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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION
SECURITIES AND EXCHANGE COMMISSION, )
)
Plaintiff, )
) Case No. 4:12-cv-00080-CEJ
V. )
)
BURTON DOUGLAS MORRISS, et al., )
)

Defendants

OBJECTION OF HANY TEYLOUNI
TO RECEIVER’S NOTICE OF DETERMINATION

Claimant Hany Teylouni (Claim No. 20), hereby objects to the Receiver’s Notice of
Determination, dated February 12, 2014 (the “Notice of Determination™), and states as follows:

(1) A copy of the Receiver’s Notice of Determination is annexed hereto as Exhibit A.

(2) A detailed statement of the reasons for Mr, Teylouni’s objections are set forth in
Mr. Teylouni’s correspondence to the Receiver, dated April 28, 2014, annexed hereto as Exhibit
B.

(3) A copy of Mr. Teylouni’s Proof of Claim form, with supporting documentation, is
annexed hereto as Exhibit C.

4) Annexed hereto as Exhibit D is a copy of a Certification submitted by Mr.
Teylouni to the Receiver in response to the Receiver’s request for same.

I certify that I have conferred in good faith with the Receiver in an effort to resolve Mr.

Teylouni’s objection.

Dated: New York, New York
July 31,2014

74853621
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Carter Ledyard & Milburn LLP
2 Wall Street

New York, New York 10005
Tel: (212) 732-3200

Fax: (212) 732-3232
zito@clm.com

Counsel for Hany Teylouni

7485362.1
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CERTIFICATE OF SERVICE

I hereby certify that on July 31, 2014, I electronically filed the Objection of Hany
Teylouni to Receiver’s Notice of Determination with the Clerk of the Court through the Court’s

CM/ECEF system, which will send a notice of electronic filing to all attorneys of record.

/s/ Robert J.A. Zito

72221551
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION

SECURITIES AND EXCHANGE COMMISSION, )

)

Plaintiff, )

)

V. )
3 Case No. 4:12-cv-00080-CEJ

BURTON DOUGLAS MORRISS, et al., )

)

Defendants. )

NOTICE OF DETERMINATION

February 12, 2014

Hany Teylouni

c/o Theodore McDonough, Carter Ledyard & Milburn LLP
2 Wall Street

New York, NY 10005

Email: medonough@clm.com

Dear Claimant:
PLEASE READ THIS NOTICE CAREFULLY.

The Court Appointed Receiver in the above-referenced matter, Claire M. Schenk, has made the
following determination regarding your claim designated as Claim Number 20 :

The Receiver will recommend that the Court disallow the claim in its entirety. Please see the attached Exhibit A
for the bases of the Receiver's recommendation.



Case: 4:12-cv-00080-CEJ Doc. #: 337-1 Filed: 07/31/14 Page: 3 of 8 PégeID #: 8552

PLEASE TAKE NOTICE: If you disagree with this Determination, you have the right to file an
objection and have the Court decide whether the Determination is correct. To exercise this right, you must
first serve, but not file with the Court, a written objection to the Receiver’s determination in accordance
with the instructions herein. You must serve the objection on the Receiver (a) in person, by courier, or by
mail addressed to Acartha Group Receivership, 505 North 7th Street, Saint Louis, Missouri 63101, or (b)
by electronic mail, as an atfachment in portable document format (.pdf) to
acartha.receivership@thompsoncoburn.com, within THIRTY (30) DAYS of the date of this Notice of
Determination. The objection shall include: (i) the claim number; (ii) a detailed statement of the reasons
for your objection to the Receiver’s determination; (iii) copies of any document or other writing upon
which you rely; and (iv) your mailing, phone, and email contact information. Objections not timely served
shall be deemed waived and overruled without the need for further order of the Court or action by the
Receiver.

PLEASE TAKE FURTHER NOTICE: You are required to work in good faith with the Receiver to
attempt to resolve your objection before submitting the objection to the Court for determination.

PLEASE TAKE FURTHER NOTICE: If you and the Receiver are unable to resolve your objection,
you shall file the written objection to the Receiver’s Notice of Determination with the Court in
accordance with the instructions herein. You must file the objection with the Court no earlier than
NINETY (90) DAYS of the date of the Receiver’'s Notice of Determination and no later than ONE
HUNDRED TWENTY (120) DAYS of the date of the Receiver’s Notice of Determination. The
objection shall include: (i) the claim number; (ii) a detailed statement of the reasons for your objection to
the Receiver’s Notice of Determination; (iii) copies of any document or other writing upon which you
rely; (iv) your mailing, phone, and email contact information; and (v) and a certification that you have
conferred in good faith with the Receiver in an effort to resolve the objection without the need for a ruling
from the Court. Objections not timely filed with the Court shall be deemed waived and overruled without
the need for further order of the Court or action by the Receiver.

PLEASE TAKE FURTHER NOTICE: The Receiver may, within THIRTY (30) DAYS of the date on
which you file with the Court a written objection to the Receiver’s Notice of Determination, file a
response to your objection. The Receiver shall serve a copy of her response on you or your counsel.
Following the filing of the Receiver’s response or, if the Receiver does not file a response, the expiration
of the Receiver’s thirty (30) day response period, the Court will consider and rule on your objection to the
Notice of Determination. Notwithstanding the procedures outlined herein, you and the Receiver may
stipulate to informally resolve the dispute and may extend by agreement without leave of Court the
deadline for either party to file a motion to have the Court rule on the objection and determination.

PLEASE TAKE FURTHIR NOTICE: No discovery or other motion practice shall occur regarding the
Receiver’s Notice of Determination or facts giving rise to such determination unless you first seek and
obtain leave of Court, upon a showing of good cause and substantial need to pursue such motion practice
or discovery. Filing of such a motion for leave shall not suspend or extend any deadlines set forth in the
Claims Bar Date Order.

Receiver Claire M. Schenk
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Exhibit A
Claim Ne. 20

Mr. Teylouni asserted a claim against Acartha Group, LL.C (“Acartha”) and Acartha Technology
Partners, LP (“ATP™) in the amount of $352,532.15 (the “Claim”). The Claim seeks deferred
salary, plus interest thereon, for the period August 1, 2008 to April 15, 2010. The Receiver will
recommend that the Court disallow the Claim. The bases for the Receiver’s recommendation are
detailed below.

Disallowance of Claim for Deferred Compensation (Salary). The Receiver will recommend
disallowance of Mr. Teylouni’s claim for deferred salary ($352,532.15) on the following
grounds:

1. Lack of Information. Mr. Teylouni failed to provide all information required by the
Receivership Court’s Claims Bar Date Order (Dkt. No. 234). In particular, Mr. Teylouni
failed to provide an accounting of all monies received by him from or on behalf of any
Receivership Entity. The Receiver notes that Mr, Teylouni did provide copies of his W-2
forms showing compensation for the years 2008 and 2009 and a paystub showing
compensation through April 15, 2010. However, this documentation does not establish what
other monies Mr. Teylouni may have received, if any, from any of the other Receivership
Entities. The Receiver also notes that Mr. Teylouni stated that he is unable to prepare an
accounting at this time. Furthermore, in correspondence dated January 6, 2014, the Receiver
requested that Mr. Teylouni provide a statement evidencing his knowledge of the allegations
made in the complaint filed by the S.E.C. in the Receivership proceeding. The requested
statement has not been provided.

2. Waiver of Deferred Compensation. Mr. Teylouni evidences his claim for deferred salary
(compensation) with an email exchange between Mr. Teylouni and Dixon Brown and a
spreadsheet prepared by Mr. Teylouni. It appears that the amount of deferred compensation
claimed is based on the difference between what Mr. Teylouni was paid by the Receivership
Entities and the stated salary in his employment agreement ($300,000). The Receivership
records reflect that when the Receivership Entities did not have the funds to cover payroll,
Mr. Teylouni agreed to lower his salary. Mr. Teylouni signed Employee Change of Status
forms that reduced Mr. Teylouni’s salary as of June 1, 2008, to $80,000 and contained the
following language: “By signing below, | acknowledge that this is not a deferral of wages
and I have not been promised that any reduction in wages reflected herein will be made up or
paid at a later date.” As such, Mr. Teylouni waived any claim to payment of deferred
compensation.

3. Right to Payment of Deferred Compensation Was Conditional. Any right Mr. Teylouni may
have had to payment of the difference between the compensation amount stated in his
employment agreement and the amount of salary and other benefits received by Mr. Teylouni
was conditional. The December 8, 2011 correspondence from Acartha to investors described
the alleged deferred compensation as follows:

59110514



Case: 4:12-cv-00080-CEJ Doc. #: 337-1 Filed: 07/31/14 Page: 5 of 8 PagelD #: 8554

On the cost side, since October 2008, the most significant move was to have all
senior personnel agree to reduce their salaries by 70 to 80%!1, with the
understanding that if and when either a successful portfolio company
liquidity event occurred or Acartha was able to raise additional funds, the
compensation foregone would be recovered. Partial deferred salary recoveries
occurred after the sale of Integrien to VMWare on August 30, 2010. The Reduced
salaries have continued through 2011.

Dec. 8, 2011 Correspondence, at page 3 (emphasis added). The correspondence further
states:

Salaries for Acartha senior employees were reduced effective October 1, 2008,
resulting in total compensation paid being reduced from $2.6mm in 2008 to
$961K in 2009. After adjustments for recent personnel reductions, Acartha’s
projected current annual payroll is $846K. In 2010, after Acartha recovered fees
and expenses related to the sale of Integrien, the deferred salary balance ($3.5mm
as 0f 9/30/10) was reduced by $1.65mm through payments to employees whose
salaries had been previously reduced. The salary deferral balance as of 11/30/11
was $2.4mm. This deferred balance does not appear on the financial
statements of the Company as a liability, although it has been the
understanding of the Company and the employees whose salaries had been
reduced that the deferred balance would be paid at such time as Acartha had
sufficient recourses as a result of fundraising or portfolio company liquidity
events. Individual and aggregate amounts paid in compensation and carried
interest for each of 2009, 2010 and 2011 are set forth on the Compensation
Schedule attached to this letter.

Dec. 8, 2011 Correspondence, at page 3 n.1 (emphasis added). As described in the December
8, 2011 letter, Acartha did not have sufficient resources to satisfy the alleged deferred
compensation amounts due to any employee. See Dec. 8, 2011 Correspondence, at page 1
(describing the financial situation as “grave” and stating “ABSENT SUPPORT FROM
INVESTORS TO FINANCE ACARTHA THROUGH Q1 ... AND ABSENT RECEIPT
OF FUNDING BY DECEMBER 21,2011, THE COMPANY WILL BE FORCED TO
COMMENCE WIND-DOWN AND CEASE OPERATIONS ON DECEMBER 31,
2011.” (emphasis in original)); see aiso Acartha Group, LLC, Voluntary Petition, Jan. 8,
2012 (showing assets of less than $50,000 and liabilities exceeding $1,000,001). The
Receiver is not aware of circumstances that would have triggered Acartha Group’s potential
liability for payment of the alleged deferred compensation,

4. Salary Fully Paid. The Receivership’s records reflect that Mr. Teylouni agreed to lower his
salary on at least two occasions. For 2008, Mr. Teylouni’s agreed-upon salary (given the two
Employee Change of Status forms) was $167,333.33 per year; for 2009, Mr. Teylouni’s
agreed-upon salary was $80,000 per year; and for 2010, Mr, Teylouni’s agreed-upon salary
was $80,000 per year ($3,333.33/pay period; $23,333.31 through April 15, 2010). The salary
payments Mr. Teylouni actually received met or exceeded Mr. Teylouni’s agreed-upon
salaries for those years. Mr. Teylouni’s W-2 form from 2008 evidences that Mr. Teylouni
received $235,833.30. According to the Receivership’s records and Mr. Teylouni’s 2009 W-

59110514 -2-
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2 form, Mr. Teylouni received $88,984.92 in 2009. For the period of 2010 covered (until
April 15, 2010), Mr. Teylouni received $23,333.31, as shown by his final paystub. Mr.
Teylouni agreed to lower his salary and as the records available to the Receiver show, he was
fully compensated for the lowered salary.

5. Inequitable to Award Conditional Payments. The Receiver believes it would be inequitable to
allow Mr. Teylouni’s claim for deferred compensation. The December 8, 2011
correspondence evidences, and communicated to investors, that the claimed deferred
compensation would be paid “if and when either a successful portfolio company liquidity
event occurred or Acartha was able to raise additional funds.” Dec. 8 Correspondence, at
page 3; id. at page 3, n.1 (payment of deferred compensation was conditioned on the
availability of “sufficient resources as a result of fundraising or portfolio company liquidity
events™). The December 8, 2011 Correspondence also discussed the failure of ATP to “raise
the fund originally expected.” Dec. 8, 2011 Correspondence, at page 3. ATP was intended to
be a $250,000,000 fund. The total capital raised for the Receivership Entities and related
entities was less than $89,000,000. See Complaint for Injunctive and Other Relief (Dkt. No.
1) at §15. The Receivership Entities’ operating budgets were funded by management fees and
carried interest from ATP and other related entities. In particular, the December §, 2011
Correspondence notes that “the management fees which were payable to Acartha Group as
service provider for the general partner of ATP were a small fraction of what had been
anticipated.” Dec. 8, 2011 Correspondence, at page 2. Acartha did not have the funds to pay
employees for any differentials in pay, and in fact, had “insufficient revenues for Acartha to
support its operations.” Id. at page 3. The Receivership Entities’ lack of cash is further
evidenced by borrowing arrangements to cover payroll. It would be inequitable to award Mr.
Teylouni a claim for deferred compensation based on a failure of the funds to raise sufficient
capital to support payment of the deferred compensation. Furthermore, to the extent a
“successful portfolio liquidity event” may occur as a result of the efforts of the Receiver after
January 17, 2012, the Receiver believes that it would be inequitable to pay deferred
compensation.

6. Deferred Compensation Invalid Under ATP Agreement of Limited Partnership and Acartha
Group Company Agreement, The salary promised to Mr. Teylouni in his employment

agreement was not valid under the Acartha Group Company Agreement dated March 1, 2006
(“Acartha Company Agreement”). The Acartha Company Agreement required that the
Budget and Compensation Committee establish the “compensation to be paid to the
employees of the Company and its subsidiaries” on an annual basis. The Acartha Company
Agreement did not contemplate fixed salaries, but rather required evaluation of the funds and
expenses in determining employee salaries. Mr. Teylouni’s employment agreement violates
the Acartha Company Agreement.

7. Claimed Deferred Compensation Not Treated as Deferred Compensation By Receivership
Entities. The information available to the Receiver shows that the Receivership Entities did
not treat the claimed deferred compensation as deferred compensation. The Receivership
Entities did not designate the claimed deferred compensation as deferred compensation for
tax purposes; instead, they treated the claimed deferred compensation as a bonus when
paying employees. The Receivership Entities’ prior treatment of the claimed deferred
compensation precludes the treatment requested by Mr. Teylouni in the claims process.

5911051.4 -3-
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8.

Inequitable to Allow Claim for Deferred Compensation. Mr. Teylouni lacks an equitable
right to payment of the alleged deferred compensation. In S.E.C.-instituted cases, courts have
held that receivers may disallow or disqualify employee-related claims based on activities by
the employees that harmed investors. See, e.g., Sec. & Exch. Comm 'n v. Pension Fund of
Am. L.C., 377 Fed. Appx. 957 (11th Cir. 2010) (Circuit court upheld decision to disallow
regional director’s claim for payment of commission, finding that director was “responsible
for recruiting the investors who ultimately suffered losses due to the . . . fraud” (id. at 963));
Sec. & Exch. Comm’nv. Byers, 637 F. Supp. 2d 166 (S.D.N.Y. 2009) (approving receiver’s
proposal to disqualify defendants, defendants’ relatives, and employees that actively
participated in the development, implementation, and marketing of the fraudulent scheme (id.
at 173) as “eminently reasonable and [ ] supported by caselaw” (id. at 184)); see also Sec. &
Exch. Comm’n v. Basic Energy & Affiliated Res., 273 F.3d 657, 660 (6th Cir. 2001); Sec. &
Exch. Comm’n v. Enter. Trust Co., No. 08 Civ. 1260, 2008 WL 4534154, at *3 (N.D. IlI. Oct.
7, 2008); Sec. & Exch. Comm n v. Merrill Scott & Assocs., No. 02 Civ. 39, 2006 WL
3813320, at *6-7 (D. Utah Dec. 21, 2006)).

Furthermore, disallowance of claims of insiders is justified in equitable receivership
proceedings. See Sec. & Exch. Comm ’'n v. Aquacell Batteries, Inc., No. 6:07-cv-608-Orl-
22DAB, 2009 WL 1854671, at *2 (M.D. Fla. June 29, 2009) (disallowing vice-
president/board member’s claims because “[a]s equitable theories govern distribution plans
in S.E.C. receiverships, {the claimant’s] status as an insider whose actions furthered the fraud
defeat[ed] his claim™). Insiders include individuals who have a fiduciary relationship with the
entity (i.e., directors, officers) (United States v. Evans, 486 F.3d 315, 321 (7th Cir. 2007))
and persons in control of the entity (11 U.S.C. § 101(31)). The Receiver notes that insider
status justifies not only disallowance but also equitable subordination of a claim. See Sec. &
Exch. Comm’nv. Am. Bd. of Trade, 719 F. Supp. 186. 198-99 (S.D.N.Y. 1989) (holding that
even if certain claims were not disallowed, they could be subordinated).

Mr. Teylouni was a managing director of ATP. In that role, he was, or should have been,
aware of the related-party transactions and other dealings that led to the removal of funds
from the Receivership Entities. The Receiver also has no information indicating that Mr.
Teylouni reported out to investors, the Acartha board, the S.E.C., law enforcement, or others
regarding the BDM transfers or other activities as alleged in the S.E.C. complaint.
Furthermore, as managing director, Mr. Teylouni was an insider.

Reservation of Rights. The Receiver reserves the right to assert legal claims held by the
Receivership Entities against Mr. Teylouni that would offset any alleged liability of the
Receivership Entities to Mr. Teylouni. Offsetting claims may be based upon the facts generally
outlined above and include, but are not limited to, an offset of the sums received by Mr. Teylouni
in excess of his reduced salary and an offset of sums provided to Mr. Teylouni by Acartha in a
lending capacity. The facts may also support offsetting claims based upon legal theories
including, but not limited to, breach of fiduciary duty, aiding and abetting BDM’s breach of
fiduciary duty, aiding and abetting BDM’s conversion, aiding and abetting BDM’s fraudulent
misrepresentation/concealment, and common law negligence. The Receiver further reserves the
right to identify additional grounds for her recommendation of disallowance.

5911051.4 -4-
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Interview. The Receiver would like to conduct an interview of Mr. Teylouni. The Receiver
understands that Mr. Teylouni is currently out of the country. Please provide the Receiver with
the dates on which Mr. Teylouni is available to participate in an interview upon his return to the
United States.

5911051.4 -5-
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EXHIBIT B
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CARTER LEDYARD & MILBURN LLP

Counselors at Law .
570 Lexington Avenue

2 Wal Siee New o, Y 1035535
Pariner New York, NY 10005-2072
Direct Dial: 212-238-8768 Tel (212) 732-3200
E-mail: zito@elor.com Fax (212) 732-3232

April 28,2014

By First Class Mail
and Email

Claire M. Schenk, Esq.
Thompson Coburn LLP
One US Bank Plaza

St. Louis, Missouri 63101

Re: SEC v. Morriss, et al. (No 4:12-cv-00080-CEJ)
Claim of Hany Teylouni. Claim No. 20

Dear Ms. Schenk:

This letter responds to the Notice of Determination, dated February 12, 2014,
recommending disailowance of Mr. Teylouni’s claim, Claim No. 20, submitted in the proceeding
referenced above. This letter will respond 1o each aspect of the Receiver’s recommendation that
Mr. Teylouni’s claim for deferred compensation be disallowed.

The Receiver first asserts that Mr. Teylouni has failed to provide sufficient information
for the Receiver to determine the dates during which Mr. Patel’s claim for deferred
compensation accrued. To the contrary, Mr. Teylouni has provided all information and
documents in his possession. He has also agreed, at the Receiver’s request, to be interviewed by
the Receiver. Moreover, as Receiver, the Receiver has in her possession, custody and control all
company documents relating to Mr. Teylouni’s claim for deferred compensation. For this
reason, Mr. Teylouni believes the Receiver has all information necessary to determine his claim
for deferred compensation.

The Recciver also asserts that Mr. Teylouni waived his right to deferred compensation by
signing an Employee Change of Status form dated June 1, 2008 which reduced his compensation
to $80,000 per year. The Receiver relies on the same “form” to support the assertion that Mr.
Teylouni’s salary was fully paid. As an initial matter, Mr. Teylouni does not have a copy of, and
the Receiver has not provided us, the Employee Change of Status form to which the Receiver
refers. Additionally, in support of his claim for deferred compensation Mr. Teylouni relies on,
among other things, emails between him and Dixon Brown', one of which, sent by Mr. Brown
and dated October 23, 2008, states, “This will confirm that your rate of compensation as an

! A copy of the emails was included with Mr. Teylouni’s Proof of Claim.

7427849.1
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Claire M. Schenk, Esq. 2-

employee of Acartha Group is $300,000 per annum . . . .” Thus, it is clear that despite whatever
payroll “form™ Mr. Teylouni was asked {o sign, such was not intended to act as a waiver against
future compensation claims. And that is certainly the case for the period after June 1, 2008.
Accordingly, the Receiver’s assertion that Mr. Teylouni “waived” his claim for future
compensation, or that his salary was fully paid, is unavailing.

In response to the contention that recovery of deferred compensation was dependent upon
a liquidity event, Mr. Teylouni notes that the Receiver recently received approval from the Court
to sell preferred and common shares of Pollen, Inc. Accordingly, the alleged condition precedent
in the December 8, 2011 correspondence to investors will be satisfied.

The Receiver contends that the Acartha Group, LL.C Agreement (“Operating
Agreement”) required a Budget and Compensation Committee to establish the compensation to
be paid to Acartha’s employees. The relevant language of the Operating Agreement, however,
requires that the Budget and Compensation Committee “recommend[] to the Board of Directors
.. . the compensation to be paid” to Acartha’s employees. (emphasis supplied). Thal the Budget
and Compensation Committee’s recommendations were not binding on Acartha’s Board of
Directors belies the contention that the Operating Agreement did not contemplate fixed salaries,
and any failure of the Budget and Compensation Committee to make a recommendation for Mr.
Teylouni’s salary is not fatal to his claim.

The Receiver also contends that because the Receivership Entities’ treated deferred
compensation as a bonus when paying employees, rather than as deferred compensation, Mr.
Teylouni’s claim is precluded. That argument is a non-sequitur. The manner by which the
Receivership Entities elected to account for payment of deferred compensation to their
employees is irrelevant for purposes of determining whether compensation actually is due. Mr,
Teylouni has established that is due more than $350,000 in deferred compensation and whether
or not the Receivership entities accounted for his past deferred compensation amounts as
bonuses is irrelevant.

Finally, Mr. Teylouni contends that the cases on which the Receiver relies in support of
the assertion that it would be inequitable to allow Mr. Teylount’s claim are inapposite. The
factual circumstances underlying those decisions bear no resemblance to Mr. Teylouni’s
activities while at ATP. Mr. Teylouni’s responsibilities as an employee of ATP would not have
revealed to him Mr, Morriss’ related-party transactions. As set forth in Mr. Teylouni’s
employment agreement with ATP, Mr. Teylouni’s responsibilities included “build[ing] and
direct[ing] a technology advisory business™ and “[o]verse[ing] and manag[ing] Acartha’s and its
subsidiaries Information Technology platform.” Specifically, Mr. Teylouni conducted due
diligence into the technelogy aspects of various companies, as directed by his superior. He had
no involvement with fundraising activities, and his work would not have brought the related-
party transactions to Mr. Teylouni’s attention, particularly because it is well known that Mr.
Morriss’ concealed, whenever possible, the existence of the transactions. Accordingly, Mr.
Teylouni disagrees with the assertion that it would be inequitable to allow his claim.

74278493
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Claire M. Schenk, Esq. -3-

Mr. Teylouni remains willing to be interviewed by the Receiver. Please contact me to
schedule the interview.

Sincerely,

7427849.1
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PROOF OF CLAIM IS TO BE FILED WITH RECEIVER -- DO NOT FILE WITH COURT

UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION
SECURITIES AND EXCHANGE COMMISSION, )
Plaintiff, )
v, ) Case No. 4:12-cv-00080-CEJ
BURTON DOUGLAS MORRISS, et al,, )
Defendants. )
PROOF OF CLAIM FORM FOR RECEIVER’S USE ONLY
Please Type or Print in the Boxes Below
Do NOT use Red Ink, Pencil, or Staples Claim No.:
Date of Claim: / / :
PART I; CLAIMANT IDENTIFICATION
Name of Individual (Last, First} or Entity
TEYLOUNI, HANY
1f Entity, Name (Last, First) of Individual Completing Form on behalf of Entity Title

Sireet Address
c/o THEODORE MCDONQUGH, CARTER LEDYARD & MILBURN LLP, TWO WALL STREET

Cily State Zip Code

NEW YORK NEW YORK 10005

Foreign Province Foreign Postal Code Foreign Country Na.me/Aﬁhrcviatiou
Telephone Number (Primary) Telephoene Number (Alternate)

212 -732 - 3200 212 - 238 - 8788

Email Address
MCDONQUGH@CLM,COM

! For Claims sent By regular wail, "Bate of Clain®™ means: {i) for Claims sent by regulnz mail, the date shown
on the afficial postmark on the Proof of Clain: Form envelope; (i) for Claims sent by hand delivery or courier,
the dute the Receiver acaally received the Proaf of Chaim Form; and (iii) for Claims sent by electronie matl, the
date that the email was transmitted as determined by the fime stamp given 10 the enuil by the Claimant's email
provider {adjusted 10 prevailing Centeal Time as necessary),
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PART H: CLAIM

AMOUNT OF CLAIM: __$352,532.15 DATE CLATM INCURRED: August 1, 2008
(i your claim is based on cquity or other interest(s) and is not subjeet (o
specific valuation, please include such information in the “Specific
Grounds for Claint” box below)

Please identify, by checking the appropriate box, the Receivership Entity against whom this claim is asserted:

X Acartha Group, LLC

X] Acartha Technology Partners, L.P.
] MICVII, LLC

[T} Gryphon Investments 111, LLC

Specific Grounds for Claim (attach additional sheet(s), if necessary).

Mr. Teylouni is a former employee of Acartha Group, LLC and the former Managing Director of Acartha
Technology Pariners, L.P. Mr. Teylouni's claim is comprised of deferred salary, plus interest thereon, for the period
August 1, 2008 to April 15, 2010, Please see the atlached sheet for additional information.

] Secured Claim, Check this box if you contend that your claim is subject to a sccurity interest. Attach copics of all
documents that evidence the claim of secured status, including, but not limited to, promissory notes, morigages, security
apreements, and cvidence of perfection of lien.

Asserted Value of Collateral:

i3 . 00

Description of Collateral:

If Court Judgment, Date Obtained: If Legal Action Pending, Date Commenced, Court Namc, and Case No.:
/ / / /

Claim Status.

[] Check box if you are aware that anyonc clse has filed a Proof of Claim Form relating to your Claim. (Attach
statement giving particulars.)

[ Check box if the address entered on this form differs from the address on the envelope sent to you by the Receiver (if
you received this form via mail).

Check here if this Proof of Claim:

[] Amends

[C] Replaces

{1 Supplements a previously filed Proof of Claim Form, dated:

YOU MUST READ AND SIGN THE RELEASE AND THE CERTIFICATE OF TRUTHFULNESS OF PAGE 3,
FAILURE TO SIGN THE REL.LEASE AND THE CERTIFICATE OF TRUTHFULNESS MAY RESULT IN A
DELAY IN PROCESSING OR THE REJECTION OF YOUR CLAIM.

Page 2
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SUPPORTING DOCUMENTATION: Please attach to your Proof of Claim Form only decuments (including copies of
emails and other electronic data) that support your Proof of Claim Form. Such documentation may include, but is not
limited to! copics of personal checks, cashier’s chiecks, wire transfer advices; account statements and other documents
cvidencing the investment or payment of funds; any written contract or agreement made in conmection with any
investment in or with any Reccivership Entity; a chronological accounting of all money received by the Claimant from
any Receivership Entity or the Recciver, whether such payments are denominated as the return of principal, interest,
cominissions, finder’s fees, sponsor payments, or otherwisc, copies of all documentation and records reflecting or
regarding any withdrawals ever made by or payments received by the Claimant from any Receivership Entity or the
Receiver; copies of all agreements, promissory notes, purchase orders, invoices, itemized statements of running accounts,
contracts, court judgments, mortgages, security agrecments, or evidence of perfection of lien; and other documents
evidencing the amount and basis of the Claim. DO NOT SEND ORIGINAL DOCUMENTS. If such decumentation is not
available, please attach an explanation of why the documents arc not available,

Please do not submit the following types of materials with a Proof of Claim Form unfess requested by the Receiver: (1)
marketing brochures and other marketing materials received from the Receivership Entities; (2) routine or form
correspondence received from the Reccivership Entities; (3) copies of pleadings on file in any case involving the Receiver
or the Receivership Entities; and (4) other documents received from Receivership Entities that do not reflect Claimant
specific information concerning the existence or value of a Claim,

VERIFICATION OF CLAIMS: All Proof of Claim Forms submitted are subject to verification by the Receiver and
approval by the Court. It is important to provide complete and accurate information to facilitate this effort. Claimants
must be willing to submil to an interview and may be asked to supply additional information to complete the claims
process.

CONSENT TO JURISDICTION: By submitting your Proof of Claim Forin, you consent to the jurisdiction of the United
States District Court for the Eastern District of Missouri for all purposes and agree to be bound by its decisions, including,
without limitation, a determination as to the validity and amount of any Claims asserted against the Recejvership Entities,
In submitting your Proof of Cluim Form, you agree to be bound by the actions of the United States District Court for the
Eastern District of Missouri even if that means your Claim is limited or denied.

CERTIFICATE OF TRUTHFULNESS: Pursuani to 28 U.5.C. § 1746, 1, the undersigned, hereby certify, under penalty

of perjury under the laws of the United States of America, that all of the information provided in this Proof of Claim
Form, including all Schedules and attachments to the Proof of Claim, is true and correct and that the undersigned is

authorized to make this Cilcm.-, /

(e, 1 4/13 ] 2013
(Sign your name hcrcf[’ I [/'/ V\f// (Date) ! /
Hany Teylouni

(Type or print your name here)

{Capacity of person(s) signing)

Submit your Proof of Claim Form and supporting documentation to the Receiver; (I) by mail to Acartha Group
Reccivership, 505 North 7th Street, Saint Louis, Missouri 63101; (2) by courier service, overnight service or hand
delivery to Acartha Group Receivership, 505 North 7th Street, Saint Louis, Missouri 63101; or (3) by electronic mail, as
an attachment in portable document format (.pdf), to acartha. receivership@thompsoncoburn.com.

Reminder Cheeklist:

1. Picase sign the above declaration.

2, Remember (o attach supportivg documentation, if available,

3. Keep a copy of your elain form and abl supporting docementaiion for your records.
4, 1I'vour comtact information changes, please seid the Receiver updated inforimaiion,

Page 3
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Specific Grounds for Claim:

Mr. Teylouni is a former employee of Acartha Group, LLC (“Acartha”) and the
former Managing Director of Acartha Technology Partners, L.P. Mr. Teylouni’s claim is
comprised of deferred salary from August 1, 2008 to April 15, 2010, plus interest on his
deferred salary. Attached hereto is a copy of Mr. Teylouni’s employment agreement with
Acartha, a copy of his 2008 and 2009 W-2 forms, a copy of the final pay stub Mr.
Teylouni received, emails between Mr. Teylouni and Dixon Brown, the former Chief
Administrative Officer of Acartha, evidencing the deferral of Mr. Teylouni’s salary and
the agreement that interest would accrue on his deferred salary, and a spreadsheet (two
pages) detailing the computation of interest accrued.

7187957.1
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ACARTHA EMPOYMENT AGREEMENT

Lmployee:  Hany Teylouni

Co-Employer: Acartha Group, LLC (“Acartba™) - Lmployer of record for
supervision, evaluation and determinations with respeet o Bmployee’s Employment
Agreement: und. AdministalT of Texas. Ine. - Employer of record for payroll and benefits,

Subsidinry Affiliation & Title: Acartha Tecliholopy Partners, LLC « Managing Director,

Report: Employee’s position ceports to Amceet Patel. Fariner and CTO. Acartha Group
and CEO of Acanha Teelnology Partners, LLC,

Responsibilities: Oversight ol Acartha partfolio compunies as assigned from time 10 time
by Ameet Paiel obier such assignments as may be tasked by Acurtha from U to Ume, In
addition, Employee will build and direet 2 technology advisory business aperating [rom
within Acartha Technology Partners. 1LC ("ATP™) pursuant to a business plan lor same Lo
be developed by ATPE. Oversee and manuge Acartha’s and its subsidiarics Information
Technology platform.

Hire Dater July 3. 2003,

Employmen! Term: Yhe Employiment Teem (Term™) is one (1) full year from Flire Dute
and will autonsatically renewy monthly thercalfler unless ended under the Termination
prowizions ol the Agreement,

Condition of Ko ploynent:

» Anexceuled Acarthn Employment Agreement ("Agreement™),

r Anexeowted Administaft Employiment Agreement,

» Completed required Federal employment fornts including. but not limited to, From
[-9.

~ An exeeuled Acartha Caonfidentiafity and Non-Diselosure Agreement (attached
berewr and made part hereof),

» To Acartha’s sole satisfaction, a background and refurencetsy checks and a
substanee abuse sereening,

Annwal Buse Compensation Rate: {("ABCR": $300,000 puid i accordance with
Acartha’s payroll policies as ave [n eflect Irom thne (o tinte,

Additional Standurd Compensation:

o Twenty (20) business days (4 weeks) Fmaployer paid Yacation Days during the first
yvear of employment, pra rated for number of days employed (rom Hire Date during
the year,

o Two (2} Boployer paid Personal Duys.,

'nge 1 of'4
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ACARTHA EMPOYMENT AGREEMENT

Incentive Compensation:

+  Cash Incentive Compensation (“CIC™) of up to $60.000 in excess o' ABCR may
be awarded by Acartha based on a performance review at the conclusion of 12 full
months from Hire Date, provided Employee is an Acartha Employee at the time
any CIC is awarded, :

»  Byuity Compensation: Morriss Enterprises. LLC. the majority owner of Acariba,
shall grant Employee u Profits Imerest in Morriss Enterprises, LLC as soon as
practicable. but no later than 90 days from Hire Date ("Grant Date™) (o a fixed
munber of shares equal 1o 1% of the shares of Morriss Enterprises outstanding on
Cirunt Date, The Protits Interest granted to Employee will vest in equal manthly
installments aver 36 months from Grant Date,

Participation/Carry in Seleeted Acartha Transactionst Acactha shall allow Employee
to parlicipate in the Funds managed by ATP and may award Employee a portion of carried
imerest therein, T addition. at the sole discretion of Acartha’s Compensation Commitlee,
Acartha may atlow Employee o participate in andior award Fmplovee o carried interest
with respect to selected special purpose veliele investment entities ereated by Acarthe or
its wfliliates, including invesuneats in Related Business Opportunities, delined herein,

Related Business Oppovtunities:  During the Tenn. Employec will bring all business
opportunities of which he is awuare that are within the scope of the any of Acartha's funds’
investment strategy (“Reluted Business Opportuniy™) 1o the adention of Acartha Tor
consideration regardiess of whether any Acartha entity desices w0 participate in such
Refuted Business Opportunity, Emiployee will not participate in or advise any Related
Business Opporwnity without the approval of Acanha’s Board of Dircctors, Any fees or
remuneration due lmployee os the result ol an approved participation in or advisory
serviees 10 4 Related Rusiness Opportunily sill be treated pursuant lo Acartha policies lor
such fees as are in effect ot the thne the {ees are eamned,

Outside Activitie:  Acartha ackoowledges that Employes may bave existing passive
investments. This Agreement shall not requive the ligeidation of any such investments unless
sucly investment is made in any business or eriity which s or may be deemed. at the sole
discretion of Acarthu. to be in diceet competition with Acartha or any purtfolio company hekd
in o find nnaged by Acartha ov any of its subsidiaries. Employee agrees that he will natity
Acartha of any Tuture investiments in entities sompetitive with Acartha, or competitive with
portielic companies held i o fund munuged by an Acartha subsidiary. which he intends to
make or pursue while Acartha enploys him and wprees not to meke uny such investment unless
appraved n writing by the Acurtha’s Board of Dircetors.  Acartha ncknowledges
Foiployee muy engage o chiwitable and community activities and may serve #s an officer or
director thereo!, provided such aetivities are not divectly competitive with Acantha and do not
interfere with Employee’s performance of his obigations hereunder,

Henefiis: Employee shall paticipate in all benefits generally provided by Acurtha o iis
employees ata similar level of responsibility.  Standird benetits currently offered are detailed
in xhibic A 10 this memo.

Page 2 of4
GAUIINNG 121345 AN



Case: 4:12-cv-00080-CEJ Doc. #: 337-3 Filed: 07/31/14 Page: 8 of 19 PagelD #: 8569

ACARTHA EMPOYMENT AGREEMENT

Termination: Employee may be terminated by Acartha ap any time for any reason subjeet 1o
policies of Acartha s are from time to tae in effect. 17 erminated for Cause, the Employee
will reecive ABUR compensation only through date of Notice of Termination. 1f terminated
not for Couse. the Emplayee will be patd four weeks compensation lrom date of Notice of
Termination. pro yated for any partiad pay peciod already camed by the Employee o the date of
Notiee of Termination,  In addition, Employee will be compensated ut the daily rate ol his/her
ACBR Torany unused Voeution Days or Pessonal Davs.

Natice of Termination: Acartha shall notify the Employee of Termination in wiriting. Such
Notice nuty be delivered by lelter or electeonically by faesimile or e-mail. The elfectve date
al'sueh Notiee ael Termination is the dute of the letler or. if applicable. the date off the letter's
transiission clectronically by facsimile or. il applicable, the date the e-mail is sent o the
Lployes by Acurthit,

Canfidentiality Obligations during the Term:

The Employee ucknowledges that he Eniployee’s work for the Fmployer is expeeled o
expose Fmployes to conlidential and proprietary information of Acartha, its Alliliatcs. jts
Reluted Partios. its investors, its cliens, its vendors, fts Oflicers, and s chployees, As g
condition ol employment, Acarthe requives it the Umployee  undentuke  certain
conlidentiality. non-compelition and intellectual property  obligations, Actordingly,
Limployee shull exeeute the attached Conlidentiality and Non-Iisclosure Agrecnient.

Obligations after the Fad of the Terme In the event Timployee's cmployment is waninated,
Employes agrees o by subject 1o the non-computition and non-solicitation pravisions
described helow for aoone year period beginning on the effective dme of Notice of
Termination. The non-competition und non-soliciation provisions to which Employvee wilf be
subject are as follows: (1) Employee shull not direetly or indireetly awn, manuge, conlrol,
prnticipate in, consult with, render services for, or in any mauner engage in any business that i
mvested it or proposes Lo invest i any company in which Acartha or any ulfiliate thergol or
any Rl assoctated with Acartha has invested or in aiy company which was intraduced 1o any
of the loregoing and diseussed by Acartha menagement during the Term: (2) limployee shall
not directly or indirectly througls another entity (i) induee, auempt o induce or hire any
emplayee al” Acanba or any affiliate thereol o leave the employ of Acactha or alliliate thereo!,
ar in any way willfully inteelere with the relntionship between Acartha or any affiligte thureof
aaed any employer thereolt oe (i induce or attempt 1o induce any Investor, joint venture,
manager, costomer, supplicr, licensee or other business relation of Acartha or any aftilion
thereol 1o cense doing business with Acartha or suely affiliate thereol, or in any way inteciere
with the refationship belween any such person or entity and Acarthy or any alitliate theret,

Expense Reimbursement:

Employer will reimburse the Eployee only for documenied expenses that have been
approved in advance by Limployees Report or Offieer of Acartha and provided that such
expunses are legitinate business expenses of Acortha, Expense Reimbursenients shall be
made in iwecordance with Acanba ceimbursement policies in elleet at the tme the expense
is submitled lor reimbursement,

Page 3 of 4
67192006 1201 58 AM



Case: 4:12-cv-00080-CEJ Doc. #: 337-3 Filed: 07/31/14 Page: 9 of 19 PagelD #: 8570

ACARTHA EMPOYMENT AGREEMENT

Acknowledgement by Employee:

I hereby neknowledge that T am aware that Acarthia is o star up firancial services holding
compiny wd 1hat its management has disclosed 1o me the potential risks of businesy
fuilure associuted with its business plan. ackrowledge tha this fetser and its attchments
constitute the only lerms of this Agreement, Further, | ncknowledee that | have read the
forgeing and the other documents presented hevewilh and that any questions T may have
hadd pertaining (herelo have been pnswered w my satisfaction by Acartha.

P
?,I’{'\ 4 G/ 19
Employee: L N Dae: @/ 17 2006
Jll Tkm[& 'l‘ct-‘ltnmi"'

v

i

Acknowledgement ol Reeelpt by Employer:

Famployer @‘L\gﬁgmup. LL
By -

Dixon R Brown, Seerctary

£y

Dine: (o l 192006

|

LExhiivit A ~ Benefits List from Administall

Page 1ofd
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Talr, nlotrmalion is bping tureished la the Inlomal Rovyreuo Service. f you we toquirnd
1? alofnax refurn, a Fuh Qe ;iamlly ol or{hm tanclioh may be I0p33ed on you
if 1his incama 19 tixably ada yetrlail 1o repait it

Topy G-For EMPLOYEE'S REGORDS (see |Form W-2

OMB No,
Notice to Emplioyee on back of Copy B.) Wage und Tar Slatement_J1345-0008
1 Wages, lips, ¢thar comp. 2 Foderal incama lax wilhheld
2008 235,833.30 42,398.97
Employens S0 3 Social Secifily wages 4 Bocial securily lax willihekl
102,000.00 8,324.00
FEployer ki, Mo, (ETN] | & Medicare wrgjos and ips 6 Medlcate fax withheld
76-0689539 235,833.30 3,419.55

Emnployer's nama, address, and ZIP codo
ADMINISTAFF COMPANIES 1L L.P.
16001 CRESCENT SPRIMNGS DR
KINGWOOD, TX 77338

Conwol nymbor

1784800

Employeds fizs] name and Inillal Last nathy Sull,
HANY TEYLOUNI

55 CREST ST

CONCORD, MA (1742-3008

Eiployes's addiess, and T cuda

7 Soaial secudly lips 8 Alloczied tips 5 Advance EIC payment
0 Gopondon| ciat banclits 1 Monqualiked plans 1%2a coue Soa insir. for box 12
13 i Fhizl- 12b
£} E}g‘s’m‘?’u U grglrl‘romanl U ﬁr(x: {clp ;as?rw L] codo
Iﬁ\%lﬁoll 5 12¢ coda
UG 11%?% 59 eodn
15 Slale [Employers stalo 0 1. (16 Salo wagos, tips, bis, 17 Slale Incomp ax,
R [760-68053003 2%5,533.30 1,126.81
N 1760-689-539/000 235,833.30 12,161.79
i Lugal waQes, lips, ola, 15 Local income 1ax 20 Locatlly nane

Dapariment of 1he Treasuiy-Intarnal Rovanue Borvice
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l

—_—

ADMINISTAFF COMPANIES I, LD,
19005 CRESCENT SPRINGS DR
RINGWQOGD, TX 77339

o Contral numbar
1784800

Copy B ~ To 80 Filod Wiih Employea’s | 2009 Q1B Ne, Copy 2~To Be Fllod With Employae's State, 2009 CMB Ho,
FEDERAL Tax Retucn — 3545-0008 |City, or Local Incoma Tax Return, §545-0008
A Empiyee's EoCial 1 Wagas, bps olhar comp. 2 Federa) incoma tax vithheld a Emplayes’s social 1 Wages, tips other comp. 1 Fetorut incoma lox withhald
Sacuriy mmbar 83984.92 3402.90 Hocus mumbes 8898492 3402.90
i3 Satial secunly wyapes T Senal $0culy A wimhed | 3 Secl socanty wages A Social soqunly [k vathhed
[ Employar O nunibar 88934.92 §517.15| [ Employer i pumber 88484.92 S517.15
& Mudicare waQes and tips £ iodicare tex wihholg . 5 Madicare wages and tips 6 Medicate 1ax withhold
760689539 | 88984.92 1290.20| | 76-0689539 88984.92 1290.20
¢ Employor's nama, address and ZiP code i EISSUED STATEMENT ¢ Employer's naso, addross and ZIP codo REISSUED STATEMENT

ADMINISTAFF COMPANIES 1], L.P.
19061 CRESCENT SPRINGS DR
KINGWOQOD, TX 77339

d Control number
1784900

- F“X e e

00'S Nario

NY TEYLOUN
7 ﬁmnloyes s addrass ang ZIP coda
55 CRYE

ST ST
CON(‘ORD MA Q1742

a Employes's name

AIANY TEYLOUN]

I Employee's eddross did ZiF codo
35 CREST 8T
CONCORIY, MA 01142

7 Social socunty a5 ¥ Akocoeicd tps B Advantod NG paymort

7 Socal sacuaty lips 8 Allocyted tips 9 Advented €IC peymant

10 Qopgimionl caiv bonalils 1% Nonguatilind plans 123 ode 500 sl (of DoX 42

10 Dopendenl caro banekls (11 Noenquaified plany 12a Codo Sew tnslh, for tox 12

18 Local wapus, Lipa, oic 18 Locallncome tax 20 Localily name

17 Slatulory emplayeo] 14 Olher 135 Codo 13 Swldory empioyes| 14 Other 136" Code
—crrnsrcene e NS0 144,50 . NISDI 144,50
Retiremanl plan | {TILTCY (22,83 $2¢ Codu Retirement plan UWHEC 122483 12¢ Code
Thirg-paiy sick pay 12d Code Third-parly sick pay 12d Coto
NI [ 760-GR9-5 35700 598493 7220| (W | 760-689-539/000 R8984.92 1972.20
NMA T 760-680-539%(03% 84984492 £968.24 MaA | 760-689-539703% 88984,52 1968.24
45 Steg Employtrs St 10 number [ 18, Stalo weges, tips, ote. | 17 Siata income lax 15 Sute Employecs Slatg 10 numbar (16 State vagay, Upe wte. |17 Statemcometax, |

13 Lecalwapas, lin, elc, 19 Locajincoma Llax 10 Locality nsme

26,08 FLi 26.01
Form Wz Wago and Tax Stalomant Dapt. of the Treasery -- IRS 301908647 FormW-2 Wape and Tox Su(ofrmnl Oept, of ko Trzasury - IRS 391908584
This information s baing {urrchat Lo the Inlornal Rovenca Sennce
Copy C — For EMPLOYEE'S RECORDS, [Seo l 2009 oM No. Copy 2 - To Bo Filed With Employee’s State, 2009 OME No,
Nolice to Employee on Back of Copy B, ! 1545-0008 Chy, or Local Inceme Tax Return, 15450008
a Emploves's scclal 1 Wagus, lips other comp, 4 Fuydaral incomeo ki willhe!d a Empioyee's sotiul 1 Wigos, Ups olhar comnp, 2 Fadaral Incoma tax withhold
saciily numbert 48984.92 402,90 toourily numbar 83984 92 M 02 90,
'3 Soval seculy wages ‘4 §ocial BeTUniy tax wihherd 3 Sodal secunly wagas {858 secunty tax wihtigid
R5984.92 551715 | Employer 10 nusbae R8984.92 351715
£ Medlcare wagas and 1ips 8 Mudicare (3 withield & Modicaro wages and lips § Madhcare tox withheld
76-0689534 88984.92 | 129020 76-0689539 15084,92 90,20

& Employers naa, addrest and 2IP code
ANMIMISTAFF COMPANIPS I, LR
19001 CRESCUNT SPRINGS DR
KINGWOOD, TX 77339

REISSUED STATERMENT

, 52
@ Employer's neme, nddress and ZiP cado REISSUED STATEMENT

ADMINISTAFE COMPANIES i1, L.P.
19001 CRESCENT SPRINGS DR
KINGWOOD, TX 77339

d Gonlal numher
784000
o Eniploye eaunama ' ~
HA ()UM

{ Employse's :uuum and 2iF coda

55 CREST 81

C()VCO}QD MA 01742

4 Cenlrel number
1784900
e Employes's nemo

_lif.\H.Y._'l'EYLOUNl

 Employne’s addross and ZiF cods
55 CREST 8T
CONCORD, MA 01742

T Sacil asnunly bps 8 Aflotated lips

T Secia) sequnly lips 8 Aliocatod lips 9 Advantad EIC paymont

10 Dapeandont cate benphis 1EVNE'r;E\Tal:|iud Mait 122 Code Soeinsi, lordox 12

10 Dependont ¢are benstils {11 Nonqualified plons 12a Gode See lngk, lpfbox 12

1% Lozat vages, lips, ¢l5., fis el Ingonts 105

26.01] FLI

!
i

13 §tnliiory eapiopiel 18 Sihor T YD Coda T3 Staiulcry ompidyea) 14 Ciher 120 Cede
NISL 144.50 I .| NJSD 144,50 e s con]

Retnunent pian DI 122.83 12¢ Code UGHC! 122.83 12c Code

iy Wik 63y i SagT T [T pany ek oy 124 Coa
T T 760-G89-530/000 (oK) 0730} NI | 760-GR9-539/600 BEE4.97 1972.20
MA F 760-689-538403% 8RYR4,92 1968,24 MA T TH0-689-539*03° 8R984,92 1968.24
18 Suile_Eiployers Slote 1D nuinber |16 Blase wanes, Ups, wie. (17 Slataincometax | 14 Stale Erepoyors Sigle 10 oumber [ 16 Stato wagos, lins, pte. |17 Stinincomatax

18 Localwajas, fips, olc, 19 Local incomae tax

26.01

20 Localily hams

FLI

Fornt -2 \Wage ant 10% Slatement ozl of thy Treasury - 1] J-190854
Thiy intermation 1% being fumished 16 108 IRS, INycw are reauirsd 16 e 8 lax retun, a nugligence
RaNHty ©F 9INGS SINCISN MAy by Imposed on you E thls Income s takabie and you (Al o report &,

Form -2 Wage and Tax Statement Depl. efthe Treasury -« IRS 39-1608547
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hany teylouni

From: Dixon Brown <dbrown@AcarthaGroup.com>
Sent: Thursday, October 23, 2008 6:38 AM

To: Hany Teylouni

Subject: RE: employment and salary

Hany,

This will confirm that your rate of compensation as an employee of Acartha Group is $300,000 per annum and that, as of
October, 15, 2008 the amount of salary deferrals

is £18,333.35 and that you have no other additional deferred compensation. Please note that an employee's deferred
compensation is subject to certain mandatory withholding by Administaff and any voluntary reductions (401-K, Medical
Savings, term life insurance, etc.) offered by Adminislaff and autharized by the employee. Therefore, the amount
confirmed above is gross deferred compensation prior to any such withheldings or voluntary reductions.
Thanks, Dixon.

From Hany Teylounl {maulto htevlounl@acarthatechnartners com]
Sent: Wednesday, October 22, 2008 9:49 PM

To: Dixon Brown

Subject: employment and salary

Just a quick email to remind you of our discussion to send me your template.
Thanks

Hany

Acartha Group, LLC
Hany Teylouni
Managing Diractor

hteviouni@acarinalechpartners.com

2 Tower Center boulevard

20" Floor

Easl Brunswick, NJ 08816

Tel: +1 (732)289-3353

Mobile: +1(017)513-4811 e o e i e e e et e+ e e oo o

From: Dixon Brown [malltg dbrown@Acaﬁhagrogg o__]
Sent: Sunday, October 12, 2008 11:43 PM
To: Hany Teylouni
Subject; RE: cornwall agreement

Mol really,..will emerge on Tuesday.. lels talk then.

From Hany Teylount [mailte: hteylouni@acarthatech Qarmers com[
Sent: Sunday, October 12, 2008 6:01 PM

To: Dixon Brown
Subject: cornwail agreement

Fwould like to discuss changing the terms, Specifically extending the term beyond the $50K limit which is where we will
be at following payment of the last invoice {assuming we get the jast invoice paid).

Are you avallable Monday morning?

Agartha Group, LLC
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Hany Teylounl

Managing Director
heviouni@acarhatechparinars.com
2 Tower Cenler boulevard

20" Floor

Easl Brunswick, NJ 08816

Tel +1 (732)289-3353

Mobite: +1(917)613-4811
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hany teylouni

From: Dixon Brown <dbrown@AcarthaGroup.com>
Sent: Wednesday, January 28, 2009 9:56 AM

To: Hany Teylouni

Subject: RE: Call

Hany,

Sorry getling back to you so late  been a bit hectic here. The amount due you as of 1.15.08 including interest is
$73,610.91. Ofthal, $73,333.33 is deferred and the balance is interest. The interest accrual is low because it is LIBOR
based and that Is low and has been in the recent past, Chris provided the calculations and we now have a model o
revise the accrual at the end of each month. Thanks, drb

From: Hany Teylouni [mailto:hteylouni@acarthatechpartners.com]
Sent: Tuesday, January 27, 2009 7:32 AM

To: Dixon Brown

Subject: Re: Call

Ck. Do you have an account of whal | am due?
Acartha Tech Partners

Hany Teylouni
Managing Director
Htevlouni@acarthatechpariners.com

2 Tower Center boulevard
East Brunswick, NJ 08816

Tel: +1 (732) 289 3353
Mobile: +1 (917) 613 4811

From: Dixon Brown

To: Hany Teylouni

Sent: Tue Jan 27 06:56:12 2009

Subject: RE: Call

Thanks will talk to Doug today about this. Structure is most likely note from you to him personally — [ will draft, But
remember, when you get $ from Acartha as make up, you will be paying back Doug in after tax $ because your Acartha
make up will be a taxable bonus against which there will be the normal withholdings, So, best plan that into your cash
flows in the future. Thanks, drb.

From: Hany Teyiouni [mailto; hieylouni@acarthatechpartners.com]
Sent: Monday, January 26, 2009 11;00 PM

To: Dixon Brown

Suhbject: RE: Call

535 t0 40K as an advance against payroll
Thanks

Acartha Group, LLC
Hany Teylount
Managing Director

hteviouni@acarinatechpartners.com
2 Tower Center houlgvard
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20" Floor

East Brunswick, NJ 08818

Tal: +1 (732)289-3353

Mobile: +1{917)613-4811

From: dbrown [mailto: dbrown@morr sshofdlngc; com]
Sent: Monday, January 26, 2009 5:26 PM

To: Hany Teyiouni

Subject: Re: Call

Hany,
What is the amount you discussed with Doug? Thanks, drb

drb Acartha Group Blackberry

From "Hany Teyloum

Date; Mon, 26 Jan 2009 16:00:15 -0500
To: <dbrown@acarthagroup.com>
Subject; Re: Call

Thanks. Wanted tc set up time with you and doug before or after to discuss salary catch up {following discussion | had
with him yesterday)
Acartha Tech Partners

Hany Teylouni
Managing Director
Htevlouni@acarthatechpartners.com

2 Tower Center boulevard
East Brunswick, NJ 08818

Tek +1 (732) 289 3353
Mobile: +1 (917) 613 4811

[N AR rr B LT RN A SN A wricsh 43 Ve . 3

From: Dixon Brown
To; Hany Teylouni
Sent: Mon Jan 26 15:34:24 2009

Subject: RE: Call

There is a call but the participants are Ameet, Doug, John, Wynne and Christian  will focus on valuation and valuation
process, future rounds, and prairie capital closing docs. We need not be on the call. drb

i il e e T g 3 L M Ao s o B0 e Y 1 R DA S U A g o A A P TR bk 4 e e 4 Bk i o 888 e i d 1

From: Hany Teylouni Emailto hteyloum@acarthatcchgartners com]
Sent: Monday, January 26, 2009 3:16 PM

To: Dixon Brown
Subject: Call

Are we having a call tomorrow and if so at what time?
Acartha Tech Pariners

Hany Teylouni
Managing Director
Htevlouni@acarthatechpariners com

2 Tower Center boulevird

East Bronswick, NJ 08816
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Tel: 1 (732) 289 3353
Mobile: +1 (917) 613 4811
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Pay Pericd

Sep-08
QOct-08
Oct-08
Nov-08
Nov-08
Dec-08
Dec-08
Jan-09
lan-0S
Feb-09
Feb-09
Mar-09
Mar-09
Apr-08
Apr-09
May-09
May-09
Jun-09
Jun-09
Jul-09
Aug-09
Aug-09
Sep-09
Sep-09
Oct-09
Oct-09
Nov-09
Nov-09
Dec-09
Dec-09
Jan-10
Jan-10
Feb-10
Feh-10
Mar-10
Mar-10
Apr-10
Apr-10
May-10

Monthly
libor

3.21%
3.96%
3.96%
3.147%
3.17%
2.77%
2.77%
2.00%
2.00%
1.88%
1.98%
2.12%
2.12%
1.97%
1.97%

1.87688%

1.87688%

1.60%
1.60%
1.61%
1.61%
1.50%
1.50%
1,33%
1.33%
1.33%
1.26%
1.26%
1.20%
1.20%
0.88%
0.98%
0.85%
0.85%
0.84%
0.84%
0.92%
0.92%
1.02%

Montly

Interest Rate

0.0026724
0.003302083
0.003302083
0.002644792
0.002644792
0.002305208
0.002305208
0.601669792
0.001669792
0.001645833
0.001645833

0.00176615

0.00176615
0.001643233
0.001643233
0.001564067
0.001564067
0.001333333
0.001333333
0.001338542
0.001338542
0.001247917
0.001247917
0.001108333
0.001108333
0.001108333
(.001053125
0.001053125
0.000999483
0.000999483
0.000820317
0.000820317
0.000705208
0.000705208
0.000699483
0.000659483
0.000766667
0.000766667
0.000846358

Deferred

Compensation Total Deferred

Accrued
Interest

$0.00
$90.81
$121.46
$148.41
$138.36
$166.78
$211.64
$227.39
$245.46

$234.02

$253.64
$245.87
$266.46
$272.78
$277.48
$243.01
$222.01
$233,18

$262.79
§290.32

Page 1 of 2

During Pay
Period {5)

9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
5166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666667
9166.666657

Compensation

(%)

9166,666667
18333.33333

27500
36757.47396
45824,14063
5521226708
64378.93374
73694.00726
82860.67393
92165.70066
101332.3673
110665.8102
119832.4768
129210.7856
138377.4523
147771.5054
156938.1721
166350.3005
175516.8672
184917.6565
194084.3231
203250.9898
212671.2968
221837.9634
231250.5005
240417.1672
249850,2962
259016.9629
268456.4068
277623.0734
287067.2197
296233.8864
305643.5587
314810.2253
324198.8988
333365.5655
342765.4158
342765.4158
343028.2026

Accrued
Deferred

Compensation
plus interest

$27,590.81

$36,757.47

$46,045.60

$55,212.27

$64,527.34

$73,654.01

$82,999.03

$92,165.70
$101,499.14
$110,665.81
$120,044.12
$129,210.79
$138,604.84
$147,771.51
$157,183.63
$166,350.30
$175,750.99
$184,917.66
$194,084.32
$203,504.63
$212,671.30
$222,083.83
$231,250.50
$240,683.63
$249,850.30
$259,289.74
$268,456.41
$277,900.55
$287,067.22
$296,476.89
$305,643.56
$315,032.23
$324,198.90
$333,598.75
$342,765.42
$343,028.20
$343,318.53
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Jun-10 1.20%
Jul-10 1.17313%
Aug-10 1.04%
Sep-10[_0.84306%]
Oct-10 0.78%
Nov-10 0.76%
Dec-10 0.78%
Jan-11[_0.78094%]
Feb-11  0.78125%
Mar-11  0.79025%
Apr-11  0,78250%
May-11  0,76100%
Jun-11  0.72950%
Jul-11 0.73350%
Aug-11  0.76025%
Sep-11  0.80000%
Oct-11  0.86489%
Nov-11  0.93561%
Dec-11  1,07106%
Jan-12  1,12805%
Feb-12  1.09570%
Mar-12  1.05980%
Apr-12  1.04850%
May-12  1.04720%
Jun-12  1.06920%
Jul-12 1.06800%
Aug-12  1.05350%
Sep-12  1.03200%
Qct-12 0.97300%
Nov-12  0.87550%
Dec-12  0.86000%
Jan-13  0.84350%
Feb-13  0.78100%
Mar-13  0.75150%
Apr-13  0.73150%

0.001003383
0.000977608
0.000863908
0.00070255
0.000648125
0.000635158
0.000655467
0.000650783
0.000651042
0.000658542
0.000652083
0.000634187
0.000607917
0.00061125
0.000633542
0.000666667
0.000720742
0.000779675
0.00083255
0.000940042
0.000913083
0.000883167
0.00087375
0.000872667
0.000891
0.00089
0.000877917
0.00086
0.000810833
0.000729583
0.000716667
0.000702917
0.000650833
0.00062625
0.000609583

$344.48
$335.97
$297.18
$241,89
$223.30
$218.98
$226.12
$224.65
$224.89
$227.63
$225.54
$219.49
$210.54
$211.82
$219.68
$231.31
$250.24
$270.90
$310.36
$327.17
$318.08
$307.94
$304.93
$304.82
$311.49
$311.42
$307.46
$301.45
$284.46
$256.17
$251.81
$247.16
$229.01
$220.50
$214.77

Page 2 of 2

343318.,5274
343663.0075

343998.9753
344296.1589
344538.0441
344761.3479
344980.3259

345206.449
345431.1036
345655.9937
345883.6225
346109.1675
346328.6584
346539.1973
346751.0194
346970.7006
347202.0144
347452.2574
347723.1572
348033.5175
348360.6836
348678.7659
348986.7073
349291.6345
349596.4497
349907.9401
350219.3582
350526.8216
350828.2746
351112.737¢9
351368.9039
351620.7183
351867.8783
352096.8857
352317.3864

TOTAL

$343,663.01
$343,998.98
$344,296.16
$344,538.04
$344,761.35
$344,980.33
$345,206.45
$345,431.10
$345,655.99
$345,883.62
$346,109.17
$346,328.66
$346,539.20
$346,751.02
$346,970.70
$347,202.01
$347,452.26
$347,723.16
$348,033.52
$348,360.68
$348,678.77
$348,986,71
$349,291.63
$349,596.45
$349,907.94
$350,219.36
$350,526.82
$350,828.27
$351,112.74
$351,368.90
$351,620.72
$351,867.88
$352,096.89
$352,317.39
$352,532.15
$352,532.15
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EXHIBIT D
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION

SECURITIES AND EXCHANGE COMMISSION, )
)
Plaintift, )

}  Case No. 4:12-¢cv-00080-CEJ
v. )
)
BURTON DOUGLAS MORRISS, et al., )
)
Defendants, and )
. )
MORRISS HOLDINGS, LLC, )
)
Relief Defendant. )

CERTIFICATION OF HANY TEYLOUNI

[, Hany Teylouni, hereby certify as follows:

1. {'am over the age of eightecn, make this certification of my own personal
knowledge and am competent to testify as a witness if called to do so in this matter.

2, I hold a Masters degree in Mathematics and Computer Science from the
University of Geneva. [ have no degrees in finance, accounting, or related disciplines,

3. In or about July 2006, I was hired as Managing Director of Acartha Technology
Partners, LLC ("ATP™). A copy of my employment agreement is annexed hereto as Exhibit A.'

4, My responsibilities as a Managing Director included overseeing and managing
ATP’s internal technology infrastructure (e.g., ensuring that ATP’s telephone and email systems

were functioning), and conducting due diligence on the technological aspects of companies in

which Acartha Group, LLC (“Acartha”) or one of its subsidiary entities was considering

' I note that my employment agreement indicates that | was hired on July 3, 2005, Thar is not correct and 1 believe
inclusion of the July 3, 2005 date in my employment agreement is a mistake.

1

7456961 .2
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investing. While an employee of ATP, I conducted due diligence into the technological aspects
of approximately 50 companies in which Acartha or one of its subsidiary entities was
considering investing.

3. As Managing Director of ATP, I reported to Ameet Patel, the CTO of Acartha and
CEO of ATP. I delivered the work product of my due diligence investigations to Mr. Patel.
Occasionally, I participated in telephone conferences with members of Acartha’s management
team during which my due diligence was discussed.

0. I had no role in deciding whether ATP, Acartha, or any Acartha subsidiary would
ultimately invest in a particular company. [ was unaware at the time, and do not know today,
whether Acartha or a subsidiary entity invested in any of the companies on which I conducted
due diligence. 1 did not know during my employment, and do not know presently, the identity of
any investors in Acartha or its subsidiaries.

7. In or about 2006 and 2007, | participated in a limited number of telephone
conferences with potential investors. [ do not know whether those potential investors ultimately
invested in Acartha or one of its subsidiaries. In or about 2008, | ceased to be involved in
fundraising telephone calls and participated in no other fundraising activities.

8. During my employment with ATP, [ was unaware of the financial condition of
Acartha and its subsidiaries. I neither prepared, reviewed, nor was offered to review, financial
documents for Acartha, ATP, or any other Acartha subsidiary. Only when I was informed in or
about October 2008 that a portion of ATP’s employees’ salaries would need to be deferred did 1
understand the financial condition of the company.

9. Other than regular payroll payments, I received no property (including but not

limited to carried interest and equity compensation) from Acartha, ATP, or any of Acartha’s

2
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subsidiaries while emiployed by ATP. I received no payments or property of any kind from
Acartha, ATP, or any of Acartha’s subsidiaries after I resigned from ATP,

10.  Tresigned as Managing Director of ATP |n or about February, 2010, At that time
[ joined LogicSource as its CTO.,

' When! resigned as Managing Director of ATP, I understood that ATP was
obligated to pay my deferred salary and that payment was not conditioned on a liquidity event or
any otier condition precedent.

{2, 1have reviewed the Complaint for Injunctive and Qther Relief, dated Januvary 17,
2011, Filed by the Securities and Exchange Commission against Burton Douglass Morriss and
others,

13, While employed at ATP, I had no knowledge of the personal transfers or loans to
Mr. Morriss or Morriss Holdings, or of any related party transaction, alleged in the Complaint,
Similarly, | had no knowledge of either the “netting agreement” or promissory notes referenced
in the Complaint.

14, T understood that Mr. Morriss was wealthy and believed much of his wealth was
inherited. I had no knowledge of the financial difficulties allegedly cxperienced by Mr. Morriss
or of his efforts to address those difficultics.

15. I am unaware whether or not Mr. Morriss, Acartha Group, MIC VII, ATP, or
Gryphon Investments failed 1o disclose that Mr, Morris would or could use investor proceeds for
personal use.

16. I had no role in the preparation, review, or dissemination of offering and

operating documents of ATP, or of those of Acartha or any Acartha subsidiary,

TH56946(.2
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17. [ had no knowledge of the alleged defrauding of MIC VIl and Gryphon

Investment Investors alleged in the Complaint,

FURTHER DECLARANT SAYETH NAUGHT

I swear under penalty of perjury on this ch day of June, 2014 that the foregoing is true

1,

Hany T#y(!oul(i (J s

and correct.

1456961.2



	337-main.pdf
	337-1.pdf
	337-2.pdf
	337-3.pdf
	337-4.pdf

