B 10 (Official Form 10) (12/11) . »

UNITED STATES BANKRUPTCY COURT District of Delaware PROOF OF CLAIM
Name of Debtor: Case Number:
ALC Holdings, LLC 11-13853 (MFW)

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptey fiting. You
may file a request for pavment of an admivistrative expense according to 1 U.S.C. § 503,

Namc of Creditor (the person or other entity 10 whom the debtor owes MOREY O property):

INET Portals, LLC

TRATTEY TN COURT USE ONLY
Name and address where notices should be sent: RNECEIVED 3 Check this box if this claim amends a
INET Portals, LLC Attn: Graham Budd previously filed claim.
1420 Marvin Road NE Ste C PMB 238
Lacey, WA 98516 IJAN ]. 9 2012 Court Claim Number:

. : . (If knonen)
Telephone number: (360) 790-6479 "% graham@inetportals.com BMC GROUP

Filed on:__

Name and address where payment should be sent (if different from above): {3 Check this box if vou are aware that

same as above anyone else has filed a proof of claim
relating (o this claim. Attach copy of
statement giving particulars.

Telephone number: email:

1. Ameount of Claim as of Date Case Filed: S 5 38,472.50

If ali or part of the claim is seoured. complete item 4.
Ifall or part of the claim is cntitled to priority, complote item 5.

I Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

2. Basis for Claim: __Services performed
(Sce instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as: 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:
138 9 (S Tmstrution F3a) (S imstrustion A3b) T T T T e
Amount of arrearage and other charges. as of the time case was filed,
4. Secured Claim (Sce instruction §4) included in secured claim, ifany:
Check the appropriate box if the claim is scoured by a lien on property or a right of
sctoff. attach required redacted documents. and provide the requested information. $ .
Nature of property or right of setoff: 3Real Estate  IMotor Vehicle  T3Other Basis for perfection:
Describe:
Value of Property: § Amount of Secured Claim: s
Annual Interest Rate % JFixed or I Variable Amount Unsecured: 3

(when case was filed)

5. Amount of Claim Eatitled to Priority under 11 U.S.C. § 507 (a). Ifany part of the chaim falls into one of the following categories, check the bex specifying

the priority and state the amount. ALC Hofci_l:r1g_s

3 Domestic support obligations under 11 £} Wages, salarics. or commissions (up to $11,725%) 3 Contributions to an ""I” l”l" " "" III

U.S.C. § 507 (a)(1)A) or (a)(1XB). carned within 180 davs before the case was filed or the employce benefit plan - N 00059
debtor’s business ceased. whichever is carlier — IV US.C§ 507 (aX(5). T T Py b

11 U.S.C.§ 507 (a)4). witled to priocity:

¥ Up to $2.600% of deposits toward 3 Taxes or penaltics owed (o governmental units - 0¥ Other — Specity
purchase, lease, or rental of property or HEULS.CL§ 507 (ax(8). applicable paragraph of
services for personal, family, or houschold TTUS.Co§ 507 (ay ).

usc- 11 UL8.C.§ 507 (ax 7).

. . ) N o . . .- -
*imounts are subject 1o adjustment on 471413 and every 3 veurs thereafier with respect to cuses commenced on or after the date of udinsimdge *S
e

¥

6. Credits. The amount of all payments on this claim has been credited for the purposc of making this preof of claim. (Sce instruction HG)

(Sl |
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7.
ruaning accounts, contracts. judgments, mortgages, and scourity agreements.
providing evidence of perfection of a security interest are attached.

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUME

'S MAY

I the documents are not available. pleasc explain:

Documents: Attached arc redacted copics of any documents that support the claim, such
If the claim is secured, box 4 has been completed. and
t5ee instruction #7, and the definition of “redacted )

as promissory notes, purchase orders, invoices, itemized statements of
vedacted copics of documents

BE DESTROYED AFTER SCANNING.

8. Signature: (Sce instruction #8)
Check the appropriate box.

Qfl am the creditor. 3 1 am the creditor’s authorized agent.

(Attach copy of power of attomney. if any.)

3 Tam the trustee, or the debtor,
or their authorized agent.

3 T am a guarantor, surety. mdorser. or other codeblor.
(See Bankruptey Rule 3005.)

(Sec Bankruptey Rule 3004.)

tdeclare under penalty of perjury that the information provided in this claim is e
Print Name: _Graham K Budd
Title: _President
Company: _INET Portals, LLC -
Address and telephone number (it different from notice address above ¥
_same as above

Telephone number: cmail:

and vorrect 1o the hest of my knowledge, information. and reasonable belief,

<sig}um\>’;)

12/13/2011
(Date)y

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C.

§§ 152 and 3571.

INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructiony and definitions below are general explanations of the law.

In certain circumstances. such as bankruptcy cases not filed voluntarily by the debior,

exceptions 1o these general rules may apply.
Items to be completed in Proot of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district in which the bankrupley case was filed (for
example, Central District of California), the debtor’s full name. and the case
number. [f the creditor received a notice of the case from the bankruptey court,
all of this information is at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and
address of the person who should rescive notices issued during the bankruptey
case. A separate space is provided for the payment address if it differs from the
notice address. The creditor has a continuing obligation to keep the court
informed of its current address. Sce Federal Rule of Bankrupioy Procedure
(FRBP) 2002(g).

L. Ameunt of Claim as of Date Case Filed:

State the total amount owed to the creditor on the date of the bankrupiey filing.
Follow the instructions concerning whether to complete items 4 and 5. Check
the box if interest or other charges are included in the claim.

2. Basis for Claim:

State the type of debt or how it was incurred. Examples include goods sold.
mongcy loancd, services performed. personal injurviwrongful death, car loan,
mortgage nolc, and credit card. I the claim is based on delivering health care
goods or services, limit the disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential health care information. You
may be required to provide additional disclosure if an interested party objects to
the claim,

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor:
State only the last four digits of the debtor’s account or other nember used by the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Report a change in the creditor’s name. a transferred claim, or any other
information that clarifies a difference between this proof of claim and the claim
as scheduled by the debtor,

3b. Uniform Claim Identifier:

If you use a uniform claim identificr. you may report it here. A uniform claim
identifier is an optional 24-character identifier that certain large creditors use to
facilitate electronic payment in chapter 13 cascs.

4. Secured Claim:

Check whether the claim is fully or partially secured. Skip this section if the claim
is entirely unsecured. (See Definitions.} If the claim is sceured, cheek the box for
the naturc and value of property that sceures the claim. attach copies of licn
documentation, and stalc, as of the date of the bankruptey filing. the unnual interest
rate (and whether it is fixed or variable). and the amount past due on the claim.

5. Amount of Claim Entitled to Priority Under 11 U.5.C. § 507 (a).

If any portion of the claim falls into any category shown, check the appropriate
box(es) and state the amount entitled to priority. (Sce Definitions.) A claim may
be partly priority and partly non-priority. For example. in some of the categorics,
the law fimits the amount entitled to priority.

6. Credits:

An authorized signature on this proof of claim serves as an acknowledgment that
when caleulating the amount of the claim. the creditor gave the debtor eredit for
any payments received toward the debt.

7. Documents:

Attach redacted copies of any documents that show the debt exists and a Hen
seeures the debt. You must also attach copies of documents that evidence perfection
of any security interest. You may also attach a summary in addition to the
documents themselves. FRBP 3001¢c) and (). Ifthe claim is based on delivering
health care goods or services, limit disclosing confidential health care information.
Do not send original dosuments, as attachments may be destroved after scanning.

8. Date and Signature:

The individual completing this proof of claim must sign and date it. FRBP 9011,
If the claim is filed electronically. FRBP 5005(a)(2) authorizes courts to establish
local rules specifving what constitutes a signature. If you sign this form. you
declare under penalty of perjury that the information provided is true and cormrect to
the best of your knowledge, information. and reasonable belicf. Your signature is
also a certification that the olaim meets the requirements of FRBP 9011(b).
Whether the claim is filed clectronically or in person, if your name is on the
signature line, you are responsible for the declaration. Print the name and title, if
any, of the creditor or vther person authorized to file this claim. State the filer's
address and telephone number if it differs from the address given on the top of the
form for purposes of receiving notices. If the claim is filed by an authorized agent.
attach a complete copy of any power of attomey, and provide both the name of the
individual filing the claim and the name of the agent. If the authorized agent is a
servicer, identily the corporate servicer as the company. Criminal penaltics apply
for making u false statement on a proof of claim,
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Debtor
A debtor is the person. corporation, or other entity
that has filed a bankruptey casc.

Creditor

A creditor is a person, corporation, or other entity to
whom debtor owes a debt that was incurred before
the date of the bankruptey filing. Sce 11 U.S.C.
§101 (10).

Claim

A claim is the creditor’s right to receive pavment for
a debt owed by the debtor on the date of the
bankruptey filing. See 11 ULS.C. §101 (5). A claim
may be sceured or unsecured.

Proof of Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor
on the date of the bankruptey filing. The creditor
must file the form with the clerk of the same
bankruptoy count in which the bankruptoy case was
filed.

Secured Claim Under 11 U.S.C. § 506 (a)

A sceured claim is one backed by a lien on pr opery
of the debtor. The claim is sccured so long as the
creditor has the right to be paid from the property
prior to other creditors. The amount of the securcd
claim cannot exceed the value of the property. Any
amount owed to the creditor i excess of the value of
the property is an unsceured claim. Examples of
liens on property include a montgage on real estate or

a security interest in a car. A lien may be voluntarily

grantcd by a debtor or may be obtained through a
court proceeding. In some states. a court judgment is
alicn.

DEFINITIONS

A claim also may be secured if the creditor owes the
debtor money (has a right to sctofl).

Unsecured Claim

An unsceured claim is one that does not meut the
requirements of a sceured claim. A claim may be
partly unsecured if the amount of the claim cxceeds
the value of the pr()pcm on which the ereditor has a
lien.

Claim Entitled to Priority Under 11 U.S.C. § 307
(a)

Priority claims are certain categories of unsecured
claims that are paid from the available moncy or
property i a bankruptey case before other unsecured
claims.

Redacted

A document has been redacted when the person filing
it has masked. edited out. or otherwise deleted,
certain information. A ereditor must show only the
last four digits of any sociut-sceunty, individuas's
tax-identification, or financial-account number. on ty
the initials of a minor’s name. and only the vear of
any person’s date of birth. If the claim is bascd on the
detivery of health care goods or services. limit the
disclosure of the goods or services so as 1o avoid
embarrassment or the disclosure of confidential
health care information.

Evidence of Perfection

Evidence ol perfection may include a mortgage, licn,
certificate of title, financing statement, or other
document showing that the lien has been filed or
recorded.

INFORMATION _

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing. you may
cither enclose a stamped sclf-addressed enve lope and
acopy of this proof of claim or you may access the
court’s PACER system

(www.pacer. ps . uscourts, gov) for a small fee (o view
your filed proof of claim.

Offers to Purchase a Claim

Certain entitics are in the business of purchasing
claims for an amount less than the face value of the
clamms. One or more of these entitics may contact the
creditor and offer 10 purchase the olaim. Some of the
written communications from these entitics may
casily be confused with official court documentation
or communications from the debtor. These entitics
do not represent the bankruptey court or the debitor.
The ereditor has no obligation to seil its claim.
However, if the ereditor decides to sell its claim., any
transfer of such claim is subject 1o FRBP 3001(¢).
any apphcable provisions of the Bankruptey Code
[QARIA § 101 et seg.). and any applicable orders
of the bankruptey court.

Mail to:

United States Bankruptcy Court
Attn: Claims

824 Market Street, 3rd Floor
Wilmington, DE 19801




. Invoice Balance

t. - Invoice Number. . -

INET PORTALS, LLC $25,500.00 0001388
1420 Marvin Rd NE. — : - - - -
Ste. C PMB #238 - - Minimum Due .. .. | ;" .Amount Enclosed
Lacey, WA 98516-3878 $25,500.00
For Billing Questions: (800) 509-8315 |__Payment Due Date: | 12/01/2011
2
. s
. . i o o ; X
American Laser SkinCare = ) EEEe p : |
Accounts Payabie 'net S orta S
24555 Hallwood Court iy
Farmington Hills, MI 48335 W%\
Description ' SR o S _* _ Charges ... Credits . Balance:
Custom Environment Monthly Fee ‘ 150.00\ ' 150.00
Additional Location - Monthy Service - $150 x 155 locations 23,250.00 23,400.00
Miscellaneous Charge - 5 Pack Multi-location User Licenses 1,500.00 24,900.00
Miscellaneous Charge - ALSC Intranet Application Hosting 600.00 25,500.00
Balance: $25,500.00

Thank you for using INETPortals. This is your receipt. Please retain for your records.



INET PORTALS, LLC
1420 Marvin Rd NE.
Ste. C PMB #238
Lacey, WA 98516-3878

For Billing Questions: (800) 509-8315

American Laser SkinCare
Accounts Payable

24555 Hallwood Court
Farmington Hills, MI 48335

Invoice Balance

Invoice Numiber

$27,945.00

0001389

Minimum Due -

Amount Enclosed .

$27,945.00

L . Payment Due Date:

] 11/21/2011 j

inet.

‘portals

Description:

Charges ~  Credits Balance

Integratié‘h of E-Records Source Cddve 60 Hrs 6,960.00 6,900.00
Integration of Reconciliation Lockdown 15 Hrs 1,725.00 8,625.00
Client & Appointment Migration 40 Hrs 4,600.00 13,225.00
Services and Products Migration 8 Hrs 920.00 14,145.00
Integration of ALSC Ticketing System 40 Hrs 4,600.00 18,745.00
Invoices and Treatments Provided Migration 40 Hrs 4,600.00 23,345.00
ADS Financing Credit Approval API 40 Hrs 4,600.00 27,945.00

Balance: $27,945.00

Thank you for using INETPortals. This is your receipt. Please retain for your records.



INET PORTALS, LLC
SUPPORT AGREEMENT

PARTIES:

PROVIDER:

INET PORTALS, LLC

1420 Marvin Rd NE. Ste. C PMB #238
Lacey, Washington 98516-3878

Phone: (800) 509-8315

Fax: (360) 455-1075

COMPANY ADDRESS:

AMERICAN LASER SKINCARE
24555 HaLLwooD COURT
FARMINGTON HiLLS, M1, 48335

PHONE: 248-426-8250
Fax:
EMAIL: JOHNAPRYOR@AOL.COM

EFFECTIVE DATE:

Provider has entered into an agreement to provide web-based business scheduling,
accounting services (“Services”) to the Company. and the Company wishes to have
Provider provide support and training for the Services. Provider and the Company
therefore agree as follows:

1.

C0s0r yeabany MSNCEONSULTING AppData Bocal Microsoft Windoa s Prasparan dntennes Fites Coatent Outlook KOCOPLY KIS UT Support A srevniens: VWoSC b 14 00 1 dy

Defined Terms. Certain terms used in this Agreement have defined meanings,
which are provided in section 15, and in other sections herein. Definitions of
specifically defined terms (appearing in quotation marks and capitalized where
defined herein) shall apply whether or not the term is capitalized.

Term; Automatic Renewal; Termination; Opportunity to Cure. The “Initial
Term” of this Agreement shall be a period of twelve (12) months commencing upon
the Effective Date. This Agreement shall automatically renew at the end of the
Initial Term for subsequent terms (each a “Renewal Term”) each of twelve (12)
months thereafter, unless either party gives the other not less than thirty (30) days
written notice of termination prior to the termination of the Initial Term or then-
current Renewal Term. A party shall be considered in default under this Agreement
only if the party, thirty (30) days after receiving written notice from the other party
identifying with reasonable specificity a material failure to comply with any term or
condition contained herein (including without limitation The Company's failure to
pay any fees or charges due under this Agreement or any related Agreement or
service agreement, and including Provider’s breach of the limited warranty provided
in Section 11), has not cured such failure or breach. In the event that the Company

ey



is in default under this Agreement, Provider in its sole discretion may elect to
terminate this Agreement or to place the Company's Support and Training
Agreement on hold until such default is cured. In the event that this Agreement s
placed on hold pursuant to the preceding sentence, the Company wiil be charged a
Reconnection Fee pursuant to Section 8. In the event that the Provider is in default
under this Agreement, Company in its sole discretion may elect to terminate this
Agreement and all fees or payments due and owing for actual work performed shall
be submitted and all fees or payments due under this Agrecment after the
termination date shall be cancelled.

Scope of Maintenance. During the term of this Agreement, Provider agrees to
provide “Basic Services” in support of the Service. Basic Services shall consist of:

a. Unlimited Support Services. Provider will supply a toll-free line plus
Internet access into support to answer questions and help resolve issues not
related to error corrections as defined below.

b. Error Correction. Provider will use all reasonable diligence to correct
verifiable and reproducible Errors within a reasonable time period after
reported to Provider. The Error Correction, when completed, may be
provided in the form of a “temporary fix," consisting of sufficient
programming and operating instructions to implement the Error Correction. In
the event that a verifiable and reproducible Exror is not fixed temporarily and
in a reasonable time period, permanently, and the Error adversely affects the
Company in a material manner, the Company will have the option to provide
notice to the Provider of a default.

b. Telephone/Modem Support. Provider shall maintain a telephone and
modem support line, or DSL Internet connection, or T1 connection to the
Internet during normal business hours (6:00am - 5:00pm PST Monday
through Fridays, Saturdays and Sundays support will be offered on an
emergency basis, with a four (4) hour response time window), excluding
major national holidays, that permits The Company to report Errors in the
Software and to receive assistance in cases of operator error. The Company
agrees to provide and maintain a means for Provider to remotely access and
maintain the Applications as installed on The Company’s computers or
networks. The current list of supported means of this access is available from
Provider Software, but will include either a modem and dedicated modem
telephone line, or an Internet connection of 128Kb, or faster, with a dedicated,
static [P address. The Company agrees to provide and maintain an Internet
connection of 128Kb, or faster, for accessing Software updates and
information from the INET Postals, LLC web site. In order to serve The
Company properly, Provider requires that the modem be located physically in
the server, not in a workstation on The Company's network. Provider reserves
the right to bill hourly (following The Company's approval) for maintenance
in cases of repeated operator error, or where a single operator error results in
extensive Provider time to resolve the problem.

C.:Users' graham M.\'CCO.\‘SL?I.TI.\‘GL-\ppoa*Locml‘..\licmsutl'x\\'indm\'s‘.Tempomr,\' Intemet Files'Content Outlook: KOCQPLY KINET Suppont Agreement-ALSC Final 10 10
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d.

c.

Changes in State and Federal Regulations. Provider will provide updates
needed to conform to state and federal regulations, including changes to tax
tables and routine forms, as changes become effective. Maintenance services
under this Agreement do not include updates to conform to any changes in
local governimental regulations.

Routine Releases. Provider may, from time to time, issue routine Releases of
the Software, containing Error Corrections and minor Enhancements.
Installation of routine releases is provided at no charge to The Company if
completed over the modem. Installation of routine releases and updates by
Provider at the Company's site will be billed to the Company, upon
Company’s written approval, at the then current hourly rate except in cases
where Provider is solely responsible for the inability to provide modem
support.

Discounts on Major Enhancement Releascs. Provider may, from time to
time, offer Major Enhancements to the Company, generally for an additional
charge. To the extent Provider offers such Major Enhancements, it shall

- permit the Company to obtain one copy of each Major Enhancement for each

copy of the Software or Application being serviced under this Agreement at
the discount then specitied by Provider.

4. Exceptions. The following matters are not covered by, and are outside the scope of,
this Support Services Agreement:

a.

b.

C.

€.

h.

Onsite support services provided by employees or agents of Provider;

Training, file and data conversion costs, and consulting services (whether
onsite or offsite);

Maintenance or support services resulting from any problem resulting from
Company’s deliberate misuse, alteration (including local reports written by the
Company), or damage of the Software;

Support of operating systems; support of non-Provider software (including but
not limited to spreadsheets, word processors, general office software, and
report builders (including the Progress Report Builder);

Onsite installation and management services for Upgrades or Major
Enhancements;

Providing Internal Controls and/or balancing the Company’s books;
Any training, consulting, implementation management services, and data
conversion services, required on an individual the Company basis for

Upgrades or Major Enhancements (whether onsite or offsite);

Travel (including travel time) and living expenses for installation and training,
or any other onsite support or services;

CrUsers graham MNCCONSULTING AppDatatlocakficrosoft: Windows: Temporary Internet Files'Content Outlook:KOCQPLY K INET Suppon Agreenieni-ALSC Final 10 10
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S.

6.

I —

7.

i. New Product Release license and service fees.

Cooperation of The Company. The Company agrees to notify Provider promptly
following the discovery of any Error. Further, upon discovery of an Error, The

Company agrees, if requested by Provider, to submit to Provider a listing of output
and any other data that Provider may require in order to reproduce the Error and the
operating conditions under which the Error occurred or was discovered. Provider
shall treat any such data as confidential.

Fees and Expenses. The Initial Term “Support Fees,” as set forth on Attachment A,
will be invoiced and payable as set forth on Attachment A, for Basic Support
Services.

a. Fees for Excluded Items. The Company agrees to pay fees for those items or
services excluded from Support Services pursuant to Section 4, within 30 days
from receipt of the invoice, provided, however, that no such additional fees or
costs will be invoiced to The Company without The Company’s prior written
approval of the fees, costs, and related work. Provider shall provide
supporting documentation for all expenses upon The Company’s request.
Provider reserves the right to require prepayment or advance deposit for such
additional charges or expenses in some instances. The Company is also
responsible for sales or use taxes and state or local property or excise taxes
associated with licensing, possession, or use of the Services, Software or any
associated services. All fees paid hereunder are nonrefundable and will be
forfeited in the event of termination or cancellation except as otherwise
specifically provided herein. Provider shall send all invoices to
accountspayable@americanlaser.com.

Work Orders. The Company may from time to time request from Provider
services, such as Software modifications or additional training. Provider shall make
a reasonable and good faith effort to comply with such requests but shall retain sole
discretion to decide whether such services are provided. The Company shall receive
from Provider in advance an estimate of the cost of requested services. Provider
shall receive for all approved The Company requests a signed work order from the
Company and a deposit equal to fifty percent (50%) of the estimated cost of the
service.

Billing. Provider shall send all invoices to accountspavableiamericanlaser.com.
All invoices from Provider to the Company for Excluded Items are due within 30
days from receipt of the invoice. All invoices from Provider to the Company for
Basic Support Services are due on the 1¥ of each month for that month’s service.
Invoices are past due ten (10) days after the date of the invoice. Provider may, at its
option, charge all invoices remaining due more than 30 days past the invoice date
for Excluded Items and more than 10 days past the invoice date for Basic Support
Services an interest at a rate of one and one-half percent (1%2%) per month (eighteen
percent (18%) per annum) or, if less, the highest rate allowed by applicable law from
the date such fee or charge first became past due. Invoices are delinquent sixty (60)
days after the date of invoice. A delinquent invoice may cause Provider, at its option,

C “Users'yraham NINCCONSLLTINGYAppData’ Local MicrosoWindows'Temporary Internet Files Cantent Qutlook*KOCQPLYK-INET Suppornt Agreement-ALSC Final 1010
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10.

11.

to put the Company’s account on hold, or, subject to the terms of Section 2,
terminate this Agreement. Accounts on hold may receive no product, service, or
support from Provider (including without limitation Basic Support Services) until all
past due and delinquent invoices are paid in full. Once an account is placed on hold
for non-payment, Provider shall not be required to provide Basic Support Services,
or other products or services, hereunder until a “Reconnection Fee” equal to twenty-
five percent (25%) of the current Term’s annual Fee that is paid by the Company.

Use _and Restrictions. Lrror Corrections, Enhancements, Upgrades and New
Product Releases (and any other programming provided by Provider, regardless of
its form or purpose) shall be considered part of the Software for purposes of
determining the parties’ rights and obligations related thereto pursuant to the License
Agreement and this Agreement. Provider shall have sole and exclusive ownership of
all right, title and interest in and to such works (including ownership of all
copyrights, trade secret rights and other intellectual property rights pertaining
thereto), subject to the terms and conditions of the License Agreement. Provider
shall not have ownership of works, copyrights, trade secrets and other intellectual
property (that was developed by ALSC) already in existence within Company prior
to the effective date of this Agreement.

Limited Remedy and Liability; Exclusion of Consequential Damages. The .
cumulative liability of Provider to the Company for all claims relating to any
services rendered hereunder, in contract, tort, or otherwise, shall not exceed the total
amount of the Maintenance Fees paid by the Company to Provider pursuant to this
Agreement during the twelve (12) months prior to the claim. In no event shall
Provider be liable to the Company for any consequential, indirect, special, or
incidental damages (including, without limitation, damages for loss of business
profits, business interruption, loss of business information, or other pecuniary loss),
even if Provider has been advised of the possibility of such potential loss or damage.
The foregoing limitation of liability and exclusion of certain damages shall apply
regardless of the success or effectiveness of other remedies, and shall apply to all
claims under the warranty described in Section 11. Provider’s liability for breach of
warranty exists only during the warranty period set forth in Section 11.

Limited Warranty and Exclusions. PROVIDER WARRANTS THAT IT WILL
RENDER ITS SERVICES HEREUNDER IN A GOOD AND WORKMANLIKE
MANNER AND WITHOUT MATERIAL DEFECT AND THAT DURING THE
TERM OF THIS AGREEMENT AND FOR A PERIOD OF SIX (6) MONTHS
THEREAFTER PROVIDER, AT PROVIDER’S SOLE COST, SHALL CORRECT
ANY FAILURE TO RENDER ITS SERVICES HEREUNDER IN A GOOD AND
WORKMANLIKE MANNER AND WITHOUT MATERIAL DEFECT. ANY
CLAIM BASED ON THE FOREGOING WARRANTY MUST BE SUBMITTED
IN WRITING TO PROVIDER SPECIFYING THE FAILURE IN REASONABLE
DETAIL, AND SHALL BE SUBJECT TO THE NOTICE AND CURE
PROVISIONS OF SECTION 2. THE COMPANY AGREES THAT THE
FOREGOING LIMITED WARRANTY IS IN LIEU OF ALL OTHER
WARRANTIES OF PROVIDER AND PROVIDER DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED
TO, ANY IMPLIED WARRANTY OF MERCHANTABILITY, FITNESS OR

Cilsers'wraham MNCCONSULTING:AppData’LocaliMicrosol:Window s:Temporary [nicrnet Fdes'Content Qutlook:KOCQPLY K INET Suppon Agreement-ALSC Final 1019

11 docy

Page 5



12.

13.

ADEQUACY FOR ANY PARTICULAR PURPOSE OR USE, QUALITY OR
PRODUCTIVENESS, COMPATIBILITY, DESIRED RESULTS, CAPACITY, OR
THAT SERVICES RENDERED HEREUNDER WILL BE ERROR-FREE.

Venue; Governing Law, Governing law and exclusive venue for any dispute
between the parties arising out of or relating to this Agreement shall be as
determined pursuant to the License Agreement.

Entire _Agreement;  Construction; Provider _and ___The Company
Representations. This Agreement is the complete and exclusive statement of the
agreement between Provider and the Company and supersedes all prior and
contemporaneous negotiations, discussions, proposals and understandings, oral,
written or implied, including those involving any agent of either party, relating to
the subject matter herein. No representations or statements made by either party or
either party’s agents not expressly set forth or referenced in the Agreement shall be
binding on either party. Rights, obligations and warranties under this Agreement
extend to the Company and Provider only, and no other person shall be considered a
third-party beneficiary of this Agreement or be otherwise entitled to any rights or
remedies under this Agreement. No provision of this Agreement shall be construed
in favor of or against any party because one party or its professional advisors
participated in the preparation of this Agreement. In the event of a conflict between
the Attachments and the main body of this Agreement, the main body of this
Agreement shall control.

14. Modification; No Waiver. The terms of this Agreement may only be modified,

15.

expanded or added to by a written agreement executed by the parties. No oral
communication between the parties or their agents before or after execution of this
Agreement shall be binding upon either party unless the parties expressly agree in
writing to the terms of such communication. No waiver by either party of any
breach of any term or condition hereof shall be effective or enforceable unless made
in writing signed by the party, and no waiver shall be interpreted as a continuing
waiver or a waiver of any future obligation.

Definitions.

a. Terms Defined in License Agreement. The following terms have that
meaning assigned to them pursuant to the License Agreement executed by the
parties in conjunction with this Agreement (the “License Agreement”):
“Applications;” and “User Materials.”

b. "Cure" as applied to a Software or Application Error shall include the
provision of alternate, but functionally equivalent and no less effective or
efficient, functions or means,

¢. “Enhancement” means a modification or addition that, when made or added
to the Software, materially changes its utility, efficiency, functional capability.
or application, but that does not constitute solely an Error Correction, and
does not constitute a New Product Release. Provider may designate
Enhancements as “Major Enhancements” or simply as “Enhancements,”
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depending on Provider’s assessment of their value and of the function added
to the Software or Application. “Major Enhancement” may be a substantial
rewrite of an Application, similar to a New Product Release and requiring
those Enhancements to be packaged as a separate module.

"Error” as applied to the Software or an Application means a reproducible
failure to perform in accordance with the Specifications in some Material
respect attributable to a defect in the Software or Application or to an act or
omission of Licensor.

“Error Correction” means either a modification or addition that, when made
or added to the Software, brings the Software into Material conformity with
its published specifications, or a procedure or routine that, when observed in
the regular operation of the Software, avoids the practical adverse effect of
such nonconformity.

"Material" as applied to the Software or an Application, shall mean a
significant or substantial alteration or effect on the function or output thereof.

“New Product Release” means either the total rewrite of an Application or
new version(s) of the Software (including, without limitation, offering of an
Application in a new language), the offering of new suites of Applications or
databases, generally packaged as a separate module, and which may
incorporate Error Corrections and/or Enhancements. A New Product Release
shall be distinguished from an Enhancement by Provider’s determination,
based on Provider’s assessment of the New Product’s value and of the
function added to the Software or an Application.

"Software" at times also referred to as the “System,” means the version of
the INET Portals software packages, applications and interfaces selected by
Licensee, listed on Attachment A (each an “Application’), current at the time
of signing this Agreement.

“Temporary Fix” means an initial correction or “fix” to a problem in the
Software prior to the release of an Error Correction.

“Upgrade” has substantially the same meaning as “Enhancement.”
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agrcement to be
executed in duplicate by its duly authorized officer or representative.,

PROVIDER

INET Portals, LLC

=l

COMPANY

(Company)

American Laser SkinGaye

9“ Y a vl

\(signnlurc of authorized representative)

Name: Graham Budd
Title: President/CEQO

Date: la(n Tl

{signature of aulhon’zcd représ‘émlivc)

Names John Pryor
Title: CEO

Date: ] O/H/ZOH

4 ANAA—
NameeRhythif Manani
Title: General Counsel i
Date: 10 / " "Z'o ) \
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ATTACHMENT A: SCHEDULE OF FEES

The monthly service fees for Company’s 156 (one hundred fifty six) locations, 5 pack
multilocation users, and current ALSC intranet hosting will be paid on the first day of
every month in the amount of $25,500 beginning on contract agreement date. Firss
monthly service fee may be pro-rated based on contract agreement date.
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INET PORTALS .
LICENSE AND SERVICES AGREEMENT

This License and Services Agreement (the "Agreement") is made and entered into by and between:

INET Portals, LLC dba (INET Portals): American Laser SkinCare (Company)
Address: Address:

1420 Marvin Rd NE. Ste. C PMB #238 24555 Hallwood Court

Lacey, Washington 98516-3878 Farmington Hills, M1, 48338

Phone: (800) 509-8315 Phone: 248-426-8250

Fax: (360) 455-1075 Fax:

Johna Pryor
johnapryor@aol.com

WHEREAS, INET Portals is an application service provider of web-based business scheduling, and
accounting services; and

WHEREAS, Company desires to access and utilize the services as described below (the "Services").
NOW, THEREFORE, in consideration of the covenants, promises and agreements contained herein, and for

other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, INET
Portals and Company agree as folfows: '

] INET Portals will make the Services available to Company, for its internal use only, on the terms
and conditions set forth in this Agreement, which Agreement shall incorporate by this reference and
be governed by the Standard Terms and Conditions attached hereto as Exhibit A.

2 The Services shall consist of providing access to the following INET Portals web-based applications
(the "Applications”):

INET Portals Custom Software Environment Edition;

In addition, INET Portals will provide related Support Services and Additional Services, as further
described in the attached Standard Terms and Conditions attached and made part of this Agreement.

Support to include:

1. 1: two (2) -one and one haif hour complementary webinar training session. Additional
sessions may be purchased at $100/hour. Divided sessions are tracked in 30-minute increments.
Training will be conducted based on contract agreement and payment veceival as set forth below
(5.a,5.¢).

2. Unlimited access to our toll-free support line from Monday to F riday from 6am-Spm PST

for technical issues, support is offered on Saturdays and Sunday on a emergency basis, with a
4 (four) hour response window. The INET Portals Support Center is closed Christmas Day, New
Years Day, Thanksgiving, Memorial Day and Labor Day. 30 days FREE unlimited phone support

post contract agreement date.

3. Secure hosting, application storage and data back-up.

3 The Effective Date of this Agreement is: 10/5/11,
4 The Initial Term of this Agreement is One (1) year (365 days) and will automatically renew on an

annual basis unless 30 day prior written notice is given for cancellation of renewal.

(¥)

The Fees payable for the Services shall be as follows:

APPLICATION SERVICE PROVIDER AGREEMENT PAGE |
f00000-3245/INET License and Service Agreement-ALSC.ducy] 107272014 11:06:39 PM




a. Subscription: InetPortals Custom Environment Edition - enables Company to use INET Portals
Custom Environment Edition in all Company locdtions. Initial purchase includes subscription(s) for 156 (one
hundred fifty six) location(s).

b. Additional Service Fee(s):
$3,900/month; 13 Multi Location system user packs.
$1,500/month; Intranet application hosting fee.

c.  Monthly Service Fee(s): 15 "
$23,400 ($150.00 X £53-(one hundred fifty six) location(s))
$1,500 (5 Pack Multi-Location User Licenses)
3600 (ALSC Intranet Application Hosting) **Existing ALSC Intranet Application

The monthly service fee(s) of $25,500 for Company’s (156) location(s) and 5 pack multi-location user
licenses (10 user acess licenses per pack) is to be paid upon signing and receival of Company’s contract
agreement. Your first monthly service fee invoice may be pro-rated.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Agreement, which shall be effective as of the

date sct forth above, and agree to the terms and conditions set forth in the Agreement, including without limitation the terms
set forth in the Standard Tenns and Conditions attached hereto:

INET Portals, LLC (Company)

A

(signature of authorized representative)

American Laser Ski

(signature of aulh[nzcd represeniative)

Name: Graham Budd Name: John Pryor
Title: President/CEO Title: CEO
Date: 10/5/11 Date: 10/5/11

RAYTHM M ANAR]

voli/rel
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INET PORTALS STANDARD
TERMS AND CONDITIONS FOR SERVICES

These Standard Terms and Conditions are incorporated into and constitute a material pait of the License and Services Agrecment
(together hereinatier referred (o as the "Agreement®) between INET Portals dba ("INET Portals") and the company identitied on the
signature page of the Agreement (the "Company™). INET Partals and Company hereby agrees as follows:

1. Definitions

Whenever used in this Agreement with initial letters
capitalized. the folowing terms will have the following meanings:

"Additional Services” means any additional services to be
performed by INET Portals for Company pursuant to Section 4 of
this Agreement relating to the System and the Applications.
including without limitation customization. implementation. and
additional support or training scrvices.

"Applications” mcans the INET Porals web-based
applications hosted by INET Portals and provided to Company as
pan of the Services under this Agrecment, which are listed on the
cover page ol this Agreement: as such Applications may from
time to time be modificd by INET Partals.

"Authorized User” means any principal. officer. employce,
agent. indepenclent contractor or consultant of Company who has a
need to usc the Services in connection with their duties for
Company and who is authorized or otherwise designated or
permitted by Company 10 access and use the Services pursuant 10
this Agreement.

“"Company Coatent" mcans all data or content of or
concerning Company or its patient/customers that is posted or
otherwise placed on the System by Company.,

"Company Support Coordinators® means the onc or two
Company employees who are designated in writing by Company
at any onc time to coordinate requests for Support Services and to
whom the Support Services will be provided by INET Portals.

"Confidential Information” mcans any nenpublic
information that is confidemial to the discloser. or that the
discloser is obligated by law or agreement to keep confidential.
and that is conspicuously marked or otherwise identified as
confidential or proprictary or that the recipient otherwise knows or
has reason to know is the Confidential Information of the
discloser.  The Company Content shall be deemed the
Conlidential Information of Company and the INET Portals
Technology shall be deemed the Confidential Information of
INET Portals.  Confidential Information shall also include.
without limitation. unon-public information which relates to a
discloser’s research. development. products, scrvices. pricing,
customers. contractors. marketling plans, finances. contracts. legal
affairs and business alTairs. However, notwithstanding anything
herein o the contrary, Contidential fnformation does not include
any information that: (a) was known to the recipient prior to
receiving the same from the discloser in connection with this
Agreement: (b) is independently developed by the recipient: (¢) is
acquired by the recipient from another souree witheut restriction
as to use or disclosure: or () is or becomes publicly available
through no fault or action of the recipient.

“Documentation” means the user manuals.  online
documentation and other materials relating to the Scrvices
provided by INET Portals to Company. as such Documentation
may from time to time be moditied by INET Portals.

APPLICATION SERVICE PROVIDER AGREEMENT
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"Initial Term means the initial term of the Agreement as
specified on the cover page of the Agreement.

"INET Portals Site" means the INET Portals Web site.
currently located at www.inetportals.com. through which the
Services are accessed.

"INET Portals Technology” means the Applications.
Documentation and any know-how. processes. methodologics.
specifications, designs, inventions, concepts. idens. tunctionality.
graphics, techniques.. methods. computer programs. computer
code. user manuals. online documemation. products or other
technology or materials of any kind created or owned by INET
Portals, together with any enhancements or modifications thereto.
that is used by INET Portals in connection with the performance
of the Scrvices or made available by INET Portals to Company in
connection with the Servicces.

"Renewal Term" mcans any term for which the Agreement
is rencwed pursuant o Section 7. Renewal pricing is subject to
change based on inflation. i

"Services" means providing online access to  the
Applications through the INET Portals Site. together with the
Support Services and any Additional Services.

"System" means the INET Portals software and hardware.
including the Applications. uscd to provide the Services under this
Agreement.

"System Requirements" means the minimum system and
other requirements requircd for access to and use of the INET
Postals Serviees specified in the System Requirements attached as
Exhibit A, as may be altered or amended from time to time by
INET Portals.

"Support Services” means the support and training services
relating the Services as deseribed in Section 4 of this Agreement,

"Term" Term shall mean the Initial Term of the Agreement
plus any Renewal Terms.

*User ldentification™ mcans the unique user identitication
name and password issued or otherwise assigned to each
Authorized User for access 1o and use of the INET Portals
Services.

"User Materials" means all written and eclectronic
documentation. manuals and materials provided by INET Portals
to Company for use in conncction with the Softwarc.

2. Services; Restrictions on Use

2.1 Services.  Subject to the terms. conditions and
limitations sct forth in this Agreement, INET Portals will make the
Services available to Authorized Users of Company and hereby
grants Company a nonexclusive license to access and use the
Applications and the Scrvices during the Term of this Agreement.
solely for the Company’s internal use in the regular course of its
business. The foregoing license permits Company to upload,
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publish and atherwisc electronically transmit data 10 the System
and to download. display. print out, store. manipulate and
distribute data and Company Content using the Applications and
the System.

22 General Restrictions and Limitations. Section 2.1
sets forth the entirety of Company’s right to access and use the
Services and to make the Services available to Autherized Users.
Company's right to use the Services does not include the right to,
and Company will not directly or indirectly, (a} permit or enable
any person or entity other than Autharized Users to access and use
the Services: (b) modify or create any derivative work based upon
any INET Portals Technology: (c) rescll. rent. transter, assign. or
sublicense the Services: (c) reverse engincer, disassemble or
decompile all or any portion of, or attempt to discover or recreate
the source code for. any software that is part of the INET Portals
Technology: (f) remove. obscure or alter any proprictary rights
notice related to the INET Portals ‘Technology or the INET Portals
Services: (g) engage in or permit any infringing or unlawful
activities involving the INET Portals Services or the INET Portals
Technology: or (h)cngage in or permit any use. reproduction.
distribution. disposition. possession, disclosure or other activity
involving the Services or the INET Portals Technology that is not
expressly authorized under the Agreement or otherwise in writing
by INET Portals. Company will ensure that all access to and use
of the INE'T Portals Services by Company or Authorized Users. or
otherwise through Company's facitities. equipment. identifiers or
passwords. will conform to this Agreement and will be made and
uscd solcly for proper and tegal purposes. and will be conducted in

a manner that does not violate any law or regulation, the rights of’

any third party. court orders or INET Portals's policies.
3. Access to the INET Portals Services

J.1 Equipment, Services and Facilities. The System
and the Applications will be hosted and maintained by INET
Portals and accessed by Company through the INET Portals Site.
Company is solely responsible for providing. installing and
maintaining. at its own expense. all equipment. facilities and
services necessary for Company to access and use the INET
Portals  Services. including. without limitation. all computer
hardware and software. modems, printers, telephone service and
Internet access as set tosth in the System Requirements.

3.2 Password. INET Portals will issuc cach Authorized
User a User Identification to access and usc the INET Portals
Services. To access and use the INET Portals Services. Company
is solely responsible for tracking the User Identifications to
specific Authorized Users and for ensuring the security and
confidentiality of all User Identifications and of the information
accessed or provided using such User [dentifications. Company
acknowledges that it is fully responsible for all liabilities incurred
through the use or misuse of any User Identification and INET
Portats shall not be liable.for the results of any use or misusc of
such User 1dentification or for the actions of any Authorized User.
Company will take reasonable ettorts to prevent unauthorized use
of the Services and will immediately notify INET Portals of any
unauthorized use of the Serviees or any User Identification or any
other breach of sccurity known 10 it.  Use of any User
Identitication other than as provided in this Agreement will be
considered a breach of this Agreement by Company.

3.3 Suspension of Services. In the event
Company breaches of any of the warrantics st forth in Section 9
or elsewhere in the Agreement, fails to pay any amount under the
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Agreement when due. or is otherwise in material breach of this
Agreement. then in addition 1o any other remedies available at Jaw
or in equity. INET Portals will have the right. in its sole
reasonable discretion. to imumediately suspend the INET Portals
Services. In the event that this Agreement is suspended. Company
will be charged a Reconnection Fee pursuant this paragraph. [f
service is suspended, INET Portals shall be relieved of any
obligation to provide product. Services. or support to Company
until all past due and delinquent inveices arc paid in full. Once an
account is suspended for non-payment, INET Portals shall not be
required to provide Services. or other products or services,
hereunder until a “Reconnection Fee” equal to twenty-five percent
(25%) of the current Term's annualized maonthly Service Fee is
paid by Company.

4. Support and Training; Additional Services

4.1 Help Desk. During the Term. INET Portals witl
provide periodic telephone and e-mait support to the Company
Support Coordinators relating to the use and opcration of the
INET Ponals Services {other than problems with Company
hardware, Internet or online access. operating system software or
other Company softwarc).  Such support will be provided only
during INET Portals’s normal business hours, which currently arc
Monday through Friday from 7 am. © 6 p.m.. Pacilic Time.
excluding holidays abserved by INET Portals. INET Portals will
use commercially reasonable cfforts 10 promptly respond to
Company support requests.  However. except as  expressly
provided hercin or in a separate support agreement. INET Portals
assumcs no responsibility or liability for failure to respond to
support requests within a certain timeframe or to resolve any
problem or defect in the Services. Support Services as describe
herein shall be provided solely to Company’s designated Company
Support Coordinators.  Company may change its designated
Company Support Caordinators at any time upon written notice to
INET Portals.

4.2 Training. INET Portals will provide training via the
Internet or at Company's facilitics. at the discretion of INET
Portals. INET Portals will be reimbursed for all travel and other
expenses incurred in connection with providing training at the
Company’s facilities.

4.3 Additional Services. In the evemt the parties agree
upon any Additional Services to be performed by INET Portals.
including  without limitation any customizations of the
Applications or any training and support services bevond such
amounts or in addition to such services specified in paragraphs 4.1
and 4.2, such Additional Scrvices shall be performed on a time
and materials basis at INET Portals’s standard hourly rates.

§8.  Compensation

5.1 Amount. Company will pay INET Portals for the
Services in accordance with the fees. charges. reimbursable
expenses and other amounts specified on the cover page in these
Terms and Conditions. The Initial Term “Service Fees™. which is
based upon the number of Company locations. as set forth on the
Agreement. will be invoiced and payable as set in paragraph 5.3.
The Service Fees for each Renewal Term will he invoiced
approximately ninety (90) days in advance of the commencement
of cach Renewal Term. but in any event payablc upon
commencement of the Renewal Term.  Service Fees may be
moditted by INET Portals for Renewal Term, provided that INET
Portals shall inform Company in writing as to any such proposed
increase not less than sixty (60) day's prior to the commencement
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of the Renewal Term. If signed contract is for an “INET Portals
Custom Environment”, after 12 months (365 days) billing will be
bascd on User Access Licenses or standard monthly service fees
(whichever is greater).

52 Additional Fees. Company will pay INET Portals
such additional fees. charges. reimbursable expenses and other
amounts as may be specified in any Services Addendum in
accordance with the pavment terms specitied therein.

5.3 Payment. Unless otherwise specified in writing. the
Set-Up Fee and the Training Fees, together with the lirst payment
of the Monthly Fee will be payable upon the execution of this
Agreement. ‘Therealler, the Monthly Fee shall be payable in
advance on the first day of cach calendar month. Any amount not
paid within 10 days of the due date will be subject 1o finance
charges equal to one and one-half percent (1.5%) per month or the
highest rate permitted by applicable usury Jaw, whichever is tess,
determined and compounded daily trom the date duc until the date
paid.

§J3  Taxes. Unlcss othenvise specified in writing, fees.
charges, reimbursable expenses and other amounts payable to
INET Portals under this Agreement do not include any taxes.
customs. duties. fecs or other amounts assessed or imposed by any
governmental authority other (han taxes imposed on INET
Portals’s net income. Company will pay or seimburse INET
Portals for all such amounts upon demand or provide certificates
or other evidence of exemption.

6. Proprietary Rights

6.1 Ownership. The Company acknowlcdges and
understands that the Services. the INE'U Portals Technology. the
INET Portals Sitc and any revisions, corrections, modifications.
customizations, improvements. upgrades. new releases or other
change thereto arc the valvable proprietary rights of INET
Portals. The Company acknowledges that it obtains only the right
10 use the Services under this Agreement. The Company shall not
(i) assign. sublicense. transfer, pledge or grant a securily interest
in. lease. vent or share Company’s rights under this Agreement
with any third party; (ii) reverse assemble. reverse compile. cross
compile or otherwise adopt. translate or modify the Software: or
(iii) refer to or use any portion of the Safiware or User Materials
as part of any effort to develop any derivative work or other
sollware program. This agreement shall be binding on Company’s
heirs. successors and assigns.

6.2 Company Content. As between the partics.
Company will own all right. title and interest in all Company
Content. Company grants to INET Porals and its alfiliates a
nonexclusive. nontransferable right 10 use reproduce. distribute.
modify (for formatting purposes). display and store (digitally or
otherwise) the Company Content in  connection with the
performance of the INET Portals Services. Company will comply
with all applicable laws, rules and regulations in connection with
the use and posting of the Company Content (including. without
limitation. any pertaining to privacy).

6.3  Confidential Information. Pach party reserves any
and all right. titlc and interest (including. without limitation. any
proprictary rights) that it wmay bave in or to any Confidential
Information that it may disclose to the other party. or of which the
other party may become aware. under this Agreement.  The
recipient will protect Contidential Information of the Discloser
against any unauthorized use or disclosure to the same extent that
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the recipient proteets its own Contidential Information of a similar
nature against unauthorized use or disclosure. but in no event will
usc less than a reasonable standard of care to protect such
Confidential Information. The recipicnt will not use or disclose
any Confidential Information ol the discloser exeept for the
purposes for which it is provided by the discloser. This paragraph
will not be interpreted or construed to prohibit: (a) any usc or
disclosure which is necessary or appropriate in connection with
the recipiem's performance of its obligations or exercise of its
rights under this Agreement or any other agreement between the
parties: (b) any use or disclosure required by applicable law (e.g..
pursuant to applicable sccurities laws or legal process). provided
that the recipient uses reasonable efforts to give the discloser
reasonable advance notice thereof (e.g. so as to afford the
discloser an opportunity 1o intervene and seck an order or other
appropriate reticf for the protection of its Confidential Information
from any unauthorized use or disclosure). or (c) any use or
disclosure made with the consent of the discloser. In the event of
any breach or threatened breach by the Recipient of its obligations
under this paragraph. the Discloser will be cntitled to injunctive
and other equitable relicf to enforce such obligations.

7.  Term and Termination

7.1 Term. The Term of this Agreement will commence as
ol the Eftective Date of this Agrcement and will continue for the
Initial Term set forth on the cover page of this Agreement and for
any Renewal Terms. as sct forth below, unless earlier terminated
as set forth herein. ‘Thereafier, the Term will automatically renew
for successive Renewal Terms ofone {1) year. unless cither party
gives written notice of non-renewat at least thirty days prior to the
end of the previous teem. At any point the Company may
voluntarily terminate this one (1) ycar contract if Company gives
thirty (30) days notice to INET Portals. It Company elects 1o
terminate prior to the one (1) year contract term. and there is no
breach of contract on the part of INET Portals, a payment penalty
is acerued by the Company to equal three (3) months of the
Company support tee. as set forth in Exhibit A. to be invoiced and
paid in full beginning on the 1¥ day of the month succeeding the
termination notice.  Pending breach of contract by Provider, and
thirty {30) days termination notice to INET Porlals by Company.
no payment penalty shail be accrued by Company for termination
prior to the one {{) year contract term,

7.2 Termination for Material Breach. If cither pary
commits a material breach of this Agrecment. then the other party
may give the breaching party writien notice of such breach or
default and the then-current Term will terminate pursuant to this
paragraph if the breach or default is not cured within thirty (30)
days after receipt of notice. without any further notice or action by
the terminating party.

7.3 Effect of Termination. I the Term is terminated
pursuait 10 and in accordance with this Section 7. then. unless
otherwise specifically provided for in writing by the parties. the
tollowing will apply: (a) the parties will cooperate to effect an
orderly. efficient. eflective and expeditious termination of the
parly’s respective activities under this Agreement: (b) the rights
granted to Company with respect to the Services and the INET
Portals Technology will terminate effective as of the effective date
ot the termination: (¢) Company will return 1o INET Ponals any
and all Confidential Information of INET Portals in the possession
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or contral of Company: (d) INET Pontals will seturn to Company
any and all Confidential Information of Company in its possession
or contral: (c) Company data can be exporied. as set forth in
scction 2.1. by Company using the internal software application
Demographic Reporting tool. and or any printing/cxporting tool
within the softwarc application: (excel/ doc.) at no cost
Customized data export can be provided by INET Porials at the
cost of current Provider development rates. Custom exports
encompass anything outside of what can be exported from
available tools within the sofiware application. including custom
formatting on the report. Data export on the part of Company and
or INET Portals will coincide with the Company thirly (30) day
termination notice. () INET Portuls will retain company data base,
including all clectronic records. for 7 years. in accordance to
HIPPA online retention record protocals,

(g) unless otherwise agreed upon by the parties. INET
Portals will have no obligation to provide the Services to
Company or Authorized Users after the cffective date of the
termination: (h) Company will pay to INLT Portals any amounts
payable for Company's and Authorized User’s use of the Services
prior 10 the elfective date of the termination; (i) any and all
liabilitics accrued prior to the effective date of the termination will
survive: and {j) the parties' respective rights and abligations under
paragraphs 2.2. and 2.3. and Sections 6. 7. 8. 9. 10 and 11 of this
Agreement will survive.

8. INET Portals Representations and Warranties, Limited
Remedies

8.1 Functionality. INET Portals warrants companying
that the Services will, when properly accessed and utilized by
Company. performing  substantially in  accordance  with
specifications set forth in the then current Docwmentation. INET
Portals will usc commercially reasonable efforts to repair or
reptace the deficient Services so that it complies with the
applicablc warranty. (f the deficient Service cannot be repaired or
replaced. then INET Portals will refund to Company such portion
of the applicable fees Monthly Fees paid by Company that are
altributable to the deficient Service. Company acknowledges that
the opcration of the Services will not be uninterrupted and that
there will be periods of unavailability of the Services, such as
during routine maintenance. The foregoing is Company's soke and
exclusive remedy for any failure of the Services to perform as
warranted herein,

82  Infringement. (NET Portals warrants to Company
that its usc of the Services will not infringe upon or violate any
U.S. proprictary rights of any third party. INET Portals shall
defend. indemnify and hold Company harmicss from and against
any claims or liabilities arising owt of any failure of the INET
Portals Services 1o comply with the warranty set forth in this
paragraph 8.1: provided. that Company gives INET Portals prompt
written notice of the claim. authorizes INET Portals to control the
defense and settlement of the claim. provides such assistance in
connection with the defense and settlement of the claim as INET
Portals may reasonably request. does not settle or compromise the
claim without the prior written consent of INET Portals and
complies with any settlement or court order made in connection
with the claim.

8.3 Exclusions. INET Portals's warranty  under
paragraphs 8.1 and 8.2 does not apply to any defect,
nonconformance or infringement resulting from any (a) improper
use of the Services or any use not in accordance with the

Agreement: (h) modification. redevelopment, damage. misuse or
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other action or omission of Company or any third party: (¢) use of
the Services in combination with any equipment. software. goods.
services or items provided by Company or any third party; or (d)
any faiture of Company to comply with any terms of the
Agreement,

8.4  DISCLAIMER. THE  WARRANTY AND
REMEDIES SET FORTH IN THIS SECTIONS ARE
EXCLUSIVE AND [N LIEU OF ALL OTHER WARRANTIES
OF INET PORTALS AND REMEDIES OF COMPANY,
EXPRESS OR IMPLIED. ARISING BY LAW OR
OTHERWISE,  WITH RESPECT TO ANY ERROR.
OMMISSION. DEFICIENCY. DEFECT. NONCOMPLIANCE
OR INFRINGEMENT IN THE APPLICATIONS, THE
SERVICES. THE INET PORTALS TECHNOLOGY. THE INET
PORTALS SITE OR OTHER ITEMS OR SERVICES
FURNISHED BY OR ON BEIALF OF INET PORTALS
UNDER THIS AGREEMENT (INCLUDING. WITHOUT
LIMITATION.  ANY IMPLIED WARRANTY OF
MERCHANTABILITY. FITNESS FOR A PARTICULAR
PURPOSE OR NONINFRINGEMENT AND ANY IMPLICD
WARRANTY ARISING FROM COURSE OF PERFORMANCE.
COURSE OF DEALING OR USAGE OF TRADE).

8.5  Third Party Content, Software and Materials.
Except as othenwise agreed upen by the partics in writing. to the
extent that the Applications or the Services contain or wilize any
third party content. seftware or materials, INET Portals shall pass
through any applicable warranties. However. INET Portals shall
have no liability for any such third party arty content. software or
materials.

9. Company Warrauties

9.1  Warranty, In addition 1o any warrantics sct forth
clsewhere in the Agreement. Company warrants to INET Portals
that the Company Content and Conmpany's and Authorized Users'
access to and use of the INET Portals Services will not violate any
third party rights or any applicable laws. rules or regulations.

9.2 Indemnification. Company will defend. indemnity
and hold harmless INET Portals. and its directors, officers.
employees. owners and agents from and against any and all
claims. costs. losscs. damages. judgments and expenses (including
reasonnble attorneys' fees) arising out of or in connection with (a)
any claim alleging any breach of any of the foregoing warrantics
or any other provision of this Agreement; (b) any damage arising
from causes beyond the control or without the fault or negligence
of INET Portals: (¢} any usc by Company or Authorized Users of
the INET Porals Services, Third Party Content. or any other
software, services or other items provided under this Agreement.

Section 10,

10.1  Force Majeure. Neither party will be tiable for. or
be considered to be in breach of or default under this Agreement
on account of. any delay or faiture to pertorm as required by this
Agreement as a result of any cause or condilion bevond such
party’s reasanable control (including. without limitation. any act or
failure to act by the other party). This paragraph will not apply 1o
any payment obligation of ecither party.

102 Ne Consequential Damages. NEITHER INET
PORTALS NOR ITS DIRECTORS. OFFICERS. EMPLOYEES.
AGENTS. OWNERS. SUPPLIERS AND 7111 PROVIDERS OF
THIRD PARTY CONTENT WILL BE LIABLE TO COMPANY
OR ANY AUTHORIZED USERS, FOR ANY INDIRECT.
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CONSEQUENTIAL. SPECIAL OR EXEMPLARY DAMAGES
(INCLUDING. WITHOUT LIMITATION, DAMAGES FOR
ANY LOSS OF PROFIT. REVENUE, DATA, BUSINESS OR
USE) EVEN [F INET PORTALS HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES. ARISING FROM
OR RELATED TO ANY PROVISION OF THIS AGREEMENT.
THE SERVICES. THE INET PORTALS TECHNOL.OGY OR
ANY SOFTWARE. SERVICES OR OTHER [TEMS
PROVIDED IN CONNECTION THEREWITH. OR THE
FAILURE OF INET PORTALS TO PLERIFORM TS
OBLIGATIONS. REGARDLESS OF ANY NEGLIGENCE BY
INET PORTALS.

10.3 Limitation of Liability. IN NO EVENT WIL]. THE
AGGREGATE LIABILITY OF INET PORTALS WITH
REGARD TO THE SERVICES. THE INET PORTALS
TECHNOLOGY AND ANY SOFIWARE, SERVICES OR
OTHER ITEMS PROVIDED OR FAILED 10 BE PROVIDED
UNDLER THIS AGREEMENT EXCEEDN THL
COMPENSATION PAID BY COMPANY TO INET PORTALS
UNDER THIS AGREEMENT IN THE TWELVE (12) MONTHS
PRECEDING THLE ACCRUAL OF SUCH CLAIM.
COMPANY'S RIGHT TO MONETARY DAMAGES UP TO
THAT AMOUNT WILL BL IN LIEU OF ALL OTIER
REMEDIES THAT COMPANY MAY HAVE AGAINST INET
PORTALS OR ITS DIRECTORS, OFFICERS, EMPLOYEES,
AGENTS. OWNERS. AND SUPPLIERS.

Section 11. Miscellancous

11.1  Compliance with Laws. In performance of their
respective obligations under this Agreement. each party will
comply with all applicable laws, rules, regulations, orders and
other requirements. now or herealter in effect. of governmental
authorities having jurisdiction.

11.2 Independent Contractors. Each party is an
independent contractor and not a partner or agent of the other.
‘This Agreement will not be interpreted or construed as creating or
evidencing any partaership or agency between the parties or as
imposing any partnership or agency obligations or liability upon
cither party.  Further, neither party is aunthorized to. and will not,
enter into or incur amy agreement, contracl. commitmient,
obligation or liability in the name of or otherwise on behalf of the
other party.

11.3  Notices. Any notice or other communication under
this Agrecment given by cither party to the other party will be
deemed to be properly given if given in writing and dcelivered in
person. sent via overnight courier or mailed via registered mail.
properly addressed and stamped with the required postage. to the
intended recipicnt at its address specitied on the signature page of
this Agreement.  Notice will be effective upon receipt. ECither
party may from time to time change its address for purposes of’
this paragraph by giving the other party notice of the change in
accordance with this paragraph.

{1.4 Assignment. Neither party  will assign  this
Agreement without the prior written consent of the other party:
provided. however, cither party may assign this Agrecment
without such consent to any subsidiary or parcnt company of such
party or to any successor by way of any merger. consolidation or
other corporate rearganization of such parly or sale of all or
substantially all of the assets of such pariv. provided that such
subsidiary or parent company Or SUCCESSOT assumes or is otherwise
fully bound by all of the obligations of the assigning party under
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this Agreement. No assignment. with or without such consent.
will relieve any party from its obligations under this Agresment.
Sehject to the foregoing. this Agreement will be fully binding
upon. inure to the benetit of and be enforceable by the parties and
their respective successors and assigns.

115 Nonwaiver. The failure of cither party to insist upon
or enforce performance by the other party of any provision of this
Agreement, or to excreise any right or remedy under this
Agreement or otherwise by law. will not be construed as a waiver
or relinguishment of such party's right to assert or rely upon the
provision, right. or remedy in that or any other instance: rather the
provision. right or remedy will be and remain in Full force and
ettfect.

11.6  Severability. This Agreement will be enforced to the
{ullest extent permitted by applicable law. 1 any provision of this
Agreement is held to be invalid or unenforceable 1o any extent,
then (a) such provision will be interpreted. construed and reformed
to the extent reasonably required to render the same valid,
enforceable and consistent with the original intent underlying such
provision and {b) such invalidity or uncnforceability will not affect
any other provision of this Agreement.

11.7  Applicable Law; Jurisdiction and Venue. This
Agreement will be interpreted. construed and enforced in all
respects in accordance wilh the laws of the State of Washington,
U.S.A.. without reterence (o its choice of law principles 1o the
contrary. Company hereby consents 1o the jurisdiction and venue
of the state and federal courts located in Spokane County, Siate of
Washington, U.S.A. with respect 1o any claim arising under or by
reason of this Agreement. Company will not prosecute any actioi.
suit, proceeding or claim “arising under or by reason of this
Agreement except in such courts,
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EXHIBIT A

System Requirements

l Desktop PC, Tablet PC (IE Windows/Mac) with a minimum of 2 GB RAM
2 Internet Explorer 6.0 or greater, Safari, Firefox
3 Java, Flash
4 Business Class Internet connection: cable modem/DSL or greater
CXHIBIT A PAGE 1

[00000-3243/INLT License and Service Agreement-Al.SC.docx] 10722011 11:06:59 PM



Inetportals, LLC Development Request & Quote Form inet.:’j,;portals
N

Please note all development is completed on an hourly basis at $115.00 per hour. Once @ signed quote is received an
estimated completion date will be determined and sent to client. This request form is used to develop a quote, development

requests are not started untif a quote is approved and signed by dient.  Please note, 50% of amount proposed in quote s
required before development project is started,

Development Request

Please be specific )
Integration of E-Records Source Code: 60 Hrs {$115 x 60 = $6900)

Integration of Reconciliation Lockdown: 15 Hrs ($115 x 15 = $1725)
Client & Appointment Migration: 40 Hrs {$115 x 40 = $4600)
Services and Products Migration: 8 Hrs ($115 x 8 = $920)

Integration of ALSC Ticketing System: 40 Hrs ($115 x 40 = $4600)

Invoices and Treatments Provided Migration: 40 Hrs. ($115 x 40 = $4600)

ADS Financing Credit Approval API: 40 Hrs ($115 x 40 = $4600)

** Details of the above quote are attached

leted by Development Team
il 243 brs ($27,945)

Graham Budd

Once the quote is agreed upon, an estimated ETA on compietion will be provided to the client. Any
modifications made during the development process requested by the dient will be bilied at an additional
cost. If additional testing or modifications are required this will also be billed at an additional cost.

Please review this quote carefully. Once a signed quote is received an estimated completion date will be determined and sent
to client. This quote is used to give dient estimated cost for development, development requests are not given estimated
completion date until a quote is approved, signed by client and sent to customdev@inetportals.com or fax to 360-455-1075.

L e
Client-Signature %%P/{M Date
Inetportals, LLC

1420 Marvin Road NE Ste C PMB 238
Lacey, WA 98516

(800) 509-8315

Fax: (360) 455-1075

Development Request form 9/8/11




Inetportals, LLC Development Request & Quote Form inet.:i;.portals

™

Quote Breakdown;
Integration of E-Records Source Code: 60 hours

1. Migrate existing E-Records from ALSC Intranet to INETPortals E-Records system
a. Migrate E-Records database tables
b. Migrate Data
C. Integrate current ALSC E-Records system into INETPortals client details screen
d. Test application

Integration of Reconciliation Lockdown: 15 hours

1. Add interface to allow users to enter transaction amounts (IE cash, credit, etc) at the end of
the day during reconciliation.

2. Develop Report to view all locations reconciliation information to validate if reconciliation
was completed. '

Client & Appointment Migration: 40 hours

1. Migrate all client and appointment information from current ALSC Intranet to INETPortals.
Services And Products Migration: 8 hours

1. Migrate all services and products information from current ALSC Intranet to INETPortals
Integration of ALSC Ticketing System: 40 hours

1. Migrate current ALSC Ticketing System into INETPortals
a. Create database tables
b. Migrate Current Data
c. Integrate current ticketing system into INETPortals
d. Test application
e.
ADS Financing Credit Approval API: 40 hours

1. Design DHTML popup for ADS credit financing and approval
a. Create form interface for API
b. Develop SOAP action {send and receive) API to ADS
¢. Create database table to store approval and denied requests
d. Create database table to store transactional data from approved financing (IE
allowing clients to apply partial payment to invoices)
e. Add financing option to checkout process

Invoices and Treatments Provided Migration: 40 hours

1. Migrate all client invoices and treatments purchased, serviced, and remaining to INETPortals
a. Design script to create client invoices in INETPortals using data from ALSC Intranet
b. Design script to import client treatments information into INETPortals
TransServiceCount database table
¢. Test imported information

Development Request form 9/8/11



INET PORTALS
LICENSE AND SERVICES AGREEMENT

This License and Services Agreement (the "Agreement") is made and entered into by and between:

INET Portals, LLC dba (INET Portals): American Laser SkinCare (Company)
Address; Address:
1420 Marvin Rd NE. Ste. C PMB #238 24555 Hallwood Court
Lacey, Washington 98516-3878 - Farmington Hills, M1, 48335
Phone: (800) 509-8315 Phone: 248-426-8250
Fax: (360) 455-1075 Fax:
John Pryor
johnapryor@aol.com

WHEREAS, INET Portals is an application service provider of web-based business scheduling, and
accounting services; and

WHEREAS, Company desires to access and utilize the services as described below (the "Services").
NOW, THEREFORE, in consideration of the covenants, promises and agreements contained herein, and for

other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, INET
Portals and Company agree as follows:

1 INET Portals will make the Services available to Company, for its internal use only, on the terms
and conditions set forth in this Agreement, which Agreement shall incorporate by this reference and
be governed by the Standard Terms and Conditions attached hereto as Exhibit A.

2 The Services shall consist of providing access to the following INET Portals web-based applications
(the "Applications"): .

INET Portals Custom Seftware Environment Edition;

In addition, INET Portals will provide related Support Services and Additional Services, as further
described in the attached Standard Terms and Conditions attached and made part of this Agreement.

Support to include:

1. 1: two (2) -one and one half hour complémentary webinar training session. Additional
sessions may be purchased at $100/hour. Divided sessions are tracked in 30-minute increments.
Training will be conducted based on contract agreement and payment receival as set forth below
(5.3, 5.¢).

2. Unlimited aceess to our toll-free support line from Monday to Friday from 6am-Spm PST

for technical issues, support is offered on Saturdays and Sunday on a emergency basis, with a
4 (four) hour response window. The INET Portals Support Center is closed Christmas Day, New
Years Day, Thanksgiving, Memorial Day and Labor Day. 30 days FREE unlimited phone support

post contract agreement date.

3. Secure hosting, application storage and data back-up.

3 The Effective Date of this Agreement is: 10/5.4" iO/M/"
4 The Initial Term of this Agreement is One (1) year (365 days) and will automatically renew on an

annual basis unless 30 day prior written notice is given for cancellation of renewal.

S The Fees payable for the Services shall be as follows:

APPLICATION SERVICE PROVIDLR AGREEMENT PAGE |
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a.  Subscription: InetPortals Custom Environment Edition —enables Company to use INET Portals
Custom Environment Edition in all Company locations. Initial purchase includes subscription(s) for 156 (one
hundred fifty six) location(s).

b. Additional Service Fee(s):

$3,960/month; 13 Multi Location system user packs.
$1,500/month; Intranet application hosting fee.

¢.  Monthly Service Fee(s): 100 (b
$23,400 ($150.00 X ¥53-(one hundred fifty six) location(s))

$1,500 (5 Pack Multi-Location User Licenses)
$600 (ALSC Intranet Application Hosting) **Existing ALSC Intranet Application

The monthly service fee(s) of $25,500 for Company’s (156) location(s) and 5 pack multi-location user
licenses (10 user acess licenses per pack) is to be paid upon signing and receival of Company’s contract
agreement. Your first monthly service fee invoice may be pro-rated.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Agreement, which shall be effective as of the
date set forth above, and agree to the terms and conditions set forth in the Agreement, including without limitation the terms
set forth in the Standard Terms and Conditions attached hereto:

INET Portals, LLC (Company)

American Laser Ski

Ao

( sigrla(ure of authorized representative) u (signature ofaulh{rized rc[%emmive)
Name: Graham Budd Name: John Pryor
Title: President/CEQ Title: CEO
Date: 104611 Date: 10/5/11

Jur %%MM&‘N '

ZHYTHM M ANARY
vol /Lol
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