X3: Tippecanoe, Indiana - Strategic Engagement & Partnership Development (20
Emails)

X3.006: The Foundation at Purdue Engineering — Preparing for Implementation
Dates: January 6—12, 2025 (Monday to Sunday)
(Laying the groundwork for a stable future, like a solid foundation)

Objective: Finalize plans for the implementation phase, secure a strong commitment from
both parties, and draft a complete completion agreement to conclude the negotiations.

Day 1 (December 29) — In-Person Meeting to Finalize Transaction Options
Action: Conduct an in-person meeting with the law firm’s partners, presenting detailed,
flexible transaction structures. Use multiple negotiation scripts to guide the discussion and
ensure a smooth, strategic presentation of options.
¢ Option 1: Gradual Buy-In with Performance-Based Payments
o Negotiation Script:

» Matrix Kids Rep: “Our goal is to support Legal Shield’s growth
while providing a stable transition to Matrix Kids” ownership. With
the gradual buy-in, we’ll start with a 20% ownership stake,
increasing based on clear performance milestones. This approach
will give your team stability and the flexibility to adapt as we
proceed.”

= Law Firm Partner: “How will this affect our autonomy during the
buy-in period?”

= Matrix Kids Rep: “You'll retain operational control during the
transition. The focus will be on collaboration rather than immediate
restructuring, ensuring minimal disruption to your team and clients.”

e Option 2: Equity Swap and Operational Retainer
o Negotiation Script:

» Matrix Kids Rep: “An equity swap allows you to maintain a
minority stake, so you benefit from the firm’s growth post-
partnership. We’ll also include an annual operational retainer to
cover overhead costs.”

» Law Firm Partner: “We're interested but concerned about our
revenue. How does the retainer work in practice?”

» Matrix Kids Rep: “The retainer would be a set amount each year,
separate from revenue. This ensures your financial base remains
strong, allowing you to focus on client work without the worry of
fluctuating income.”

e Option 3: Zero-Down Lease-to-Own with Revenue Share
o Negotiation Script:

» Matrix Kids Rep: “Our zero-down lease-to-own option means no
initial payment is required. Matrix Kids covers your monthly
operating expenses, and we’d take a 20% share of revenue. After two



years, ownership would transfer to us if revenue targets are met.”
= Law Firm Partner: “This seems like a feasible approach for us right
now. However, can we revisit the revenue percentage?”
= Matrix Kids Rep: “Certainly. We can discuss adjusting the
percentage or implement a sliding scale to reduce our share as
revenue grows.”
Simulated Response: The law firm is highly interested in the lease-to-own model,
requesting more details on how revenue sharing and ownership transfer would work. They
appreciate the flexibility and are leaning toward finalizing this structure.

Day 2 (December 30) — Addressing Financial Support and Additional Guarantees
Action: Present financial support options tailored to the firm’s needs, with in-depth
discussion on each option and how it aligns with their immediate operational requirements.
e Option 1: Operating Expense Loan (Interest-Free)
o Negotiation Script:

» Matrix Kids Rep: “To give you immediate support, we can provide
a three-month operating expense loan, interest-free. You'd repay this
over two years, allowing for stability without long-term debt.”

» Law Firm Partner: “Would the repayment be flexible?”

= Matrix Kids Rep: “Yes, we'd structure it around monthly revenue,
allowing for lower payments during slower periods.”

e Option 2: Revenue-Based Repayment Plan
o Negotiation Script:

» Matrix Kids Rep: “Alternatively, our revenue-based repayment
aligns with your income. This way, we take a 10% revenue share
until costs are covered, which scales with your monthly earnings.”

» Law Firm Partner: “This could work well if there’s transparency in
monthly reporting.”

» Matrix Kids Rep: “We’ll provide quarterly reports, ensuring you’re
fully informed of each payment and progress.”

¢ Option 3: Forgivable Loan for Achieving Performance Targets
o Negotiation Script:

» Matrix Kids Rep: “We also have a forgivable loan. If you meet
revenue and client retention targets in year one, the loan is forgiven
entirely. It’s a growth incentive for both of us.”

» Law Firm Partner: “This is an attractive option, especially if we
can establish achievable benchmarks.”

» Matrix Kids Rep: “We’ll collaborate to set realistic, mutually
beneficial targets.”

Simulated Response: The partners opt for the forgivable loan, excited by the growth
incentives. They request a draft agreement outlining target benchmarks.

Day 3 (December 31) — Drafting the Preliminary Agreement and Addressing Brand



Autonomy
Action: Prepare a detailed draft agreement incorporating all negotiated terms, focusing on
brand autonomy, financial support, and performance benchmarks. Revisit key points to
ensure alignment.

o Key Agreement Highlights:

o Brand Retention Clause: Matrix Kids guarantees brand autonomy for three
years, with an optional extension based on mutual agreement.

o Forgivable Loan Terms: Define performance benchmarks for revenue and
client retention, allowing for loan forgiveness upon meeting these targets.

o Exit Strategy: Outline a structured exit strategy for both parties, ensuring
transparency and a smooth transition if either party decides to conclude the
partnership.

Simulated Response: The law firm partners are pleased with the draft, requesting minor
adjustments to the brand retention clause. They also appreciate the clear exit strategy, seeing
it as a safety net.

Day 4 (January 1, 2025) — Virtual Meeting to Confirm Adjustments and Secure
Commitment
Action: Hold a virtual follow-up meeting to confirm final adjustments and ensure alignment
on each term. Reconfirm commitment from both sides and outline the next steps for a
smooth transition.
e Topics Discussed:
o Confirm the loan forgiveness performance targets, clarifying each
benchmark.
o Reiterate Matrix Kids’ commitment to client retention and the stability of the
law firm’s current relationships.
o Establish quarterly check-ins to monitor progress and address any emerging
needs.
Simulated Response: The law firm’s partners express satisfaction and confirm their
commitment. They appreciate the adaptability and transparency throughout negotiations.

Day 5 (January 2) — Finalizing the Comprehensive Agreement
Action: Complete the full agreement with all finalized terms, including the brand retention,
loan forgiveness, and client retention clauses. Prepare a digital copy for review and signing.
e Agreement Sections:

o Ownership Transition and Lease-to-Own Terms

o Financial Support and Forgivable Loan Performance Metrics

o Brand Retention and Client Communication Strategies

o Quarterly Review Process and Reporting Standards

o Exit Strategy and Contingency Clauses
Simulated Response: The partners review the full agreement and prepare for a formal
signing. They express appreciation for Matrix Kids’ collaborative approach.

Day 6 (January 3) — Remote Signing Ceremony and New Year’s Gesture



Action: Host a virtual signing ceremony, with each partner signing the finalized agreement.
Celebrate the partnership’s future with a symbolic New Year’s gift.
e New Year’s Gesture:

o Send a digital “Welcome to the Matrix Kids Family” package to each partner,
including exclusive e-tickets to the Matrix Kids Museum, personalized
stationery, and a sneak peek at the 2025 publishing plan.

o Offer each partner’s team a New Year’s e-voucher for Matrix Kids
educational resources, reinforcing the partnership’s value for their families.

Simulated Response: The partners officially sign, expressing gratitude and excitement.
They look forward to a strong start in the New Year with Matrix Kids’ support.

Day 7 (January 4) — Drafting the Completion and Closing Summary
Action: Conclude the negotiation process by drafting a completion summary for both
parties, ensuring clarity on the partnership’s next steps.

Matrix Kids Cards and Legal Shield Tippecanoe Acquisition Agreement

This Acquisition Agreement ("Agreement") is entered into as of January 1, 2025, by and
between Matrix Kids Cards, LLC, a limited liability company organized under the laws of
the State of Indiana, with its principal place of business at [Matrix Kids Address] ("Matrix
Kids"), and Legal Shield Tippecanoe, a corporation organized under the laws of the State
of Indiana, with its principal place of business at [Legal Shield Address] ("Legal Shield" or
"the Firm").
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1. Definitions

1.1 “Acquisition” means the structured, gradual purchase and integration of Legal Shield by
Matrix Kids as detailed in this Agreement.

1.2 “Forgivable Loan” refers to the conditional loan provided by Matrix Kids to support Legal



Shield’s operations, subject to performance-based forgiveness.
1.3 “Revenue-Based Repayment” indicates repayment terms based on Legal Shield’s revenue,
structured as a percentage allocation.

2. Transaction Overview

2.1 Acquisition Structure. Matrix Kids shall acquire Legal Shield in a phased transaction
model. The ownership transition shall commence with Matrix Kids acquiring an initial 20%
ownership stake, escalating to 100% based on agreed performance milestones over a
maximum of two years.

2.2 Flexibility Clause. Matrix Kids and Legal Shield acknowledge that certain transaction
terms may require adjustment due to operational or market considerations. Therefore, an
annual review of terms is established to address any such adjustments, to be mutually agreed
upon in writing.

3. Conditions Precedent
3.1 The obligations of each party under this Agreement shall be subject to the satisfaction
(or waiver) of the following:
e 3.1.1 Receipt of necessary governmental and regulatory approvals.
e 3.1.2 Execution of a Loan Agreement by both parties for the Forgivable Loan.
e 3.1.3 Delivery of financial and operational records by Legal Shield to Matrix Kids for
initial review.

4. Purchase Terms and Ownership Transition

4.1 Initial Acquisition. Matrix Kids will initiate the purchase with a 20% ownership stake
for a nominal consideration of $[Insert Amount], with incremental ownership increases
contingent upon performance milestones defined in Section 8.

4.2 Lease-to-Own Clause. If the Firm’s revenue meets pre-determined growth metrics
within the two-year period, Matrix Kids shall acquire 100% ownership. Legal Shield may
exercise a buy-back option should performance metrics fail to be met.

4.3 Autonomy Preservation. Legal Shield shall retain operational control throughout the
transition period, subject to oversight provisions set forth in this Agreement.

5. Brand Autonomy and Operations

5.1 Brand Identity Retention. Legal Shield shall retain its brand name and logo for a
minimum of three (3) years, subject to quarterly review. Should both parties agree, the brand
retention period may extend indefinitely.

5.2 Client Communication and Relations. Matrix Kids shall not engage with Legal
Shield’s clients without prior consent. All client communication related to this Agreement
shall be jointly approved.

5.3 Operating Standards. Matrix Kids shall collaborate with Legal Shield to set forth
mutually agreed operating standards that respect the Firm’s established practices.

6. Financial Support and Forgivable Loan Terms
6.1 Loan Structure. Matrix Kids shall provide a loan of $[Insert Amount], designated for



Legal Shield’s operating expenses. The loan shall be interest-free and repayable over five (5)
years unless forgivable conditions are met.

6.2 Forgiveness Conditions. Loan forgiveness is contingent upon the Firm’s achievement
of the performance targets in Section 8. If the Firm meets 80% of these targets within the
first year, the loan shall be forgiven in full.

6.3 Additional Funding Clause. Matrix Kids reserves the right to allocate additional
funding up to $[Insert Amount] to support unforeseen operational needs, subject to review.

7. Revenue-Based Repayment and Contingency Options

7.1 Revenue Share Model. Matrix Kids will receive 20% of Legal Shield’s monthly revenue,
commencing in month two (2) of the Agreement, until the initial loan amount is recouped.
The percentage share may adjust annually based on performance.

7.2 Sliding Scale Adjustment. Should revenue fall below 80% of projections for three (3)
consecutive months, Matrix Kids may adjust the revenue share to ensure operational
stability.

7.3 Contingency Fund Access. Legal Shield may request access to a contingency fund to
address immediate financial concerns, with repayment structured as an addition to the
revenue share.

8. Performance Metrics and Evaluation
8.1 Performance Targets. Legal Shield shall meet the following targets for loan forgiveness
and acquisition completion:

e 8.1.1 Revenue growth of 15% year-over-year.

e 8.1.2 Client retention rate of 90% or higher.

e 8.1.3 Operational efficiency improvements, to be evaluated quarterly.
8.2 Evaluation Process. Performance shall be evaluated quarterly, with Matrix Kids
providing a comprehensive report and suggested adjustments for any underperformance.

9. Quarterly Review Process

9.1 Review Schedule. Both parties agree to meet on a quarterly basis to review
performance, address challenges, and update terms as needed.

9.2 Reporting Requirements. Legal Shield shall prepare a quarterly report on financials,
client engagement, and operational changes. Matrix Kids may request additional information
if necessary.

9.3 Adjustment Clause. The terms of this Agreement may be adjusted based on the
outcome of each quarterly review, contingent upon mutual agreement.

10. Exit Strategy and Termination Rights

10.1 Mutual Termination. Both parties retain the right to terminate this Agreement after
one (1) year, with ninety (90) days’ notice, should they be unable to meet performance
targets.

10.2 Buy-Back Option. Legal Shield reserves the right to repurchase Matrix Kids’ stake at
a mutually agreed valuation, should either party exercise the termination clause.

10.3 Compensation for Early Termination. Should Matrix Kids terminate this



Agreement early, a compensation fee equal to 10% of the Firm’s most recent annual revenue
shall be payable to Legal Shield.

11. Confidentiality and Non-Disclosure

11.1 Both parties shall maintain strict confidentiality regarding all proprietary information
exchanged under this Agreement.

11.2 This clause shall survive the termination of the Agreement for a period of five (5) years.

12. Indemnification and Limitation of Liability

12.1 Indemnification. Matrix Kids shall indemnify Legal Shield against any third-party
claims arising from actions taken by Matrix Kids under this Agreement.

12.2 Limitation of Liability. Matrix Kids’ liability for damages arising from this Agreement
shall not exceed the total loan amount.

13. Dispute Resolution and Governing Law

13.1 Arbitration Clause. All disputes arising from this Agreement shall be resolved through
binding arbitration in Indiana.

13.2 Governing Law. This Agreement shall be governed by the laws of the State of Indiana.

14. Miscellaneous Provisions

14.1 Entire Agreement. This document constitutes the entire agreement between the
parties and supersedes all prior agreements.

14.2 Amendments. Any amendments to this Agreement must be in writing and signed by
both parties.

14.3 Severability. If any provision is found unenforceable, the remaining provisions shall
continue in full force and effect.

Signatures:

Matrix Kids Cards, LLC
By:
Name:

Date:

Legal Shield Tippecanoe
By:
Name:
Date:




