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Attorney for Plaintiff Sain Communications, Inc.
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CLER1Y Ui'^I UR COURT
SAN DIEGO COUNTY. CA

SUPERIOR COURT OF THE STATE OF CALIFORNIA

IN AND FOR THE COUNTY OF SAN DIEGO

SAIN COMMUNICATIONS, INC., a
California corporation

Plaintiff,

V.

CASE NO. 37-2012-00083861-CU-CO-CTL

VERIFIED COMPLAINT FOR:

DINESH D'SOUZA, an individual,
OBAMA'S AMERICA FOUNDATION,
LLC, a Nevada limited liability company
and DOES 1 through 25,

Defendants.

1. DECLARATORY RELIEF
2. INJUNCTIVE RELIEF

Comes now Plaintiff Sain Communications, Inc. ("Plaintiffs") and alleges as follows:

1. Plaintiff Sain Communications, Inc. ("Sain" or "SCI") brings this action against

Dinesh D'Souza ("D'Souza"), Obama's America Foundation, LLC ("OAF") and DOES 1-25 in an

effort to force D'Souza to comply with his contractual obligations to the members of OAF, and to

stop D'Souza from abusing and exceeding his management authority in OAF for his own financial

benefit and to the detriment of the other members of OAF.

2. Sain brings this action to seek provisional injunctive relief and reserves all rights

to ultimately resolve all disputes in arbitration as set forth in the Operating Agreement of OAF.

3. Sain Communications, Inc. is a corporation organized under the laws of the State

of California. Sain is owned and controlled by Doug Sain, an individual who resides in San

Diego County.
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4. D'Souza is an individual. D'Souza owns residences in San Diego County, and

New York, New York.

5. OAF is a limited liability company organized under the laws of the State of
3

4
Nevada. OAF conducts business with its principal executive office in the County of San Diego.
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OAF has served as the production company for the documentary 2016: Obama's America.

6. Plaintiff does not know the true names of the Defendants sued herein as DOES 1

through 25, inclusive, and therefore sues such Defendants by those fictitious names. Plaintiff will

amend this Complaint to allege their true names and capacities when ascertained. Plaintiff is

informed and believe, and thereon alleges, that each of these fictitiously named defendants is in

some manner responsible for the acts, omissions, and/or damages alleged herein.

7. Plaintiff is informed and believe and thereon allege that each of the DOE

defendants sued herein as DOES 1 through 25 were the agents, employees, representatives,

partners, subsidiaries, parent or related companies or agencies, and/or joint ventures of the other

defendants sued herein and, at all times relevant hereto, were acting within the course and scope

of such agency, employment, representation, or other relationship, with the authority, permission,

consent and/or ratification of such other defendants.

GENERAL ALLEGATIONS

A. The Operating Agreement of OAF Sets for the Members' Rights and Obligations in

OAF's Ownership and Management.

8. At the inception of the business venture which became OAF, the three members of

LL

LJ

L,+

OAF executed an Executive Producers Agreement (or "EPA-" attached and incorporated herein as

Exhibit Al to govern its attairs. No subsequent agreement was signed by OAF's members to

govern the ownershin and management of the husiness_ Under Nevada Revised Statutes section

ID
86.101 the EPA is the "Operating Agreement" of OAF:

"Operating agreement" means any valid agreement of the members as to the
26 1 affairs of a limited-liability company and the conduct of its business, whether in
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any tangible or electronic format.
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9. The Operating Agreement states the members' purpose of establishing OAF:

[T]he Executive Producers desire to establish a special purpose vehicle (the
"Production Company") [OAF] and to cause the Production Company to enter into
this Agreement as an additional party...

10. The Operating Agreement sets forth OAF's ownership split and the members'

voting rights:

[T]he Executive Producers will establish [OAF]... [T]he Production Company will
be established as a Nevada limited liability company with D'Souza, VGI and SCI
[Sain] as the sole members. The Production Company will be member managed.
D'Souza will have an economic and voting interest of 50% of 100% of the
voting interests of the Production Company. VGI and SCI [Sain] will together
have an economic and voting interest of 50% of 100% of the voting interests of
the Production Company. The operating agreement for the Production Company
will provide that certain actions will required [sic] a supermajority vote of 66.66%
of 100% of the voting interests of the Production Company ("Key Decisions"). ...
Key Decisions will include, among others ....

[Exhibit A, A-2, emphasis added.]

11. The Operating Agreement divides equally both the management and ownership of

OAF, with D'Souza to own half and make half of the management decisions (the creative

decisions), while Sain and VGI would own half and make half of the management decisions (the

production decisions). The Operating Agreement prescribes a solution for the members' inability

to reach unanimity in decisions concerning "final disposition and exploitation of the Picture,"

breaking such dead-locks by appointing a third-party arbitrator:

Throughout the Term, Executive Producers will consult with each other in good
faith with respect to the development of the Property and production and
distribution of the Picture; ... use their reasonable best efforts to resolve
disagreements so that all decisions of the Production Company will be
unanimous: (i) VGI and SCI [Sain] acknowledge and agree that D'Souza shall
have final creative decision-making authority in good faith related to the
Picture, including without limitation, related to Property, the selection of the cast,
music and any other creative aspect of the Picture; and (ii) D'Souza
acknowledges and agrees that VGI and SCI FSainl, acting together, will have
final decision-making authority in good faith related to the physical production
of the Picture; and .. if the Executive Producers are in disagreement related to the
final disposition and exploitation of the Picture, the Executive Producers shall
cause the Production Company to appoint a third-party arbitrator mutually
agreeable to the Executive Producers to decide the issue."

[A-2, emphasis added.]

-3-
COMPLAINT

DEADLIN
E.co

m



7

8

9

10

11

12

20

21

22

23

24

25

26

27

28

12. Multiple sections of the Operating Agreement state that ownership of OAF was to

be evenly split between the producers (Sain and VGI) and the artist (D'Souza):

VGI and SCI (Sam], on the one hand, and D'Souza, on the other hand, shall share
equally in the economic interests in the Production Company (collectively the
"Economic Interests").

13. This equal ownership split was to remain fixed unless all parties consented to

modify the ownership split:

[T]he parties shall not assign any of their rights nor delegate any of their
obligations under this Agreement without the prior written consent of the other
party. Any purported assignment without such consent shall be null and void.
The duties of the parties under this Agreement are personal and may not be
delegated by either party without the prior written permission of the other party.

14. This provision was crucial to the venture, because the member's ownership

interests in OAF were not issued in exchange for cash, but in exchange for the members' future

performance. Certainly, Sain and VGI would not expect D'Souza to freely assign his ownership

interests and his corresponding "creative" obligations to another documentary producer, like

Michael Moore. To ensure these "blood brothers" stuck together, no assignments were

permissible without all parties' consent.

15. Consistent with the Operating Agreement, Sain was listed with the State of

Nevada as a Managing Member of OAF. [Exhibit B.] Sain entered a Services Agreement with

OAF to set forth his compensation and duties as "Producer" for the documentary. Sain executed

substantially all contracts that were entered into by OAF as Managing Member of OAF.

Contracts were drafted by its company counsel designating Sain as "President" of OAF.

16. In contrast, D'Souza entered a Services Agreement with OAF to set forth his

compensation and duties as "Artist" and he executed only a handful of contracts for OAF-

mostly those where Sain was OAF's counterparty.

17. Sain managed all of OAF's finances in accordance with Operating Agreement.

Sain and D'Souza agreed upon vendors prior to hiring each to provide services. Sain has

provided financial management of OAF in accordance with his obligations under the Operating

Agreement's to manage the "production" of the movie. Sain has ensured compliance with

OAF's creditor agreements by using an independent accounting firm to manage the flow of
-4-
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funds and maintain up-to-date accounting records for OAF's operations.

18. To date, 2016: Obama's America has earned more than $33 million in North

American receipts, making it the second-highest grossing political documentary in history. The

success of the movie surprised most in the industry, including those involved in the development

of the movie, and significantly exceeded all revenue projections. The success of the movie

surprised most in the industry, including those involved in the development of the movie, and

significantly exceeded all revenue projections. Going forward, the movie is anticipated to earn

significant revenue from home entertainment sales.

B. D'Souza is Acting in Complete Disregard of the Operating Agreement of OAF.

19. Once it became apparent that the movie's success was going to exceed financial

expectations, D'Souza began to violate the Operating Agreement in pursuit of his own interests.

20. Notwithstanding the Operating Agreement's requirement that all members

consent to any ownership transfer, D'Souza purported to purchase a portion of VGI's interest in

OAF. This was done covertly without Sain's consent, and contrary to Sain's attempts for the

three members to consent to a transfer of VGI's interest.

21. Sain and VGI were in an active dispute over the division of their collective 50%

ownership interest. In an opportunistic attempt to manipulate this dispute, D'Souza persuaded

VGI to execute a testimony exchange agreement (the "TEA") agreeing that both would testify

that VGI owned 25% of OAF. In exchange for D'Souza agreeing to testify that VGI owned 25%

of OAF, VGI attempted to sell 12.5% of OAF to D'Souza for a small fraction of its value. The

TEA is attached and incorporated herein as Exhibit C.

22. Sain did not consent to the TEA and its purported transfer of membership

interests between VGI and D'Souza, rendering such transfer null and void. D'Souza retaliated

for Sain's refusal to capitulate to his underhanded attempt to gain control of OAF.

23. After the revelation of the TEA, Sain terminated the services of the firm serving

as company counsel to OAF since the law firm was simultaneously representing D'Souza and

OAF, and it represented D'Souza in the TEA.
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24. Lacking legal counsel to support OAF's corporate and general business matters,

Sain sought to use counsel previously retained by all of OAF's members to represent OAF for

entertainment business matters. D'Souza refused to respond to Donaldson's numerous requests

for input, causing Donaldson to effectively disengage. Sain also requested D'Souza's agreement

to retain new, independent counsel for OAF, but D'Souza again rejected.

25. In stark contrast, D'Souza retained new company counsel over Sain's objections:

"Attorney." To date, Sain has never spoken with the Attorney or any member of his firm.

Attorney's firm sent Sain a written message stating that D'Souza now has effective control over

OAF management due to the purported transfer between VGI and D'Souza. Attorney's firm

disregards the terms of the OAF Operating Agreement.

C. D'Souza Disreeards OAF's Manaeement Rules for His Personal Benefit, and to the

Detriment of OAF's Other Members.

26. Over the past 16 months Sain has provided full-time management services to

OAF, while D'Souza has served as president of The King's College. D'Souza has now taken an

interest in OAF's finances, and his nascent involvement in OAF's finances has been the polar

opposite of Sain's. Although OAF needed to raise only $2 million after the theatrical release of

the movie for expenses known as Prints and Advertising ("P&A"), D'Souza insisted on raising an

additional $1 million, which he brokered, and which yielded him 5% if used by OAF. Because

Sain disputed the need to raise the additional $1 million, D'Souza only earned his $50,000

finder's fee if the original $2 million were spent and OAF tapped into the $1 million.

27. Thus, collection of revenues would stand between D'Souza and an additional

$50,000. In early October 2012, D'Souza himself contacted Rocky Mountain Pictures, the

movie's theatrical distributor, and instructed them not to deliver $1.5 million of undisputed

revenues owed to OAF.

28. Within weeks, D'Souza instructed the newly-retained Attorney to again contact

Rocky Mountain Pictures and instruct Rocky Mountain not to pay OAF its theatrical revenues.

Specifically, on October 16, 2012, the Attorney stated to Rocky Mountain, "Rocky Mountain
-6-
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Pictures is hereby instructed by OAF not to disburse any further funds to the current OAF

account at Wells Fargo.... Please hold all OAF funds pending further instructions from OAF."

Although no action had been taken by OAF to alter Sain's authority as Managing Member, the

Attorney represented "Mr. Sain no longer speaks on behalf of OAF in connection with the OAF

contract with Rocky Mountain Pictures, and accordingly Rocky Mountain Pictures should not

take any direction or instruction from Mr. Sain in connection with OAF, LLC matters." By

blocking the payment of these undisputed revenues, D'Souza triggered the need to use $1 million

of borrowed funds to pay vendors, and D'Souza earned an additional $50,000 of finder's fees.

29. D'Souza's conduct in diverting funds intended for OAF's bank accounts, at best,

was done for the purpose of necessitating the use of financing D'Souza brokered to trigger the

finder's fee payment. At worst, D'Souza's diversion of funds from OAF's authorized bank

accounts was much more sinister. Both Sain and D'Souza have banking and signatory authority

with OAF's Wells Fargo bank accounts, and no efforts have been made to challenge Sain's

banking authority. Rather than seeking to modify banking authority directly, which Wells Fargo

would not have honored, D'Souza apparently attempted to divert funds to seize control of OAF's

finances. In October 2011, D'Souza asked that $90,000 owed to him from OAF be paid to an

account in India, which, Sain alleges on information and belief, was wired to India in order to

hide the funds from the IRS, his current wife, or others.

30. On information and belief, Sain alleges that D'Souza is using revenues from the

movie for projects and personal matters unrelated to the movie. D'Souza has used the OAF-

compensated marketing team to promote his own business interests: a separate book which he

claims as his own, his former employer-King's College, a movie about Ronald Reagan which

is currently being developed by an OAF vendor and D'Souza independently from OAF, and

crisis management dealing with his personal extra-marital affair.

31. On information and belief, Sain alleges that D'Souza has interfered with OAF's

receipt of revenues collected from online DVD sales and via OAF's PayPal accounts.

Specifically, D'Souza instructed marketing producer John Sullivan not to pay website revenues
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(DVD and merchandise) of $120,000 to OAF, but instead to new bank accounts held by

D'Souza.

32. D'Souza has caused the misuse of OAF vendors and valuable resources

(including a 110,000 person email list and the movie's website) for D'Souza's own book

promotions and the promotion of his former employer, The King's College.

33. On information and belief, Sain alleges that OAF has been charged by the initial

company counsel for legal fees which were for D'Souza's primary benefit. This includes

approximately $22,000 in attorney's fees charged during initial negotiation between D'Souza

and the other members. Later, during negotiations over a draft operating agreement, and as part

of the ownership dispute and TEA, D'Souza has caused the initial company counsel to bill OAF

for services which were mostly for D'Souza's benefit and to the detriment of other members of

OAF.

34. On information and belief, Sain alleges that funds earned by OAF for the benefit

of OAF were spent related to a personal relationship between D'Souza and a married student at

King's College. It was recently reported in national news that D'Souza had been having an affair

with a married student named Denise Joseph from The King's College while he was still married

to his current wife. D'Souza denied an affair and claimed that he had "been separated" from his

wife for two years.

35. D'Souza's reputation has been damaged by news of an extra-marital affair,

causing a press release by The King's College, national news coverage, and his resignation from

being president of The King's College.

36. On information and belief, Sain alleges that D'Souza's current wife was involved

in various aspects of the production of the movie at the same time as he was involved with

Joseph and introduced her as his "assistant." On information and belief, D'Souza continued the

ruse that Joseph was his "assistant" in order to justify spending OAF funds on Joseph that were

intended for the movie production and exploitation.

37. Joseph traveled with D'Souza on trips related to the movie. D'Souza submitted
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invoices for expense reimbursements for this travel that obscured the nature of the expenses. On

information and belief, D'Souza is seeking payment from OAF for the costs associated with Ms.

Joseph's travel.

38. The wave of detrimental national news coverage of D'Souza's personal

relationship with Joseph, one that was at least partially funded with OAF's funds, will continue

to reduce future revenues from the picture both directly and indirectly. For example, now that

the media is focused on D'Souza's personal relationship with Joseph, D'Souza is using OAF

resources to defend his reputation publicly. Many of these resources are being wasted at a

critical time when they are needed, instead, for the movie's exploitation.

39. D'Souza has caused the misuse of OAF's marketing team to provide media affairs

during his extra-marital affair publicity crisis. Thus, D'Souza is redirecting OAF marketing team

away from promoting the movie to helping him personally with media relations about his affair

and resignation from King's College. On information and belief Sain alleges that the OAF

publicity team has recommended an alternative course of action to divert attention away from

D'Souza's personal affair and toward the movie, but D'Souza has rejected their advice in order

for the OAF marketing team to attempt to "clear his name."

40. On information and belief Sain alleges that D'Souza has caused the misuse of

OAF funds for travel and event fees to solicit prospective financiers of a new movie project

about Ronald Reagan.

41. Sain has previously frustrated D'Souza attempts to misuse his management

authority to benefit his own interests and to the detriment of OAF: including delaying the

finder's fee for unnecessary debt financing; disputing travel for his current wife to Kenya;

disputing travel for Ms. Joseph to the Republican National Convention in Tampa and the

Democratic National Convention in Charlotte; disputing personal legal fees by the former

company counsel; and, disputing D'Souza's excessive use of OAF website and email list for

advertising D'Souza's book and his previous employer The King's College.

42. In an effort to eliminate the only check on his domination of OAF for his own
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financial interests, D'Souza recently attempted to force Sain out of any active role. Specifically,

D'Souza unilaterally purported to hire the Attorney on behalf of OAF and instructed the Attorney

that D'Souza is the "majority owner" and "entitled to control" of OAF.

43. Beyond merely misstating his authority in OAF's business relationships, D'Souza

made efforts to manipulate OAF even further. On October 15, 2012, D'Souza instructed the

Attorney for OAF, which was improperly retained, to file an action in San Diego Superior Court

against the Managing Members of OAF over a contrived advertising disagreement.

44. OAF's Managing Members have never approved a marketing or distribution plan

for the DVD's of the picture. D'Souza has contrived a disagreement over advertising as a ruse to

seek sole management control of OAF and use its resources for his own benefit.

45. D'Souza authorized and instructed that a petition be filed without seeking consent

from the Managing Members of OAF to have any such dispute resolved by an arbitrator. All

Managing Members of OAF would have consented to the appointment of an arbitrator to resolve

any "advertising" dispute, as called for in OAF's Operating Agreement, without filing a wasteful

and needless court action. Importantly, D'Souza does not have the authority under the OAF

Operating Agreement to hire legal counsel or initiate a legal proceeding without consulting with

the Managing Members "in good faith" and using his "best efforts to resolve disagreements so

that all decisions of [OAF] will be unanimous."

46. After the Attorney petitioned to compel arbitration and D'Souza filed an

arbitration commencement letter, only after both, on October 17, 2012, Sain received a written

notice purporting to remove him as Managing Member of OAF. It is inconsistent with the OAF

Operating Agreement for any party to purportedly remove a Managing Member. Never once did

D'Souza seek to resolve any management disagreement through good faith efforts with Sain, nor

by appointing a neutral arbitrator to resolve any purported dispute. Instead, D'Souza disregarded

the Operating Agreement, purported to eliminate Sain's management authority, and threatened in

writing that Sain would be personally liable for any future acts taken on behalf of OAF.

47. While waiting to resolve D'Souza's claim of ownership and total control of OAF,
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D'Souza is entering into loans with OAF, which are not being entered into at arm's-length, and

which have undefined repayment terms, potentially to the financial detriment of OAF's other

members.

48. Through D'Souza's bullying management style, including numerous threats to

terminate his relationship with the picture which he conceived, D'Souza has already derived a

disproportionate share of the film production budget for his own limited services: $827,500 of

the $2.5 million budget (which excludes his future earnings under his services agreement and as

an owner of OAF).
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FIRST CAUSE OF ACTION
DECLARATORY RELIEF

(Against All Defendants)

49. Plaintiffs reallege paragraphs 1-48 above and incorporate them herein by

reference as though set forth in full.

50. An actual controversy has arisen and now exists between Sain on the one hand

and D'Souza and OAF, in that Sain asserts that the Operating Agreement sets forth the authority

of the Managing Members of OAF, restricts assignment of membership interests, and provides

for resolution of deadlocks. However, D'Souza and OAF, through D'Souza's influence of OAF,

apparently dispute the validity of the Operating.

51. An actual controversy has arisen and now exists between Sain on the one hand

and D'Souza and OAF, in that Sain asserts that Sain has authority as a Managing Member of

OAF and that any disagreement between Sain and D'Souza may only be resolved by a neutral

arbitrator. However, D'Souza and OAF, through D'Souza's influence of OAF, apparently

dispute the validity of the Operating Agreement and thus Sain's management authority.

52. Plaintiff desires a judicial determination and declaration regarding the parties'

respective rights and responsibilities under the Operating Agreement.

53. It is necessary and appropriate for the court to resolve the controversy.
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SECOND CAUSE OF ACTION
INJUNCTIVE RELIEF
(Against All Defendants)

54. Plaintiffs reallege paragraphs 1-53 above and incorporate them herein by
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reference as though set forth in full.

55. The acts of D'Souza and those of OAF, through D'Souza's influence of OAF,

threaten the viability of the movie at a crucial moment when management decisions should be

made pursuant to the Operating Agreement. D'Souza has attempted to seize control and take

unilateral acts on behalf of OAF which are contrary to the Operating Agreement and the interests

of the other members of OAF in a manner which will cause irreparable harm to OAF.

56. Plaintiff desires a judicial order that D'Souza and OAF are enjoined and

restrained from taking any action which is inconsistent with the management authority set forth

in the Operating Agreement of OAF (AKA "Executive Producers Agreement"), from interfering

with Sain's authority set forth in the OAF and from failing to take any action which is necessary

to give full effect to the Operating Agreement.

WHEREFORE, Plaintiff prays for judgment as follows:

1. A Declaration from this Court that the Executive Producers Agreement is the

legally operative "Operating Agreement" of OAF;

2. A Declaration from this Court that the Operating Agreement shall be abided by all

parties until this matter is subject to a final arbitration award;

3. Provisional relief wherein D'Souza and OAF are enjoined and restrained from

taking any action which is inconsistent with the management authority set forth in

the Operating Agreement (AKA "Executive Producers Agreement") of OAF, from

interfering with Sain's authority set forth in the Operating Agreement and from

failing to take any action which is necessary to give full effect to the Operating

Agreement.

4. For attorneys' fees as set forth in the Operating Agreement of OAF (AKA
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"Executive Producers Agreement");

5. For costs of suit incurred herein;

6. For all other relief the Court deems proper.

Dated: October 22, 2012 THE KING LAW GRO

By:

DAVID A. KING
Attorneys for Plaintiffs
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VERIFICATON

I, Douglas Sain, declare and state as follows:

I am the President of Sain Communications, Inc., plaintiff in the above-entitled action. I

have read the foregoing Complaint, know the contents thereof, and I certify that the same is true

and correct of my own knowledge, except as to matters stated on information and belief, and as to

those matters, I believe them to be true.

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

10 foregoing is true and correct.

11 Executed this 21st day of October, 2012, at San Diego, California.

I - t le /Z-
Douglas in

20

21

22

23
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EXHIBIT A

EXECUTIVE PRODUCERS AGREEMENT

This Agreement ("Agreement") is entered into as of this (+ ^ day of^U1^2011, by and among
Dinesh D'Souza ("D'Souza"), Veterans Gateway Incorporated ("VGI") and Sain
Communications Incorporated ("SCI") with respect to the follow facts. D'Souza, VGI and
SCI are collectively referred to herein as "Executive Producers".

A. Executive Producers have entered into a Shopping Agreement dated June 15, 2011 (the.
"Shopping Agreement") pursuant to which (1) VGI and SCI have agreed to use their
reasonable best efforts to procure financing ("Financing") for the development and production
and distribution of a motion picture, television series, or cable syndicated movie or series,
tentatively entitled OBAMA'S AMERICA ("Picture") based upon a book and screenplay
entitled THE ROOTS OF OBAMA'S RAGE (together, the "Property") written by D'Souza;
and (ii) the Executive Producers have agreed to work together to accomplish the. development,
production and distribution of the Picture.

B. Conditioned on the VGI's and SCI's procurement of Financing under the Shopping
Agreement (the "Condition"), the Executive Producers desire to establish a special purpose
vehicle (the "Production Company") and to cause the Production Company to enter into this
Agreement as an additional party, subject to the terms and conditions hereof.

C. The Executive Producers desire to enter into this Agreement and to provide the services and
rights described in this Agreement to the Production Company in connection with the
development, production and distribution of the Picture.

WHEREFORE, for good and valuable consideration, the parties agree as follows:

1. SERVICES: TERM: The Term shall commence on the date hereof and continue through
the initial release period of the first Picture. The Executive Producers acknowledge and agree
that if the Condition fails to be satisfied, or upon the breach of any Financier resulting in the
lack of funds to produce the Picture, this Agreement may be terminated by either the
Production Company or Executive Producers, acting jointly, without liability to the non-
terminating party.

2. ESTABLISHMENT OF THE PRODUCTION COMPANY; CONSULTATION:

(a) Upon the fulfillment of the Condition to the satisfaction of the Executive
Producers, the Executive Producers will establish the Production Company. Unless the
Executive Producers agree otherwise, the Production Company will be established as a Nevada
limited liability company with D'Souza, VGI and SCI as the sole members. The Production
Company will be member managed. D'Souza will have an economic and voting interest of
50% of 100% of the voting interests of the Production Company. VGI and SCI will together
have an economic and voting interest of 50% of 100% of the voting interests of the Production
Company. The operating agreement for the Production Company will provide that certain
actions wil I required a supermajority vote of 66.66% of 100% of the voting interests of the
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Production Company ("Key Decisions"). For. illustration purposes only, Key Decisions will
include, among others that the Executive Producers unanimously approve, the issuance of
membership interests to any third party; the performance of any business other than related to
the development, production and exploitation of the Picture; the sale of the Production
Company or substanti ally all of its assets to any third party other than to a distribution
company in the ordinary course of business; the liquidation of the Production Company; and
the voluntary bankruptcy of the Production Company or similar act.

b. Throughout the Term, Executive Producers will consult with each other in good
faith with respect to the development of the Property and production and distribution of the
Picture; provided, however, that, subject to. the obligation of the Executive Producers to
consult with each other in good faith and to use their reasonable best efforts to resolve
disagreements so that all decisions of the Production Company will be unanimous: (i) VGI and
SCI acknowledge and agree that D'Souza shall have.final creative decision-making authority
.in good faith related to the Picture, including without limitation, related to Property, the
selection of the cast, music and any other creative aspect of the Picture; and (ii) D'Souza
acknowledges and agrees that VGI and SCI, acting together, will have final decision-making
authority in good faith related to the physical production of the Picture; and provided, further,
that if the Executive Producers are in disagreement related to the final disposition and
exploitation of the Picture, the Executive Producers shall cause the Production Company to
appoint a third-party arbitrator mutually agreeable to the Executive Producers to decide the
issue.

3. RELATIONSHIP OF PARTIES: Executive Producers are independent contractors of each
other and of the Production Company. Nothing herein contained shall be construed to place
Executive Producers and Production Company in the relationship of principal and agent,
master and servant, partners, joint venturers or employer and employee. None of D'Souza,
VGI and SCI shall have, or expressly or by implication, represent themselves as having, any
authority to make contracts in the name of or binding on the other, or to obligate or bind other
in any manner whatsoever.

4. COMPENSATION: As full and complete compensation for Executive Producers' services
hereunder:

a. Subject to the fulfillment of the Condition to the satisfaction of the Executive
Producers, VOI and SCI shall jointly receive a commission (the "Commission") in an amount
equal to ten percent (10%) of the amount (the "Amounts") of any funds, credits or any other
consideration actually paid or loaned by Financiers to Production Company pursuant to the
Production Company's operating agreement. The Commission shall be fully disclosed to the
Financiers as a "Financing Fee" or other appropriate fee and shall be approved by the
Financiers. The Commission shall be paid by Production Company out of the amounts when,
if ever, the Production Company has the right under the operating agreement or other
agreement with Financiers to use the Financing for the development, production or distribution
of the Picture, as the case may be. VGI and SCLwillbe exclusively responsible to pay any
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agents, representatives, finders or other third parties (other thanD'Souza) who assisted them in
raising Financing out of the Commission.

b. VGI and SCI, on the one hand, and D'Souza, on. the other hand, shall share equally in
the economic interests in the Production Company (collectively the "Economic Interests").
For the sake of clarity, the Executive Producers hereto agree that D'Souza will receive: (i) a
fee and a participation as writer of the screenplay of the Picture that is separate from the
D'Souza's economic interests in the Production Company; (ii) a fee for his role as narrator or
commentator that is separate from D'Souza's economic interests in the Production Company;
(iii) D'Souza's payments under the Option Agreement between the Production Company and
D'Souza related to the rights to the Picture shall be separate from D'Souza's economic
interests in the Production Company; and (iv) the Production Company's share of the Picture-
related revenues may be diluted by the issuance of economic interests or profit participations
to the Financiers or certain third-party participants (including, for example purposes only, the
director) and, if so, the economic interests of Executive Producers will be diluted. If third-
party participants (such as the director) receive backend participations that are not defined as
economic interests in the Company, but are defined as financial participations in a contract, the
dilution effect will be the same as if such third-party participants received economic interests
in the Production Company.

5. NO OBLIGATION: Nothing in this Agreement shall obligate VGI or SCI to obtain or to
attempt to obtain any Financiers, nor shall anything in this Agreement obligate Production
Company to enter into an agreement with any Financiers; provided, however, that the parties
hereby acknowledge and agree that if the Condition is not satisfied within a reasonable period
of time, no later than December 31, 2011, this Agreement with terminate automatically
without liability of any party to any other.

6. NO SALE OF SECURITIES: VGI and SCI agree not to sell or offer to sell securities related
to investing in the development and/or production of the Picture. VGI and SCI agree to
indemnify and hold D'Souza and Production Company harmless from any and all claims,
losses, expenses or damage and expense (including reasonable attorney's fees) upon a breach
or claim of breach of this provision.

7. NOTICES: All notices, reports, accountings, or other communications which either party
may be required to or desires to send to the other party must be in writing and may be served
by personal delivery, facsimile or by certified mail, return receipt requested, and shall be
directed to the business address designated by each party below:

If to SCI:

If to VGI:

Sain Communications
PO Box 910773
San Diego, CA 92191

Veterans Gateway Incorporated
P.O. Box 2510
Del Mar, CA 92014
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If to D'Souza: Dinesh D'Souza
c/o The King's College
350 Fifth Avenue, Suite 1500
New York, NY 10118

With a courtesy copy to: Kelly C. Crabb, Esq.
Sheppard Mullin Richter & Hampton LLP
333 South Hope Street, 43d Floor
Los Angeles, California 90071

or to such other address or E-mail as may be designated in writing by either party from time to
time. Notices shall be deemed received when personally delivered, or five days after mailing if
sent by mail, or upon actual receipt by the designated receiving party of an E-mail or facsimile
transmission from the other party.

8. JURISDICTION: This Agreement shall be governed and construed in accordance with the
laws of the State of California. Should any part or parts of this Agreement be deemed void or
invalid by a court of competent jurisdiction, such judgment shall not affect the validity of the
balance of the terms of this Agreement which shall remain in full force and binding on the
assigns, successors and representatives of the parties.

9. ARBITRATION: Any controversy or claim arising out of, or relating to, this Agreement or
the breach thereof shall be settled by binding arbitration, in accordance with the JAMS
Streamlined (for claims under $250,000) or the JAMS Comprehensive (for claims over
$250,000) Arbitration Rules and Procedures, except as modified herein, including the Optional
Appeal Procedure, at the Los Angeles office of JAMS, or its successor ("JAMS") in effect at
the time the request for arbitration is made (the "Arbitration Rules"). The arbitration shall be
conducted in San Diego, California before a single neutral arbitrator appointed in accordance
with the Arbitration Rules. Any decision or judgment upon the award rendered may be
entered into any court having jurisdiction of the controversy or claim.

10. INJUNCTIVE RELIEF: If either party breaches or threatens by words or acts a possible
breach of the provisions in this Agreement, either party shall be entitled to an injunction
restraining the other party from committing such breach. Nothing herein shall, be construed as
prohibiting the non-breaching party from pursuing any other remedies for such breach or
threatened breach.

I I . ATTORNEY'S FEES: In the event that any of the parties shall retain or engage an attorney
or attorneys to collect, enforce, or protect its interests with respect to this Agreement or any
instrument or document delivered pursuant to this Agreement, the non-prevailing party shall
pay all of the costs and expenses of such collection, enforcement, or protection, including
reasonable attorneys' fees, and the prevailing party may take judgment for all such amounts, in
addition to any and all other remedies the prevailing party may be entitled to receive.
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12. BINDING AGREEMENT, ASSIGNMENT: This Agreement shall be binding on, and shall
insure to the benefit of, the parties to it and their respective heirs, legal representatives,
successors and assigns; provided however, the parties shall not assign any of their rights nor
delegate any of their obligations under this Agreement without the prior written consent of the
other party. Any purported assignment without such consent shall be.null and void. The duties
of the parties under this Agreement are personal and may not be delegated by either party
without the prior written permission of the other party.

13. SEVERABILITY: If any provision or provisions of this Agreement shall be held to be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions shall not in any way be affected or impaired thereby.

14. CREDITS: Credit on the Picture shall be given to Executive Producers on all positive
prints, and in all paid advertising and paid publicity issued by Production Company or under
its control in connection therewith. With respect to the positive prints, such credit shall appear
on a separate frame, reading substantially as follows:

Dinesh D'Souza
Christopher S. Williams

Douglas W. Sain
Executive Producers

15. LANGUAGE: The language in all parts of this instrument shall be in all cases construed
simply according to its fair meaning and not strictly for or against any of the parties hereto.

16. WAIVER: No waiver by a party of any of the terms and conditions or provisions of this
Agreement shall be deemed to have been made unless expressed in writing and signed by the
party. No waiver by a: party of any breach of any of the terms or conditions of this Agreement
shall constitute a waiver of any succeeding or preceding breach of the same, or of any other
term or condition herein contained.

17. NATURE AND SURVIVAL OF REPRESENTATIONS AND OBLIGATIONS: All
representations, warranties, covenants, and agreements of the parties contained in this
Agreement, or in any instrument, certificate, opinion, or other writing provided for in it, shall
survive the closing.

18. ENTIRE AGREEMENT/AMENDMENT: This Agreement sets forth the entire agreement
and understanding between the parties relating to the subject matter contained herein and
supersedes all other agreements, oral or written, heretofore made between the parties relating
to such subject matter. Each party to this Agreement acknowledges that no representation,
inducements, promises, or agreements, orally or otherwise, have been made by any party, or
anyone acting on behalf of any party, which are not part of this Agreement. No amendment or
variation of the terms of this Agreement will be binding unless in writing and signed by a duly
authorized representative of the parties to this agreement. The failure of either party to exercise
any right under this Agreement or to insist upon strict compliance by the other party with any
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obligation or covenant contained in the Agreement shall not constitute a waiver of future
enforcement of the Agreement or of the right to demand exact compliance with all terms of
this Agreement. A waiver of any term or condition of this Agreement shall not be construed as
a general waiver by either party and either party shall be free to reinstate any such term or
condition with or without notice.

19. RIGHTS AND REMEDIES CUMULATIVE: No right or remedy herein conferred upon
the Party is intended to be exclusive of any other right or remedy contained herein or in any
instrument or document delivered in connection with or pursuant to the Agreement, and every
such right or remedy shall be cumulative and shall be in addition to every other such right or
remedy contained herein and therein or now or hereafter existing at law or equity or by statute
or otherwise.

20. TIME FOR ACTION: No action, regardless of form, arising out of the Agreement may be
brought by either party more. than two years after the cause of action has arisen.

20. GENDER; NUMBER: All terms and words used in this Agreement, regardless of the
number and gender in which they are used, shall be construed accordingly and deemed to
include any other number or other gender as the context may require.

21. MODIFICATION: No modification, waiver or discharge of this Agreement will be valid
unless it is in writing and signed by the Party against which the enforcement of the
modification, waiver or discharge is or maybe sought.

23. CAPTIONS: Captions in this Agreement are inserted for convenience of reference only
and do not affect the construction or interpretation of this Agreement.

24. COUNTERPARTS: This Agreement may be executed in any number of counterparts, all
of which together will constitute one instrument.

25. AUTHORITY TO EXECUTE AGREEMENT: Each of the parties represents and warrants
to the others that it has the authority to enter into this Agreement.

The next page is the signature page.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth
above.

Dincsh D'Souza
Executive Producer

AGREED in accordance with ¶2(a)

By V XV/412
Name/

n rTitle

Date: I(^,z0J(

(^O__Dn(
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T OF NVv

NEVADA STATE BUSINESS LICENSE
OBAMA'S AMERICA FOUNDATION LLC

Nevada Business Identification # NV20111471051

Expiration Date: July 31, 2013

In accordance with Title 7 of Nevada Revised Statutes, pursuant to proper application duly filed
and payment of appropriate prescribed fees, the above named is hereby granted a Nevada State
Business License for business activities conducted within the State of Nevada.

This license shall be considered valid until the expiration date listed above unless suspended or
revoked in accordance with Title 7 of Nevada Revised Statutes.

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed the Great Seal of State,
at my office on May 17, 2012

ROSS MILLER
Secretary of State

This document is not transferable and is not issued in lieu of any locally-required business license,
permit or registration.

Please Post in a Conspicuous Location

You may verify this Nevada State Business License
online at www.nvsos.gov under the Nevada Business Search.
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ANNUAL LISTOF MANAGERS OR MANAGING MEMBERS AND REGISTERED AGENT AND
STATE BUSINESS LICENSE APPLICATION OF: PLENUMER
OBAMASAMERICA FOUNDATION LLC E0402952011-6
NAME OF LANTEDUAa WTYCOMPANY

FORTTEFLNGPERIODDF July 2011 TO .July 2013

"YOU MAY FILE THIS FORM ONLINE AT www.mroo.gov-
T1a.Mly.dvly.ptaa.ae id * M09W 0 M Erb d "Aft UM tt c.ocsan b. rndk

The Corporation Trust Company of Nevada

311 South Division Street,

Carson City, NV, 89703
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Filed in the office of Document Number

20120349193-74
•^+' Filing Date and Time

Ross Miller 05/16/2012 8:13 AM
Secretary of State Entity Number
State of Nevada E0402952011-6
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BUYOUT AGREEMENT

THIS BUYOUT AGREEMENT (this "Agreement") is entered into as of August 3, 2012,
by and between DINESH D'SOUZA, an individual, on the one hand ("Buyer"), and
CHRISTOPHER WILLIAMS ("Williams"), an individual, and VETERANS GATEWAY
INCORPORATED, a Nevada Corporation ("VGI"), on the other hand (Williams and Vol being
collectively referred to herein as "Seller"). Buyer, Williams, and VGI are individually referred to
herein as a "Party" and are collectively referred to herein as "Parties".

RECITALS:

WHEREAS, the Buyer and VGI, together with Sain Communications, Inc. ("SCP'), are
parties to that certain Executive Producers Agreement dated June 16; 2011 (the "Executive
Producers Agreement") related to the development, financing, production and distribution of
the feature-length documentary film entitled "2016: Obama's America" (the "Picture").

WHEREAS, Buyer, 'VGI and SCI organized Obama's America Foundation, LLC, a
Nevada limited liability company (the "Company") in accordance with the Executive Producers
Agreement as a production services company related to the Picture and as the managing member
of Rancho Esperanza, LLC, a Nevada limited liability company, responsible for the financing of
the Picture ("Rancho").

WHEREAS, the Parties acknowledge that there are certain potential claims and/or
disputes, including but not limited to a dispute between VGI and Williams, on the.one hand, and
SCI and SCI's principal stockholder, Doug Sain ("Sain"), on the other hand, related their
respective ownership interests in the Company pursuant to the Executive Producer Agreement
(the "VGI-SCI Combined Interest").

WHEREAS, Buyer and Seller wish to cooperate, as necessary, to resolve these and any
other claims and/or disputes between SCI and Sain, on the one hand, and any of Williams, VGI,
Buyer or Company, on the other hand, consistent with the terms set forth the below and for the
good of the Picture,

WHEREAS, in furtherance of the resolution of these issues and/or disputes, Buyer wishes
to purchase and Seller wishes to sell the VGI Interest (as defined below), subject to the terms and
conditions set forth below.

• NOW, THEREFORE, in consideration of the mutual promises made herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties hereby agree' as follows:

1. Recitals. The foregoing recitals to this Agreement are hereby incorporated in this
paragraph 1 and made effective by this reference.

2. . VGI's and Williams' Consideration. Subject to Buyer's payment to VGI of the
Purchase Payment, as set forth below, in addition to VGI's and William's covenants set forth in
paragraph 4 below, VGI and, to the extent applicable, Williams hereby agree as follows:
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(a) VOL hereby sells, transfers, quitclaims and assigns to Buyer the following
(collectively, the "VGI Interest"):

(i) Twenty percent (20%) of 100% of VGI's voting interest in the
Company, which VGI and Williams believe in good faith to equal five percent (5%) of
100% of the Company's overall voting interest; and

(ii) Fifty percent (50%) of 100% of VGI's economic interest in the
Company, which VGI and Williams believe in good faith to equal twelve and one-half
percent (12.5%) of the Company's overall economic interest,

(b) , Each of VGI and Williams hereby agrees to fully cooperate with Buyer
and/or the Company, as the case may be, with respect to any mediation, arbitration, court
proceeding or other dispute resolution forum or context ("Dispute Forum") concerning any
action, proceeding, dispute or negotiation ("Dispute") between or among Buyer, VGI, Williams,
Company and/or Rancho, on the one hand, and either or both of Sain and/or SCI (the "SCI
Parties"), on the other hand, related to the Executive Producers Agreement, the Company,
Rancho, the VGI Interests, the allocation of membership interests among the members of the
Company, the dilution effect of financial participations in the proceeds of the Picture to third
parties, and/or the Picture, among other matters relevant to this Agreement, VGI's and
Williams' cooperation under the preceding sentence shall include, without limitation, filing
pleadings or clabns, providing declaration(s), preparing for and appearing at deposition(s),
preparing for and appearing as a witness and providing truthful and complete testimony at any
Dispute Forum related to any Dispute.

(c) Each of VGi and Williams agrees: (i) to furnish to Buyer upon request
such further information, (ii) to execute and deliver to Buyer such other documents, and (iii) to
do such other acts and things, all as Buyer may reasonably request for the purpose of carrying
out the intent of this Agreement and the transaction contemplated by this Agreement.

(d) VGI and Williams each acknowledge and agree that Buyer will have the
right to designate counsel and accountants for the Company and to take other actions consistent •
with Buyer's position as a holder of a majority of the voting interests of the Company.

(e) VOL and Williams acknowledge and agree that Buyer will have a right of
first negotiation and last refusal right related to the sale or transfer by VGI of any of its retained
voting or economic interest of the Company.

3. Purchase Payment.

(a) In consideration of, and as an express condition precedent to, the transfer
of the VGI Interest to Buyer and other consideration of VGI and Williams set forth in paragraph
2 above, Buyer agrees to pay VOL and VGI shall be entitled to receive the amount of One
Hundred Thousand Dollars ($100,000) in immediately available funds (the "Purchase
Payrnent") within five (5) business days of the execution and delivery of this Agreement by the
Parties.
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address:
(b) The Purchase Payment shall be paid by wire transfer to the following

Bank Name and Address: Wells Fargo Bank
475 W. Windmill Lane, Ste. 2D
Las Vegas, NV 89123

Account Name: Veterans Gateway, Inc.
Account Number: 5004080296
Routing Number: 321270742
Swift Code: WFBIUS6S

4. Settlement and Release.

(a) As further mutual consideration of the Parties hereto, VGI and Williams,
and each of VGI's and Williams' respective affiliates, agents, successors, assigns, attorneys,
representatives, relations and heirs (the "Seller Parties"), hereby fully release and discharge
Buyer, and each of Buyer's affiliates (but not Including the SCI Parties), agents, successors,
assigns, attorneys, representatives, relations and heirs (the "Buyer Parties"), the Company and
Rancho, from any and all rights, claims, demands, causes of action, obligations, damages and
liabilities, known and unknown, suspected and unsuspected, that the Seller Parties may hold or
own, or have at any time heretofore owned or held that constitute, arise out of or relate to or have
any connection with the Executive Producer Agreement, the Company, Rancho or the Picture
and/or any other matter between or among any of them. Nothing herein intended to release SCI,
except as provided in paragraph (c) below. This release does not include or relate to any claim
by Seller for the reimbursement of salary and/or expenses due from the Company.

(b) As further mutual consideration of the Parties hereto, the Buyer Parties
'hereby fully release and discharge the Seller Parties (and no other person or entity) from any and
all rights, claims, demands, causes of action, obligations, damages and liabilities, known and
unknown, suspected and unsuspected, that the Buyer Parties may hold or own,'or have at any
time heretofore owned or •held that constitute, arise out of or relate to or have any connection
with the Executive Producer Agreement, the Company or the Picture and/or any other matter
between or among any of them,

(c) Upon the consent of the SCI Parties, if ever, to this Agreement and the
transfer of the VGI Interests, and upon the full general release of all claims against the Seller
Parties by the SCI Parties, and subject to the agreement by the SCI Parties that the original
allocation of the VGI-SCI Combined Interest is twenty-five percent (25%) of 100% to each of
SCI and VGI, the Seller Parties will and, conditioned on such occurrences, hereby do release the
SCI Parties from any and all rights, claims, demands, causes of action, obligations, damages and
liabilities, known and unknown, suspected and unsuspected, that the Seller Parties may hold or
own, or have at any time heretofore owned or held that constitute, arise out of or relate to or have
any connection with the Executive Producer Agreement, the Company or the Picture and/or any
other matter between or among any of them. This release does not include or relate to any claim
by Seller for the reimbursement of salary and/or expenses due from the Company.

3

DEADLIN
E.co

m



This Agreement is made and given in accordance with the prqvisions of California Civil
Code Section 1542 which provides that:

"[a] general release does not extend to claims which the creditor does not
know or suspect to exist in his favor at the time of executing the release,
which if known by him must have materially affected his settlement with the
debtor"

In making this Agreement, each of the Seller Parties and Buyer Parties waive and
relinquish all rights and benefits that they have, or may have, under said Section 1542
against any of the Seller Parties or Buyer Parties. Further, each of the Seller Parties and
Buyer Parties acknowledge that hereafter they may discover facts different from, or in addition
to, those which they now know or believe to be true with respect to any claims, demands, debts,
liabilities, transactions, obligations and causes of action relating to the Picture. Notwithstanding
any such different or additional facts, this Agreement shall fully discharge the Seller Parties and
Buyer Parties, as the case may be, from any and all claims of any kind or character by the other,
which now exist relating to the Picture, and/or any other matter between or among any of them.

Notwithstanding the foregoing, this Agreement does not release any Party of its
obligations under this Agreement. '

5, Representations and Warranties/Indemnification.

(a) The Parties hereby represent and warrant to each other that they are free to
enter into this Agreement and that they have not made, and will not make, any grant or
assignment which might interfere with the complete enjoyment of the rights granted to any Party
hereunder or which shall interfere with the performance of the covenants or obligations pursuant
to this Agreement

(b) Each of VG1 and Williams represent that neither of them have granted,
assigned' or otherwise disposed of or exercised, in any manner whatsoever, their rights
(including, without limitation, the VGI Interest or any copyright or other intellectual property
right related to or in connection with the Picture) to any third party,

(c) Each of the Parties will indemnify and hold harmless the other for any
material breach of any material representation, warranty or covenant under this Agreement,

(d) The Parties hereby acknowledge and agree that neither Party has made any
representation or warranty concerning the value ofthe VGI Interest and that both Parties-have
made their own independent inquiry and assessment concerning the value of the VGI Interest.

6, Binding Agreement. The Parties agree that this Agreement shall be binding upon
and inure to the benefit of the personal representatives, heirs, executors, as well as the
successors, assigns, subsidiaries, affiliates, officers, directors and employees of the Parties and
that this Agreement contains and comprises the entire agreement and understanding of the
Parties with respect to the subject matter hereof and supersedes any prior understanding or
agreement,
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7. Construction. The Parties hereto acknowledge and agree that the language of this
Agreement shall be construed as a whole according to its fair meaning and not strictly for or
against either of the Parties.

9. Entire Agreement. This Agreement represents the entire agreement and
understanding between the Parties concerning each Party's rights and/or obligations and
supersedes and replaces any and all prior agreements and understandings concerning those
subjects between the Parties, which shall remain in III force and effect except as modified by
this Agreement.

9. No Oral Modification. This Agreement may only be amended in writing signed
by each of the Parties.

10, Governing Law, This Agreement shall be governed by and construed in
accordance with the domestic laws of the State of California, without regard to principles of
conflicts of law that would apply the laws of another jurisdiction, Each Party to this Agreement
hereby irrevocably and unconditionally agrees to the exclusive jurisdiction of any state or federal
court located in Los Angeles, California, for any actions, suits or proceedings arising out of or
relating to this Agreement and the transactions contemplated hereby (and each Party agrees not
to commence any action, shit or proceeding relating thereto except in such courts and not to
plead or claim that any such court is an inconvenient or otherwise improper or inappropriate.
forum).

11. Confidentiality: No Disparagement, • The Parties hereto hereby acknowledge and
agree that the content and existence of this Agreement are strictly confidential among them and
will not be disclosed to any other person, except as may be required in connection with the
preparation of tax returns or in response to the process of any Dispute Forum, The Parties hereto
agree not to disparage each other, the Company, Rancho or the Pidture, Notwithstanding the
foregoing, the Parties agree that this Agreement and the terms hereof may be shared with the SCI
Parties, Rancho and the Company.

12. Counterparts. This Agreement may be executed in counterparts, and each
counterpart shall have the same force and effect as an original and shall constitute an effective,
binding agreement on the part of each of the undersigned.

Signature Page Follows

5

DEADLIN
E.co

m



Sep 121211:48a Mlorosofl 18587846431 p.2

IN WITNESS WI EREOP, the Parties have executed this Contingent Buyout Agreement,
effective on the date first written above,

Diaesh D' Souza, as Individual

SELLER PARTIES:

VETERANS GATEWAY INCORPORATED

By
Karon S. Williams, President

1h

Christopher"Williams, anbadividual
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' Sep 131207:00a Microsoft 181 15431 p.2

IN WITNESS WHEREOF, the Parties have executed this Contingent Buyout Agreement,
effective on the date first written above.

BUYER:

Dinesh D'Souza, as Individual

SELLER PARTIES:

VETERANS GATEWAY INCORPORATED

President

Cbristopher"Williatns, an Individual
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