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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

NOELLE LECANN, KRISTIN
SELIMO, and TANIA FUNDUK, on
behalf of themselves and all others
similarly situated,

Plaintiffs,
CIVIL ACTION FILE
V.
No. 1:20-cv-2429-AT
THE ALIERA COMPANIES, INC.,
formerly known as ALIERA HEARING REQUESTED
HEALTHCARE, INC.,

Defendants.

DEFENDANT’S CONSOLIDATED
OPPOSITION TO PLAINTIFFS’ REQUEST FOR LEAVE TO FILE A SUR-
REPLY BRIEF IN OPPOSITION TO DEFENDANT’S MOTION TO SET
ASIDE CLERK’S ENTRY OF DEFAULT AND
NOTICE OF ASSIGNMENT FOR BENEFIT OF CREDITORS

The Court should deny Plaintiffs’ request for leave to file a sur-reply brief.
(Doc. 78.) Briefing on the Motion to Set Aside Entry of Default concluded with the
filing of Aliera’s reply brief. (Doc. 77; Local Rule 7.1.) Still, Plaintiffs seek leave
to prolong the process by recycling the same arguments in response to the declaration
submitted in further support of Defendants” Motion. (Doc. 77.) Additionally, in the
final two pages of their proposed sur-reply brief, Plaintiffs make an unacceptable

and inappropriate procedural proposal. Both are addressed briefly below.
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Default was improperly entered by the clerk. Plaintiffs provide no legitimate
argument to the contrary and instead now, in an unnecessary sur-reply, pivot to
briefing an independent and unripe discovery dispute even though they have failed
to comply with Fed. R. Civ. P. 37(a)(1) and (d)(1)(B) (requiring notice and a good
faith conferral before filing a discovery motion); Local Rule 37.1 (requiring counsel
to sign a certificate with regard to the duty to confer); and this Court’s Standing
Order Il1(e) that, among other things, “[t]he parties shall not file discovery motions
(including motions to compel, motions for protective order, and motions for
sanctions) without prior permission from the Court.” Plaintiffs’ grievance with the
discovery process has nothing to do with the basis on which default was entered or
on whether good cause exists to set it aside. Their attempt to bootstrap that issue is
improper.

Despite Plaintiffs false, self-serving and baseless allegations of an “unbroken
pattern” of “stonewalling”—which is disingenuous and unsupported by the record
and applicable law—Aliera has, to date, shown an intent to defend, and so default
should not have been entered. Additionally, good cause exists to set it aside. If
legitimate grounds later arise for entering default, Plaintiffs can raise the issue at the
appropriate time. But now is not that time, as explained in detail in Aliera’s other

briefs. (Docs. 70, 77.)
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Turning to the next issue, and for purposes of candor to the Court, on October
11, 2021, Aliera filed an Assignment for the Benefit of Creditors in Fulton County,
Georgia, pursuant to which Aliera assigned legal and equitable title, as well as
custody and control, of all of its assets and property to Asset Recovery Associates
Aliera, LLC (the “Assignee”). (See Exhibit 1, attached hereto.) Undersigned counsel
does not represent Aliera or the Assignee in that proceeding. Aliera is winding down
and ceasing operations.

Even so, because grounds did not exist to enter default on October 4, 2021
and because good cause otherwise exists to set it aside, the Court should set it aside.
Once set aside, the Court should grant the withdrawal motion of the undersigned
counsel. (Doc. 76.) Itis anticipated that, upon setting aside the current default and
permitting the withdrawal of the undersigned counsel, the Court will Order Aliera
to obtain substitute counsel within a set amount of time. See, e.g., Compania
Interamericana Exp.-Imp., S.A. v. Compania Dominicana de Aviacion, 88 F.3d 948,
949-50 (11th Cir. 1996) (“[T]he court granted the motion to withdraw ... and
ordered Dominicana to obtain counsel immediately.”). Aliera has been advised of
the obligation to retain new counsel for Aliera in the instant action, although the
undersigned is unaware of the existence of any substitute counsel for this matter.

This will allow the case to proceed on the merits rather than prematurely

resorting to default based on an infirm record, particularly where default is a “drastic
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remedy which should be used only in extreme situations.” Davila v. Marshall, 649
F. App’x 977, 980 (11th Cir. 2016); see also S. Timber Co. v. Ellis, 4:07-CV-0215-
HLM, 2008 WL 11470727, at *2 (N.D. Ga. Jan. 22, 2008) (“Any doubt as to whether
a default should be granted or vacated ‘should be resolved in favor of a judicial
decision on the merits of a case.’””). If, at a later date, legitimate grounds arise for
entry of default, the Court can address them at the appropriate time when they
become ripe.

Plaintiffs have attempted to put the cart before the horse by asking the Court
to rule first on the withdrawal motion and then order Aliera to obtain new counsel
while the current default remains in place. (Doc. 78, p. 4.) Their only basis for this
sequence is because they do not want to file a new motion for entry of default if
grounds later arise under which default could legitimately be entered. But this is
backwards.

Setting aside the fact that entry of default was improper in the first place, this
request ignores the fact that undersigned counsel’s motion to withdraw “does not
apply to Plaintiffs’ Motion for Clerk’s Entry of Default, (Dkt. 67), and Defendants’
Motion to Set Aside Clerk’s Entry of Default, (Dkt. 70), as Counsel intends to
continue representation until those matters are resolved.” (Doc. 76 (emphasis

added).) In other words, undersigned counsel has no intent to and has not moved to
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withdraw until full and final resolution of the default entered on October 4, including
appeal if necessary.

Regardless, just because a legitimate reason for entry of default may later arise
does not mean that the Court should not set aside the current default. The default
entered on October 4 should not have been entered in the first place, and also good
cause exists to set it aside. Upon or after setting it aside, the Court should permit the
withdrawal of counsel. (Doc. 76.) As Plaintiffs note, “[i]f Aliera were to fail to
secure replacement counsel following withdrawal of its initial counsel, that would
[potentially] be a separate and independent basis for entering default against
Aliera, without regard to the untimely filing of its answer. (Doc. 78, p. 3
(emphasis added).) But unless and until that happens, default is improper, and the
default entered on October 4 should be set aside.

For the foregoing reasons, the Court should (1) set aside the default entered
on October 4; (2) grant counsel’s motion to withdraw (Doc. 76); and (3) permit
Aliera thirty (30) days in which to hire new counsel.

Respectfully submitted,

/s/ Elizabeth B. Shirley

Elizabeth B. Shirley (pro hac vice)
Burr & Forman LLP

420 20th Street North, Suite 3400
Birmingham, Alabama 35203

Telephone: 205-251-3000
Email: bshirley@burr.com
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Kevin R. Stone

Georgia Bar No. 830640

Burr & Forman LLP

171 17th Street NW, Suite 1100
Atlanta, Georgia 30363

Phone: (404) 815-3000

Email: kstone@burr.com

Counsel for Defendant The Aliera
Companies Inc.
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CERTIFICATE OF COMPLIANCE

Counsel certifies that this document has been prepared with Times New
Roman 14 type, one of the font and point selections approved by the Court in LR
5.1.

/sl Elizabeth B. Shirley
Elizabeth B. Shirley

CERTIFICATE OF SERVICE

A copy of the foregoing has been served this 22nd day of October, 2021 via
the Court's CM/ECF system, which will send notification of such filings to all parties
of record via electronic mail.

/sl Elizabeth B. Shirley
OF COUNSEL

46543296 v1 7



Case 1:20-cv-02429-AT Document 79-1 Filed 10/22/21 Page 1 of 26

Exhibit 1
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STATE OF GEORGIA

COUNTY OF FULTON

Deed Book 64630 Page 525

Filed and Recorded 10/11/2021 07:31:00 PM
2021-0317337

CATHELENE ROBINSON

Clerk of Superior Court

Fulton County, GA

Participant IDs: 1148285343 DEED OF ASSIGNMENT

Upon recording, please return to:
Katie 8. Goodman

Asset Recovery Associates Aliera,
LLC

3155 Roswell Road NE Suite 120
Atlanta, Georgia 30326

5 5ol

ASSIGNMENT, made this i/_':'day of October, 2021 between The Aliera Companies, Inc.
(“Aliera”), a Delaware corporation, Adveve LLC (“Advevo”), a Delaware limited liability company,
Ensurian Agency LLC (“Ensurian”), a Delaware limited liability company, and Tactic Edge Solutions
LLC (“TES”), a Delaware limited liability company, and USA Benefits & Administrators LLC
(“UBA™), a New Mexico limited liability company (Aliera, Advevo, Ensurian, TES and UBA to be
collectively referred to herein as the “Assignors™), each of which Assignors has a principal office and / or
principal record address at 990 Hammond Drive, Suite 700, Atlanta, GA, 30328 and with significant
investors and debt holders in Georgia, and Asset Recovery Associates Aliera, LLC, a Georgia limited
liability company with its principal place of business at 3155 Roswell Road NE, Atlanta, Georgia, 30305
(“Assignee”).

WHEREAS, Aliera holds 100% of the outstanding equity interests in Advevo, Ensurian, TES and
UBA; and

piy

WHEREAS, each of the Assignors is indebted to creditors, as set forth in Lxhibits A-1, A-2, A-3

A-d and A-5 annexed hereto, is unable to pay its debts as they become due, and is desirous of providing for
the payment of its debts, so far as possible, by an assignment of all of its assets for that purpose.

NOW, THEREFORE, Assignors, in consideration of Assignee’s acceptance of this assignment,
and for other good and valuable consideration, hereby grant, assign, convey, transfer, and set over unto
Assignee, its successors and assigns, all of their assets, including, but not limited to, all corporate personal
property, fixtures, goods, stock, inventory, equipment, fumiture, furnishings, accounts receivable, bank
deposits, cash, deposits, tax refunds, promissory notes, trade names, goodwill, contracts, leases, claims and

demands belonging to Assignors, books, records, books of account, choses in action, judgments, liens, and
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mortgages held or owned by Assignors, wherever such assets may be located (hereinafter, collectively, the

“Estate”) as such assets are, to the best knowledge and belief of Assignors, set forth on Exhibits B-1, B-2.

B3, B4 and B-5 annexed hereto.

Assignee shall take possession of and administer the Estate in accordance with the provisions of
0.C.G.A. § 18-2-40, et seq., and may continue to operate each Assignor’s business for a limited period of
time, with reasonable dispatch, in order to liquidate and maximize the value of the assets of the Estate and
convert the Estate into money, collect all claims and demands hereby assigned as may be collectible, and
pay and discharge all reasonable attorneys’ fees, expenses, costs, disbursements and indebtedness to lenders
who have advanced funds to Assignee in connection with the execution and administration of this
assignment (hereinafter, the “Administrative Expenses”) from the proceeds of such liquidations and
collections.

Assignee shall then pay and discharge in full, to the extent that funds are available in the Estate
after payment of the Administrative Expenses as set forth above, all of the debts and liabilities now due
from each Assignor, including interest on such debts and liabilities. If funds in the Estate are insufficient
to pay all debts and liabilities in full, then proceeds shall be paid as follows according to the categories
listed Exhibit A attached hereto: (i) Assignee shall first pay to creditors with valid and perfected liens on
and security interests in the assets sold (the “Secured Creditors”) (hereinafter, all such liens and security
interests are referred to as “Liens”) all proceeds of the sale of the assets to which such Liens attach in the
order of priority established under applicable law; (i) after payment in full of all creditors with Liens on
the assets sold, Assignee shall pay any taxing authorities that do not have Liens on the assets sold (the
“Taxing Authorities™); and (iii) after payment in full of the Taxing Authorities, Assignee shall pay all
amounts owed to former employees of the Assignor for wages, salary and/or employee benefits (“Employee
Wage Claims”); and (iv) after payment in full of all Employee Wage Claims, Assignee shall pay the
remaining proceeds to general. unsecured creditors (including any creditors holding Liens that have
deficiency claims after payment of the proceeds from the sale of assets to which such Liens attach) (the

“Unsecured Creditors™) on a pro rata basis.



Case 1:20-cv-02429-AT Document 79-1 Filed 10/22/21 PauedBoikd3630 Page 527

In the event all debts and liabilities are paid in full, any funds in the Estate shall be returned to
Assignors.

To accomplish the purposes of this assignment, Assignors hereby appoint Assignee as their true
and lawful attorney, irrevocable, with full power and authority to do all acts and things that may be
necessary to execute the assignment hereby created; to demand and recover from all persons all assets of
the Estate; to sue for the recovery of such assets; to execute, acknowledge, and deliver all necessary deeds,
instruments, and conveyances; and to appoint one or more attorneys to assist in carrying out Assignee’s
duties hereunder.

Each of the Assignors hereby authorize Assignee to sign the name of any Assignor to any check,
draft, promissory note, or other instrument in writing that is payable to the order of said Assignor, or to sign
the name of said Assignor to any instrument in writing, whenever it shall be necessary to carry out the
purposes of this assignment.

At and from time to time following the date hereof, each Assignor shall, and shall cause its
respective  affiliates, directors, officers, personnel, independent contractors, agents, and other
representatives to execute, deliver, file, and record any and all agreements, instruments, certificates, or other
documents and take such other actions as may be reasonably necessary or desirable to effectuate the
assignment and transfer to Assignee.

Assignee shall have all rights and powers available under Georgia law, including O.C.G.A. § 11-
9-309 and O.C.G.A. § 18-2-54.

Assignee shall be authorized to pay at the closing of a sale all valid claims of creditors holding
Liens against the assets sold, such creditors not constituting “preferred creditors” as contemplated by
0.C.G.A. § 18-2-53.

In accordance with O,C.G.A. § 18-2-46, annexed hereto is an affidavit executed by each Assignor
stating that (i) this assignment conveys all property held, claimed, or owned by such Assignor; (ii) all

recitals and all estimates of totals and values herein and the list of creditors annexed hereto are true and
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correct to the best of such Assignor’s knowledge and belief; and (iii) this assignment was not made for the
purpose of hindering, delaying, or defrauding creditors.

[SIGNATURES ON NEXT PAGE]
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Signed, scaled and delivered
in the presence of;

Chelyeo baard

USA BENEFITS & ADMINISTRATORS LLC,
a New Mexico ligfiled liabiffly edmpany

By:
Mamed 5 0
Its;  Manager
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Exhibit A-1: The Aliera Companies, Inc.

Creditors
Secured Creditors
None
Taxing Authorities
i Authority Address City State Zip Amount
Fuiton County Tax Commissioner 141 Pryor Street SW Adanta GA, 30303; $
Georgia Department of Revenue 1800 Certury Blvd NE Atlanta GA 30345 &
Internal Revenue Service Ogden Ut 84201-0002 S
Texas Comptrolter of Public Accounts PO Box 149348 Austin X 78714-2348 S
Total 3 w
Unsecured Creditors
Note: balances are as of August 31, 2021.
Name Address line 1 City State Zipcode  {Amount,
AMA Seounily Shisdding, Ine. 11428 Briarciif Drive Woadsinok GA D) 5,240.00
0P LLCIPO Box 842878 Boslon A 02284-2875 13.214.90
Aramark PO Box 21971 New York NY 10087-1971 207583
Bondurant Mixson & Eimore LLPL1201 West Peachiree Srest NW, Suite 3800 AMiania 16 QG\%OQ 736,233.18
Bridge Commercial Real Esiale { Five Concourse Parfway Suile 500 Aanta GA 0328 §380.61
Burr Forman LLPI420 Norih 2010 Street, Suile 2400 Birmingham AL 35203 1.518,422.06
CITE21146 Network Place Chicago it EGS?E 3144718
T Corporaton 1 PO Box 4348 Carol Sheam iL EG?S? 818750
Eagle Resource Griup, nc{5755 Glenridge Drive Allania GA 30328 2409300
Edgewond Pariners Insurance CenlpriP O Box 734008 Chicagn it 0673 50,000.00
Fived, ing " HO00 Executive Parkway Sulle #400 San Ramon CA @45&3 11518131
FPG Colonnade LP145 Main Sireel Suile 800 Hrookiyn HY 11201 10,182.31
CraatAmarica Financial Sves PO Box 880831 | TX 75268-0831 11,981.88
HealthBcope Benefis, Inc] 27 Coporate Hil Drive Litie Rock AR 72211 106,200.83
Meluire Wonds Conauling [800 £, Canal Sreel Righmong YA 23219-3918 35,000.00
Naison Teplin Soldwaler Inc. | 1555 Palm Beach Lakes Bhud, Sulle 1510 Wasgt Falm Heachi FL EB@Q? 217,748.81
NetPlanner Systems, ne] 3145 Morthwoods Parkway, Ste 800 Nargross A 0071 178850
Coleves Deaking| PO Box 8% Caolumbia 8¢ 5202 9.867.48
Cuoil| PO Box 6538 Beaverion OR EF’%? 58,840.00
Rt PO Hox 733108 Dallas 54 15373 TrE800
RS US L5158 Pavsphere Circle hicago #, Eﬂl‘i?i 544813
Sheppard, Muliln, Richier & Hamplon | 2200 Ross Avenue Sutle 2400 Dalias X %52()? 2578800
Shumate Mechanical | 2808 Fremiers Parkway Duluth GA (087 924 80
Jine [P.O, Box 88741 Chicano i F0aa0 37658
Tias Comimadial Pnance, inc 1700 Lincoln Sreet Lowsr Level 3 Dept 1608 %92(}3 4 878.38
Life insurance Company of Norl America [0 Hox 149178.2447 Q877
Tanks gnd Ponds, LLO J3088 Moy 30064 28500
Law Flrm, PLLOMGD ' WA G8110-2467 894750
Duane Marrs LLPL Phlladeliphia PA 19103-4186 743819 58
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ROC i Falriead Embassy Row Owner, LLC{Five Condourse Prwy Suile 500 Allanis GA 20328 Hag7Io7
The sdvocacy Sroup al Cardenas P, LLC 204 South Monroe Sresl Taliahassee FL %23@‘; 50,000.00
Schrelinann, Ragkers & Francka, LLG 1931 Wildwood Drive, Suile 201 Jeflerson Clly MO 5109 1457.00
ReadyRelesh by Hesle 1P.0. Box 858182 Loulsville KY 40285-6192 10.78
POP Proparty Cwnar, LLCT5901-C Peachiree Dunwoody Road, Sle 155 Aflania GA 30328 5838.59
Sieplos & Johnsen LLFT1330 Connecticul Avenue, NW Washinglon Do 0036 $11.540.54
Bracewsi! LLP PO, Box 207485 Dallas TX 753207488 213000
Lewis Brisbols Bisgaard & Smith LLPI633 West 5th Slreei Suite 4000 Los Angales L4 30071 22,220.00
Cherry Bekaert LLFIPO Box 25548 Righmond A 23260-5500 14,000.00
Rath, Young And Fignateli PC{PO Box 1500 Concord NH 033021500 28333572
Afiied Bane®t Systems, inc 1 200 W Adams Bt {hicago i 60608 27380
Steve Vermaaki 2477 Nosrth Forest Drive Mariatia A ;GGEE KNI
James Eddie Black |811 Holley Drive Abany GA 31705 161.395.84
Ray Cuderez} 3905 Briones Shreetl Auslin Tx QS?QE 16138584
Maria Guzman Escobio | 1318 Dresden Oy, Wesl Charlatie NG, 8208 2521840
Wall, McLean & Galiagher, PLLCI40'W. Lawrence, Ste BHelena MT 538011 PO Box 1713 " {Helena MT 0524 22,348.98
Cigna Denial & Vision | PO BOX 844546 PITTSBURGH . |PA 15264.4548 474,48
Davicd P While | 1706 Swann Street Morthwest Washingion [ 0008 148250
Meadows, Colfier, Reed, Cousing, Crouch &
Ungerman, LL P.1301 MAIN STREET, Suile 3700 DALLAS TEXAS 75202 5315793
Kutak Rock LLPL1650 Farnam Street, PO Box 30057 Omaha NE 581031157 11,185.00
Nyamaster Goode, PC1700 Walnut Sreel, Suite 1500 Des Moines A P%GSQS 7088637
ThomzonReulers - Wesli Faymeni Cenler, PO Box 8292 Carol Sream il 60197-8282 5,521.58
GETUS LLCT14835 N Werland Bhvd 130172 Scolisdals A 5254 527.71
Jackson, Musdo, Grant PO L203 North Bwing Strest Helena MT 9501 253450
Winvow & Ausociales, PO PORBOXE308 Marlalia GA 0085 436000
Ecker Searmans Cherln & Mellof, LLCIPD Sox 5405 Frincekn N 8543 18,115.18
Anerican Arbliration Associalioni 120 Broardway, Floor 21 Alin: Corp Finance New York NY. 0271 5,000.00
IPFS Cofporation 1122 LADY 814 1080 COLUMBIA 50 9201 4197220
Dickman Davenport, inc, 13100 8. Trust Tower 420 N 20th 81 Ste 3400 Birmingham AL 5203 55322
The Rovak Group, Inc §6455 East Johns Crogsing, Sulle 285 Jobns Creek GA G087 1782000
Setlement Craditorlinformalion under.ssal, butwill be notled 3.750,000.00
B0 111 WoMonros Stesl Chicago iR 50603 6,074 000,00
Total $15,308,095.48
Notes:

The total amounts due to lessors may be higher than reflected in the accounts payable of the Assignor.

The total amount of PPP loan received from BMO are $6,074,700, which is under review for forgiveness
by the SBA.

Amounts due to employees as of 8/31/21 were paid prior to the filing of the Assignment.
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Litization

Counsel for Plaintiffs in known litigation are listed below for notice purposes.

Allorney

Firm

Mdrass

City, Slate 2P

Jobn M. Morrisen

Morrison, Sherwood, Wilson & Deols, PLLP

401 N, Last Chance Gulch

Helana, MT 55624

Anng £ Sherwood

Morrison, Sherwood, Wilson & Deola, FLLP

401 N, Last Chance Gulch

Helana, MT 59624

Palrick J. Bernal

Michae! Best & Friedrich LLP

8300 Arista Flace , Sulle 200

Broomield, CO800020

Vicloria E. Lovalo

Michae! Best & Friedrich LLP

B300 Ariste Place, Suite 200

Brogmield, COB00020

Eleanor Hamburger

Sirianni Youlz Spoonemore Hamburges PLLC

3101 Wesiern Avenue, Suile 350

Sealle, WASSBT

Richard £, Spoonemers

Sirianni Youlz Spoonemore Hamburger PLLGC

3101 Weslain Avenue, Suits 350

Seallle, WASE12Y

Michae! David Myers

Myers & Company PLLC

1530 Eastiake Ave, £,

Seatile, WAS8102

Hleanor Hamburger

Sirianni Youlz Spoonemore Hamburger PLLC

3101 Western Avenue, Sulle 350

Sealle, WASE12Y

Richard £ Spoonemore

Sirlanni Youlz Spoonemore Hamburger PLLC

3101 Weslern Avenue, Suile 350

Sealie, WASETZY

Michael David Myers

Myers & Company PLLC

1530 Fasiake Ave, E.

Sealje, WASBI02

Nina R Wasow

Feinbarg, Jackson, Worlhman and Wasow LLP

2030 Addisen 8, Suite 500

Herkaley, CA 4704

Jay B, Angoff

fiehr & Skalet PLLC

1250 Conneclicut Ave. , Suite 300

Washinglon, DC 20036

Chaim E, Bronstein

Mehri & Skalet PLLC

1250 Conangclicut Ave, , Suite 300

Washinglon, DC 20038

Cyrus Mehri

Mahri & Skalei PLLC

1250 Conneclicut Ave, , Suite 300

Washington, DC 20036

Eleancr Hamburger

Sirianni Youlz Spognamors Hamburger PLLC

3101 Western Avenue, Suile 350

Sealle, WADBIZY

Ann B Merrvield

Sirianni Youl Spoonemore Hamburger PLLC

3101 Weslern Avenue, Sutle 350

Sealile, WAGB121

Richard £ Spoonemore

Sirianni Youlz Spoonemore Hamburger PLLC

3101 Weslern Avanys, Sulle 350

Seatile, WAS8121

Michas! David Myers Mvers & Company PLLC 1530 Easliake Ave E. Seallle, WAD8102
Jannifer Kathiegn Coalson Parks Chasin & Walbetl, P.C. 78 Fourlganih Sresl, NE Alania, GA03I0S
David F_ Walbert Parks Chasin & Walbart PG 75 Foyrteenth Street, NE. Allanta, GA 30308
Stephen J. Fearon, Jr Sauilier & Fearon, LLP 424 Madison Avenue, 3rd Floor MNew York, NY 10017
Paui V. Sweeny Squitieri & Fearon LLP 424 Madison Avenue, 3rd Floor New York, NY 10017

Jay B, Angoff Mehri & Skl PLLD 1250 Conneclicut Ave, , Suite 300 Washington, DC 20036
Cyrys Mehri Mehri & Skalet PLLG 1250 Conneclioul Ave,  Sulle 300 Washinglon, BC 20038

1or Hamburger

3101 Waslern Avenue, Sulle 350

Sealile, WASB121

Richard £ Spoonemore

Sirianni Youlz Spoonemere Hamburger PLLC
KXo

Siriannd Youlz Spoonemors Hamburger PLI

3101 Weslern Avanue, Sulle 350

Seatle, WASBIZ

Samantha Lin

Myers & Company FLLC

1530 Easliake Ave E,

Sealie, WASE102

Michael David Myers

Myers & Company PLLC

1530 Eastiake Ave E,

Seatls, WALBI(2

William A Anderson

Handley Farah & Anderson, PLLC

4730 Table Mesa Drive  Suile G200

Boulder, CO 80305

Rebegea P Chang

Handlgy Farah & Anderson, PLLC

33 krving Mace

New York, NY 10003

George F.Farah

Handley Farah & Anderson, PLLC

81 Prospect Street

Brooklyn, NY 11201

William R Garmer

Garmer & Prather, PLLC

141 N, Broadway

Garmar & Prather, PLLOC

141N Broadway

Lexington, KY 4050
Lexingion, KY 4050

Jerome Park Prather
-

Heanor Hamburger

Sirianni Youlz Spoonemore Hamburger PLLC

3101 Weslern Avenius, Suits 350

Seatlie, WA

Richard £ Spoonemore

Siriann! Youlz Spocpemore Hamburger PLLC

3101 Weslern Avenue, Suile 350
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Agsney Contact Address § Address 2 City, Stele, ZP

California Altomey Generdl A Dybnis Calfomia Depariment of Justica 300 South Spring Street, Sute 1702 1Los Angeles, CA 90013
Cabfomia Degt of Inswrance Teresa R, Campbell {Calornia Department of insurance 1901 Harrison Streel dth Floor 1 Oadand, CA 4812
Kansss Allomey Cengral Lyneffe Goodmens  {Cffice of the Atlomey General 120 8.W. 10 Avenue, Sulte 430, [Topeka, Kansas, 86612157
Hinnesota Depl. of Commerce Cam Jenking Minnesota Departiment of Commerce 85 7th Place East, Sulte 200 Saint Payl, MN 85101
Missour insurance Market Regulation Division . |Rab Titman insurance Market Requlation Divsion 301 West High Streel, Room 530 Jefferson City, MO 85101

NY Depr of Financlal Sevices Alison Passer Corstmer Protection and Financid Enforcement Div,. |One State Stree!, New York, NY 10004
Pennsylvania nsurance Depariment Craig D, Canfleld  {Burean of Licensing and Enforcement 1227 Strawherry Square Harisbuig, PA 17120
Texas Allomey General Patrick Sweeten  |Office of the Attomey General £.0. Box 12548 (MC-009) Austin, Texas 787112548
WA. Stale Office of the Insurance Commissioner  1Damyl E, Colman PO Box 40255 Olympla, Wa 98504-0265

81, Department of Insurance & Financial Services

Dustin Simon

Dffice of Licensing and Market Regulation

530 W. Alegan SLE

Langing, Mi 48033

The Assignor entered into a settlement agreement with the Washington State Office of the Insurance
Commissioner in September, 2021 in the amount of $100,000.

The Assignor entered into a consent order before the Insurance Commissioner of the Commonwealth of
Pennsylvania on April 27, 2021 with restitution of $79,785.49.

TOTAL ESTIMATED CREDITOR LIABILITIES AS OF August 31, 2021: $15,308,095.48
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Exhibit A-2 : Advevo LLC

Creditors
Secured Credifors
None
TFaxing Authorities
Authority Address City State Zip Amount

Fulton County Tax Commissioner 141 Pryor Street SW Atlanta GA 30303

Georgia Department of Revenue 1800 Century Blvd NE Atlanta GA 30345

Internal Revenue Service Ogden ur 84201-0002

Total -
Unsecured Creditors
; Name Address City Sate Zip Amount
Bridge Commarcial Real Estate Five Concourse Parkway Sulle 500 JAllanta GA 620.31
Business Wire Business Wire, Inc, Depl 34182 San Francisco G 2022
Canon Financial Services, Inc. 14804 Collections Cenler Drive Chicago i 103207 44
HB Solutions Inc. 3600 Schooner Ridge Alpharefta GA : 1163.86
Life Insurance Company of North America POBox 782447 Philadelphia PA 19178.2447 40.86
Canon Sclufions America, Inc. 15004 Colleclions Cenler Drive Chicago i 50693-0150 2633.03
QuadientFinance USA Inc. {(NeoFunds inc)  1POBox 5813 Carol Sream i 50187-6813 12053
Alflied Banefil Systems, Inc, 200W Adams 8t Chicago i 50608 852,06
Clana Dental & Vision POBOX 844545 PITTSBURGH PA 15264-4546 79.18
Quadient NG Dept 3689, PO Box 123689 Dallas TX 75312-3689 695368
Sippapu Inc. 3219 £ Camelback Road, Suite 552 [Phoenix A 5018 2000
Ei Torocom LLC 52 East Marke! Loulsullie Ky 40202 27810 .41

Total § 14749377

TOTAL ESTIMATED CREDITOR LIABILITIES AS OF August 31, 2021: $147,493.77
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Exhibit A-3 ; Ensurian Agency LLC

Creditors
Secured Creditors
None
Taxing Authorities
Authority Address City State Zip Amount
Fulton County Tax Commissioner 141 Pryor Street SW Atlanta GA 303031 $ .
Georgia Department of Revenue 1800 Century Blvd NE Atlanta GA 303454 §
Internal Revenue Service Ogden ur 242010002 1} S
Total $
Unsecured Creditors
Name Address City State Zip Amount
Agent Cubed 1100 NW Compton Drive Hillsboro OR 7006 31,164.51
Bridge Commercial Real Estate Five Concourse Parkway Suite 500 [Atlant GA 0328 89.27
Assurance IQ, inc. 920 5th Ave., Ste 3600 Seattle WA 08104 264,057.00
Infutor Data Solutions, LLC 18W140 Butterfield Road, Ste 1020 }Oakbrook Terrace jiL 50181 6,200.00
Life insurance Company of North
America PO Box 782447 Philadelphia PA 19178-2447 72756
NextGen Leads, LLC 701 B Street, Suite 1255 San Diego CA 2101 422500
Vertafore, Inc 24431 Network Place Chicago L 60673-1244 17453
ActivePraspect, Inc. P.C.Box 151136 Austin X 78751-1139 2000540
Allied Benefit Systems, Inc. 200 W Adams St Chicago Ik 60606 1,162.03
Cigna Dental & Vision POBOX 644546 PITTSBURGH PA 152644546 648.09
W4 Holding Company LLC 11833 Mississippi Ave, 2nd Floor jLos Angeles CA 0025 34568
Spirit FM 717 South Dale Mabry Hwy Tampa FL 3808 1,100.00
Digital Media Solutions DBAForte '
Media Solutions,LLC 4800 140th Avenue North Ste 101 {Clearwater FL 33762 7,175.00
Total $ 337,104.17
Regulatory Matters
Kg@ﬁ& Contact Address 1 Address 2 City, State, ZIP

Califoria Uegt of inswrarce

Teresa H. Campbed {California Department of Insurance

1801 Harrison Strest 48 Floor

{aklard G4 017

TOTAL ESTIMATED CREDITOR LIABILITIES AS OF August 31, 2021: 8§337,104.17
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Exhibit A-d @ Tactiv Edee Selutions LLC

Creditors

Secured Creditors

None

Taxing Authorities

Authority Address City State Zip Amount

Fulton County Tax Commissioner 141 Pryor Street SW Atlanta GA 30303} §

Georgia Department of Revenue 1800 Century Blvd NE Atlanta GA 30345 $
Internal Revenue Service Ogden ut 842010002 1S =

Total $
Unsecured Creditors
Name Address City State Zip Amount

Administration123 568 N Coast Hwy #1867 Laguna Beach |CA 2651 129,698.79
AppRiver, LLC 1101 Gulf Breeze Parkway Suile 200 GulfBreeze FL 2561 444183
Bigleaf networks DEPT LA 24973 Pasadena CA 91185-4973 3,245.00
CDI Managed Services 696 Route 46 West Teterboro HJ 7608 4519.71
Dell Financial Services Payment Processing Center, PO Box 6547 Carol Stream ik 60197-6547 72,194.30
Emids 318 Seaboard Ln, Suite 110 Franklin ™ 7067 517,250.50
HealthEdge Software 30 Corporate Drive ‘ Burlington MA 1803 90,700.00
Life Insurance Company of Notth

America PO Box 782447 Philadelphia PA 15178-2447 1,306.77
CDW Diract P.0.Box 75723 Chicago iL 60675-5723 328290
QultSystems Inc 5901 Peachiree Dunwoody Road NE Building C 495 jAlania GA o328 84,000,00
Allied Benefit Systems, Inc. 200 W Adams &t Chicago S 60606 1,660.25
Amazon Web Services, Inc POBOX84023 Seatfle WA 98124-8423 123,894 03
Cigna Dental & Vision PO BOX 644546 PITTSBURGH  {PA 15264-4546 964.59
Quest Software nc 4 Polaris Way Aliss Vieio CA 2656 4,726.58
Neflink 999 Tech Row, Suite 100 Madison Heights {M| 48071 106,600.00

Total $ 1,147,515.25

TOTAL ESTIMATED CREDITOR LIABILITIES AS OF August 31, 2021: $1,147,515.25
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Exhibit A-S : USA Benefits & Administrators LLC

Creditors
Secured Creditors
None
Taxine Authorities
Authority Address City State Zip Amount
Fulton County Tax Commissioner 141 Pryor Street SW Atlanta GA 303031 5 -
Georgia Department of Revenue 1800 Century Bivd NE Atlanta GA 303451 §
Internal Revenue Service Ogden Ut 842010002 |$
Total $ .
Unsecured Creditors
Name Address City State Amount
Emids 318 Seaboard Ln, Suite 110 Franklin ™ 250,842.00
FH Group Corp 23291 Network Place Chicago i 13,617.00
HealthScope Benefils, Inc 27 Coporate Hif Drive Litde Rock AR 82,616.86
Jack Henry & Associates inc 663 W Hwy 60, Treasury Services Monett MO 45.00
MuliPlan, Inc. P.0.Box 29380 New York NY 96,727.75
Life Insurance Company of North America PO Box 782447 Philadelphia  {PA 19178-2447 37.58
WAYSTAR ZIRMED INC, 1311 Soluions Center ~ {CHICAGO L 60677-1311 3,326.58
Zelis 744 Office Parkway StLouis MO B3141 12,921.36
Medical Evatualion Specialists, lnc 100 Morse Street Norwood MA 2062 21,615.00
MedValue Offshare Solutions Inc 1415 W, 22nd Street Oak Brook it 0523 11,140.00
Dentemax LLC 75 Remittance Drive Suife 1195 Chicago iL 60675-1195 6,925 50
Total 489,814.63

TOTAL ESTIMATED CREDITOR LIABILITIES AS OF August 31, 2021: $499,814.63
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Exhibit B-1 : The Alieva Companics, Inc.

Cash
None

Accounts Receivable

None
Inventory
None.

Property, Plant and Equipment

Assets (as of 8/31/21)

Description

Estimated
Recovery

Computers and Hardware

10,000.00

Software

Furniture and Fixlures

Equipment

2,000.00

Total

$

g .

$ 1000000
$

$

22,000.00

Intellectual Property

The Assignor has miscellaneous trademarks with little or no value.

The Assignor has proprietary software with an unknown value.

Other Personal Property

Estimated
Description Amount
Equity interests in Subsidiaries $ 735,000.00
Shareholder Loans $6,837,308.00
NOL Tax Benefit2016/2017 $1,671,435.00
Miscellaneous Books and Records $
feal $9,043,743.00

Pageed 8ok B30 Page 539

In addition, the Assignor has an NOL tax benefit for 2018 that is under review. The amount has not yet

been finalized.

Real Property

None owned.
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Exhibit B-2: Advevo LLC

Assets (as of 8/31/21)

Cash

Amount of cash held in bank accounts: $4,668.00

Accounts Receivable

Name Address Amount

Spring Leaf Marketing, LLC $ 9,339
Sharity Ministries * 821 Aflanta Street, Suite 124 Roswell GA30075 $ 375,149
Total § 384488

* Accounts Receivable. Sharity Ministries is in bankruptcy.
Inventory
None.

Property, Plant and Tquipment

None

Intellectual Property

None

Other Personal Property

Estimated
Description Amount
Breach of contract against Sharity Ministries UNKNOWN
Miscellaneous Books and Records $
Total UNKNOWN

Real Property

None owned.
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Exhibit B-3 : Ensurian Avency LLC

Assets (as of 8/31/21)

Cash

Amount of cash held in bank accounts: $6,814.00

Accounts Receivable

Name Address Amount
Complete Health Options $ 8,300
Quantum Digital Media 740 E.Main St, Suite 620 Stamford CT 08902 $ 4,605
Sharity Ministries ™ 8§21 Aflanta Street, Suite 124 Roswell GA 30075 $ 2,831.4086
Sharity Ministries ™ 821 Allanta Street, Suite 124 Roswell GA 30075 $ 88,347
Total $ 2,932,058

* Accounts Receivable. Sharity Ministries is in bankruptey.
** Due From. Sharity Ministries is in bankruptcy.

Inventory
Nane,

Property, Plant and Equipment

Nane

Intellectual Propeyiy

None

Other Personal Property

Estimated
Description Amount

Miscellanecus Books and Records
Total

%16

Real Property

None owned.
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Exhibit B4 - Tactic Fdee Solutions LLOC

Assets (as of 8/31/21)
Cash

Amount of cash held in bank accounts: $9,668.00

Accounts Receivable

Name Address Amount
Humetics, LLC PO Box 250168 Atlanta GA 30325 $ 8,008
Sylexible, LLC 8175 S Virginia St Ste 850-350 Las Vegas NV 89511 $ 42453
Sharity Ministries * 821 Allanta Street, Suite 124 Roswell GA 30075 $ 1,926,177
Total § 1,076,638

* Accounts Receivable. Sharity Ministries is in bankruptcy.
Inventory
None

Property, Plantand Fguipment

Estimated
Description Amount
Software UNKNOWN
Miscellaneous Books and Records $
Total UNKOWN
Intellectual Property
None
Other Personal Property
Estimated
Description Amount

Payroll Loan for Former Employee
Miscellaneous Books and Records

Total

Real Praperty

None owned.
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Exhibit B-5 : USA Benefits & Administrators LLC

Assets (as of 8/31/21)
Cash

Amount of cash held in bank accounts: $11,713.00

Accounts Receivable

Name Address Amount

Sharity Ministries 821 Allanta Street, Suite 124 Roswell GA 30075 $ 1,270,344
Sharity Ministies ™ 821 Aflanta Street, Suite 124 Roswell GA30075 $ 44174
Total $ 1314518

* Accounts Receivable. Sharity Ministries is in bankruptcy.
** Due From. Sharity Ministries is in bankruptcy.

huventory

MNone

Propertv. Plant and Equipment

None

Intellectual Property

None

Other Personal Property

Estimated
Description Amount
Third Party Administrator License with Value TBD UNKNOWN
Miscellaneous Books and Records $ -
Total UNKOWN

Real Property

None owned
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STATE OF GEORGIA
COUNTY OF FULTON

AFFIDAVIT OF ASSIGNOR
THE ALIERA COMPANIES INC.

And now comes The Aliera Companics, Inc., by and through Shelley Steele, its CEO, Assignor
named in the foregoing Deed of Assignment, and on oath says that (i) the said assignment conveys all
property held, claimed or owned by Assignor at the time of making the assignment; (ii) all recitals and all
estimates of totals and values therein and all listed creditors are true to the best of Assignor’s knowledge
and belief; (iii) the debts set out as due to the secured and general unsecured creditors are bona fide, just,
true, and unpaid; and (iv) this assignment is not made for the purpose of hindering, delaying, or
defrauding creditors.

In witness whereof Assignor has hereunto set its hand hereto this fwgday of October, 2021.

THE ALIERA COMPANIES BNE.,

Nan,_Sil
Its: CEO

Signed, sealed and delivered
in the presence of:

Clnalpen f%e@%@/

Notary Public J
My commussion expires:

/]

Unefh:

cral Witness
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STATE OF GEORGIA
COUNTY OF FULTON

AFFIDAVIT OF ASSIGNOR
ADVEVOLLC

And now comes Advevo LLC, by and through Shelley Steele, its Manager, Assignor named in the
foregoing Deed of Assignment, and on oath says that (i) the said assignment conveys all property held,
claimed or owned by Assignor at the time of making the assignment; (ii) all recitals and all estimates of
totals and values therein and all listed creditors are true to the best of Assignor's knowledge and belief;
(iii) the debts sct out as due to the sccured and general unsecured creditors are bona fide, just, true, and

unpaid; and (iv) this assignment is not made for the purpose of hindering, delaying, or defrauding
creditors.

In witness whereof Assignor has hereunto set its hand hereto this % day of October, 2021,
ADVEVOLLC,

a Delaware iim{j{/‘

S '.

Its:  Manager B

Signed, sealed and delivered
in the presence of:

QM@MW
Nofary Public

My comr‘:xission expies: JMW 2’5/ ZOQL/
N C

(b 20w
Unolficn

X

T

3
&
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STATE OF GEORGIA
COUNTY OF FULTON

AFFIDAVIT OF ASSIGNOR
ENSURIAN AGENCY LLC

And now comes Ensurian Agency LLC, by and through Shellcy Stecle, its Manager, Assignor
named in the foregoing Deed of Assignment, and on oath says that (i) the said assignment conveys all
property beld, claimed or owned by Assignor at the time of making the assignment; (ii) all recitals and all
estimates of totals and values therein and all listed creditors are true to the best of Assignor’s knowledge
and belief; (iii) the debts set out as due to the secured and general unsecured creditors are bona fide, just,
true, and unpaid, and (iv) this assignment is not made for the purpose of hindering, delaying, or
defrauding creditors.

s

In witness whereof Assignor has hereunto set its hand hereto this é'(day of October, 2021.

ENSURIAN AGE ";vf Y LLC,
aDelaware !mg,&{i labilipree

By:

&:m&,%mfér{g@a@{“ a
Its Manager

Signed, sealed and delivered
in the presence of:

(nglpa Bgoud.

Notary Public

My commission expires: mﬁf 25'
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STATE OF GEORGIA
COUNTY OF FULTON

AFFIDAVIT OF ASSIGNOR
TACTIC EDGE SOLUTIONS LLC

And now comes Tactic Edge Solutions LLC, by and through Shelley Steele, its Manager,
Assignor named in the foregoing Deed of Assignment, and on oath says that (1) the said assignment
conveys all property held, claimed or owned by Assignor at the time of making the assignment; (ii) all
recitals and all estimates of totals and values therein and all listed creditors are true to the best of
Assignor’s knowledge and belief, (i) the debts set out as due to the secured and general unsecured
creditors arc bona fide, just, true, and unpaid; and (iv) this assignment is not made for the purpose of
hindering, delaying, or defrauding creditors.

4
In witness whereof Assignor has hercunto sct its hand hercto {hi:;«f?{: }E day of October, 2021,

TACTIC EDGE ‘§ UTIONS L [ C,

Signed, sealed and delivered
in the presence of:

Onolpeo: %&Q‘MJ/

Notary Public
My commission expires: &,}Mﬁiﬁﬁf 23; Z«UZ;C{{

Ld "14,“‘{??

) S S D AT -

; 3 Grer ks i
‘w:«%u@%ﬁczai W;tncsa H ST
el &

."'Nk 2

J’k«{lﬁ&?ﬁ
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STATE OF GEORGIA
COUNTY OF FULTON

AFFIDAVIT OF ASSIGNOR
USA BENEFITS & ADMINISTRATORS LLC

And now comes USA Benefits & Administrators LLC, by and through Shelley Stecle, its
Manager, Assignor named in the foregoing Deed of Assignment, and on oath says that (i) the said
assignment conveys all property held, claimed or owned by Assignor at the time of making the
assignment; (i1) all recitals and all estimates of totals and values therein and all listed creditors are true to
the best of Assignor’s knowledge and belief (iii) the debts set out as due to the secured and general
unsecured creditors are bona fide, just, true, and unpaid; and (iv) this assignment is not made for the
purpose of hindering, delaying, or defrauding creditors. ’

f .
In witness whercof Assignor has hereunto set its hand hereto this%f;‘iday of October, 2021,

USA BENEFITS & »;%IEMIN{&I}{ATQKQ LLC,
a New Mexico ligrfied Habjhity cdmpany

By: ol AT

Namé_Shelfok

Its: Mzmagc;r

Signed, scaled and delivered
1 the presence of:

/‘Mé&jﬁﬂ

Notary Public o
My commission cxpires: }W?Mﬁ,% 2.3 262

w\u%“w“_m‘*!@f
@&Q\{%&LSE% &

47
PROT j‘% |
wg‘_\ 4
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CATHELENE ROBINSON
Clerk of Superior Court

STATE OF GEQOHGIA
COUNTY OF FULTON

AFFIDAVIT AND ACCEPTANCE OF ASSIGNEE

And now comes Asset Reecovery Associates Aliers, LLC, by and through Katle 8, Goodman,
its Member, Assignee named in the foregoing Desd of Assignment, and on oath says that {1} Assignee
has examined the books and other papers of sach of the Assignors: (i) cach of the Assignors assisted in
the preparation of the list of such Assignor’s assets as set forth in Exdubis Bl B2 83 Bl and B3 10
said Deed of Assignment as far as possible: (3 to the best of Assignee’s knowledge, information and
belief each such list is correct; and {iv} this assignment is not made for the purpose of hindering, delaving,
or defrauding creditors.

Asset Recovery Associates Aliera, LLC, Assignee, a5 Assignee, hereby accepts the trust created
by the foregoing Deed of Assignment and agrees that it will faithfully and without delay perform the
conditions thereo! and satisfy the duties imposed therein,

In witness whersof Assignee has hereunto set s hand hereto this % day of Oclober, 2021,

ASSET RFQ(}@ER? &S@%{}& ATES f'% E{M,,
LLC st

%’s
Name; ?i@ms éﬁ :
is:  Manager

5
3

3 i 3
PG,

in i%‘ze; N
NN § o M@'\
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z‘ A ';zf ;:i% Q%% \\‘ﬁﬁ g(:} fs"
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