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e

UNITED STATES BANKRUPTCY COURT Southern District of Indiana PROOF OF CLAIM . - -

Name of Debtor: Case Number:

] Yran
TWG Capital, Inc. 12-11019-BHL-11 Vi
N
v SAONE :
NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing, You ROV Yot s
may file a request for payment of an administrative expense according to 11 U.S.C. § 503. woln ’
Name of Creditor (the person or other entity to whom the debtor owes money or property):
Melanie S Otto
COURT USE ONLY
Name and address where notices should be sent: O Check this box if this claim amends a
1523 Thames Drive previously filed claim.
Greenwood, IN 46143
Court Claim Number:
. (If known)

Telephone number: (347) 8812622 “™: melanielawson02@gmail.com
Filed on:

Name and address where payment should be sent (if different from above): O Check this box if you are aware that
anyone else has filed a proof of claim
relating to this claim. Attach copy of

éﬁmﬁ particulars.

Telephone number: email: .

1. Amount of Claim as of Date Case Filed: s 392,750.68 M AR 1 4 201?

If all or part of the claim is secured, complete item 4.

If all or part of the claim is entitled to priority, completc item . BMC GROIJP

M 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: _ violation of employment agreement
(See 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:

9 4 3 1 Gee instruction#30) . T T T T T —————

(See instruction #3a) (See instruction #3b)
Amount of arrearage and other charges, as of the time case was filed,

4. Secured Claim (See instruction #4) included in secured claim, if any:
Check the appropriate box if the claim is secured by a lien on property or a right of
setofT, attach required redacted documents, and provide the requested information, )
Nature of property or right of setoff: Real Estate DMotor Vehicle (JOther Basis for perfection:
Describe:
Value of Property: § Amount of Secured Claim:  §
Annual Interest Rate % fIFixed or O Variable Amount Unsecured: )

(when case was filed)

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a). If any part of the claim falls into one of the following categories, check the box specifying
the priority and state the amount.

1 Domestic support obligations under 11 3 Wages, salaries, or commissions (up to $11,725*) O Contributions to an

U.S.C. § 507 (a)(1){A) or (a)(1){B). earned within 180 days before the case was filed or the employee benefit plan -
debtor’s business ceased, whichever is earlier - 11 U.S.C. § 507 (a)5).
11 US.C. § 507 (a)(4). Amount entitled to priority:
O Up to $2,600* of deposits toward O Taxes or penalties owed to governmental units - O Other — Specify $
purchase, lease, or rental of property or 11 US.C. § 507 (a)(8). applicable paragraph of
services for personal, family, or household 11 U.S.C. § 507 (a)(_).

use ~ 11 U.S.C. § 507 (aX7?).

*Amoums are subject to adjustment on 4/1/13 and every 3 years thereafter with respect to cases commenced on or afier the date of adjustment,

6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (Sec instruction #6)

TWG Capital POC

T
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7. Documents: Attached are redacted copies of any

documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of

Tunning accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revalving consumer credit agreement, a

statement providing the information required by FRBP 300 1(c)(3)(A). If the claim

is secured, box 4 has been completed, and redacted copies of documents providing

evidence of perfection.of a security interest are attached. If the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being

filed with this claim. (See instruction #7, and the definition of “‘redacted” )
DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY

If the documents are not available, please explain:

BE DESTROYED AFTER SCANNING.

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

4‘ I'am the creditor. O [ am the creditor’s authorized agent.

O 1 am the trustee, or the debtor,
or their authorized agent.

O 1 am a guarantor, surety, indorser, or other codebtor.
(See Bankruptcy Rule 3005.)

(See Bankruptey Rule 3004.)

1 declare under penlty of perjury that the information provided in this claim is true and correct to the best of my knowledge, information, and reasonable belief.

Print Name: _Melanie Otto
Title: Individual
Company:

Address and telephone number (if diffcrent from notice address above):

Telephone number: email:

%

(Date)”

(Signature)

Penalty for preseming fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C, §§ 152 and 357).

INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instr and definiti

below are general explanations of the law. In cerwain circumstances, such as bankruptcy cases not filed vohmtarily by the debtor,

exceptions to these general rules may apply.

Items ¢o be completed

| in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district in which the bankruptcy case was filed (for
example, Central District of California), the debtor’s full name, and the case
number. If the creditor received a notice of the case from the bankruptcy 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 receive notices issued during the bankrupicy
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. See Federal Rule of Bankruptcy Procedure
(FRBP) 2002(g).

L. Amount of Claim as of Date Case Filed:

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

2, Basis for Claim:

State the type of debt or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car loan,
mortgage note, and credit card. If 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 Aay Number by Which Creditor Identifies Debtor:
State only the last four digits of the debtor’s account or other number used by the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Report a change in the creditor’s name, a transferved claim, or any other
information that clarifics 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 identifier, 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 cases.

4. Secured Claim:

Check whether the claim is fully or partially secured. Skip this scction if the

claim is entircly unsecured. (See Definitions.) If the claim is secured, check the
box for the nature and value of property that secures the claim, attach copies of lien
documentation, and state, as of the date of the bankruptcy filing, the annual 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.S.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. (See Definitions.) A claim may
be partly priority and partly non-priority. For example, in some of the categorics,
the law limits the amount entitled to priority.

6. Credits:

An authorized signature on this proot of claim serves as an acknowlcdgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
any payments received toward the debt.

7. Documents:

Attach redacted copies of any documents that show the debt exists and a lien
secures the debt. You must also attach copies of documents that evidence perfection
of any security interest and documents required by FRBP 3001(c} for claims based
on an open-end or revolving consumer credit agreement or secured by a security
interest in the debtor’s principal residence. You may also attach a summary in
addition to the documents themselves. FRBP 3001(c) and (d). If the claim is based
on delivering health care goods or services, limit disclosing confidential heatth care
information. Do not send original documents, as attachments may be destroyed
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 specifying what constitutes a signature. If you sign this form, you
declare under penalty of perjury that the information provided is true and correct to
the best of yaur knowledge, information, and reasonable belief. Your signature is
also a certification that the claim meets the requirements of FRBP 9011(b).
Whether the claim is filed electronically 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 other person authorized to file this claim. State the filcr'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,
provide both the name of the individual filing the claim and the name of the agent.
If the authorized agent is a servicer, identity the corporate servicer as the company.
Criminal penaltics apply for making a fulse statement on a proof of claim.




Case 12-11019-BHL-11

B 10 (Official Form 10) (12/12)

Claim 11-1

[ S

Filed 03/04/13 Pg 3 of 22

DEFINITIONS

Debtor
A debtor is the person, corporation, or other entity
that has filed a bankruptcy case.

Creditor

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

Claim

A claim is the creditor’s right to receive payment for
a debt owed by the debtor on the date of the
bankruptcy filing, Sec 11 U.S.C. $101 (5). A claim
may be secured 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 bankruptcy filing. The creditor
must file the form with the clerk of the same
bankruptey court in which the bankruptcy case was
filed.

Secured Claim Under 11 US.C. § 506 (a)

A secured claim is one backed by a lien on property
of the debtor. The claim is secured so long as the
creditor has the right to be paid from the property
prior to other creditors. The amount of the secured
claim cannot exceed the value of the property. Any
amount owed to the creditor in excess of the value of
the property is an unsecured claim. Examples of
liens on property include a mortgage on real estate or
& security interestina car. A lien may be voluntarily
granted by a debtor or may be obtained through a
court proceeding. In some states, a court judgment is
a lien.

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

Unsecured Claim

An unsecured claim is one that does not meet the
requircments of a secured claim. A claim may be
partly unsecured if the amount of the claim exceeds
the value of the property on which the creditor has a
lien.

Claim Enitled to Priority Under 11 U.S.C. § 507
(a)

Priority claims are certain categories of unsecured
claims that are paid from the available money or
property in a bankruptcy case before other unsecured
claims.

Redacted
A document has been redacted when the person filing

INFORMATION____

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and
a copy of this proof of claim or you may access the
court’s PACER system

(www.pacer, pse,uscourts.gov ) for a small fee to view

your filed proof of claim,

Offers to Purchase a Claim

Certain entities are in the business of purchasing
claims for an amount less than the face value of the
claims. One or more of these entities may contact the
creditor and offer to purchasc the claim. Some of the
written communications from these entities may
easily be confused with official court documentation -
of communications from the debtor. These entities
do not represent the bankrupicy court or the debtor.
The creditor has no obligation to sell its claim.
However, if the creditor decides to sel! its claim, any

it has masked, edited out, or otherwise deleted,
certain information. A creditor must show only the
last four digits of any social-security, individual’s
tax-identification, or tinancial-account number, only
the initials of a minor’s name, and only the year of
any person's date of birth. If the claim is based on the
delivery of 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.

Evidence of Perfection

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

fer of such claim is subject to FRBP 300 1(¢e),
any applicable provisions of the Bankruptcy Code
(11 US.C. § 101 er seq.), and any applicable orders
of the bankruptcy court.
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" EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (this "Agreement™), dated as of August 6, 2007,
?"etween TVRV)G Capital, Inc., a Delaware corporation (the "Company”), and Melanie S. Otto

RECITALS

A.  The Company desires to employ Employee as its President and Chief
Executive Officer, and Employee desires to acoept such employment.

B. Employee desires to be assured of minimum compensation from the
Company for Employee’s services and the Company desires to provide fair and reasonable
benefits to Employee, onthetenusandsubjeettothecandiﬁonssetforthinthisAgreement.

C.  The Company desires reasonable protection of its confidential business
information which it has developed at substantial expense.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
mdagreementscontainedinﬂﬂsAgremmgﬂleCompmydemployeehuebyagwas

follows:
1. Employment; Duties.

(8  Upon the terms and subject to the conditions set forth in this Agreement,
the Company employs Employee as its President and Chief Executive Officer and Employee
accepts such employment.

(®) Employee shall be the President and Chief Executive Officer of the
Company, and shall’ continue to perform all of the duties consistent with the past practice of
Employee’s involvement with the Company (regardless of the Employee’s previously designated
capacity) and as determined prospectively by the Board of Directors. Employee shall be
respansible primarily for (i) implementation of the strategic and operational objectives of the
Company, subject to the supervision and direction of the the Board of Directors, In addition,
Employee shall have and perform such further powers and duties as the Board of Directors may,
from time to time, prescribe and as the Board of Directors may, from time to time, delegate to
her.

(c) Employee shall perform Employee’s duties hereunder faithfully, loyally
and to the best of Employee’s ability at the principal executive offices of the Company in
Indianapolis, Indiana, and shall comply in all respects with the lawful and reasonable directions
and instructions given to her by the Board of Directors and use Employee’s best efforts to
promote and serve the interests of the Company. Employee shall devote all Employee’s business
time and efforts to the Company’s business on a full-time basis and shall not engage in any other
business, provided, however, that Employee may (i) continue the incidental activities with
respect to Employee’s charitable, public, and existing business interests, and (ii) use Employee’s
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reasonable discretion in fixing Employee’s hours and schedule of work consistent with the
proper discharge of Employee's duties,

2, Employment Term.

The term of this Agreement (the "Term") shall begin on the date hereof (the
"Effective Date") and end on the date which is three years after the Effective Date; provided,
however, that the Term will be extended autamatically for additional one-year periods (the
M@“)uﬂessmpaﬂynoﬁﬁesmeoﬁmpmy,inmﬂingmdmkmﬁmydays
prior to expiration of the initial Term (or thereafter prior to the expiration of each applicable one-
year extension thereof) of the Effective Date, of such party's intent not to extend or further
extend the Agroement. In the event that the Board of Directors of the Company, or Employee,
determinenottoﬁmhue:nmdthetamofthisAgwemenLtheTermofﬂﬁsAgrmentshaumd
at the later of the end of the Temm or of the Extended Term. As used hereafter, "Term" shall
refer to the "Extended Term,” if applicable.

3 Base Salary.

Employee shall receive an annual base Salary from the Company of $200,000 (the
"Base Salary"), payable at regular intervals in accardance with the Company's normal payroll
practices now or hereafter in effact. TothemctentEmployeeisemployedby&xeCompanyona
relevant annual anniversary date (as setfonhinthissenbence)inﬂlecapacityandtoﬁeamt
contemplated in Section 1 of this Agreement, and so long as the origination and operating cash
flow objectives as defined in Exhibit A ars met for the prior twelve-month period, Employee’s
Base Salary shall increase (i) on the first anniversary of this Agreement to the amount of
$250,000 and (ii) on the second anniversary of this Agreement to the amount of $300,000. For
avoidance of doubt, Employee shall be entitled to the increase to Employee's Base Salary (as
specified) after the second anniversary of this Agreement regardless of whether Employes was
entitled previously to an increase to Employee's Base Salary (es specified) after the first
anniversary of this Agreement, ForeachyemoftheTennaﬁutheﬂlirdannivemryofﬂﬁs
Agreement, Employee's Base Salary shall be reviewed by the Board of Directors on an annual
basis with a view to consideration of an appropriate increase therein (if any), based upon
considerationofmmhfactomsastthoa:dofDirechorsdeemappmpﬁm. Any and all increases
in the level of the Base Salary as provided for in the preceding sentence shall become the level of
theBaseSalaryforthemainderoftheTemunﬁlthereisaﬁu&xcrinmeasein&leBaseSahry
as provided for herein.

4. Bonms.

(8  In addition to the Base Salary, Employee shall during the initial 3-year
Term of this Agreement, receive an annual cash bonus (the "Bonus”) in an amount equal to the
applicable percentage of the Base Salary, substanﬁaﬂyassetforthon&l_lmit_nmtachedhmto,
based upon the Company’s origination, operating cash flow, run out valuc per share, and other
operational targets (the "Bonus Targets”) for such applicable twelve month period, as determined
by the Board of Directors in good faith based on the Company's year-end financial results. Such
Bonus shall be payable within fifteen (15) days after the final financial statements and written

2-
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objective results for each twelve month period are presented to and approved by the Board of
Directors.

()  Within ten (10) days of the Effective Date, the Company shall pay to
Employee & one-time cash bonus in the amount of $37,500 payable in immediately available
funds to an account designated by Employee; provided, however, that such one-time cash bonus
shall be repayable in full to the Company in immedistely available funds within ten (10) days of
the cessation of Employee’s employment (only with respect to Employee's termination pursuant
to Section 7(a) or (d) hereof) prior to the first annual anniversary of the Effective Date.
Employee acknowledges and agrees that the Company shall have a full and unconditional right
of set-off with respect to any payment obligations the Company may have to Employee under
this Agreement or otherwise against such repayment obligation.

CR Expenses; Vacations; Benefits.

During the Term of this Agreement:

(8) Employee shall receive reimbursement from the Company for all
reasonable business expenses incwrred in the course of Employes’s employment by the
Company, upon submission of written vouchers and statements for reimbursement.

(b)  Employee shall be entitled to four weeks of peaid vacation time per year.
Vacation may be taken at such time or times as Employes shall select, subject to the condition
that it shall be taken at a time when Employee’s absence will not impair the normal business
functions of the Company es determined by the Board of Directors. '

(©)  Subject to Section 8, Employee shall be included as a participant in all
present and future employee benefit, retirement, and compensation plans generally available to
employees of the Company ("Plans”), including, without limitation, the Company's 401K,
hospitalization, major medical, disability and group life insurance plans, if any, each of which
the Company agrees to continue in effect on terms no less favorable (with respect to any such
plan, taken as a whole) than those in effect on the date hereof (as permitted by law) during the
Term of this Agreement unless either (a) prior to a Sale of the Company (as defined in the
Amended and Restated Investor Rights Agreement (of even date herewith)), the operating results
of the Company are significantly less favorable than those for the fiscal year ended
December 31, 2006, or (b) cither before or after a change of control, changes in the accounting or
tax treatment of such Plans would materially and adversely affect the Compeny's operating
results or financial condition and the Board of Directors determines that modifications to such
Plans need to be made to avoid such material adverse effects.

6. Stock Option Awards.
(8) Upon the effective date of the Option Plan (as defined herein), the
Company shall, by resolution of its Board of Directors, grant to Employes options (the

"Qptions") to purchase 417 shares of the Company's Common Stock at an exercise price (the
“Exercise Price") equal to $850, the fair market value of such Common Stock as of the date of

-3-
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gxamasdewmimdbythecompmysﬁomdofDimmingmdfﬁthaﬂermnsidemﬁonof
such valuation means as it deems appropriate ("Eair Market Value"). The Options shall be
granted urfder, and reduce the authorized number of awards available under, a Stock Option Plan
to be put in place within thirty (30) days of this Agreement, be subject to the additional terms
and conditions (as are set forth in the Option Plan's governing documents and Section 6 (b)
below) (the “Option Plan™) and shall be non-qualified stock options thereunder and shall not be
intended to qualify as incentive stock options imder Section 4224 of the Internal Revenue Code
of 1986, as amended (the "Code").

(b)  Employee shall be entitled to participate in the Compeny's Stock Option
Plan which terms and conditions are substantially set forth in the attached Exhihit C.

7. Termination.
Employee's employment by the Company may be terminated as follows:

(2) By the Company for Cause. The Company may, at any time upon written
notice to Employee, immediately terminate Employse's employment for Cause. For purposes of
this Agreement, "Cause” means (i) the knowing failure by Employee to comply with a written
order of the Board of Directors (which such written orders shall include formal or informal
minutes of meetings of the Board of Directors as communicated to Bmployee or as set forth in
written actions of the Board of Directors), a knowing breach of this Agreement by Employee, or
a knowing misrepresentation by her to the directors or officers of the Company, any of which
could result in injury to the Company, (ii) the engaging by Employee in any frandulent or
dishonest conduct, acts of gross negligence in the course of Employee’s employment, or the
conviction of, or plea of nplo contendere by, Employee before eny federal or state court for the
commission of a felony, (ii) any failure by Employee to devote substantially all of Employee's
business time to the Company or (iv) any &n act or failure to act by Employee, taken in bad faith
and to the material detriment of the Company.

(b) By the Company without Camge. The Company may, upon not less than
thirty days’ written notice to Employee, terminate Employes's employment without Cause and
for any reason; provided, howsver, that in lieu of providing such thirty days' advance notice, the
Company may elect to terminate Employee's employment effective immediately and continue to
pay the Basc Salary for a period of thirty days after the effective date of such termination in the
same manner as such Base Salary would have become payable pursuant to this Agreement absent
such termination. If the Company elects to terminate Employee immediately as provided in the
proviso of the preceding sentence, it shall so state in the Notice of Termination dsscribed below.

(c) By Employee for Good Reason. Employee may, upon thirty (30) days’
prior written notice to the Company, terminate Employee’s employment for Good Reason. For
purposes of this Agreement, "Good Reason” shall meen (i) eny material and ongoing adverse
change in Employee's duties and responsibilities initiated by the Compeany, including, without
limitation, as a result of a material diminution of Employee’s duties or responsibilities or the
assignment to her of duties or responsibilities which, in Employee’s reasonable judgment, are
inconsistent with Employec’s past status with the Company, or any removal of Employee from,

4
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or any filure to reappoint or reelect her to, the position of President and Chief Rxecutive Officer
(except in connection with the termination of Employes’s employment for Cause or Disability,
as & result of Employee’s death, or by her for other than Good Reason); or (ii) any ongoing
breach by the Company of a material term, condition or covenant of this Agreement,

(& By Emplovee w g Reasop. Employee may, upon not less than
sixty (60) days' written notice to the Co: » unless otherwise waived by the Company in
writing, terminate Employee’s employment with the Company without Good Reason,

(®  Disability. The Company may, at any time upon written notice to
Employee, immediately terminate Employec's employment with the Company for Disability,
For purposes of this Agreement, "Disability” shall mean Employee's inability by reason of illnass
or other physical or mental incapacity to perform Bmployee’s duties hereunder for a cumulative
period of 180 days in any period of twelve consecutive months, provided, however, that notice of
any termination by Employer for Disability shall have been given to Employee prior to the full
resumption by her of the performance of such duties.

(® Death. Employee's employment with the Company shall terminate
immediately upon Employee's death,

(8) Notice. Any termination of Employee's employment hereunder, except as
a result of Employee's death, shall be communicated by a written "Notice of Termination"
delivered by the terminating party to the other party hereto. Any Notice of Termination
dclivemdbytbeCompanytoEmployeeahallbesignedbytthhairman(ifany), or otherwise be
authorized by formal action resolved or otherwise authorized by the Board of Directors
congistent with the terms of the Amended and Restated Investor Rights Agreement of even date
herewith. ' :

8. Effect of Termination.

In the event of termination of Employee's employment with the Company

pursuant to Section 7 hereof, compensation shall continue to be paid by the Company to
Employee as follows:

(®  Inthe event of termination pursuant to Section 7(a) or 7(d), compensation
provided for herein (including the Base Salary and, if not yet paid, the Bonus payeble with
respecttotheﬁscalyearpﬁortoﬂwe&cﬁvedateofsmhtermimﬂm, but excluding any Bonus
payable with respect to the fiscal year during which such termination becomes effective) shall
continue to be paid, and Employee shall continue to participate in the Plans and other perquisites
as provided in Sections 5 hereof, through the effective date of termination specified in the

participation therein through such date shall be paid in accordance with the terms of those Plans.
In addition, any outstanding Options which have not been exercised in accordance with their
respective terms prior to the time of delivery of the Notice of Termination shall expire
immediately upon the delivery of such Notice,

e e i e—ge < s - P
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(®) In the event of termination pursuant to Section 7(b) or 7(c), compensation
provided for herein (including the Base Salary) shall continue to be paid, and Employee shall
continue to participate in the Plans and other perquisites as provided in Sectiops 5 and 6 hereof,
through the effective date of termination specified in the Notice of Termination. Any benefits
payable undez any Plans as a result of Employee's participation therein through such date shall be
peid in accordance with the terms of those Plans. In addition, Employee shall be entitled to the
following:

() Employee shall contimue to receive the Base Salary for a period of
twelve months after the effoctive date of such termination, in the same manner as such Base
Salery would have become payable pursuant to this Agreement absent such termination, at the
rate in effect at the time Notice of Termination is given (except that if such termination is prior to
the sccond anniversary of this Agreement, Base Salary for purposes of this subsection (b){i} shall
be deemed to be $300,000 or greater, if applicable). In addition, Employee shall be entitled to
(x) the Bonus payable with respect to the fiscal year prior to the effective date of such
termination, if not yet paid, and (y) a prorated portion of the Bonus payable with respect to the
fiscal year during which such termination became effective, which shall be equal (o the then
epplicable percentage of Base Salary as set forth on Exhibit A based upon a prorated portion of
the Bonus Targets with respect to the fiscal year during which such twelve-month period ends, as
reflected on or derived from the Company's unaudited interna! financial statements for such year
through the end of such period.

(i) In addition, in the event of termination pursuant to Section 7(b) or 7(c), for a
period of six (6) months afier the effective date of such termination, the Company will maintain
in full force and effect for the continued benefit of Employee and Employee’s dependents each
employee welfare benefit Plan (as defined in the Employee Retirement Income Security Act of
1974, es amended) in which Employee was entitled to participate immediately prior to the
effective date of termination, unless an essentially equivalent and no less favorable plan (taken as
a whole) is provided by a subsequent employer of Employse. If the terms of any employee
welfare benefit Plan or applicable laws do not permit continued participation by Employee, the
Company shall, during such six (6) month) period, st its sole cost and expense, arrange to
provide to Employee and Employes’s dependents a benefit substantially similar to, and no less
favorable than, the benefit they were entitled to receive under such Plan at the end of the period
of coverage.

(iif) Also, within six months after the effective date of such termination, each
outstanding vested Option may be exercised by Employee upon the terms set forth in this
Agreement. All Options not exercised within such six-month period shall thersupon expire,

(iv) Except as specifically provided in Section 4(b) and clause (i) of this Section
8(b), and subject to the collection of damages that the Company deems reasonable likely to be
awarded to the Company in cormection with violations of Section 9(a) and Section 9(b), the
amount of any payment provided for in this subsection (b) shall not be reduced, ofiset or subject
to recovery by the Company by reason of any compensation earned by Employee as the result of
employment by another employer after the date of termination. Employes shall not be required
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tomiﬁgatetheamoxmtofnnypaym:nttthompanybecomesobligamdmmakeinconnccﬁon
with this subsection (b), by seeking other employment or otherwise.

(©  Inthe event of termination putsuant to Section 7(e) or 7(f), compensation
provided for herein (including the Base Salary and, if not yet paid, the Bonus payable with
respect to the ﬂscalyearpﬂormﬂleaffwﬁvedateofsuchteunimﬁon)shauconﬁnuowbepaid.
and Bmployee (or Employee’s successors pursuant to Section 10(b) below) shall continue 1o
participate in the Plans and other perquisites as provided in Sections 5 and 6 hereof, through the
effective date qf such termination. Any benefits payable under any Plans as a result of

forth on Exhibit A besed upon a prorated portion of the Bonus Targets with respect to the fiscal
year during which such twelve-month period ends, as reflected on or derived from the
Company's uneudited internal financial statements for such year through the end of such period.
Also, within six months after the effective date of such termination, each outstanding vested
Option may be exercised by Employee or Employee’s guardian or successors referved to in
Section 10(b) below, upon the terms set forth in the applicable agreement governing such Option
under the Option Plan.

9. Restrictive Covenants.

In order to induce the Company to enter into this Agreement, Employee hereby
agrees as follows:

(2)  While Employee is employed by the Company and for a period of two ¥
years after the effective date of termination of such employment, Employee shall not divulge or
fumnish any trade secrets (as defined in IND. CODE § 24-2-3-2) of the Company or any
confidential information acquired by her while employed by the Compeny conceming the
policies, plans, procedures or customers of the Company to any person, firm or corporation,
other than the Company or upon their written request, or use any such trade secret or confidential
information directly or indirectly for Employee's own benefit or for the benefit of any person,
firm or corporation other than the Company, 2s such trade secrets and confidential information
are confidential and shall at all times remain the property of the Compeany,

(b)  For a period of two (2) years after the effective date of termination of
Employee's employment hereunder, Employee shall not, directly or indirectly, purchase
insurance commissions or participate in such other related business in which the Company is
engaged as of the cffective date of termination or has engaged in the two-year period
immediately preceding the effective date of Employee's termination (the "Services™), or solicit
the related business of, anycustomerofﬂmCompanyasoftheeﬁ’ectivedateofterminaﬁonor
any customer of the Compeny during the two-year period immediately prior to the effective date
of Employee's termination by the Company, or assist any actual or potential compstitor of the
Company to provide the Services to, or solicit related business of, any such customer, or solicit

-

e e e i ey o -
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for employment (or other similar arrangement) any officer or employee of the Compeny or any
of its affiliates, and Employse shall not, directly or indirectly, as principal, ageat, or truste, or
throughtheagencyofanycorporaﬁon,parh:mhip,mdeassodaﬁon, agent or agency, engage in
any business or venture which competes with the business of the Company as conducted during
the two-year period immediately prior to the effective date of Employee's termination by the
Company; provided, however, that Employee may own not more than five percent of the voting
securities of any Person the voting securities of which are publicly traded on a national securities
exchange or listed on a national market system.

(c)  IfEmployes's employment by the Company is terminated, Employee shall
hnmedimelythereaﬁumovertotheCompanyaﬂbmm«scomspondenoe. letters, papers,
reports, customer lists, financial statements, credit reports or other confidential information or
documents of the Compeny in the possession or control of Employee, all of which are and will
continue to be the sole and exclusive property of the Company.

(d) Employee acknowledges that any violation of this Section 9 would cause
irreparable harm to the Company, that damages for such harm would be incapable of precise
measurement and that, accordingly, the Company would not have an adequate remedy at law to
redress the harm caused by such violation. Therefore, Employee agrees that, in addition to any
other remedies they may have, the Company shall be entitled to immediate (i.c., without prior
notice) preliminary and final injunctive relief to enjoin and restrain any violation of this Section
9.

If Employee's employment by the Company is terminated during the Term of this
Agreement for reasons set forﬂainﬁ,gatiggl@ﬂ@ofthis%entandatmhﬁmeas
Employee is no longer recciving Employee's Base Salary, Employee shall have no obligations to
the Company with respect to noncompetition under this Section 9; provided, that the covenants
rclating to disclosure of trade secrets and confidential informetion and the restrictions on
solicitation of customers under this Section 9 shall be applicable. '

10.  Assignment; Successors.

(8  This Agreement is personal in nature and no party hereto shall, without
consent of the other, assign or transfer this Agreement or any rights or obligations herexnder
except as provided in subsection (b) below.

(b)  Should Employee die of become disabled while any amounts are payable
to her hereunder, this Agreement shall inure to the benefit of and be enforceable by Employee's
legal representatives, executors, administrators, heirs, distributees, devisees and legatees
(Employee’s "Estate™) and all amounts payable hereunder shall bs paid in accordance with the
terms of this Agreement to a single representative of Employee's Estate.

12.  Survival
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Thereapectiveobligaﬁonsof.andbmeﬁtsawordedto,thaCompanymd
Employee as provided in Sections 4(b), 8. 9, 10(b) and 19 of this Agreement shall survive
termination of Employee's employment hereunder.

13.  Severability,

The invalidity or unenforceability of any provisions of this Agreement shall not
affect the validity or enforceability of any other provisions of this Agreement, which shall
remain in full force and effect. Should any clause, portion or provision of this Agreement
(incleding, without limitation, Section 9 hereof) be unenforceable or invalid for any reason, such
unenforceability or invalidity shall not affect the enforceability or validity of the remainder of
such provision or of this Agreement.

14.  Entire Agreement.

mwmmmmammwmmmmaum
agreements, understandings, representations and warranties, both written and oral, between the
parties with respect to the subject matter hereof. : _

15, Modification or Amendment,

Thcparﬁahmtomaymodiﬁ:orammdthisAgxeunentatanyﬁme,onlybya
wﬁneninsu'ummtdulyexwuwdmddeﬁwmdbyEmpbyeeandtheChaimmoftheCompmy
(if any) or otherwise be authorized by formal action resolved or otherwise authorized by the
Board of Directors consistentwiththewrmsoftheAmendedandReslnuedInvestorRights
Agreement of even date herewith.

16.  Failure or Delay Not Waiver; Remedies Cumulative.

Except as otherwise specified herein with respect to various ‘time and event
limitations, no failure or delay on the part of any party hereto in the exercise of any right
hereundershallimpairmhrightorbeconsu'uedmbeawaiveroﬂoraoquiescmcein,any
breach of eny representation, warranty, covenant or agreement herein, nor shall any single or
puﬁdmcmiseofmymchﬁgiﬁm%o&ermﬁmhumthueofmofanyoﬂmﬁght
All rights and remedies existing under this Agreement are cumulative to, and not exclusve of,
any rights or remedies otherwise available,

17. Notices.

All notices and other communications given or made pursuant hereto shall
be in writing and shall be deemed to have been duly given on the date delivered, i delivered
personally, on the fifth business day after being mailed by registered or certified mail (postage
prepaid, return receipt requested), or on the date sent and confirmed by telecopy, if to Employee,
to Employee at Employee’s last address as it appears in the Company’s payroll records; and if to
the Company, to the Company's Chairman at 6666 E. 75® St., Suite 500, Indianapolis, Indiana,
46250; or to such address as either party hereto may have furnished to the other party in writing.

9-
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18.  Counterparts.

ThisAgreementmaybeexecutedinmeorigina.lorbytelewpyinanynumbetof
counterparts, each ofwhichshallbedaemedtobeanoﬁginal and all of which together shall
constitute one and the same instrument.

19.  Governing Law.

ThisAgreementshaﬂbegavemedbyandconstuedinawmdmmewiththelaws
of the State of Indiana, without regard to the conflicts of laws principles thereof,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURES APPEAR ON FOLLOWING PAGE]

-10-
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. IN WITNESS WHEREOF, this ent '
and delivered by each of the parties hereto as ofll;tn:pld:n}:}rst m‘,‘;ﬂs been duly executed

TWG CAPITAL, INC,

By "%///fm@

Mark P. Nondor?
Chiet Fioancisl Officer

"EMPLOYEE":

.

PR

Melanie S. Otto /'

-11-
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Exhibit B
Management Bonus Plan

The target bonus is 50% of salary If the plan prasanted in model is hit.
{n addition, bonus can be Increased to up to 100% of salary If the plan Is exceaeded and/or certain
organizational objectives are met (e.g. long-term initiatives, new business line, etc)

The goal is to bonus thoss activities that will create shareholder valug over time.
Another goal is to fie the bonus to objsctives under that individual's control,

Al quantitative measurements are versus the S-yeer plan presented in the modet:

Indvidual Welghting of Objective

ObJsctive: Wealllace Otto Nondorf  Detall on Objective Measurement:
Originetions measured on an NPV basis &
Originations 30.0% compared to thosa in the model.
Actual par financial etataments, Cash flow
before emortization and financing costs
Operating Cash flow 25.0% 333%  33.3% compared io the model

{NPV of adjusted expectad cash flows less
total debt) / # shares outstanding, actual vs.
Runout value/share 25.0% 33.3% 33.3% tha model

Things ke bullding IT systams, asset
management, financial reporting, sales &
’ marketing, strategic initlatives, infrastructure
Other organizetional 20.0% 33.3% 33.3% dsvelopment ' :

After taking into eccount the % of the Objsctive attained and weighting for each individua), the board will
consider other qualitative factors in setting the overall bonus levs! for each Individual.
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Bmikk C

PLAN SU

This document summarizes the TWG Incentive 8tock Option Plan and is subject to the
approval of board of directors of TWG Capital, Inc. (TWG or the ‘Company”), or its
successor, after the close of the purchase transaction (the "Transaction”) now being
contemplated betwesn the Company and Stark & Roth, Inc. (Stark).

Pool

Up to Ten (10) % of the equity value of the
Company will be allocated to the incentive
stock equity plan pool for the purpose of
stock option awards. The reserved stock
under the plan will be common shares of
the Company.

Awards

Up to 88.7% of the pool will be reserved
for Executive Management (CEO,
Executive Vice President and CFO), and
up fo 33.3% of the pool will be reserved for
Other Management. Awards will be made
to select management team members in
three tranches or grants.

Executive Management Grants

The first award grant will be at the time of
the Transaction at a I‘Price of $850 per
share; the 2™ and 3™ award grant will be
made in the discretion of the Company at
the first and second year anniversary of
the Transaction at a price determined by
the board deemed as fair market value.

Other Management Grants

For each selected member of Other
Management, the grants will be made in
the discretion of the Company in January
2008, January 2009, and January 2010
concurrent with the normal annual
employee review process at a price
determined by the board deemed as fair
market value. ~

Vesting

Each option award will vest over four (4)
years with 25% vesting at the one year
annivereary of the award grant and like
amounts at the end of year 2, 3, and 4.

Investor Rights Agreement

Thers will be a limitations placed on the
transfer of ownership of such options or
shares consistent with the Investor Rights
Agreement

Expiration

All options not awarded will expire and
have no remalning value at 10 years from
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FIRST AMENDMENT OF EMPLOYMENT AGREEMENT

(Melanie S, Otto)

FIRST AMENDMENT (this "Amendment"), dated as of September 13, 2012, of
the Employment Agreement, dated as of August 6, 2007 (the "Employment Agreement"),
between TWG Capital, Inc., a Delaware corporation (the "Company"), and Melanie S. Otio
("Employee").

RECITALS

A. Pursuant to the Employment Agreement, Employee is currently employed
as the President of the Company.

B. The Company and Employee have concluded that it is in their mutual best
interests for Employee to resign as Presidenit of the Company but to continue as an employec of
the Company subject to all of the other terms and conditions of the Employment Agreement, and
they desire to amend the Employment Agreement as set forth herein.

NOW, THEREFORE, in consideration of the premises and the agreements set
forth herein, the parties hereby agree as follows:

L CERTAIN DEFINITIONS,

All capitalized termé,used- and not otherwise defined herein have the meanings
given to them in the Employment Agreement, as amended by this Amendment.

2. AMENDMENTS TO EMPLOYMENT AGREEMENT. -

2.1. Recital A.

Recital A of the Employment Agreement is hereby amended to read in its entirety
as follows:

"A.  The Company desires to employ Employee, and Employee
desires to accept such employment.”

2.2, Employment; Duties.

Sections 1(a) and (b) of the Employment Agreement are hereby amended to read
in their entirety as follows:

"(a) Upon the terms and subject to the conditions set forth in
this Agreement, the Company employs Employee and Employee accepts such
employment.
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(b)  Employee shall have and perform such powers and duties
as the Board of Directors may, from time to time, prescribe and as the Board of
Directors may, from time to time, delegate to her.”

2.3.  Definition of "Good Reason".

The second sentence of Section 7(c) of the Employment Agreement is hereby
amended to read in its entirety as follows:

"For purposes of this Agreement, "Good Reason" shall mean (i)
any material and ongoing adverse change afier September 13, 2012, in
Employee's duties and responsibilities initiated by the Company, including,
without limitation, as a result of a material diminution of Employee's duties or
responsibilities or the assignment to her of duties or responsibilities which, in
Employee's reasonable judgment, are inconsistent with Employee’s status with the
Company (except in connection with the termination of Employee's employment
for Cause or Disability, as a result of Employee’s death, or by her for other than

Good Reason); or (ii) any ongoing breach by the Company of a material term.
condition or covenant of this Agreement.”

3. RATIFICATION.

Except as cxpressly set forth herein, all of the provisions of the Employment
Agreement shall remain unaltered and in full force and effect and, as amended hereby, the
Employment Agreement is in all respects ratified and confirmed by the. parties hereto.

4. COUNTERPARTS.

This Amendment may be executed in the original or by telecopy or other
elecuonic means in any number of counterparts, each of which shall be deemed an ori ginal, but
all of which together shall constitute one and the same instrument.

5. GOVERNING LAW.

This Amendment shall be governed by and construed in accordance with the Jaws
of the State of Indiana, without regard to the conflicts of laws principles thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK:
SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF. this Amendment has been duly executed and
delivered by each of the parties hereto as of the date first written above.

TWG CAPITAL, INC,

By —F / o At
Mark P. Nondorf /

President

"EMPLOYEE™

L . f 4.
A p]ﬂ(b

Melanie S. Otto ~
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