREOF, the Parties hereto have caused to be signed this Agreement on the

dates set forth below.

Linda Abrams

Dated:

Eric Frankel

Dated:

Mark Lieber

Dated:

Adam Newman

Dated:
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EXHIBIT A
Lieber/Newman IP

1. The following assets in existence as of the Effective Date (the “Lieber/Newman
Assets”):
a. Starclipz name
b. Starclipz.com domain name
c. The Starclipz limited liability company incorporated in California, following
the division and assignment of Business assets as contemplated in Section 2

d. The video and audio assets created for StarClipz by Dave Navarro, Bob Saget,
and/or Bill Engvall

e. The Starclipz voiceover assets
2. All copies of the Lieber/Newman Assets and all copies of tangible media

incorporating the Lieber/Newman Assets.
3. All intellectual property rights relating to the Abrams/Frankel Assets, including

without limitation all rights to patents, patent applications, utility models or
certificates of invention, and any and all reissues, divisions, continuations,
renewals, extensions and continuationsinpart thereof; rights to trademarks,
service marks, trade dress or logos, trade secret rights, domain names, copyright
rights, moral rights, authors’ rights; rights of publicity, personality, privacy and
likeness; contract and licensing rights; goodwill and all other intellectual property
rights as may exist now or hereafter come into existence, regardless of whether
such rights arise under the laws of the United States or any other state, country or
jurisdiction or any international conventions, or under contract or license or
otherwise.

4. All methodologies, processes, trade secrets, design information, product
information, technology, formulae, routines, specifications, data, drawings,
inventions, knowhow, techniques, work papers, notes, development workin
process, business and marketing plans, worldwide marketing rights, software,
customer and supplier lists, price lists, mailing lists, customer and supplier
records, and other proprietary or confidential information and materials of any
kind relating to, used in, or derived from the Abrams/Frankel Assets.



OHS West:260584128.3 12

EXHIBIT B
Abrams/Frankel IP

1. The following assets in existence as of the Effective Date (the “Abrams/Frankel
Assets”):
a. The Varitalk voice personalization technology and any current or future
agreements related thereto or with respect to Varitalk

b. The following research studies and analyses:
i. Mintel
ii. IDC

c. All StarClipz business presentations in any format or media
d. All StarClipz animation assets
e. The StarClipz logo and design work
f. All StarClipz financial models and competitive analyses
g. The investor list compiled by Abrams and/or Frankel (“Investor List”)
h. The StarClipz business plan

2. All copies of the Abrams/Frankel Assets and all copies of tangible media
incorporating the Abrams/Frankel Assets.

3. All intellectual property rights relating to the Abrams/Frankel Assets, including
without limitation all rights to patents, patent applications, utility models or
certificates of invention, and any and all reissues, divisions, continuations,
renewals, extensions and continuationsinpart thereof; rights to trademarks,
service marks, trade dress or logos, trade secret rights, domain names, copyright
rights, moral rights, authors’ rights; rights of publicity, personality, privacy and
likeness; contract and licensing rights; goodwill and all other intellectual property
rights as may exist now or hereafter come into existence, regardless of whether
such rights arise under the laws of the United States or any other state, country or
jurisdiction or any international conventions, or under contract or license or
otherwise.

4. All methodologies, processes, trade secrets, design information, product
information, technology, formulae, routines, specifications, data, drawings,
inventions, knowhow, techniques, work papers, notes, development workin
process, business and marketing plans, worldwide marketing rights, software,
customer and supplier lists, price lists, mailing lists, customer and supplier
records, and other proprietary or confidential information and materials of any
kind relating to, used in, or derived from the Abrams/Frankel Assets.
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From: Feldman, Carla J. [mailto:cfeldman@morganlewis.com] 
Sent: Thursday, February 19, 2009 10:56 AM
To: Friedland, Daniel
Cc: Mark Lieber
Subject: StarClipz

Carla J. Feldman
Morgan, Lewis & Bockius LLP
300 South Grand Avenue, Twenty-Second Floor | Los Angeles, CA 90071-3132
Direct: 213.612.7204 | Main: 213.612.2500 | Fax: 213.612.2501
www.morganlewis.com
Assistant: Marsha E. Stockard | 213.612.7246 | mstockard@morganlewis.com 
DISCLAIMER
This e-mail message is intended only for the personal 
use of the recipient(s) named above. This message may 
be an attorney-client communication and as such privileged
and confidential.  If you are not an intended recipient,
you may not review, copy or distribute this message. If
you have received this communication in error, please
notify us immediately by e-mail and delete the original
message.
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