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4. The professional services to be rendered are:

a. Counseling with the Debtor concerning the conduct of a
bankruptcy case, preparation of the schedules, statement of affairs, Chapter 11
Disclosure Statement and Plan, and all other documents needed to conduct the
case;

b. Attendance, with the Debtor at the Section 341 meeting and the
confirmation hearing in this case;

C. Conferences and negotiations with the creditors in this case,
especially with secured creditors concerning the issues of value of collateral,
adequate protection, curing defaults, and other matters;

d. Drafting and filing any needed amendments to the Disclosure
Statement and Plan, objections to the Disclosure Statement and Plan, objections to
claims, motions to sell or buy property, motions to approve post petition
financing, motions for orders approving the use of cash collateral, and other
matters necessary to complete the Plan successfully;

e. Representing the Debtor in connection with any motions to lift stay
or adequate protection motions during the case;

f. Counseling with the Debtor as needed throughout the course of the
case.

g. Other matters as may be agreed upon by Debtor and Applicant
which are related to business operations that may occur during the Plan process,
including collection matters and litigation in federal and state court as may be
required to enforce claims.

5. The proposed arrangement of compensation is as follows: MWV received a
replenishable evergreen retainer of $20,020.04'. Any retainer held by MWV for the Debtor shall
be deposited into a separate interest-bearing account and not commingled with any other funds
being held by MWV for any other party. The retainer is property of the bankruptcy estate except
as to payments specifically authorized by the bankruptcy court. MWV retains no security
interest in or lien on the retainer. In addition to the retainer, Debtor is to replenish the retainer by
paying an amount equal to the monthly billing invoice sent to Debtor provided Debtor is current
on all undisputed post-petition payment obligations. Prior to application of said funds to
compensation for services rendered, such attorneys will apply to the Court for compensation
pursuant to Bankruptcy Rule 2016, and under the terms of the 5th Circuit Court of Appeals
ruling in the case In Re First Colonial Corporation of America, 544 F.2d 1291 (5™ Cir. 1979),
and other applicable case law, except that applicant requests that it be authorized to draw down

! On the Petition Date $17,800.00 for fees and $1,739.90 for expenses incurred in preparation for the filing of

the petition and schedules were paid, leaving a balance of $480.14 in the Debtor’s trust account.
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on the retainer or funds monthly, after 15 day negative notice to the Debtor, the United States
Trustee, the top 20 unsecured creditors or any unsecured creditors’ committee, and any cash
collateral creditor, an amount not to exceed 100% of the expenses and 80% of the fees for
services rendered that month. Any amount drawn down remains subject to an approved fee
application. The firm will bill against the retainer, if any, at its usual and customary rates and for
costs. If the fees and costs exceed the retainer, the firm will be compensated at its usual and
customary rates and will be reimbursed for costs upon application to the Court for approval of
fees and costs in excess of the retainer, as set out in this paragraph. Extensive amendments to
bankruptcy schedules may also require an additional deposit to the retainer. The retainer is not
to be understood as the upper limit on fees and costs. Debtor may be required to replenish the
retainer from operations or otherwise during the course of representation.

6. Other professionals in the same profession who have been hired by the Debtor are
as follows:

None

7. To the best of the knowledge of the Debtor and of the attorneys to be employed,
there is no connection between the attorneys to be hired and the Debtor, creditors, any party in
interest in this case, their respective attorneys and accountants, the U. S. Trustee, or any person
employed in the office of the U. S. Trustee unless set out in Paragraph 5 of the Affidavit.

8. The hourly rates to be charged by the personnel of Martinec, Winn & Vickers,
P.C. who will be working on this case are at this time as follows:

Joseph D. Martinec $450.00
Ed Winn $350.00
Lee Vickers $350.00
Paralegals $100.00
Law Clerks $35.00
Administration $20.00

Such hourly rates may be raised in the future, subject to approval of the Court as being
reasonable under the procedures set out in Paragraph 5.

9. If the case is converted to a case under Chapter 7, MWV will turn over any
retained funds which have not been approved for payment by the court to the Chapter 7 trustee
upon reasonable request.

10. Unless a separate written engagement agreement is attached to this application as
Exhibit A and made a part hereof, the terms set forth in the application shall represent the
agreement of the parties.
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS
AUSTIN DIVISION

IN RE: BULLIONDIRECT, INC. 8 Chapter 11 No. 15-10940-tmd

DISCLOSURE OF COMPENSATION UNDER 11 U.S.C. § 329
AND BANKRUPTCY RULE 2016(b)

1. Pursuant to 11 U.S.C. 8 329(a) and Bankruptcy Rule 2016(b), I certify that | am the attorney for the above
named Debtor and that compensation paid to me within one year before the filing of the petition in
bankruptcy, or agreed to be paid to me, for services rendered or to be rendered on behalf of the Debtor in
contemplation of or in connection with the bankruptcy case is as follows:

For legal services, | have agreed to accept $the sums and terms set forth in the
Application to Employ?

Prior to filing of this statement | have received $20,020.04°

Balance Due $pursuant to the terms set forth in the
Application to Employ*

2. The source of the compensation paid to me was:
XX  Debtor Other (specify)
3. The source of compensation to be paid to me is:
XX  Debtor . Other (specify)
4. XX | have not agreed to share the above-disclosed compensation with any other person unless they are

members and associates of my law firm.

| have agreed to share the above-disclosed compensation with a person or persons who are not
members or associates of my law firm. A copy of the agreement, together with a list of the names
of the people sharing in the compensation, is attached.

5. In return for the above-disclosed fee, | have agreed to render legal services for all aspects of the bankruptcy
case, including all matters set forth in the Application for Employment of Attorneys.

Applicant has agreed to be compensated at the hourly rates of personnel of the law firm and for applicable
expenses

Includes sums paid within the preceding year including the retainer and amounts paid as fees and expenses in
the preparation for the filing of the petition and related documents.

The balance due will be determined by appropriate order of the Court.

F:\BullionDirect Inc\Employment of Professionals\MWYV - Employment - Chapter 11 App.docx
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FILE RETENTION. We do not intend to keep originals of any documents in our files and will
return any such documents to you for safe keeping after making such copies as we may need for our
representation. Once our representation is concluded for a specific matter, we will close that file,
sending you a letter in regard to that and including any original documents or copies that we believe
may be of use to you in the future. We destroy our files after 5 years.

Please sign and return a copy of this agreement in the envelope provided. If a copy of this letter,
signed by you, is not returned within ten (10) days of the date of this letter, the firm may require me
to cease any further work on your behalf; in that case we may be compelled to terminate this
engagement and invoice you for time and expenses as of the date of termination.

MARTINEC, WINN & VICKERS, P.C.

ﬁy: @%ZM?W >

Joseph D. Martinec

DATE: July 20 ,2015 AGREED AND ACCEPTED:

BULLIONDIRECT, INC.

PDan Berfsimon, President
P.O. Box 1987
Austin, TX 78767-1987

EXHIBIT A - Page5of 5
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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS
AUSTIN DIVISION

IN RE: BULLIONDIRECT, INC. § CHAPTER 11 NO. 15-10940-tmd

NOTICE OF EMPLOYMENT OF ATTORNEYS

This pleading requests relief that may be adverse to your interests.

If no timely response is filed within twenty-one (21) days from the date of
service, the relief requested herein may be granted without a hearing being
held.

A timely filed response is necessary for a hearing to be held.

Name of Debtor: BullionDirect, Inc.

Identity of Professional: Martinec, Winn & Vickers, P.C.

Nature of Profession: Attorneys

Conflicts: None

Retainer: $20,020.04 less pre-petition fees and expenses. Applicant has

requested that the Debtor replenish the evergreen retainer by
paying an amount equal to the monthly billing invoice sent to
Debtor, provided Debtor is current on all undisputed post-petition
payment obligations and that it be authorized to draw down on the
retainer monthly, after 15 day negative notice to the Debtor, the
United States Trustee, the top 20 unsecured creditors or any
unsecured creditors’ committee and its attorney, in an amount not
to exceed 100% of the expenses and 80% of the fees for services
rendered that month. Any amount drawn down remains subject to
an approved fee application.

Proposed Compensation: Hourly: Joseph D. Martinec $450.00, Ed Winn $350.00; Lee G.
Vickers $350.00; Paralegals $100.00; Law Clerks $35.00;
Administration $20.00

List of other Professionals: None
MARTINEC, WINN & VICKERS, P.C.
919 Congress Avenue, Suite 200
Austin, TX 78701
(512) 476-0750/FAX (512) 476-0753
martinec@mwvmlaw.com

By: WM«/ S

Joseph D. Martinec, Bar No. 13137500
PROPOSED ATTORNEYS FOR DEBTOR-IN-POSSESSION

F:\BullionDirect Inc\Employment of Professionals\MWYV - Employment - Chapter 11 App.docx
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BULLIONDIRECT, INC.
Chapter 11 No. 15-10940-tmd

Mailing Labels — Master Service List

Amended: 7/22/2015

BullionDirect, Inc.
P.O. Box 1987
Austin, TX 78767-1987

Dan Bensimon
7028 Cielo Azul Pass
Austin, TX 78732

Henry Hobbs/Valerie Wenger
Office of the U.S. Trustee

903 San Jacinto Blvd., Room 230
Austin, TX 78701

Twenty Largest Unsecured
Creditors

American Express
#XX9-31004

World Financial Center
200 Vesey Street

New York, NY 10285

Dillon Gage Inc. of Dallas
(Served via Attorney Below)

IBM/Digital Analytics
P.O. Box 676673
Dallas, TX 75267-6673

Diamond State Depository, LLC d/b/a
International Depository Service of

Delaware
(Served via Attorney Below)

Bernal, Natasha
6280 McNeil Dr. #204
Austin, TX 78729

16
Irmen, Travis

P.O. Box 2836
Cedar Park, TX 78630-2836

Thomas, Blake
4421 Hank Ave.
Austin, TX 78745

Rakuten Marketing LLC
215 Park Avenue South, 8" Floor
New York, NY 10003

Dechert, LLP
300 W. 6" St., Ste. 2010
Austin, TX 78701

UPS
P.O. Box 650580
Dallas, TX 75265

Parties Requesting Notice

Kay D. Brock (Travis County)
Assistant Travis County Attorney
P.O. Box 1748

Austin, TX 78767
kay.brock@traviscountytx.gov
(Via ECF or e-mail)

Jeffrey R. Erler/Laura Fontaine

Gruber Hurst Elrod Johnasen Hail Shank, LLP

(Diamond State & Dillon Gage)
1445 Ross Avenue, Ste. 2500
Dallas, TX 75202

(Via ECF or e-mail)
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Proposed Order

UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS
AUSTIN DIVISION

IN RE: BULLIONDIRECT, INC. 8 CHAPTER 11 NO. 15-10940-tmd
ORDER APPROVING EMPLOYMENT OF COUNSEL

Upon the application of the Debtor-in-Possession in the above case to employ Martinec,
Winn & Vickers, P.C. as counsel for the Debtor and it appearing that said persons or Firm do not
hold or represent any interest adverse to the estate and are disinterested persons within the
meaning of 11 U.S.C. 8 101(14) and being further satisfied that the application to employ said
Attorneys addresses the requirements of Bankruptcy Rule 2014, it is

ORDERED that the employment of Martinec, Winn & Vickers, P.C. as counsel for the
Debtor-in-Possession in this case be, and it hereby is, approved.

FURTHER ORDERED that Applicant is authorized to draw down on the retainer or
funds for professional fees made available under any approved cash collateral order monthly,
after 15 day negative notice to the Debtor, the United States Trustee, the top 20 unsecured
creditors or any unsecured creditor committee, and any cash collateral creditor, in an amount not
to exceed 100% of the expenses and 80% of the fees for services rendered that month,
PROVIDED that Debtor is current on U.S. Trustee fees or any other post-petition administrative
expenses, unless such fees or expenses are subject to a bona fide dispute. Any amount drawn

down remains subject to an approved fee application.

F:\BullionDirect Inc\Employment of Professionals\MWYV - Employment - Chapter 11 App.docx
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FURTHER ORDERED that Debtor is authorized to replenish the retainer from
operations or otherwise during the course of representation PROVIDED that Debtor is current on
U.S. Trustee fees or any other post-petition administrative expenses, unless such fees or expenses

are subject to a bona fide dispute.

H#t#
Order prepared by:

Joseph D. Martinec

MARTINEC, WINN & VICKERS, P.C.
919 Congress Avenue, Suite 200
Auwustin, TX 78701

(512) 476-0750/FAX (512) 476-0753
martinec@mwvmlaw.com





