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From: 
sent: 
To: 
Subject: 
Attachment&: 

Scott Spear 

Carl FeiTer 
criteria memos fiOm last year 

That Sandy authored and we used in Phx and KC 

j on behaif of Scott Spear 

This message contains information from Village Voice Media Holdings, LLC that is confidential and may be privileged and 
protected from disclosure. If you are not the intended recipient, please be advised that any use, dissemination, 
distribution or copying is strictly prohibited. If you think you have received this message in error, please contact me 
immi>tii;it i:>h1 ;i ····· ··--·--·1 .... orat•••••••••••••Thankyou. 

CONFIDENTIAL BP-PSl-2_00010848 

From: 
Seni: 
To; 
Subject: 
Attaclim.mts: 

Scott SDe", • 
Friday, 
Carl Ftmer 
criteria memos from last year 
persoiials criteria _ 1.doc; persona ls criteria.doc 

That Sandy authored and we used in Phx and KC 

orl behaif of Scuit Spear 

This message contains information from Village Voice Media Holdings, LLC that is confidential and may be privileged and 
protected from discloslJre. If you are not the intended recipient, please be advised that any lJse, dissemination, 
distriblJtion or copying is strictly prohibited. If you th ink you have received this message in error, please contact me 
immediately a_ or at Thank you. 
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* Ads need to flow ~s follows: 
\Vernen seekin.g l\1en (approx. 8-9 ads) 
Men seeking Women (approx, 7-R ads) 
Women seeking Women (approx. 7 ads) 
Men seeking Men (approx. 7 ads) 
NSA (approx. 7 ads) 
Missed Connections (approx. 5-6 ads) 
ALL 6 categories must appear. I've even created some missed connections ads when 
I've been short. 

*HEADLINES ALL CAPS AND BOLD 

* Aee shou!d NOT apJ)ear in headline 
That nLnnbei that reads in front of most headlir1es is the poster' s age; do not include that 
. · "' . . ... in tne neaa11ne. 
i... .... ..i .. - -~· ;.t.. .... ,.....j 
VVU)' Vl 1111; ~U. 

Ex<1mple (do not indutle age lit end): S\VF, 22, seeking S\VM, 22-40, educated, 
professional. .... (this does not need an age included at the end of the ad, the age is already 
included in the ad itself). 

Example (inclucle age at eml): SWF seeking SWM, 22-40, educated, professional. ... (this 
DOES need the age at the end of the ad). Age 3 3. 

Vary the ages that you put in print, but keep it towards the young-ish side. 

*If they posted their picture online. 
Include View pie online (bold) at the very end of the ad that has a picture posted online. 

*Edit ads for lengt!t and spellin2! 
TL_ - ·-1: ___ _ .J ----- - - --'-1 - - -- - L:.1. r. __ J £ ___ ...__ .. J:" .1.L_.a. J---·-- .J _ J __ .... _ __ __ ... ________ ... _ ..&.-

!!!C:: ,_,!!!!!!~ 41U !!!~Y !!!!!!ll!C. l•!! !'.· L'!L r~t:.! !!C.~ HJ C:U H l!!41~· UUVV!!, OC.!C. l~ ~C.!U.t:!!l~C:~, C.tt~, l l_I 

*Edit ads for expiicit sexuai ianguage 
Do NOT include any verbiage that has 'suck your ... ' or 'lick your...' You may edit the 
ad to read ' I enjoy oral' but do not include the vulgar language in the ad. This includes 
NSA ads. Take out anything questionable. 

*Ads reading 'generous', 'sugardaddy', 'sugarrnama' or anything to do with $$ 
These ads are generally being placed by professionals. Under no circumstances can those 
ads be printed in the paper. 

*No personai phone #s or emaii addys shouid appear in prini. 
They may place their phone number and/or email address in the ad online, but omit it 
when placing it in print. 

CONFIDENTIAL BP-PSl-2_00010849 

* A('Is nef(l10 now ~s follows: 
Women seeking Men (approx. 8-9 ads) 
Men seeking Women (~PDro\( , 7-R ~d5) 

Women seeking Women (approx. 7 ads) 
Men seeking Men (approx. 7 ads) 
N SA (approx. 7 ads) 
Missed Connections (approx. 5-6 ads) 
ALL 6 c)]tegories IIIl1st apilellr. I've even created some missed connections ads when 
I' ve been short. 

*IlEADLINES ALL CAI'S AND BOLD 

* Age s!mu!d NOT ap;!ea!'" !!! headline 
That number that reads in front of ll10st headlines is the poster' s age; do not include that 

~, . .. ,~~~.~,. .~ .. . ..".. in the headline. 1~ l ea5e put me age 1\1" I t .!'", me an copy u" tne age 15 nor mCluaen m me 
body of the ad. 

Knlmple (do not include age 1ft end): SWF. 22, seeking SWM. 22-40, educated. 
professional. ... ,(thi s does not need an age included at the end of the ad, the age is already 
included in the ad itself) . 

E.mm"le (include lI~e til end): SWF seeking SWM, 22-40, educated, professional . .. (this 
DOES need the age at the end of the ad). Age 33, 

Vary the ages that you put in print, but keep it towards the you ng-ish side . 

*11" they posted their nicture online. 
Include View pic online (bold) at the very end of the ad that has a picture posted onl ine. 

*!i:dit ;lds for !e:~gth ;lnd spelling! 
Tho:: online ad may ramble on a bit. Feel free to edit that down. delete sentences, etc, to . . ~ . . . _. .... ... . 
make It tlew as rea:1a!J le copy. I-'eople are net gooa spe!!ers, please use SpeIIC!1eCK . 

"'Ed .. ads for cxulicit scxuallanguagc 
Do NOT include any verbiage that has 'suck your .. . ' or 'lick your . . _' You may edit the 
ad to read 'r enjoy oral' but do not include the vulgar language in Lhe ad. This includes 
NSA ads. Take out anything questionable. 

"'Ads rcading 'gcncrous'. 'sugardaddy'. 'sugannama' or anvthing to do with $$ 
These ads are generally being placed by professionals. Under no circumstances can those 
ads be printed in the paper. 

-<No pcrsonal IJhonc #s or email add\'s should appeal' in print. 
They may place their phone number and/or emai l address in the ad online, but omit it 
when placing it in print. 

CONFIDENTIAL BP-PSI-2_00010849 
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~lVIISSED COl\'NECTIONS ADS 
Do not print the person's iast name if it appears oniine. 
Example: Looking for Scott Stevens - change it to looking for Scott S. (use last initial 
A nh; tn n r in+\ 
v ••• _"f , ,, P ' '' '"'/ 

*Yau ma;' ha\'e to post some ads t'aurseif if you don ~ t ha\'e enough for print. 
Set up a hotmail or yahoo account. Post the ad as an anonymous email . You may use the 
same email account for posting several ads. You DO NOT have to respond to any of the 
replies that you get! Warning: you wiJI receive some very sexual responses. DELETE, 
DELETE, DELETE! I have two yahoo accounts set up for responses. If you want to use 
one of my yahoo accounts as the email you may do so. Email me at 

fo r the address. 

FF,F.,L FRF.F, TO CALL MF. OR F.MAll , MF: WITH ANY QlJF,STIONS! 

CONFIDENTIAL BP-PSl-2_00010850 

"'M]SSITD COl';Ij',"ECTIDNS ADS 
Do not prim rhe person's iasr name if ir appears oniine_ 
Examph.·; Looking tor S,-:ott Stevens - (:hange it to 100J.ring for Scott S. (lI S'-~ I!! st init ial 
only in print) 

"'Ym: m::. .. ' h:we tD pm;. smne ::.ds ymu'seif if vm: don 1. h:-: .... e enot:gh for print. 
Set up a hotmai l or yahoo account. Post the ad as an anonymous ernaij. You may use the 
same email account tor posting several ads. YOll DO NOT have to respond to any of the 
replies that you get! \\lami ng: you will receive some very sexual responses . DELETE, 
DELETE, DELETE! I have t\<vo yahoo accounts set up for responses. If you want to usc 

yahoo accounts as the emai l you may do so. Emai l me at 
for the address. 

FER I. PREE TO CALI.I\U: OR EJ\:IAII. ME WITH ANY ()LJESTIUNS! 
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From: 
Sent: 
To: 
Subject: 

Carl Ferrer 
~mer, 

~ckpage.com 

n behalf of Carl Ferrer 

We will be reviewing ads in violation of our terms of use. 

Our terms of use: 
Post legal escort and massage ads here. Do not post obscene pies or any illegal service 
exchanging sexual favors for money. 

Could you please clean up the language of your ads before our abuse team removes the 
postings? 

Carl 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00025824 

From: behalf of Carl Ferrer 
Sent: 
To: 
Subject: 

We will be reviewing ads in violation of our terms of use. 

Our terms of use: 
Post legal escort and massage ads here. Do not post obscene pics or any illegal service 
exchanging sexual favors for money. 

Could you please clean up the language of your ads before our abuse team removes the 
postings? 

Carl 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00025824 
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Village Voice Media 
Adult Advertising and Posting 

Policy - Backpage.com 

Village Voice Media (VVM OR "THE COMPANY") does not accept any advertisements for products or 
services that the Company or its managers or employees know to be illegal. 

The Company accepts advertisements or postings in many categories that can generally be described as "adult" 
or "adult-oriented" goods or services. These categories include: 

• Dating Services 
• Phone Services including pay per minute and pay per call services 
• Gentlemen's Clubs 
• Adult bookstores 
• Adult stores (such as erotic lingerie and sexually oriented goods) 
• Licensed massage services 
• Unlicensed massage services 
• Escort services 

It is VVM'S policy to remove any advertisements or postings from persons or entities of which VVM becomes 
aware are engaged in illegal activities in such postings or advertised products or services. 

Any discussion about illegal activities associated with an advertisement or posting or initiated by an advertiser 
or poster, including but not limited to, any references to acts of prostitution or sex acts in exchange for money 
must result in an immediate rejection of any advertising or posting from such person or entity. Further, a textual 
record of such conversation should be kept including the context of the exchange and any pertinent information 
about the advertiser: name, phone number, business name, etc. 

My signature indicates that I have reviewed the above and fully understand the contents, meaning and 
procedures outlined in this policy. 

Employee's Name - Printed City 

Employee's Signature Date 

Manager's Signature Date 

This document contains information from Village Voice Media Holdings, LLC that is confidential and may be privileged and protected from disclosure. 
Please be advised that any use, dissemination, distribution or copying is strictly prohibited 

12390691\V-l 

REV: 03/01/2008 backpage 
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Village Voice Media 
Adult Advertising and Posting 

Policy - Backpage.com 

Village Voice Media (VVM OR "THE COMPANY") does not accept any advertisements for products or 
services that the Company or its managers or employees know to be illegal. 

The Company accepts advertisements or postings in many categories that can generally be described as "adult" 
or "adult-oriented" goods or services. These categories include: 

• Dating Services 
• Phone Services including pay per minute and pay per call services 
• Gentlemen's Clubs 
• Adult bookstores 
• Adult stores (such as erotic lingerie and sexually oriented goods) 
• Licensed massage services 
• Unlicensed massage services 
• Escort services 

It is VVM'S policy to remove any advertisements or po stings from persons or entities of which VVM becomes 
aware are engaged in illegal activities in such postings or advertised products or services. 

Any discussion about illegal activities associated with an advertisement or posting or initiated by an advertiser 
or poster, including but not limited to, any references to acts of prostitution or sex acts in exchange for money 
must result in an immediate rejection of any advertising or posting from such person or entity. Further, a textual 
record of such conversation should be kept including the context of the exchange and any pertinent information 
about the advertiser: name, phone number, business name, etc. 

My signature indicates that I have reviewed the above and fully understand the contents, meaning and 
procedures outlined in this policy. 

Employee's Name - Printed City 

Employee's Signature Date 

Manager's Signature Date 

This document contains infonnation from Village Voice Media Holdings, LLC that is confidential and may be privileged and protected from disclosure. 
Please be advised that any use, dissemination, distribution or copying is strictly prohibited 

12390691IV-l 

REV: 03/01/2008 backpage 
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From: Diana  on behalf of Diana  
Sent: H1u1sday, March 20, 2008 10:27 Pivi 
To: Tarnara Nickei; Dan Hyer 
Cc: Carl Ferrer; Adam ; Stuart  Kurtis ; Steve Suskin; Catherine ; 

Subject: 
Attachments: 

Heathei ; Kathy  Scott Spear 
REVISED Adult Policy and Process for Backpage.com 
At-Will Form backpage.doc; Adult Advertising Policy Backpage.doc 

Here is the REVISED Adult Policy for you to use with all current and newly hired employees 
into the backpage . com department. 

NEW HIRES 
1. Receipt of Employee Handbook Form. All new hires, in any of these three departments, 
must sign their Department Specific form during orientation. This form serves as an 
acknowledgment that the employee has received, read and understood the following: 

a. Employee Handbook, and 
b. Adult Advertising Policy-Backpage.com, and 
c, At-Will clause. 

2. Adult Advertis ing Policy - Backpage.com and Form. In addition to the above, all new 
hires must also read and sign the specific Adult 
Advertising Policy during orientation. The Policy is NOT in the 
Employee Handbook, it is an addendum to the Employee Handbook. 

Note: The forms should be collected during orientation and filed in the local Payroll 
Folders. 

CURRENT EMPLOYEES 
All employeesJ in these three departmentsJ will have the Adult Advertising - Backpage . com 
Policy reviewed with them eve ry quarter and MUST re -sign the policy each time. These forms 
should be collected and given to the Business Department for i nclusion i nto the local Payroll 
Folders, 

Managers should discuss this with their staff, have them sign the forms and turn them in to 
the Business Department. This should be done this next week and will be considered the 
second quarter (April, May and 
June:2008) rorm. It should be re -done at the end o r June For the third quarter (July: August 
and September, 2008) form and at the end of September for the fourth quarter (October, 
November and December; 2008) form. 

Please share this with all of the managers in the sales departments as soon as possible. 

Call me if you have any questions . 

Diana  
Vice President Human Resources 

This message contains information f rom Village Voice Media LLC that is confidential and may 
be privileged and protected from disclosure. If you are not the intended recipient , please 

CONFiDENTiAL BP-PSi-2_000·i 0857 

From: 
Sent: 
To; 
Cc: 

Subject: 

Diana _ 
Thur~f(;I-1 
Tamara Nickel; 
Carl 

, , 

on behalf of Diana _ 

; Kurtis_ ; Sleve Suskin; Calherine _ ; 
Spear 

Attac hments : At-Will Form backpage.doc; Adult Advertising Policy Backpage.doc 

Here is the REVISED Adult Policy for you to use with all current and newly hired employees 
into the backpage .com department . 

NEW HIRES 
1. Receipt of Employee Handbook form. "'1..11 nel'! hires, in any of these three departments, 
must sign their Department Specific form during orientation. This form serves as an 
acknowledgment that the employee has received, read and understood the following: 

a. Employee Handbook J and 
b. Adult Advertising Policy-Backpage.com J and 
c · _At-Will clause . 

2. Adult Advertising Policy - Backpage.com and Form. In addition to the above J all ne\·! 
hires must also read and sign the spec i fic Adult 
Advertising Policy during orientation. The Policy is NOT in the 
Employee Handbook J it is an addendum to the Employee Handbook. 

Note: The forms should be collected during orientation and fil ed in the local Payroll 
Folders. 

CURRENT EMPLOYEES 
All employees J in these three departments, will have the Adult Advertising - Oackpage.com 
Policy revi ewed with them every quarter and MUST re -sign the pol icy eac h t ime. These forms 
should be collec t ed and given to t he Bus iness Department for inclus ion into the local Payroll 
Folders . 

Managers should discuss this ~Iith their staff J have them sign the forms and turn them in to 
the Business Department . TI..'; 

" , ... 5 
Second quarter (April, .... ,ay and 

should be done this next week ... nd will be considered the 

June,2ee8) rorm. It should be re - done at the end or Ju ne ror the third quart er (July, August 
and September, 20e8) form and at the end of September for the fourth quart er (October, 
November and December, 2008) form. 

Please share this ~dth all of the managers in the sales departments as soon as possible. 

Call me if you have any questions. 

Diana _ 
Vice President HUman Resources 

,M,edi~ LlC 

FAX 

This message contains 1nt·ormadon from Village Voice Media LLC that is confidential and may 
be privileged and protected from disclosure. If you are not the intended recipient , please 

CONFiDENTiAL BP-PSi-2_000-10857 
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be advised that any use , dissemination, d stribution or copying is strictly prohibited. If 
you think you have received this message n error, please contact me at 

Than you. 

2 

CONFiDENTiAL BP-PSi-2_000·i 0858 

be advised that any us ~ , dissemination, distribution or copying is strictly prohibit ed . If 
you think you have r ece ived this message in error, please contact me at 

Thank you . 

2 
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View Issue Details 

ID: 

4583 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Steps To Reproduce: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Banned terms in adult 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

Goal: prevent postings violating our TOU. I will store these terms here. 

I added to the Global filter: 
Blow pop 
blowpop 

Exact words: 
Clm 

bbbj 
bj 
Clm 

full service 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

Date Submitted: Last Update: 

2008-03-27 16:51 2008-03-27 16:51 
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View Issue Details 

ID: 

4583 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Compo Date: 

Fiscal Quarter: 

Summary: 

Description: 

Steps To Reproduce: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Banned terms in adult 

Severity: 

mmor 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

Goal: prevent postings violating our TOU. I will store these terms here. 

I added to the Global filter: 
Blow pop 
blowpop 

Exact words: 
Clm 

bbbj 
bj 
Clm 

full service 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

Date Submitted: Last Update: 

2008-03-27 16:51 2008-03-27 16:51 

BACKPAGE00013187 
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Additional Information: 
Attached Files: 

There are no notes attached to this issue. 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00013188 

Additional Information: 
Attached Files: 

There are no notes attached to this issue. 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00013188 
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From: 
Sent: Friday, March 28, 2008 1:42 AM 
To: 
Subject: [Backpage.com 0004562]: User found a loophole around global filters 

A NOTE has been added to this issue. 

http://tasks.vvmedia.com/view.php?id=4562 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 

Date Submitted: 
Last Modified: 

ferrerc 
DesertNet 

Backpage.com 
4562 
backpage.com 
always 
minor 
normal 
assigned 
support 
Open 
Small 

03-26-2008 13:52 MDT 
03-27-2008 19:42 MDT 

Summary: User found a loophole around global filters 
Description: 
Urban Pimp, posted this ad today in escorts ... Yet, we banned his url and his email address 
from posting in escorts. 

I confirmed is not whitelisted. 

- He purchased an auto repost today: 
http://admin.lasvegas.backpage.com/tools/object-editor?oid=oid%3A689920 
Note the category on the invoice above is adult entertainment: escorts 

- His email address is blocked from posting in escorts by category key: 
http://admin.master.backpage.com/tools/object-editor?oid=oid%3A142962 

- The url he used is also blocked: 
http://admin.master.backpage.com/tools/object-editor?oid=oid%3A143605 

Two Possibilities here: 
1. The auto repost link upgrade from the manage ad page is not connected to the global 
filter. 

CONFIDENTIAL BP-PSl-2_00012613 

From: 
Sent: 
To: 
Subject: [Backpage.com 0004562]: User found a loophole around global filters 

A NOTE has been added to this issue. 

http://tasks.vvmedia.com/view.php?id=4562 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 

Date Submitted: 
Last Modified: 

ferrerc 
DesertNet 

Backpage.com 
4562 
backpage.com 
always 
minor 
normal 
assigned 
support 
Open 
Small 

03-26-2008 13:52 MDT 
03-27-2008 19:42 MDT 

Summary: User found a loophole around global filters 
Description: 
Urban Pimp, posted this ad today in escorts ... Yet, we banned his urI and his email address 
from posting in escorts. 

I confirmed is not whitelisted. 

- He purchased an auto repost today: 
http://admin.lasvegas.backpage.com/tools/object-editor?oid=oid%3A689920 
Note the category on the invoice above is adult entertainment: escorts 

- His email address is blocked from posting in escorts by category key: 
http://admin.master.backpage.com/tools/object-editor?oid=oid%3A142962 

- The urI he used is also blocked: 
http://admin.master.backpage.com/tools/object-editor?oid=oid%3A143605 

Two Possibilities here: 
1. The auto repost link upgrade from the manage ad page is not connected to the global 
filter. 

CONFIDENTIAL BP-PSI-2_00012613 
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2. The auto repost link upgrade from the manage ad page is connected but is not using 
category keys. Hence, the client can get around the global filter blocks that use category 
keys. The auto repost link upgrade is using the category adult entertainment: escorts and 
"escorts" is not a category key. 

For now, I will go ahead and block him from the section to see if he finds a work around that 
block by blocking his email address and urls from the entire section. 

Solution: 
a. Add the category key Escorts (desertnet needs to do this I believe). 
Then I add this category key block to the term and email address. 

I though he was only allowed to post in Personals, am I wrong? 

Thanks, 
Andrea 

http://admin.lasvegas.backpage.com/FemaleEscorts/_fuck_this_hot_horny_mature_woman_tonight_42 
/classifieds/ViewAd?oid=575656 

DesertNet - 03-27-08 18:30 

Here's the scoop: 

The ad was posted on: 

Originally posted on Sunday, December 9, 2007 at 9:04 am 

Which pre-dates the filters: 

Email filter: 
Originally posted on Wednesday, January 16, 2008 at 2:09 am 

Term filter: 
Originally posted on Saturday, March 1, 2008 at 8:46 pm 

But most importantly, the original ad was a paid ad that was an ok paid ad at the time so it 
was whitelisted and remains whitelisted to this day. In short, the ad has been grandfathered 
in as the LSL won't purge whitelisted ads and the filters will only run if the text of the ad 
changes (new ads, renewed ads, or edited ad). 

Note: we just added the originally posted date to the filter objects so you (and us) can 
easily view this information. 

ferrerc - 03-27-08 19:26 

It is good that whitelisted users by pass the filters. 

2 
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2. The auto repost link upgrade from the manage ad page is connected but is not using 
category keys. Hence, the client can get around the global filter blocks that use category 
keys. The auto repost link upgrade is using the category adult entertainment: escorts and 
"escorts" is not a category key. 

For now, I will go ahead and block him from the section to see if he finds a work around that 
block by blocking his email address and urIs from the entire section. 

Solution: 
a. Add the category key Escorts (desertnet needs to do this I believe). 
Then I add this category key block to the term and email address. 

I though he was only allowed to post in Personals, am I wrong? 

Thanks, 
Andrea 

http://admin.lasvegas.backpage.com/FemaleEscorts/_fuck_this_hot_horny_mature_woman_tonight_42 
/classifieds/ViewAd?oid=575656 

DesertNet - 03-27-08 18:30 

Here's the scoop: 

The ad was posted on: 

Originally posted on Sunday, December 9, 2007 at 9:04 am 

Which pre-dates the filters: 

Email filter: 
Originally posted on Wednesday, January 16, 2008 at 2:09 am 

Term filter: 
Originally posted on Saturday, March 1, 2008 at 8:46 pm 

But most importantly, the original ad was a paid ad that was an ok paid ad at the time so it 
was whitelisted and remains whitelisted to this day. In short, the ad has been grandfathered 
in as the LSL won't purge whitelisted ads and the filters will only run if the text of the ad 
changes (new ads, renewed ads, or edited ad). 

Note: we just added the originally posted date to the filter objects so you (and us) can 
easily view this information. 

ferrerc - 03-27-08 19:26 

It is good that whitelisted users by pass the filters. 

2 
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It is probably NOT good for whitelisted ads to by pass the filters. 

Here's why: We add blocks to prevent renewals of paid content. 

1) We recently added blocks and a custom message for terms used for sex for money poisting in 
escorts(terms like "greek" and "BBBJ"). Since the old ads were paid, they are whitelisted as 
they should be. If they do not change the text, the ad will bypass the filter. I prevent new 
ads but I do not fix the old ads. 

2) If a scammer runs multiple ads with multiple email addresses. We block a term or IP based 
on ads we caught, but miss the clean up of some paid ads, the scammer can renew this ad when 
it expires if he does not edit the text. 

3) Or as in the case orginally noted: we want urban.pimp@gmail.com to stop over posting in 
escorts and get him to post in personals only. We can not stop him from renewing his 
whitelisted escort ads if he does not change the ad text. 

Possible solutions: 
1) For urban.pimp's ads: go to object editor for all ads and removing the whitelist. The risk 
here his ads will get community removed from reports. 
Then, we have a charge back and support issue. Better to just stop him when he posts (by the 
way I have asked him to but these guys are tenacious. We just plan to make if difficult for 
him) For the sex term issue: We need to edit all escort ads with the term "greek","BBBJ", 
etc. We don't like to edit ads. 

2) Desertnet modifies the global filter to also look at whitelisted ads but not whitelisted 
users. I can not imagine a scenario where I would want a whitelisted ad to by pass a filter; 
but I can imagine where I want a whitelisted user to by pass a filter. 

Doesn't the second solution seem easier? 

DesertNet - 03-27-08 19:42 

Sorry, my comment wasn't as clear as it should have been. 

All new ads and all renewed ads will run through the filters regardless of the copy 
(whitelisted users excluded). The point being that the examples you mention all deal with ad 
renewals and in each of these cases the filters will run against the ad regardless if they 
change the copy or not. 

In addition, all edited ads will be subject to the filter as well. This is to deal with 
someone posting a couch for sale and then attempting to change it to something that is 
banned. 

In this case, the urban pimp did not renew his ad. Instead he took his existing ad and added 
an auto repost to it. This is quite different then an ad renewal. 

In my opinion we should not change the LSL or filters unless we see a definite problem, and I 
don't think this one particular ad is enough to indicate the sign of a problem. 

If we do need a solution then it seems that the solution may be to re-analyze the ad if the 
user purchases an auto-repost upsell to an existing ad as that is what happened in this case 
therefore extending the life of his ad. If so, we could either deny the upsell or ban the ad 
at that moment. 
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It is probably NOT good for whitelisted ads to by pass the filters. 

Here's why: We add blocks to prevent renewals of paid content. 

1) We recently added blocks and a custom message for terms used for sex for money poisting in 
escorts(terms like "greek" and "BBBJ"). Since the old ads were paid, they are whitelisted as 
they should be. If they do not change the text, the ad will bypass the filter. I prevent new 
ads but I do not fix the old ads. 

2) If a scammer runs multiple ads with multiple email addresses. We block a term or IP based 
on ads we caught, but miss the clean up of some paid ads, the scammer can renew this ad when 
it expires if he does not edit the text. 

3) Or as in the case orginally noted: we want urban.pimp@gmail.com to stop over posting in 
escorts and get him to post in personals only. We can not stop him from renewing his 
whitelisted escort ads if he does not change the ad text. 

Possible solutions: 
1) For urban. pimp's ads: go to object editor for all ads and removing the whitelist. The risk 
here his ads will get community removed from reports. 
Then, we have a charge back and support issue. Better to just stop him when he posts (by the 
way I have asked him to but these guys are tenacious. We just plan to make if difficult for 
him) For the sex term issue: We need to edit all escort ads with the term "greek","BBBJ", 
etc. We don't like to edit ads. 

2) Desertnet modifies the global filter to also look at whitelisted ads but not whitelisted 
users. I can not imagine a scenario where I would want a whitelisted ad to by pass a filter; 
but I can imagine where I want a whitelisted user to by pass a filter. 

Doesn't the second solution seem easier? 

DesertNet - 03-27-08 19:42 

Sorry, my comment wasn't as clear as it should have been. 

All new ads and all renewed ads will run through the filters regardless of the copy 
(whitelisted users excluded). The point being that the examples you mention all deal with ad 
renewals and in each of these cases the filters will run against the ad regardless if they 
change the copy or not. 

In addition, all edited ads will be subject to the filter as well. This is to deal with 
someone posting a couch for sale and then attempting to change it to something that is 
banned. 

In this case, the urban pimp did not renew his ad. Instead he took his existing ad and added 
an auto repost to it. This is quite different then an ad renewal. 

In my opinion we should not change the LSL or filters unless we see a definite problem, and I 
don't think this one particular ad is enough to indicate the sign of a problem. 

If we do need a solution then it seems that the solution may be to re-analyze the ad if the 
user purchases an auto-repost upsell to an existing ad as that is what happened in this case 
therefore extending the life of his ad. If so, we could either deny the upsell or ban the ad 
at that moment. 
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Please let me know what you think. 

Issue History 
Date Modified 

03-26-08 13:52 
03-26-08 13:52 
03-26-08 13:52 
03-26-08 13:52 
03-26-08 13:52 
03-26-08 13:52 
03-26-08 14:02 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 

around global filters => 
03-26-08 14:02 ferrerc 
03-27-08 18:30 DesertNet 
03-27-08 18:30 DesertNet 
03-27-08 19:26 ferrerc 
03-27-08 19:26 ferrerc 
03-27-08 19:42 DesertNet 

CONFIDENTIAL 

User 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Assigned To 
Status 
Summary 

found a loophole around 
Description Updated 
Note Added: 0011706 
Assigned To 
Note Added: 0011708 
Assigned To 
Note Added: 0011710 

4 

Change 

=> support 
=> Open 
=> Small 
=> DesertNet 

new => assigned 
Users found a loophole 

global filters 

DesertNet => ferrerc 

ferrerc => DesertNet 
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Please let me know what you think. 

Issue History 
Date Modified 

03-26-08 13: 52 
03-26-08 13: 52 
03-26-08 13: 52 
03-26-08 13: 52 
03-26-08 13: 52 
03-26-08 13: 52 
03-26-08 14:02 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 

around global filters => 
03-26-08 14:02 ferrerc 
03-27-08 18:30 DesertNet 
03-27-08 18:30 DesertNet 
03-27-08 19:26 ferrerc 
03-27-08 19:26 ferrerc 
03-27-08 19:42 DesertNet 

CONFIDENTIAL 

User 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Assigned To 
Status 
Summary 

found a loophole around 
Description Updated 
Note Added: 0011706 
Assigned To 
Note Added: 0011708 
Assigned To 
Note Added: 0011710 

4 

Change 

=> support 
=> Open 
=> Small 
=> DesertNet 

new => assigned 
Users found a loophole 

global filters 

DesertNet => ferrerc 

ferrerc => DesertNet 
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From: 
Sent: 
To: 
Subject: 

Carl Ferrer 
Thursday, e 
Joel Pollock 
Re: rules 

on behalf of Carl Ferrer 

It' s about CDA protection per our attorney in SF. In other words: 
- Advise user s of the posting rules. 
- Backpage won't moderate ads. 
- The user is responsible for illegal ads. 

Carl 

>>> Joel Pollock 
Hi Carl, 

2/26/2009 10:19 AM >>> 

Can you explain the r eason for t he statement below you have posted r e Adult postings: 

>POST LEGAL ESCORT AND MASSAGE ADS HE RE 
> 
>Do not suggest an exchange of sexual favo r s f or money . 
> 
>Do not use code words such as 'greek ' , 'bbbj', ' bl ow ', ' tri ps t o 
>greece', et c. 
> 
>Do not post obscene images. 
> 
>Do not post cont ent which advertises an illegal servi ce . 
> 
>Postings not complying with the terms of use are subj ect to r emova 

Clearly everyone on the entire backpage network breaks t he rules above. 

Please advise. 

Thanks , 
Joel 

Joel Pollock 
Classified Manager 
NOW Magazine I  

T. •• 
F. 

. 
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From: 
Sent: 
To: 
Subject: 

Carl 
Thursday, 
Joel Pollock 
Re: rules 

behalf of Carl Ferrer 

It' s about CDA protection per our attorney in SF. In other words: 
Advise users of the posting rules. 
Backpage won't moderat e ads. 
The user is responsible for illegal ads . 

Carl 

»> Joel Pollock 
Hi Carl, 

2/26/2889 18:19 AM »> 

Can you explain the r eason for t he stat ement below you have posted r e Adult postings: 

>POST LEGAL ESCORT AND MASSAGE ADS HERE 
> 
>Do not suggest an exchange of sexua l favo r s for money . 
> 
>Do not use code words such as ' greek', ' bbbj ' , ' bl ow ', ' trips t o 
>greece' , etc. 
> 
>Do not post obscene images. 
> 
>Do not post cont ent which advertises an illegal servi ce . 
> 
>Postings not complying with the terms of use are SUbj ect to r emova 

Clearly everyone on the enti re backpage network breaks the rules above. 

Please advise. 

Thanks , 
Joel 

Joel Pollock 
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From: Dan Hyer on behalf of Dan Hyer 
Sent: Sunday, ay , 
To: Andrew Padilla; Carl Ferrer 
Subject: Re: Craigslist throws backpage under bus 

Cool . . . t hanks. 

>>> Andrew Padilla 5/17/2009 1: 30 PM >>> 
I st arted Martina and Amanda on Adult picture cl eanup in all markets Friday . We'll continue 
this Monday. Zeke, Mi chae l and Amanda will be wor king on Adult for as long as we need to. 

We 'll i mplement the text and pie cleanup in South Carol ina only, on Monday as well . 

We're setting ads as offline and saving the email addresses of the posters. I'll compile 
everyone's lists and send them to Dan once a day. 

Andrew Padilla 
Operations Manager 
Backpage.com I Village Voice Media 

>>> Carl Ferrer 05/17/09 9:09 AM >>> 
We are probably need to start the process of cl eaning up adult Monday 

AM. 

- South Carolina market s are our fi r st priority . 
- Sex act pies r emove 
- In South Carolina, we need t o remove any sex for money language also . Obviously, we do not 
have the man power to r ead t ext in other markets. 

http: //news.cnet.com/8301-1023 3-10242507-93 .html 

> http://blog.craigslist.org/2009/05/target-practice/ 
> 

Carl 

> Begin forwa rded message : 
> 
>> From: Google Alerts 
>> Date: May 16, 2009 4: 
» To: 
>> Subject: Google Alert - backpage.com 
» 
>> Googl e News Alert fo r : backpage . com 
» 
>> So. Carolina eyes 'criminal invest igation' of Craigs list 
>> CNET News - San Francisco,CA,USA 
>> Meanwhile, the "adult ent ertainment" section of 
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From: Dan on behalf of Dan Hyer 
Sent: , 
To: Andrew ; Carl Ferrer 
Subject: Re: Craigslist backpage under bus 

(ool ... thanks. 

»> Andrew Padilla 5/17/2889 1: 38 PM »> 
I s t arted Martina and Amanda on Adu l t picture cl eanup in all markets Friday . We'll continue 
this Monday. Zeke~ Mi chael and Amanda will be wor king on Adult fo r as long as we need to. 

We 'll i mplement the t ext and pic cleanup in South Carol ina only, on Monday as well. 

We 're setting ads as offline and saving the email add resses of the posters. I 'll compile 
everyone ' s lis t s and send them to Dan once a day . 

And rew Padilla 
Operat ions Manager 

AM, 

85/17/89 9:89 AM »> 
of cl eaning up adult Monday 

South Ca rolina market s are our fi r st priority . 
Sex act pics r emove 
In South Carolina, we need to r emove any sex fo r money language also. Obviousl y, we do not 

have the ma n power to r ead t ext in other market s. 

http: // news.cnet. com/83Bl -1823 3-182425e7-93 .html 

> http://blog.craigslist.org/28e9/8S/target-practice/ 
> 

Car l 

> Begin fo rwa rded message : 
> 
» 
» 
» To: 
» 
» 
» Googl e News Alert fo r : backpage . com 
» 
» So . Carolina eyes ' criminal investigation' of Cra i gslist 
» CNE T News - San Franci sco, CA,USA 
» Meanwhile, the "adult ent ertainment" section of 
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>> greenville.backpage.com (careful with link, NSFW), owned by Village 

>>Voice Media, has over 60 ads for the ... 
» 
» This once a day Google Alert is brought to you by Google. 
» Remove this alert. 
» Create another alert. 
» Manage your alerts. 
» 
> 

2 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00025622 

» greenville.backpage.com (careful with link, NSFW), owned by Village 

»Voice Media, has over 60 ads for the ... 
» 
» This once a day Google Alert is brought to you by Google. 
» Remove this alert. 
» Create another alert. 
» Manage your alerts. 
» 
> 

2 
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From: Carl Ferrer on behalf of Carl Ferrer 
Sent: Thursday, June 04, 2009 8:35 PM 
To: 
Subject: Your postings were removed for violating the TOU on backpage 

You had sex act pies in your postings. They are not allowed and ads will be taken down. 

Please don't post sex act pies on our site anymore. 

Thanks 

earl 

BACKPAGE00025578 

From: Carl Ferrer on behalf of Carl Ferrer 
Sent: Thursday, June 04, 2009 8:35 PM 
To: 
Subject: Your postings were removed for violating the TOU on baekpage 

You had sex act pies in your postings. They are not allowed and ads will be taken down. 

Please don't post sex act pies on our site anymore. 

Thanks 

carl 

BACKPAGE00025578 
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From: 
To: 
Date: 
Subject: 

Andrew Padilla 
Dixon, Lily; Ferrer, Carl; Hyer, Dan 
7/ 22/ 2009 8:35 AM 
Re: Forbidden terms in adult postings 

I wouldn't put MILF on the list. I think it's mainstream and just descriptive. 

Here's a few more that I consider violations: 

backdoor 
lingam 
pegging 
bukkake 
trench, italian, russian, (when part of a price menu) 
multi pops 
msog (multi shots on goal) 
deepthroat 
BnG (blow and go) 
lolli or lollipop (when it's not a bachelor party show) 

For consideration: 

anything with "back" next to a price 
holes 
head doctor/specialist 

Andrew Padilla 
Operations Manager 
Backpage.com I Village Voice Media 

 

>>> Dan Hyer 7/22/2009 6:18 AM >>> 
I'm deferring to Andrew's expertise on this. 

Unless it's a blatant sex act or blatant term, I usually have to ask him anyway. 

>>>Carl Ferrer 7/22/2009 1:19 AM>>> 
Scott asked me to create a list of terms that are forbidden. 

Could you all email me any other terms I have forgotten so I can put 
together a final list? 

Here's my start: 
BBBJ 
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From: 
To: 
Date: 
Subject: 

Andrew Padilla 
Dixon, lily; Ferrer, Carl; Hyer, Dan 
7/ 22/2009 8:35 AM 
Re: Forbidden terms in adult postings 

I wouldn't put MIlF on the list. I th ink it's mainstream and just descriptive. 

Here's a few more that I consider violations: 

backdoor 
lingam 
pegging 
bukkake 
french, italian, russian, (when part of a price menu) 
multi IX'PS 
msog (multi shots on goal) 
deepthroat 
BnG (blow and go) 
lolli or lollipop (when it's not a bachelor party show) 

For consideration: 

anything with "back." next to a price 
holes 
head doctor/specialist 

Andrew Padilla 
Operations Manager 

I il Voice Media 

»> Dan Hyer 7/22/2009 6:18 AM »> 
I'm deferring to Andrew's expertise on this. 

Unless it's a blatant sex act or blatant term, I usually have to ask him anyway. 

»> Carl Ferrer < > 7/22/ 2000 1:19 AM »> 
Scott asked me to create a list of terms that are forbidden. 

Could you all email me any other terms I have forgotten so I can put 
together a fina l list? 

Here's my start: 
BBBl 
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Full Service 
Greek 
BJ 
CBJ 
CIM 
DATY 
Full release 
Blow pops 
half and half 
happy ending 
MILF 
rimming 
trip to islands 
Trip to the Mediterranean 
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Full Service 
Greek 
BJ 
eBJ 
elM 
DATY 
Full release 
Blow pops 
half and half 
happy ending 
MILF 
rimming 
trip to islands 
Trip to the Mediterranean 
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View Issue Details 

ID: 

8215 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Archive on adult content moderation topics 

Reproducibility: 

always 

fixed 

List of terms causing an ad to be pulled by staff when it comes to our attention: 

backdoor 
lingam 
peggmg 
bukkake 
french, italian, russian, (when part of a price menu) 
multi pops 
msog (multi shots on goal) 
deepthroat 
BnG (blow and go) 
lolli or lollipop (when it's not a bachelor party show) 
anything with "back" next to a price 
holes 
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Date Submitted: Last Update: 

2009-07-22 14:06 2009-10-04 18:07 
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View Issue Details 

ID: 

8215 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Compo Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mmor 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Archive on adult content moderation topics 

Reproducibility: 

always 

fixed 

List of terms causing an ad to be pulled by staff when it comes to our attention: 

backdoor 
lingam 
peggmg 
bukkake 
french, italian, russian, (when part of a price menu) 
multi pops 
msog (multi shots on goal) 
deepthroat 
BnG (blow and go) 
lolli or lollipop (when it's not a bachelor party show) 
anything with "back" next to a price 
holes 
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Steps To Reproduce: 
Additional Information: 

Attached Files: 

head doctor/specialist 
BBBJ 
Full Service 
Greek 
BJ 
CBJ 
CIM 
DATY 
Full release 
Blow pops 
half and half 
happy ending 
nmmmg 
trip to islands 
Trip to the Mediterranean 
trip to greece 

There are no notes attached to this issue. 
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Steps To Reproduce: 
Additional Information: 

Attached Files: 

head doctor/specialist 
BBBJ 
Full Service 
Greek 
BJ 
CBJ 
CIM 
DATY 
Full release 
Blow pops 
half and half 
happy ending 
nmmmg 
trip to islands 
Trip to the Mediterranean 
trip to greece 

There are no notes attached to this issue. 
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From: 
Seni: 
To: 
Cc: 
Subject: 

Liiy n behalf of Liiy  

Andrew Padilla; Carl Ferrer 
Adam Padilla; Dan Hyer; rv1ichael Tamara t  Zeke 
Re: \lVhy was this ad removed in San antonio 

Agreed. 99.999% of all the users I talk to believe their ads were removed by competitionJ 
regardless if they've read the email notification of removal due to TOU violations. These 
people are cutthroat. 

Carl 1 

I am restoring the ads as we speak. 

>>>Carl Ferrer 9/15/2009 12:34 PM>>> 
Sorry, I did not want to make this too big of a deal. 
I \·Jant us to avoid getting craig's reputation of removing ads for no reason. 

Regarding minor complaints in escorts: 
- Users posting in escorts are paying clients. If they look to young, 

remove the ad. 
If they don't look like minors, ~..re can refer the email to Dallas for further verification. 
We can call the person making the complaint and 

more importantly, call the user who posted the ad and get their"' side of the story. I suspect 
there is very little n1inor posting going on our site in adult because of the cc verification. 
We had a complaint in Cleveland once for a minor posting in escorts after an uncle'' 
reported an underaged niece . It turned out to be a competitor trying 

to get an ad taken down. 

- Regarding minor complaints in other categories like personals If we get a complaints in 
personals and the pie does look to young, we 

can make a judgement call and remove the ad. 

On Sep 15, 2009, at 10:23 AM, Andrew Padilla wrote: 

> fair enough. will this policy also apply to complaints in abuse? 
> 
> »> Carl Ferrer 9/15/2009 10:21 AM »> 
> How do we know it is not a competitor trying to flag them? 
> 
>We can't really know and have to make judgement call from online 
> evidence. 
> 
> The pies look over 18 to me; so the ads can run. 

COMF! DE~!T!AL BP-PS!-2_00012591 

From: 
Seni: 
To: 
Cc: 
Subject: 

behaif of Lily. 

Andrew Padilla; Carl Ferrer 
Adam Padilla; Dan Hyer; MiChael __ amara.; zeke_ 
Re: \IVhy was this ad removed in van anlOniO 

Agreed. 99.999% of all the users I talk to believe their ads were removed by competition, 
r-egar-dless if they I ve j""'ead the email notification of r-emoval due to TOU violations. These 
people are cutthroat. 

Carl, 

I am restoring the ads as we speak. 

»> Carl Ferrer 
Sorry, I did 

9/15/2009 12:34 PM »> 
of a deal. 

I \'Jant us to avoid getting craig's reputation of removing ads for no reason. 

Regarding minor complaints in escorts: 
- User's posting in escopts ape paying clients. If they look to young, 

remove the ad. 
If they don't look like minors, ~-Je can refer the email to Dallas for further verification. 
We can call the person making the complaint and 

mor'e impor'tantly, call the user' who posted the ad and get their"' side of the stor'Y. I suspect 
thet"e is vet"y little nlinot" posting going on our-' site in adult because of the cc vet"ification. 
We had a complaint in Cleveland once for a minor posting in escorts after an uncle" 
reported an underaged niece . It turned out to be a competitor trying 

to get an ad taken down. 

- Regarding minor complaints in other categories like personals If we get a complaints in 
personals and the pic does look to young, we 

can make a judgement call and remove the ad. 

On Sep 15, 2009, at 10:23 AM, Andrew Padilla wrote: 

> fair enough. will this policy also apply to complaints in abuse? 
> 
> »> Carl Ferrer 9/15/2009 10:21 AM »> 
> How do we know it is not a competitor trying to flag them? 
> 
> We can't really know and have to make judgement call from online 
> evidence. 
> 
> The pies look over 18 to me; so the ads can run. 
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> 
> Carl 
> 
> 
> On Sep i5, 2009, at 10:12 AM, Michael Enriquez wrote: 
> 
> > A constant influx of email complaints accusing the poster of 
posting 
> > images of/pimping out minors. 
> > 
> > 
> > 
> > >>> 
> > Ah ,.....,,_, 

' 

Carl 

' -'""<;:: 

Ferrer 
tracked 

9/15/2009 10:10 A.fV\ >>> 
it down. GME is Gregory Michael Enriquez. 

> > 
> > Hey •n.: 

_ ..... __ , 
1'1.1.LI IClt::.J., 

> > Do you ren1err1ber 1tiihy 1ti1e banned this client? 
> > 
> > 
> > Car l 
> > 
> > 
> > 
> > Begin forwarded rnessage: 

> > 
> > > From: "Lily  
> > > Date: September 15, 2009 10: 00: 48 AM PDT 
> > > To: "Carl Ferrer" 
> > > Subject: Re: Why was this ad removed in San antonio 
> > > 
> 
is 
> 
> 
> 

> 

> 
> 
> 

> 

> signed GME. 
> 
>>>> Carl Ferrer 

is her other email address. The filter 

9/15/2009 11:47 AM >>> 
> > > Who is removing the ads then? It might be fraud after"' reading 
the 
> > note 
> > > in aam1n about minors. 
> > > 
> > > I need verification like law enforcement or multiple complaints 

> from 
> > > trusted sources. It probably was a competitor trying to punish 
> > them so 
> > > one anonymous email to support means we look at the pie and make 
a 
> > > judgement call. 
> > > 
> > > Hey Lilly~ 

> > > Please remove the current note from the admin account and add 
the 
> > > note ads restored per earl. Don't remove ads without checking 

> with 
>>>earl. 
> > > 

2 
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> 
> Carl 
> 
> 
> On Sep 15, 2669, at 16:12 Ajvi, jviichael Enriquez wrote: 
> 
> > A constant influx of email complaints accusing the poster of 
posting 
> > images of/pimping out minors. 
> > 
> > 
> > 
> > »> Carl Ferrer 
> > Ah 

1""\1') , , -,,,,,<;:: 

> > 
> > Hey on.! _ .... _-, 

j'I.1.LIIClt::.J., 

9/15/2009 10:10 A,fVJ »> 
Michael Enriquez. 

). ). Do you t'enlE'rr!ber' \tIihy \tile banned this client? 
> > 
> > 
> > Car 1 
> > 
> > 
> > 
). ). Begin for-wdt'ded rnessage: 
> > 
> > > From: "Lily_ 
> > > Date: September 15 
> > > To: "Carl Ferrer" 
> > > Subject: Re: Why was this ad removed in San antonio 
> > > 
> 
is 
> 
> 
> 

> 

> 
> 
> 

> 

> signed GME. 
> 
»» Carl Ferrer 

is her other email address. The filter 

11:47 At·1 »> 
> > ) Who is r'emoving the ads then? It might be fraud after"' reading 
the 
> > note 
> > > In aamln about mlnors. 
> > > 
> > > I need verification like law enforcement or multiple complaints 

> TPom 
). ). ). tr'usted sour'ces. It pr'obably was a competitor- tr-ying to punish 
> > them so 
> > > one anonymous email to support means we look at the pic and make 
a 
> > > judgement call. 
> > > 
> > > Hey Lilly~ 

> > > Please remove the current note from the admin account and add 
the 
> > > note ads restored per carl. Don't remove ads without checking 

> with 
»>carl. 
> > > 

2 
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> > 
"1 ........ 
M_L~U 

> > 
> > 
> > 
> > 
> > 
> > 
> > 

> Go ahead and 
__ .,_ 
lllCll\.t: 

> sure we set 
> 
> Thanks 
> 
> Carl 
> 

restore the ads if +h.-... , don 't look like minors. '-' ''-Y 

one of their ads to the top today. 

> > > On Sep 15, 2009, at 9: 38 AM, Lily Dixon wrote: 
> > > 
> > >> I got an email from support (not sure who) regarding this 
> account. 
> > >> It just said that they had received numerous complaints about 
the 
> > >> client posting minors. That's the extent of my knowledge on 
this 
> > >> user. I haven't removed any of the ads.They don't look like 
> minors 
> > >> in the pies at least. 
> > >> 
> > >>>>> Carl Ferrer 9/15/2009 11:31 AM 
>>> 
> > > > Son1eone ren1oved it on Tuesday Septernber 15, 2009 at 8: 32 am, by 
> > >> sat_backpage. 
> > » 
> > » 
htto://admin.www.backoage.com/classifieds/central/ManageAds?user= 

> > >> 
> > >> I see in the note box for the account: exploiting minors Who 
> > >> wrote this note and what is the verification? They don;t 
look 
> > >> like 
> > >> minors ~~ me in ~k~ pies. LU Liit: 

) ) )) 

> > >.") 
ht:t:P: / i a am in. sanantonio. backpage. comi onlinei classi fiedsiViei·JAd ?oid,,,i979792 

> > >> 
http://admin.www.backpage.com/online/central/admin/AdModeration?queue~old&oid~33228792 

> > >> 
> > » 
> > » Carl 
> > > 
> > 
> 

3 
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> > 
"1 ........ 
M-'-~U 

> > 
> > 
> > 
> > 
> > 
> > 
> > 

> Go ahead and 

__ 1,_ 
IIICI .... e 

> sur-e we set 
> 
> Thanks 
> 
> Carl 
> 

restore the ads if +h,..", don it look like minors. '-II'-y 

one of their- ads to the top today. 

> > > On Sep 15, 2009, at 9: 38 AM, Lily Dixon wrote: 
> > > 
> > » I got an email from support (not sure who) regarding this 
> account. 
> > » It just said that they had received numerous complaints about 
the 
> > » client posting minors. That's the extent of my knowledge on 
this 
> > » user. I haven't removed any of the ads. They don't look like 
> minors 
> > » in the pies at least. 
> > » 
> > »»> Carl Ferrer 9/15/2009 11: 31 Ar·1 
»> 
> > > > Smneone r-enwved it on Tuesday Septernber- 15, 2609 at 8: 32 am, by 
> > » sat_backpage. 
> > » 
> > » 
htto://admin.www.backoage.com/classifieds/central/ManageAdS?USer= ____ 

> > » 
> > » I see in the note box for the account: exploiting minors Who 
> > » L'Jrote this note and L·/hat is the verification? They don;t 
look 
> > » like 
> > » minors ~~ me in ~k~ pies. LU Lilt:: 

) ) » 

> > >.") 
nt:t:p: I; aam1.n. sanantonio. backpage. com; online; classi fieds;Vie\'JAd ?oid",i979792 

> > » 
http://admin.www.backpage.eom/online/eentral/admin/AdModeration?queue~old&oid~33228792 

> > » 
> > » 
> > » Carl 
> > > 
> > 
> 
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From: 
Sent: 
To: 
Subject: 
Attachments: 

Gentlemen: 

Scott Spear 
Sunday, Decernber 06, 2009 11 :23 Pivi 
Cari Ferrer; Sieve Suskin 
Presentation 

on behalf of Scott Spear 

BACKPAGE ADULT cot~TE~~T TRAlt~lt~G SESSIOt~ v3 vvith piompts 12-05-09.ppt; 
BACKPAGE ADULT co~~TEf'~T TRAlf'~lf'~G SESSIOf'~ v2 12-05-09.ppt 

Attached is my final draft of the Adult content Powerpoint presentation (no not the slideshow). It is 
seven s!ides !ong. P!ease take one !ast !ook and see if there is anything we need to add or 
eliminate. I vvould like to get this to heathei by Midday foi cleanup and final Veision. 

I also attached a second version with some additional notes and prompts. You can print this one 
out for your own use to follow in the presentation on Wednesday. I made the notes and prompts in 
a smaller font in red. 

10 AM Thursday! I am paring down the slide show now to the 28 slides we talked about. 

Scott 

Scott Spear 
Executive Vice President 
Viiiage Voice Media Hoidings, LLC 

This message contains information from Village Voice Media Holdings, LLC that is confidential and 
may be privileged and protected from disclosure. If you are not the intended recipient, p!ease be 
advised that any use, dissemination, distiibution Oi copying is stiictly pi_._,._, .. _ _.. If · ·ou think you 
have received this message in error, please contact me immediately at or at 

Thank you. 

BP-PSi-2_000·i 0926 

From: 
Sent: 
To ; 
Subject : 
Attachments: 

Gentlemen: 

Scott Spear 
SundClY , December 06, 2009 11 :23 Pivi 
Carl Ferrer; Steve Suskin 
Presentation 

on behalf of Scott Spear 

BACKPAGE ADULT CONTENT TRAINING SESSION v3 wi th prompts 12-05-09.ppt; 
8ACKPAGE ADULT CONTENT TRAINING SESSION v212-05-09.ppt 

Attached is my final draft of the Adult content Powerpoint presentation (no not the slideshow). It is 
seven slides long. Please take one last look and see if there is anything we need to add or 
eliminate. I vvould like to get this to heather by ~.11dday for cleanup and final version. 

I also attached a second version with some additional notes and prompts. You can print this one 
out for your own use to follow in the presentation on Wednesday. I made the notes and prompts in 
a smaller font in red. 

10 At·j Thursday! I am paring down the slide show now to the 28 slides we talked about. 

Scott 

Scott Spear 
Executive Vice President 

Voice jviedia Holdings, LLC 

This message contains information from Village Voice Media Holdings, LLC that is confidential and 
may be privileged and protected from disclosure. If you are not the intended recipient, please be 
advised that any use, dissemination, distribution or copying is strictly p~ou think you 
have received this message in error, please contact me immediately at _ or at 
•••••••••••• Thank you. 
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RACKPAGF.COivi 

ADULT COt\JTEt\JT TRAit\Jlt\JG 
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RACKPAGF.COivi 

ADULT COt'JTEt'JT TRAii\lii\lG 
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COMF! DE~!T!AL 

I ~~TRODUCTI O~~ 
~-~iss!on Statement: 

Focus on the needs of cur users. Be the best free 
ciassified site for aii categories of postings. 

History of aduit content in our company \Scott- dQ +years, exercising our First ,<lsner.dment 
~~,P,!,~a{'dthose of our ad"erl:isers and readers \t./e ha"e ::ilwavs had standards foradu!toon:ent in prin: and 

Lega! basis for a!!o\Ning adu!t content on BP (St€vEJ 

First Amendment 
The CD_A_ anri Section 230 - intercir:tive Computer Serv1c:e 
Recent events and ruling 

BP Terms of Use and prohibition of illegal content (si.ae2;(steve1 

Adult Advertising Policy signed by all BP personnel ;s:ice,-n1_sccrrmrrnc: 

BP standards for adult content 
Voluntary stand;;:irds: 
Graphics: sexy and erotic. not felvd. lascivious, obscene or just sev Language 
and graphics snoutd not promote or encourage Illegal act1v1ty 
Being good corporate citizens (see mission statement but its not just a no ruies no hoids 
b.:irred environment} 

Adult ivioderation pre-pcisting review queue fully itT1plernented by Jan~ 
(Carll 

2 
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I ~~TRODUCTI O~~ 
~.~!ss!on Statement: 

Focus on the needs of cur users. Be the best free 
ciassified site for aii categories of postings. 

History of aduit content in our company (Scott_dO+ years, exercising our Fifst ,<lsner,dment 
~~,r,!:~a{'dthose of our ad\lertisers and readers V';", ha\le E\lwavs had standards forad'-'ltoon:ent in prin: Elnd 

Lega! basis for a!!mving adult content on BP (ShoVE) 

First Amendment 
The CD.A. ~wi Sedion 230 - interCldive Computer ServlGe 
Recent events and ruling 

BP Terms of Use and prohibition of illegal content \si.de2; \Sieve: 

AduitAdv8rtising Policy signed by all BP personnel ;s:ice'-+::tSWJlOn3ilc: 

BP standards for adult content 
Voluntary stand8rds: 
Graphics: sexy and erotic. not lewd. lascivious, obscene or just sev Language 
and graphICS shoUld not promote or encourage tIIega! activity 
Being good corporate citizens (see mission statement but its not just a no ruies no hoids 
b.3rred environment) 

Adult Moderation pre-p()sting review queue fully !tT!plernented by Jan~ 
(Carll 

2 
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COMF! DE~!T!AL 

• 4. (a_) Posting adult content Oi explicit adult iliateiial 
uniess: (i) such materiai is specificaiiy permitted in 
designated adu!t categories and permitted under 
app!icab!e federal, state, and !oca! !avv; and (ii) you are at 
ieast 18 years of age or cider and not considered to be a 
minor 1n your siaie of residence; 
(b) Posting, anywhere on the Site, obscene or !ewd and 
lascivious graphics or photographs 'v·vhich depict genitalia 
or actual or simulated sexual acts, as determined in the 
sole discretion of backpage.com; 
(c) Posting any soiicitation directiy or in "coded" fashion 
for any i!!ega! service exchanging sexual favors for 
money or other va!uab!e consideration. 

3 
BP-PS!-2_00010929 CO~!F! DE~!T!AL 

• 4. (a) Posting adult content Oi explicit adult iliateiial 
uniess: (i) such materiai is specificaiiy permitted in 
designated adult categories and permitted under 
applicable federal! state, and local levv'; and (ii) you are at 
least 18 years of age or oider and not considered to be a 
minor In your siaie of residence; 
(b) Posting, anywhere on the Site, obscene or lewd and 
lascivious graphics or photographs 'vvhich depict genitalia 
or actual or simulated sexual acts, as determined in the 
sole discretion of backpage.com; 
(c) Posting any soiicitation directiy or in "coded" fashion 
for any illegal service exchanging sexual favors for 
money or other valuable consideration. 

3 
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COMF! DE~!T!AL 

ADljL T ADVERTiSii'JG Ai'JD 
POSTI t~G POLICY 

• Insert 1-'Dt- here 

4 
BP-PS!-2_00010930 CO~!F! DE~!T!AL 

ADljL T ADVERTiSii'JG Ai'JD 
POST I t~G POLICY 

• Insert PDt- here 
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COMF! DE~!T!AL 

L::irigii::igR ::ir1d VRrhi::igR St::ir1d::irds 

- i" " I I" I • 1_,onunu1ng ana evo1v1ng g1ossary 
- Terms and code words indicating illegal 

activities require removal of ad or 'vltJords. 
Lar1guage ar1d grapi1ics shouid r1ot protnote or 
encourage iiiegai activity 

• Glossary updated reguiariy by 
management in each city 

• Examples 
• Custorr1er relatior1s ar1d questior1s 

5 
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L::ingii::igp- ::i[1t1 Vp-rhi::igp- St::i[lt1::irt1S 

_ i"· I I· I 

• GOnI!nu!ng ana evolving glossary 
- Terms and code words indicating illegal 

activities require removal of ad or \/vords. 
Language and graphics snouid not pron7ote or 
encourage iiiegai activity 

• Glossary updated regularlY by 
management in each city 

• Examples 
• Custorner relations and questions 

5 
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- .. - • I I 

l:iiaPnic ::>tanaaids 
• 

(Scott) 

• The Terms of Use (slide 3) 

• Our voiuniary siandards: hisiory and evoiuiion 
of tr1e star1dard. Playboy vs. Hustler: 

• Grapl1ics rnay be se,xy ar1d erotic, J1ot !et1vd, 
iascivious, obscene or just sex. 

• Goai: maintain our standards. eiirninate araoi1ics 
' ~ ' 

.LL. .I. " I .L "'T'"f""'\1 I I .LL. -:.1.- :.-.1.----.&.:--
U IBl Vi01ate 1 vu, t<eep t11e ~ltt: 111tt::1t:~u11y. (2sidesto 
the coin of restrictions) 

• Slide shO\A/ presentation (Scott. Carl. Steve) 

6 
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- .. -. . . 
l:iiapniC ::;tanaaidS 

• 
(Scott) 

• The Terms of Use (s!ide 3) 

• Our voiuntary standards: history and evoiution 
of Ule standard. Playboy vs. Hustler: 

• Grapl7ics rnay be sexy and erotic, not !e\'Vd, 
iasciviollS, obscene or just sex, 

• Goai: maintain our standards. eiirninate araoilics . ~ , 
.1.1-. ... • I ... "T'"I""'\I I I .1.1-. _:.L_ :._.L ____ .&.: __ 
Ural ViOlate I \..IU, Keep Ute ~Ht: HHt::It::~Ully. (2sidesto 
the coin of restrictions) 

• Slide shovv presentation (Scott. Carl. Steve) 

6 
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c I I r"V"'ll t"'Y'\ "" ... , I a ,l"',1 d Ll 1..,.1 est i,1 0 n,, 
0
1 s vu111111a1y _ .. -·-.. ____ _ 

• Can you eliminate one graphic and not 
- I I_ - - - ,... 

Q{n8fS ( (Scott) 

• Can vou eliminate some \"lords and not , 
_ _._. _____ ,... 
oiners ( (Scott) 

• Can vou add or chanae \"JOrds? (Steve) , ~ 

~ \l'Jhat can yoLJ say to CLJStomers? (Car!) 

• Other questions 

• Summary: If unsure ask your supervisor 

7 
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C I I r"V"'II t"'Y'\ "" ... , I a ,1"',_ d (J 1 .... 1 e ~ t i,l 0 1"'\" ,. 5; \Ju==n==cuy _ .. __ -.. ____ _ 

• Can you eliminate one graphic and not 
_ I L ___ ,... 

OInerS ( (Scott) 

• Can vou eliminate some \A/ords and not , 
~ LL ____ ,... 

OIners ( (Scott) 

• Can yOU add or chanae \AJords? (Steve) , ~ 

~ \/\Jhat can you say to customers? (Car!) 

• Other questions 

• Summary: If unsure ask your supervIsor 

7 
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RACKPAGF.COivi 

ADULT COt\JTEt\JT TRAit\Jlt\JG 

1 
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RACKPAGF.COivi 

ADULT COt'JTEt'JT TRAii\lii\lG 
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COMF! DE~!T!AL 

I ~~TRODUCTI O~~ 
~-~iss!on Statement: 

r-ocus on ine needs of our users. Be the best free 
ciassified site for aii categories of postings. 

History of aduit content in our company 
Legal basis for allovving adult content on BP 

First Amendment 
The CDA and Section 230 - Interactive Con1puter Service 
Recent events and ruling 

BP Terms of Use and prohibition of iiiegai content (slide3J 

Adu it Advertising Poi icy signed by aii BP personnei (>l1de41 

BP $landard$ for adult content 
Voluntary standards: 
Graphics: sexy and erotic, not !et~1d, lascivious, obscene or just sex. 
Language and grap/1ics should not promote or encourage illegal activity 
Being good corporate citizens 

A.dult Moderation pre-posting review queue fully implemented by 
jan. 1 

2 
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I ~~TRODUCTI O~~ 
~.~!ss!on Statement: 

r-ocus on ,[fie needs of our users. Be the best free 
ciassified site for aii categories of postings. 

History of adult content in our company 
Legal basis for allo'vving adult content on BP 

First Amendment 
The CDA and Section 230 - Interactive Computer Service 
Recent events and ruling 

SP Terms of Use and prohibition of iiiegal content (slide3j 

Aduit Advertising Poiicy signed by aii BP personnei 1,',de41 

BP standards for adult content 
Voluntary standards: 
Graphics: sexy and erotic, not lewd, lascivious, obscene or just sex. 
Language and grapllics should not promote or encourage illegal activity 
Being good corporate citizens 

A.dult Moderation pre-posting review queue fully implemented by 
jan. 1 

2 
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COMF! DE~!T!AL 

• 4. (a_) Posting adult content Oi explicit adult iliateiial 
uniess: (i) such materiai is specificaiiy permitted in 
designated adu!t categories and permitted under 
app!icab!e federal, state, and !oca! !avv; and (ii) you are at 
ieast 18 years of age or cider and not considered to be a 
minor 1n your siaie of residence; 
(b) Posting, anywhere on the Site, obscene or !ewd and 
lascivious graphics or photographs 'v·vhich depict genitalia 
or actual or simulated sexual acts, as determined in the 
sole discretion of backpage.com; 
(c) Posting any soiicitation directiy or in "coded" fashion 
for any i!!ega! service exchanging sexual favors for 
money or other va!uab!e consideration. 

3 
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• 4. (a) Posting adult content Oi explicit adult iliateiial 
uniess: (i) such materiai is specificaiiy permitted in 
designated adult categories and permitted under 
applicable federal! state, and local levv'; and (ii) you are at 
least 18 years of age or oider and not considered to be a 
minor In your siaie of residence; 
(b) Posting, anywhere on the Site, obscene or lewd and 
lascivious graphics or photographs 'vvhich depict genitalia 
or actual or simulated sexual acts, as determined in the 
sole discretion of backpage.com; 
(c) Posting any soiicitation directiy or in "coded" fashion 
for any illegal service exchanging sexual favors for 
money or other valuable consideration. 

3 
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COMF! DE~!T!AL 

ADljL T ADVERTiSii'JG Ai'JD 
POSTI t~G POLICY 

• Insert 1-'Dt- here 

4 
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ADljL T ADVERTiSii'JG Ai'JD 
POST I t~G POLICY 

• Insert PDt- here 

4 
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COMF! DE~!T!AL 

Language and Verbiage Standards 

- i" " I I" I • 1_,onunu1ng ana evo1v1ng g1ossary 
- Terms and code words indicating illegal 

activities require removal of ad or 'vltJords. 
Lar1guage ar1d grapi1ics shouid r1ot protnote or 
encourage iiiegai activity 

• Glossary updated reguiariy by 
management 1n each city 

• Examples 
• Custorr1er relatior1s ar1d questior1s 

5 
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Language and Verbiage Standards 

_ i"· I I· I 

• GOnI!nu!ng ana evolving glossary 
- Terms and code words indicating illegal 

activities require removal of ad or \/vords. 
Language and graphics snouid not pron7ote or 
encourage iiiegai activity 

• Glossary updated regularlY by 
management In each city 

• Examples 
• Custorner relations and questions 

5 
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Graphic t;tandards 

• The Terms of Use (slide 3) 

• Our voiuniary siandards: hisiory and evoiuiion 

• Grapl1ics rnay be se,xy ar1d erotic, J1ot !et1vd, 
iascivious, obscene or just sex. 

• Goai: maintain our standards. eiirninate araoi1ics 
' ~ ' 

that vio!ate TOU, keep tr1e site !i1teresting. 
= Slide shO\t\t presentation 

6 
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Graphic t;tandards 

• The Terms of Use (s!ide 3) 

• Our voiuntary standards: history and evoiution 

• Grapl7ics rnay be sexy and erotic, not !e\'Vd, 
iasciviollS, obscene or just sex, 

• Goai: maintain our standards. eiirninate araoilics . ~ , 
that violate TOU, keep trle site interesting. 

= Slide shovv presentation 

6 
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c I I r"V"'ll t"'Y'\ "" ... , I a ,l"',1 d Ll 1..,.1 est i,1 0 n,, 01 s vu111111a1y _ .. -·-.. ____ _ 

• Can you eliminate one graphic and not 
- I I_ - - - ,... oiners ( 

• Can vou eliminate some \"lords and not , 

others? 

• Can vou add or chanae \"JOrds? , ~ 

~ \l'Jhat can yoLJ say to CLJstomers? 

• Other questions 

• Summary: If unsure ask your supervisor 

7 
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C I I r"V"'II t"'Y'\ "" ... , I a ,1"',_ d (J 1 .... 1 e ~ t i,l 0 1"'\" ,. 5; \Ju==n==cuy _ .. __ -.. ____ _ 

• Can you eliminate one graphic and not 
_ I L ___ ,... 

omers ( 

• Can vou eliminate some \A/ords and not , 

others? 

• Can yOU add or chanae \AJords? , ~ 

~ \/\Jhat can you say to customers? 

• Other questions 

• Summary: If unsure ask your supervIsor 

7 
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From: 
Sent: 
To: 
Subject: 
Attachments: 

CONFiDENTiAL 

Carl Ferrer •••••••••• on behalf of Carl Ferrer 
-..009 10:47 Pivi 

Fwd: final adult piesentations 
final adult piesentations 

BP-PSi-2_000·i5 i27 

From: 
Sent: 
To: 
Subject : 
Attachments: 

CONFiDENTiAL 

Carl Ferrer 
~00910:47 PM 

Fwd : fin;:; ! adu !: presen:alions 
final adul: presentations 

on behalf of Carl Ferrer 
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ADULT CO[\JTEi\iT 
TRAlrJlrJG SESSIOrJ 

1 
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ADULT CO~JTE~JT 
TRAINlrJG SESSION 
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COMF! DE~!T!AL 

'!11111 i Iii iNTRODUC:TiON 
'11111111 

i11 ! Hl iviission Statement: 
' \ Hl Focus on the needs of our users. Be the besi free 

Hl c!ass!f!ed site for a!! categories of postings. 

'! 

::J Historv of .Jdult content in our coinpanv 1scon- 4li+ year$, 

~,,"~,J~~~i.•~~'!~I;:;s:!~~>~~,~~';i";~':~~~~'d~'f~/;':J~~ ~~~~~n"t1~~~i~f~~t"~~!±n~.) 
0 Legal basis for allowing adult content on BP (Steve] 

First Amendment 
• The ::DA and Section 230 - lnt€;act1ve Cor:<pt.:ter Seroice 
• Recem events and ruling 

0 BP T "1itns of U:::.e <lt"Kl piof1iloitiui1 vf illEl!Jill t:ur1t<::lr1t 1,~ .. :, ., 
l~t····' 

::::J Aduit Advet11smg Polley s1gnel'..l Dy all BP personnel c:·cto 
:-:~'""'o•=i 

o BP standards for adult content 

Grepnrcs: sexy and erotic. nor iei;'d. 1ascNious. otscene 
o.' )LIS~ sex. Langvage and grapi'lics should not promote 
v: 1;1nc.:oc.11a~11;;1 iiit'r.;t<=d dc.:iivifr 
Be1nq oood corporate citizens (see mission statement but 
!ts nCt fust a no rn!es no !"lo!ds barred env!ronrmmtl 

Adult Moderation pre-po:c;ting review queue fully 
implemented by Jan. 1 

!Car!) 
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'!liill i Iii iNTRUDUCTiUN 
'11111111 

l!1 ! m iviission Statement: 
, ! ill Focus on the needs of our users. Be the besi free ill classified site for a!! categories of postjngs. 

'! 

::J Historv of .Jduit content in our COinpanv ISCOU- 4Ji+ ye~r$, 

~;~d~~~i.'~~!~:;:;s:!~~,~~\~~d"2~,r:~~~~d~f~,t;'d~~ ~~~~~,,"t1~~~!~f~~t,,~~!±n~.) 
o Legal basis for allowing adult content on BP (Stelle] 

First Amendment 
ii The ::DA and Sectio;, 230 - Int€iae;tiVe Cor:<pt.:t€i" Ser,ie;8 
• Recen;: events and ruling 

[] BP T t>itnS of U:::'8 .;jt"i\.l PiolliLoitiuil vf illEll,ial t:UIlltlrlt I'~',:'-' 
I~t.'.e\ 

::::J Aduit Advet1lsmg POliCY signed Dy all BP personnel ,:'00 
:-:~'O:"~,=i 

o BP standards for adult content 
'iciuntury stGndmds' 
Grepnrcs: 36;;Y and erotic, nor iEf,;.'d. lascNio!J3. ocscens 
0.' JLlS~ sex. Language and grapryics should not promote 
v,' I;!n(;()ula~11;! iiif;'r.;tdi Q(;i!viil' 
Belno poed corporate citizens (see mission statement but 
!ts r'l!5t rust a no rules no holds barred env!ronrmmtl 

Adult Moderation pre-po3ting review queue fully 
implemented by Jan. 1 

lean) 
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COMF! DE~!T!AL 

RAr.KPA~F= TF=Rrv1~ 

OF USF 
o 4. (a) Posting adult content or explicit 

adu!t matena! unless: (1) such matena! 
is specific::cdly perTnitted in Jesignated 
adult categories and permitted under 
applicable federal. state. a.nrl local 
law: and {ii) you are at least 18 years 
of age or oider and not considered to 
be ci minor in your st<Jte of residence: 
(b) Posting, anywhere on the Site 
obscene or le\.vd and lascivious 
graphics or photographs \Nhich depict 
genitalia or actual or simulated sexual 
acts, as determined in the soie 
discretion of backpage.com; 
\C) Posting any soiicitatio directly or 
in ""coded·' fashion for any llegal 
service exchanging sexua favors for 
money 01- other valuable 
consideration. 

3 
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RAr.KPA~1= TI=RrY'~ 

OF USF 
o 4. (8) Posting adult content or explicit 

adult materia! unless: (I) such materia! 
is specificcdly perTllitted in Jesignated 
adult categories and permitted under 
applicable federal. state. a.nrl local 
law: and {ii) you are at least 18 years 
of age or oider and not considered to 
be;] minor in your st;]te of residence: 
(b) Posting, anywhere on the Site 
obscene or le\.vd and lascivious 
graphics or photographs \.'.Ihieh depict 
genitalia or actual or simulated sexual 
acts, as determined in the soie 
discretion of backpage.com; 
(c) Posting any solicitatio directiyor 
in ··coded·' fashion for any !legal 
service exchanging sexua favors for 
money 01' other valuable 
consideration. 
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COMF! DE~!T!AL 

inn!I ! Hl 
·11111111 c:;KAPH!C 

i11 ! Hl 
'!Hl STAt~DARDS 

Hl (ScottJ 
'! 

o The Terms of Use (,1:d:2: 

o Our voluntary standards: histoi-y 
and evolution of the standard_ .... , ___ ,_ ______ , ,_ __ _._, ___ _ 
!!QYPOY V~~ r11_!~l!~! ~ 

D Graphics ;nay be sexy· and 
erotic_, not lewd, lascivious, 
obscene or just sex. 

D Goa!: maintain our standards. 
eliminate graphics that violate 
TOIJ, keep the site interesting. r2 
sides fo ffle rx:in of restrictions; 

D Slide sho·vv presentation tscott, carL 

St..-.."} 
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i!!!!!I! m 
'11111111 (:;KAPHiC 
l!11m 
'1m STAt~DARDS 

ill (ScottJ 
'! 

o The Terms of Use l"i:d:2) 

o Our voluntary standards: histOi-Y 
and evolution of the standard_ 
.... ,---'------- ,'----'-,----!!(:!ypoy V~~ nu~t!~! ~ 

o Graphics inay be sexy and 
erotic, not lewd, lascivious, 
obscene or just sex. 

o Goa!: maintain our standards. 
eliminate graphics that violate 
TOU, keep the site interesting. (2 

sides to Me rx:in of restrietiens; 

o Slide sho·vv presentation (Scott, Carl. 

Su.",,} 
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COMF! DE~!T!AL 

QUFSTiONS 
D Can you eiiminate one 

graphic and not others? ;scutt1 

o Can you eiiminate some 
···--.....1- --...J ·--"' -.1.l----'"" WUI U~ di IU I IUL UU l~I ~ ( (Sect!) 

o Can you add or change 
,., ...... ,.J,....-, 
\IVV! u:, f \S18'""'l 

o 'v"Vr~1at can you say to 
customers'/ 'c'"' 

o Other questions 

D Summary: if unsure ask your 
supervisor 

7 
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QUFSTiONS 
o Can you eiiminate one 

graphic and not others? ;S;;Gti) 

D Can you eliminate some 
••• __ ....J ___ ...J • __ .L _.1.1- ___ 1""1 

WUI U~ dilU IIUl UU I~I ~ ( (Sect!) 

D Can you add or change 
,., ...... ..J,..'"l 
\/VV! U:' [ (0318'''",) 

o 'v'\lr~lat can you say to 
customers') 'C,,,! 

[J Other questions 
D Summary: if unsure ask your 

supervisor 
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From: Scott Spear ••••••••••••• on behalf of Scott Spear 
Sent: 'vVednesday, Decernber 16, 2009 5:32 Pivi 
To: Cari Ferrer 
Subject: PPT 
Attachments: Staff Presentation-Backpage 09 Revievv and 2010 Presentation_ Clean v6 final 12-07-09.ppt 

att 

Scott Spear 
Executive Vice Piesident 
Viiiage Voice Media Hoidings, LLC 

This message contains information from Village Voice Media Holdings, LLC that is confidential and 
may be privileged and protected from disclosure. If you are not the intended recipient, please be 
advised that any use, dissernination, distribution or copying is strictiy prohibited. 
have received this message in error, please contact me immediately at 

hank you. 

CONFiDENTiAL 

If you think you 
or at 

BP-PSi-2_00009888 

From: 
Sent: 
To ; 
Subject : 

Scott Spear 
Vvednesday. December 16, 2009 5:32 PM 
Carl Ferrer 
PPT 

on beha lf of Scott Spear 

Attachments: Staff Piesentation-Backpage OS Review and 2010 Presentation_Clean v6 final 12-07-09.ppt 

att 

Scott Spear 
ExecutiVE ViCE PiEsidEnt 

ThiS message contains information from Village Voice Media Holdings, LLC that is confidential and 
may be privileged and protected from disclosure. If you are not the intended recipient, please be 
advised that any use, dissemination, distribution or copying is strictiy prohibited. If think you 
have received this message in error, please contact me immediately at at 
•••••••••••• liill hank you. 

CONFiDENTiAL BP-PSi-2_00009888 

App.000048
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Scott Spear 

H!GHL Y CONF!DENT!.A.L 

Vvhat a ;; 

vear! -

A great year for staff and 
manaaement of Backoaae. com 

~ . ~ 

2 
BP-PS!-2_00009890 

Scott Spear 

H!GHL Y CONF!DENT!AL 

Vvhat a ;; year! -

A great year for staff and 
manaaement of Backpaae. com 

~ . ~ 
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Scott 

2009 

DTRErv1ENDOUS GROV'VTH see gra!JhS 
I 1THE CRAiGSLiST iNCiDENT. 

DGRQ\AJTH lf'J: 
•Personnel 
!!! Development 

• Markets 

H!GHL Y CONF!DENT!.A.L 

3 
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Scott 

2009 

DTREMENDOUS GROVVTH see gra!Jhs 

liTHE CRAiG::iLiST iNCiDENT. 

oGRO\i\JTH If'J: 
II Personnel 
!!! Development 

• Markets 

HIGHLY CONFIDENTIAL 
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Scott 

H!GHL Y CONF!DENT!.A.L 

4 
BP-PS!-2_00009892 

Scott 

HIGHLY CONFIDENTIAL 
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Scott 

H!GHL Y CONF!DENT!.A.L 

5 
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:,x ;>,:·:.:.-~)I;:I f.'·"'·"'·"'·"'·"'·c'·Cc'·c'·Cc'·Cc'.·Cc'·Cc'·Cc'·c':":i<;,tl',,,,,,,,I··cc··cc··c··cc··cc·.·cc··cc··cc··cc··cc··c··cC··CC·.·CC··C 

Scott 

HIGHLY CONFIDENTIAL 

5 
BP-PSI-2_00009S93 

App.000053



r·· ······: 
I.~. :~~:~~J 

Scott 

6 
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r·· ...... : 
L~. :~~:~~J 

Scott 
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2010 Strategic t-Jlan 

Mission Statement: 
Focus on the needs of our users. Be the best free 

ciassified site for aii categories of postings 

D KEY COMPONENTS FOR 2010 
• Content d1vers1t1cat1on-Grow non-adult 
!! Grovv volurne in pages, view·s. ads and revenue 

• ln':e~t in Technology and Infrastructure. 
V SµeeU 
./..Spam control 
v New Gateway 

= Add Personnei 
Y Customer Service 
"/Quality of site 

• Raise ,ll,'.vareness of Backpage.com. 
• Continue as a Goorl Cnrpor8.te Citizen 

Car! can cover this page talking about hovv users bui!d our site and the 
pO\iver of repeat users. 
i::\1.0.r\rlhinn .o.lc-.o. nn +,,h,,i~ ~,1,irl~ f,n,1,1()\Jl,'~. 
i...V'-"IJl.11111~ '-'1.;;1'-' .._,II _.. _.. ... _.. _.. -• _.. 

H!GHL Y CONF!DENT!.A.L 

7 
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2010 Strategic t-'Ian 

Mission Statement: 
Focus on the needs of our users. Be the best free 

ciassified site for ail categories of postings 

o KEY COMPONENTS FOR 2010 
ii Content diversification-Grow non-adult 
!! Grow volurne in pages, views. ads and revenue 

• !n\/e~t in Techno!ogy and Infrastructure. 
v SjJeeu 
v.. Spam control 
v New Gateway 

= Add Personnei 
Y Customer Service 
;/ Quality or site 

• Raise ,1I,wareness of Backpage.com. 
• ContinuE'! as a Goorl Ca!"PQ!"8.tE'! Citizen 

Car! can cover this page talking about hovlJ users build our site and the 
pO'Ner of repeat users. 
I="u.o.r\l+hinn .o.lco-.o. nn +"h"i~ ~,I,irl~ f,n,I,I()\Jl.'~ . .... V .... I.Y"IIIII~ .... 1..;;1 .......... 11 _________ • _ 

HIGHLY CONFIDENTIAL 
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Car! 

H!GHL Y CONF!DENT!.A.L 

....... • II"• • • .. • .. • "" - - .... -

~pec1r1c 1n1t1at1ves ror LU1 u 
Plan 

D COf'.JTEf'.JT D!VERS!F!CAT!Of'.J 
ii Grovv non-adult Content 

• Reward Good Conient 
• ~.~ajor SEO Upgrade 
11 Better SpatT1 C!ean-up 
ii Po·vvered-By Strategy 
• Aiiiiiaie and Loyaiiy programs: in house and 

externai channei 

'vVe don't want to be branded as just an Aduit 
Site. We want to serve the entire Universe of 
classified users. 

8 
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Car! 

HIGHLY CONFIDENTIAL 

...... -.. -. -.. _ .. _ .. - - .... -
~peCITIC Initiatives Tor LUl U 

Plan 

D COf'-JTEf'-JT D!VERS!F!CAT!Of'-J 
iii Grovv non-adult Content 
• Reward Good Conient 
• Major SE~ Upgrade 
II Better SpatT! Clean-up 
iii PO'vvered-By Strategy 
• Aiiiiiaie and Loyaiiy programs: in house and 

externai channei 

'vVe don't want to be branded as just an Aduit 
Site. We want to serve the entire Universe of 
classified users. 

8 
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Car! 

H!GHL Y CONF!DENT!.A.L 

....... • II"• • • .. • .. • "" - - .... -

~pec1r1c 1n1t1at1ves ror LU1 u 
Plan 

n RATF ADJUSTrv,F~~TS 
o TRAFFIC DEVELOPP.,1E~~T 

D ADD!T!Of'.JAL ~.~ARKETS 
= Domesiic-50 more markeis 
!!!!!! International 

I 
\/ 01-02 Research, Developrnent and Set-up 

I 
'/. 03 English Language Sites Launch 

'104 Spanish Language Sites Launch 

9 
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Car! 

HIGHLY CONFIDENTIAL 

...... -.. -. -.. _ .. _ .. - - .... -
~peCITIC Initiatives Tor LUl U 

Plan 

n RATF ADJUSTry'F~~TS 
D TRAFFIC DEVELopr¥1E~~T 

o ADD!T!Of'-JAL ~.~ARKETS 
= Domesiic-50 more markeis 
!!!!!! International 

( 

\/ 01-02 Research, Development and Set-up 
( 

'I, Q3 Eng!ish Language Sites Launch 

~ Q4 Spanish Language Sites Launch 

9 
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....... • II"• • • .. • .. • "" - - .... -

~pec1r1c 1n1t1at1ves ror LU1 u 
Plan 

D TECH"'JICAL ADVA"'JCES 
!!!! API foi Spam Clean-up and Automation 

• Tab!e!ess Design 
.,/SEO 
/_ . 

v Speed 

V' Hosting 

VMobile 

!!!! Search 

!!!! Technical Staff full time 

• DesertNet relationship 
• r-..: ___ .. ___ l"""'J ___ ··-·-·· r--.r--.r-.l"""' r--,_.i:_. ____ .. ___ .. __ : __ 

- Ll!:Sd...,l~! r".~CUV~! y, UUL.10 U~! I::!!!~~ ..,l! !:H~Y!I::!.';, 

CDi'J 

!n Phoenix, ~-~arsha!! \"Ji!! cover. !f'.J Da!!as, car! \"Ji!! cover. 

H!GHL Y CONF!DENT!.A.L 

iO 
BP-PS!-2_00009898 

...... -.. -. -.. _ .. _ .. - - .... -
~peCITIC Initiatives Tor LUl U 

Plan 

o TECHNICAL ADVANCES 
!!!! API for Spam Clean-up and Automation 

• Tab!e!ess Design 
../SEO 
/~ . 

v Speed 

y/' Hosting 

"Mobile 

!!!! Search 

!!!! Technical Staff full time 

• DesertNet relationship 
• r-..: ___ L_ •• I"""'l ___ •• _ •••• r--.r--.r-. ...... r--._J:_. ___ _ L. __ L __ : __ 

- LJ!:Si::!~t~! !"".~CUV~! y, UUU0 U~!~! !~~ ~t! !:H~y!~"', 

CDN 

!n Phoenix, ~.~arsha!! \AJi!! cover. !N Da!!as, car! \AJi!! cover. 

H!GHL Y CONF!DENT!AL 

10 
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....... • II"• • • .. • .. • "" - - .... -

~pec1r1c 1n1t1at1ves ror LU1 u 
Plan 

n LITLF r-.ATF'vA.JAY 
" Tirne!ine 

= Cost Savings 

" Operational Advantages 

!n Phoenix, Jess \AJi!! cover. !n Da!!as, Car! \"Ji!! cover. 

ii 
H!GHL Y CONF!DENT!.A.L BP-PS!-2_00009899 

...... -.. -. -.. _ .. _ .. - - .... -
~peCITIC Initiatives Tor LUl U 

Plan 

n LITLF r-.ATF'yAJAY 
" Time!ine 

= Cost Savings 

" Operational Advantages 

!n Phoenix, Jess \AJi!! cover. !n Da!!as, Car! \ftJi!! cover. 

11 
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Car! and Scott 

H!GHL Y CONF!DENT!.A.L 

....... • II"• • • .. • .. • "" - - .... -

~pec1r1c 1n1t1at1ves ror LU1 u 
Plan 

n SFO, PR, ~ Publicity 
• ~v~entioned in the same sentence as 

- " I" o " " " • I • I l;ra1gsnst 1n tne mainstream ana teen 
press 

• Become recognized as the best free 
classified site on the web in a!! categories 

• Strategies to accornpiish this 

i2 
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Car! and Scott 

H!GHL Y CONF!DENT!AL 

...... -.. -. -.. _ .. _ .. - - .... -
~peCITIC Initiatives Tor LUl U 

Plan 

n SFO, PR, ~ Publicity 
II ~v~entioned in the same sentence as - " ,".".. ". ,., l;ralgslIst In tne maInstream ana teen 

press 

ii Become recognized as the best free 
classified site on the web in a!! categories 

• Strategies to accornpiish this 
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Car! 

H!GHL Y CONF!DENT!.A.L 

....... • II"• • • .. • .. • "" - - .... -

~pec1r1c 1n1t1at1ves ror LU1 u 
Plan 

D PERSOt-J~JEL 
!!!! lnciease Pv1onitoiing Staff to Full 24/7 Opeiation 

• Increase Marketing Staff and Efforts 

!! Technical Integration \·vith Desert!'1et 

!! Carl Ferrer - Founder and Vice President 

• Dan Hyer - Sa!es and ~¥~arketing Director 

= fv1arshai Presnei - Technology manager 

= Andrew Padiiia: Operaiions and Abuse ivianager 

• Tamara r---~ickel: Office and Fraud manager 

• jess Adams: Business ~Jlanager 

" Staff over 55 persons by 03 2010. 

i3 
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Car! 

H!GHL Y CONF!DENT!AL 

...... -.. -. -.. _ .. _ .. - - .... -
~peCITIC Initiatives Tor LUl U 

Plan 

o PERSOt-JNEL 
!!!! InCiease Monitoiing Staff to Full 24/7 Opeiation 

• Increase Marketing Staff and Efforts 

!! Technicai integration \flfith Deserti"et 

!! Carl Ferrer - Founder and Vice President 

• Dan Hyer - Sales and Marketing Director 

= iv1arsha! Presnel - Technology manager 

= Andrew Padiiia: Operaiions and Abuse ivianager 

• Tamara Nickel: Office and Fraud manager 

ii jess Adams: Business Manager 

ii Staff over 55 persons by 03 2010. 

13 
BP-PS!-2_00009901 

App.000061



Scott 

H!GHL Y CONF!DENT!.A.L 

....... • II"• • • .. • .. • "" - - .... -

~pec1r1c 1n1t1at1ves ror LU1 u 
Plan 

" Set and maintain our own standards 
- ..-., o• - I..-., ' ..-.,.,. 
- l..-onunue as a l::Ooa l..-orpora1e l..-n1zen 

" Keep Site Quality Consistent With These 
Goals 

•Jan. 1, 2010-Full ln1plen1entation 
' '\/Goa! is a!! ads !ive after 15 minutes 

• f _ . - . .. 
'4 L4/ t moaerat1on 
' Al- •" o -· •" • •" 

'V i..;on11nuea aner pos11ng 1nspect1ons 

i4 
BP-PS!-2_00009902 

Scott 

H!GHL Y CONF!DENT!AL 

...... -.. -. -.. _ .. _ .. - - .... -
~peCITIC Initiatives Tor LUl U 

Plan 

" Set and maintain our own standards 
_......... .............. . .......... 
- l..-onllnue as a l:::;ooa l..-OrpOrale l..-Hlzen 

" Keep Site Quality Consistent With These 
Goals 

II Jan. 1, 2010-Full Irllplenlentation , 
"Goa! is a!! ads live after 15 minutes 
.! - .. - . .' 
'4 L4/ ( maceration , 
61_.. . _. ." .' 
'V c.;ontlnuea alter posting Inspections 

14 
BP-PS!-2_00009902 
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.c\1:iu_it _,\.tl"·ertising a.Of} r~n§t]ng 
Pt•ltcy 

D::ickp~0.gc.cGrn C'BP'') does not accept ~.ny :c:.dv~~rt~:se:r1e.nts for pr0ducts or s:3rvic::.s that BP OT it~~ Tfl.~~nagers or 
ernp1oyees kno\V tD be illegn1. 

f{P J.l~l_-·1,~i--:ts 11\_~_vei-ti~cn;e;;t:s or po;~ting:; in rn~n_y categories that can gi::ncn1Uy bt; dl.~scriht~d a.s :'adu'Jt' ·or ''.adult
ot!en~ed"' g•Jods or :;1::rvicr:-:'1. ·-r·hc:se cat.=:gcdcs lnc1l-:de: 

~ Os.ting Serv]ces 
~ Phnr,e Ser".-'ice~~ inc'.uding µ::iy p..-:r rni.nult_'. and PH.Y pt't (:all :;ervi~~-c:;: 

« C"it·;1t/e.,Tcan '--~ (~lub::: 

® A.dui1 stores (such as erotic iing<-~rif.: 8 ld sexun.ll)' (;dented goods) 
If!> t,icen;-;ed ~~'ia:_:;o;.;age Services 
~ lJnJicen;;;;ed f\f:as.sage Services 
@ F,~~cort Setvict~~ 

ft ls BP'~ pol;cy to reir10Ye any 2.d-...1 erti.-_:.~~n:.ents C'>t' post]nf_::~s fl·nn: persons r:ir entities of\,vhich RP becornes 8.'Nare 

are enga,gcd lr1 illegal acti·,ti_1lf.:s ln suc1·t pu~tings or a.d\1ert!sed rH-c.:J.uct~• or services. 

i\1ly ,~;~cu:;s~on sbout l1legal ac:iv;ties assocl~:tcd \Vith ::n acive-::t!seF':~'nt or pe:sting nr initiHted by an ~1dvertiser 
t_:·r pr_i~:i_t:r, inelud.ing but not liiriitcd to, 8ny :-efen:..:nc.e:~ to 3.c!s of'pn:.~st~t!Jt1:,,in t>r :~f::.;_ acts in t~\{:ha.ngc lur inonc'y 
:::u:~t :r-::su!~ in 8_q ;rnrnf~i.!ia.Ji~ reje\~tlon 0f~.i::y advc:rt!si;·,g er posting frc:.:n ~dt.th \:)('t-stni or (-~~:~·~J:y Fur!h<:·r. a textual 
record (~fsu;:h cunvcr:fri_(iua sbou:ld he kept includin1:: the cnnt<:xt Df' the exJ..)::iHg.I:.' 111HJ ;:Hf)· p'~rl.lnf·.0t inf(_'lrrnation 

\1y signature indicate~:; that~ 1-:ave revie.\ved the a.bn,,.e and fully \_ind{:rstand the cnntents, n1cc:.r;ing, cJ1d 
procedures outl\;·:::'d i;i ~]~is po!icy, 

(~lty 

J)a.~e 

Date 

HIGHLY CONF!DENT!.A.L 
BP-PS!-017754 

Adllit Ath:ertising a.ud Pm~tlng 
Pl,llcy 

:3::JCkp~0.gC-.(;Gln e'BP") does not accept ~.ny 9.dv~~rt~:se;!v;.nts for pwducts or S:3rvlc::.s that UP OJ' it~~ Tmmagers or 
employees kncrw tD be illegn1. 

BP J.\~l_-'I,=;i_-:ts (1~Ji,(ei-ti~Cl1wi,,;t3 or PG;~tiGg:; in rn~n'y( categories that can g~ncrany r,t; (h~sc,;"ihl~d as :'adu'lt'· or ·'.adult
O],Ien~edo' g;JIXJs or :;I::rviu-:'1. These cat::gcdcs lt1ckde: 

~ Dming Serv1ces 
~ Phone Set"',-'ice~~ inc:uding ~2ly p..-:r lTli.nlltf.~ and PH.Y pt't (:all :;ervi~~-c:;: 
... C;(,-;ltie·,'r,;:ll'i j._~ Club::: 

~ Aduil stores (such as erotic )ing<.~rif': 8 1d seXUA.ll)' (;rlentcd goods) 
If!> Licen:;ed Ma:_,.;;age Services 
~ UnJic:en;;;;ed Massage Services 
@ F.~~cort Servict~~ 

ft ls BP'~ pol;cy to remO"ie any .2_d-"/f.:rti.-.:,~~n:.ents ~)t· postlnf.::~s n'cn; persuns '.if entities ofv>/ilich RP beconles s.'Nare 
are enga,gcd 111 i!leg.al acti",'i_11f.;s in SLlC1't pu~i.ings or au\'ertised rHT:Jucl~' or services, 

i\!lY ,~;~cu:;s~on sL-'::out [llegal ac:iv;ties assocl~;tcd \-'lith;:;n a.dven!SeF':~:nt or posting n,. initiHted by an ~ldyertiser 
c·r pr)~:jxr, inelLiding but ilot limited to, ~my ,-efen:..:nc.e:~ tD 3,(;!S ()f'prl~st~t!Jtl:,)n lA' :~f:;,,- acts in (~\{'h;lllgc lUf !nOtK'Y 
!;1U:~t !'-::SU!~ in 8_q ;rllrnf~diaJi~ reje\~tl()n i.Jf~i:;Y aGvcrtisbg cr posting frc:·m ~;\!.th 1:)('t'S(m o.r ('~~:~'~J:y Funh<:'r. a textual 
record (~fsu;:h cunvc]':~;;diu\'! sbou:ld he kept includin1:': the cGnf,c:xt d' the ex{,::I-::wg,(.' 1md ;:m)" p'~!'llne:-'!t infi: __ 'lrrrwtion 

My signature lndjcate~:; that ~ 1'::3\'8 reviewed the 8.1]r1\"(': and fully \.iwk:rstand the cnntenls, mc,:'f,ing, <.-md 
procedures OHtIi;"I::'d i;i ~l~js PGlky~ 

City 

Da.~e 

Date 

H!GHLY CONF!DENT!AL 
BP-PS!-017754 

App.000063



\A/hen a poste r is placing ads in both the personals a nd escorts categories l can move the personal 
a ds to the correct section but cannot email them. CORRECT 

!fa poster is posting in the persona! section in several markets and is c!ear!y spaming the site ! can 
delete the ads and mark them as spam but ! do not email them, MARK AS SPAM, and GLOB.AL 
DELETE If NONE PAID. But. that's probably a waste o f time. MAIN GOAL is to get users posting good 
content in right category. 

if a poster is p iacing in the w rong section has no paid ads and is considered open in GM i move 
their ads and e-maii them. CORRECT. 

Any TOU violations I send to Lily and do nothing vvith then--,. P[RSO~~ALS TOU VIOLATIONS - [DIT OUT 
BAD CO~~TE~~ T, and move. IF it's in Escorts, gchat to Lily. 

Thank You for Posting 

Your posting is live. 

We moved your posting to the escorts category, which is a paid category, but you'll get much 
better response. 

Enjoy your FREE ad. 

Be sure to c!ick the !ink be!O\AJ by December 17th for a discount for posting in multiple cities, 
upgrades, or to renev1 your ad. 

http:/f\.vww. back.page. com/154507 41 /gyrobase/centra!/PostNationa!Ad?i ntroSeen=yes&section=3 
848891 

Thanks again for posting! 

escort posting in the vvrong section BO I /l 2/10 

phone a nd websi te ad posting in the wrong section - BD l 2il 5/09 

body rub posting ir1 the vvrong section - BD 12/21 /09 

Moved ad to escorts section 

Moved ad to body rubs section 

Moved ad to male escorts section 

!v\oved ad to Phone and website section 

Moved ad to transsexual escorts section 

htto://admin.www.backoaae.com/tools/obiect-editor? 

http://admin.www.backoaqe.com/classifieds/central/ManaqeAds?user= 

hermitcrabb.net 

CONFiDENTiAL BP-PSi-0202? ·1 

When a poster is placing ads in both the personals and escorts categories I can move the personal 
c d $ to the conee! $ee!:On but emmet emc:1 them. CORRECT 

If a poster is posting in the persona! section in several markets and is dearly spaming the site I can 
delete Ihe od~ ond mork: them os spom bull do not emoillhem. M ARK AS SPAM, ond GLOBAL 
DELETE IF NONE PAID. But. thaI's probably a waste 01 time . MAIN GOAL is to get users posting good 
content in right category. 

II a poster is placing in the w rong seciion has no paid ods and is considered open in GM I move 
their ads and e-mail them. CORRECT. 

Any TOU violation> I send to Uly and do nothing with them. peRSONALS TOU VIOLATIONS - [DIT OUT 
BAD CONTENT. and move. IF it'~ in Escorts. gchot to Lily. 

Tha nk You For Posting 

Your posting is live. 

W e moved your posting to the escorts category , which is a paid category , but you'll get much 
better response. 

Enjoy your FREE ad . 

Be sure to cliet.. the link. below by December 17th for a discount for posting in multiple cit ies, 
upgrades, or to renew your ad . 

h!!p:!!www.back.page.com! 1 5450741 !gyrobase/centra!lPostNaHon a !Ad?in!roSee n=yes&section= 3 
848891 

escort posting in the wrong section I:lLJ 1/12/10 

phone and website ad posting in the wrong section - 6D i 2/i 5/09 

body rub posting in n·,e wrong section - 3D 12/21/09 

Moved ad to escorts section 

Moved ad to body rubs section 

Moved ad to male escorts section 

Moved ad to I-'hone and website section 

Moved ad to transsexual escorts section 

http://admin.WVV""\f>I.backpage.com/tools/object-editor? 

bttQ;/Iadmin·www·backpaae.cQmJdassifleds/centraI/ManaaeAds?user 

helmitcrabb.net 

CONFiDENTiAL BP-PSi-02027"1 

App.000064



cashhotties.con1 

ielloshotsplease.com 

aim.com 

unhappyhoities.com 

yumyumas1ans.com 

s111y41ove.co1n 

starvingteenmoms.com 

F reeDiscreetCheat. coin 

jumpYourBone.com 

... A ... 11 The vv ayDates. com 

AiiTheWayDates.com 

F orF reeFlings. com 

Halfrrice \'ihores.co1n 

First TimeHookers.com 

Inca11sAndOutca11s.com 

'l'ricks4Cheap.com 

OffWorkStrippers com 

Trigger Point Therapy and 1"~eurc1n1uscular 

HookerHook.ups.co111 

HookerHookups.com 

FreeLocalAdultProtiles.co1n 

ForFreeFl1ngs com 

BrandNev1Hookers.com 

Aiiwhores.net 

COMF! DE~!T!.A.L BP-PS!-020272 

cashhottleS.COll1 

ielloshotsplease.com 

mm.com 

unhappyhoities.com 

yumyumaslans.com 

Sllly410ve.COlTI 

starvingteenmoms.com 

F reeDiscreetCheat. COIn 

jumpYourBone.com 

... A ... 11 The 'IV ayDates. com 

AiiTheWayDates.com 

F orF reeF lings. com 

Halfprice \Vhores.c01TI 

First TimeHookers.com 

IncallsAndOutcal1s.com 

Tricks4Cheap.com 

OffWorkStrippers com 

Trigger Point Therapy and 1"~eun:mluscular 

HookerHookups.C0111 

HookerHookups.com 

FreeLocalAdultProriles.colTI 

ForFreeFllngs com 

BrandNev,rHookers.com 

Aiiwhores.net 

CO~!F! DE~!T!.A.L BP-PS!-020272 
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sati$fied 

1-.JoCostHookUps.com 

ASK CARL: When deieting uris from ads and stuff iike that why when i iook at an ad in admin is the 
uri noi I here bui iii~ I here when noi in udrnin'? 

http: I /'vvvvvv .google .com/ sea re h? hl=en &source= h p&g=J ump YourBone.c om+site33Abac kpaqe.co 
m&aq=t&aqf=&og=&cad=h 

httn: I l\11/V\A/1/ .rioori!e .com I search? hi=en &ri=slte'?;3,A.backnnn e .com+s hlatsu+1nuri'1;3,A. VI/ omenSeekiv't 
er1 &_oo:::&_ooi= &oo :::si I e%3_A.bu c krJooe .cor r1+sr1 io I'-' u+i r1 ur i'f:,..,,_)_A_VV orr 1er1See kiv\e r i&_cod=f 1 

COMF! DE~!T!AL BP-PS!-020273 

sati$fied 

}.JoCostHookUps.com 

ASK CARL: When deieting uris from ads and stuff iike thotwhywhen i iook at an ad in admin is the 
uri flO! ihere bui ii i~ ihere when nul in uumin'? 

http://vvVvVv'.google.com!sea,eh?hl=en&source=hp&g=JumpYourBone.com+site%3Abac kpage.co 
m&aq-t&aqf-&oq-&cad-h 

http://vI/V\A.IIf.google.com!search?hi=en&q=slte%3Abackpnq e .com+s hlotsu+lnuri%3AVI/ omenSeekM 
erl /\'.oo=R.(loi= R.,uo :::si i e%:1Arxl c k.rJ(lOP .C()! Tl+srl i(l i 'j I J+i fl1 J! i7:o..3AW Ofr ]PflSPP kMp r l&'C(lc-l=rl 

CO~!F! DE~!T!AL BP-PS!-020273 
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From: Dan Hyer on behaif of Dan Hyer 
Seni: Friday, january 22, 2010 12:00 Pivi 
To: Carl Ferrer 
Subject: RE: Fwd: http://admin.colorado.backpage.com/tools/object-editor?oid=4358603 

No, never legit. But maybe his site has grown. Or he's posting for the girl. 

That was back when the guy was trying to post in escorts repratedly. 

I doubt there's many of those messages. I'll change it. 

From: Carl Ferrer 
Date: 1/22/2010 1:15 AM To: Dan Hyer············· Subject: Fwd: http://admin.colorado.backpage.com/tools/obiect-editor?oid=4358603 

I'm not sure I like fatal error. 

It makes the site , __ ,_ ·-·--·--·-_J_LJUK. Ul"UK.ell •••• maybe better off saying: "the link in your post is 
forbidden. Please remove it in orcler· to post" 

The question is do any legit users ever post naughtreview links? 

earl 

---------- Forwarded message ----------
Fram: [~~~~~~~~~~~~~~~-~~~~~~~}-~~~~!.!~~~-¥~~~~~~~~~~~~~~ 
To: abuse@backrage.com 
Date: Thu, 21 Jan 2010 17:12:33 -0700 (MST) 
Subject: naughtyreviews.com (adult) AD colorado This ad was blocked by filtering due to the 
following filter matches: 

. .l\d: naughtyreviet•lS. com (adult) 

Fatal Error. 

Edit Filter: 
htto://admin.www.backoa&i:e.com/tools/obiect-editor?oid=27310595 

i:...,,...m! : 
I I VIII: C) _. _. .(: 0 • : 
IP: l "euacteu 10i riiVaCy j 

i-·-·-·-·-·-·-·-·-·-·-·-·-·-···-·-·-·-·-·-·-·-·-·-·-·-·-·-·-···-·-·-·-·-·-·i 

View User Account: 
http: I /admin. WWW. backpage. com/classifieds/ central/ManageAds ?user~----Reda-ctecfforP-rivacv----. 

i. .• ·-·-·-·-···-·-·-·-·-·-·-·-·-·-···-·-·-·-···-·-·-·-·-·-·-·-·-·-"!'··-·-·-·-! 

100 Hot And Tempting Hump Day Special - - - - - - NO GAMES, JUST SATISFACTION! Real and 
Recent pies! 

COMF! DE~!T!AL BP-PS!-2_00014671 

From: Dan Hyer behaif of Dan Hyer 
Seni: 
To: Carl Ferrer 
Subject: RE: Fwd: http://admin.colorado.backpage.com/tools/object-editor?oid=4358603 

No) never legit. But maybe his site has grown. Or he's posting for the girl. 

That was back when the guy was trying to post in escorts repratedly. 

I doubt there's many of those messages. I'll change it. 

From: Carl Ferrer 
Date: 1/22/2010 1:15 AM 
To: Dan Hye r illillillll ••••••••• 
Subject: Fwd: http://admin.colorado.backpage.com/tools/obiect-editor?oid=4358603 

I'm not sure I like fatal error. 

It makes the site , __ I. 1_. __ 1._._ 
iUUK. ul'uKell •••• maybe better- off saying: "the link in youp post is 

for-bidden, Please r'emove it in or'cler' to post" 

The question is do any legit users ever post naughtrevie\-J links? 

carl 

---------- Forwarded message ----------
From: [~~~~~~~~~~~I~~~.~~~~~~~I~~~~i.!~~~·i~~~~~~~~~~~~~~ 
To :abuse@backflage.com 
Date: Thu, 21 Jan 2010 17:12:33 -0700 (MST) 
Subject: naughtyreviews.com (adult) AD colorado This ad was blocked by filtering due to the 
following filter matches: 

Ad: naughtyreviet'ls. com (adult) 

Fatal Error. 

Edit Filter: 
htto://admin.www.backoage.com/tools/obiect-editop?oid=27310595 

I: ",.-.m! : 
I I VIII: 0 -I -I ,f: o. : 
IP: l ~euacteu .vi riivacy i 

i •.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•. i 

View User Account: 
http://admin.www.backpage. com/classi fieds/ central/ManageAds ?user~----Reda-cte(ffOrP-rivacv----, 

i. .•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.•.• "!' •.•.•.•.• ! 

100 Hot And Tempting Hump Day Special - - - - - - NO GAMES, JUST SATISFACTION! Real and 
Recent pics! 

CO~!F! DE~!T!AL BP-PS!-2_00014671 
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I'm one hell of a date gentlemen, so please don't doubt me! I have a very charming 
personality and enough sex appeal to keep you satisfied. 
I just might be the girl your looking for .. Don't be shy, pick up that phone and give me a 
shot! 
i00% Independent /No Drama 
DiscreetjSafe Area 
Easy Parking 
No Rush/ Relaxed Service 
_!~_0_~ __ R_e_~-~-~-n_cl __ R_e_~_e_~:t:--~~-~1::()_:_~ __ (1::g_~k them yesterday! ! ) 

Redacted for Privacy ! 
'-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-! 

Incall 100HH/200HR Special Till 10pm; 120HH/220HR after 10pm Outcall 120HH/220HR 
10pm; 140HH/240HR after 10pm Quarter Hour Donation Avil Upon Request ... 
L·Jell reviewed on Naughtyreviews. com (search r-;;-·~-·-·-~--~-;·-·-;;-·.-·-·~·-·-ln city 

L.~.:~_::~.:~_:.~::.~.~--~~::::.:.~.j 

Begin forwarded rnessage: 

> From: "Cody Gaut:ier 
>Date: January 21, 2010 5:16:00 PM GMT-07:00 
> To: "Carl Ferrer" 
> Subject: 
> http://admin.colorado.backpage.com/tools/object-editor?oid~4358603 
> 
> b_t_t_P. __ ;_f_f_9_Q_rrij._0 _ _!_~_9_J9_c_9_g_9 _ _!_~_9_~-~-P._9_gg_!_!;_Qr!!lt.QQJ?_/_Q_Q_ig_c;:j: __ :-_gf!_t_t.Qf_?_Q_:if!_:=_~-~-~-~§~-~ 

2 

COMF! DE~!T!AL 

Special Till 

BP-PS!-2_00014672 

I'm one hell of a date gentlemen) so please don't doubt me! I have a very charming 
personality and enough sex appeal to keep you satisfied. 
I just might be the girl your looking for .. Don't be shy, pick up that phone and give me a 
shotl 
lee% Independent /Na Drama 
Discreet/Safe Area 
Easy Parking 
No Rush! Relaxed Service 
}~_0.~ __ R.~~_~_~_n-'! __ R.~~_"-~:t: __ ~~_~1::~_:_~_Lt:g_~k them yesterday!!) 

Redacted for Privacy ! 
'-._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._! 

Incall 100HHj200HR Special Till 10pm; 120HHj220HR after 10pm Outcall 120HHj220HR 
10pm; 140HHj240HR after 10pm Quarter Hour Donation Avil Upon Request ... 
L'Jell reviewed on Naughtyreviews. com (search r-;;-·~-·-·-~-·~-;·-·-;;-··-·-·~·-·-ln city 

L.~.:~_::~.:~_:.~::.~.~._~~::::.:.~.j Denver) 

Begin for-war-ded rnessage: 

> From: 
> Date: January 21) 
> To: "Carl Ferrer" 
> Subject: 
) http://admin.colorado.backpage.com/tools/object-editor?oid~43586e3 
> 
> b.t.t_p. __ ;iI~_g_IT1Jo_.!.~.9.1-.Q.c_~_g_Q_.!.~_~_~_~_P._9_gg_!_!;_QIT!lt.QQJ?_f.Q_9..ig_c;:_:t:-_g9.t.1Qf_?_Q_:ig_:=_~_~_~_~§~_~ 

2 

CO~!F! DE~!T!AL 

Special Till 

BP-PS!-2_00014672 
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From: 
Sent: 
To: 
Subject: 
Attachments: 

Karl, 

Brent on behalf of Brent 
Wednesday February 10, 2010 1 37 AM 
support 
Underage gi~ posting on Denver Backpage 
Header 

TvP link<>rl th<> mn'"t rnrr<>nt- ;irl T h;ivp fnimrl for ;i fpm;i]p m"tint: rm rl<>nv<>r ll;ickn;it:<> ~h<> ;, ;i nnw 17 yp;ir nlrl vict-im in ;i fpflpr;il '"'" T ;im inv<>,"tit:;i"tint: "th;i"t WP ;irp rrn,Prn"tint: in llPnv<>r ;inrl 
Sacramento CA you have received Grand Jury subpeonas on recently. Can you please remove all ads tied to her most go back to January. She called me yesterday and told me its somebody else she got 
side\·1ays C1ith posting her a~d said she has tried askfog for them to be removed but was told they rnuld~t be Ll~til e~oLlgh people reported her as potentially underage, I will assLlre yoLl she is. 

http ''de~ver. backpag<'. mm 'iemale[srnrts 'the-key ym;r-fa~tisy 1~ '4231611 

D~L~cllve ilr-e11L 

Lakewood Police Department 

CONFIDENTIAL BP-PSl-2_00008859 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Karl, 

Bren. on behalf of Bren_ 
Wed February 10, 2010 1 37 AM 
support 
Underage gi~ posting on Denver Backpage 
Header 

Tvp linkprl thp mo~"t rLJrrpnr ~rl T h~vp fnllnrl for ~ fpm~lp m"tine on [}pnvpr Il~,kn~~p ~hp i~ ~ now 17 yp~r nlrl vicTim in " fprlpr~l c",p T ~m invp~"ti~~"tin~ "th~"t wp ~rp rro~pnJ"tine in [Jpnvpr ~nrl 

Sacramento CA you have received Grand Jury subpeonas on recently. Can you please remove all ads tied to her most go back to January. She called me yesterday and told me its somebody else she got 
side",ays "ith posting her a~d said she has tried aski~g for them to' be remO'ved but '·Ias tO'ld they could~t be ~~til e~O'~gh peO'ple repO'rted he~ as potentially underage, I ,·lill ass~re yO'~ she is. 

http "d,,~v",. backpage. com "emale[scarts 'the-key y;Jllr-fa~tisy 1~ '4231611 

CONFIDENTIAL BP-PSI-2_00008859 
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From: 
Sent: 
To: 
Subject: 

<.urrent: 

Cati Ferrer 
Monday, April 26, 2010 4:15 PM 
C..ari Ferrer 
Adutt d ean up tasks 

on behalf of earl Ferret 

1. Staff i s moderating ads on a 24/7 basis 2 . we a l so have staff reviewing edited/revi sed ads 3. Ads with bad i mages or bad t est will have the image removed or the offending text rezoved. 
4 . Frequent v i olat or s have their postings removed with no refunds 5 . Subpoenas are processed daily. 
6 . Backpage staff has test ified in a federal prosecutioo of a an individual posting under-aged user . 
7. ~ fo-tce<:! t h-e d1scl!:t1!!1.e!" now any ti!!<!' you go adu!t/p-ersonals cat-egor !-es. 
8 . By utilizing the CON we have delayed edited ad or ads going live t o give staff even more time to take down offending ad. 

user coniplaints 
1. Ms u;.e too long tu mooer at.: . 
2. Users sometimes want refunds 
3 . l,t(e get some hat e maii and customer service pilone caHs . 

Addittooal Steps 
1 . Images are very cl ean . Text could be c l eaned up more as user s becc.e more creative . 

2. Craig provides a link oo adult category page: r report suspected exploitation of minors 1 trUP~/fW)o.w. c;rai&.slist.QfJUabwt/tlelP/exo.loit.ation .of mi!lOr.S 
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From: 
Sent: 
To: 
Subject : 

Carl, 

Alex •••••••••••on behalf of Alex 
'vVednesday, Augusi 25, 2010 4:14 Aivi 
Cari Ferrer 
Re: CL proposal (DRAFT) 

This is moving us in the right direction. We'd iike to operate on a month to month as discussed. Piease 
confirm. Thanks 

AJex 

On Tue, Aug 24, 2010 at 12:39 AM, Carl Ferrer wrote: 
I do not have thus folly approved yet. It's a draft and I need to run it by one more VIP 
The increased split and banner ads bring you back a lot of re\renue and there is little or no dev'elopment to 
implement 

It seems to me it would be worth testing this out before pulling the trigger on an uncertain alternative. 

Carl 

Begin forwarded message: 

> 
>=========================== 
> Hey Alex, 
> I have outlines concerns and possible solutions below: 
> 
> 1. Re·vcnuc 
> a. We can add banner ads to Atianta and other CL markets. 
> - You get l 00% of the revenue 
> - You can secure the highest possible CPM from these pages. 
> - 1 would estimate 5 million page views (additional $300k per year or $25k a month at $5 cpm) 
> 
> b. Splits on existing markets 
> * Current: 50/50 on revenue from your l JPi 
> * Proposed: 80/20 on revenue from your lJRL (You would now get 80% of every transaction on your l JRL.) 
> * You shouid expect to get a 30% bump on your current revenue spiit. 
> 
> Our goai is to make this proposai of an 80/20 spiit and banner ads attractive enough to test us on a non
exclusive second classified solution for your users in DC and Chicago. 
> 

> 2. Content control 
> a. We share the same concerns about dispiaying oniy iegai content. 
> We currently staff20 moderators 24/7 who do the following: 
> * Remove any sex act pies in escorts 
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From: 
Sent: 
To ; 
Subject : 

Carl, 

1 August25, 201 0 4:14 AM 
on behalf of Alex . 

Carl Ferrer 
Re: CL proposal (DRAFT) 

This is movi ng us in the right direction. We'd iike to operate on a monih to month as discussed . Piease 
contlrm. Thanks 

Alex 

On Tue, Aug 24, 20 10 at 12:39 AM, Carl Ferrer wrote: 
I do not have thus fu lly approved yet. It's a draft and I need to nm it by one· more VIP 
The increased sp lit and banner ads bring you back a lot of revenue and there is little or no development to 
implemenL. 

It seems to me it would be worth testing this out before pulling the trigger on an uncertain alternatiw. 

Carl 

Begin forniarded message: 

> 
>=========================== 
> Hey Alex, 
> I have outlines concerns and possible solut ions below: 
> 
> 1. Revenue 
:;.. a. We can add banner ads to Atlanta and other CL markets. 
> - You get 100% of thc revenue 
> - You can secure the highest possible CPM from these pages. 
> - I would estimate 5 mi ll ion page views (addit iona l $300k per year or $25k a month at $5 cpm) 
> 
> b Split s on existing markets 
> * Current : 50150 on revcnue from your URL 
> '" Proposed: 80/20 on revenue fro111 your URL (You would now get 80% of every transaction on your URL.) 
> ;;; You shouid expect to get a 30% bump on your current revenue spiit. 
> 
> Our goal is to make this proposal of an 80/20 split and banner ads attractive enough to test us on a non
exclusive second classified solution for your users in DC and Chicago. 
> 

> 2. Content cOn1rol 
.> a. We share the same concerns about dispiaying oniy iegai content. 
> We currently stall20 moderators 2417 who do the fOllowing: 
> * Remove any sex act pies in escorts 
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> * Ren1ov·e any illegal text in escorts to include any code words for sex act fOr money. 
> * Backpage is responsibie for iegai issues resuiiing from conieni uniess ihai conieni originated from the 
newspaper as a print ad export_ 
> 
> b. Current: you can e1irninate an entire section (like adult or personals) 
> 
___., c. Proposed. we could build a n1etl1od to elin11nate single categories 11 esco11s 11 

This category deiivers a iot of page views that can be said to topiess bars at a high CPM. 
> 
> d. }~evv categories 
>I'm happy to do a categor~y re\rie\v \:vith your staff. '.lVe recently added strip clubs after a customer request. 
>Because \Ve are template driven, categories 1nust be global. 
> 
> 3 Termination date 
> i11ug 28th is date V/here you may give us notice of termination. 
> \"'Je could extend this dea.d1ine t~Jr you \.vith requiring a.n extended agreen1ent 
> 
> Attached is the hosting report for past 30 days with CL urL 
> 
> 

2 
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> * Remove any illegal text in escorts to include any code words for sex act for money. 
> * Backpage is responsibie for iegai issues resuiiing from content uniess that content originated from the 
newspaper as a print ad export_ 
> 
> b. Current: you can eliminate an entire section (like adult or personals) 
> 
/" c. Propused. we could build a luethod to elinllnate sIngle categories"escolls" 
This category deiivers a iot of page views that can be soid to topiess bars at a high CPM. 
> 
> d. :Nev./ categories 
> I'm happy to do a category revie,v ,vith your starr. ,Ve recently added strip clubs after a customer request. 
> Because we are template driven, categories lTIUSt be globaL 
> 
> 3 Termination date 
> i1:>..Ug 28th is date vlhere you may give us notice of termination. 
> \Ve could extend this dea.dline t~Jr you with requiring a.n extended agreement 
> 
> Attached is the hosting report for past 30 days with CL urI. 
> 
> 

2 
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From: 
Sent: 
To: 
Cc: 
Subject: 

Hey Dan, 

Andrew Padilla 
Wednesday, September 01, 201 O 5: 11 PM 
Dan Hyer 
Carl Ferrer 
new moderation rules 

on behalf of Andrew Padilla 

Scott had a meeting with us today and he's pushing me hard to get the site as clean as possible in the next 7 days. 

I'm empowering the Phoenix staff to start deleting ads when the violations are extreme and repeat offenses. W hen we 
delete ads, we're going to send an email from Sales. When we ban a user, we need the ban to stick for at least 30 days. 
When we Delete from the queue, we'll use Delete and Notify. 

We'll do everything to notify the users so it's not a total snub and we'll do everything we can to affect only the worst 
apples. 

Andrew Padilla 
Operations Manager 
Backpage.com I Village Voice Media 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00025053 

From: 
Sent: 
To: 
Cc: 
Subject: 

Hey Dan, 

Andrew Padilla 
Wednesday, 
Dan Hyer 
Carl Ferrer 
new moderation rules 

on behalf of Andrew Padilla 

Scott had a meeting with us today and he's pushing me hard to get the site as clean as possible in the next 7 days. 

I'm empowering the Phoenix staff to start deleting ads when the violations are extreme and repeat offenses. When we 
delete ads, we're going to send an email from Sa les. When we ban a user, we need the ban to stick for at least 30 days. 
When we Delete from the queue, we'll use Delete and Notify. 

We'll do everyth ing to notify the users so it's not a total snub and we'll do everyth ing we can to affect only the worst 
apples. 

i I\kdia 
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From: 
Sent: 
To: 
Subject: 

Carl Ferrer ••••••••••on behalf of Carl Ferrer 
Saiurday, Septernber 04, 2010 10:25 Pivi 
'vVii 
Update on piioiities 

Craig killed his adult section last night i n all US markets. 
It is an opportunity for us. Also a time when we need to make sure our content is not 
i llegal. 

So, we have priority proj ects 

PPI 

Confidentially: I plan to get a hold of Litle and get an extension . I will send the request 
Tuesday. It will get approved. 
I want to stay on course, but I don't want to take any action that hurts us. I would guess 
our solution will be buggy . 
I am not shar ing the time extension info with our V'\Ji·i developers. Please keep this info 
between you and me. 

Adult changes this weekend 

We will be under close scrutiny by media, craig, and AG's next week. I have to move quick. 

i. Change to posting Interstitial 
Scott Spear said he hopes you could have someone make this change over the weekend . 
You could pay someone time and half and bill us for it . The task is below: 
http://tasks.vvmedia.com/view.php?id=11652 

MODERATION QUEUE CHANGES 

I would like to schedule this stuff to do Tuesday after getting some feedback from you. 

Goal: Add progressive rights, get more ads into the queue and allow our moderators to focus 
on content with the highest probability of violating our terms of use. Significantly increase 
the ads in compliance to be at least 99%. We wiii nave ~ne Toii owing choi ces in moderation 
queue : "new ads", "other", "edited ads" "new ads i.-Jith links" 

1. ;;ne~11 ads;; link 
- Ads in this link have a status of "Under Review" . 

Criteria: 
- User create on date is less than 120 days (we will increase this date in the future) 
- OR user tagged as "forced moderation" 
- OR user tagged as "Edit Lock out;; 
- AND in categories: females escorts, male escorts, body rubs, domination, stripper, or 
transvestites. 

- exclusions: 

HiGHL Y CONFiDENTiAL BP-PSi-022555 

From: 
Sent: 
To ; 
Subject : 

Carl Ferrer on behalf of Carl Ferrer 
sa~~ePtembef 04,201010:25 Pivi 
V"i~ 
Upaa,e Oil priori~ies 

Craig ki lled his adult section last night in all US markets . 
It is an opportunity for us , Also a time when we need to make su r e our content i s not 
illegal. 

so, we h.:::ve two priority projects 

PPI 

confidentially: I plan to get a hold of li tIe and get an extens ion. I \·/ill send the request 
Tuesday. It ~~ill get approved. 
I want to stay on course, but r don't want t o take any action that hurts us . I wou ld guess 
our solution will be buggy. 
I am not s haPing tt,e time extension i nfo witt, our 'yftvil, developeps . Please keep tttis info 
between YOiJ and me . 

Adult changes this weekend 

We will be undel' close sCt'utiny by media, O'aig, and AG' s next week. I have to move quick. 

1. Change to posting Interstitial 
Scott Spear said he hopes you could have someone make this change over the !;Jeekend. 
You could pay someone time and half and bill us for it. The task is below: 
http://tasks.vvmedia . cOiT, /view. php?id::11652 

~~ERATION QUEUE CHANGES 

I ~·Jould like to schedule this stuff to do Tuesday after getting some feedbac k f rom you. 

Goal: Add progressive rights , get more ads into the queue and allow our moderators to focus 
on content with the highest probability of violating our terms of use . Signif icantly increase 
the ads in compliance to be at least 99%. We will have the following choices in moder·ation 
queue : "new ads", "other", "edited ads" "new ads with links" 

1. ;;new ads ;; link 
- Ads in this link have a status of "Under Review" . 

Cd teria : 
User create on date i s less than 126 days (we will increase this date in the f uture) 
OR user tagged as "forced moderation" 
OR user tagged as "Edit Lock out:" 
AND in categories: females escorts, male escort s, body rubs, domination, stripper, or 

transvestites. 

- exclusions: 
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* Phone or adult job ads 
* print ads imported 
* ads posted in Canada, Mexico, or Caribbean 
* users with setting marked as ''bypass moderation'' 

- Possible other exclusions: 
* renewed ads where text did not change 
* ads moved to top where text did not change 
* auto repostings where text did not change. 

Ne\o.J Fields and Definitions: 
- Forced moderation: It is a setting on a user object that any ads posted by the user are 
forced into moderation regardless of the users "Createon Date". 
Forced moderation Yes [ ] No 

.... ,.I.: ..... 
- CU.I. L Lock out: It is a setting on a user object that any ads posted by the user are not 
allo1ti;ed to edit ads in these categories fern.ales esccirts; rr1ale escorts; body ruf.::-is; don:1ination; 
stripper~ and transvestites. 
iAJhen a user attempts to edit an ad in these categories \•Jith "Edit Lock Out: set as yes , 
they get the folloi-Jing message: "Oops! You can not edit your adult posting at this time. 
Edit Lock Out [ ] Yes [ ] No 

- Html in Adult Lock Out: It is a setting on a user object that any ads posted by the user 
are not allowed to use htn1l in ads i11 these categories females escorts, rnale escorts, body 
rubs, domination, stripper, and transvestites. This is to prevent a user from using slide 
shows, images from 3rd party sites, etc. 
When a user attempts to add html in these categories, they get the following message: "oopsi. 
You can not add html to your adult posting at this time. Please use standard text." 
Html in Adult Loe k Out: [ ] Yes [ ] No 

Concerns: 
- The Nei·J Ad queue works for single admin user and it may be too big VJith postings to be 
reviewed. It could cause a ling delay for ads to be released. ~·Je may need a better solution 
for multiple admin users. Our plan is to use categories to release ads] but we may need to 
load balance New ads into New Ads1, New Ads2, and New Ads3. 
- We 1tiic1uld like a report or alert on ho1tii we are doing. We dc1 not v.1ant to screw up ciur 
relationship lAJith paying clients. Our c;;T::'IT-r needs to release ads in 20 minutes or less. 
~ Send an alert or email is any ad is linger than 20 minutes . . . . .. 

st:ucK in moaerat:ion 
* create a report of ads released (Time date: ad posted /under review, Time/Date Ad released, 
Time it took in minutes, Admin user who updated the ad to live status. 
* Send an email alert on Users with ads in the queue longer than 30 minutes. 

2. Other 
- Ads in this link will be an alert but the ad will be live 
- Staff will need to review the "other" after reviewing the "new ads". 

CRITERIA: 
- User create on date is greater than or equal to 120 days 
- OR~ users with setting marked as ''bypass moderation'' 
- AND user NOT tagged as "Edit Lock out" 
- AND in categories: females escorts, male escorts, body rubs, domination, stripper, or 
transvestites. 

EXCLUSIONS 
* Pt1one or adult job ads 

2 
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* Phone or adult job ads 
* print ads imported 
* ads posted in Canada) Mexico) or Caribbean 
* users with setting marked as "bypass moderation" 

- Possible other exclusions: 
* renewed ads where text did not change 
* ads moved to top where text did not change 
* auto repostings where text did not change. 

Ne\o.J Fields and Definitions: 
- Forced moderation: It is a setting on a user object that any ads posted by the user are 
forced into moderation regardless of the users "CreateOn Date". 
Forced moderation Yes [] No 

.--1.: ..... 
- CU.1.L Lock out: It is a setting on a user object that any ads posted by the user are not 
allcJ\"ied to edit ads in these categor-'ies fernales eSCcH-ts; tr!ale escot-·ts; body r-'ufJs; donlination; 
stripper~ and transvestites. 
iAJhen a user attempts to edit an ad in these categories \'Jith "Edit Lock Out: set as yes) 
they get the follm-Jing message: "Oops! You can not edit your adult posting at this time. 
Edit Lock Out [ ] Yes [ ] No 

- Html in Adult Lock Out: It is a setting on a user' object that any ads posted by the user 
at-e not allowed to use htrnl in ads ill these categot-'ies females escot-ts) rnale escor-ts) body 
rubs) domination) stripper) and transvestites. This is to prevent a user from using slide 
shows, images from 3rd party sites, etc. 
when a user attempts to add html in these categories, they get the following message: "oops i . 
You can not add html to your adult posting at this time. Please use standard text." 
Html in Adult Loc k Out: [ ] Yes [ ] No 

Concerns: 
- The NeL'J Ad queue vwrks for single admin user and it may be too big vJith postings to be 
reviewed. It could cause a ling delay for ads to be released. ~'Je may need a better solution 
for multiple admin users. Our plan is to use categories to release ads] but we may need to 
load balance New ads into New Adsl, New Ads2, and New Ads3. 
- We \ilj()uld like a r-epor-t Or- aler-·t on hO\ili we ar-e doing. We dCl not \ii/ant to scr-ew up ()Ut
relationship ~hJith paying clients. Our c;;r::'l"t""t" needs to release ads in 26 minutes or less. 
~ Send an alert or email is any ad is linger than 20 minutes . ". " .. SLUCK ln moaeraLlon 
* create a report of ads released (Time date: ad posted /under revievJ, Time/Date Ad released, 
Time it took in minutes, Admin user who updated the ad to live status. 
* Send an email alert on Users with ads in the queue longer than 30 minutes. 

2. Other 
- Ads in this link will be an alert but the ad will be live 
- Staff will need to review the "other" after reviewing the "new ads". 

CRITERIA: 
- User create on date is greater than or equal to 128 days 
- OR~ users with setting marked as "bypass moderation" 
- AND user NOT tagged as "Edit Lock out" 
- AND in categories: females escorts, male escorts, body rubs, domination, stripper, or 
transvestites. 

EXCLUSIONS 
* Prlone or" adult job ads 
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* print ads imported 
* ads posted in canadian, mexico, or Caribbean 
* renewed ads where text did not change 
* ads moved to top where text did not change 
* auto repostings where text did not change. 

3. Edited ads 
It is currently good the way it is. 

4. New Ads with links 
We use the current ''all alerts'' to have a staff member catch ads links=ing to virus ridden 
sites, porn, competing escort sites, and other bad users. 
- Only Include an alert of any ad with a link. 
- the link is more of an archive. We will not use it to release 

5. The current All alerts 
iAJe are not sure L•Je need this ::in\/ more. Please remove it. ~· 'J 

c Th~ ,..., .................... +- m A oAe v. I 11c; .u, ' c;11 ..... viu ouo 
1.1~ are -~~ sure we ~~~.....! ~L-....: ~ any more. nl~~~~ remove '~ ~c llUl.. I lt:t:U Lii.!.::> r .Lt:a:::.t: ic. 

Custom Error Message for user email address when banned 

- Add Custom Message (forbidden text) to FilterEmail 
- Custom messages aka forbidden text, currently does not exist as an option under the email 
term filter. 
- Frequent offenders will have their accounts banned for 30 days. 
- \.-le need to give them a custom message. 
- Add Forbidden Text to FilterEmail 

Filter tern:1 option 

Add an Action to the filter terms 
current Actions: Ban I Flag as Spam 
Proposed: Ban I Flag as Spam I Strip out from post (adult only) 

Option 1: 
- If "Strip out from post", tr-1e ad will post but the term will stripped out of the final 
post. 
- The user will than edit their post and insert the banned term thinking that they had made a 
mistake. 
- The ad when re-submitted and will simply strip out the banned term. 

Hopefully, users will give up. It is simply a speed bump. 
- \>.Je could sent an alert to abuse 

Option 2: 
- If "Strip out from 
being edited. 

nnc+" 
t-''-'-" '- J the ad VJill post but the term will stripped out 5 minutes after 

- The user will than need to edit their post and insert the banned term thinking that they 
had made a mistake. 
- Tr1e ad when re-submitted and will simply strip out the banned term 5 minutes later. 
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* print ads imported 
* ads posted in canadian, mexico, or Caribbean 
* renewed ads where text did not change 
* ads moved to top whet'e text did not change 
* auto repostings where text did not change. 

3. Edited ads 
It is currently good the way it is, 

4. New Ads with links 
We use the current "all alerts" to have a staff member catch ads links=ing to virus ridden 
sites, porn, competing escort sites, and other bad users. 
- Only Include an alert of any ad with a link. 
- the link is more of an archive. We will not use it to release 

S. The current All alerts 
iAJe are not sure L'Je need this ::In\l more. Please remove it. ~, 'J 

C Th~ ..... , ' .............. no+- m ~ ,~, 
V. I 110;:; ,U, , 0;:;11 l.. V"U QU, 

I.I~ are -~~ sure we ~~~....I ~a......:~ any more. nl~~~~ remove ,~ 

~t IIUl.. 11t=t:U LII.J.:::' r.Lt:a:::.t: H. 

Custom Error Message for user email address when banned 

- Add Custom Message (forbidden text) to FilterEmail 
- Custom messages aka forbidden text, currently does not exist as an option under the email 
term filter, 
- Frequent offenders will have their accounts banned for 30 days. 
- \Ale need to give them a custom message. 
- Add Forbidden Text to FilterEmail 

F il ter' ter'!!l option 

Add an Action to the filter terms 
Current Actions: Ban I Flag as Spam 
Proposed: Ban i Flag as Spam i Strip out from post (adult only) 

Option 1: 
- If "Str'ip out fr'om post", tr-le ad will post but the tet"'m will str'ipped out of the final 
post. 
- The user will than edit their post and insert the banned term thinking that they had made a 
mistake. 
- The ad when re-submitted and will simply strip out the banned term. 

Hopefully, users will give up. It is simply a speed bump. 
- \>.Je could sent an alert to abuse 

Option 2: 
- If "Strip out from 
being edited, 

nl"'lc+" t-t ......... '- , the ad VJill post but the term will stripped out 5 minutes after 

- The user will than need to edit their post and insert the banned term thinking that they 
had made a mistake. 
- nle ad when t"'e-submitted and will simply str'ip out the banned ter'm 5 minutes later'. 
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Hopefully, users i..·.:ill give up. It is simply a speed bump. 
- we could sent an alert to abuse 

Why do we want to do this? 
When we strip out banned adult term like blow job, it is better to just stripped it out than 
to telegraph our move by giving them an error message or to have staff remove the banned 
content only to see it replaced. 

4 
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Hopefully, users 1,""ill give up. It is simply a speed bump. 
- we could sent an alert to abuse 

Why do we want to do this? 
When we strip out banned adult term like blow job, it is better to just stripped it out than 
to telegraph our move by giving them an error message or to have staff remove the banned 
content only to see it replaced. 
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From: 
Seni: 
To: 
Cc: 
Subject: 
Attachments: 

Tasks: 
1. Andrew: 

Cari Ferrer 
Saturday, Septernber 04, 2010 11 :02 Pivi 
Andrew Padilla 
Scott Spear; Dan Hyer 
Fwd: terms and services 

n behaif of Cari Ferrer 

CHILl81-12793061-v1-8ackpage list of escort services terms.DOC; _.txt 

Could you add to the banned list terms on the attached word doc and sent to me Monday 8 Ai"vi, 

2. Dan 
Tues AM, we pull all staff off marketing and have them do moderation. I will be there to 
train. 
We will start at 8 AM sharp and quit at 11 AM. It will be a daily routine for awhile. We'll 
coordinate with Andrew to avoid duplication of effort later. 
Goal is to make sure lAJe are clean when the many nelAJ users check out our site. 

3. Scott 
I scheduled the change on the interstitial. Sent Wil email to expedite. 
Working on plan to add progressive rights to edit or use html. 

>> 
>> 
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From: 
Seni: 
To: 
Cc: 
Subject: 
Attachments: 

Tasks: 
1. Andrew: 

Cari Ferre 
Saturday, SR,nti~m 
Andrew Padilla 
Scott Spear; Dan Hyer 
Fwd: terms and services 

behaif of Carl Ferrer 

CHIU81-12793061-v1-8ackpage list of escort services terms.DOC; _.txt 

Could you add to the banned list te("tiis on the attached wor'u doc and sent to me jyionday 8 Al"vi. 

2. Dan 
Tues AM, we pull all staff off marketing and have them do moderation. I will be there to 
train. 
We will start at 8 AM sharp and quit at 11 AM. It will be a daily routine for awhile. We'll 
coordinate with Andrew to avoid duplication of effort later. 
Goal is to make sure ~Ale are clean lA/hen the many nelAj users check out our site. 

3. Scott 
I scheduled the change on the interstitial. Sent Wil email to expedite. 
Working on plan to add progressive rights to edit or uSe html. 

» 
» 

CO~!F! DE~!T!AL BP-PS!-022550 

App.000078



From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Tasks: 
1. Andrew: 

Carl Ferrer on behalf of Carl Ferrer 
Saiurday, Septernber 04, 201 O 11 :02 Pivi 
Andrew Padilla 
Scott Spear; Dan Hyer 
Fwd: terms and seivices 
CHILIB1-12793C61-v1-Backpage list of escort services terms.DOC; _.txt 

Could you add to the banned list terms on the attached word doc and sent to me Monday 8 AM, 

2. Dan 
T 111"'\C"" /\M 
I U'-~ l""\4 l .J 

1.11"\ r'\111, 
\Ill\... t-''"" .L.L all staf f off marketing and have them do moderation. I will be there to 

train. 
We will start at 8 AM sharp and quit at 11 AM. It will be a daily routine for awhile. We'll 
coordinate with Andrew to avo i d dupl i cation of effort lat er . 
Goal is to make sure we are clean when the many new users check out our site. 

3. Scott 
I scheduled the change 
Working on plan to add 

» 
>> 

CONFiDENTiAL 

-n +hn ~n+nnr+~+~~l Cnn+ 1.1~1 
VII LllC ..LllL C I ~L..LL..LCJ.J.. • .JCllL ... 'l..L..L 

progressive rights to edit or 
email to expedite. 
use html. 

BP-PSi-022550 

From: 
Sent: 
To ; 
Cc: 
Subject: 
Attachments: 

Tasks: 
1. Andrew: 

Carl Ferrer 

Andrew 
Scott Spe;:;r; D;:;n Hye. 
Fwd: terms ;:;nd services 

on behalf of Carl Ferrer 

CHIUB1-12793061-v1-Backpage list of escort services terms.DOC; _ .txt 

Could you add to the banned list terms on the attached word doc and sent to me Monday 8 AM , 

2. Dan 
Tue~ A.~, ~~e pull all ~taff off marketing and have them do moderation. I ~dll be there to 
train. 
We will start at 8 AM sharp and quit at 11 AM. It will be a daily routine for awhile. We 'll 
coordj n<lte with Andrew to <'Ivoid Ollplic<'ltion of effort !<'Iter. 
Goal is to make sure we are cl ean when the many new users check out our site . 

3. Scott 
I scheduled the chimge on the interstitiCll. Sent ~'Ji l emai l to expedite. 
Working on plan to add progressive rights to edit or us e html. 

» 
» 

CONFiDENTiAL BP-PSi-022550 

App.000079
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 From: 

Sent: 
To: 
Cc: 
Subject : 
Attachments: 

Car!: 

andrew padiila 
Monday, September 06, 2010 12:31 AM 
ca rl fimer 
dan toyer; ScoH Spear 
Re: Fwd: terms and services 
CHIUB1 -12793061-v1-Backpage list of escort services terms-adp.DOC 

My addit ions are at the end of your list. These additiona! terms are currently filtered in their common forms and 
removed manually in thEir variations. 

I'm not sure how the document fonTlattlng will look (I'r.-. stuck on open office) . Let me know if I shouid resend as 
another file type. 

Andrew Padi1l3 

i \'iIl. ge \ ' ,,;ce Media 

»> On 9/4/2010 at 3: 01 PM, Carl Ferrer wrote: 
I Tasks : 

I ~~~ir~d;~: :add to the banned iist termS on the attached word doc: and sent to me jvionday 8 Ajvi. 

I 2. Dan 
Tues AM, we pull all staff off marketing and have them do moderation. I will be there to train. 
We will start at S AM sharp and quit at 11 AM. It will be a daily routine for awhile. We'll coordinate with Andrew to 
avoid duplication of effort later. 
Goal is to r;.ake sure .... e are clean when t'ie many ne .... users check out our site. 

3. Scott 
i schedu led the change on the interstitial. Sent 'vVII email to expedite. 
Wo rking on plari lO add prClgrtsSive: righiS lo e:dil Or u~ hll"fri. 

» 
» 

CONFiDENTiAL BP-PSi-020 127 

App.000080



Ti1e foiiowi11g ter111s, service a11d code words are 11ot aiiowed i11 ti1e aduit 
escort category on backpage.com as they imply a sex for money transaction or 
relationship \Vhich is a violation ofBackpage.com's Terms of Use. Posts 
contai11ing tl1ese ter111s will be ren1oved. Co11ti111.1ed 1.1se of these terii1S by a 
poster \Viii result in that person being banned from using the site: 

backdoor 
lingam 
pegging 
bukkake 
french, itaiian, russian, (when part of a price menu) 
multi pops 
rnsog (rnu!ti shots on goai) 
deep thioat 
orai 
ana! 
BnG (blovv and go) 
ioiii or ioiiipop (vvhen itjs not a bacheior parry shovv) 
anything with "back" next to a price 
holes 
head doctor/specialist 
BBBJ 
Fuii Service 
Greek 
BJ 
CBJ 
Ciivi 
DATY 
Full release 
B!o\!v pops 
half and half 
happy ending 
rimming 
quickie 
tiip to islands 
Trip to the Mediterranean 
trip to g reece 
speak(s) foreign languages 
bareiy iegai 
holes 
cum 
pussy 
fuck 
cunt 

COMF! DE~!T!AL BP-PS!-020128 

The foiiowing ternls, service and code words are not aiiowed in the aduit 
escort category on backpage.com as they imply a sex for money transaction or 
relationship \vhich is a violation of Backpage.com's Terms of Use. Posts 
containing these te:nus wHI be renl0ved, Continued use of these tenus by a 
poster "viii resuit in that person being banned from using the site: 

backdoor 
lingam 
pegging 
bukkake 
french, itaiian, russian, (when part of a price menu) 
multi pops 
rnsog (rnu!ti shots on goa i) 
deep thioat 
orai 
ana! 
BnG (blovv and go) 
lolii or lollipop (vvhen ifs not a bachelor party shovv) 
anything with "back" next to a price 
holes 
head doctor/specialist 
BBBJ 
Fuii Service 
Greek 
BJ 
CBJ 
Clivi 
DATI 
Full release 
B!o\!'V pops 
half and half 
happy ending 
rimming 
quickie 
tiip to islands 
Trip to the Mediterranean 
tri p to greece 
speakes) foreign languages 
bareiy iegai 
holes 
cum 
pussy 
fuck 
cunt 

CO~!F! DE~!T!AL BP-PS!-020128 
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bi ow 

Note: there are n1any creative spellings for the tern1s above which are 
too numerous to inciude in any iist; but these terms, however they may be 
spelled, ,,viii be considered "off limits." i\lso,this list may be amended from 
time to time and is in no way meant to be a limitation on "rhat terms may be 
W W W W WW W W 

oannea or exc1uaea 0:;1 oacRpage.com. 

Tl1e followi11g services a11d ter111s are exa111ples ofter111s tl1at 11ave hee11 
deemed to be acceptable in the past in the adult escort section of 
backpage.com . This list ma}1 be amended from time to time as other sen.rices 
and terms that are acceptable under our Terms of lJse hecome known to us; at 
the same time, backpage.com reserJes the right to delete an:;' term or terms 
see11 011 titis list, as tite sa111e 111ay be a111e11ded fro111 ti111e to ti111e. 

T\1assage 
Body rL1bs 
Strip tease, stripping and strip shov.rs 
Dancing 
Friendship 
Bachelor and bachelorette parties 
Con1panionsl1ip 
Escorts 
Dinner or lunch <la Le 
Two Giri show 
Exhibition 
t~ude or r1udlty 
Overnight stay 
Travel companion 
modeling 

12793061\Y-1 

COMF! DE~!T!AL BP-PS!-020129 

biow 

Note: there are nlany creative spellings for the ternlS above which are 
too numerous to inciude in any iist; but these terms, however they may be 
spelled, '-''lill be considered "off limits." Also,this list may be amended from 
time to time and is in no way meant to be a limitation on \vhat terms may be 
~ ~ ~ ~ ~~ ~ ~ 

oannea or eXCluaea oj' oacRpage.com. 

The following services and terll1S are exauiples ofteruis that have been 
deemed to be acceptable in the past in the adult escort section of 
backpage.com. This list may be amended from time to time as other services 
and terms that are acceptahle iinder Oiir Terms of Use hecome known to iiS; at 
the same time, backpage.com reserJes the right to delete any term or terms 
seen on this iist, as the saUle uiay be aUlended froui thne to thne. 

Massage 
Body rubs 
Strip tease, stripping and strip shov,{s 
Dancing 
Friendship 
Bachelor and bachelorette parties 
Conlpanionship 
Escorts 
Dinner or lunch dale 
Two Giri show 
Exhibition 
Nude or nudity 
Overnight stay 
Travel companion 
modeling 

12793061\V-l 

CO~!F! DE~!T!AL BP-PS!-020129 
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From: suppori 
Seni: 
To: 

~~.:sday, serternber 07, 201 o 11 :38 Pivi 
VC:l.11 

Subject: [Backpage.com 0012314]: Custom Error rviessage for user email address when banned 

A NOTE has been added to this issue. 

ht:t:p:ff:t:asks.vvmedia.comjvie1N.JJhp}id=12314 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status~ 

Task Type: 
Task Activity: 
Task scope: 
Source: 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 

Date Submitted: 
Last Modified: 

Summary: 
banned 
Description: 

ferrerc 
DesertNet 

Backpage.corn 
12314 
backpage.corn 
always 
minor 
normal 
assigned 
support 
Open 
small 

09-07-2010 14:16 MST 
09-07-2010 15:38 MST 

Custom Error Message for user email address when 

- Add the field "Forbidden Text" to FilterEmail to allo1,..r us to place a custom message. 

- Custom messages aka forbidden text} currently does not exist as an option under the email 
term filter. 

- We plan to have frequent offenders of adult TOLi lAJill have their accounts banned for 30 
days. 

- i-Je need to give them a custom message like this: sorry your account ~·Jas suspended for for 
30 days for violating the posting rules and terms of use." 

DesertNet - 09-07-10 15:38 

This field has been added but the displaying of the message is not functional yet. To help us 
with development, can you fill in the ForbiddenText on a few FilterEmail objects? Once in 
place; please let us know what email addresses they were and we'll work on the remaining 
development for this task. 

COMF! DE~!T!.A.L BP-PS!-022510 

From: 
Seni: I :38 PM 
To: 
Subject: [Backpage.com 0012314]: Custom Error Message for user email address when banned 

A NOTE has been added to this issue. 

ht:tj):jj:tasks.vvmedia.comjvieiN·j)hj)!id=12314 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Pt"'iopity: 
Status ~ 

Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 

Date Submitted: 
Last Modified: 

Summary: 
banned 
Description: 

ferrerc 
DesertNet 

Backpage.com 
12314 
backpage.com 
always 
minor 
noPtllal 
assigned 
support 
Open 
Small 

09-07-2010 14:16 ~IST 
09-07-2010 15:38 MST 

Custom Error Message for user email address when 

- Add the field "Forbidden Text" to FilterEmail to allm-J us to place a custom message. 

- Custom messages aka forbidden text} currently does not exist as an option under the email 
term filter. 

- We plan to have frequent offenders of adult TOLi ~AJiII have their accounts banned for 30 
days. 

- ~o,Je need to give them a custom message like this: Sorry your account ~·Jas suspended for for 
30 days for violating the posting rules and terms of use." 

DesertNet - 09-07-10 15:38 

This field has been added but the displaying of the message is not functional yet. To help us 
with development, can you fill in the ForbiddenText on a few FilterEmail objects? Once in 
place; please let us know what email addresses they were and we'll work on the remaining 
development for this task. 

CO~!F! DE~!T!.A.L BP-PS!-022510 
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Thanks! 

Issue History 
Date Modified 

09-07-10 14:16 
09-07-10 14:16 
09-07-10 14:16 
09-07-10 14:16 
09-07-10 14:17 
09-07-10 14:17 
09-07-10 15:38 

COMF! DE~!T!AL 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
DesertNet 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Ac:.c:.i P"nPrl Tn . ·---o··--· . -

Status 
Mote Added: 0036804 

2 

Change 

=> support 
=> Open 
=> Small 
=> DesertNet 

ne~AJ => :::acciane:i.ri 
---~o··--

BP-PS!-022511 

Thanks! 

Issue Histor'y 
Date jviodi fied 

09-07-Hl 14:16 
09-07-10 14:16 
09-07-10 14:16 
09-07-10 14:16 
09-07-10 14:17 
09-07-10 14:17 
09-07-10 15:38 

CO~!F! DE~!T!AL 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
DesertNet 
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View Issue Details 

ID: 

12313 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 
ferrerc 

high 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Add an Action to the filter terms 

Current Actions: Ban I Flag as Spam 

Reproducibility: 

always 

fixed 

Proposed: Ban I Flag as Spam I Strip out from post (adult only) 

Date Submitted: 

2010-09-07 16:14 

- If "Strip out from post", the ad will post but the term will stripped out 5 minutes after being edited. 
- The user will than need to edit their post and add the banned term. They will think they made a mistake. 
- The ad when re-submitted, will simply strip out the banned term 5 minutes later. 
- Hopefully, users will give up. It is simply a speed bump. 
- we could sent an alert to abuse 
- we could make the time random 1,3,5,7,or 10 minutes to prevent a whack-a-mole issue. 

Why do we want to do this? 

Last Update: 

2010-11-28 10:25 

When we strip out banned adult term like blow job, it is better to just stripped it out than to telegraph our move by giving them an error message or to have staff 
remove the banned content only to see it replaced. 
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Priority: 
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Task Activity: 
Task Scope: 

Source: 
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Exp. Compo Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 
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Open 
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Severity: 

mmor 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Add an Action to the filter terms 

Current Actions: Ban I Flag as Spam 

Reproducibility: 

always 

fixed 

Proposed: Ban I Flag as Spam I Strip out from post (adult only) 

Date Submitted: 

2010-09-07 16:14 

- If "Strip out from post", the ad will post but the term will stripped out 5 minutes after being edited. 
- The user will than need to edit their post and add the banned term. They will think they made a mistake. 
- The ad when re-submitted, will simply strip out the banned term 5 minutes later. 
- Hopefully, users will give up. It is simply a speed bump. 
- we could sent an alert to abuse 
- we could make the time random 1,3,5,7,or 10 minutes to prevent a whack-a-mole issue. 

Why do we want to do this? 

Last Update: 

2010-11-28 10:25 

When we strip out banned adult term like blow job, it is better to just stripped it out than to telegraph our move by giving them an error message or to have staff 
remove the banned content only to see it replaced. 
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We would only use this for the targeted categories like escorts, TV, body rubs, etc. 

Steps To Reproduce: 
Additional Information: 

Attached Files: 
Notes 

(0036879) 

DesertNet 

2010-09-09 14 :40 

(0036881) 
DesertNet 

2010-09-09 14 :4 7 

(0036883) 
ferrerc 

2010-09-09 15:02 

(0036897) 

DesertNet 
2010-09-10 13: 11 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

Note: the Action value has been added to the Filter Term class and you can start setting up Filter Terms to use this. 

That said, they will only presently get flagged to have their term stripped out as we have not completed the work on the 5 
minutes later strip request. We'll let you know once this is in place. 

If a user is set to "Bypass Moderation" should they be allowed to get around this? 

Our opinion is no and that if a term has been flagged to be stripped out, then that's a policy for everyone. 

Is this stance and understanding correct? 

Yes. A strip out is global. 

(I suppose an exception could be made if we whitelisted the user. 
Though, I can not readily come up with a reason for an exception.) 

We've noticed that you have been setting up Filter Terms as "Strip Term From Ad" which is great as its giving us needed test 
data. 

However, we also noticed that you are filling out ForbiddenText values on these. For example: 

http://admin.www.backpage.com/tools/object-editor?oid=75986372 [~] 

We wanted to point out and confirm that the Forbidden Text will not display to the user as the intent of the strip term is to have it 
run 5 minutes after the ad saves which means that the ad did save and wasn't banned or blocked in any way. The behavior is more 
like flag as spam and happens after the fact to avoid people just spelling the word differently or putting spaces in it, etc. 

Is this correct? If so, we'll add a rule to the FilterTerm class to provide clarity that the Forbidden Text shouldn't be filled out and 

BACKPAGE00012926 

We would only use this for the targeted categories like escorts, TV, body rubs, etc. 

Steps To Reproduce: 
Additional Information: 

Attached Files: 
Notes 

(0036879) 

DesertNet 

2010-09-09 14:40 

(0036881) 
DesertNet 
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(0036883) 
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CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

Note: the Action value has been added to the Filter Term class and you can start setting up Filter Terms to use this. 

That said, they will only presently get flagged to have their term stripped out as we have not completed the work on the 5 
minutes later strip request. We'll let you know once this is in place. 

If a user is set to "Bypass Moderation" should they be allowed to get around this? 

Our opinion is no and that if a term has been flagged to be stripped out, then that's a policy for everyone. 

Is this stance and understanding correct? 

Yes. A strip out is global. 

(I suppose an exception could be made if we whitelisted the user. 
Though, I can not readily come up with a reason for an exception.) 

We've noticed that you have been setting up Filter Terms as "Strip Term From Ad" which is great as its giving us needed test 
data. 

However, we also noticed that you are filling out ForbiddenText values on these. For example: 

http://admin.www.backpage.comltools/obiect-editor?oid=75986372 [~] 

We wanted to point out and confirm that the Forbidden Text will not display to the user as the intent of the strip term is to have it 
run 5 minutes after the ad saves which means that the ad did save and wasn't banned or blocked in any way. The behavior is more 
like flag as spam and happens after the fact to avoid people just spelling the word differently or putting spaces in it, etc. 

Is this correct? If so, we'll add a rule to the FilterTerm class to provide clarity that the ForbiddenText shouldn't be filled out and 
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(edited on: 2010-11-10 20:46) 
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2010-11-18 19:25 
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won't be displayed. 

Thanks! 

Right. I just switched over the action on a lot of terms and didn't bother deleting the Forbidden Text. Only a handful of those are 
actually new. 

I can clear the Forbidden Text on all of them if it'll help. 

Thanks Andrew. No need to clear the Forbidden Text. I just wanted to make sure that everyone knew that it wouldn't be seen by 
the public. 

Thanks! 

On a related note though, when we strip out the text should we just strip it out or should we replace it with something? 

It should just be stripped out. 

This feature is now live. 

We need to get terms stripped out faster. This will make our life much easier for our moderators. 

The only disadvantage to this is Dan uses it to remove the URLS of spammers. He likes the randomness of the strip out 
execution. In the interest of simplicity, lets try to hit to so the goal below. If it causes Dan problems, then we can add a feature to 
the strip out where some terms are delayed and others are more immediate. 

Our goal is to strip out a term after the customer submits the ad and before the ad appears in the moderation queue. 

Note: we've reduced this down to 1 minute to get this closer. 

We're also working on moving where the process is located so it can happen at the moment of the edit/post and therefore be 
instant. 
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won't be displayed. 

Thanks! 

Right. Ijust switched over the action on a lot of terms and didn't bother deleting the Forbidden Text. Only a handful of those are 
actually new. 

I can clear the Forbidden Text on all of them if it'll help. 

Thanks Andrew. No need to clear the Forbidden Text. Ijust wanted to make sure that everyone knew that it wouldn't be seen by 
the public. 

Thanks! 

On a related note though, when we strip out the text should we just strip it out or should we replace it with something? 

It should just be stripped out. 

This feature is now live. 

We need to get terms stripped out faster. This will make our life much easier for our moderators. 

The only disadvantage to this is Dan uses it to remove the URLS of spammers. He likes the randomness of the strip out 
execution. In the interest of simplicity, lets try to hit to so the goal below. If it causes Dan problems, then we can add a feature to 
the strip out where some terms are delayed and others are more immediate. 

Our goal is to strip out a term after the customer submits the ad and before the ad appears in the moderation queue. 

Note: we've reduced this down to 1 minute to get this closer. 

We're also working on moving where the process is located so it can happen at the moment of the edit/post and therefore be 
instant. 
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More on this soon. 

This modification is now in place. 

It was actually a notable change to move it to immediate from delayed so if you can run a few tests to confirm that everything is 
working as desired/ expected, that would be great. 

Thanks! 

It was quick. The tests I ran seemed more like 10 to 20 seconds after the ad went live. Maybe that's what we need. 

Testing checks out. I think this is a wrap. 

Great and thanks! 

Yeah, there will be a brief delay but it should always be measured in seconds rather than minutes. This is due to its asynchronous 
nature. 

It can be changed to be synchronous if ever needed but that would slow down ad saves for all users so we were trying to avoid 
the negative impact of that. 

Please let us know if this ever becomes an issue. 

Thanks! 
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More on this soon. 

This modification is now in place. 

It was actually a notable change to move it to immediate from delayed so if you can run a few tests to confirm that everything is 
working as desired/expected, that would be great. 

Thanks! 

It was quick. The tests I ran seemed more like 10 to 20 seconds after the ad went live. Maybe that's what we need. 

Testing checks out. I think this is a wrap. 

Great and thanks! 

Yeah, there will be a brief delay but it should always be measured in seconds rather than minutes. This is due to its asynchronous 
nature. 

It can be changed to be synchronous if ever needed but that would slow down ad saves for all users so we were trying to avoid 
the negative impact of that. 

Please let us know if this ever becomes an issue. 

Thanks! 
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View Issue Details 

ID: 

12328 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 
ferrerc 

urgent 

closed 

none 

none 

support 
Open 
Small 

Violated Terms ofUse 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

We have two approached for moderating content: 
1. Remove bad content in the post. 

Reproducibility: 

always 

fixed 

Date Submitted: 

2010-09-08 10:14 

Last Update: 

2010-09-25 17:54 

- Pro: Consumer friendly, more work for our admin, allows our staff to be subjective and not cause too much damage. 
- Con: User often adds back bad content 

2. Remove the post 
- Pro: Hurts user financially, teaches user lesson and easiest for our admion staff to do. 
- Con: User does not know what they did wrong, very consumer unfriendly, results in chargeback. 

We are in the process of removing ads and pissing off a lot of users who will migrate elsewhere. I would like to go back to having our moderators remove bad 
content in a post and then locking the post from being edited. 
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Summary: 
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Category: 
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Violated Terms of Use 

Severity: 

mmor 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

We have two approached for moderating content: 
1. Remove bad content in the post. 

Reproducibility: 

always 

fixed 

Date Submitted: 

2010-09-08 10:14 

Last Update: 

2010-09-25 17:54 

- Pro: Consumer friendly, more work for our admin, allows our staff to be subjective and not cause too much damage. 
- Con: User often adds back bad content 

2. Remove the post 
- Pro: Hurts user financially, teaches user lesson and easiest for our admion staff to do. 
- Con: User does not know what they did wrong, very consumer unfriendly, results in chargeback. 

We are in the process of removing ads and pissing off a lot of users who will migrate elsewhere. I would like to go back to having our moderators remove bad 
content in a post and then locking the post from being edited. 
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Steps To Reproduce: 
Additional Information: 

Attached Files: 

Add to ad object: 
Lock user from editing ad [ ] yes 

- User will not be able to edit ad while ad is live. 
- We can also prevent the ad from being edited when the ad is expired and renewed. 

- the error message for the the user trying to edit the ad: 
"Oops! You can not edit the post at this time since this post had previously violated our terms of use" 

Notes 

(0036875) 

DesertNet 
2010-09-09 14:23 

(0036877) 

ferrerc 
2010-09-09 14:31 

(0037070) 

DesertNet 
2010-09-17 19:29 

Our preference from the database perspective is to add a value to the ViolationFlag for this. Perhaps: "Edit Lock Out" or something 
like that. 

Will this work? If so, please let us know the language you would like. 

Thanks! 

Works for me. 

We'd like to review a number of User. Settings and Ad.ViolationFlag. values. 

Can you take a look at the following to confirm that it all sounds good? If possible, please reply to this asap. 

Thanks! 

User. Settings 

* Bypass Captcha - The user can bypass captcha. 
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Steps To Reproduce: 
Additional Information: 

Attached Files: 

Add to ad object: 
Lock user from editing ad [ ] yes 

- User will not be able to edit ad while ad is live. 
- We can also prevent the ad from being edited when the ad is expired and renewed. 

- the error message for the the user trying to edit the ad: 
"Oops! You can not edit the post at this time since this post had previously violated our terms of use" 

Notes 

(0036875) 

DesertNet 
2010-09-09 14:23 

(0036877) 

ferrerc 
2010-09-09 14:31 

(0037070) 

DesertNet 
2010-09-17 19:29 

Our preference from the database perspective is to add a value to the ViolationFlag for this. Perhaps: "Edit Lock Out" or something 
like that. 

Will this work? If so, please let us know the language you would like. 

Thanks! 

Works for me. 

We'd like to review a number of User. Settings and Ad.ViolationFlag. values. 

Can you take a look at the following to confirm that it all sounds good? Ifpossible, please reply to this asap. 

Thanks! 

User. Settings 

* Bypass Captcha - The user can bypass captcha. 
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CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

* Bypass Filters - The user can bypass filters. 

* Bypass Fraud Alerts - The user can bypass fraud alerts. 

* Bypass Moderation - The user can bypass moderation. 

* Whitelist Ad - The users ad is whitelisted and won't be a candidate for violations, aka no ghosting, spam, etc. 

New Values: 

*No HTML - Prohibits the user from using HTML in any of their ads. 

*Forced Moderation - Forces the Moderation of all ads by this user. 

*Edit Lock Out - Locks the user out of being able to edit any ads. 

Ad. ViloationFlag 

Existing values: 

* Inappropriate Content - Set by report ad and leads to potential removal. No information on this is displayed to the user. 

*Wrong Category - Set by report ad and leads to potential removal. No information on this is displayed to the user. 

* Over Posted - Set by either: I) report ad and leads to potential removal, or 2) backend analysis that also changes the Status to 
Ghosted. No information on this is displayed to the user. 

* Spam - Set by backend analysis which also changes the Status to Community Removed. The user will see that there add has been 
Community Removed. 

* Ghosted - Set by backend analysis which also removes this add from search results. No information on this is displayed to the 
user. 

BACKPAGE00013070 CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

* Bypass Filters - The user can bypass filters. 

* Bypass Fraud Alerts - The user can bypass fraud alerts. 

* Bypass Moderation - The user can bypass moderation. 

* Whitelist Ad - The users ad is whitelisted and won't be a candidate for violations, aka no ghosting, spam, etc. 

New Values: 

* No HTML - Prohibits the user from using HTML in any of their ads. 

* Forced Moderation - Forces the Moderation of all ads by this user. 

* Edit Lock Out - Locks the user out of being able to edit any ads. 

Ad. ViloationFlag 

Existing values: 

* Inappropriate Content - Set by report ad and leads to potential removal. No information on this is displayed to the user. 

* Wrong Category - Set by report ad and leads to potential removal. No information on this is displayed to the user. 

* Over Posted - Set by either: 1) report ad and leads to potential removal, or 2) backend analysis that also changes the Status to 
Ghosted. No information on this is displayed to the user. 

* Spam - Set by backend analysis which also changes the Status to Community Removed. The user will see that there add has been 
Community Removed. 

* Ghosted - Set by backend analysis which also removes this add from search results. No information on this is displayed to the 
user. 
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2010-09-18 20:21 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

New values: 

* Strip Term From Ad - We're going to add this so we can set this whenerver the backend analysis strips out a term. It's just for 
internal statistics. No information on this is displayed to the user. 

* Violated Terms of Use - We belive this is the value for this task. If so, staff would flasg this and the user would see the "Oops! 
You can not edit the post at this time since this post had previously violated our terms of use" 

*Edit Lock Out - This would be inherited from a user setting, manually set, or automatically set based on the age of the user's 
account. The user would see a message that they can not edit the ad. 

*No HTML - This would be inherited from a user setting or manually set on a single ad. The user would see a message that they 
can not edit the ad. 

Looks good. 

Renaming this task for clarity. 

This feature is in place and ready for previewing on <level. 

Here's a tour from a user perspective: 

* Please go to the ad management page and click to edit the ad: 

http://admin.devel.backpage.com/online/classifieds/VerifyAd?oid=2414458&id=3b7ac3e73e5d2b49e8085d634ee07bd6-
1278625613 [~] 

* You should see the message stating that the ad has violated the terms of use and that the ad can't be edited. 
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New values: 

* Strip Term From Ad - We're going to add this so we can set this whenerver the backend analysis strips out a term. It's just for 
internal statistics. No information on this is displayed to the user. 

* Violated Terms of Use - We belive this is the value for this task. If so, staff would flasg this and the user would see the "Oops! 
You can not edit the post at this time since this post had previously violated our terms of use" 

* Edit Lock Out - This would be inherited from a user setting, manually set, or automatically set based on the age of the user's 
account. The user would see a message that they can not edit the ad. 

* No HTML - This would be inherited from a user setting or manually set on a single ad. The user would see a message that they 
can not edit the ad. 

Looks good. 

Renaming this task for clarity. 

This feature is in place and ready for previewing on devel. 

Here's a tour from a user perspective: 

* Please go to the ad management page and click to edit the ad: 

http://admin.devel.backpage.comlonline/classifieds/VerifyAd?oid=2414458&id=3b7ac3e73e5d2b4ge8085d634ee07bd6-
1278625613 [~] 

* You should see the message stating that the ad has violated the terms of use and that the ad can't be edited. 
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2010-09-20 13:01 
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To flag an ad in this way, set the Ad's ViolationFlag field to "Violated Terms of Use" as seen here: 

http ://admin. <level. backpage. com/tools/ obj ect-editor?oid=24 l 445 8 [~] 

Please let us know how it looks. Once the schema changes are wrapped, we can push this out. 

Also, please send us the Spanish Translation. 

Thanks! 

Looks good. 

I have sent out a request for the translation below: 
Sorry! You can not edit the post at this time since this post had previously violated our terms of use" 

Sounds good thanks. 

ENGLISH 
"Sorry! You can not edit the post at this time since this post had previously violated our terms of use" 

SPANISH 
"Lo siento! En este momenta usted no puede editar su anuncio desde que el anuncio violo nuestras condiciones de uso." 

Thanks. This change is in place. 

http://admin.espanol.devel.backpage.com/online/classifieds/EditAd?oid=2414458&id=3b7ac3e73e5d2b49e8085d634ee07bd6-
1278625613 [~] 

http://admin.devel.backpage.com/online/classifieds/EditAd?oid=2414458&id=3b7ac3e73e5d2b49e8085d634ee07bd6-1278625613 
[~] 

Note: we changed the English to "We're sorry" as the other two similar messages said "We're sorry" If this is not ok, please let us 
know. 
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To flag an ad in this way, set the Ad's ViolationFlag field to "Violated Terms of Use" as seen here: 

http://admin.deve1.backpage. com/tools/obj ect-editor?oid=241445 8 [~] 

Please let us know how it looks. Once the schema changes are wrapped, we can push this out. 

Also, please send us the Spanish Translation. 

Thanks! 

Looks good. 

I have sent out a request for the translation below: 
Sorry! You can not edit the post at this time since this post had previously violated our terms of use" 

Sounds good thanks. 

ENGLISH 
"Sorry! You can not edit the post at this time since this post had previously violated our terms of use" 

SPANISH 
"Lo siento! En este momento usted no puede editar su anuncio desde que el anuncio violo nuestras condiciones de uso." 

Thanks. This change is in place. 

http://admin.espano1.devel.backpage.com/online/c1assifiedslEditAd?oid=2414458&id=3b7ac3e73e5d2b4ge8085d634ee07bd6-
1278625613 [~] 

http://admin.deve1.backpage.com/online/c1assifiedslEditAd?oid=2414458&id=3b7ac3e73e5d2b4ge8085d634ee07bd6-1278625613 
[~] 

Note: we changed the English to "We're sorry" as the other two similar messages said "We're sorry" If this is not ok, please let us 
know. 
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DesertNet 

2010-09-20 17:06 

(0037137) 
ferrerc 

2010-09-20 17:27 

(0037152) 

DesertNet 

2010-09-20 19:41 

(0037154) 

ferrerc 

2010-09-20 21:16 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

If this looks good, we'll roll it out with the final schema changes tonight. 

We are good. You can launch tonight. 

Question: how would you like to handle this for renewal ads? 

Should these ads not renew? 

Should we clear the slate on renew since it will be going back into the moderation queue as new? 

Thanks! 

Should these ads not renew? 
ANSWER: no 

Should we clear the slate on renew since it will be going back into the moderation queue as new? 
ANSWER: Yes 

We will let them renew their ad. It means we can let them change their copy. 
More than likely, if we set a user or ad on edit lock out, we will have also set the user to forced moderation. The edit lock out is to 
prevent someone from changing their ad or ads after they passes moderation. 

Should we re-set the Violation Flag to remove that the ad violated the Terms of Service when they renew it? 

If so, they will be able to edit the ad again, including after it passes moderation. 

If not, then after it passes moderation, it will remain locked down (no editing) and will display the violation message. 

Please let us know. 

My gut tells me to be less draconian: 

So, we can re-set the Violation Flag to remove that the ad violated the Terms of Service when they renew it. They will be able to 

BACKPAGE00013073 

(0037116) 

ferrerc 
2010-09-20 13:53 
(edited on: 2010-09-20 13:53) 

(0037133) 
DesertNet 

2010-09-20 17:06 

(0037137) 
ferrerc 

2010-09-20 17:27 

(0037152) 

DesertNet 

2010-09-20 19:41 

(0037154) 

ferrerc 

2010-09-20 21: 16 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

If this looks good, we'll roll it out with the final schema changes tonight. 

We are good. You can launch tonight. 

Question: how would you like to handle this for renewal ads? 

Should these ads not renew? 

Should we clear the slate on renew since it will be going back into the moderation queue as new? 

Thanks! 

Should these ads not renew? 
ANSWER: no 

Should we clear the slate on renew since it will be going back into the moderation queue as new? 
ANSWER: Yes 

We will let them renew their ad. It means we can let them change their copy. 
More than likely, if we set a user or ad on edit lock out, we will have also set the user to forced moderation. The edit lock out is to 
prevent someone from changing their ad or ads after they passes moderation. 

Should we re-set the Violation Flag to remove that the ad violated the Terms of Service when they renew it? 

If so, they will be able to edit the ad again, including after it passes moderation. 

If not, then after it passes moderation, it will remain locked down (no editing) and will display the violation message. 

Please let us know. 

My gut tells me to be less draconian: 

So, we can re-set the Violation Flag to remove that the ad violated the Terms of Service when they renew it. They will be able to 

BACKPAGE00013073 
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(edited on: 2010-09-20 21 :41) edit the ad again, including after it passes moderation. 

(0037155) 

DesertNet 
2010-09-20 21 :40 

(0037197) 

DesertNet 

2010-09-21 14:41 

(0037204) 

HyerD 
2010-09-21 14:51 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

If a user becomes a frequent problem, then we will lock out of edit from the user object. 

This sounds good. Thanks! 

This change has been released. 

If you can run a few tests by setting an ad or two as "Violated Terms of Use", that would be great. 

Thanks! 

Tested this one too - it worked perfectly. 

BACKPAGE00013074 

(edited on: 2010-09-20 21:41) edit the ad again, including after it passes moderation. 

(0037155) 

DesertNet 
2010-09-20 21:40 

(0037197) 

DesertNet 

2010-09-21 14:41 

(0037204) 

HyerD 
2010-09-21 14:51 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

If a user becomes a frequent problem, then we wi11lock out of edit from the user object. 

This sounds good. Thanks! 

This change has been released. 

If you can run a few tests by setting an ad or two as "Violated Terms of Use", that would be great. 

Thanks! 

Tested this one too - it worked perfectly. 

BACKPAGE00013074 
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From: 
sent: 
To : 
Subject: 

The following i ssue has been RESOLVED. 

http: //t asks . vvmedia.com/ view.php ?i d=12328 
------------------------------ ------------------- -------------------------------------------------------------------------------------------
Reported By : 
Assigned To: 

fe r rerc 
f er rer c 

--------------------------------------------------------------------------------------------------------------------------------------------
p ,...n;i:>.-t- • .. _..) ___ _ 
Issue I D: 
,-~+O.l'T#'"'\t"'U I • 
'"'"'""' '-'-5 '"' ' ._Y • 
D"""""-~ , , ,.. _. h .; 1.; ._, • • 
nc~ · V\.UA\....LU..L~ .£ '-Y . 
r ..... . ,.., ..... .:. ... . . 
.3t v e 1 · .L LY. 

Priori t y : 
statu s~ 

Task Type : 
T~c ;,, l\rT; , , ; 1-H • 
I _ _,I'\ ,,._ ~· V .6 .. )' • 

Task scope: 
Source : 
Exp . St art Date: 
Exp. Comp . Date : 
Fiscal Quarter : 
Resolution: 
Fi xed i n Ver sion : 

Backpage.com 
12328 
h ':\ r V n =- n .o rl"\m _ ......... . ,t' ..... 15- . ""'"'" ' 

always 
minor 
urgent 
r esolved 
<: 11nnnrt-... - ,...,... .... . -
n n on 
- t""-'' 

small 

open 

------------------------------ ------------------- -------------------------------------------------------------------------------------------
Dat e Submitted : 
Last Modif ied : 

09-08 -2010 08 :14 MST 
0 9 - 24 - 2010 16 : 59 MST 

--------------------------------------------------------------------------------------------------------------------------------------------
Summary : Violated Terms of Use 
Descr iption: 
tall"\ k -:r.''"" +,,,,..., ~ •'H'\ ~l"' ":\. #"" h"A .C""' ""'" l"'l ""to'\":'i.+ -i n n rAn+I"'\~+ • 
ll'V'\... llUY '\... '- " •V U!-'~ I VU'- ll '- \A I V I IUV\A\- 1 U \.•115 '"''-'ll ~'- 11 ._ • 

1 o .-.. ..... -~ . .... L-.. ..... ....1 ,,....,.... .... ~--~ ~ .... ~ 1.-.. ........... ,...,, -~ 
.L• l\'ClllU V 'C LJCI U \. Ull '-Cll l.. .Lii 1.. l l C !o-1U.:.i.. . 

- Pro : Consumer fri endly: mor e work fo r our admi n: 
cause too much damage. 
- Con : User of ten adds back bad cont ent 

2. Remove t he post 

al l ows our st aff t o be subject i ve 
__ ... 
c:l l lU --~ l lUL 

- Pro : Hurt s user f inanc i al l y, teaches user l esson and eas i est f or our admi on st aff t o do. 
- Con : User does not know what t hey did wrong, ver y consumer unf riendly , results i n 
chargeback. 

We ar e in the process of r emoving ads and pissing off a l ot of users who will migrat e 
elsewher e . I would l i ke to go back t o havi ng our moderators r emove bad content i n a post and 
t hen l ocking t he post f r om being edi t ed. 

CONFIDENTIAL BP-PSl-022341 

From: 
Seni: AM 
To; 
Subject: '<_'<OJ.: Violated Terms of USe 

The following issue has been RESOLVED. 

http://tasks.vvmedia.com/view.php? id=12328 

Reported By: 
Assigned To: 

ferrerc 
ferrerc 

====================================================================== 
Project: 
I5sue 1D: 
C<ltegcry: 
Reproducibility: 
Sever-ity: 
Pt"ior-ity: 
Ste!hiS: 
Task Type: 
Task Activity: 
Task scope: 
Source: 
EXp . Start Date : 
EXp. Camp. Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Backpage.com 
12328 
b<lc kpar;e.ccm 
always 
mino r-
i.H"gBnt 

r'(!Solved 
support 
open 
Small 

open 

99 -98- 201008:14/>'5T 
09 -24 - 2010 16 :59 "'ST 

====================================================================== 
Summary: Violated Terms of Use 
Description: 
\'Je h,we t~~c 3ppro3ched fer moder~ting content: 
1. REiiiOVE bad contEnt in thE post. 
- Pi-a: Consumer fr iendly, mor-e work f or our admin, allows our staff to be subjective and not 
ca use too mu ch damage. 
- Can: User often adds back bad content 

2. Remove the post 
- Pro: Hurts user financially, teaches user lesson and easiest fo r our admion staff to do. 
- Con: User does not knO\~ what they did wrong, very consumer unf riendly, results in 
chargeback. 

We are in the process of removing ads and pis sing off a lot of users who will migrate 
elsewhere. I would l ike to go back to having our moderators remove bad content in a post and 
t hen locking the post f r om being edited. 
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Add to ad object: 
Lock user from editing ad [ ] yes 

- User will not be able to edit ad while ad is live. 
- We can also prevent the ad from being edited when the ad is expired and renewed. 

- the error message for the the user trying to edit the ad: 
"Oops! You can not edit the post at this time since this post had previously violated our 
terms of use" 

DesertNet - 09-09-10 12:23 

Our preference from the database perspective is to add a value Lu the ViolationFlag for this. 
Perhaps: ''Edit Lock Out'' or something like that. 

Will this work? If so, please let us know the language you would like. 

Thanks! 

ferrerc - 09-09-i0 i2:3i 

Works for me. 

DesertNet - 09-17-10 17:29 

tAJe 'd like to revie\·J a number of User. Settings and .11.d. Violation Flag. 
values. 

Can you take a look at the following to confirm that it all sounds good? 
If possible, please reply to this asap. 

Thanks! 

User.Settings 

* Bypass Captcha The user can bypass captcha. 

* Bypass Filters The user can bypass filters. 

* Bypass Fraud Alerts - The user can bypass fraud alerts. 

* Bypass Moderation - The user can bypass moderation. 

* i·Jhitelist Ad - The users ad is whitelisted and 1;Jon't be a candidate for violations, aka no 
ghosting, spam, etc. 

New Values: 

2 
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Add to ad object: 
Lock user from editing ad [ ] yes 

- User' will not be able to edit ad while ad is live. 
- We can also prevent the ad from being edited when the ad is expired and renewed. 

- the error message for the the user trying to edit the ad: 
"Oops! You can not edit the post at this time since this post had previously violated our 
terms of use" 

DEsErtNEt - 09-09-10 12:23 

Our preference from the database perspective is to add a value LU the ViolationFlag for this. 
Perhaps: "Edit Lock Out" or something like that. 

Will this work? If so, please let us know the language you would like. 

Thanks! 

ferrerc - 09-09-10 12:31 

works for me. 

OesertNet - 09-17-10 17:29 

tAJe'd like to revie\AJ a number of User. Settings and ,11.d. ViolationFlag. 
values. 

Can you take a look at the following to confirm that it all sounds good? 
If possible, please reply to this asap. 

Thanks! 

User. Settings 

* Bypass Captcha The user can bypass captcha. 

* Bypass Filters The user can bypass filters. 

* Bypass Fraud Alerts - The user can bypass fraud alerts. 

* Bypass Moderation - The user can bypass moderation. 

* ~AJhitelist Ad - The users ad IS \,-Jhitelisted and liJOn't be a candidate for violations, aka no 
ghosting, spam, etc. 

New Values: 

2 
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* ~~o HTML Prohibits the user from using HTML in any of their 

* Forced Moderation - Forces the Moderation of all ads by this user. 

* Edit Lock Out - Locks the user out of being able to edit any ads . 

. Ad. ViloationF lag 

Existing values: 

* Inappropriate Content - Set by report ad and leads to potential removal. 
No infcirrnation on this is displayed to the user. 

* Wrong Category - Set by report ad and leads to potential removal. No information on this is 
displayed to the user. 

* Over Posted - Set by either: 1) report ad and leads to potential removal, or 2) backend 
analysis that also changes the Status to Ghosted. 
i\io information on this is displayed to the user. 

• Spam - Set by backend analysis which also changes the Status to Community Removed. The user 
will see that there add has been Community Removed. 

* Ghosted - Set by backend analysis which also removes this add from search results. No 
information on this is displayed to the user. 

Mei-J values: 

* Strip Term From Ad We're going to add this so we can set this whenerver the backend 
analysis strips out a term. It's just for· inter""nal statistics. No infor""mation on this is 
displayed to the user. 

• Violated Terms of Use - We belive this is the value for this task. If so, staff would flasg 
this and the user i-Jould see the ;'Oops! You can not edit the post at this time since this post 
had previously violated our terms of use" 

• Edit Lock Out - This would be inherited from a user setting, manually set, or automatically 
set based on the age of the user· s account. The user would see a message that tt1ey can not 
edit the ad. 

* No HTML - This would be inherited from a user setting or manually set on a single ad. The 
user would see a message that they can not edit the ad. 

ferrerc - 09-17-10 19:20 

Looks good. 

DesertNet - 09-18-10 18:01 

3 
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* ~~o HTML Prohibits the user from using HTML in any of their 

* Forced Moderation - Forces the Moderation of all ads by this user. 

* Edit Lock Out - Locks the user out of being able to edit any ads. 

Ad.ViloationFlag 

Existing values: 

* Inappropriate Content - Set by report ad and leads to potential removal. 
No infcH'rnation on this is displayed to the user-·. 

* Wrong Category - Set by report ad and leads to potential removal. No information on this is 
displayed to the user. 

* Over Posted - Set by either: 1) report ad and leads to potential removal, or 2) backend 
analysis that also changes the Status to Ghosted. 
No infot'mation on this is displayed to the uset-·. 

• Spam - Set by backend analysis which also changes the Status to Community Removed. The user 
will see that there add has been community Removed. 

* Ghosted - Set by backend analysis which also removes this add from search results. No 
information on this is displayed to the user. 

Ne\o,J values: 

* Strip Term From Ad We're going to add this so we can set this whenerver the backend 
analysis strips out a term. It's just for' inter'nal statistics. No infor'mation Oil this is 
displayed to the usep_ 

• Violated Terms of Use - We belive this is the value for this task. If so, staff would flasg 
this and the user \o,Jould see the ;;Oops! You can not edit the post at this time since this post 
had previously violated our terms of use" 

• Edit Lock Out - This would be inherited from a user setting, manually set, or automatically 
set based on the age of the user" s account. The user' would see a message that trley can not 
edit the ad. 

• No HTML - This would be inherited from a user setting or manually set on a single ad. The 
user would see a message that they can not edit the ad. 

ferrerc - 09-17-10 19:20 

Looks good. 

DesertNet - 09-18-10 18:01 

3 
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Renaming this task for clarity. 

DesertNet - 09-18-10 18:21 

This feature is in place and ready for previewing on devel. 

Here's a tour from a user perspective: 

* Please go to the ad management page and click to edit the ad: 

http://admin.devel.backpage.com/online/classifieds/VerifyAd?oid=2414458&id=3b7ac3e73e5d2b49e8 
085d634ee07bd6-1278625613 

* You should see the message stating that the ad has violated the terms of use and that the 
ad can't lll:::' edited. 

To flag an ad in this way, set the Ad's ViolationFlag field to "Violated Terms of Use" as 
seen here: 

http://admin.devel.backpage.com/tools/object-editor?oid=2414458 

Please let us know how it looks. Once the schema changes are wrapped, we can push this out. 

Also~ please send us the Spanish Translation. 

Thanks! 

ferrerc - 09-19-10 19:43 

Looks good. 

I have sent out a request for the translation belovJ: 
Sorry! You can not edit the post at this time since this post had previously violated our 
terms of use" 

DesertNet - 09-20-10 10:37 

Sounds good thanks. 

ferrerc - 09-20-10 10:51 

ENGLISH 
"Sorry! You can not edit the post at this time since this post had previously violated our 
terms of 

SPANISH 

,,,,...,.., .. 
uo~ 

COMF! DE~!T!AL 
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Renaming this task for clarity. 

DesertNet - 09-18-10 18:21 

This feature is in place and ready for previewing on devel. 

Here's a tour from a user perspective: 

* Please go to the ad management page and click to edit the ad: 

http://admin.devel.backpage.com/online/classifieds/VerifyAd?oid=2414458&id=3b7ac3e73e5d2b4ge8 
085d634ee07bd6-1278625613 

* You should see the message stating that the ad has violated the terms of use and that the 
ad can't (JI:::' edited. 

To flag an ad in this way) set the Ad's ViolationFlag field to "Violated Terms of Use" as 
seen here: 

http://admin.devel.backpage.com/tools/object-editor?oid=2414458 

Please let us know how it looks. Once the schema changes are wrapped, we can push this out. 

Also~ please send us the Spanish Translation. 

Thanks! 

ferrerc - 39-19-18 19:43 

Looks good. 

I have sent out a request for the translation belm·J: 
Sorry! You can not edit the post at this time since this post had previously violated our 
terms of use" 

DesertNet - 09-20-10 10:37 

sounds good thanks. 

ferrerc - 09-20-10 10:51 

ENGLISH 
"Sorry! You can not edit the post at this time SInce this post had previously violated our 
terms of 

SPANISH 

f fr''''' 
u,~ 
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"Lo sicnto! En cstc memento ustcd no pucdc cditar su anuncio dcsdc quc cl anuncio viola 
nuestras condiciones de uso." 

DesertNet - 09-20-10 11:01 

Thanks. This change is in place. 

http://admin.espanol.devel.backpage.com/online/classifieds/EditAd?oid=2414458&id=3b7ac3e73e5d 
2b49e8085d634ee07bd6-1278625613 

http:// admin. devel. backpage. com/ on line/ c la ssi fieds/Edi t.l\d ?oid=2414458&id=3b7ac3e73e5d2b49e808 
5d634ee07bd6-1278625613 

Note: we changed the English + .... "I.I,.., r ....,,.., ,...,......,....,,,11 -..-
1...U V\IC I c ::iu1 I y a::i the other two similar messages 

sorry" If this is not ok_, please let us know. 

If this looks good, we'll roll it out with the final schema changes tonight. 

ferrerc - 09-20-10 11:53 

We are good. 'v'ou can launch tonight. 

DesertNet - 09-20-10 15:06 

Question: hoi·J \•Jould you like to handle this for renewal ads? 

Should these ads not renew? 

said "1.1 .... • ..... ,.., 
ll\IC IC 

Should we clear the slate on renew since it will be going back into the moder""ation queue as 
ne\Aj? 

Thanks! 

ferrerc - 09-20-10 15:27 

Should these ads not renew? 
Ai\iSWER: no 

should we clear the slate on renew since it will be going back into the moderation queue as 
new? 
ANSWER: Yes 

thJe t.Jill let them renethJ their ad. It means thJe can let them change their copy. 
More than likely, if L·Je set a user or ad on edit lock out, \·Je L·Jill have also set the user to 
forced moderation. The edit lock out is to prevent someone from changing their ad or ads 
after they passes moderation. 

DesertNet - 09-20-10 17:41 

5 
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"Lo siento! En este momento usted no puede editar su anuncio desde que el anuncio violo 
nuestras condiciones de uso." 

DesertNet - 09-20-10 11:01 

Thanks. This change is in place. 

http://admin.espanol.devel.backpage.com/online/classifieds/EditAd?oid=2414458&id=3b7ac3e73e5d 
2b4ge8085d634ee07bd6-1278625613 

http://admin.devel.backpage . coml onlinel c la ssi fieds/Edi t.l\d ?oid=2414458&id=3b7ac3e73e5d2b4ge808 
5d634ee07bd6-1278625613 

Note: We changed the English + .... " .. ' .... ' ........................... ,," .... .... \.u VIIC' C ::'UI I Y a::. the other two similar messages said " .. ' .... ' ......... 
IIIIC I C 

sorry" If this is not ok) please let us know. 

If this looks good} we'll roll it out with the final schema changes tonight. 

ferrerc - B9-2B-1B 11:53 

We are good. You can launch tonight. 

OesertNet - 09-20-10 15:06 

Question: hm·J \'JOuld you like to handle this for rene\'Jal ads? 

Should these ads not renew? 

Should we clear' the slate on i"'enew since it will be going back into the moder'ation queue as 
ne\Aj? 

Thanks! 

ferrerc - 09-20-10 15:27 

Should these ads not r'enew? 
AiIJSWER: no 

should we clear the slate on renew since it will be gOIng back into the moderation queue as 
new? 
ANSWER: Yes 

thJe toJill let them renethJ their ad. It means thJe can let them change their copy. 
More than likely, if ~'Je set a user or ad on edit lock out, \'Je ~'Jill have also set the user to 
forced moderation. The edit lock out is to prevent someone from changing their ad or ads 
after they passes moderation. 

Deser'tNet - 09-20-10 17:41 
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Should we re-set the Violation Flag to remove that the ad violated the Terms of Service when 
they renew it? 

If so, they will be able to edit the ad again, including after it passes moderation. 

If not, then after it passes moderation, it will remain locked down (no 
editing) and will display the violation message. 

Please let us know. 

ferrerc - 09-20-10 19:41 

My gut tells me to be less draconian: 

So; 1ti1e can re-set the Violation Flag to rerncive that the ad violated the Terrr1s cif Service when 
they renelh! it. !ney l'!l.!.! be ao.!e to eo1-c i:ne ad again~ including after it passes moderatiori 

If a user becomes a frequent problem, then i-Je i·Jill lock out of edit from the user object. 

DesertNet - 09-20-10 19:40 

This sounds good. Thanksi 

DesertNet - 09-21-10 12:41 

This change has been released. 

If you 
great. 

Thanks! 

can run a few tests 

HyerD - 09-21-10 12:51 

by setting an ad or two 

Tested this one too - it worked perfectly. 

Issue History 
Date Modified Username 

09-08-10 08:14 ferrerc 
09-08-10 08:14 ferrerc 
09-08-10 08:14 ferrerc 
09-08-10 08:14 ferrerc 
09-08-10 08:42 ferrerc 
09-08-10 08:45 ferrerc 
09-08-10 08:45 ferrerc 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Description Updated 
Assigned To 
Priority 

as "Violated Terms 

Change 

=> support 
=> Open 
=> Small 

"'> DesertNet 
normal => high 

of I I.- rt" 
VJ<;;; _I 

09-08-10 08:45 ferrerc 
09-09-10 12:23 DesertNet 

Status new => assigned 
Note Added: 0036875 

09-09-10 12:23 DesertNet Assigned To DesertNet "'> ferr""erc 
09-09-10 12:23 DesertNet Status assigned => feedback 

6 
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Should we re-set the Violation Flag to remove that the ad violated the Terms of Service when 
they renew it? 

If sOJ they will be able to edit the ad againJ including after it passes moderation. 

If not) then after it passes moderation) it will remain locked down (no 
editing) and will display the violation message. 

Please let us know. 

ferrerc - 09-20-10 19:41 

My gut tells me to be less draconian: 

SO; \tile can roe-set the Violation Flag to r'ernClve that the ad violated the Ter'rr!s clf Serovice when 
they rene~h! it. !ney ~'!l.!.! be ao.!e to eOIT Tne ad again~ including after it passes moderatio!l 

If a user becomes a frequent problem J then \-Je \'Jill lock out of edit from the user object. 

DesertNet - 09-20-10 19:40 

This sounds good. Thanks! 

OesertNet - 09-21-10 12:41 

This change has been released. 

If you 
great. 

Thanks! 

can run a few tests 

HyerD - 09-21-10 12:51 

by setting an ad or two 

Tested this one too - it worked perfectly. 

Issue Histor'Y 
Date jviodi fied Username 

09-08-10 08:14 ferrerc 
09-08-10 08:14 ferrerc 
09-08-10 08:14 ferrerc 
09-08-10 08:14 ferrerc 
09-08-10 08:42 ferrerc 
09-08-10 08:45 ferrerc 
09-08-10 08:45 ferrerc 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Description Updated 
Assigned To 
Priority 

as "Violated Terms 

Change 

=> support 
=> Open 
=> Small 

"'> DesertNet 
normal => high 

of 1 I .... rt" 
V.J<;;; _, 

09-08-10 08:45 ferrerc 
09-09-10 12:23 DesertNet 

Status new => assigned 
Note Added: 0036875 

39-39-13 12:23 DesertNet Assigned To DesertNet =) ferr'ei"c 
09-09-10 12:23 Deser·tNet Status assigned =) feedback 

6 
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09-09-10 12:31 fcrrcrc 
09-09-10 12:31 ferrerc 
09-09-10 12:31 ferrerc 
09-17-10 17:29 DesertNet 
09-17-10 17:30 
09-17-10 17:30 
09-17-10 17:30 
09-17-10 19:20 

DesertNet 
Desert Net 
DesertNet 
ferrerc 

09-17-10 19:25 ferrerc 
09-17-10 19:25 ferrerc 
09-17-10 20:31 OesertNet 
09-18-10 14:08 padillaa 
09-18-10 18:01 DesertNet 
09-18-10 18:01 DesertNet 

Note Added: 0036877 
Status feedback => assigned 
Assigned To ferrerc -> DesertNet 
Note Added: 0037070 
Assigned To 
Priority 
Status 
Note Added: 0037074 
Status 
Assigned To 

DesertNet => ferrerc 
high => urgent 
assigned => feedback 

feedback => assigned 
ferrerc => DesertNet 

Status assigned -> wip 
Issue Monitored: padillaa 
Note Added: 0037084 
Summary Moderation: Lock an ad 

from being edited => Violated Terms of Use 
09-18-10 18:21 DesertNet 
09-18-10 18:23 Deserti'Jet 
09-18-10 18: 23 Desert!~et 

09-19-10 07:24 HyerO 
09-19-10 19:43 ferrerc 
09-20-10 10:37 DesertNet 
09-20-10 10:51 ferrerc 
09-20-10 11:01 DesertNet 
09-20-10 11:53 ferrerc 
09-20-10 11:53 
09-20-10 11:54 
09-20-10 11: 54 
09-20-10 15:06 
09-20-10 15:07 
09-20-10 15:07 
09-20-10 15:27 

ferrerc 
ferrerc 
ferrerc 
DesertNet 
Desert Net 
Desert Net 
ferrerc 

09-20-10 15:27 ferrerc 
09-20-10 15:27 ferrerc 
09-20-10 17:41 DesertNet 
09-20-10 17:41 DesertNet 
09-20-10 17:41 DesertNet 
09-20-10 19:16 ferrerc 
09-20-10 19:16 ferrerc 
09-20-10 i9:i6 ferrerc 
09-20-10 19:40 DesertNet 
09-20-10 19:41 ferrerc 
09-21-10 12:41 DesertNet 
09-21-10 12:42 DesertNet 
09-21-10 12:42 DesertNet 
09-21-10 12:51 HyerD 
09-24-10 16:59 DesertNet 

COMF! DE~!T!AL 

Note Added: 0037087 
Assigned To 
Status 
Issue Monitored: HyerO 
Mote Added: 0037094 
ru ..... + ..... J\...-1,..J,.,.,..r, 
l\IV\.<;:; J""\.UU<;:;U, 0037099 
ru~.._~ /\....l....l~....I. 
l\IU \.t: M.UUt:U, 0037101 
Note "..J..J-..J. 

HUUeu. 0037103 
Note Added: 0037116 
NO~e Edited: 0037116 
Status 
Assigned To 
Note Added: 0037133 
Assigned To 
Status 
Mote A.dded: 0037137 
Status 
Assigned To 
Note Added: 0037152 

Deserti\iet = > ferrerc 
wip => feedback 

feedback => assigned 
ferrerc => DesertNet 

DesertNet => ferrerc 
assigned => feedback 

feedback => assigned 
ferrerc => DesertNet 

Assigned To DesertNet => ferrerc 
Status 
i\icite Added: 0037154 
Status 
Assigned To 
Note Added: 0037155 
Note Edited: 0037154 
Note Added: 0037197 
Assigned To 
Status 
Note Added: 0037204 
Status 
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assigned => feedback 

feedback => assigned 
ferrerc "'> Desert~jet 

DesertNet => ferrerc 
assigned -> feedback 

feedback => resoived 

BP-PS!-022347 

09-09-10 12:31 ferrerc 
09-09-10 12:31 ferrerc 
09-09-10 12:31 ferrerc 
69-17-16 17:29 Deser-ti'Jet 
09-17-10 17:30 
09-i7-i0 i7:30 
09-17-Hl 17: 30 
09-17-10 19:20 

DesertNet 
Desert Net 
DesertNet 
ferrerc 

09-17-10 19:25 ferrerc 
09-17-10 19:25 ferrerc 
09-17-10 20:31 OesertNet 
09-18-10 14:08 padillaa 
09-18-10 18:01 DesertNet 
09-18-10 18:01 DesertNet 

Note Added: 0036877 
Status feedback => assigned 
Assigned To ferrerc -> DesertNet 
i'Jote Added: 0037076 
Assigned To 
Priority 
Status 
Note Added: 0037074 
Status 
Assigned To 

OesertNet => ferrerc 
high => urgent 
assigned => feedback 

feedback => assigned 
ferrerc => DesertNet 

Status assigned -> wip 
Issue Monitored: padillaa 
Note Added: 8837884 
Summary Moderation: Lock an ad 

from being edited =) Violated Terms of Use 
09-18-10 18:21 DesertNet 
09-18-10 18:23 Deser-ti'Jet 
69 -18-16 18: 23 Desertr~et 

09-19-10 07:24 HyerO 
09-19-10 19:43 ferrerc 
09-20-10 10:37 DesertNet 
09-20-10 10:51 ferrerc 
09-20-13 11:31 DesertNet 
69-26-16 11: 53 ret'r-et'c 
09-20-10 11:53 
09-20-10 ii:54 
09-20-10 11:54 
09-20-10 15:06 
09-20-10 15:07 
09-20-10 15:07 
09-20-10 15:27 

ferrerc 
ferrerc 
ferrerc 
DesertNet 
DesertNet 
DesertNet 
ferrerc 

09-20-10 15:27 ferrerc 
09-20-10 15:27 ferrerc 
09-20-10 17:41 DesertNet 
09-20-10 17:41 DesertNet 
09-20-13 17:41 DesertNet 
09 - 20-10 19: 16 fer'r-er'c 
69-26-16 19:16 ferrerc 
09-20-10 19:16 ferrerc 
09-20-10 19:40 DesertNet 
09-20-10 19:41 ferrere 
09-21-10 12:41 DesertNet 
09-21-10 12:42 DeseptNet 
69-21-16 12:42 Deser'ti'Jet 
09-21-10 12:51 HyerD 
09-24-10 16:59 DesertNet 

CO~!F! DE~!T!AL 

Note Added: 8837887 
Assigned To 
Status 
Issue [V!onitored: HyerD 
Note Added: 0037094 
11.1",+", ArlrI ..... rI. 
IIIV\.<;:; J"'\.uu<;:;u. 0037099 
IU~""'~ I\.....r.....r~.....r. 
I\lU \.1:: HUUI::U. 0037101 
Note I\..J..J_..J, Huueu. 8837183 
Note Added: 0037116 
No~e Edited: 6037116 
Status 
Assigned To 
Note Added: 0037133 
Assigned To 
Status 
Note A.dded: 0037137 
Status 
Assigned To 
Note Added: 0037152 

Deset'ti\iet =). fet't-'er'c 
l"lip =:> feedbac k 

feedback => assigned 
ferrerc =) DesertNet 

DesertNet => ferrerc 
assigned => feedback 

feedback => assigned 
ferrerc =) DesertNet 

Assigned To DesertNet => ferrerc 
Status 
r,h::-lte Added: 0037154 
Status 
Assigned To 
Note Added: 0037155 
Note Edited: 0037154 
Note Added: 0037197 
Assigned To 
Status 
Note Added: 0037204 
Status 
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assigned -) feedback 

feedback =:> assigned 
ferrerc "'> Desert~jet 

assigned -> feedback 

feedback => resolved 
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From: Monita Mohan n behalf of Monita Mohan 
Sent: Tuesday, Ociober 05, 2010 7:45 Pivi 
To: Cari Ferrer 
Subject : Re: Attached powerpoint to help in teaching image standards 

Thanks Carl 
Monita 

On Tue, Oct 5, 2010 at 11 :40 AM, Carl Ferrer 
Updated. Slide 9 was corrected to an approved. 

earl 

On Oct 5, 2010, at 11 :24 Aiv1, Monita Mohan wrote: 

> Thank you Carl Tam going over it. :) 
> 
> ~.1onita 
> 
> On Tue, Oct 5, 2010 at 9:45 AM, Carl Ferrer < 
> See attached. 
> 
> On Oct 5, 2010, at 8:56 AM, Monita Mohan wrote: 
> 
>> Hi Car!, 
>> 
> > Ok thank you 
>> 
> > Monita 
>> 
>> On Tue, Oct 5, 2010 at 8:53 AM, Carl Ferrer < 
>> Yes. That is correct. 
>> 
>> 
>> 
>> On Oct 5, 2010, at 10:18 AM, Monita Mohan 
>> 
>>> Hi again Carl, 
>>> 
> >> Is this correct example of moderation- please see attached doc 
>>> 

rote: 

wrote: 

wrote: 

wrote: 

>>> I wouid faii this add because of the word "cum" and associated innuendo "ear aU my veggies whoie" 
>>> 
>>> Thanks 

HiGHL Y CONFiDENTiAL BP-PSi-022240 

From: 
Sent: 

Manila Me)ha,n 
Tuesday , OClobei" 
Carl Ferrer 

behalf of Manila Mohan 

To ; 
Subject : Re: AHached powerpoir;t to help ir; teaching image standards 

Thanks Carl 
Monita 

On Tue, Oct 5, 2010 at 11:40 AM, Carl Ferrer 
Updated. Slide 9 was corrected to an approved. 

carl 

On OCI 5, 2010, at 11:24 At\tl , Manila Mohan wrote : 

> Thank you Carll am going over it . :) 
> 
> Monita 
> 
> On Tue, Oct 5, 20 10 at 9:45 AM, Carl Ferrer 
> See attached. 
> 
> On Oct 5, 2010, at 8:56 AM, Manila Mohan wrote: 
> 
> > Hi Carl, 
» 
:;.. :;.. Ok thank you 
» 
> > Manila 
» 
> > On Tue, Oct 5, 2010 at 8:53 AM, Carl Ferrer 
> > Yes That is correct 
» 
» 
» 
> > On Oct 5, 20 I 0, at 10: 18 AM, Monita Mohan 
» 
> » Hi again Carl, 
>>> 
> » Is this correct example of moderation- please see attached doc 
»> 

wrote: 

wrote: 

wrote: 

.>:;..> 1 wouid faii ihis add because of the word "cum" and associated innuendo "eai aii my veggies whoie" 
>>> 
»> Thanks 
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> >> Monita 
> >> 
>>> On Tue, Oct 5, 2010 at 7:22 AM, Carl Ferrer wrote: 
> >> TASK DESCRIPTION: I wish to have your staff go thru the two queues below: 
>>> 
>>> Go here: 
....._ .._ ..._ 1. , , .. . I I _ _ t ••• ~ .• 1. _ - 1 .. __ . __ ... I _ •• 1 ~ . . . I • •.• , •• • 1 / _ . 1 . .. ~ .. I ..\ -1 1'- r . .1 • . . • , ~ •.• r"to . . 

,,,, ,,,, ,,,, .!.~U!J..,W!gJJ1J.!.LY.Y_W..Y.Y..:.!2~.c,,;.~v..~gY.,~.QW!.!l.l!!n!!;Y..\,;.Y.!UL"1JL~g!J.U!..!L~!:!.~Y..W_<J.l;.E!~J'>!D.~!J.~~!~ 

> >> Login: at i 
>>> password: jersey 
>>> 
> >> --------------------
> >> TWO QUEUES TO BE USED 
> > > --------------------
>>> 
.. ... ~ ............ .. ..... --.-~ ...-............. . • " • . • 1 .. • • •• • . • • . " " • 

> ,>> 1. l'tb\'V t..,lUbUC- users are \1ery nevi tot ne Slte. sa~as are "Unaer re\1te\v·· status. sa~as must De reteasea Of 
marked as failed in 20 minutes or less. 
>>> 
> >> 2. OTHER- the rest of ads 
>>> 
> >> If image A..ND text pass rules, click approvP. 
> > > If image OR text fails rules, click fail. 
>>> 
>>> The queue is load balanced using sever groups: "Group: all I a I b I c Id I e" 
> >> This wili aliow muitiple users to work by dividing up the work by groups. 
>>> 
>>> The other queues you can disregard. 
>>> 
> > > --------------------------------
> >> CONTENT ST Ai-...,.'DARDS IMAGES and TEXT 
> >> --------------------------------
>>> 
> >> i. IMAGES: 
>>> We allow full nudes for men and women. However, we do not want to display any explicit images of 
genitalia like the inner vagina pies or an erect penis. Our standard is playboy and not porn. 
>>> 
> >> -------
>>> Approve 
> >> -------
> >> - Femaie froniai nudiiy bui iegs dosed 
> >> - lnner genitalia not apparent 
> >> - Subject is still partially clothed 
> >> - Male frontal nudity 
> >> - Flaccid male frontal nudity is okay 
> >> - No suggestive pose 
> >> - }io sexual manipulation 
> >> - Manipulation is relevant to a body mbs ad 
> >> - Topiess is okay 
> >> - Legs spread is okay if vagina covered by clothing 
> >> - Self breast manipulation okay 
> >> - Mouth on own breast is okay 
> >> - Rear shots okay 
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»> Monita 
»> 
»> On Tue, Oct 5, 2010 at 7:22 AM, Carl Ferrer 
»> TASK DESCRIPTION: I wish to have your 
>>> 
»> Go here: 

wrote : 
I 

:> :>:> bli,Q..!/ ~J!.a)i Ti.,.}:'LW_~ b<1£~Q{!,.MS.Q!n/ QliJ.i lid ~.D'\Hl1/ £lym!nL64M od.s;J:f1j.i.oIiQY..~.!d~ 
> » login: at! 
> » password: jerst:y 
>>> 
> » --------------------
> » TWO QUEUES TO BE USED 
."> .">."> --------------------

>>> 
::»> i . NEW QUEUE- users are very new tot he site. Ads are "under review" status. Ads must be reieased o r 
marked as failed in 20 minutes or less. 
»> 
> » 2. OTHER- the rest o r ads 
>>> 
»> Ifimage AND text pass niles, c!iek approve. 
»> lfimage OR text fails niles, click fa il. 
:>:>:> 

> » The queue is load balanced using sever groups: "Group : all I a I b I c I d i e" 
> » This will ailow multiple users to work by dividing up the work by groups. 
>>> 
> » The other queues you can disregard . 
>>> 
."> .">."> --------------------------------

> » CONTENT ST Al-JDARDS IMAGES and TEXT 
> » --------------------------------
»> 
»> I. IMAGES: 
> » We allow full nudes for men and women. However, we do not want to display any explicit images of 
genitalia like the inner vagi na pics o r an ereCI peni s. Our standard is playboy and 110t porn. 
>>> 
> » -------
»> Approve 
> » -------
»> - Female frontal nudity but legs dosed 
»> -Inner genitalia not apparent 
»> - Subject is stili partially clothed 
> » - Male trontal nudity 
»> - Flaccid male frontal nudity is okay 
> » - No suggestive pose 
> » - No sexual manipulation 
> » - Manipulation is relevant to a body rubs ad 
»> - Topless is okay 
> » - Legs spread is okay if vagina covered by cloth ing 
»> - Self breast manipulation okay 
> » - Mouth on own breast is okay 
> » - Rear shot s okay 
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> >> - Transparent wet panties okay 
> >> - Inner genitalia is nor visible 
> >> - N11cle re;;lr shots ;;lfe okay ;;]S long the moclel is not exposing her anus or genitalia 
> >> - Sex toy but not being used sexua11y- treat this as an article of clothing or a costume 
>>> 

>>>Fail 
> >> ---
> >> - Exposed genitalia 
> >> - Exposed anus 
> >> - Graphic sex act 
> >> - !'vfanipulation to display vagina, penis, or anus. 
> > > - Erections not allowed 
> >> - Hand inside waistband or panties 
'> '>> - l-lAlr1111cr C:l'>V tAu 
' • ' -"--"-"·H'LU.1..1.,s '--''-'''" ICV_Y 

> >> - lTsing toy in a. sexua.1 n1a.nner 
.. ~ . . ,.., . . .. 
c> _>c> - l:xposea inner remale gen1ta11a 
> >> - Breast n1anipu1ation by another person ]\JOT allowed 
> > > - Sexuai contact 
> >> - Mo11th on another person1s breast is NOT allowed 
> >> - Fe1nale frontal nudity vvith legs spread and no undervvear. 
> >> - ErecL pen1s 
> >> - Blatant c1osc up of vagina, pents or anus. 
> > > - Inner genitalia exposed 
> >> - Fiaccid maie frontai nudity but subject's iegs are spread. 
> >> - Penis still appears S\;\/ollen and the closeup shot is blatant 
> >> - Cartoon images are subject to the same restrictions as images of real people 
>>> 
> >> 
> >> 2. TEXT STANDARDS 
>>>Please 11 Fail 11 and ads with text that suggest sex for money. 
>>>Often they \Vill use code or miss~spelled \Vords. 
>>> 
> > > ---------
>>>CODE WORDS 
> > > ----------
>>>back door 
>>>barely legal 
> >> bbbj, bbj, bj 
> >> bloVv· pops 
> >> Biov..' job 
> >> RnG- Rlow N Go 
> >> buk_kake 
> >> cbj 
> >> cim - cum in mouth 
>>>cum 
> >> daty - dine at they 
> > > deep throat 
> > > foreign languages 
> >> french, italian, russ1an (when it's part ofa price list I menu) 
> >> fock 

3 

H!GHL Y CONF!DENT!.A.L BP-PS!-022242 

> » - Transparent wet panties okay 
> » - Inner genitalia is nor visible 
> » - Nllcle retlr shots tire okay tiS long the moclel is not exposing her anus or genitalia 
> » - Sex toy but not being used sexual1y- treat this as an article of clothing or a costume 
»> 

»> Fail 
»> ---
> » - Exposed genitalia 
»> - Exposed anus 
> » - Graphic sex act 
> » - r-v1anipulation to display vagina, penis, or anus. 
> > > - Erections not allowed 
> » - Hand inside waistband or panties 
'> '» _ l-l ...... 1r1111Cf C:I'>V t ....... u 
• •• .L.L'U~""~.U.S ........ "'" I<'UJ 

> » - ITsing toy in a sexua.l manner 
.. ~ .. " . . .. 
c> >c> - l:xpOSeC11nner temale genItalIa 
> » - Breast manipulation by another person NOT allowed 
> > > - Sexual contact 
> » - Mouth on another person's breast is NOT allowed 
> > > - F elnale frontal nudity vvith legs spread and no undervvear. 
> » - Erect pems 
> » - Blatant dose up of vagina, pents or anus. 
> > > - Inner genItalia exposed 
> » - Flaccid male trontal nudity but subject's legs are spread. 
> » - Penis still appears sVlollen and the closeup shot is blatant 
»> - Cartoon images are suhject to the same restrictions as images of real people 
»> 
> » 
>>> 2. TEXT STANDARDS 
»> Please "Fail" and ads with text that suggest sex for money. 
> » Often they \.vill use code or miss~spelled ,"Yards. 
»> 
> > > ----------
> » CODE WORDS 
> > > ----------
> » back door 
> »barely legal 
> »bbbj, bbj, bj 
> » bIo\\! pops 
> »Blov./ job 
»> RnG- Rlow N Go 
> »bukkake 
»> cbj 
»> cim - cum in mouth 
»> cum 
> » daty - dine at the y 
> > > deep throat 
> > > foreign languages 
»> french, italian, rUSSIan (when it's part ofa pnce list / menu) 
»> fuck 
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> >> foll release 
> >> fuii service 
>>> half and half 
>>> happing endings 
> >> linm1m ----o-··---

> >> lolli or lollipop (\vhen it's part of a price list / menu) 
> >> msog - mulii shots on goal 
> >> multi pops 
>>> oral (when it's part of a price list I menu) 
>>> pegging 
>>> pussy 
> >> quicky 
>>> rimming 
>>> trips to islands 
. • . . • . 1• . 

> ,>> tr1ps to mea1terranean 
>>> 
>>> 
>>> 
>>> 
>>> On Oct 3, 2010, at 9: 41 PM, Sukesh Mohan wrote: 
>>> 
>>>> Hi Carl, 
>>>> 
>>>> The steps you outiine below look good. Meanwhile, we have selected 6 staff members for the evaiuation 
period (instead of 1). Once we get the guidelines, we can train the team at once and begin the evaluation. 
Initiall y it will be better to have them all on 1 shift for training and supervising their work. 
>>>> 
>>>> Thanks. 
>>>> 
> >> > Sukesh 
>>>> 
>>>> On Thu, Sep 30, 2010 at 8:01 PM, Carl Ferrer 
>>>> I have three steps left: 
>>>> 
> >> > 1. Add your IP's 
>>>> 
> >> > 2. Modify the queue to have a "fail". 
>>>> If you staff finds something violating our rules, they will cli ck fail. It V\till move to a US staff vvho will 
determine what to do (edit, reduce user's rights, or remove ad) 
>>>> 
> >> > 3. Provide you with url, username and password, and documentation on moderation standards. 
>>>> Andrew is working on this. He's manages our spam/abuse US staff. 
>>>> 
>>>> Looks like next week sometime. 
>>>> 
>>>> Carl 
>>>> 
>>>> On Sep 30, 2010, at 7:46 PM, Monita Mohan wrote: 
>>>> 
> >> > > Hello Car!, 
>>>>> 

HiGHL Y CONFiDENTiAL 
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»> full release 
> » full service 
> » half and half 
> » happing endings 
»> lingam 
»> lo!!i or lo!!ipop ('.vhen iI's part ofa price li st I menu) 
:> :>:> Jiisog - mulli shOis Oli goal 
> » muiti pops 
»> ural (wh~1l it's pal1 ura priet: list / rn~nu) 
»> pegging 
»> pussy 
»> quicky 
»> rimming 
»> trip,. to island,. 
> » trips to mediterranean 
>>> 
»> 
>>> 
>>> 
> » On Oc.t 3, 20! 0, at 9:41 PM, Sukesh Mohan wrote : 
»> 
:>:>:>:> Hi Cad, 
»» 
> » > The steps you outline below look good. Mt:anwhile, we have selected 6 staff members for the evaluation 
period (instead of I). Once we get the guidelines, we can train the team at once and begin the evaluation. 
Initi all y it will be better to have them all an I shift for training and supervising their work. 
»» 
.'> .'>.'> .'> Thanks. 
> »> 
»> > Sukesh 
»» 
> » > On Thu, Sep 30, 20 I 0 at 8:0 I PM, Carl Ferrer 
»> > I have three steps left: 
»» 
> »> !. Add your IF's 
»» 
»> > 2. Modify the queue to have a "fai l". 
»> > If you staff finds someth ing violating our rules, they will click fail. It wi ll move to a US staff who will 
determine what to do (edit, reduce user's rights, or remove ad) 
»» 
»> > 3. Provide you with uri, username and password. and documentation on moderation standards. 
»> > Andrew is working on !his He's manages OlJr spam/abuse US sfat)' 
»» 
»> > Looks li ke next week sometime. 
»» 
»> > Carl 
»» 
> » > On Sep 30, 2010, at 7:46 PM, Manita Mohan wrote : 
»» 
> » > > He110 Car! , 
»»> 
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> >> > > \Nhen l clicked on this link I got a message fix forbidden access 
>>>>> 
> >> > > When it was clicked in India they too got a message for forbidden access. 
>>>>> 
> >> > > Th::ink vrn1 

- ---·---- J -- -· 

> >> > > ~1onita 

>>>>> 
>>>>> On Thu, Sep 30, 2010 at 7:33 PM, Carl Ferrer · 
>>>>> Can your staff click this url? 
> > > > > h111tlL~dmin.J~0?tw.J2.~.~Jrn~g~,_<;;Q_m 
>>>>> 
> >> > > Do you get a user login in prompt? 
>>>>> 
> >> > > T just w·ant to confirm that my developers added your TP. 
>>>>> 
>>>>> Carl 
>>>>> 
>>>>> On Sep 25, 2010, at 4:30 PM, 
>>>>> 
> >> > > > Hi Car!, 
> >> > > > 

wrote: 

>>>>>> Thais goud lo hear lhal lht: queue is build. We have a slau mernber iderHiued lo wurk uri lhe projecL 
V./e can start within 2 days of receiving the documents. Lets have a conference next vveek to go over the 
guideiines. 
>>>>>> 
>>>>>> After the evaluation payment can be by check. I understand you may want to buil d a team quickly. 
So as we start the evaluation; we will start huilding the team. You can give us guidance on numher of memhers 
you might need. 
> >> > > > 
> >> > >> Thanks 
> >> > > > Sukesli 
> >> > > > -----Originai .Mess 
>>>>>> From: Carl Ferrer 
> >> > > > Date: Sat, 25 Sep 2 
>>>>>> To: Sukesh Mohan 
> >> > > > Cc: Monita Mohan 
>>>>>> Subject: Re: fotroduction to Review/ Moderation Services from El Camino Technologies 
>>>>>> 
> >> > > > I'ii send you uris, username and password, and the guideiines next week. 
>>>>>> We actually have the queue built and we can start next week. 
>>>>>> 
> >> > > > T understand you will give me one person to test, 
>>>>>> 
> >> > > > But I'll probably want to increase people with in a few days. 
> >> > > > \X/hen vve add people, \.Vhat's your preference on payment? 
> >> > > > 
>>>>>> 
>>>>>> earl 
>>>>>> 
>>>>>> On Sep 23, 2010, at 11 :45 PM, Sukesh Mohan u 1rntp· 

> >> > > > 
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»> > > When I clicked on this link I got a message tor torbidden access 
»»> 
> » > > When it was clicked in India they too got a message for forbidden access. 
»»> 
> » > > Thank you 
> » > > Monit~ 
/»/> 
»> > > On Thu, Sep 30, 20 10 at 7:33 PM, Carl Ferrer 
> » > > Call yuur stafT diL:k this uri? 
> » > > hlW;1Lf!Q.m.itLWWw.b.~~k..pf!£..~~~Q.m 
»»> 
> » > > Do you get a user login in prompt? 
»»> 
»> > > I ju,;t ,vant to c..-:;n firm that my developer,; added ynur [P. 
»»> 
»> > > Carl 
»»> 
»> > > On Sep 25, 2010, at 4:30 
»»> 
»> > > > Hi Carl, 
»> »> 
>:>:>:>:>:> Thais guud tu hear thai ih~ l[ut!u~ is uuild . Wt: hav~ a sialTlIlt!!IIut:r idellii[i~d tu wurk UII iht: pruj~\ . .;L 

We ean start within 2 days of receiving the documents. Lets have a conference next week to go over the 
guideiines. 
»> »> 
»> > > > After the evaluation payment can be by check. I understand you may want to build a team quick ly. 
So a ~ we start the eva luation, we will start hui lding the team You can give u~ guidance on numher C)fmemher~ 

you might need. 
»> > > > 
»> > > > Thanks 
»> > > > Sukesh 
»> > > > -----Originai 
»> > > > From: Carl Ferrer 
> » > > > Date: Sat , 25 Sep 
»> > > > To: Sukesh Mc,haJl< 
> » > > > Cc: ManiLa M"hom 
»> > > > Subject: Re : Introduction to Review/ Moderation Services from EI Camino Technologies 
»»» 
> » > > > I' ll send you uris, username and password, and the guidelines next week. 
»> > > > We actuat ty have the queue built and we can start next week. 
»»» 
»> > > > I lmderstand you wi ll give me one person to test 
»> > > > 
> » > > > But I'll probably want to in crease people with in a few days. 
> » > > > When we add people, what's your preference on payment? 
»»» 
»»» 
»> > > > carl 
»> »> 
> » > > > On Sep 23, 20 ! 0, at ! ! :45 PM, Sukesh Mohan wrote: 
»»» 

s 
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> >> > > >> Iii Carl, 
>>>>>>> 
> >>>>>> Thanks for your interest in testing us out Please send us your guidelines so we can begin training 
and evaluating staff for placement on your project. Attached are our Static IP Addresses for our offices. 
>>>>>>> 
> >>>>>> I ha\.'e copied "tv1onita, our US Project 11anager. 
>>>>>>> 
> >> > > >> Sukesh 
> >> > > >> 
> >>>>>> On Thu, Sep 23, 2010 at 9:24 PM, Carl Ferrer < 
> >>>>>> Ok, I'd like to test you out. 
>>>>>>> 
> >>>>>> To do thjs right, \Ve probably need to start \.vith 6 staff. 
>>>>>>> 
. . . . . . . ,.... . . ,• .............. . . . 
> ,>> > ,> .. >> - ~ena me your static ll' so you can get aam1n access. 
> >> > > >> - J will give them lJRLS and specific instructions on what to delete. 
> >> > > >> - I need modified the rights to secure some user info/cc data, etc .. 
>>>>>>> 
> >> > > >> earl 
>>>>>>> 
> >> > > >> 
> >>>>>>> Hi Catl 
> >> > > >>> I will call you during your open time slots. 
> >> > > >>> Sukesh 
> >>>>>>> ------Original Message-----
>>>>>>>> From: Carl Ferrer 
> >>>>>>> To: Sukesh Mohan El Camino Technologies 

wrote: 

> >>>>>>> Subject: P,e: Introduction to F,e'/ie' .. v/ ~1oderation Services from El Camino Technologies 
> >>>>>>> Sent: Sep 22, 2010 3:58 Prv1 
>>>>>>>> 
> >>>>>>> I'm in phoenix for a few more days (pacific time) 
> >>>>>>> I'm open iO:OOa tiii i i:30a pacific time. 
> >> > > >>> 
> >>>>>>> You can call me then on my cell or some time after 2p pacific. 
>>>>>>>> 
> >>>>>>> I'd like to talk about hovv' other sites ha\lC organized the data for your stru+f to remove bad content, 
the security, reporting, etc. 
>>>>>>>> 
> >> > > >>> cari 
> >> > > >>> 
>>>>>>>> 
>>>>>>>> 

ell 

> >>>>>>> On Sep 22, 2010, at 3:32 PM, 
>>>>>>>> 
> >>>>>>>> Hi Carl, 
> >> > > >>>> 
> >> > > >>>> Sure wold be great to chat. How is tomorrow at 1 Oam Dallas time. My mobile number is -->>>>>>>>> 
> >> > > >>>> Sukesh 
> >>>>>>>> ------Original Message------

6 
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> » > > » I ii Carl, 
»»»> 
> » > > » Thanks for your interest in testing us out Please send us your guidelines so we can begin trai ning 
and evaluating staff fo r placement on your project. Attached are our Static LP Addresses for our offices. 
»> > »> 
> » > > » ! have copied r-.1onita, our US Project Manager. 
»> »» 
> » > > » Sukesh 
»> > »> 
> » > > » On Thu, Sep 23, 20 I 0 at 9:24 PM, Carl Ferrer 
> » > > » Ok, I'd like to test you out. 
»> > »> 
.">.">.">.">.">.">."> To do th is right. we probably need to start with 6 staff. 
> »> »> 
> » > :.> >.> - Send me your stalic jp so you can get admin access. 
> » > > » - I will give them URLS and specific instructions on what to delete. 
> » > > » - I need modified the rights to secure some user info/cc data, etc. 
»> > »> 
»> > > » carl 
»> > »> 
»> »» 
» > > > »> Hi Carl 
> » > > »> I will call you during your open time slots. 
> » > > »> Suke~h 
»> > > »> ------Original Message-----
»> > > »> From: Carl Ferrer 
»> > > »> To: SlI kesh Mohan EI Camino Technologies 

wrote: 

.>.>.>.>.> .».> Subject: Re: Introduction to Review! Moderation Services from El Camino Technologies 
»> > > »> Sem· Sep 22, 20 103 :58 J'M 
»> > > »> 
»> > > »> I'm in phoenix for a few more days (pacific time) 
»> > > »> I'm open I O:OOa tiil i I :30a pacific time. 
»> > > »> 
> » > > »> You can call me then on my cell or some time after 2p pacific. 
»> > > »> 
> » > > »> I'd likc to talk about how othcr sitcs havc organizcd thc data for your staff to removc bad contcnt, 
the security, reporting, etc. 
»> > > »> 
»> > > »> 
»> > > »> 
»> > > »> 
»> > > »> 
»> > > »> On Sep 22, 2010, at 3:32 PM, 
»> > > »> 
> » > > » » Hi Carl, 
»> > > »» 
> » > > »» Sure wold be great to chat. How is tomorrow at lOam Dallas time. My mobile number is _ -»> > > »» 
> » > > »» Sukesh 
> » > > »» ------Original Message------

6 
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> >>>>>>>> from: Carl Ferrer 
> >> > > >>>> To: Sukesh Mohan Ei Camino Technoiogies 
> >>>>>>>> To: 
> >>>>>>>> Subject: Re: Introduction to Review/ Moderation Services from El Camino Technologies 
> >>>>>>>> Sent: Sep 22, 2010 12:45 PM 
> >> > > >>>> 
> >> > > >>>> Are you available for a call? 
> >> > > >>>> 
> >>>>>>>> Also, lets start emailing me on the backpage email address (I check it 
> >> > > >>>> more often) 
>>>>>>>>> 
>>>>>>>>> 
> >>> > >>>> 
> >> > > >>>> Cail 
>>>>>>>>> 
> >>>>>>>> On Tue, Se- 21 , 2010 at 12:16 PN[, Sukesh Mohan 
> >> > > >>>> wrote: 
> >> > > >>>>> Hi Carl, 
>>>>>>>>>> 
> >> > > >>>>> Thanks for your interest. Attached is a presentation which covers our 
> >>>>>>>>> company introduction, services offered (re\tiew of Ads and Images), working 
> >> > > >>>>> melho<lolugy, pncmg and rnslurners. 
>>>>>>>>>> 
> >>>>>>>>> Please let me know if you have any questions or if you would like to 
> >>>>>>>>> follow-up with a conference cali. We can offer 1 month of no charge trial (1 
> >>>>>>>>> person for I month - 6 days a week, 8 hours/ day). 
> >> > > >>>>> 
> >> > > >>>>> Sukesh Mohan 
> >>>>>>>>> Head, Business Development 
> >>>>>>>>> El Camino Technolo ies, LLC 
> >>>>>>>>> Cell: 
> >>> > >>>> 
> >> > > >>> 
>>>>>>>> 
>>>>>>> 
>>>>>>> 
> >> > > >> <Static_!P Addresses El Camino Technologies.doc> 
>>>>>> 
>>>>> 
>>>>> 
>>>>> 
>>>>> 
> >> > > --
> >> > > Monita Mohan 
> > > > > ~ .. 1anager 
>>>>> El Camino Technologies LLC 
> >> > > 

>>>>> Ph: 
> >> > >  
>>>> 
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»> > > »» I'rom : Carl I'errer 
»> > > »» To: Sukesh Mohan El Camino Technologies 
»> > > »» To: 
»> > > »» to Rev;"w/ Moderation Services from EI Camino Technologies 
»> > > »» Sent: Sep 22, 201012:45 PM 
»> > > »» 
:> » :> > »» Afe you available 101' a call? 
»> > > »» 
> » > > »» Alsu, lets sl<u1 ernailing me OIl the baL:kpage email address (1 check it 
> » > > »» more often) 
»> > > »» 
»»> 
.">.">.">.">."> .">.">'">."> 

> » > > »» Carl 
»»»»> 

»> > > »» 
»> > > »»> 
»> > > »»> 

wrote: 

»> > > »»> Thanks for your interest. Attached is a presentation which covers our 
........................................ ~~~p~~'. ;~.~~,1"~,;~~ s~~ .;~~s ~~T~r~..1 (r~";m" ~J:'AAS ~~..1 T.~~g"S\ .. '~rl,;~" - -- - - ----- "V,,, <"') "" ,vu"''"'''v'' , ""V,,,,, '-',,"'."U\."'.,"'''''V, u a .. u."" • ..,::"'" ""V'''-" 'S 
;..;..;..;..;.. ;..;..;..;..;.. methudulugy, pri",ing and I,;·uslumers. 
»> > > »»> 
> ;..> > ;.. »»> Please It=! me know if you have any questions or if yuu would like to 
»> > > »»> follow-up with a conference call. We can offer 1 month of no charge trial ( I 
> » > > »»> person for I month - 6 days a week, 8 hours/ day). 
»> > > »»> 
.'"> .'">.'"> .'"> .'"> .'">'">.'">.'">.'"> Sukesh Mohan 
> » > > »»> Head, Business Development 
»»»»» EI , LLC 
»> > > »»> Cell: 
»> > > »» 
»> > > »> 
»> > > »> 
»> > »> 
»> > »> 
»> > »> <Static_I.P Addresses El Camino Technologies.doc> 
»»» 
»»> 
»»> 
»»> 
»»> 
»»>--
> » > > Monita Mohan 
> » > > Manager 
»> > > EI Camino Technologies LLC 

»» 
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>>>> 
>>> 
>>> 
>>> 
>>> 
> >> == 

> >> Moniia Mohan 
> >> ~,.1anager 
>>> El Camino Technologies LLC 
> >> 

 
>>> Ph: 
> >> 

>> 
>> 
>> 
> > --
> > Monita Mohan 
>> Manager 
>> El Camino Technologies LLC 

 
>> Ph: 

  
> 
> 
> 
> 
> 
..... 
/ --
> Monita Mohan 
> Manager 
> El Camino Technologies LLC 
>

 
> Ph: 
> 

Monita Mohan 
f',.1anager 
El Camino Technologies LLC 
290 Pontiac Way 
Fremont CA 94539 
Ph: 
Skype:monitamohan 
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»» 
»> 
>>> 
>>> 
>>> 
» > .. 
:> » ivioniia Mohan 
»> Manager 
»> EI Caminu Tt::dmulugies LLC 

» 
» 
> > --
> > Mon ita Mohan 
> > Manager 
> > El Camino Technologies LLC 

> 

> 
> 
> --
> Monita Mohan 
> Manager 
> EI Camino Technologies LLC 

Monita Mohan 
Manager 
E; Camino Technologies LLC 
290 Pontiac Way 

Skype:monitamohan 
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From: 
T-• OU• ,.,., ..... 
Date: 
Subject: 

Jeff, 

Jeff 
Tamara; Vaught, Joye 

10/8/2010 10:28 A~v4 
R.e: Amy 

Untii further notice, DO NOT LEAVE i~OTES rn USER ACCOUi~TS. 

Backpage, and you in particuiar, cannot determine if any user on the site in invoived with prostitution. 
Leaving notes on our site that impiy that we;re aware of prostitution, or in any position to define 1t, is 
enough to lose your JOb over. 

There was not one mention of prostitution in the power point presentation. That was a presentation 
designed to create a standard for what images are allowed and not allowed on the site. If you need a 
rlPfinitinn of '1prostitution 1

', get a dictionary. Back.page and you are in no position to re-define it 

This isn 1t open for discussion. If you don't agree \"'tith \"'that I'm saying comp!ete!y, you need to find 
another job. 

A.ndre\"! Padi!!a 
Operations ~-~anager 
Back_oaoe.corn I Villaoe Voice Media 

>>>On 10/7/2010 at 9:35 PM, Jeff Lyons wrote: 
Hi Joye, 

--·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·~ 

The c!ienti Red3cted1orPr1v3cv in Minnesota has been a !ong time TQU violator. Her account! Redacted for Privacy! 
r-~~~:~~~~-~~~~~:~~~~;J11·a5-·5e-en on FM & ELO. I denied a !ot of requests in the queue becau~e-·or-po"SUng-·-·-·-·-·-·-·-·-i 
violations. Then she sent a c!ean ad \111hich I approved but opened the account to check on it !ater 
because I v1as suspicious. A fe\AJ moments !ater I discovered this \AJas a different account \Vith the same 

··-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-) 
ad,i Redacted for Privacv : I monitored it and a couple of minutes later she chanqed her ad 
putlrn~frn·1ao-\/1"6la"tl6il"S~·-·r-cre1eted the ad and put that aCcount on F~-1 & ELO since she had another 
approved ad on it. I also included a note as to vvhy. 

I found a third account for this client under[~~~~~~~~-~~~~~~!~~~~~~~~I~~~-¥.~]It also had violations so I did 
the same thing. 

Thanks, 

jeff 

user=: _______ -~-~~~-~~e-~_!~!-~_~_i_v_~~¥ 

HIGHLY CONF!DENT!A.L 
CONF!DEf\JT!.A.L 

_______ ; 
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From: 
T_ • • u. ,.,.. ..... 
Date: 
Subject: 

Jeff, 

Vaught, Joye 

Untii further notice, DO NOT LEAVE i~OTES ii~ USER ACCOUi~TS. 

Backpage, and you in particuiar, cannot determine if any user on the site in invoived with prostitution. 
Leaving notes on our site that impiy that we're aware of prostitution, or in any position to define It, is 
enough to iose your Job over. 

There was not one mention of prostitution in the power point presentation. That was a presentation 
designed to create a standard for what images are allowed and not allowed on the site. If you need a 
ripfinitinn of "prostitution", get a dictionary. Backpage and you are in no position to re-define it 

This isn't open for discussion. If you don't agree \"'lith what I'm saying completely, you need to find 
another job. 

Andre\"! Padilla 
Operations Manager 

Voice Media 

»> On 10/7/2010 at 9:35 PM, Jeff Lyons wrote: 
Hi Joye, 

--.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.~ 

The client: Red~ctedforPrlv~cv ,n Minnesota has been a long time TOU violator. Her account! Redacted for Privacy: 
r-~~~:~~~~-~~~~~:~~~~;J!1·as-·5e-en on FM & ELO. I denied a lot of requests in the queue becau~e-·orpo"SUng-·-·-·-·-·-·-·-·-i 
violations. Then she sent a clean ad v-Ihich I approved but opened the account to check on it later 
because I vIas suspicious. A few moments later I discovered this was a different account \vith the same ,._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._) 

ad,: Redacted for Privacy : I monitored it and a coup!e of minutes later she chanGed her ad 
puttTn~frn·TC)o-Vr61a"f16il"5~·-rdeleted the ad and put that account on F~·1 & ELO since she had another 
approved ad on it. I also included a note as to vvhy. 

I found a third account for this client under[~~~~~~~~_~~~~~~!~~~~~~~~I~~~_¥'Jlt also had violations so I did 
the same thing. 

Thanks, 

jeff 

H!GHLY CONF!DENT!A.L 
CONF!DEf\JT!AL 

8P-PS!-025590 
8P-PS!-128473 

App.000111



!..++'"''"' 11 .. -.1 >n•mrr"''' ''",.... rr.m lrl-.rri-fi,....rlr /r,....nf-,.-.1 / f'"\-.n-.T..,,-Fr.--.rlmin t•n•n•r h-.rln-..-.n,.... ,.,....m 1 M-.n-.n,..../\rlr""J 
!..L~W.9..!LJ..!..9...~.!!..'!.!.L9.'9..~.!..~-·..!..~!!JJ...l:.!9..29.U..•.-:;:..1,!_::;>.,Lb9..•.~.!..9..!Ld:-'-2!.!9.:!:.!..!.LY_-:-_2...~-!!.!!.•.!..·.Y.D'.'!'.!!.~-~-~W.2~5<~-~!!!.-:':.!.".!2!_1_9~-~!.J-9.0. 

user=f-R-~rl·~-~t·~-rl-·f;:;;·-p-;i~~-~-~·-; 
~._'._:::.:.:::_::.:.::_::_.:.::_: ___ '._.: __ '._~_.::-_".:.-!._,_, 

._...._ __ , /1--i ·-·----··-- ---1-1---:&:-..1-1---.._--11 .-...---T-&- -..1-:- ......... 1---1----- --- , P.A-----A..1-., 
!.l~~JJ;;i.dJ..L<!..-!-.~.Y.Y.!.U.:";>_';;.l,.,IJ.L';;_ •. \.,.~H.IJ..r.,,!~.~;;..u.1.i;;.l,J_:";>J.~~!.t~.L<!.U.i!:!.c;:!t!~:!:.!.l_!_~.:::-~.\.J-!.UJ.l.J...Y.Y.Y..Y.Y.V..~.l,1~_r.,,.~b'.c;:!Y~.·-~~!.U.':CJ.~!~.!.l_c;:!.Y_~!.!;;..r . 

. u~e.L=::~ g.or1~r-+.orl fnr Dri\.1~r-\.1 i 
j ................................. 1-1 I llW ........ y I 

i.·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·--'=·-·-i 

HIGHLY CONF!DENT!A.L 
CONF!DEf\JT!.A.L 

BP-PS!-025591 
BP-PS!-128474 

k++""r' II ...... 1 '" ,"" ..... ,... ..... , , .. ,... r-r."", I r-1 ......... ri-fi,...rI ..... 1 ..... ,..."+-...... 1 I 1'"\ ........... T",-Fr. _ .... rI "'" i" ,."."., h .... r-I" ........ ",... ........... "'" , M .... " .... ",.../\ rlr"") 
!..L~W.i?..!LJ..!..9.._~_!!..'!.!.L9_'9..~.!..~_·..!..~!!)J...'o:.!9..2i?_u..IS..l.!_::;:..D.:9..I_~.!..9..!Ld:-'...2!_!9_:!:.!..!.!.'.L-:-_2...~_!!.!!).!..·_Y_D'_'!'_!!_~_~_~W.2~S<~_~!!!.-:':.!:_!2!)_9~_~!.J..9_'_ 

u5er=f-R-~rl'~-~t'~-rl-'f;:;;'-p-;i~~-~'~'-i 
~.-:-:::.:::::-::.:.::-::-.:.::-:-.-:-.:.-:-:-.::---::.-!.-.-' 

.u~eL==~ gorl~,...+orl fnr Dri"\l~"""\1 i 
i· .................................. _ .............. y , 
i.._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._._.'::._._! 

H!GHLY CONF!DENT!A.L 
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From: 
Se nt: 
To: 
Subject : 
Attachments: 

Andrew Padilla 
Operations Manager 
Backpage.com ! Viiiage Voice Media 

CONFiDENTiAL 

Andrew Padilla 
Tuesday, Ociober 12, 2010 9:04 Pivi 
Cari Ferrer 
bp adult posting policy 
Adult Advertising Policy Backpage ievS-1 O.doc 

on behalf of Andrew Padilla 

BP-PSi-0222 ·i ·i 

From: 
Sent: 
To ; 
Subject : 
Attachments: 

Andrew l'~dilla 

CONFiDENTiAL 

Med •• 

Andrew p~~(;::":~!~ 
Tuesday , 

behalf of Andrew Padilla 

Carl Ferrer 
bp adult posting polley 
Adult Advertising Policy Backpags rsvS-1 D.doc 

BP-PSi-0222 ·1·1 
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.c\1:iu_it _,\.tl"·ertising a.Of} r~n§t]ng 
Pt•ltcy 

D::ickp~0.gc.cGrn C'BP'') does not accept ~.ny :c:.dv~~rt~:se:r1e.nts for pr0ducts or s:3rvic::.s that BP OT it~~ Tfl.~~nagers or 
ernp1oyees kno\V tD be illegn1. 

f{P J.l~l_-·1,~i--:ts 11\_~_vei-ti~cn;e;;t:s or po;~ting:; in rn~n_y categories that can gi::ncn1Uy bt; dl.~scriht~d a.s :'adu'Jt' ·or ''.adult
ot!en~ed"' g•Jods or :;1::rvicr:-:'1. ·-r·hc:se cat.=:gcdcs lnc1l-:de: 

~ Os.ting Serv]ces 
~ Phnr,e Ser".-'ice~~ inc'.uding µ::iy p..-:r rni.nult_'. and PH.Y pt't (:all :;ervi~~-c:;: 

« C"it·;1t/e.,Tcan '--~ (~lub::: 

® A.dui1 stores (such as erotic iing<-~rif.: 8 ld sexun.ll)' (;dented goods) 
If!> t,icen;-;ed ~~'ia:_:;o;.;age Services 
~ lJnJicen;;;;ed f\f:as.sage Services 
@ F,~~cort Setvict~~ 

ft ls BP'~ pol;cy to reir10Ye any 2.d-...1 erti.-_:.~~n:.ents C'>t' post]nf_::~s fl·nn: persons r:ir entities of\,vhich RP becornes 8.'Nare 

are enga,gcd lr1 illegal acti·,ti_1lf.:s ln suc1·t pu~tings or a.d\1ert!sed rH-c.:J.uct~• or services. 

i\1ly ,~;~cu:;s~on sbout l1legal ac:iv;ties assocl~:tcd \Vith ::n acive-::t!seF':~'nt or pe:sting nr initiHted by an ~1dvertiser 
t_:·r pr_i~:i_t:r, inelud.ing but not liiriitcd to, 8ny :-efen:..:nc.e:~ to 3.c!s of'pn:.~st~t!Jt1:,,in t>r :~f::.;_ acts in t~\{:ha.ngc lur inonc'y 
:::u:~t :r-::su!~ in 8_q ;rnrnf~i.!ia.Ji~ reje\~tlon 0f~.i::y advc:rt!si;·,g er posting frc:.:n ~dt.th \:)('t-stni or (-~~:~·~J:y Fur!h<:·r. a textual 
record (~fsu;:h cunvcr:fri_(iua sbou:ld he kept includin1:: the cnnt<:xt Df' the exJ..)::iHg.I:.' 111HJ ;:Hf)· p'~rl.lnf·.0t inf(_'lrrnation 

\1y signature indicate~:; that~ 1-:ave revie.\ved the a.bn,,.e and fully \_ind{:rstand the cnntents, n1cc:.r;ing, cJ1d 
procedures outl\;·:::'d i;i ~]~is po!icy, 

(~lty 

J)a.~e 

Date 

HIGHLY CONF!DENT!.A.L 
BP-PS!-017754 

Adllit Ath:ertising a.ud Pm~tlng 
Pl,llcy 

:3::JCkp~0.gC-.(;Gln e'BP") does not accept ~.ny 9.dv~~rt~:se;!v;.nts for pwducts or S:3rvlc::.s that UP OJ' it~~ Tmmagers or 
employees kncrw tD be illegn1. 

BP J.\~l_-'I,=;i_-:ts (1~Ji,(ei-ti~Cl1wi,,;t3 or PG;~tiGg:; in rn~n'y( categories that can g~ncrany r,t; (h~sc,;"ihl~d as :'adu'lt'· or ·'.adult
O],Ien~edo' g;JIXJs or :;I::rviu-:'1. These cat::gcdcs lt1ckde: 

~ Dming Serv1ces 
~ Phone Set"',-'ice~~ inc:uding ~2ly p..-:r lTli.nlltf.~ and PH.Y pt't (:all :;ervi~~-c:;: 
... C;(,-;ltie·,'r,;:ll'i j._~ Club::: 

~ Aduil stores (such as erotic )ing<.~rif': 8 1d seXUA.ll)' (;rlentcd goods) 
If!> Licen:;ed Ma:_,.;;age Services 
~ UnJic:en;;;;ed Massage Services 
@ F.~~cort Servict~~ 

ft ls BP'~ pol;cy to remO"ie any .2_d-"/f.:rti.-.:,~~n:.ents ~)t· postlnf.::~s n'cn; persuns '.if entities ofv>/ilich RP beconles s.'Nare 
are enga,gcd 111 i!leg.al acti",'i_11f.;s in SLlC1't pu~i.ings or au\'ertised rHT:Jucl~' or services, 

i\!lY ,~;~cu:;s~on sL-'::out [llegal ac:iv;ties assocl~;tcd \-'lith;:;n a.dven!SeF':~:nt or posting n,. initiHted by an ~ldyertiser 
c·r pr)~:jxr, inelLiding but ilot limited to, ~my ,-efen:..:nc.e:~ tD 3,(;!S ()f'prl~st~t!Jtl:,)n lA' :~f:;,,- acts in (~\{'h;lllgc lUf !nOtK'Y 
!;1U:~t !'-::SU!~ in 8_q ;rllrnf~diaJi~ reje\~tl()n i.Jf~i:;Y aGvcrtisbg cr posting frc:·m ~;\!.th 1:)('t'S(m o.r ('~~:~'~J:y Funh<:'r. a textual 
record (~fsu;:h cunvc]':~;;diu\'! sbou:ld he kept includin1:': the cGnf,c:xt d' the ex{,::I-::wg,(.' 1md ;:m)" p'~!'llne:-'!t infi: __ 'lrrrwtion 

My signature lndjcate~:; that ~ 1'::3\'8 reviewed the 8.1]r1\"(': and fully \.iwk:rstand the cnntenls, mc,:'f,ing, <.-md 
procedures OHtIi;"I::'d i;i ~l~js PGlky~ 

City 

Da.~e 

Date 
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From: 
sent: 
To: 
Cc: 
Subjuct: 

Hi Andrew 

ivioniia ivioha 
Tuesday, October 12, 201 O 1 :50 Aivi 
Andrew Padilla 
,,...._ ... ~--- .... 
vt111 r1;;11 v i 
o .... . .,,.,,.. . .. ; ..... .. . .... & &,...; 1 .... .....1 .......... ,,.. 
"C. I C VICVV' VI l dllCU c:IU~ 

Thank you so much for your feedback. 

I will discuss with the team. 

Best 
Monita 

On :r-.1on~ Oct 11 ~ 20 I 0 at 5: 10 P~.'L .l~u~dreiv Padilla 
Hi rv1cnita, 

on behaif of ivioniia Mohan 

r v? hPPn rP\liPwinn ih.a ;::1ri" ~~iiPri hv ~ii r.nri i w;:1niPri in nffPr ~ fp"'' nniniPr" in hnnPf1 1iiv "irPr1mlin? ihP urnric fn r vn11 • • ...,, ...,...,_ •• •'V. , .,.. • •• • • ~ .... ..,. _....,..,.. • _ .. ......... ..,.I ..,. .. • ....,., • .,,.. . **""' "*""""'.,.. • ..,. ..., •• ..,. • ...,. • ..., •• ,... ..... .... _ • ..., ... ..,. •• ...., ,... ............ , ............................. .,.. • • ..,. ........ . J ..,...,.. 

We have a filter setup to automatica!!y remove the word "cum" so when you see it in an ad it's safe to ignore. The filter 
will remove the term after the ad is released. Also, if you see the "come" spelling and it isn't a sexual reference, it's okay. 

"Sexy" is okay. 

If a banned tennis used to describe what the escort is NOT offering, it's okay to leave it. For instance, "no FIS" or "i do 
not offer full service". 

In slide 27 of the power point presentation, I think I was too vague. The rear shot with a thong or g-string is okay unless 
the fabric is off center and exposing the anus. A centered thong is okay and any discoloration around the anus that is 
visible is okay. The picture ! chose was a poor example. !'I! find a better example and update the power point for you 
and 011r staff here. 

Thanks. 

Andrew Padilla 
C'']Jl.:'litlions l\:fau .. 1 g,,;,;r 
TI;.tckp;.tgc.com Village:: Volcc Jvfv<lia 

Monita Mohan 
f\1anager 
El Camino T eclmologies LLC 

HIGHLY CONFIDENTIAL BP-PSl-022217 

From: 
Seni: 
To; 
Cc: 
Si.ibj.ect: 

Hi Andrew 

Monita 

Andrew Padilla 
Carl Ferrer 
Re: feviev. of fCliled ads 

Thank you so much for your feedback 

I will discuss with the rerun . 

Best 
Monit<1 

On :r-.1on., Oct 11, 2010 at 5·10 PM . ...... n.dre\v Padilla 
Hi MCflita , 

on Derlaif of Mon ita Mohan 

"'.Tote: 

r ve been reviewing the ads Faiied by at! and i wanted to offer a few poi!lters to hopefuiiy streamiine tile work for you. 

We have 8 filler setup to 8u!0rr1a!!ca!ly remove the word "Gum" so when you see it in an ad irs safe !o ignore. The filler 
will remove the term after the ad is released. Also , if you see the "come~ spelling and it isn't a sexlifli reference, it 's okay. 

"Sexy" is okay. 

If a banned term is used to describe what the escort is NOT offering, it 's okay to leave it. For instance, "no F/S" or "i do 
nol offer full service". 

In slide 27 of the power poirlt presentation, I think I was too vague. The rear shot with a thong or g-string is okay unless 
the fabric is off center and expos ing the anus. A centered thong is okay and any discoloration around the anus that is 
visible is Okay The picture ! chOse was a poor example !' II find a better ex.amp!e and update the power pOint for you 
and (ll.lr sHIff here. 

Thanks. 

Andrew l'adill, 

TVTonita Mohan 
Jlv!anager 
EI Camino Technologies LLC 

HIGHLY CONFIDENTIAL BP-PSI-022217 
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From: 
sent: 
To: 
Subject: 

Andrew Padiiia on behaif of Andrew Padiiia 

Carl FeiTer 
Re: Fwd: Example of Backpage rnodeiation 

Just so you know, Other hasn't proved to be much of a burden for us. Our Monday crew wiped it out by 10am Monday 
morning and that was after we'd let it pile up over the weekend. This weekend, we have our weekend day crew covering 
New, Edited and Other. The Indians may be of some help for evenings and overnights, but we're likely to have that 
covered as well with the extra people working overtime. 

My concern is the impression that the Indians are a big help to us. Right now, they're not. It they're fail ing ads, it makes 
more work for us. This was fine when our goal was training them but in this crisis, they're more trouble than they're 
worth. 

My goal over the next four days is to staff around the clock so that New, Edit ed and Other are covered and we still have 
t it"'Y'll"I fnr Int<" nt •"'Y'l"3n11G I r n11intAJ 
l.ll l lG IVI IV~~ VI l llUllUU I I QV l 'W YY. 

Andre\Y µadiiia 
Opcrnti0!!! ~rfan.,_~g<::r 
Dackpage.com Vilt.g.: Voii.;., Mc:Jia 

»>On 10/15/2010 at 8:50 PM, Carl Ferrer wrote: Andrew, · · · · ·· · · · · · · · · · · 
I s~oke withMdnita al El Caruir\o: I told heJ td wol·k the OTHER. cjueue with a vengeance: 2 peor)le, 24n, W,her\ ih doubt.send ta taH ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· 
She said a few people May be kind of new and n1ay send's()rJ1~ false posltivestd fail. I told herthat \'vas o~. 

Scott . . . . . . 
I l01(111eno we'!I start paying efi.ectlve tills S.atur<J~y for 6 people at $3,95, 
:i "ii n1ru·n1 .:obr.u 1.t ootti:nl."1 .o .inu.1£).,. r:oto .nr.lc:Lf'\1'.'ic.ic: . 
:~ ':'· ~!''f:'~:.1 ·~~~v:~ ~':'·u:':"·~ ·~ .~~ ... :~ ~ · ' :"'~!'w' . ~~'o:':• .~·.~~~..,.~ 

:B~gi,~ f~f:W:a,·~e~ ~r'~~s~ge.: . . . . . . . . ...... . 

. . . . . . . . . . .. . . . . 

Date: Oetober 5, 2010 8:56:44AMMST 
To: Carl Ferrer 
cc: sukesh Mohan••••• 

. . . . . . ...... . 

subject: Re: ~xampleof eackpagernC>dera~ioh· 

Hi Ga.rH ..... 

:f'ilr :th=<>nlr \In·•• :. 
:-: •" : .. ••.""':"~ 1 :'-l'-4 . .. .. .. .. .. .. .. .. 
: : : : : 

~.fonfra 

HIGHLY CONFIDENTIAL BP-PSl-022179 

From: 
Seni: 
To; 
Subject: 

Andrew Padi;;a •• 
Sail.mlay, UC',""'" 
Carl Ftmer 
Re: Fwd: Example of Backpage modeiation 

011 beha if of ArKirew Padiiia 

Just so you know, Other hasn't proved to be much of a burden for us. Our Monday crew wiped it out by 10am Monday 
morning and that was after we'd let it pi le up over the weekend. This weekend. we have our weekend day crew covering 
New, Edited and Other. The Indians may be of some help for evenings and overnights, but we','e likel y to have thai 
covered as well with the extra people working overtime. 

My concern is the impression that the Ind ians are a big help to us . Right now, they're not. If t lley're fail ing ads , it makes 
more work for us. This was fine wMn our goal was training th em but in this crisis, they're more trouble than they're 
worth. 

My goal over tl1e next four days is to staff around the clock so that New, Edited and Otl1er are covered and we still have 
t:rns fer lots of manual fGvlGw. 

" nd ,."w i'acli ii. 
~Cl:'ti0'" ~b~~ :}'r 

»> On 10/ 15/2010 at 8:50 PM, Carl Ferrer wrote: 
Andrew, 
I spoke with Monila at EICamino. I told her to work the OTHER queue w iU] a vengeance . 2 people , 24fl, when in 
doubt, send to fa il. 
She sa ida few people may be kind of new and may send s ome false positives to fail. I told her that was OK. 

S C01t; 
I to1011l,:f to we'l l start paying effective this Saturday for I;) people at $3.95, 
I'!I wcrpj about getting a lower rate pos!-crisis. 

Car! 

Date: October 
To: Carl Ferrer 
Cc:Sukesh Mohan !iii!i!iiiii!iiiiiiiiiiii •• ,!!!! .. , Andrew Padilla 

HI Carl , 

Okthank you 

Monita 

OnTue, Oct 5, 2010 at 8:53 .A.M,Car1 Ferrer ••••••••••• "'!rote: 

HIGHLY CONFIDENTIAL BP-PSI-022179 
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. . . . . . . . . . 

~vn C•.c'f 5, ~·Jto~· at :~ h· ~ ~: A.fV1 ,: rvlon!la: rV!6riar. :'.-vrote:: 

.. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. .. .. .. .. .. 

Is this correct exampie of moderation,. please see attached doc 
. . . . . .. . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . ..... 
i wciuldfaillhis add because cit the word "ourri" ar'id as~ociated lnrn.iendo ,;eat ail fliy veggies whole." 

Th.an~$ 
tvl9h.it~ •. 

On Tue; Oct s: 201 o at7:22A M, Carl Ferrer wrote: 
t A$K DESCRIPTION: I \AJi$h to h~ve yo0rsraff !Jj) thtu the. tWi) q(Jelli;lS b.eto\.i'. 

Go tiere: 
httn' /h=111min W\MN h ArlcAA n P rom/m1 lln i:>/1?Plllr~lfl'll'lm in/ArlMnrli> r-~linn01 1P1IP :.·.:..:.r.-.!"-' -"::. ::::.:.:.;::..::.:..:.:..:..:.:.. :..-:: :"-":'.!."'.f:::"...cl::"-! ..'!:.!:'.!..!.!:-':..•-·.·.':.!,.·. ::-·--':"..~~-.':::.. ::".:.'-~::".!..'.::.·-·: ... _ ... -::::.~=~-!': .:.~-:.:.::.-·.: -"":':.!':.'::-':! :='-I ri'nin" :i:iff .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. 
- - ·a ...... . - ... · 

password jersey 

.. .. .. .. .. .. .. .. .. -------------. . . ..... . 

~-~-~-~-· -~-~~ .: . . . ...... . 

1. NEW QUEUE~ users are iierY: new tot he sifo~ Ads are "under r:eview" stafos.Ads must be released or marked as. foiled iri 20.mi ii utes odess: . . . . .. .. .. . . . . . . . . . . .. .. .. . . . . . . . . . . .. .. .. .. . . . . . . . . . . .. .. .. . . . . . . . . . . 
. . . . . .. . . . . . . . . . . . ... 

2. OTHER~ the restoJ ads .. .. .. .. .. .. .. .. .. .. .. .. .. .. .... 

IJ itnage A~O te~ pa$.$ rliles, Cli~K i:il)J1fOV¢•: 
If image OR texHail$fU.le$; click f~il. •• 
. . . . . .. . . . . . . . . . . . . . . . . . . . . .. . . . . ..... . 

The queue is !Cad lfaiarieed using sever groups: •iGroup: all I a I b ic I d i e n 

}"h,is ~1il l a.110\>t in.u!ti pl~ ~s.ers t9 wo~k bY. d,iyid,in,g ~P th.e\Aiork. by gfOups. •• 

The··~~he~ q~~~~S::Y9~ ~~P :9 ~~~eg~r9 .: : . .. . . . . . . . . . . . . 

. . . . . .. . . . . ... 
~---~-~-. -~-~~-..,.--~--~ : · 

~A.t..·1 -rr. .. iT. : .-.~'.A i 1n '.An~r.. 1 • •: 111 ·~,-..... ;._ ::,. ,:.. +.r-: v:-r: 
~ •. A .. / 1.~ ' · l:;l~. 1 :: .. °); 1 .t\~\I µt\f:':\ '71.::) !~V.1~~-~~~"): .i.1~ . IV .1: l;I\ 1.: . . .. . . 

1. : ~1~v1AGES: :: 
We ail ow flili nuQ9.s fqr ID.en ar'ld wO.rl'lan .• Ho;.ve!Jer. we do n()twai1ft() <li$play ai1Y. 9.xpiiclt llllag$s d.f •• 
genitalia lik:e:ttie imier vagina pies er an erect penis. Otir standard Is p!Byboy and riot porn. . . . 
. . . . . .. . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . ..... . 

Approve•• 

~ Peniale frontal nudity butl~s close(! •· 
.,.; Inn.er g$nitcilia hpt appare.nt 
'." S.ubjecus still pa.n:iany c.lo.th.ed •• 
~Nia. l e. tro.n~al OUdity · · · · · · 
.:.: Flaccid male frontal nuditV Is oMv 
:: Nci suggestive pose· · · .: · · -
...: No sexual manipulation 
~· Manipuiation is reievant to a i>odyrub.s aci ·· 
... Topless is okay 
~. Legs spre~o is okay if\iagina covered by clothing • 
... Self breast manipulation okay · 

2 
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Yes. That is correct. 

'_'n '_'<;1: 5, 2010, at "10: 18 .... M. Monita Me,ha" I 

H iagain Car!, 
. . 

Is lhiscorreCl ex:ample.of moderation- please see atta ched doc 

I.would. faillhis acid because. of the word "cum" and associated innuendo "eat all my veggies whole" 

ThankS 
Manila 

On Tue, Oct 5, 2010 at 7:22 ,. (C;;a~rl~o~[;~ 
TASK DESCRIPTION' I ",;iSh to hi 

Go here: 
~np~L!~f,!!1m!IL't~lt~b~JJm~1l~,fQIT1jQOJ~n~£!;,DH~1[~9Jn.i.!J!.t4~QrJ~r:;r~.!i.t2-oQl-l_'tt!~_ 
[ogin: at1 
fl:'lssword-.jersey 

TWOQuEUES TOBEUSED 

1. NEW QUEUE- users are very newtot he site. Ads8re. ~under review" status .. Ads must be reieased 
or marked Bs1ailedin 20 minutes or less; 

2. OTHER~the rest of ads 

II image AND text pass rules, click approve. 
II image OR textfailsrules; cl ick fail. 

The queue .. is lead balanced using sever groups: "Group: ali i a l b I c I d i e " 
This w ill allow multiple users to work by d ividing llpthework oygroups_ 

The oii"!er queLles you can disregard . 

c or.:TEt.JT.ST ANDAR DS iMAGES.03ncl TEXT 

1. IMAGES: 
We allow full nudes for men Md women However, we do not want to display any explicit im<lges of 
genital ialik-ethe inner vagina pics or an erect penis. Our standa rd is playboy and not pam. 

Approve 

- Female1ronlal nudilybut legs closed 
-Inner genital ia not apparent 
- Subject is still partially clothed 
- Ma le frontal nudity 
- Flaccid malefronta l niJdity is okay 
- No suggestive pose 
- No sexual manipulation 
- Manipulation is relevant to a body rubs ad 
- Topless is Okay 
- Legs spread is okay if vagina covered by clothing 
- Self breast manipulation okay 

. . 

, 
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- ~ .. ~outh on O\Vn breast is okay 
- Rear shots okay 
- Transparent \"Jet panties okay 
- inner gen!taiia is not visibie 
- Nude rear sr-iots are okay as long ti1e rnodei ts not exposing i1er anus or genitalia 
- Sex toy but not being used sexuany- treat this as an article of clothing or a costurne 

Fail 

~ Exposed genitalia 
- Exposed anus 
- Graphic sex act 
- Manipulation to display vagina, penis, or anus. 
- Erections not a!!owed 
- Hand inside waistband or panties 
- Holding sex toy 
- Using toy in a sexual manner 
- Exposed inner female genitalia 
- Breast manipulation by another person NOT ailowed 
- Sexual contact 
- iviouth on another person's breast is NOT aiiowed 
- Female irontai nudity with iegs spread and no underwear. 
- Erect penis 
- Biatant ciose up oi vagina, penis or anus. 
- Inner genitalia exposed 
- Flaccid male frontal nudity but subject's legs are spread. 
- Penis still appears svvollen and the closeup shot is blatant 
- Cartoon images are subject to the same restrictions as images of real people 

2. TEXT ST,iiJ .. iD,il,RDS 
Piease i

1Fawi and ads \"Jith text that suggest sex for money. 
Often they Vt/ii! use code or miss-speiied \"!Drds. 

CODE V\tORDS 

back door 
barely legal 
nnni nn; n; 
UUUJ1 VUJ, UJ 

b!ovJ pops 
B!o\AJ job 
BnG - B!O\A/ N Go 
bukkake 
Cbj 
cim - cum in mouth 
cum 
daty- dine at they 
deep throat 
ioreign languages 
trench, italian, russian (when it's part of a price list I menu) 
fuck 
full release 
full service 
half and half 
happing endings 
lingam 
lolli or lollipop (when it's part of a price list I menu) 
msog - multi shots on goal 
multi pops 
orai (when it's part oi a price iist I menu) 
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- ~ .. ~outh on 0\".'11 breast is okay 
- Rear shots okay 
- Transparent \Net panties okay 
- inner genitalia is not visibie 
- Nude rear Si-lotS are okay as iong tile rnodei IS not exposing iler anus or genitaiia 
- Sex toy but not being used sexuany- treat this as an article of clothing or a costurne 

Fail 

~ Exposed genitalia 
- Exposed anus 
- Graphic sex act 
- Manipu!ation to display vagina, penis, or anus. 
- Erections not allowed 
- Hand inside waistband or panties 
- Holding sex loy 
- Using loy in a sexual manner 
- Exposed inner female genitalia 
- Breast manipulation by another person NOT allowed 
- Sexuai contact 
- Mouth on another person's breast is NOT aiiowed 
- Femaie irontai nudity with iegs spread and no underwear. 
- Erect penis 
- Biatant ciose up oi vagina, penis or anus. 
- Inner genitalia exposed 
- Flaccid male frontal nudity but subject's legs are spread. 
- Penis still appears s"vvollen and the closeup shot is blatant 
- Cartoon images are subject to the same restrictions as images of real people 

2. TEXT ST,il,NDARDS 
Piease ~FaW~ and ads V-lith text that suggest sex for money. 
Often they wiii use code or miss-speiied '"!Drds. 

CODE VJORDS 

back door 
barely legal 
hhni hhi hi ............ J, ..., .... J, .... J 

b!oVJ pops 
B!owjob 
BnG - B!ow N Go 
bukkake 
Cbj 
cim - cum in mouth 
cum 
daty - dine at the y 
deep throat 
foreign ianguages 
french, italian, russian (when it's part of a price list / menu) 
fuck 
full release 
full service 
half and half 
happing endings 
lingam 
lolli or lollipop (when it's part of a price list / menu) 
msog - multi shots on goal 
multi pops 
orai (when it's pal1 oi a price iist i menu) 

3 
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no·nniiiiw 
~~~~ ·· ·s 
rii11ic:t::\i . 
., .... ~,,,1 •. 

ru i:inkii 
"'1 - :·w•• ;J 

r·:jff"n'i-1ili17i 
· · · · ... · · · .· · ;::;i 

t'·it•S 1~l ~is~i~hdS ~ 
tfi~s 19 :n1e~it~~rane~n 

Oo Oct3; 2a~o, ·at 9:41PM,Sukesh Mohanv~rote:• • 

* ~i ¢.cir1; 
> 
>. "fh.e step$ y(ju out.line b.elO'\A/lqok g()od. M~an\Nhile, we. h.ave. S.electe~ 6 Staff l'n~rilbe.rs. fof. the. 
evaluation period (instead .of 1). Once we get the guidelinesi we can train the team at once and begin .· 
the evaluation. Initially it will be better to have them all on 1 shift for trairiing and supervising their work.: .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. . . 
>. .. .. .. .. . . 
>.thanks.•• 
::> . . . .. 
:> Swi<esn 
> 
;; On Tnu, $~[}, $0; 401 O ~ta;o 1 PM, C~ri Ftirr~ f. ••••••••••••• wroJei 
> i ilavt: tiWee steps i¢rt: •· 
> .· 
> 1-~d~ yquf ;?:s 
~ 
~ 

> 2. l\llodify the queue to have a"fail'\ .... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. . . 
>. If y6.U. stafUinds sornet!Jing viola.ting our .rules;. tJ:ieyW,il! cl ic~ fa it It wi!l .inbve. to a US staff who wlu .· 
determine what to do {edit; reduce user's rights; or remove ad) •· 
>, .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. 
?. 3. Provide you wltti uri; username ar~ci passii-ioi:d; ar1CI ciocumei1tation oii rnoderatiOn stariciaf:Cls. •• * ,\ll~r$1,\( i~ lfl()r~ino ~n tpi$. He':s rTI.an~Qe$ ()yr sparfi/c1bt1$e: US. $t~ff. •• 
> 
::> LQO;kS. tlk~ n~xt w~ek SQn'lEHime 
> .• . . 

~ n;;.. :c;.;...;· 'ln: ~n:1n :: ~+ 71·:.AC:. o-.· .. :: ~}11'\.l"\it ··~; l\i1rl.h~i:.. ;:u~"'.frl~ :: 
~ ~ J.1 :Y~~· ~~ ~ ~'-l: I Y':· ~~ !· ·?'~ ~: IY;l, .. 1~J~.ll~ .L~ l.~1~1 J~J:I .• IP~. U:\.~~ : · 

'* .: 
> > H~!!~Car! ; 
>> 
>;;.\Al.hon l 'rl itHrl>ti r.-n.thi'C l'inlr.'1 tir.t'l:'l ' mt>cc:'J:1ru:> ff'lt. ff'lrh i'rlr.l.::>n' J:11'/'.'ccc •. ·' · ..... .,.. ...... ...,,.,.,.,,..,, ,., ., . ........ , . ............. ,,.,,.,,..,, .... ~ .... ,,.,-.ti.,., ··- '· .. ,.. •. - ... -. .,...,, ........ ~,.,.., .-,.,. .. 
>;;. 
>>When It was clicked In India they too ~ot a message foi' forbidden access: .. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... 
>. :> . 
>> Thank you 
> > Monita 
>. > •. 

> > o·n Thl,I. SeP. jQ, 20.to at 7:3.~ PM.. Ca~ Ferrer 
>. ;;, Can yciuri statfclickthis url? . . . . . . . . 
>, ? .01t.P-J1£<111!.l!1,~~.Q~t.Ki?.~.9,~-·-~QrD 
?. :> . * > Dp )10.u ge~ a, lls.e( 1p9.itj in prompt? 
)> ;:. . 

> > I justwanno confirm that my developers added yol.Jr lP.· 
. . . .. . . . . . . . . . . . . . . . . . . ...... . 

>. > . 
>> CM 
>> 
>>On Sep 25; 20 10; at 4:30 PM; 
>> 
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pegging 
DUSSY 

quicky 
iif!!!'f1if1g 

On Oct 3, 2010, at 9:41 PM, SlJkesh Mohan wrote: 

::> Hi Carl; 
> 
> The steps you outline below look good , Meanwhile, We have selected 6 staff members for the 
evaluation period (instead of 1). Once we get tile gu idelines , we can train tile team at once and be{Jin 
tile evaluation_ Initially it will be better 10 have them all on 1 shift fot train ing and supervising their 
work. 
> 
;. Thanks. 
> 
::> Sukesn 
> 

;;. On Thu, Se~ 30, 2010 atB:OI PM, Cad Ferrer ••••••••••• wroie: 
;.;. i ilave [j-Ifee :=>iep5 ieft. 

::;. 1_ Add you; IP's 
> 
> 2. Modifylhe queue to have a "fail" 
;. It you stalffinds something Viol<lUng our ruJeS, they will CliCk ta iL It will move to.8 .US staff whO will 
determme what to do {edit, reduce user's fights , or remove ad) 
> 
? 3. ProvideyolJ wi th uri, useru(lme andpassV'.'ord, and documentation ollllloderation st8udards . 
> Andrew is wOIking on Ul is . H e's manages ou r spamiabu se US stafl. 

> Looks like next week sometime _ 
> 
;> Carl 
> 
:>- OnSep 30, 2010. "t 7:46 PM. Monite Mollem wrotE:: 

> > Hello Gar!, 

'> :,. When !. c!iCked on this link ! gota.message for forbidden access 

:,. > When It was clicked in India they tOo {Jotamessage for forb idden access _ 
» 
'> > Thank you 
:>- '> Monita 
» 
:>- '> o.n .Tt1lt SeD 30, 2010 at 7.:33 PM, Carl 
> > Can your staff cl ick this uri? 
> > _OnQJj!lJlrnln,~Wo£WJ1f!f~lla!JB_._[Qm 

> > Do :you get a user login in prompt? 
» 
> > I juslwant to confirmthat my developers added yourlP. 

'>::> Carl 
» 
> > OnSep 25,2010, at 4: 30 PM, 
» 
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t)fOj~,1.: ·vv~ ¢tif1 .$i~f'i :w;u~~if~ 2 (1£fyS 9ff~G~i~i,.,g u-~~ :U0¢~1(ni$l~~tS. :Let$ rt~v·e ·~ ·tu,J1~f~r"~~$ (n~xl W$~k:trJ: 
t}rj~ 6v~(th~~ 9Li(cf~fl r~e~ .: · ·· ·: ·· ·· ·· : : 
~ > ,. : 
. . . . . .. . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . 

...; ...:._ ...._ : .• :,-.. .;...,:a'"": .... : ..... ~ ..... .. : .• ...;. .. : ;.,..,4 . ....:-· ~ .~ .... """·~ : .... ..;.._: . a..:: .... . t..,. , :. ;;._..._. _:..,. .:,. :, .:: ....... : ..... ..;.. •• ;,.._ .... :-i... ...; . . : ..... : ... . .:......,;:_,: ...... ;.r...4·· a .. ... :."; . :i...a: .... : . ...... ..;.......:... 
-::' ':( ':':' :t':~t~1 :~• :~~:~~~·~~~·~·:~ ~~'1':~ 1~1 ~t ~~· ~ : ~~:~Y ~·~~~~- :~ ~· ~µ~1:~~~~:•":': Y.U;~ :~ • ! ~Y ~~· ~:L ~~ : ~~J!~~: ~: l~~· ~~ 
quickly! So as we start the evaluation; we will start building the team1 You can give us guidance on 
numb~rot (nerhbers Y.du might oeed. · · · · 
>. > ·> :· 
>,;.>Thanks 
> > > stii<esti 
>. > > ·:....:..-0,r191na1 Me$si:i' Ei_. _ _:_ •• 
> >>~From: cart Ferrer 
>. > > [)ate'. $at, 2$ S~P. 
> >>To: Sukesh Mohan 
> > > cc: Monita Mohan· 
?. ~? Subject: Re: liifroduction to Review/ ervices from El Camino Technologies 
>.? > .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... . . 
>. > > I'll send youurls, username and password, a~d the guldeiines next week;. 
::> :> > .VV.e aC(uc;iiiy h9ye1n.e qu~ue buiitar;id, we, c~n star;t nE)~ w~ek, 

. . 

> ;:. > J un~¢~stan.d. you Wiii give rne or:u~ person 10 tesk 
;; ;;. ~ .. 
> :;. > BuiTii fJfub.:tbiy watinu n-icrease peujJie w iit1 iri Ci few days . 
.:.: ;,:.. ·.:.. :;,,..:;..._::.,. ;.i, :: • • ~ :.;,. ........ : · .... ::.,. :.:....i.· • ...:.: ·.: . . t.....:: • • ·..:.. :: .. ;.: .• ::., :..;._;.:...c:_:;_·:,. ;:__: · _::.._::_·;.. : ;_;.:__·:....i.·I"\: · 
~ '( "' VVlll:lll Wt: i:lUUf.>.t:lUl.llt~, Wl l i:ll J) yuu1 µ1t:1tnt:l l \;;tl U ll j.li:lY;I U t:l lll ! 

....._ ..... -·· ~ ~ ~ .. 

>>>earl 
>. > > · . .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. .. .. . . 
> ; > On Sep 23, 2010, at 11 :45 PM, Sukesh Mohan vlrote:. 
>>> .. .. .. .. .. .. .. .. .. 
;.;. ;:, ??. Hlcari; 
> > >~ ••.••• •.••.. .. .. .......... .. .... .. .......... .. .. .. .... .. .... .. .. .. .......... .. .... .. .......... .. .. .. .... 
~ ~>?Thanks for;y-Ot.irlnterest Iii testing us out: Please send us yoi.fr guidelines so we can begir1 
tra.inin.g an~ ~n1.aluati11g staiftor p1~c.en1t:111ton ycnir j)(.OjeGt: A.ttac:;treij ate o~r S.Uitic IP. Acidres$eS fd,r •• our office&: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 

.. .. .. .. .. .. .. .. .. 
~; ~~ ~ i .v'.b~h: 
"°: ~: " ';• """' ..... I ,,..,"'I I; 

> >>> 
~ ; .:,~ n~ Tho~ ~.; ri ?i ?n1 n ;:., a>):,i D.~A C-i.;i t:cir.l~~ 
. . . . • .. '.':-" ~. I:!~.'""'.';, ~~I"!. ~;":J ~~ :· ~ ~'-.. ""'. ! ~. I .' :! • ~ ;, ."!-'~· .~ ' ·· ~.":~!. 

> ;;. :>> n le ••l'r.l li lcieo.:tf.I fc:>C:t \tl"U U 'i11t .. 
:· :"":" ; .") ::' ~ .':· · ~: ..... ··· :. ";'!-'':"'.":1 ~~: ~:-·~ · . 

> ::>>> 
> > >> To d.O this right, we probably need to start With I) staff. ·· 
.. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. .. .. .. . 
>. ;> .>> 
>>>>"Send me your static IP so you can get admin access: . . . . . .. 
>>>>;; I will givethemURLSand speci fic instructionsonv.r.hano delete. •• 
> > >>: ;; I need m.odified the rights to secure somEl user info/cc data, etc; . •• 
::> > >> •. •. •• . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . 
>.~>?earl 
> >>?. 
?. > .:>> * > :?~*- HiCai'I . . . . . . . . . . . . . . . . 
;:;.: > >>;:;.: 1 wili can yciu <lurlrigyour opentfrrie srotS: 
> > >>> Slikesh• • • • • • • • • · · · · · · · 
>. > >>.> ~~-~brig ina1 Message-;_;:... 
> > >>> Fro1n: can Ferrer . 
> > »>To; Sukesh. Mohan ~!Camino Technologies 

..... 

.. ~~1f PJe:~ 

> > >>.> SubJe~t Re: Introduction to Review/ Moder:ation Services from Ei CarninoTechnoiogies >.>>>>.Sen( .Sep ~2, 20.i.0 .3:~8 PM . . . . . . . . . .. . . . . . . . . . . . . . . . . . .. 
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". ". ". i-ii '-·00"; 
. . . " ,' .......... , 

;;. ;. ;> Thats good to he~!th~t the queue is btJiid . Vie 1laVe ~st~fflT!e!nbe! identi fied !o work on tr!e 
pnJj~Li . We COl!' siariwiF,ir'! 2 days i) f feC"ei", iiiy i!reij i)c.lJr'nerltS. L!~is h~ve a Cur"l!efe(,Ce r'rexi w~ekir) 
go Over UH" gUi,Jeiii-,es. 

::> ::;. :> Afte;nheelftilliatior. ~tiymer.i car. be by t heckl (j"d;; r;;tCl!it:l yr,;; il"iClY waiit to: bu ild a team 
qUickly: Soas we start tHe evaluation, we will start bUilding ttle team: YOll can give us gUidance on 
number of members you might need. 
»> 
;>).). Thanks 
> ;> >$ukesh 
::> ::> >--:..otiginal M'lS';e!~= 
> ). > From: Ca rl 
:> :> :> Date: Sat, 25 
:> > > To: Sukestl 
:> ). ';> Ct' Mohita 
:> >- :>Subject: Re: 
»> 

;;;;00'5 foon, Ell Camino Technologies 

;. ::> >1'11 send you urls , username and password, and the guidelines next week, 
:>::> ::>We actuaiiy navetnequeue buiitand we can stan next week. 

';> ;. >i undersiand you Wiiigive meane perSOn to test. 

;.;. >- >- Bui i'i i pruiJai:iiy Viatll 'lei i'-lcreaS'e ' peopie wiiiliri a'few dayS' . 
:>- :> :>-\lvhen we acid people, what's your prefe reiice onpaymeiit? 

»'> 

:> > > carl 
»> 
:> :> :>On'Sep 23, 2010; at 11:45 PM, $Ukestl Mohanwmte: 
»> 
?? 70> Hi Carl, 
::.-:> » 
> :> >:> Thanks for your interest in testing us out. Please send us your guidelines so we can begin 
training and evaluafing .sfaff for placement on your project AHaCl1edare our Static 'l P Addresses 'for 
our offices. 
:> :>:>:> 

'> ::. ::.> I have copied Mon;H]' our US ProjectMaililger. 

:>;:>;» Sukesh 
> »> 
:> >:>'> Of! Thu, Sep 23,2010 at 9:24 PM, Car! Ferrer ............ t wrote: 
:> :> >:> Ok,!'e! !ike to test you out. 

::>;>>> To do this fi{)ht,we probab ly l1eecJ to slartwith 6 staff. 
:> »> 
:>:>:» ~ Send me yourstalicl P so you can get adrnin access. 
> ). >::> ~ I will give them URLSanct specific instructions on what to delete. 
::> ::> >::> ~ t neea modified 1M rights to secure some user into/cc dat8,etc. 
>:> ::» 
:> > » carl 
>::.- » 
:>:> :» 
;. >>>;. HiCarl 
:>::>:>>> I will call you during your open time slots: 
:::> :> >:>:::> Sukestl 
:> > »> ~---Original Message--
;:.::> :»;:. Frorn:Carl F errer 
:>:> »> TO: Sukesh Mohan EICammoT eChnOlogles 
:> > »> Subject' Re:introciuction to Review/ Mocieratlon. SelVices from EiCammo T eChnOlog ies 
:> > >:» Sent: Sep 22, 20 i O 3:58 PM 
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> > >>> .. . . .. .. 
> :> ~">> i:rn i.n .Oiln~t.i i¥ irir ~ i~..:u .. n1t'lirti. rii:::..l1C tn~f"kifi,.... :;im~~, : 
·. , :, :. ·, .. : · ': -'':': ' ·':' ..... ' . .''<.- !."'·' .. .-,. ,..,. .. ,-.•• .:''.!'-<! '-'· ..,. . ..,.. ]"" ,...,,..,..., ... , ,...,, .. , ... ..,,,. , 

;;. > :;,;;;;.: i~m ;.;niln 1r.·nn~:tiii :-i 1>"':\o~:n~r.ifi<<Hm~ :. ·· . . . . • : •· : ~ -. .... ;o.r·:· .... . ... -.- : •· ·.· : •:· --- : ,_.,.... ........... : .... :-•· :• · ..... • 

. . . . . .. . . . . . . . .. . . . . ... 
> > ·>;;::;.· )'Q~i :c~r; c~! ! ~nie~ it~eh ~n rny ¢~n ~)f ~ot-ne~ ·ur:r~e :~n~r ·?~l p~·cn1~:: .. 
~ > >>> . . . . . .. . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . .. 
...; ...:._ ...._ 4:. ~ · 1~·..J ::,a: .. ...,..: • . ,;.. .• ~ .. ; . ....; .... : .... . .. :. ·i... ..i. . . .. ... . i:.. .. ;. ...... : .... ~, ... ;.., · i... ..,;. . ..... :._:..,._;....,i,i.:..;.....,..:,.,.:..,a... _; . ....i· .... ~ ..... : .i;...; ••. : ••. .;.,_ . ..... . ...,_a._u- i ....... .. ..;....u., ,,,,.:, ...... :..._~..i · 

-;;' ':( ~ '!".°~: 1; ~;;11~~ l~ :~~~~ :~~~~l :~ ·~~ ~L~:l~I ;~~~~~ : ~ l~V:.t'!: :~Y~~;ll~~::U:~~: ~~~~ : 1~1 : :Y~~I :~~~ ~~ ~~ I ~I ~;l~V~ :~~~: 

content; the seclJrity, reportirlQ, etc * ? :>:.> 
. . . . . 

>- > >>>earl 
·' ·' ·· '· '·1· •.. •••',·c· e'·11 ',· ?' ? .>>.>. 
> > >>.>. 
::> > >?.>.: .. .. .. .. .. .. .. .. .. .... .. .. .... .. .. . . 
>. >>>>.or! Sep:22, 20Hi, at3:32 PM, wrote: >. > >>.> .. .. .. .. .. .. .. .. .. .... .. .. .... .. . . 
>>>>>>Hi Carl, . 
> > >>>>:: 
?. ~?>.>>Sure wcild be great fo di at.How ls !Omorr:ow at toam Dallas time. My 1110.blle iuiniber is 

.. .. . . .. 

> > >>>..>.. 
> > >>>>Sukesh ·· . . . . . .. . . . . . . . . . . . . 

::> ;.. >>>.> -----on{lih~i iviessade- -
> ::. >~>>Hom: C:~ti Ferret ·' 
;; ~~;;>:>To: Suke~h Mon~~ Ei carnino T~ch~oiogit:is •• 
. . . . . .. . . . . . . . . .. . . . . . . . . . . . . . . . . . . .... 

.:.: ;.:.. ·.:... ~ ...; ·_: · M:. :;... ::.. ...:...a. . n --·· ............... .J: . .o...£.:-- _ .a--· n-·.:.:· i..::. . ;: 1 ·a....;· ... ,:;, ..i:....i~..:: ... · :"'·:_ .:; . . :· __ :.:. .,;: z:...::...:...: ,-, ·n ·:... ..:.;_ ::...:..:. -r.:..: ...:t..:;. ...:·1 ..i..· _::· ___ :.:., : · 
-'.' '( .<"<'.'-'.' .... .:>UUjt::l.il. nt:. lllllUUUl;;UUU lU.r\t::V lt::W/. IVI UUl:lli:lllUll .:>tn Vll.;t::::. llUI II C l \...i:ll l l ll l U .I t::l.;llllUIUY.Jt::;::i ;: 
...._ ..... ._.._.._..._. C°"·--,. , C>--· 'l'l · ~/\-11\ ~~ . A C'· n~A 

---: "": ~":°'""':"': ~~~ll 7 ~t:~ £:L ~ ~V :I ~ ~L .'+\J. ': "':I 

> >>>:>>Are you available for a call? 
. . . . . .. . . . . . . . . . . . . 

>. > >>>..>: . .. .. .. .. .. .. .. .. .... .. .. .... .. .. .... .. .. .. .. .. .. .. .. .. .. .. .. .. .. .. .... .. .. .... . . 
> ; >;;>.Also~ lets start emailing n1e on the backpage email addreSS (I ct1eck it >. ? >;>>.> more qften) ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· ·· 
?. ? ??.?.:>'. 

>>>~>.>:·· ··········· > > >:>:>> 
> > >~>> C.atl 
> > >>>>. 

~ ~ >~:i-.>;~;; 
--:. So .-.,~~ . ..,;..,::rt:i ~n.,e f ni- \~n:ur:intaroet:· lHf~hhDd ic-··!i'. · n:ro~cnt~tinn 1-..hirh· ,..:nilCrc- n1ir :· 
--. -. .. -: ... ~.- .. •·. · ~· ·~~.., ~V! JV.'-' ' . " .' '-Y''-'"''-~ 1 .'-'-':V"'f• •.vy '·"" v . ..... ' ~"'!<if ''.'-~""Y '' "!"~ .. ~·~ v .V!'-'.' " v~· 

> > ·>~>·>~> ~~ornpa:r.y ~f!ifOd:~O!H>ri ! ::sef:Vi~~e~~Offer~a (r~v~~~iPf A,ds~ :~nd !~.a~e~} ,\A~PrkJn:Q :: 
>;;. :>>::>.>'> ' i'Ylcth.i'lr.iri.lnn~ '.nfi~ir:'ln . ~.nrl '1'1'1c:tni'Yl'occ. ' . 

. ; · ··:-·':' •.; ':':';.•;.tJ;l' l: .t"'·'; ·~"·:~. ~.· ':':"' :'!" ~ ...... ;""": : ' ·':""~: ..... ~ :· 

>;;. >>>>> 
>>>>>»Please let me know if you have any questions orifyou would like to . . . . 
>.? >>>.>>Jollow-t•P. with a coOte~eoce can. we can offer 1 month ofno charge trial P •' 
>>>>>>>person for 1month - 6daysaweek, 8 hours/ day). 
> > >>>.>:> :: 
> ; >>.>->> sui<esil Mohan 
> > >>>>>H~~d. a!Jsin~$$. [)0.velOP.rhent 
>. ;;. >?>.>> i::i caminci technologies, l.Lc 
>, ;:. >?.>.>> C.ell: · · · · 
?. > :>>>> 
>. ;;. >>.> 
> > >>:> 
j > >> 
:>. > >>. 
~ ~ >~ ~St~ti~JPAddresses 1:;1 Camino Techr)ologies:ooc> 
> > > . 
>> 
>> 
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:> > »:> 

> > .n .> i'm in p!lOenix far a few more days (pac!fictime} 
;;. ;. ;>;;';;' F!T1 o~erl 10:00atm 11: 30ap~Cifk tirne. 

::> ::;. ;;.::;.;;. ;\1 iike: ;,j ;"Ik ab,ji,; hew nth .. , " i,e" have f.H"ganitAt1 ;hA data fUr Yi'iiJi ",Mf iO'';i1iQve bM 
content , the security, reporting, etc. 
:>- »>:>-
). > >;.> carl 
> > »> •••••• cell 
:>:;> >:;>:> . 
::> ::>;>::>::> 

::> > »:> On Sep22, 2010, at 3:32 PM. 
> »» 
:> ::> ::»» Hi Carl , 
> > »» 
:>- >- ;;.»> Sure wold be great to chat. How is tomorrow at toamDalias lime. My mobile number is - . ;>::> »» 
;;. ::> ::>::>::>::> Sukesh 
;> ::> »» --Origina i Message---
;> j. »;» From : Cari Fe rrer 
;;. ;. >;':>j. Tu: Sukesh Mcihar} Ei CClillillci T echrlOicigies 

:;. :> ;;.:-:;.:- Subject: Re: Iniroduction io ReviewlModerationServices from EI Camino Techno;ogies 
::;. ::;. ::;.::;.::;.::;. Sen;: Sep 22, 2010 12:45 PM 

>- :> >>>> Are yOlJ available for a call? 
>:> ::>:»:> 

> :> »» Also, lets start emailrng meon ttle backpageemail address (I check it 
> > »» more often) 
).? ?>?>. 

»»» ••••••••••• 
>:> »» 
> > »;» Can 
> > »» 
:>). »»OiiTiie, Sep21 , 2010 a~ 12:15PM, Siikesh Mohan 

\-'{rote: 

:> :> »»>Thanks for '{ouf in!eres!. ,1I.,!!ached is a presen!a!!on which covers our 
:> > :>:--.>::»cempany introduction , services offered (reviewef ,tu:!sand !mages), worldng 
'>:,. '>:"'»:"·me!hodo!ogy, pricing and (;ustomers. 

:,. > >>>>>Please letme know if yOu have any queStions or if yOu 'iVOuldlike to 
> > »»> follow-up with aconterencecalL We can offer 1 month orno chargetrjal (1 
> > »>>> person for 1 rnonth- 6 days aweek, 8 11ours! day). 
> > »»> 

» ~:::::~~~~~I~:~~::~~ : ~ ; D,,,e' " oIJln"~ 

> > »» 
> > »> 
'> > »> 
> »> 
> »> 
> > » <Static_IP Addresses EI Camino Technolog ies;doc> 
", 
» 

" , 
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>:;. 
> :> 
;> ~ --:· 

;> ;, w1:ur~it~(rv1u ~·,~HY 
> > ·"'i'.~ h,{nAr:: .... -~ · - : .;;) . ":" " . 

;:;. > E' ~c~npl~·~i~s Lj_C 
"

>- >  

> .' 

. . . ..... . 
Moni1a Mohan 
Man~fr1er .. .. .. .. .. .. .. .. .... .. . . 
El Camino Technolooies LLC .' 

 

-.. .. .... .. .. .. .. .. 

!Vlonita ~Aohan 
Maiia.aer ·' .. '· '· '· ,, ·' ·' ·' .. '· '· 
El Camii.-ioTe:ChriologieS: LLC 
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» 
» 

'" > --
;. ;. !\(ir)(lii<'!!\{!oh<'!n 
;. > MafiElger . 

> 

Monitil Moh,H) 
Manager 

·'''·,Oie, LLC 

LLC 

<Back-page example of modcration.::rocx> 

MonitaMohan 
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From: 
sent: 
To: 

Cc: 
Subject: 

All: 

Andrew Padiii on behaif of Andrew Padiiia 

Adam Padilla; Allen  Amanda Angel i; Angela ; Anna  
,.., : 11 :,.. . ,...._ .. .._, ____ . ,-...._,.J •• . I""\,... ••• _ r"\ - . •··- .. . --· .... __  
01111v , vttllllvvll , vvuy \ , 1..1<:1vv11 1..1oe;vy11 , 1..1v1 1avv11  
1,.........,.  1.,... ......... ...,,,.. ,. 1,...,.. ....,  1,,...,..,......,. . I ..... .&&  1.-. ............ :&.....,.., n"';.,...,....,.. , 1...,.,....,.; ...,...,. 
IClll  \JCllllC.;)  1 \.JClllCI  Jdl.:JVll 1 "'Cll \JCllllllCI '°'C.:>~l\,d 

; Joye  Justin ; Kolter  Levi Luis ; Maria 
Martina ; Matthew n; Michael  Michael ; Nathan  
Nick Ray  Roger ; Sara ; Sean ; Stefano ; 
Tara  Tranica Zeke 
Carl Ferrer; Dan Hyer 
New Moderation Standards 

Perhaps indefinitely, and certainly over the next four days, we need to intensity our eMorts in cleaning Escorts, Body 
011hc i\ d"!:> io Cc-,...,.uTo T~ Ccrru1eo 4::lnri l lnm ~. C otioh 
I \\.lt.IW' t UU,.tl'- i...WW\.tl......,, I "+J "-"°''-'YI\,.., '"411 ......... VIII \.a I '-\.1'"11 1 • 

This intensification '..-Vi!! co!ne !n the fonn of extra staff and overtime but most important!~, !n stricter standards for 
!anguage and !mages if! ads. 

;'(! like to sH!i avo!•J DeietinQ ar:is w!!en possit•ie, but if an aci rnakes a ciear n3ference to sex fo;· rnoney or an in1age 
displays a sex act;, don't hesitate deleting it. These ere not the types of ads we want on our site et all 

In the case of lesser violations, editing should be sufficient. We're still allowing phrases with nuance but if something 
strikes you as crude or obvious, remove the phrase. We're sti ll allowing HBO type nudity but if an image makes you 
think twice, remove the image. There is zero tolerance for closeups of exposed genitalia. 

To make your efforts count, you'll want to lock any ad you have to edit. You can do this by Editing the Ad in Object 
Editor. In the Ad Object, scroll down to the Violation Flag field and check the Violated Terms of Use box. Then update 
the ad object. This prevents a user from making any future edits to that specific ad. 

If you find yourself locking ads for any user more than twice, lock their entire account. To do this, first View their 
account. 

HIGHLY CONFIDENTIAL BP-PSl-022177 

From: 
Seni: 
To; 

Cc: 
Subject: 

All: 

Andrew P~~~i;i!~ 
Sail.mlay, 
Adam Padma; 

, 
New Moderation Standa rds 

0 11 beha if of ArKirew Padiiia 

Perhaps indefinitely, aM ce nainly over the next four days, we need to intenSify our cnons in Cleaning Escons, Body 
Rubs, Male Escorts , TS Escorts and Dom & Fetish. 

This intensification '.AI!!i come in the form of eXIra staff and ove!1ime bu! most importami ~' in stricter s!andards for 
ianguage and images in ads . 

rlj !ike to stili avo!.j DeieUng ti<:is when poss!t'ie, bUt i! tir', a<:i rfrakes ti clear refe rence [0 sex fm money m an i"lage 
(l ispl8YS 8 sex 8ct " don't hes it8te (leleting it. These flre nOl the types of flds we wflnt on our site 8t 811 

In the case of lesser violations. ed iting stlould be sufficient. We're still all owing ptlrases with nuance but if something 
strikes you as crude or obvious, remove the ptlrase. We're still allowing HBO type nudity but if an image makes you 
think twice, remove the image. There is zero tolerance for closeups of exposed genitalia. 

To make your efforts count, you'll want to lock any ad you have to edit. You can do this by Editing the Ad in Object 
Editor. In the Ad Object, scroll down to tl'1e Violation Flag fie ld and check the Violated Tenns of Use box. Then update 
the ad object. This prevents a user from making any future edits to that specific ad . 

If you find yourself locking ads for any user more Than twice , lock their entire account . To do This, first View their 
account. 

HIGHLY CONFIDENTIAL BP-PSI-022177 

App.000124



Sent: 
To; 

Cc: 

Subject: 
Attachments: 

A.ndrew Padilla [andrew.pad!!la@backpage.corn] on behalf of A.ndrew Pad!!la 

Sunday, October 17, 2010 12:11 A~v1 
Adarn Padliia; Alien  Arnanda  Angel  Angela ; Anna 

; Biii1e  Cathieen  Cody ; Dawn Devyn 

Donavon  Ian  James ; Jana Jason ; Jeff  

Jennifer  Jessica  Joye ; Justin Kolter  Levi  

Luis  iviana ; iviariina  iviatthevv ; iviichael ; 

~v11chael  ~~athan  ~J1ck ; Ray  Roger  Sara 
; Sean  Stefano  Tara  Tran1ca Zeke 

Cari Ferrer; Dan Hyer 

image guideline povver point and !ist of banned terms 

image guidelineslll.ppt; banned or stripped terms.xis 

Some of you aiready received this presentation by Gtaik but i'm attaching it for those of you that haven't. 

For ihe siides ihai say Faii, you shouidn'i aciuaiiy use ihe Fa ii buiion in the queue. 'vVheiher in the queue or in manuai 
review, irnages u·1at fit u·1e Faii criteria st·1ouid be rernoved frorn ads. 

Foi images desciibed as Giaphic Sex Acts, the entiie ad should be removed. 

This is only a guideline. rv1ost of you already have a good idea of hovv to handle most images. If that's vvorking for you, 
stick to it. You're not going to get in trouble for being too clean right novv. 

images aside, its the ianguage in ads thats reaiiy kiiiing us v1ith the /\ttorneys Genera!. images are aimost an 
afterthought to them. 

i'm attaching a iist of terms that are either banned or being stripped out automaticaiiy by fiiters. You shouid be looking for 
u-1e rnisspeiiings H1at tile fiiters and bans are rnissing. 

,\mlrto'W P:ulilb 

Operat10ns l'vlanager 
Rackpag.o.cmn \'i11agc Voi.:;c l'vf.odia 

BP-PS!-029855 

Sent: 
Andrew Padil!a [andrew,padil!a@backpage,(orn] on behalf of Andrew Padil!a 

Sunday, October 17,201012:11 AM 
To; 

Cc: 

Subject: 
Attachments: 

Adarn Padilla; Allen 

~;Biiile 

image guideline povver point and !ist of banned terms 

image guidelinesll1.ppt banned or stripped terms.xls 

Some of you aiready received this presentation by Gtaik but I'm attaching it for those of you that haven't. 

For ihe siides ihai say Faii, you shouidn'i aciUaiiy use ihe Faii buiion in ihe queue. \tVheiher in ihe queue or in manuai 
review, irnages H-Iai fii H-Ie Faii criieria stwuid be rernoved frorn ads. 

For images described as Graphic Sex Acts, the entire ad should be removed. 

This is only a guideline. Most of you already have a good idea of how to handle most images. If that's 'vvorking for you, 
stick to it. You're not going to get in trouble for being too clean right naVy. 

Images aside, its the language in ads thats really killing us v/ith the /\ttorneys Genera!. images are aimost an 
afterthought to them. 

I'm attaching a list of terms that are either banned or being stripped out automaticaiiy by fiiters. You should be looking for 
tr-!e misspeiiings trlat tile fiiters and bans are rnissing. 

;\mlrto'W P;ulilb 

OperatIOns l\lallager 
Va1.;cj'vf.;d1a 

BP-PS!-029S55 

App.000125



From: 

Sent: 

To: 

r~. ....... 
Subject: 
Attachments: 

Andrew Padilla on behalf of Andrew Padilla 
Sunday, October 17, 2010 12:11 A~v1 
Adam  Aiien  Amanda  Angei Angeia ; Arma 

; Biiiie Cathieen \ Cody  Dawn Devyn 
Donavon Ian James Jana Jason  Jeff 
Jennifer Jessica Joye  Just in Keiter Levi 
Luis Maria Martina  Matthew Michael  
Michael Nathan Nick Ray Roger Sara 

Sean  Stefano a; Tara Tranica Zeke 
f"".,..I c,..., ... .... ......... n .... ,... u,, ...... .,. 
'-a11 1 c11c1, va11 11yc1 

image guideline power point and iist of banned terms 
image guideiineslll.ppt; banned or stripped terms.xis 

Some of you already received this presentation by Gtalk but I'm attaching it for those of you that haven't. 

For the slides that say Fail, you shouldn't actually use the Fai l button in the queue. Whether in the queue or in manual 
review, images that fit the Fail criteria should be removed from ads. 

For images described as Graphic Sex Acts, the entire ad should be removed. 

This is only a guideline. rv1ost of you already have a good idea of hovv to handle most images. If that's vvorking for you , 
stick to it. You're not going to get in trouble for being too clean right novv'. 

Images aside, it's the language in ads that's really killing us v;ith the ,b,ttorneys General. Images are almost an 
afterthought to them. 

!'m attaching a !ist of terms that are either banned or being stripped out automatica!!y by ft!ters. You shou!d be looking for 
the misspellings that the filters and bans are missing. 

Andre w Padiiia 
Op~rations ?vfanager 
Backpage.com I Village Voice Media 

BP-PSi-029855 

From: behalf of Andrew Padilla 
Sent: 
To: 

Subjed: 
Attachments: 

image guideiine power point and iist of banned terms 
image gUidellneslll.ppt; banned or stripped terms.xls 

Some of you already received this presentation by Gtalk but I'm attaching it for those of you that haven't. 

For the slides that say Fail, you shou ldn't actually use the Fail button in the queue. Whether in the queue or in manual 
review, images that fit the Fail criteria should be removed from ads. 

For images described as Graphic Sex Acts, the entire ad should be removed . 

This is only a guideline. Most of you already have a good idea of how to handle most images. If that's working for you , 
stick to it. You're not going to get in trouble for being too clean rig ht now. 

Images aside, it's the language in ads that's rea lly killing us with the Attorneys GeneraL Images are almost an 
afterthought to them. 

I'm attaching a !is! of terms that are either banned or being stripped out automatically by filters . You should be !oo!dng for 
the misspellings that the fillers and bans are misSing. 

8P-PSi-029855 

App.000126



View Issue Details 

ID: 

12686 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Steps To Reproduce: 

Additional Information: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 
ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

MODERATION: Lock edited ads more efficient for violating TOU 

We want to edit some ads and immediate lock the ad from being re-edited by the user. 

Client puts in bad text or bad pie that violates TOU but is not illegal. 
- We edit the post by clicking "Edit this Ad (backpage form)" 
- We remove a pie or remove some text 
- We have two choices 
1. Update ad 
2. And a second button: "Update ad I Violated TOU /lock ad from editing" 
- When we click the second option: 
* The change is made on the ad. 
* The ad is checked under violation flag: "violated terms of use" 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

Date Submitted: Last Update: 

2010-10-19 17:22 2010-11-14 11 :45 

BACKPAGE00012975 

View Issue Details 

ID: 

12686 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Compo Date: 

Fiscal Quarter: 

Summary: 

Description: 

Steps To Reproduce: 

Additional Information: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 
ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mmor 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

MODERATION: Lock edited ads more efficient for violating TOU 

We want to edit some ads and immediate lock the ad from being re-edited by the user. 

Client puts in bad text or bad pic that violates TOU but is not illegal. 
- We edit the post by clicking "Edit this Ad (backpage form)" 
- We remove a pic or remove some text 
- We have two choices 
1. Update ad 
2. And a second button: "Update ad f Violated TOU flock ad from editing" 
- When we click the second option: 
* The change is made on the ad. 
* The ad is checked under violation flag: "violated terms of use" 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

Date Submitted: Last Update: 

2010-10-19 17:22 2010-11-14 11:45 

BACKPAGE00012975 

App.000127



Attached Files: 
Notes 

(0039056) 

DesertNet 
2010-11-12 19:33 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

This is now live. 

BACKPAGEOOO 12976 

Attached Files: 
Notes 

(0039056) 

DesertNet 
2010-11-12 19:33 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

This is now live. 

BACKPAGEOOO 12976 
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·..__ 

From: 
Sent: 
To: 
Cc: 
Subject: 

> Personals: 

Andrew Padilla ··········••on behalf of Andrew Padilla 
Tuesday, October 26, 2010 1 :13 AM 
Sara o 
Angela  Carl Ferrer: Joye  
personals and adult jobs queue standards 

> - no sex act pies (full nudity is ok) . 
> - no rates for service (we are keeping out escorts). no mention of money 
-phrases like "compensation" and "generous" are okay. 
> - Escort type ads with no rates or mention of money are okay 
- Sugar daddy and generous gentlemen type ads are OK. 

> Adult jobs 
> - no escort type price menus (we are keeping out escorts) 
> - no sex act for money (A user can not say I want someone I'll pay $50 for oral sex) 
> - Do NOT delete: porn j obs. They are legal. 
>A user can say I want a girl to do a porn video $1000 for full sex. 
> It's legal cause it's considered an art form. 
- it's okay for an employer to mention what the pay for a video shoot will be. just not escort menus 

These are Carl's guidelines from this weekend. I've made a few edits for clarification. Please give Angela a crash 
course on this if you can so she can pick up these queues at 4am. You can both add an hour to your timesheet for the 
training. 

IMPORTANT: 

Keep an eye on which queue you're in. It's real easy to forget which one you're working in and the standards aren't 
remotely similar. 

Andrew Padill~ 
Operations Manager 
Bacl::p,1gc.com I Villngc Voice Media 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00024236 

CONFIDENTIAL BP-PS l-895627 

From: Andrew Padilla on behalf of Andrew Padilla 
Sent: 2S, 20101: 13AM 
To: 
Cc: 
Subject: 

: Ferrer;Joy~ 
adult jobs queue""Sra"Oda'rds 

> Personals: 
> - no sex act pies (full nudity is ok) . 
> - no rates for service (we are keeping out escons), no mention of money 
-phrases like "compensat;on~ and ·generous~ afe okay. 
> - Escort type ads with no rates or mention of money are okay 
- Sugar daddy and generous gentlemen type ads are OK. 

> Adult jobs 
> - no escort type price menus (we are keeping oul escorts) 
> - no sex act for money (A user can not say I want someone I'll pay $50 for oral sex) 
> - Do NOT delete: porn jObS. They are legal . 
> A user can say I want a girl to do a porn video $1000 for full sex. 
> It's legal cause it's considered an art form. 
-it's Okay for an employerto mention what the pay for a video shOOt will be. just not escort menus 

These are Carl's guidelines from this weekend. I've made a few edits for clarification. Please give Angela a crash 
course on this if you can so she can pick up these queues at 4am. You can both add an hour to your timesheet for the 
training. 

IMPORTANT: 

Keep an eye on which queue you're in . It's real easy to forget which one you're working in and the standards aren't 
remOlely similar. 

v.,;~o Medi. 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00024236 

CONFIDENTIAL BP-PSI-895627 
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From: 
Sent: 
To: 
Subject: 
Attachments: 

» 
>>> From: Carl Ferrer 

Carl Ferrer••••••••••lon behalf of Carl Ferrer 
Tuesday, Ociober 26, 2010 12:10 Aivi 
Cari Ferrer 
\lViite up the rule son tex1 to appear on the top of the queue. 
,.... ....... ........ 4: . • ..... 
\Jdll.f.JUI: _.lAl 

>>> Date: October 25, 2010 12:19:42 PM MST 
>>> To: Andrew Padilla 
>>>Subject : Update I am g1v1ng Scott (i'll call you) 
))) 

»> UPDATE: 

>>> 1, Hired 13 Indians 
>>> 2. Adult jobs and personals under beta moderaiton 3. Added multiple 
>>> efficiencies to queue. 
>>> 4. CrcJtcd "Edited ad" queue is built \,~ith 15 minute windoi-J. 
>>> 5. We get a lot of complaints about false positives (staff training 
>>> issue) 6. Staff requests: 
>>> - a check box to delet e pies easie r (scheduled) 
>>> - Show counter with number of ads pending for review in each queue 
>>> - Tool to highlight ads in red over 20 minute queue goal and provide reporting. 
>>> - Reports 
>>> * number of ads in each queue within selectable time . 
>>> * number of ads moderated within a specified time window 
»> 
>» 
>>> Recommendations: 
>>> 1 . Adult jobs: 
>>> a. Comments: 
>>> - no plan on bringing photo's back. 
>>> - illegal content removed is usually money for sex act 
>>> - The content is pretty clean after remov i ng pies. 
>» 
>>> b. Category Standards: 
>>> - Keep out escorts 
>>> - no sex act for money 
>>> - We do NOT delete or fail: porn jobs. They are legal. 
>» 
>» c. Actions: 
>>> Sex act for money ads are deleted. 
>>> Hourly rate escort or body rub ads may be moved to the right category. 
»> 
>>> 2. Personals 
>>> a. Comments: 
>>> - heavy graphic content in men seeking men 
>>> - illegal content is usually money for sex act 
>>> - sex act pies are common problem. 
>>> - Are we going to allow nudity displaying any genitalia? 
»> 
>>> b. Standards: 
NOT ALLOWED 
>>> - no sex act pies or gentalia. 

CONFiDENTiAL BP-PSi-02290 ·1 

From: 
Sent: 
To ; 
Subject : 
Attachme nts : 

» 

Carl Ferrer on behalf of Carl Ferrer 
Tuesday, October 26, 201012:10 AM 
Carl Ferrer 
\tJr.te up the ru:e son te).1: to "ppe .. , on H-,e top of H-,e queue_ 
..... _ .... __ u . • ... 
...... O I I . fJUl , _.lAl 

»> From: Carl Ferrer 
»> Date: October 25, 
»> To: Andrew Padi l la 
»> Subject: 

>>> UPDATE: 
»> 1 . Hired 13 Indians 
»> 2. Adult jobs and personals under beta moderaiton 3. Added multipl e 
»> efficiencies to queue. 
»> 4. Cre;}ted "Edited ;}d" queue is built with 15 minut e window. 
>>> s. We get a lot of compla i nts about fa lse positives (staff training 
»> issue) 6. Staff requests: 
»> a chec k box to delete pies easier· (s c heduled) 
») Show counter with number of ads pending for review i n each queue 
») Tool to highlight ads in red over 2E1 minute queue goal and provide reporting . 
»> Reports 
»> '" number of ~ds in e~c h queue within sclect~blc timQ . 
>>> '" number of ads moderated within a specified time window 
»> 
»> 
») Recommendations: 
»> 1 . Adult jobs: 
>)) a. Comments: 
»> no plan on bringing photo's back. 
»> illegal content removed is usually money for sex act 
»> The content is pretty clean aftep pemoving pies . 
»> 
»> b. Category Standards: 
»> Keep out escorts 
»> no sex act for money 
>)) We do NOT delete or fail: porn jobs. They are legal. 

>)) c. Actions: 
») Sex act fo r money ads are deleted. 
»> Hourly rate escort or body rub ads may be moved to the right category. 
»> 
»> 2. Personals 
>)) a . Comments: 
»> heavy graphic content in men seeking men 
>>> illegal content is usually money fat' sex act 
») sex act pics are common problem. 
») Are \~e going to allO\oJ nudity displaying any genitalia? 
> » 
»> b. Standards: 
NOT ALLOWED 
»> - no sex act pies or gentalia. 

CONFiDENTiAL BP-PSi-02290 -1 
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>>> - no rates. 
These are ok: 
sex act text, 
>>> - Do NOT delete ads about companion or massages ads if they do NOT 
>>> include a rate. 
>>> - Sugar daddy and generous gentlemen type ads are OK. 
Sex language is OK 
>» 
>» c. Actions: 
>>> Sex act pies are removed. 
>>> Sex act for money ads are deleted. 
>>> Hourly rate escort or body rub ads may be moved to the right category. 
> 
>>> 
>>> 3. Adult (escortsJ body rubsJ etc.) 
>>> a. Comments: 
>>> - _Ads are under revie\iii too lcing 
>>> - illegal content is usually money for sex act 
>>> - sex act pies are common. 
>>> - Are we going to allow nudity displaying any genitalia? 
>>> 
>>> b. Standards: 
>>> - no sex act pies. 
> > > - no sex act for n1oney text. 
- no labia or vagina showing 

>>> c. Actions: 
>>> Sex act pies are removed and ad text may stay. 
>>> Sex act for money ads are deleted and user is notified. 
>>> 
>>> 
>>> 

COMF! DE~!T!.A.L 

2 

BP-PS!-022902 

»> - no rates. 
These are ok: 
sex act text, 
»> - Do NOT delete ads about companion or massages ads if they do NOT 
»> include a rate. 
»> - Sugar daddy and generous gentlemen type ads are OK. 
Sex language is OK 
>>> 
>>> c. Actions: 
») Sex act pies are removed. 
»> Sex act for money ads are deleted. 
»> Hourly rate escort or body rub ads may be moved to the right category. 
> 
»> 
»> 3. Adult (escorts} body rubs} etc.) 
»> a. Comments: 
») - .Ads ape under' pevie\ilj too lcltlg 
»> - illegal content is usually money for sex act 
»> - sex act pies are common. 
»> - Are we going to allow nudity displaying any genitalia? 
»> 
»> b. Standards: 
»> - no sex act pies. 
> > > - no sex act fot, tlwney text. 
- no labia or vagina showing 

»> c. Actions: 
»> Sex act pics are removed and ad text may stay. 
»> Sex act for money ads are deleted and user is notified. 
»> 
»> 
»> 

CO~!F! DE~!T!.A.L 

2 

BP-PS!-022902 
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From: n behalf of Andrew Padilla 
Sent: 
To: 
Cc: Carl Ferrer 
Subject: your crew can edit 

Hi ~.1on ita , 

We need as much direct help from your crew as possible. They should stop Failing ads and begin Editing. 

We understand if some mistakes are made .. As !ong as your crew is editing and not removing the ad entirely, we 
shouldn't upset too many users. 

Your crew has permission to edit out text violations and images and then approve the ad. 

Andrew Pad iifo 
Operations ~ .. fan!l g.er 
Backpage.com I Village Voice Media 

CONFiDENTiAL BP-PSi-021848 

From: behalf of Andrew Padilla 
Sent: 
To: 
Cc: 
Subject : your crew can edi~ 

Hi Manila, 

We need as much direct help from your crew as possible. They should stop Fa i!ing ads and beg in Editing. 

We understand if some mistakes are made. As long as your crew is editing and not removing the ad entirely , we 
shouldn't upset too many users. 

Your crew has permission to edit out text violations and images and then approve the ad. 

CONFiDENTiAL BP-PSi-02·1848 

App.000132



View Issue Details 

ID: 

12547 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Steps To Reproduce: 

Additional Information: 
Attached Files: 

Category: 
[Backpage. com] 
backpage.com 

padillaa 
ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

Add "Violated Terms of Use" button to backpage form in admin 

Date Submitted: Last Update: 

2010-10-07 11 :51 2010-10-27 21 :44 

Can you add a check box at the bottom of the Edit This Ad (backpage form) page that allows our moderators to select "Violated Terms of Use"? 

I'm attaching a really bad mockup. 

violated mock 100710.jpg (199,479) 2010-10-07 11:51 
https://tasks. backpage. com/file_ download. php?file _id=3 93 9&type=bug 
Notes 

(0038578) Hey, this is really a good idea. 

HyerD 
2010-10-27 15:30 With the new changes, we are editing 70 to 80 % of ads. So any device that saves time, will help us deliver the new 

(edited on: 2010-10-27 16: 15) 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00013030 

View Issue Details 

ID: 

12547 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Compo Date: 

Fiscal Quarter: 

Summary: 

Description: 

Steps To Reproduce: 

Additional Information: 
Attached Files: 

Category: 
[Backpage. com] 
backpage.com 

padillaa 
ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mmor 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

Add "Violated Terms of Use" button to backpage form in admin 

Date Submitted: Last Update: 

2010-10-07 11 :51 2010-10-2721 :44 

Can you add a check box at the bottom of the Edit This Ad (backpage form) page that allows our moderators to select "Violated Terms of Use"? 

I'm attaching a really bad mockup. 

violated mock 100710.jpg (199,479) 2010-10-07 11:51 
https:!ltasks. backpage. com/file_download. php?file _id=3 93 9&type=bug 
Notes 

(0038578) Hey, this is really a good idea. 

HyerD 
2010-10-27 15:30 With the new changes, we are editing 70 to 80 % of ads. So any device that saves time, will help us deliver the new 

(edited on: 2010-10-27 16: 15) 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00013030 
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(0038611) 

ferrerc 
2010-10-27 21 :38 

(0038612) 

ferrerc 

2010-10-27 21 :44 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

standard faster. 

Which is better? 
This task is the similar. We need to decide which one: 
http://tasks.newtimes.com/view.php?id=l2547 [~] 

This one seems a little more clear. 
http://tasks.newtimes.com/view.php?id=l2686 [~] 

This task is a duplicate. 

BACKPAGE00013031 

(0038611) 

ferrerc 
2010-10-2721:38 

(0038612) 

ferrerc 

2010-10-2721 :44 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

standard faster. 

Which is better? 
This task is the similar. We need to decide which one: 
http://tasks.newtimes.comlview.php?id=12547 [~] 

This one seems a little more clear. 
http://tasks.newtimes.comlview.php?id=12686 [~] 

This task is a duplicate. 

BACKPAGE00013031 
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J '" "'- '" From: on behalf of Andrew Padiila 

Seni: 
To: 

Subject: 

'vVe've been messing around with listing guidelines in the queue since last night but the language isn't finalized yet. 
Regardless of what we specifically wind up saying there, here are some new rules: 

no bare butts (thongs okay) 
no penises 
no breast sucking 
no GFE, no PSE 
no pricing for services jess than an hour 

You can rnove fot\Narcl enforcing ti18se changes inlnl8Ciiateiy. i'ii have more instructions later atlout ilOW much 
female frontal nudity will be allowed. 

'Ne won't be removing ads for these violations. These ads should be edited and "violated terms of USe" should be 
Selected. 

VVe have to be fair to the users and give them time to adapt. Thanks. 

Andrew' Padilla 

CO~!F! DE~!T!AL BP-PS!-019672 
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From: Dan Hyer on behaif of Dan Hyer 
Seni: V\.fednesday, October 27, 2010 5:07 Pivi 
To: Andrew Padilla; Carl Ferrer 
Subject: Re: Fvvd: t.Jevv posting rules to go on top of the page: 

Cool. How can we help? 

>>>Andrew Padilla 10/27/2010 10:59 AJvi >>> 
i told monita~ she could start enforcing the rules listed in the queues and my crew is going 
to do the same. 

as far as the ban on "under an hour" and "bare butts", i might start as early as after lunch. 

Operations Manager 
Backpage.com I Village Voice Media 

>>> On 10/27/2010 at 5:08 AM, Dan Hyer wrote: 
Only question is when is the launch/official date to start implementation of the new 
standards? 

(ideally on a Monday). 

»> earl Ferrer 10/27/2010 1:10 AJl'I >>> 
final version with erect removed: 

> 
> POST LEG.11.L ,11.DS HERE 
> Pricing for legal adult services must be for a m1n1mum of one hour Do 
> not suggest an exchange of a sexual act for money. 
>Do not use code words such as 'greek'J gr33k 'bbbj' J I hl ,-,.,_,I 

U..LUll\I J 
r:i:::i::: nci::: 
UI LJ rJL_, 'trips to greece' ---t:LL. 

> Do not post obscene images, e.g. uncovered genitalia; sex acts, penises; etc. 
> Do not post content which advertises an illegal service. 
> Postings not comp1y1ng with Tne terms of use are suoJect to removal. 

Begin forwarded message: 

> From: andrew 
> 2010 10:21:22 PM MST 
> "Dan Hyer" 
> 
> Subject: Re: New oostine rules to 20 on top of the page: 
> Reply-To: ~a~n~d~r~e~wclllllllllllllllllllllll 
> 

COMF! DE~!T!.A.L BP-PS!-021857 

From: behaif of Dan Hyer 
Seni: 
To: Andrew Padilla; Carl Ferrer 
Subject: Re: FVvd: Ne\rv posting rules to go on top of the page: 

Cool. How can we help? 

»> Andrew Padilla 10/27/2010 10:59 AN »> 
i told monita~ she could start enforcing the rules listed in the queues and my crew is going 
to do the same. 

as far as the ban on ··under an hour" and "bare butts", i might start as early as after lunch. 

»> On 10/27/2010 at 5:08 A~, Dan Hyer wrote: 
Only question is when is the launch/official date to start implementation of the new 
standar'ds? 

(ideally on a i~onday). 

»> Carl Ferrer 10/27/2010 1:10 AM »> 
final version with erect removed: 

> 
> POST LEG,ll.L ;8.05 HERE 

> Pricing for legal adult serVIces must be for a mInImum of one hour Do 
> not suggest an exchange of a sexual act for money. 
> Do not use code words such as 'greek', gr33k 'bbbj'-, • hl "",-,' 

U.l.UIIII -' 'trips to greece' 
~-~ eLL. 

> Do not post obscene images, e.g. uncoveped genitalia, sex acts, penises, etc. 
> Do not post content which advertises an illegal service. 
> Postings not complYlng with Tne terms of use are suoJect to removal. 

Begin forwarded message: 

"Dan Hyer" 

> 
> 
> 
> 
> rules to on top of the page: 

~11iIiIiiiiI1liiiililil1iIiIIIIIiIIi 
> 

CO~!F! DE~!T!.A.L BP-PS!-021857 
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>>> Do not post obscene images, e.g. uncovered genitalia, sex acts, erect penises, etc. 
> 
> This means no nudity below the waist, right? 
> ------Original Message------
> From: Carl Ferrer 
> To: Dan Hyer 
> To: Andrew Padilla 
> Subject: New posting rules to go on top of the page: 
> Sent: Oct 26, 2010 8:54 PM 
> 
> Net~1 posting rules to go on top of the page: 
> 
> \•Je i·Jill not remove ads i·Jith vaginas or penis shoi-Jing, _just the images unless they are a 
frequent offender. 
> We will not remove ads with rates under an hour, just the text with the m1n1mum rates. 
> Users need time to react to this change. 
> 
> POST LEGAL ADS HERE 
> Pricing for legal adult services must be for a minimum of one hour Do 
> not suggest an exchange of a sexual act for money. 
> Do not use code words such as I hl "''·'I 

l.l..LVV\I ' 
r.:cc nee 
<.JI L' rJLJ 'trips to greece', 

-~~LL. 

> Do not post obscene images, e.g. uncovered genitalia, sex acts, penises, etc. 
> Do not post content which advertises an illegal service. 
> Postings not complying with the terms of use are subject to removal. 
> 
> 
> Any questions? 
> 
> The hard part of this job is the rules keep changing. 
> 
> earl 

2 

COMF! DE~!T!AL BP-PS!-021858 

»> Do not post obscene images, e.g. uncovered genitalia, sex acts, erect penises, etc. 
> 
> This means no nudity below the waist, right? 
> ------Original Message------
> From: Carl Ferrer 
> To: Dan Hyer 
> To: Andrew Padilla 
> Subject: New posting rules to go on top of the page: 
> Sent: Oct 26, 2010 8:54 PM 
> 
> Nel~l posting rules to go on top of the page: 
> 
> \'Je ~·dll not remove ads ~·dth vaginas or penis shmoJing, just the images unless they are a 
frequent offender. 
> We will not remove ads with rates under an hour, just the text with the mlnlmum rates. 
> Users need time to react to this change. 
> 
> POST LEGAL ADS HERE 
> Pricing for legal adult services must be for a minimum of one hour 00 
> not suggest an exchange of a sexual act for money. 
> Do not use code words such as 'h1 ....... , ' 

l.I.l.VVII , 
r.:ee nee 
<..JI L, rJL, 'trips to greece', 

~~t=LL. 

) Do not post obscene images, e.g. uncovered genitalia, sex acts, penises, etc. 
> Do not post content which advertises an illegal service. 
> Postings not complying with the terms of use are subject to removal. 
> 
> 
> Any questions? 
> 
> The hard part of this job is the rules keep changing. 
> 
> carl 

2 

CO~!F! DE~!T!AL BP-PS!-021858 
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From: 
Sent: 
To: 

Subject: 

Andrew Padilla on behalf of Andrew Padilla 
Wednesday, October 27, 2010 5:25 PM 
Adam Allen Amanda  Angel Angela Anna 
Billie Cathleen  Cody Dawn Devyn Donavon 
Ian James Jana Jason  Jeff Jennifer Jessica 

 Joye Justin Kolter  Levi Luis Maria 
Martina  Matthew Michael Michael Nathan Yockey; 
Nick Ray Roger Sara Sean Stefano 
Tara Tranica Zeke  
new guidelines in adult 

We've been messing around with listing guidelines in the queue since last night but the language isn't finalized yet. 
Regardless of what we specifically wind up saying there, here are some new rules: 

no bare butts (thongs okay) 
no penises 
no breast sucking 
no GFE, no PSE 
no pricing for services less than an hour 

You can move forward enforcing these changes immediately. I'll have more instructions later about how much 
female frontal nudity will be allowed. 

We won't be removing ads for these violations. These ads should be edited and "violated terms of use" should be 
selected. 

We have to be fair to the users and give them time to adapt. Thanks. 

Andrew Padilla 

CONFIDENTIAL BP-PSl-019672 

From: on behalf of Andrew Padilla 
Sent: 
To: 

Subject: 

We've been messing around with listing guidelines in the queue since last night but the language isn't finalized yet. 
Regardless of what we specifically wind up saying there, here are some new rules: 

no bare butts (thongs okay) 
no penises 
no breast sucking 
no GFE, no PSE 
no pricing for services less than an hour 

You can move forward enforcing these changes immediately. I'll have more instructions later about how much 
female frontal nudity will be allowed. 

We won't be removing ads for these violations. These ads should be edited and "violated terms of use" should be 
selected. 

We have to be fair to the users and give them time to adapt. Thanks. 

Andrew Padilla 
Operations Manager 

CONFIDENTIAL BP-PSI-019672 
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From: Monita Mohan 
Sent: H1u1sday, Ociobef 28, 2010 2:37 Aivi 
To: Cari Ferrer 
Cc: Andiew Padilla 
Subject: Re: Canyouedltadsnow? 

Yes I do believe we will be - I am off to train the staff 

Thanks 
Monita 

On Wed, Oct 27, 2010 at 6:35 PM, Carl Ferrer 
Awesome. 

on behalf of Monita Mohan 

wrote: 

Removing bad pies and removing bad text like 15 min l/2hom is critical. 

I think you will be busy. 

earl 

On Oct 27, 2010, at 6:32 PM, Monita Mohan wrote: 

> Hi Carl and Andrew 
> 
> We can open the ads and edit them now in India and here in the US 
> 
> Thanks 
> Monita 
> 
> On Wed, Oct 27, 2010 at 6:25 PM, Carl Ferrer 
> Can you edit ads novv? 
> 
> I see the deveiopers added your ll'. 
> 
> Cari 
> 
> 
> 
' ,,.- --
> Ivionita Mohan 
> Manager 
> Ei Camino Technoiogies LLC 
>  

 
> Ph: 
> 

CONFiDENTiAL 

wrote: 

BP-PSi-O·i 9668 

From: 
Sent: 
To ; 
Cc: 
Subject : 

Manila Mohan 
Thursday , 
Carl Ferrer 
Andrew Padilla 
Re: Can you edit ads now? 

Yes I do believe we wil! be - I am oITto train the staff 

Thanks 
Monita 

On Wed, Oct 27, 2010 at 6:35 PM, Carl Ferrer 
Awesome. 

Removing bad pics and removing bad text like 15 min 1I2hour is critical. 

Ilhink you will be busy. 

carl 

On Oct 27, 2010, at 6:32 PM, Monita Mohan wrote: 

> Hi Carl and Andrew 
> 
> We can open ihe ads and edit them now in india and here in the US 
> 
> Thanks 
> Monita 
> 
> On Wed, Oct 27, 2010 at 6:25 PM, Carl Ferrer 
> Can you edit ads nov.'? 
> 
> I see the deveiopers added your lP . 
> 
> Carl 
> 
> 
> 
> --
> Monila ivi.ohan 
> Manager 
> El ~~Ie<:ilnologies LLC 

CONFiDENTiAL 

behalf of Monita Mohan 

wrote: 

wrote: 

8P-PSi-O·19668 
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Monita Mohan 
Manager 
E! Camino Technologies LLC 

 

 

CONFiDENTiAL 

2 

BP-PSi-O·i 9669 

Manita Mohan 
Manager 

CONFiDENTiAL 

loiogies LLC 

2 

8P-PSi-O-19669 
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From: Andrew Padilla on behalf of Andrew Padilla 
Sent: Friday, October 29, 2010 5:50 PM 
To: Carl Ferrer; Monita Mohan 
Subject: Re: Request quick feedback - are we on track in training? 

Hi Monita, 

No glaring mistakes that I can see. 

It's a little more difficult to provide constructive feedback with your crew editing instead of failing. With a Fail, we can see 
the ad intact and ask questions; with an Edit we can only see what they've left behind. The risk there is that your crew 
might be working harder than necessary. After things settle down, we should come up with some quality control tests to 
make sure they aren't editing too much. In the meantime, I consider it completely acceptable if they are being too strict. 
The trade off is that you're helping our crew directly and that's tremendous right now. Thank you for all the time you're 
putting into this training phase. 

Andrew Padilla 
Operations 1'.fanager 
Backpage.com I Village Voice Media 

>»On 10/29/2010 at 8:39 AM, Monita Mohan 
Hi Andrew 

>wrote: 

Please let me know if there are any glaring mistakes being mad.e so that I can rectify them immediately. I am running 3 
training sessions daily to drum in the guidelines and some feedback letting me know what I should emphasize more 
will be very helpful ~ training is only as good as the results. 

Thanks 
Monita 

Monita Mohan 
Manager 
El Camino Technologies LLC 

 
Ph: 

 

BACKPAGE00024151 

From: Andrew Padilla on behalf of Andrew Padilla 
Sent: Fdday, Oct.,ber 
To: Carl Ferrer; Monita Mohan 
Subject: Re: Request quick feedback - are we on track in training? 

Hi Monita, 

No glaring mistakes that I can see. 

It's a little more difficult to provide constructive feedback with your crew editing instead of failing. With a Fail, we can see 
the ad intact and ask questions; with an Edit we can only see what they've left behind. The risk there is that your crew 
might be working harder than necessary. After things settle down, we should come up with some quality control tests to 
make sure they aren't editing too much. In the meantime, I consider it completely acceptable if they are being too strict. 
The trade off is that you're helping our crew directly and that's tremendous right now. Thank you for all the time you're 
putting into this training phase. 

Andrew b dill . 

»> On 10/29/2010 at 8:39 AM , Monita Mohan •••••••••••• > wrote: 
Hi Andrew 

Please let me know if there are any glaring mistakes being made so that I can rectify them immediately. I am running 3 
training sessions daily to drum in the guidelines and some feedback letting me know what I should emphasize more 
will be very helpful- training is only as good as the resu lts. 

Thanks 
Monita 

Manila Mohan 
Manager 

olog les LLC 

1 

BACKPAGE00024151 
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From: Andrew Padilla on behalf of Andrew Padilla 
Sent: Monday, November' 01 , 2010 9:22 Pivi 
To: Cari Ferrer; Dan Hyer 
Subject: Re: Fwd: Banned Piostitution-Related Teims List in the Escorts Section 

most of these are so far fetched, it doesn't matter ,_..;hat v.;e do. they'll never come up. 

am i setting up these filters or are \AJe handing it off to someone? 

why wou!d we want to highlight a short term !ike FS but not strip it? 

Andrew Padilla 
Operations Manager 
Backpage.com j Vii iage Voice iviedia 

>II >::~:~:~::::::t::::::.n::P•::
1

~rom ad shoold prompt fue rerms of u~ violation, and cr~re edit lock out 
(not now, but maybe in a month once we have a handle on it). 

> > > Carl Ferrer 11/1/2010 3:43 PM >>> 
See attached banned terms. 

1. categories: male escorts, female escorts, domination, body rubs, TS. 
NOT: phone/web or adult jobs 

2. Depending on the term, we can either strip out, ban, or create a way that the term is hi.ghlighted in the ads on the 
moderation page. 
Some terms like asp would create a lot of false Positives. 
Short terms like "fs" should probably appear highlighted in the queue but not be stripped out. 

3. According to Andrew, strip out shouid probabiy be done faster since it shows up in the queue. 
However, we then are aierting the user. Perhaps, we need a setting in strip out as immediate or deiayed removai. 

Please see the attached list and tell me what you think we should do. 

earl 

CONFiDENTiAL BP-PSi-2_00002598 

From: behalf of Andrew Padilla 
Sent: Monday, r 

Carl Ferrer; Dan Hyer To; 
Subject : Re: Fwil : Banned Prostitution-Related Terms Ust ito H"le Escorts Section 

most of these <'Ire so far fetched , it doesn't matter what we do. they'll never come up .. 

am i setting up these filters or are we handing it off to someone? 

why would we want to highlight a short term lik.e FS but not strip it? 

Andrew P~dilb 

Voice iviedi. 

>::>::> On 11 f1l20 10 at 1:51 PM, Dan Hyer wrote: 
I Yes, asp and fs are too general, 

If our list is concise, eventually, strip term from ad should prompt the terms of use violation, and create edit lock out.. 

(not now, but maybe in a month once we have a handle on it) .. 

»> Carl Ferrer 
See attached banned t.rlms. 

11/1/20103:43 PM »> 

1. Cate90ries: male escorts, female escorts, domination, body rubs, TS .. 
NOT: phone/web or adult jobs 

2. Depending on the term, we can either strip out, ban, or create a way that the term is highlighted in the ads on the 
moderation page .. 
Some terms like asp would create a lot of false positives .. 
Short terms like "fs" should probably appear highlighted in the queue but not be stripped out.. 

3. According to Andrew, strip out should probably be done faster since it shows up in the queue .. 
However, we then are alerting the user .. Perhaps, we need a setting in strip out as immediate or delayed removal.. 

Please see the attached list and tell me what you think we should do. 

carl 

CONFiDENTiAL BP-PSi-2_00002598 
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From: 
sent: 

Andrew Padiiia on behaif of Andrew Padiiia 

To: Carl FeiTer; Dan Hyer 
Subject: Re: I need a lost of tasks to help your moderators 

i like task 1 but i think it's more of a customer service improvement, not necessarily something that will help a moderator 
keep the site cleaner. 

for task 2, could we strip out I ghost the term? the term would be stripped out of admin instantly but delayed on the ad 
management screen indefinitely. user site is cached from admin I origin so we wouldn't run the risk of caching stripped 
terms. 

separate tasks: 

a. extend the new Red Frame image removal (currently only available in the queue) to the admin view. add an update 
button. 

b. deve!op a \"lay to put a red frame en any ' .... lord c!icked in the queue or adm~n v~e\·'l. any \·vord \A/!!!1 a red frame \•ti!! be 
removed \·vher. the aa 1s i 1.pproved or updated. aaa an update button. 

Andrew Padill• 
Operations l'vfanager 
llaclq1agc.co;m Village Vo>icc )'vf.:-Oia 

»>On i it2/20i0 at 2:58 PM, Dan Hyer wrote: 
:T :i iir~. :~~ ... ~~ .. ~:. i ~ T~~l~ .-j: .: : .. .. . . ..... 
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From: 
Seni: 
To; 
Subject: 

Andrew Padi;;a all beha if of ArKirew Padiiia 
Tuesday, 
Carl FeiTer; Dan Hyer 
Re: I need a lost of tasks to help yOui mooeiatoiS 

i like task 1 but i think it's more of a customer service improvement not necessarily something that will help a moderator 
keep the site cleaner. 

for task 2, could we strip out I ghost the term ? the term would be stripped out of admin instantly DUt delayed on the ad 
management screen indefini tely. user site is cached from admin I origin so we wouldn't ru n the risk of caching stripped 
terms . 

separate tasks: 

a. extend the new Red Frame image removal (Currently only available in the queue) to the admin view. add an uPdate 
bunon. 

D. develop a way to put a red frame on any 'Nord clicked in the queue or admin view. any word witt1 a red frame wi!! be 
removed when tt1e ad is .i1..pproved or updated. add an update button. 

»> On ll f2l20iO 812:58 PM, Dan Hycr wrote: 
1 j;k80PtiOrl :3 in Task 2.. 

A.:so,\Nould it be too d€stn.;ctlv€ for the US€ic",:;peri€nCe to hayean autoiT'lCitic€dit lock out? 

On ~y imposed if ausert.ried posting kmgterm, "clearl"youtlinedpdCif to Juncof 2010" tennscuffently in the fater. 
E](ampte: Liser~fiestv putin,Greekin an,Aduitc~tegOiY.", User'',) ~c.countiS "iock~" with ~itlockolit 

If auserhasScollllllun ity removed ads, they are "iocked oue-with the nel<t lise. of a fiitered term, 
ExarnPle:supportcomrnunity removed 5 ads, u$erposts an ad\Vithbannedterm, user aCc()ullt is "Iocked 'f V\' ithedit 
lock out. 

I 5U9gestthe above because we.are.startingto ban users who repeatedly violate terms. Mainly Georgia Escorts, and 
TS,and 1'-1ale Escortsirf upper Northeast. 

»> CM Ferrer ~!~r !! •••••• II'>lJ /2/2010J:OTPM »> 
Task l is strai~htforward . 
I 'm notsure what to. do with Task 2. 

Doyouhaveanyothertasts mind? 
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TASK 1. Create av.ray to alert moderators \Nhenever a post 
is undei review longei than 20 minutes. 

If adult, adult jobs, or personals ad under revievv longer than 20 minutes, make the font red for the category, 

Here's the queue iay out: 
aduit i adult jobs i personais 
new i other i failed i jads with links i oici aierts 

Example: 
IF an adult jobs ad is under review status for 21 minutes: 
THEN, make "adult jobs" in a red font 

T.A.SK 2. Increase the speed of the strip out from some terms 

- Certain terms vve vvant stripped out fast or even prior to going to the moderation queue 
GFE, PSE, Spinner, BBBJ, Ora!, 

- Others terms 'vve \"tant to delay to not shovv our hand 
Examples: competition 'v".Jeb sites and black hat adult affiliate rr.arketer URLs 

Options: 
1. Create option on strip out (random or fast) 
This seerriS k!nd of cornp!!cated. 

2. ShoY.t stripped out terms in yeiio\r.1 high!ight in moderation and admin viev·1 to !et us kno\Af it \Afiii be removed soon. 
1 nls seems to heip bur suu means our moderators are iooking at something that shouid be gone aiready. 

3. VVe couid a!so add a ilst cf terms to the fiiter that shcuid not be stripped cutT but couid be highiighted in 
moderation and admin vie\v, 
The terms an:; possible violation ofTOU but are too short to strip out like BJ or ASP. 
Orr the terms iequire the context of the entire ad to see if they aie bad. 

2 
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TASK 1. Create a way to alert moderators vv'henever a post 
is under review longer than 20 minutes. 

If adult! adult jobs, or personals ad under revievv longer than 20 minutes, make the font red for the category. 

Here's the queue iay out: 
aduit I aduit jobs I persona is 
new I other I faiied I lads with iinks I oid aierts 

Exampie: 
IF an adult jobs ad is under review status for 21 minutes: 
THEN, make "adult jobs" in a red font 

T.A.SK 2. Increase the speed of the strip out from some terms 

- Certain terms vve v'Iant stripped out fast or even prior to going to the moderation queue 
GFE, PSE, Spinner, 888J, Ora!, 

- Others terms 'Ne .. ",ant to delay to not shovv our hand 
Examples: competition Ilieb sites and black hat adult affiliate rr.arketer URLs 

Options: 
1, Create option on strip out (random or fast) 
Th!s seen-l$ kind of (ornpi!cated, 

2. Show stripped out terms in yel!mi\! highlight in moderation and admin viev,! to let us know it wil! be removed soon. 
1 nis seems to help bur SUl! means our moderators are looking at something that should be gone already. 

3. VVe couid alSO add a iist of terms to the filter that should not be stripped outT but couid be highiighted in 
moderation and admin view, 
The terms an;; possible violation ofTOU but are too short to strip out like BJ or ASP. 
OrT the terms require the context of the entire ad to See jf they are bad. 
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View Issue Details 

ID: 

12731 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 
DesertNet 

normal 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Strip from ad- add exception list 

Reproducibility: 

always 

fixed 

I am being asked to strip out GFE. It is widely used (it appears in over 100,000 ads). 

We added "GFE" to strip out: 
http://admin.www.backpage.com/tools/ obj ect-editor?oid=80029526 [~] 

Date Submitted: Last Update: 

2010-10-25 23:20 2010-11-03 17:11 

This worked somewhat but it we had to limit it to whole word to prevent it from removing urls like bestgfe.com (a top 10 referral site). It then left a bunch of them 
like (GFE) or *GFE. 

I would like to add an exceptions in the strip out object. 

If Exact word is not checked, we could enter exceptions in the strip out object. 

Example: 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00013020 
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Priority: 

Status: 
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Task Type: 

Task Activity: 
Task Scope: 
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Fiscal Quarter: 
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Category: 
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Severity: 
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Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Strip from ad- add exception list 

Reproducibility: 

always 

fixed 

I am being asked to strip out GFE. It is widely used (it appears in over 100,000 ads). 

We added "GFE" to strip out: 
http://admin.www.backpage. com/tools/obj ect-editor?oid=80029526 [~] 

Date Submitted: Last Update: 

2010-10-2523:20 2010-11-03 17:11 

This worked somewhat but it we had to limit it to whole word to prevent it from removing urIs like bestgfe.com (a top 10 referral site). It then left a bunch of them 
like (GFE) or *GFE. 

I would like to add an exceptions in the strip out object. 

If Exact word is not checked, we could enter exceptions in the strip out object. 

Example: 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00013020 

App.000145



Steps To Reproduce: 
Additional Information: 

Attached Files: 

Exceptions: 
[bestgfe.com] 

The logic is as follows: Strip put GFE unless GFE is contained in the word "bestgfe.com". 

Hopefully, this query is not expensive in terms of resources or processing time. 

Notes 

(0038537) 

DesertNet 

2010-10-26 16:52 

(0038799) 

ferrerc 

2010-11-03 17:11 

We think you may be seeing residue from before you had whole word match set as the whole word match will achieve exactly 
what you are describing. More specifically, it will strip these: 

blah blah GFE blah 
blah blah ***GFE*** blah 
blah (GFE) blah 
best GFE! 

But it wont strip these: 

blah bestgfe.com blah 
blah Anotonio Gfetti 

Are you seeing behavior that contradicts this? 

I will create a cleaner task to better document problems/solutions. 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00013021 

Steps To Reproduce: 
Additional Information: 

Attached Files: 

Exceptions: 
[bestgfe.com] 

The logic is as follows: Strip put GFE unless GFE is contained in the word "bestgfe.com". 

Hopefully, this query is not expensive in terms of resources or processing time. 

Notes 

(0038537) 

DesertNet 

2010-10-26 16:52 

(0038799) 

ferrerc 

2010-11-03 17:11 

We think you may be seeing residue from before you had whole word match set as the whole word match will achieve exactly 
what you are describing. More specifically, it will strip these: 

blah blah GFE blah 
blah blah ***GFE*** blah 
blah (GFE) blah 
best GFE! 

But it wont strip these: 

blah bestgfe.com blah 
blah Anotonio Gfetti 

Are you seeing behavior that contradicts this? 

I will create a cleaner task to better document problems/solutions. 
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From: 
sent: 
To: 
Subject: 

itv'ednesday. November 03, 201 O 11 :46 Pivi 

[Backpage.corn 0012s!' Stripped out term feature needs modfifica1ion 

A NOTE has been added to this issue. 

http : //tasks .newtimes . com/view.php?id=12803 
--------------------------------------------------------------------------------------------------------------------------------------------
Reported By: 
Assigned To: 

ferrerc 
DesertNet 

--------------------------------------------------------------------------------------------------------------------------------------------
p,...n;i:>rt-• .. _..) ___ _ 
Issue ID : 
,-~+O.l'T#'"'\t"'U I • 
'"'"'""' '-'-5'"'' ._Y • 
D"""""-~ , , ,.._. h.; 1.; ._, • • 
nc~· V\.UA\....LU..L~.£ '-Y . 
r ..... . ,.., ..... .:. ..... 
.3tve1 · .LLY. 

Priority: 
status ~ 

Task Type : 
T~c;,, l\rT; , ,; 1-H • 
I _ _,,'\ ,,._ ~· V .6 .. )' • 

Task scope: 
Source : 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 

Backpage.com 
12803 
h ':\rVn =- n .o rl"\m _ .......... ,t' ..... 15-. ""'"'" ' 

always 
minor 
normal 
f eedback 
<:11nnnrt-... -,...,... ..... -
nnon 
-t""-'' 

small 

--------------------------------------------------------------------------------------------------------------------------------------------
Date Submitted : 
Last Modified: 

Summary: 
Description; 

11-03-2010 15:36 MST 
11-03 -2010 16:45 MST 

Stripped out term feature needs modfification 

1. .ll.ds moved to the top, renewed and auto re-post ads need to be be processed thru the strip 
out term. 

Why? ~·Je change our posting content rules in adult every 14 
banned t erms for us to find and remove that we believe are 

...I -..~~ Ta......,~.-.. -.~.-.. ~ •• ~~ ~- ..... ucay:.. lllC I c Cl l c JU:.\. 1..U\J many 
bypassing the strip out. 

The examples below were probably cleans up by staff already . Bit when I went thru them they 
\•Jere live and I got beat up for it: ) 

Examples in LA for banned term "GFE" 
http://losangeles.backpage.com/FemaleEscorts/2-inch-nipples-lax-247-hrs-your-hotel-my
private-apartment -35/6762139 
Approved by bp21 at 2010-11-03 08 :32:21. This is a Move to the top ad. It was in the queue 
and missed. The term is buri ed in the text as f ollows: 
I WILL GIVE YOU THE G. F.E. YOU ARE DREAMING OF! . . .... . . . 

ht tp://losangeles.backpage.com/FemaleEscorts/t_a_k_e -_oo-_-y_o_u_r_ -oo-_b_r_e_a_t_h_-oo
- a_w_a_v-gfe-outcalls -24/11469482 
Approved by atl at 2010-11-03 01:39:26. 
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From: 
Seni: 
To; 
Subject: 

11 :46 PM 

: Stiipped out teirfl featuie needs modfifi cation 

A NOTE has been added to this issue. 

http://tasks .newtimes . com/view .php ?id=12883 

Reported By: 
Assigned To: 

ferrerc 
DesertNet 

====================================================================== 
Project: 
I5sue 1D : 
C<ltegcry: 
Reproducibility: 
Severity: 
Pt"ior-ity: 
Ste!hiS: 
Task Type: 
Task Activity: 
Task scope : 
Sour ce: 
EXp . Start Date : 
EXp. comp. Date: 
Fiscal Quarter: 

Backpage.com 
12803 
b<lckpar;e.ccm 
always 
mino r 
"mom;:;] 

f'~edba (~: 
support 
open 
Small 

====================================================================== 
Date Submitted: 
Last Modi Hed: 

Summ;::;IrY: 
Description: 

11-03-Z018 15:36 MST 
ll -El 3- ZElUI 16 :45 I>15T 

Stripped out term feature needs modfification 

1. .iI.ds moved to t he top , renel.·led and auto re-post ads need to be be processed thru the strip 
cut term. 

Why? \~e change our posting cont ent r uleS in adult eVery 14 days. There are just too many 
baiined t erms for us to find and remove that we believe ar·e bypassing the strip out. 

The examples belolJ.J were proba bly cleans up by staff already . BIt I,o!hen I went thru them t hey 
\~ere live and I got beat up for it:) 

Ex~mples i n LA for b;mned term "GFE" 
http: // losangeles . backpage.com/FemaleEscorts/2-inch- nipples-lax-Z47-hrs-your-hotel-my
private-apartment -35/676Z139 
Approved by bp21 at 2818 -11-83 98: 32:21. This is a Move to the top ad. It was in the queue 
and missed . The term is buri ed in the text as f ollows: 
I WILL GIVE YOU THE G.F.E. YOU ARE DREAMING OF ! ...... . . . 

ht tp://losangel es.backpage.com/FemaleEscorts/t_aJ_e - oo-_-y_o_u_r_-oo-_b_r_e_a_t_h_-oo
_a_w_a~v -gfe - outcalls - 24/ 11469482 
ApprovBd by at] at 2018-11-83 01 : 39 : 26 . 
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http://losangclcs.backpagc.com/FcmalcEscorts/xxx-porn-stars-abbcy-brooks-sara-sloanc-jada
fire-and-more-25/9500016 
Ad was purchased $32.40 on 06-09-2010 and is reposting to top. Repostings are not moderated 
unless they are edited. GFE was not a banned term at the time ad was posted. 

http:iilosangeles.backpage.comiFemaleEscortsisoft-sexy-naughty-gfe-available-outcall-only-
27i8993986 
Another auto repost like above: Auto repost: 4 times every 3 days (next 
repost: 11/05/2010) 

http://losangeles.backpage.com/FemaleEscorts/independent-gfe-caucasian-friendly-down-to
earth-and-pretty-25/11438289 
Approved by bp22 at 2010-11-02 22:38:03. It looks like a renevJal that ~·Jas missed by the 
moderator. 

2- V.Jhole \iiicn·d should strip out banned terrr1s like belo\iii '. 
blah blah GFE blah 
blah blah ***GFE*** blah 
blah (GFE) blah 
best GFE! 

I'm not convinced this is true. But once we implement change 1 above, we should be able to 
tell. 

3. Make the stripped out work faster (or remove it from Admin view) 
- We would like the term to not appear in moderation view 
- Or highlight the stripped out term in yellow, so we know to remove the ad or edit it. 

Dan likes the strip out to be delayed to trick spammers. 
Andrew likes it to be quicker. 

Could you suggest a simple solution? 

4. Highlight terms in yellow in the queue (separate task?) We have several dozen terms which 
rnight lead to an ad being rernoved but they are too short to strip out. V.Je prefer these terrris 
be highlighted in ye11ow in moderation ano;or aom1n view_ Examples: AtsJ~ P.!!""~ tsL. !""!V~ BLB~ 

LC::, DT, HJ, RT 

5. Deep cleaning {Separate task?) 
I think it is too dangerous to let our staff strip out some terms from every old ad in the 
database. Perhaps, we need desertnet to do this. 

- we move the terms below from every new and 01a aa in Lne aaLaoase in these categories only: 
FemaieEscorts, MaieEscorts, Bodyrubs, Domination, TranssexuaiEscorts. 

- Deep clean stripped out terms: 

1/2 hour 
1/2 hr 
15 min 
15 minute 
15/mins 
1Smin 
15minute 
30 min 

COMF! DE~!T!.A.L 
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BP-PS!-021800 

http://losangclcs.backpagc.com/FcmalcEscorts/xxx-porn-stars-abbcy-brooks-sara-sloanc-jada
fire-and-more-2Sj9S00016 
Ad was purchased $32.48 on 86-89-2818 and is reposting to top. Repostings are not moderated 
unless they at'e edited. GFE was not a banned tet'ill at the time ad was posted. 

http://losangeles.backpage.comiFemaleEscortsisoft-sexy-naughty-gfe-available-outcall-only-
27i8993986 
Another auto repost like above: Auto repost: 4 times every 3 days (next 
repost: 11/05/2010) 

http://losangeles.backpage.com/FemaleEscorts/independent-gfe-caucasian-friendly-down-to
earth-and-pretty-25/11438289 
Approved by bp22 at 2010-11-02 22:38:03. It looks like a renevJal that ~'Jas missed by the 
moderator. 

2. if,lhole \ilicwd should stt'ip out banned ter'trlS like belo\ili ~ 

blah blah GFE blah 
blah blah ***GFE*** blah 
blah (GFE) blah 
best GFE! 

I'm not convinced this is true. But once we implement change 1 above, we should be able to 
tell. 

3. Make the stripped out work faster (or remove it from Admin view) 
- We would like the term to not appear in moderation view 
- Or highlight the stripped out term in yellow, so we know to remove the ad or edit it. 

Dan likes the strip out to be delayed to trick spammers. 
Andrew likes it to be quicker. 

Could you suggest a simple solution? 

4. Highlight terms in yellow in the queue (separ'ate task?) We have several dozen terms which 
rnight lead to an ad being r'ernoved but they at'e too shor-·t to str-'ip out. if,le [:wefet' these ter'rfls 
be highlighted in ye!!Ol"l in moderation ana/or aamln vielA!. Examples: AtSJ~ P.!!""~ !:'L. !""!V~ BLB~ 

u::, DT, HJ, RT 

5. Deep cleaning (Separate task?) 
I think it is too dangerous to let our staff strip out some terms from every old ad in the 
database. Pephaps, we need deseptnet to do this. 

- we move the terms below from every new and 010 aa In Tne aaTaoase in these categories only: 
FemaleEscorts, fo'ialeEscorts, Bodyrubs, Domination, TranssexualEscorts. 

- Deep clean stripped out terms: 

1/2 hour 
1/2 hr 
15 min 
15 minute 
15jmins 
lSmin 
15minute 
30 min 

CO~!F! DE~!T!.A.L 
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30/mins 
30min 
38-& 1J 
@N@L 
anal 
B.a.C.k.Y.a.R.d. 
b.b.b.j 
b.b.b.j. 
back door 
backdoor 
bang 
bare back 
bareback 
hhh.; 
Ul..ll..lj 

BBBJA 
1...1......: 
UUJ 

bbjs 
bl0w 
blo n go 
blow 
blow job 
blow n go 
blow pop 
blowing 
blowjob 
biowpop 
biows 
bng 
bukkake 
c. u. m. 
car date 
cardate 
cbj 
CIM 
Cock 
cum 
CU!!!. 

CUMe 
cumm 
cunt 
rl '"' +- ~· u.c;i, '-•Y 
...I - ~ .. 
U.d. '-·Y· 

da.ty 
daty 
deep throat 
deepthroat 
Doggie styie 
double penetration 
F/S 
foreign languages 
FS 
Fuck 
fuk 
ful/serv 
full release 
full service 
Full Services 

COMF! DE~!T!AL 
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30/mins 
30min 
38-& 1J 
@N@L 
anal 
B.a.C.k.Y.a.R.d. 
b.b.b.j 
b.b.b.j. 
back door 
backdoor 
bang 
bare back 
bareback 
hhh; 
l..Il..Il..Ij 

BBBJA 
........ ...: 
uUJ 

bbjs 
b161"1 
blo n go 
blollJ 
blow job 
blow n go 
blow pop 
blowing 
blowjob 
blowpop 
blows 
bng 
bukkake 
c.lI.m. 
car date 
cardate 
cbj 
elM 
Cock 
cum 
CWil. 

CUivle 
cumm 
(unt 
rI '"' +- ~I 
...... (;1 ....... y 
...I _ ~ .. 
U. d. L.y. 

da.ty 
daty 
deep throat 
deepthroat 
Doggie Style 
double penetration 
F/S 
foreign languages 
FS 
Fuck 
fuk 
ful/serv 
full release 
full service 
Full Ser'vices 

CO~!F! DE~!T!AL 
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full-service 
FULLLSERVI 
r r r 
\J • r • i::: 

G.R.E.8.K 
GFE 
girl friend experience 
girlfriend experience 
gr-eek 
gr88k 
gre3k 
greece 
greek 
grk 
h0les 
half 
half and half 
half hciur 
Half/hr 
h;:::i,nn\/ onriincr 
··~r-r-J ~··~~··o 

head 
hh 
1111 

hh-
11111 

.... _, -
llU.J.t: 

holes 
horny 
kum 
lingam 
lolli 
manual end 
milking 
Missionary 
MSOG 
multi pops 
multipops 
Oral 
ORAL EXAM 
OR.AL EXPERT 
Oral Fixation 
orally 
orgasm 
P-ON PLAY 
n r r r.J. i::: 

pegging 
porn star experience 
PSE 
pu$$i 
pu$$y 
pussy 
qh 
qk 
qky 
qq 
quickee 
quickie 
quicky 
quikee 
qv 

COMF! DE~!T!AL 
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full-service 
FULLLSERVI 
r r r \l.r.1: 

G.R.E.8.K 
GFE 
girl friend experience 
girlfriend experience 
gr-eek 
gr88k 
gre3k 
greece 
greek 
grk 
h0les 
half 
half and half 
half hCluP 
Half/hr 
n;:::!onn\l onriincr 
"~r-r-J ~"~~"O 

head 
hh 
1111 

hh_ 
11111 
L. _, _ 

IIUi!.:: 

holes 
horny 
kum 
lingam 
lolli 
manual end 
milking 
Missionary 
MSOG 
multi pops 
mUltipops 
Oral 
ORAL EXAr·1 

ORAL EXPE RT 
Oral Fixation 
orally 
orgasm 
P-ON PLAY 
n r r 
r.J.1: 

pegging 
por'n star' exper'ience 
PSE 
pu$$i 
pu$$y 
pussy 
qh 
qk 
qky 
qq 
quickee 
quickie 
quicky 
quikee 
qv 

CO~!F! DE~!T!AL 
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rape 
rimming 
Sixty Nine 
Suck 
teenage 
tight 
wet 
wett 
wetter 
young 

padillaa - 11-03-10 16:45 

Can we add ''qs'' to the long list? 

I just added a filter for it. 

Issue History 

COMF! DE~!T!AL 
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rape 
rimming 
Sixty Nine 
Suck 
teenage 
tight 
wet 
wett 
wetter 
young 

padillaa - 11-03-10 16:45 

Can we add "qs" to the long list? 

I just added a filter for it. 

Issue Histor'Y 

CO~!F! DE~!T!AL 
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Date Modified Uscrname Field Change 

11-03-10 15:36 L------ New Issue 1 e1·1-er·L 

11-03-10 15:36 ferrerc Task Type => support 
11-03-10 15:36 ferrerc Task Activity => Open 
ii-03-10 i5:36 ferrerc Task Scope => Small 
ii-03-i0 i5:45 ferrerc Assigned To => DesertNet 
11-03-10 15:45 ferrerc Status new => feedback 
11-03-10 16:40 ferrerc Description Updated 
11-03-10 16:45 padillaa Note Added: 0038803 

6 

COMF! DE~!T!AL BP-PS!-021804 

Date Modified Username Field Change 

11-33-13 15:36 
L ______ 

New Issue I el-I-el-L 

11-63-16 15:36 ret'pet'c Task Type => suppoPt 
11-03-10 15:36 ferrerc Task Activity => Open 
ii-03-10 15:36 ferrerc Task Scope => Small 
ii-03-Hl 15:45 ferrerc Assigned To => DesertNet 
11-03-10 15:45 ferrerc Status new => feedback 
11-03-10 16:40 ferrerc Description Updated 
11-03-10 16:45 padillaa Note Added: 0038803 

6 
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From: 
sent: 
To: 
Cc: 
Subjuct: 

ivioniia ivioha on behaif of ivioniia Mohan 
Tilursday, November 04, 201O4:55 Aivi 

<r" •• 1~--Lo. ll" - ""--· A-...J ...... ... ,.... _..,,1: 11 -
0Ul\t;;;)ll IVIVI IClll, l"\llU I t;;VV ICIUlllCI 

Re: Backed up queues and increased volume 

Thanks for Lhe update Carl - will lel you kllow with regard lo extra slalT. 

Best 
M 

On Wed, Nov 3, 2010 at 8:0i PM, Carl Ferrer \\'Tote: 
The other queue for adult is 15 pages tonight. The increase in volume in the queues is from me sending ads that 
had been approved previously and then "moved to the top" by the user. 
! believe a !/3 rd of those ads may need to be edited. M21.ny of the ads need to have ! 5 minute and 30 minute 
pricing remo'..red. 
'"' -·--- 1 _____ ·-- • ---· -- ~ -- .... _ ~ ... ~ - - - • ---- ·-------- .i.. - __ 1~ ... ...,, ____ --• -
~U!!!C:. na Vt: ruuu:u J . .l!l".S. ~·J , !! !:S a :S!CJW _[J! U4:t:!S:S LU t:U!! t!!t:SC:. !!U:S. 

As always, ads under r'eview al'e iop priority. However, i 'rn being evaluaied by lawyel's later this week so 
d eaning up aid stuff is aiso important. 

l did get approval to go to 30 people in order to keep up with all queues. 

Please let me know if you think you need the staff 

Carl 

Monita Mohan 
Manager 
El Ca1nino I echnologies LLC 
h '" ,

  

 
 

HIGHLY CONFIDENTIAL BP-PSl-021795 

From: Mon ita on Derlaif of Monita Mohan 
Seni: 
To; 
Cc: 
Si.ibj.ect: 

$Uk6Sh MO~lan ; And i6w PadWa 
Re: Sacked ;;p q;;eues and increased volume 

Thanks ror Lhe LJpdale Carl- will lel you know wiL h regard 10 exira slalT'. 

Best 
!VI 

On Wed, Nov 3, 2010 at 8:0i P'Nl, Carl Fe,,", 
The other queue lor adult is 15 pages tonight. 
had been approved previously and then "moved to the top" by the user. 

wrote: 
queues is from me sending ads thaI 

! believe H l/3rct or,ho<;.e Hds may need to be edited. MHny ortbe Hds need to nHve 15 minute and 30 minute 
pricing removed. 
Some have llaked pies.. SQ, i! is. a slow pfL><:ess to edi! these ads. 

As always, ads undeI' I'eview afe iOp p,ioI'i iy. HoweveI', 1 'Jij being evaluaied by lawyeJ's laief ihis week so 
cieaning up aid stuff is aiso important. 

I did get approval to go to 30 people in order to keep up \\lith a ll queues. 

Please let me know if you think you need the staff 

Carl 

Manila Mohan 
MHnHnpr · ·_······0-· 
El Camino Technologies LLC 

HIGHLY CONFIDENTIAL BP-PSI-021795 
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From: Andrew Padiiia 
Seni: 
To: Carl Ferrer; ivionita iviohan 
Subject: Re: FYI - removing these images 

agreed 

Andrc\Y i'adiiia 

:>:>:>On 11/4/2010 at 5:24 P~.4. ~.4onita ~.4ohan 
H! .A.ndreVit and Car! 

on behalf of Andrew Padiiia 

\AJrote: 

I am removing these images from ad_ I believe they imply sex job even if they do not actively mention it in the wording 
of the ad. 

Thanks 

Monita iviohan 
Manager 
Ei Camino Technoiogies LLC 

COMF! DE~!T!AL BP-PS!-2_00026355 

From: 
Seni: 
To: 
Subject: 

agreed 

Andrew· i'adiiia 
0pITi,[i')m ]'I.':[;,r,-");\,,,r 

; , 

Andrew Padiiia 
Friday, INn\i"iTii~)"r 
Carl Ferrer; jvionita Mohan 
Re: FYI - removing these images 

y>:> On 11/4/2010 at 5:24 PM, Monita ''''ln~on 
Hi .A.ndrew and Car! 

behalf of Andrew Padiila 

v-irate: 

I am removing these images from ad. I believe they imply sex jOb even if they do not actively mention it in the wording 
of the ad~ 

Thanks 

Monila iviohan 
Manager 

CO~!F! DE~!T!AL BP-PS!-2_00026355 
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From: suppori@viiiagevoicemedia.com 
Seni: 
To: 
Subject: [Backpage.com 0012840]: Admin data box when in ADtv11t..J: add modeiation log field 

The following issue has been RESOLVED. 

ht:t:p:ff:t:asks.vvmedia.comjvie1N.JJhp}id=12840 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status~ 

Task Type: 
Task Activity: 
Task scope: 
Source: 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

ferrerc 
ferrerc 

Backpage.corn 
12840 
backpage.corn 
always 
minor 
normal 
r·esolved 
support 
Open 
small 

open 

11-09-2010 21:17 MST 
11-16-2010 12:01 MST 

Summary: 
field 

. .l\dmin data box when in .d.DMIM: add moderation log 

Description: 
In admin view_. you do not see the moderation log in the adrnin data 

See here: (no moderation log) 

h,....u 
UUA. 

httn: I I admin. newvork. backnaoe. com /Rn<ivR11h.:;; /.:;; e x x v -h o t- a s i a n -22 /17957599 

In the moderation queue, I can see the admin data box. But our US staff will browse the site 
in admin and catch errors, they need to send them to the person making the mistake. 

1. Add Moderation Log to admin data box (when in admin view): 
Example: 
Moderation Log: Failed by atl at 2010-11-09 10:08:50. 

COMF! DE~!T!.A.L BP-PS!-2_00002281 

From: suppori@viiiagevoicemedia.com 
Seni: 7:02 Pivi 
To: 
Subject: min data box when in ADMIN: add modeiation log field 

The following issue has been RESOLVED. 

ht:tj):jj:tasks.vvmedia.comjvieiN·j)hj)!id=12840 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Pt"'iopity: 
Status ~ 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

ferrerc 
ferrerc 

Backpage.com 
12840 
backpage.com 
always 
minor 
noPtllal 
r'esolved 
support 
Open 
Small 

open 

11-09-2010 21:17 MST 
11-16-2010 12:01 MST 

Summary: 
field 

Admin data box lA!hen in .IlDMIN: add moderation log 

Description: 
In admin view} you do not see the moderation log In the admin data 

See here: (no moderation log) 

h ...... u 
UUA. 

http: ( (';:l(im-i n _ n P lAlY(1rk _ hrlrkprlgp _ r(1m(R(1dyRllho:;; (0:;; p x x y -n (1 t - rI 0:;; -i rI n -?? (179:;7:;99 

In the moderation queue, I can see the admin data box. But our US staff will browse the site 
in admin and catch errors, they need to send them to the person making the mistake. 

1. Add Moderation Log to admin data box (when in admin view): 
Example: 
Moderation Log: Failed by at1 at 2010-11-09 10:08:50. 

CO~!F! DE~!T!.A.L BP-PS!-2_00002281 
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From: 
Sent: 
To: 
Subject: 

Carl Ferrer •••••••••Ion behalf of Carl Ferrer 
'vVednesday, Novernber 17, 2010 7:05 Aivi 
Andrew Padilla ; Dan Hyer 
rv1eetings and actions 

The consensus is that we took a big step i n the r ight direction. The content looks great. 

Our goal is to to tame the content down even furt her while keeping good content and users. 

Please be ready to discuss tomorrow. 

It ems t o I agreed t o imp lement 

1. More banned terms 
a. ''xxx''- strip it out as even a partial term b. wet- strip out as a whol e term c . Lolita -
ban or strip out (it is code for under aged girl d. Pregnant - strip out term 

2. Remove ads changes 
Pregnant ads 

3. Pricing 
They agree 30 minutes can be in massage ads (body rubs) 
I said we can not separate massage into separate queues (but maybe I should) 
But it is bad policy to have 30 minutes in escorts 
They think pricing numbers by themselves should be left alone 
$80/$i20/$240 
i20/240 

They just want quickees, 15 minutes, and 30 minutes 
I need a list of examples to get approved by scott 

4. I should make the API a priority with Cypertipline 

5. we can come up with a FAQ for users posting in adult 

6. We should include time date stamp on admin objects for subpoenas 

7. Move to 500 characters max . (ASAP) 

8 . Ban nippies (dee i) 
Almost all ads have breasts covered. 

9. Kill TER links in ads on Jan 1 
- But allow users to put is TER IDs (just no live links) 

HiGHL Y CONFiDENTiAL BP-PSi-021684 

From: 
Sent: 
To ; 
Subject : 

Carl Ferrer on behalf of Carl Ferrer 
Vvednesday. NoverfJbef 17, 2010 7:05 AM 
Andrew PadiHa; Dan Hyer 
Meetings and actions 

The consensus i s th ~t we took ~ big step in the right direction. The content looks great. 

Our goal is to to tame the content down even further \-ihile keeping good content and users. 

PI G: ,1s G: bG: r e,1dy to discuss tomorrow. 

HerfiS to I agr'eed t o iniplelftent 

1 . More banned t erms 
a. "xxx"- strip it out as even a partial term b . ~':et- strip out as a \·:hole term c. Lolita -
ban or stri p out (it is code for under aged girl d. Pregnant - strip out t erm 

2. Remov e ads dlanges 
Pregnant ads 

3. Pricing 
They agree 30 minutes can be in massage ads (body rubs ) 
I said we can not separate massage into separate queues (but maybe I should) 
But it is bad policy to have 38 minutes in escol'ts 
They think pricing numbers by themselves should be left alone 
$813/$1213/$2413 
12ej24e 

They just want quickees J 15 minutes J and 30 minutes 
I need a list of examples to get approved by scott 

4. I should make the API a priority with Cypertipline 

5. We can come up \~ith a FAQ for users posting in adult 

6. We should include time date stamp on admin objects for subpoenas 

7. i"iove to see cha r'acter'S m<:lx. (ASAP) 

8. Ban nipples (dec 1) 
Almost all ads have breasts covered. 

9. Ki ll TER links in ads on Jan 1 
- But allow use r s to put is TER IDs (just no live links) 

HiGHLY CONFiDENTiAL BP-PSi-02-1684 
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From: 
Seni: 
To: 

Cc: 
Subject: 
Attachments; 

1\11· 
1""'\11. 

Andrew Padiiia on behalf of Andrew Padiiia 

Adam Allen Amanda  Angel Angela Beverlie 
Billie Cathleen  Cody  Davvn Devyn  Donavon 
Ian  James  Jana  Jason  Jeff Jennifer  Jessica 

John  Justin  Kolter \ Levi ; Luis ~v1aria 

~v1artina ; ~v1atthe'.v  ~v1ichael  ~v1ichael  ~v1isty  
f'.Jathan i'-Jick Ray  Roger Sara Sean ~  

Tara ; Tranica Zeke  
Cari Ferrer; Joye t 
suggestive pr-irases 
stripped terrns in adult 12011 O_x:is 

Betv;een everyone;s manual moderation, both in the queue and on the site, and the Strip I erm rrom Ad filters, things are 
cieaner than ever in the /-\du it section. 

in an effort to strengthen the fiiters even more and avoid the repetitive task of manuaiiy removing the same phrases 
everyday, can every moderator start making a !!st of phrases you manuaiiy remove on a reguiar basis? ror instance, 
"hPnfl rnP nvPr" or "Pxnlnsive"; phrases ti1at are suggestive witi1out actuaiiy being coc!ec! terrns. 

Included in your lists should be popular misspellings of previously banned terms that are still slipping by. 

To avoid unnecessary duplicates. I'm attaching a spreadsheet l.i-vith the most current list of coded terms set to be stripped 
out. 

Email your !ists to me by the end of the day on ~v~onday 12/6. Thanks. 

Andrew· Padilla 
Opc:wliun~ rvfom1gc1 
HackiJaQ,.o.corn ViiiaQ,c Voi.oc lvkdia 

COMF! DE~!T!AL BP-PS!-019470 

From: 
Seni: 
To: 

Cc: 
Subject: 
Attachments; 

All· 
1""\11. 

Andrew Padiiia behalf of Andrew Padiila 

Adam Allen Amanda  Angel  Angela 8everlie 
Billie  Cathleen  Cody  Davlin Devyn  Donavan 
Ian  James  Jana  Jason  Jeff Jennifer  Jessica 

John  Justin  Kolter \  Levi ; Luis Maria 
Martina ; Matthe .. v  Michael  Michael  Misty  
f'.Jathan !'-Jick Ray  Roger Sara Sean  

Tara ; Tranica  Zeke  
Car! Ferrer; Joye t 
suggestive pr-!rases 
stripped terrns in adult 12011 O_xls 

Bet .... v'een everyone;s manual moderation, both in the queue and on the site, and the Strip Term From Ad filters, things are 
cieaner than ever in the ,i-\duit section. 

in an effort to strengthen the fiiters even more and avoid the repetitive task of manuaiiy removing the same phrases 
everyday, can every moderator start making a list of phrases you manuaiiy remove on a regular basis? For instance, 
"hpni1 niP nvpr" or "explosive"; phrases triat are suggestive witriout actuaiiy being coclecl terrns. 

Included in your lists should be popular misspellings of previously banned terms that are still slipping by. 

To avoid unnecessary duplicates, I'm attaching a spreadsheet vy'ith the most current list of coded terms set to be stripped 
out. 

Emai! your lists to me by the end of the day on Monday 12/6. Thanks. 

Andrew- Padilla 

CO~!F! DE~!T!AL BP-PS!-019470 
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From: 
Sent: 
To: 

Cc: 
Subject: 
Attachments: 

All: 

Andrew Padilla •••••••••••• on behalf of Andrew Padilla 
'vVednesday, Decernber 01, 201 o 9:41 Pivi 
Adam Alien  Amanda Angel Angela  Beverlie 
Billie Cathleen ' Cody Dawn Devyn Donavon 
:an James t= Jana Jason Jeff Jennifei Jessica 

John Justin Kolter Levi Luis ~v~aria 
Martina Matthew  Michael Michael Misty
Nathan Nick Ray Roger Sara Sean 
Stefano Tara Tranica Zeke  
Carl Ferrer; Joye  
suggestive phrases 
stripped terms in adult 120110.xls 

Between everyone's manual moderation, both in the queue and on the site, and the Strip Term From Ad fiiters, things are 
cleaner than ever in the Aduit section. 

in an effort to strengthen the fiiters even more and avoid the repetitive task of manuaiiy removing the same phrases 
everyday, can every moderator start making a iist of phrases you rnanuaiiy remove on a regular basis? For instance, 
"bend rne over" or "explosive"; pi-irases u-iat are suggestive witilout actuaiiy being coded terms. 

Included in your lists should be popular misspellings of previously banned terms that are still slipping by. 

To avoid unnecessary duplicates, I'm attaching a spreadsheet with the most current list of coded terms set to be stripped 
out. 

Email your lists to me by the end of the day on Monday 12/6. Thanks. 

Andrew Padilla 
Operations Manager 
Backpage.com I Village Voice Media 

 

CONFiDENTiAL BP-PSi-O·i9470 

From: Andrew Padilla behalf of Andrew Padilla 
Sent: 
To ; 

Cc: 
Subject : suggestive ph,ra,es 
Attachments: stripped terms in adult 12011 O.xls 

All: 

Between everyone's manual moderation, both in the Queue and on the site, and the Strip Term From Ad filters, things are 
cieaner than ever in the Adult section. 

In an effort to strengthen the fiiters even more and avoid the repetitive task of manuaiiy removing the same phrases 
everyday , can every moderator star1 making a itst of phrases you manuaiiy remove on a reguiar basis? For instance, 
"bend rne ove(' or "expiosive", pi·lrases U·lel are suggesiive wiHwul aCluaiiy being coded ierrns. 

Included in your lists should be popular misspellings of previously banned terms that are still Slipping by. 

To avoid unnecessary duplicates, I'm attaching a spreadsheet with the most current list of coded teons set to be stripped 
out. 

Email your lists to me by the end ofthe day on Monday 12/6. Thanks. 

Voice l"led;. 

CONFiDENTiAL BP-PSi-O·19470 
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@N@L
1/2 hr
15 min
15 mins
15 minute
15 minutes
15/mins
15min
15mins
15minute
15minutes
30 min
30 minute
30 minutes
30/mins
30min
30minute
30minutes
3B-& 1J
40min
45 min
50 mins
a-level
a2m
all inclusive
anal
B.a.C.k.Y.a.R.d.
b.b.b.j
b.b.b.j.
back door
backdoor
BALL BUSTING
bang
bare back
bareback
bbbj
BBBJA
bbbjtc 
bbbjtcim
bbbjtcws 
bbbjwf
bbfs
bbj
bbjs
bfe
bl0w
blo n go
blow
blow job
blow pop

1
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blowing  
blowjob
blowpop
blows
bng
brown shower
Brwn Showers
bukkake
c.u.m.
car date
cat bath
catheter
cbj
CBT
CBT/NT
cds
CIM
Cock
cock and ball bondage
cock and ball torture
creampie
cum
cum.
CUMe
cumm
cunt
d.a.t.y
d.a.t.y.
da.ty
dato
daty
deep throat
deepthroat
deepthroatyummy
dfk
dildo gag
diy
Doggie Style
duttslist
enema
enemas
enticingflavors
eyeonback
F/S
Facesitting
facial
fbsm
felching
fisting
fkk
fob

1
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foreign languages
fov
FS
Fuck
fuk
ful/serv
full release
full service
Full Services
full-service
FULLLSERVI
G.F.E
G.R.E.8.K
GFE
girl friend experience
girlfriend experience
gmdw
golden shower
golden showers
Golden Showers/Brown Showers
goldenshower
goldenshowers
Goldn Showers
GoNoStrings
gr-eek
gr88k
gre3k
greece
greek
grk
gs
h0les
half
half and half
half hour
Half/hr
hand release
handrelease
happy ending
head
hh
hhr
hj
hole
holes
horny
kum
lactate
lolita
lolli
lollita

1
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manual end
milking
Missionary
MSOG
multi pops
multipops
nasty sanchez
Nookie
nqbs
nqns
nurse maid
nursemaid
Nymph0
nympho
Oral
ORAL EXAM
ORAL EXPERT
Oral Fixation
orally
orgasm
owo
P-ON PLAY
P.r.o.s.t.a.t.e.
P.S.E
pegging
pr0st@te
pregnant
prostate
prostate exam
PSE
pu$$i
pu$$y
pussy
qk
qky
qq
qs
quickee
quickie
quicky
quikee
qv
rape
rimming
scrotal infusion
scrotal infusions
sexygfes
Sixty Nine
snowball
sot
spinner

1
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squirter
strap on
strap on play
Strap-on
Strap-on Training
Strapon
Suck
teenage
tight
toftt
tubaholic
tuma
wet
wett
wetter
xxx
ymmv
young

1
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View Issue Details 

ID: 

12984 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

padillaa 
padillaa 

high 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

terms are stripped from the edit page but not from admin or user view 

Here's the admin view of an ad with GFE in the title 

Date Submitted: 

2010-12-02 16:45 

http://admin.newyork.backpage.com/FemaleEscorts/s u p e r -s w e e t-100-real-fun-asian-gfe-22/18400059 [~] 

The user view: 

http://newyork.backpage.com/FemaleEscorts/s u p e r -s w e e t-100-real-fun-asian-gfe-22/18400059 [~] 

And the backpage edit form: 

Last Update: 

2010-12-0217:14 

http://admin.newyork.backpage.com/online/classifieds/EditAd?oid=l8400059&id=www-9742flb6fc7dlafe34af82237c783e09-1291225077 [~] 

The edit form is the only one where the term has been stripped out. Any idea how this is happening? 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00012834 

View Issue Details 

ID: 

12984 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Compo Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

padillaa 
padillaa 

high 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mmor 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

terms are stripped from the edit page but not from admin or user view 

Here's the admin view of an ad with GFE in the title 

Date Submitted: 

2010-12-02 16:45 

http://admin.newyorkbackpage.com/FemaleEscorts/s u per -s wee t-100-real-fun-asian-gfe-22118400059 [~] 

The user view: 

http://newyorkbackpage.comlFemaleEscorts/s u per -s wee t-100-real-fun-asian-gfe-22118400059 [~] 

And the backpage edit form: 

Last Update: 

2010-12-0217:14 

http://admin.newyorkbackpage.comlonline/classifieds/EditAd?oid=18400059&id=www-9742flb6fc7d1afe34af82237c783e09-1291225077 [~] 

The edit form is the only one where the term has been stripped out. Any idea how this is happening? 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012834 
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Steps To Reproduce: 
Additional Information: 

Attached Files: 
Notes 

(0039405) 

padillaa 

2010-12-02 16:47 

(0039406) 
DesertNet 

2010-12-0217:12 

(0039407) 

padillaa 

2010-12-0217:14 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER 

Here's another example: 

http://admin.newyork.backpage.com/F emaleEscorts/new-andgt-1 OOreal-1 OOsweet-1 OOtasty-true-asian-gfe-23/18423097 [~] 

http://admin.newyork.backpage.com/online/classifieds/EditAd?oid=l8423097&id=www-2f9380da2c8695cc816afc6bfd4dl lc6-
129131801 l [~] 

Thank. Yeah, that's the Header field which is actually unique from the Title field. Normally it wouldn't need to be checked as it 
gets rebuilt from the Title and other meta information each time the ad saves. 

However, our recent change that moved where the strip terms happens bypasses this saving routine creating this anomaly. We're 
rolling out a patch now to address this. 

Thanks for reproting it. 

Thanks. 

BACKPAGE00012835 

Steps To Reproduce: 
Additional Information: 

Attached Files: 
Notes 

(0039405) 

padillaa 

2010-12-02 16:47 

(0039406) 
DesertNet 

2010-12-0217:12 

(0039407) 

padillaa 

2010-12-0217:14 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

Here's another example: 

http://admin.newyorkbackpage.com/F emaleEscorts/new-andgt-1 00real-1 00sweet-1 00tasty-true-asian-gfe-23118423097 [~] 

http://admin.newyorkbackpage.com/online/c1assifieds/EditAd?oid=18423097&id=www-2f9380da2c8695cc816afc6bfd4d11c6-
1291318011 [~] 

Thank Yeah, that's the Header field which is actually unique from the Title field. Normally it wouldn't need to be checked as it 
gets rebuilt from the Title and other meta information each time the ad saves. 

However, our recent change that moved where the strip terms happens bypasses this saving routine creating this anomaly. We're 
rolling out a patch now to address this. 

Thanks for reproting it. 

Thanks. 

BACKPAGE00012835 
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From: 
Seni: 
To: 
Subject: 

Stephen [urban 
Friday, Decen1ber 03, 2010 5:43 Pivi 
Carl Ferrer 
Re:: hello and how are you? 

Looking fon~lard to w4m being opened .. 

n behaif of Stephen 

What does it take to get my directory into the escorts section'' 

c ,, 

On Fri, Dec 3, 20i0 at 
There's a few national deal sales, but n1ost other sites get banned or ghosted. 

w4 m should be online soon after Jan l. 

earl 

On Dec 3, 2010, at 10:02 ALVf, Stephen wrote: 

"'<'£ T • • 1 • • • 1 1 • • 

vv orK1ng nara ana trying to maKe a 11v1ng. 
\\lhen is the \~r4m and casual sections back online? 
i see that there are directories advertised in ihe "escorts" seciion. 
Would there be a problem if I advertised my directory there as "'e11? 

R_egards, 

Stephen 

On Tue, Nov 30, 2010at 11:25 Pl\1, Carl Ferrer 
Stephen, 
......, ., . . ,~ . . ' . ,~ 
J::i.1na11 1s nest tor 1ne ... un1ess you are 1ny 1notner or 1ny \v1re. 

Hope aii is weii for you. What's up? 

earl 

On Nov 30, 2010, at 12:09 PM, Stephen wrote: 

>Hi Carl, 
> Hope all is Vv·e1L 
> I wouid iike to taik with you. 
> When would you be available and at what number can I reach you? 
> 
>Regards, 

COMF! DE~!T!AL 

1.-"lfOte: 

BP-PS!-2_00002126 

From: Siephen [u 
Seni: 
To: Carl Ferrer 
Subject: Re:: hello and how are you? 

Looking fonvard to w4m being opened .. 
What does it take to get my directory into the escorts section" 

c 
.> 

On Fri, Dec 3, 2010 at 
There's a few national deal sales, but most other 

w4 ill should be online soon after Jan 1. 

carl 

On Dec 3, 2010, at 10:02 ALVf, Stephen wrote: 

...... T •• 1 • •• 1 1" 

'IV ofKlng nara ana trylng to maKe a HVIng. 
\Vheil is the wArn and casual sections back online? 

behaif of Siephen 

i see that there are directories advertised in ihe "escorts" seciion. 
Would there be a prob1em if I advertised my directory there as ,vel1? 

Stephen 

On Tue, Nov 30,2010 at 11:25 Pl\1, Carl 
Stephen, 
....., .,..,~. .,. ,~ 
J:::i.lnall IS Dest tor lne ... unless you are Iny luotner or Iny \vne. 

Hope aii is weii for you. What's up? 

carl 

On Nov 30,2010, at 12:09 PM, Stephen wrote: 

> Hi Carl, 
> Hope allis \velL 
> I would like to talk with you. 
> When would you be available and at what number can 1 reach you? 
> 
> Regards, 

CO~!F! DE~!T!AL BP-PS!-2_00002126 
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> 
>Stephen 

2 

COMF! DE~!T!AL BP-PS!-2_00002127 

> 
> Stephen 

2 
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2 I 
3 169 

I 4 l(P)U$-$(Y) 
5 {x}{x}{x} 

I ~~ l~·::>.\w1tnout me <:ero) 
1 1::i 1vra1 

16 y, 
17 }~ 

18 15/40 

26 i'.!! 3 ho!es 
27 all access 

I 28 lall acess 

29 All Axxess 
30 aii doors open 

I 31 1Ail indusive 
(jf]all options avail 

~~:: ;~:~~ ~~~:: 1 .... :: ... : ... r·· ... -- ............ 
~alleyg1rl 

I ::!ti lalwavs leave haoov 
t'371an olos1ve .. , 

f"'JB1<1m11 

L1§...Ja11i 
40 anything goes 

I 43 lask me where I want it 
I 44 1ass uo oant1es down 
t451so6Tv 
r;;;-i,_ -•- ------tm: :;;;:~:" 

48 b ckdoor 
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I 

49 1b@ckdvv1 
50 lb"n"j 
51 lb2b 

I 52 I back a!!ey 
53 B"'r>k-rlnnr 

::i4 bacKstage 
1 55 1backsrai::ie pass 
[561ball torture 

~~:~;for your buck 

~ BD (big dick) 
I rm IR.,rokv 

1611b~~,J'over and be my bitch 

6:.:: bfJ 
I 63 I Body 2 body 

64 body slide 
65 bod\t2body 
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7'1 bumper services 
75 bust a nut 

1761cum 
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76 c·ck hungry 
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88 clean your pipes 
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I A 

1951hung men only 
11Qfill <>1mlf'lnl"''""" 

I ~:~11 am Mw 1:~ged and nave very nice racK 

1.::u111 neea your nara 

208 I never say no 

8..!....!J I will do all those naughty Iii things your wifey won't' 
I ?1 ?I I'll dn thinn"> '<h<' wnn't dn 

t213J 1·11 do whal she wont 

~~:ii gei' Ii ,J,UICY 

I"- '"I'm" UutLum 

[z:i6] I'm a top 
'2171 i'm ~top you're c bottom 
218 !ce-fire 

I 2191interested in breaking in the fresh meat 
1220lju1cy 

221 juicy pink kitty 

224 kitti 

~~::~ 
1 .. :::: .. ::.r
~kumed 

122!llkumm 
lz2911actat1nQ 
rz3o1i<1<..iy f..'IJ..' .. " 

~ietn1e;o1tvr;1t 

232 lets bone 
1233l!!p service 
234 !!ps on!y 
235 Love Stick 

123611over 
t237J 1oves bottom 

~:~~== :~ ~:=p k1:>:> 
~'v""''u""'" 

240 loves top 
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: don't say no 

I enjoy being on top 

I love to 

I I •• ,,, 

~ Iwilldoalll 
~ I'll /'in thing'" "'hI' wnn't /'in 

~ ':~' dov,:hat she wont 
~ I II gel II JUIOY 
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~ I'm atop 
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I A 

2431make you moan 
12441Meat St!Ck 
245 mE'!t in mN1th 

I ~:~lm~'.t m your moutn not 1n your nanc1 
IL411mlll 

[24slmilk 

~~::~~;g 
~mind blowing 
l?S?lmr>ist 

t2s31;;,~jji~le finishes 

L::>4 mu111p1es 
12551my iips and fingers 
I 256lmy tongue ring is a magical seduction ready for suction 

~natural convos 
1?60lnimf 

t'26iinimfo 

~~.o ~iov~ .no iove 
I LO.ll '"U llrTlll"LIUllb 

[264lno limits 
'2651not n' rc"1dy 
266 nutcrack1ng 
267 Nymph 

12681 Nymphette 

269 nympho 
270 On my knees 

12711on rny knE>E>S 
272 on my lips 

~~r~s_s_y 
~porn 
l2fOloant1es are ott 
t2771Penetrat1nQ 

rz761~""'" -
~pirlh. 

280 pnp 

2'32 pound 
283 pounding 

L<'841Preq 

t28s1 PreriQo 
r;;-;;-;;i ______ _ 

~~;~~~te 
I 288lproslate massage 
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294 Q_Q 

1 JuJ1re1ease your 1ens1on 
304 ride 
305 ride me 
306 ride thi~ pcny 

8QZjride your pony 
l:'!Of!lrirlM 

t'3o91ridina wood 
~rock-you.r worid 
IJI 111rnmmblllJW.,1b 
['3'1'2lrussian massage 
'313l~p:nncr 
31 '1 sacred spot 
315 safe 

I 3161sat1sfaction auaranteed 

I 31 ?lsatisfy your ~eeds 
318scai 

320 sex 

tllij:~:;~~ experience 

ssh1ftmaster 

A 

I ::l:<41shoot all vour hot stutt all over me 
t'3251short ses~ion 
f'32'61~iiuw"r bhuwb 

~s~"'"'"''-,, 
328 ski 

13291sf:-Nirt 

331 slow strokes 
13321s1uro 
t'3331slurP slurp 

~slulf>Y 
~slut 

l336lslul~ Ill have u squirting! 
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::J::J7'SME 

3391snowbuni 
13401snowb1.mm 
341 5!10\'lfbunny 
342 soak my Kitty 

13431soak'd 
f344lsoaked 

~:~:~~:~st 
~sp1ner 
l'.'!41ll~ninnPr 

1:349l~~l~~h on buzz1ms experience 
J::iO squ!n 

135i1squ'11 
352 squirt 
353 ~quirting 
354 ~qumt 
~stimulation 
l'.'!561~trAn nn nlAv 
t'3571stra

0

0 action, 

~s'.r~e yo.~ .. 
l·"'"l~lLill llltJ llKtJ a lLil~"Y 
[36olsuckable 
'3611~ucticn 
362 super head 
363 super soaker 

13641superdome 
365 swallow 
366 swaiiows 

13671s\r\IE>ET 
368 switch 
1-:uool+~"~ ~ '-~-~-"' 

~;;~; ; ;o:~ ;ff on me 
~take1tall 

l::lf:<ltake vour load oil 
t'3731temp~rarv qirl friend 
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~'.~~"!,_u_u_L'.:-~-~ -"~"';'~'~'.'~- ~'.'u_"'" vtJry ""ll"' iu pi""~" 
~""'-"'"''-' IVI yvu LV '-'""'''' "' 

376 threesome 
1377lt!te 
37'3 tnt exp!os!ve 
I ~'.~ltongue massage 
lel6UI I op 
t3s"i1ToP of your to do list 
r;;-;;;;i. ___ ,. __ ,. __ _ 

~;~~~~"~'~~
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expiore 
384 touch my kitty 
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-'UU '"I" •V '""' "'"""'-"> 
387 triplex 

I 3881tw!ce (next to pricing) 
389 !wink 
390 tw1nK1e 

139-i 1un covereo 
f392luncovered 

~~~~~~:~:~ serv:ces 
~unsafe 
l'.'!"lRl1mtil vo1i'rP '""""to IP! no 
t397J~j~--e;~~ri~n~~ --, - ~ 

J98 v1p service 
13991ViP iwo cup speciai 
400 vv3t (two v's) 

402 w'b'j 
~w3+t 
14041w'.'!t 

t4o5'1w311 

~w~~ 
1'-+VllWJll 

[408lwater sports 
'4091w"1tcr~pcrt~ 
~10 we!cum 
411 welt 

14121wetter 
I 413lwhat she won't do. I will 

~..:..:;.;otafi>Co1ViCCo 

424 xlxlxl 

4213 xxxp!os!ve 
427 xxxstar 

I 4281ves pap1 
f4291Voni 

A 

~:,~~~girl r1.:.xt d001 thats alw;,ys w1llir19 to pl.;;,s.; a r1.:.1ghbur 
.,,._,I I Ull!oj 
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phrase designation notes

69 too broad
(P) U $ $ (Y) filter
{x}{x}{x} filter
#N#0#C#0#V#3#R# filter
<b>G</b>irl<b>F</b>riend <b>E</b>xperience filter
$$$j filter
$$j filter
$j filter
$nowbunny filter
$quirt filter
$trap on filter
0.5 (without the zero) too broad
0ral filter
½ filter
¼ filter
15/40 too broad
3 doors open filter
3-somes filter
3some filter
3sum filter
420 friendly n/a
45 mins filter
All 3 doors filter
All 3 holes filter
all access filter
all acess filter
All Axxess filter
all doors open filter
All inclusive filter
all options avail filter
all three doors filter
all three holes filter
alley girl filter
always leave happy filter
an plosive filter
ana! filter
anl filter exact word
anything goes filter
Anything Goes (wink wink) filter
arouse you in person filter
ask me where I want it filter
ass up panties down filter
B O O T Y n/a
b shower filter
b.all torture filter
b@ckdoor filter
b@ckdoor filter
b*n*j filter
b2b n/a

BP-PSI-00013247-A1 
Document Native File Produced to PSI
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back alley filter
Back-door filter
backstage filter
backstage pass filter
ball torture filter
bang for your buck filter
bare filter
BD (big dick) highlight
Becky filter
bend over and be my bitch filter
bf3 filter
Body 2 body n/a
body slide n/a
body2body n/a
bodyslide n/a
boning filter
BOOTY n/a
Bottom too broad
bottoms up filter
boyfriend experience filter
bpg...f..e filter
breaking in filter
bumper services filter
bust a nut filter
c u m filter
C.U.M.M. filter
c*ck hungry filter
c*m filter
C/U/M filter
candy stick filter
cant eat just one filter
car date filter
cat too broad
cbt filter
cfs filter
chocolate dream pie n/a
clean your pipes filter
come get some juicy ass filter
COME OVER ME WITH YOUR LOVE filter
come paint me filter
complete too broad
Completion filter
covered filter
covered conversation filter
covered convos filter
cream all over my face filter
creamy filter
cum filter
cuminget this FRESH-PUZZY-CAT filter
Deep conversation filter
deep kisser filter

BP-PSI-00013247-A2 
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deep tension release filter
devour your manhood filter
dirty slut n/a
dome filter
doubles filter
drippin filter
dripping filter
drippy kitty filter
dryhump filter
edible filter
enter in back door filter
erotic rendezvous filter
explode filter
express session filter
F*CK ME filter
face down ass up filter
face sitting filter
fb2fb n/a
fire dome filter
Fire-ice filter
Flow-time filter
for your pleasure too broad
forced bi filter
FOTC (fuck of the century) filter
fresh meat filter
fu11 serv1ce filter
full course filter
full course menu filter
full menu filter
Full Satisfaction filter
Full Treatment filter
full weight face sitting filter
Fully Satisfying filter
fvck filter
G & B showers filter
g shower filter
G-f-e filter
G-spot massage filter
G.F.3. filter
g.showers filter
G/F/E filter
GE..EFF..EE filter
get into the pink filter
get me juicy filter
get your ego stroked filter
get your hard off filter
get your load off filter
getting down filter
GF E filter
gf* filter
GF3 filter
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girl friendly filter
Girl-friend experience filter
girlfriend too broad
girlfriend exp filter
girlfriend pleasure filter
girlfriend SPECIALS filter
girlfriendly filter
give it to me rough filter
gloryhole filter
go deep filter
go in hard filter
golden baptismal shower filter
Got Milk filter
gr$$k filter
gr3ak filter
gre#ce filter
great kisser filter
greeeek filter
Greeek filter
h alfhr filter
h@@d filter
h/hr filter
h0rny filter
hand release filter
hands only filter
happy session filter
have~~~it~~~your~~~way filter
head doctor filter
head nurse filter
here to give you what you need when you want it filter
herpes filter
hhr filter
hips too broad
hlf/hr filter
hoover filter
horney filter
horny filter
hot n ready filter
hummers filter
hung filter
hung and ready to release filter
hung men only filter
I aim to please n/a
I always say yes filter
I am bow legged and have very nice rack filter
I do everything filter
I do it all filter
I do what she won't filter
I don't say no filter
I enjoy being on top filter
I just love to eat caucasian meat filter

BP-PSI-00013247-A4 
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I love to too broad
I love to make it rain filter
I need your hard filter
I never say no filter
I want your cream filter
I wasn't done daddy filter
I will do all those naughty lil things your wifey won't! filter
I'll do things she won't do filter
I'll do what she wont filter
I'll get it juicy filter
I'm a bottom filter
I'm a top filter
I'm a top you're a bottom filter
Ice-fire filter
interested in breaking in the fresh meat filter
juicy too broad
juicy pink kitty filter
k!tty filter
kat filter
kitti filter
kitty filter
kum filter
kumed filter
kumm filter
lactating filter
lady pipe filter
let me sit on it filter
lets bone filter
lip service filter
lips only filter
Love Stick filter
lover too broad
loves bottom filter
loves to deep kiss filter
loves to ride filter
loves top filter
make love filter
make me moan filter
make you moan filter
Meat Stick filter
melt in mouth filter
melt in your mouth not in your hand filter
milf n/a
milk filter
milking filter
milky filter
mind blowing filter
moist filter
multiple finishes filter
multiples filter
my lips and fingers filter
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my tongue ring is a magical seduction ready for suction filter
n0 hol3s barred filter
natural conversation filter
natural convos filter
nimf filter
nimfo filter
no glove no love filter
No limitations filter
no limits filter
not n' ready filter
nutcracking filter
Nymph filter
Nymphette filter
nympho filter
On my knees filter
on my knees filter
on my lips filter
orll filter
p.u.s.s.y filter
p0rn filter
panties are off filter
penetrating filter
petite n/a
pink filter
pnp n/a
porn filter
pound filter
pounding filter
preg highlight
preggo highlight
prego highlight
prostate filter
prostate massage filter
prostatic massage filter
prostrate filter
pu$$y filter
put a sponge in my panties filter
put it in my kitty filter
Q.Q. filter
qfe filter
quicktime filter
rbgfe filter
Ready 2 get worked filter
ready to bust filter
ready to play with me n/a
release filter
release tension filter
release your tension filter
ride too broad
ride me filter
ride this pony filter
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ride your pony filter
rider filter
riding wood filter
rock your world n/a
roman showers filter
russian massage filter
s p I n n e r filter
sacred spot filter
safe n/a
satisfaction guaranteed filter
satisfy your needs filter
scat filter
sensual satisfaction filter
sex filter exact word
sey (sex) filter
shemale experience filter
shiftmaster filter
shoot all your hot stuff all over me filter
short session filter
shower shows filter
showers filter
ski n/a
skwirt filter
slip n slide filter
slow strokes filter
slurp filter
slurp slurp filter
slurpy filter
slut n/a
slut! Ill have u squirting! filter
SME ?
snow bunny n/a
snowbuni n/a
snowbunni n/a
snowbunny n/a
soak my kitty filter
soak*d filter
soaked filter
soaking filter
specialist n/a
spiner filter
spinner filter
splash on buzzims experience filter
squ!rt filter
squ*rt filter
squirt filter
squirting filter
squrrrt filter
stimulation n/a
str^p on pl^y filter
strap action filter
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stroke you filter
stuff me like a turkey filter
suckable filter
suction filter
super head filter
super soaker filter
superdome filter
swallow filter
swallows filter
sWeET n/a
switch n/a
take a l-o-a-d filter
take a load off on me filter
take it all filter
take your load off filter
temporary girl friend filter
they both do everything and are very eager to please filter
thick end for you to cream in filter
threesome filter
tite filter
tnt explosive filter
tongue massage filter
Top too broad
Top of your to do list filter
top/bottom filter
touch and explore filter
touch my kitty filter
transexual experience filter
trip to the islands filter
triple x filter
twice (next to pricing) too broad
twink n/a
twinkie n/a
un covered filter
uncovered filter
uncovered filter
uncovered services filter
unsafe n/a
until you're ready to let go filter
vip experience na/
vip service n/a
VIP two cup special filter
vv3t (two v's) filter
W 3 t filter
w*b*j filter
w3+t filter
w3t filter
w3t! filter
w3tt filter
w3tt filter
water sports filter
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watersports filter
welcum filter
wett filter
wetter filter
what she won't do, I will filter
will please your every need filter
willing to please filter
wink filter
with a very cute little kitty filter
with all the benefits filter
with benefits filter
wrapper on candy filter
x plode filter
x x x filter
x x x star service filter
x/x/x/ filter
xxx filter
xxxplosive filter
xxxstar filter
yes papi n/a
yoni filter
your girl next door thats always willing to please a neighbor filter
Yung filter
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From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Andrew Padilla 
Friday, December 10, 2010 5:05 Aivi 
Cari Ferrer 
Joye 
nevv fi lteiS final 
big list of nevv phrases - Fl~~AL.xls 

\f\Je'll start creating these filters tomorro\AJ. 

CONFiDENTiAL 

on behalf of Andrew Padilla 

BP-PSi-2_00008824 

From: 
Sent: 
To ; 
Cc: 
Subject: 
Attachments: 

Andrew P:~~;:"'I~' 
Friday , D 
Carl Ferrer 

~~~e~ial 
big list of ne ..... phrases - FINAL.xls 

Vlfe'!! start creating these filters tomorrow. 

CONFiDENTiAL 

behalf of Andrew Padilla 

BP-PSi-2_00008824 

App.000186



From: 
Sent: 
To: 
Subject: 
Attachments: 

Sales n behalf of Sales 
Monday, Decembef 13, 2010 8:41 Pivi 
Cari Ferrer 
Fwd: Re: not specified Support Ticket 1291773342: I can't find my ad. 
Re: not specified Support Ticket 1291773342: I can't find my ad.; Re: not specified Support 
r;cket 1291773342: I can't find my ad.; Re: not specified Support Ticket 1291773342: I can't 
find my ad.; Re: not specified Support Ticket 1291773342: I can't find my ad .; Re: not 
specified Support Ticket 1291773342: I can't find my ad.; Re: not specified Support Ticket 
1291773342: I can't find my ad. 

Carl, you don't have to read these, but this is just a sample of this user and some of the 
whining we deal with. 

Point blank, she knows she's caught, and now she's trying to debate her way out of it by 
pointing out everyone else in violation. 

I'd say about 75% of the users we contact are converted to compliant. 

Thomas, here ' s who we are dealing with. 

CONFiDENTiAL BP-PSi-2_00027580 

From: 
Sent: 
To; 
Subject : 
Attachments: 

Sales n beha lf of Sales 
Monday, December 13, 2010 8:41 PM 
Carl Ferrer 
Fwd: Re: not specified Support Tic~et 1291773342: i c.an't find my ad. 
Re: not specified Support Ticket 1291773342: I can't find my ad .; Re: not specified Support 
Ticket 1291773342: I can't find my ad.; Re: not specified Support Ticket 1291773342: I can't 
find my ad.: Re: not specified Support Ticket 1291773342: I can't find my ad.: Re: not 
specified Support Ticket 1291 773342: I can't find my ad.; Re: not specified Support Ticket 
1291773342: I can't find my ad. 

Carl , you don't have to read these, but this is j ust a sample of this user and some of the 
wh ining we deal with. 

Point blank, she knows she ' s caught, and now she's trying to debate her way out of it by 
pointing out everyone el se in violation. 

I'd say about 75% of the user s we contact are converted to compliant. 

Thomas, here's who we are dealing with. 
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To: 
Cc: 
Subject: 

no blank pricing . it's that simple. 

Dan Hyer" 
Cari Ferrer 

Re: User vvho calls us every day 

and nothing under an hour. so if they're putting rates for less than an hour and a filter catches it, they wind up with an ad 
that effectively has blank pricing . and then a moderator browsing the site is going to pull the numbers left behind in the 
menu. 

CONFIDENTIAL BP-PSl-027756 

S~mt: 

To: 

Cc: 

Subject: 

no blank pricin g. it 's that simple. 

Wedne~d<ly, D,,;;;;;i~ 
Dan Hyer 

Cari Ferrer 
Re: User who calls us every day 

and nothing under an Mur. so if they're putting rates for less than an hour and a fi lter catches it, they wind up with an ad 
that effect ively has blank pricing, and then a moderator browsing the site IS gomg to PUll ttm numbers left behind in the 
menu. 

:»> On 12i15;2010 ai 9:53 AM, Dan Hyer wrote : 
Understood - b!Jtc!J!users are utteriyccnr!Jsedb'l this. 

»>- Andre,,·,. PadWa 12j15/20i010:52 AM »> 
vic,h.1'v-cn't.3itowGdbl.mK fc:te:;::;lncc,wG starmd goingJftcf rJfus JtJ1L how wGuwe\'':l3entormdthJtls Jl1othef 
story. 

i gyt.~he go ahl:ad~oallo",y some: blank pricing •• buttheiiistiuctl0nSweresqyague i didn't pa?S- iton to the: 
moderators. 

here's a few examples ofwhab think hemu thinks: 

120 [okay) 

120 hOur [Okay] 

60 
80 
l 00hotJr [notckavl 

= 
60 
80 
100 [""Ylle OKay) 

56 fOr the sakeofsimplitity, anytllank rategets removecL othetVJise, I'm afrcliplhe 5eC9ndto, last example wbuld 
~rt9~tting app~O\le~ ;00 much~ 

»> Qn12/15/2010at 9:39 AM, Dan Hyer wrote: 
NotpresenWi "...hiC;h. IS our problem wtlen they c:all us, we can $tartdoingscreenstlots,maYbe t hat vJill WClrk, 

Also, are we now removing rates? 

CONFIDENTIAL BP-PSI-027756 
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V1Je are starting to hear from users i..vho aren't able to list any rates (even though they don it reference a time). 

>>>Andrew Padilla 12/15/2010 10:31 At·1 >>> 
do you have any vvay of knowing what her ad looks like originally? can she send us that? an text and pies. 

then i can talk to the last three guys that touched her ads (and the crew in general) to leave her alone. 

>>>On 12/15/2010 at 8:52 Aivi, Dan Hyer wrote: 
http: if ad min. www. backpaqe.comi ciassifiedsi cenira i iMa naqeAds?user= ii uvbaha mas31 %40hotma ii .com 

We have no idea why she is getting biocked/edit iock out. 

It happens every day, and we can't figure out what it is. 

Approved by bp3 at 2010-12-14 18:39:39 
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COMF! DE~!T!AL BP-PS!-027757 

\~Je are starting to hear from users \vho aren't able to list any rates (even though they don't reference a time). 

»> Andrew Padilla 12/15/201010:31 At·1 »> 
do you have any way of knowing what her ad looks like originally? can she send US that? an text and pies. 

then i can talk to the last three guys that touched her ads (and the crew in general) to leave her alone. 

»> On 12/15/2010 at 8:52 Aivil Dan Hyer wrote: 
http://admin.www.backpage.com/ciassifiedsicentraijiVianageAds?user-iiuvbahamas31%40hotmaii.com 

We have no idea why she is getting biocked/edit iock out. 

It happens every day, and we can't figure out what it is. 

Approved by bp3 at 2010-12-1418:39:39 
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From: 
sent: 
To : 
Subject: 
Attachment&: 

CONFIDENTIAL 

Cari Ferrer 

Scott Spear 
11....1 • • u. _..., _ _ _ __ ,., _ _ ..._ • - ,..._ .. .... _.&. ___ ,.,_ ... ...,, _ __ ..,_ • ....__ ... ---•--.a ---- : 1... 1,.. .... i...-- - - -
l"UUIL vllCll l!Jv:> UVllv IV U <:llv, ::tldllUCll U::t d llU V ll l v l vUll l v l IL f.1U ::.;:,1u1v vlldlll,j v ;:,. 
•• ..-.. ...1 ............. a; ......... , ...., ,.. 1 ........ 1 1nn A1 c n c,.... "'n ....1 ..... .-
1v 1uuc1 CUIV I l_La ..::>"..::>ur LJI"\ I ~LJ'~V L V .UU\.,, 

BP-PSl-017739 

From: 
Seni: 
To; 
Subject: 
Attaclim.mts: 

CONFIDENTIAL 

ivionday, 
Scott Spear 
Adiilt changes done to dat€:, standards and Othei content possible changes. 
Moderation_lasksUPDATEDEC 20.doc 

BP-PSI-017739 

App.000190



LJ-rpDATE DEC 20, 2010 

1 .. A.dd non-LIS 1narkets to al1 moderation queues (done 10/20/2010) 

2. Purchased soft\vare to pro\ride 4 color subpoenas. (done 10/20/2010) 

3. MODERATION Image queues 
Determined to be not necessary We created the ability to delete image in one click from 
the ad moderation queue and organized 4 images in one glance (done 11/2/2010) 

4. _,_a,.aaea reature to Lock out fro1n eC11t1ng ads for bad user. (done ii/ i 4/ i 0) 

5. Moderation edited ads (done li/14/10) 
~All edited ads for moderated queue go into edited ad queue. 
Added staff to 1noderate. 

6. Auto-reposted and move top ads added to the queue. (done l 1/14/lO) 
Any new a<l, auto-repost, move to the top, or renewed ads should all go to the queue 
uniess it has an approved date in the ModerationLog with a date newer or equai to 
l l/4/2010. 

7. Html images not alloi.ved (done 11/14/l 0) 
All adult and personals categories are noV\r locked out of html images except phone/w·eb 
and whiteiisted users. 

8. P,,._educed the number of characters allo\.ved in an ad (done 11/14/10) 
Set to 500 characters includes spaces a!ld liHeS. 

'-J. l'lO r'Judity (done 11/18/10) 
Huge change. Reprocessed aii ads thru aii queues. 

l 0. Added unique 1noderator na1nes for al11noderators for better accountability 
(11/20/2010) 

11. Phone/web category added to moderation (done 11/30/10) 

! 2. Created queue to 111anual1y check postings ivith links and urls off site (done ! ! /30/ ! O) 

13. _,_A,._iert moderators \.Vhene\'er a post is under reY'ie\.v ionger than LU minutes. (done 
12/5/10) 

14. !te-moderate content 
Sent all ads in mov'ed to the top, rcnevv'ed and auto re-posted to back to queue to catch a 
few nude pies. (<lone 12/13/2010) 

15. Make the stripped out work faster (done 12/5/20 I 0) 

H!GHL Y CONF!DENT!.A.L BP-PS!-017740 

lJPDATE DEC 20, 2010 

1. Add non-US tnarkets to al1 moderation queues (done 10/20/2010) 

2. Purchased sof["\vare to provide 4 color subpoenas. (done 10/20/2010) 

3. MODERATION Image queues 
Determined to be not necessary We created the ability to delete image in one click from 
the ad moderation queue and organized 4 images in one glance (done 1112/2010) 

4 . .Lll:t..dded teature to Lock out troln edItIng ads for bad user. (done 1 il14/l 0) 

5. Moderation edited ads (done liil4ilO) 
All edited ads for moderated queue go into edited ad queue. 
Added staff to lTIoderate. 

6. Auto-reposted and move top ads added to the queue. (done I lfl4fl 0) 
Any new ad, auto-repost, move to the top, or renewed ads should all go to the queue 
unless it has an approved date in the ModerationLog with a date newer or equal to 
1l/4!2010. 

7 .. Btilll Images not allo\ved (done 1111411 0) 
All adult and personals categories are noV\r locked out of html images except phonel\veb 
and whiteiisted users. 

8. H..educed the number of characters allo\.ved in an ad (done 11114110) 
Set to 500 characters Includes spaces and lines. 

'-J. l'lO r\Judity (done 11/18/10) 
Huge change. Reprocessed ail ads thru ail queues. 

10. Added unique iTIoderator naiTIeS for all moderators for better accountability 
(11/20/2010) 

11. Phonelweb category added to moderation (done 11/30/10) 

! 2. Created queue to manually check postings '.vith links and urIs offsite (done! !/30l! 0) 

13. i'i:t..lert moderators \.vhenever a post is under revie\.v longer than LV minutes. (done 
12/5110) 

14. Re-moderate content 
Sent all ads in moved to the top, rene\-ved and auto re-posted to back to queue to catch a 
few nude pIGS. (done 12/13/2010) 

15. Make the stripped out work faster (done 12/5120 I 0) 

H!GHL Y CONF!DENT!AL BP-PS!-017740 
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i 6. Added time date stamps with Time zone for better subpoena compiiance. 

17. Deep cleaning (done 12/5/2010) 
Strip out bad terms from e•.rery 010 ad in the database. 

i 8. Add nationai ads to queues (done i2/5/2010) 

19 ... A .. ge •,rerification content vie\ving 
l"..Tot necessary 

20. Highiight terms in yeiiow in the queue (pianning) 
Terms be highlighted in yellow- in moderation and/or admin view. E.xamples: top, bottom, 
A 0 T A Tl:' OT l:'T'\ T OT D rr-. T\T UT D T 

.L1.LPJ, f1_J__J_' _Ll_l__.<, _J_ _J_,..' _Ll_l__,_LI' '-''-', Ll.L, _J__J_J • .L"-.L 

21. Added more terms to ban or strip out (on going) 
500 terms added 12/1/2010 
2000 more terms to be added by March 3 I. 

22. IvIODEF"-'-A_._TI01~: i~_._dd therapeutic massage 
Planning. The category is not a major problem and \7\ie \\rant India an.d US staff to get 
better before adding this queue. 

23. Track l\1oderator performance (scheduled) 

Creating ,A~Pi to auto report ads to cybertipiine (ET ,A~ 12/31/201 0) 

25. Forums 
lJpdating soft,.vare to take ad,.rantage of better tools for moderation pro\rided by softv•.rare 
creator: \'Bulletin (ET A l /3 l /20 l 1) 

26. Stripping out Review· links ffom new' postings (done) 

27 Fixing User reporting 
Step one is scheduled (add C,A~PTCH,A~) 

28. 1'JCI\lliC. Chiid Porn uri iist 

29. NCMEC: Porn Image Hash list 

30. Pending: In 2011, adding internet user safety section to provide information on 
avoiding and recogn1z1ng sca111s, explaining illegal ads, linking to leg1tn11ate l~GO' s, 
expiaining reporting mechanisms, providing access information to Law Enforcement, 
FTC tips, and other safety, security and privacy tips. 

H!GHL Y CONF!DENT!.A.L BP-PS!-017741 

16. Added time date stamps with Time zone for better subpoena compliance. 

17. Deep cleaning (done 12/5/2010) 
Strip out bad terms from e"ilery 010 ad in the database. 

1 8. Add national ads to queues (done 12/5/2010) 

19 ... A .. ge verification content vie\ving 
l'\Tot necessary 

20. Highiight terms in yeiiow in the queue (pianning) 
Terms be highlighted in yellow in moderation and/or admin VIew. Examples: top, bottom, 
AUT ATl:' OT "'C'HT 010 rr- T\T tiT DT 

.L1.LI'J, .L1.LL, .LPl..i • .L.L,.., Lll..i.LI, '--''-', .LJ.L, LLJ. L"-L 

21. Added more terms to ban or strip out (on going) 
500 terms added 12/1/2010 
2000 more terms to be added by March 3 I. 

22. IvrODEF",--,-A_ . .TIOl~: i~.Ldd therapeutic massage 
Planning. The category is not a major problem and V,ie ",rant India an.d US staff to get 
beller before adding this queue. 

23. Track 1\1oderator performance (scheduled) 

Creating APi to auto report ads to cybertipiine (ETA 12/31/2010) 

25. Forums 
lJpdating sofhvare to take advantage of better tools for moderation provided by softvilare 
creator: VBulletin (ETA 1/3 1/20 I I) 

26. Stripping out Reviev-i links from neVvT postings (done) 

27 Fixing User reporting 
Step one is scheduled (add CAPTCHA) 

28. l'JCIVlbC. Child Porn urI list 

29. NCMEC: Porn Image Hash list 

30. Pending: In 2011, adding internet user safety section to provide information on 
avoiding and recognIzIng SCaIllS, explaining illegal ads, linking to legltllllate l~GO' s, 
expiaining reporting mechanisms, providing access information to Law Enforcement, 
FTC tips, and other safety, security and privacy tips. 
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STANDARDS BY CATEGORY 

1. Escorts and Body rubs: 
l'~U'l ALL0\1JED 

*No pies showing full nudiiy, nipples, geniialia, bare buiis or sex acis. No sex aci for 
money_ 

* 1'-Jo text \~vith sex act for money. 1'-Jo coded sex acts terms: GFE, PSE, BBBJ, Di~ .... TY, 
etc . . . . . ·- ' ' 

... l~o rates under one nour ~l) 1n1ns and 1/L nour rates are not Ul',._.) 

ALLO\\!ED 
" Bikini, iingerie, g-string, thong. and hands covering nippies are aii aiiowed. 
* Hourly rates are OK. Special $xx is QI( 

2 .. Adult jobs 
l"~OT ALLO\Vl:::.U 

* J'~o sex act for money. Example: A user can not say I'll pay $50 fur oral sex. 
ALLOW HD 

* Hiring for strip clubs, modeling, escort agencies, and porn jobs. 
* Lea~v·e escort) massage) house cleaning type ads \\rith price menus (later v.re may mov·e 

• • •• • 1 ' tnem to tne r1gnt categoryr). 
* Porn jobs can include sex tbr money text. Porn is considered art. 
* Users can ask io hire escorts, modeling, massages & nude house cleaning 

3. Phone \veb 

~ i'~o pies shovving full nudity, nipples, genital1a, bare butts or sex acts. -i- i'~o sex act 
for 1noney. Exainple. A use1 can noL say i 1ll pay $50 for oral sex. 

* No iinks to porn sites 
ALLOWED 

* Phone talk lines (phone sex), dating sites, other escort sites, etc. * ........ . . . . . .1 1 • • 1 11 • tl11<1n1, 11nger1e, g-str1ng, tnong, ana nanas covering n1pp1es are a!! a11ov._1ea. 

4. Personals 
NOT Al ,I ,()WF.O 

* l'-Jo sex act for money in text. 
* ]'.Jc, pies shciv./ing full nudity, nipples, genitalia, bare butts or sex acts_ 
* Lea\'e escorts or massages \Vith rates (later \Ve may move them to the right categor;). 

ALLOWED 
* Graphic Sex act language. Example: A user can say they want sex acts. 
* Sugar daddy, generous gentlemen, offers to help pay bills. 
* ~vfassages, modeling,companionship offers vv·ith r.JO rates. 
* Bikini, lingerie, g-string, thong, and hands covering nipples are all allowed. 

H!GHL Y CONF!DENT!.A.L BP-PS!-017742 

STANDARDS BY CATEGORY 

1. Escorts and Body rubs: 
NU'1 ALLO\VED 

* No pics showing full nudity, nipples, genitalia, bare buUs or sex acts. No sex act for 
money_ 

* 1'-Jo text \X/ith sex act for money. }'Jo coded sex acts terms: GFE, PSE, BBBI, Di~-,.TY, 
etc 

,. . .. ,- . , 
... l~ 0 rates under one hour ~ 1) lTIlns and 1/ L hour rates are not Vi',,-.) 

ALLO\:VED 
" Bikini, iingerie, g-string, thong, and hands covering nippies are aii aiiowed. 
* Hourly rates are OK. Special $xx is OI( 

2. Adult jobs 
NOT ALLO\V1:::.U 

* J'~o sex act for money. Example: A user can not say I'll pay $50 fur oral sex. 
ALLOWHD 

* Hiring for strip clubs, modeling, escort agenc1es, and porn jobs. 
* Leave escort)massage) house cleaning type ads \vlth price menus (later vie may move 

• ••• • 1 , 

Tnem to tne ngnt category). 
* Porn jobs can include SeX tor money teXt. Porn is considered art. 
* Users can ask to hire escorts, modeling, massages & nude house cleaning 

3. Phone \veb 
J'~OT AT LOvVED 

>i.; No pies sho'vving full nudity, nipples, genital1a, bare butts or sex acts. >i- No sex act 
rOl money. Example. A usel can noL say ill] pay $50 rOloral sex. 

* No iinks to porn sites 
ALLOWED 

* Phone talk lines (phone sex), dating sites, other escort sites, etc. * ......... . . .... ... . ... tll!<lm, !1ngene, g-stnng, tnong, ana nanas covenng mpples are a!! a!!ov/ea. 

4. Personals 
NOT AI,I ,OWED 

* No sex act for money in text. 
* ]'.JC) pies shc)v.ling full nudity, nipples, genitalia, bare butts or sex acts. 
* Leave escorts or massages '-"lith rates (later '""Ie may move them to the right category). 

ALLOWED 
* Graphic Sex act language. Example: A user can say they want sex acts. 
* Sugar daddy, generous gentlemen, offers to help pay bills. 
* ~vfassages, mod cling, companionship offers w-ith r.JO rates. 
* Bikini, lingene, g-stnng, thong, and hands covenng nIpples are all allowed. 
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PROPOSED CONTEN"I CHANGES 

1. Eliminate all liv'c links. 
2. i\dd 'varn1ng to lJFT -S off-site 
3. Li1nit ad content to 3 00 characters total 
4. Eliminate all pncmg. 
5 Re-do graphic standard to Victoria Secret 
(an actual top piece of clothing). 
6 Add registration/account esta.blishn1ent with credit card to view adult section 
7. a r1rt parental setting to adult section that can be turned otr -.,v1tnout affecting l;u1~ and 
SEO 
8. Limit aduit advertising to major markets (top 407) oniy 

H!GHL Y CONF!DENT!.A.L BP-PS!-017743 

PROPOSED CONTEN"I CHANGES 

1. Eliminate all live links. 
2. A.dd ,varnlng to lJFT ·S Orr-SIte 
3. Lilnit ad content to 300 characters total 
4. Elimmate all pncmg. 
5 Re-do graphic standard to Victoria Secret 
(an actual top piece of clothing). 
6 Add registration/account establishment with credit card to view adult section 
7. II rlrt parental setting to adult section that can be turned ott \vlthout affecting LU1~ and 
SE~ 

8. Limit aduit advertising to major markets (top 407) oniy 
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From: 
sent: 
To: 
Subject: [8ackpage.corn 0012S85j: Deep cieaning strip out 

The following i ssue has been RESOLVED. 

http: //tasks. vvmedia .com/view.php? i d=12985 
--------------------------------------------------------------------------------------------------------------------------------------------
Reported By: 
Assigned To: 

fe r rerc 
f er rer c 

--------------------------------------------------------------------------------------------------------------------------------------------
p,...n;i:>rt-• .. _..) ___ _ 
Issue ID : 
,-~+O.l'T#'"'\t"'U I • 
'"'"'""' '-'-5'"'' ._Y • 
D"""""-~, , ,.. _. h.; 1.; ._, • • 
nc~· V\.UA\....LU..L~ .£ '-Y. 
r ..... . ,.., ..... .:. ... .. 
.3t v e 1 · .LLY. 

Priority: 
status ~ 

Task Type : 
Task 
Task scope: 
Source : 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Backpage.com 
12985 
h ':\rVn =- n .o rl"\m _ .......... ,t' ..... 15- • .... ..., .. . 

always 
minor 
urge nt 
resolved 
<:11nnnrt-... -,...,... ..... -
nnon 
- t" "-'' 

small 

r eopened 

--------------------------------------------------------------------------------------------------------------------------------------------
Date Submitted: 
Last Modified: 

12-02 -2010 16:42 MST 
12- 29 - 2010 18 :04 MST 

--------------------------------------------------------------------------------------------------------------------------------------------
Summary : Deep cl eaning strip out 
Description: 
01"'\tvtl"\HI'\ +hi"\ + l"\t'\n'IC" 
l\'-lllV Y '"' \.II'- '-'-1 Il l..:> bclo~·~ frcrn "1 .... 

V.L\A ad in +h" .... '-
Restrict removal of t erms t o these categories : 
FemaleEscorts, MaleEscorts , Bodyrubs , Domination, TranssexualEscor ts. 

- Deep clean stripped out terms: 
1/2 hour 
1/ 2 h r 
15 min 
15 minute 
15/mins 
15min 
15minute 
30 min 
30/mins 
30min 
38-& 1J 
fiilNliill ,,,;:··\;; -

HIGHLY CONFIDENTIAL BP-PSl-2_00012561 

From: 
Seni: Mo/i 
To; 
Subject: : Deep cleaning stiip out 

The following issue has been RESOLVED. 

http://tasks.vvmedia.com/view.php? id=12985 

Reported By: 
Assigned To: 

ferrerc 
ferrerc 

====================================================================== 
Project: 
I5sue 1D: 
C<ltegcry: 
Reproducibility: 
Severity: 
Pt"ior-ity: 
Ste!hiS: 
Task Type: 
Task Activity: 
Task scope: 
Source: 
EXp . Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Backpage.com 
12985 
b<lc kpar;e.ccm 
always 
mino r 
i.H"gBnt 

r'(!Solved 
support 
open 
Small 

r eopened 

12 -92 - 2919 16:42 />'5T 
12 -29- 2010 18 :04 "'ST 

====================================================================== 
Summary: Deep clean i ng strip out 
Description: 
Remove the te rms below from every old z:d in the dz:tz:basc. 

Restrict removal of terms to these categories: 
FemalBEscort s; r.1aleEscorts , Bodyrubs; Domi nation ; Tra nssexualE scorts. 

- Deep clean stripped out terms: 
1/2 hour 
1/ 2 hr 
15 min 
15 minute 
15/mins 
15mi n 
15minute 
39 min 
39/mins 
39min 
38-& 1] 

@N@L 
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anal 
D -.. r I,. ' ' -.. D .....I 
u.a.L.~. 1.a.~.u. 

I- I- I- ...: u.u.u.J 

b.b.b.j. 
back door 
backdoor 
bang 
bare back 
bareback 
bbbj 
BBBJA 
hh; 
~~J 

bbjs 
blew 
blo n go 
blow 
blciw jcib 
blow n go 
blow pop 
blowing 
blowjob 
blowpop 
blows 
bng 
bukkake 
c.u.m. 
car date 
cardate 
cbj 
CIM 
Cock 
cum 
cum. 
CUMe 
cumm 
cunt 
_J - -'- -

U. d. L .y 
d.a.t.y. 
da.ty 
daty 
deep throat 
deepthroat 
Doggie Style 
double penetration 
F/S 
foreign ianguages 
FS 

Fuck 
fuk 
ful/serv 
full release 
full service 
Full Services 
full-service 
FULLLSERVI 
G.F.E 
G.R.E.8.K 

H!GHL Y CONF!DENT!.A.L 
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anal 
D .... rl," .... O ...... 
U.a.L.~. T.a.~.U. 

L. L. L. ...: U.U.U.J 

b.b.b.j. 
back door 
backdoor 
bang 
bare back 
bareback 
bbbj 
BBBJA 
hh; 
~~J 

bbjs 
blew 
blo n go 
blow 
blclw jClb 
blm"! n go 
bim-, pop 
blovJing 
bIowjob 
blowpop 
blows 
bng 
bukkake 
c.u.m. 
car date 
cardate 
cbj 
CIM 
Cock 
cum 
cum. 
CUMe 
cumm 
cunt 
--' - -'- -
U. d. L.y 

a.a.t.y. 
da.ty 
daty 
deep throat 
deepthroat 
Doggie Style 
double penetr'ation 
Fj5 
foreign languages 
FS 

Fuck 
fuk 
ful/serv 
full release 
full service 
Full Services 
full-service 
FULLLSERVI 
G.F.E 
G.R.E.8.K 

H!GHL Y CONF!DENT!AL 
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GFE 
girl friend experience 
girlfriend experience 
gr-eek 
gr88k 
gre3k 
greece 
greek 
grk 
h0les 
half 
half and half 
half hour 
Half/hr 
happy ending 
head 
hh 
hhr 
hole 
holes 
horny 
kum 
lingam 
lolli 
manual end 
milking 
Missionary 
MSOG 
multi pops 
multipops 
Oral 
OR.'l.L EXAM 
ORAL EXPERT 
Oral Fixation 
orally 
or"gasm 
P-ON PLAY 
P.S.E 
pegging 
porn star experience 
PSE 
pu$$i 
pu$$y 
pussy 
qh 
qk 
qky 
qq 
quickee 
quickie 
quicky 
quikee 
qv 
rape 
rimming 
Suck 
teenage 
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GFE 
girl friend experience 
girlfriend experience 
gr'-eek 
gr88k 
gre3k 
greece 
greek 
grk 
h01es 
half 
half and half 
half hour 
Half/hr 
happy ending 
head 
hh 
hhr 
hole 
holes 
horny 
kum 
lingam 
lolli 
manual end 
milking 
Missionary 
MSOG 
multi pops 
multipops 
Oral 
ORll.L EXAM 
ORAL EXPERT 
Oral Fixation 
orally 
oi"'gasm 
P-ON PLAY 
P.S.t 
pegging 
porn star experience 
PSE 
pu$$i 
pu$$y 
pussy 
qh 
qk 
qky 
qq 
quickee 
quickie 
quicky 
quikee 
qv 
rape 
rimming 
Suck 
teenage 

H!GHL Y CONF!DENT!AL 
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tight 
wet 
wett 
wetter 
young 

ferrerc - 12-03-10 10:47 

The reaosn why this is important is "links to other ads by this user" will often have bad 
content. c~ Ju, Scott Spear wants me to kill links to other ads by this user'' but our users 
love it. 

So, best to do the deep cleaning and not kill a valuable feature. 

DesertNet - 12-03-10 10:56 

Thanks. '{eah, we agree. Losign that feature would be a big loss to user"'s. 

We'll work on this solution. 

Important question: do you think this is a one time event or do you think you'll have 
additional terms you'll want to deep cleanse in the future? 

ferrerc - 12-03-10 11:15 

One time request. I' 11 ask Andre~-J to add any other strip out terms. 

padillaa - 12-03-10 12:09 

I've attached an updated list of terms set for strip out. 

DesertNet - 12-06-10 17:00 

We have a script ready to go. 

Can you confirm that each of these terms are in the FilterTerm class? If not, can you add 
them? 

Our approach is going to be a full scrub of every filter term that should be removed over 
every ad in these specific categories. We'll start with the ones that are flagged to show 
more ads by the user and v.1ill then do the rest. 

Thanks. 

padillaa - 12-06-10 17:07 

Yes. All of those terms are already set as Strip Term From Ad filters. 

4 
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tight 
wet 
wett 
wetter' 
young 

ferrerc - 12-03-10 10:47 

The reaosn why this is important is "links to other ads by this user" will often have bad 
content. c~ 

JU, Scott Spear wants me to kill links to other ads by this user" but our users 
love it. 

So~ best to do the deep cleaning and not kill a valuable feature. 

DesertNet - 12-03-10 10:56 

Thanks. Yeah, we agree. Losign that featur'e would be a big los s to user's. 

We'll work on this solution. 

Important question: do you think this is a one time event or do you think you'll have 
additional terms you'll want to deep cleanse in the future? 

ferrerc - 12-03-10 11:15 

One time request. I' 11 ask Andre~-J to add any other strip out terms. 

padillaa - 12-33-13 12:39 

I've attached an updated list of terms set for strip out. 

DesertNet - 12-06-10 17:00 

We have a scpipt ('eady to go. 

Can you confirm that each of these terms are in the FilterTerm class? If not, can you add 
them? 

Our approach is going to be a full scrub of every filter term that should be removed over 
every ad in these specific categories. We'll start with the ones that are flagged to show 
more ads by the user and \!.Jill then do the rest. 

Thanks. 

padillaa - 12-06-10 17:07 

Yes. All of those ter'ms ar'e alr'eady set as Str'ip Ter'm Fr'orn Ad filter's. 
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Thanks. 

DesertNet - 12-06-10 17:34 

Thanks! 

Clensing has begun. We'll let you know when it's wrapped. 

DesertNet - 12-07-10 21:36 

The cleaning is complete. 

HyerD - 12-29-10 13:22 

L·Je need to strip out the following URLs from all old and nei-J ads (this includes expired ads): 

Redacted for privacy 

ferrerc - 12-29-10 13:17 

This task is urgent since CNN is runing a report soon. 

DesertNet - 12-29-10 13:52 

Can you cont-1rm that the nei·J terms are in the filters as Strip Term From Ad? 

If not, can you add them? 

Thanks! 

HyerD - i2-29-i0 i4:0i 

Yes, they are each in the filters as Strip Term From Ad. 

DesertNet - 12-29-10 17:00 

This patch has been running for a fe~-J hours and is expected to finish up tonight. 

DesertNet - 12-29-10 18:03 
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Thanks. 

Deser'tNet - 12-66-16 17:34 

Thanks! 

(lensing has begun. We·ll let you know when it's wrapped. 

DesertNet - 12-07-10 21:36 

The cleaning is complete. 

HyerD - 12-29-16 13:22 

L'Je need to strip out the follovJing URLs from all old and ne\o,J ads (this includes expired ads): 

Redacted for privacy 

ferrerc - 12-29-10 13:17 

This task is urgent since CNN is runing a report soon. 

DesertNet - 12-29-10 13:52 

Can you cont-lrm that the ne~'J terms are in the filters as Strip Term From Ad? 

If not J can you add them? 

Thanks! 

HyerD - i2-29-i0 i4:0i 

Yes, they are each in the filters as Strip Term From Ad. 

DesertNet - 12-29-10 17:00 

This patch has been running for a fe~o,J hours and is expected to finish up tonight. 

DesertNet - 12-29-10 18:03 
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This patch has completed. 

Issue History 
Date Modified 

i2-02-10 i6:42 
i2-02-i0 i6:42 
12-02-10 16:42 
12-02-10 16:42 
12-02-10 16:49 
12-02-10 16:49 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 

12-03-10 10:47 ferrerc 
12-03-10 10:56 DesertNet 
12-03-10 10:56 DesertNet 
12-03-10 10:56 DesertNet 
12-03-10 11:15 ferrerc 
12-03-10 12:08 padillaa 

12-03-10 12:09 padillaa 
12-03-10 12:10 padillaa 
12-06-10 14:56 DesertNet 
12-06-10 17:00 DesertNet 
12-06-10 17:01 DesertNet 
12-06-10 17:01 
12-06-10 17:07 
i2-06-i0 i7:33 
12-06-10 17:34 
12-06-10 17:34 
12-06-10 17:34 

Deserti'Jet 
padillaa 
DesertNet 
Desert Net 
DesertNet 
Desert Net 

12-07-10 21:36 DesertNet 
12-07-10 21:36 Desertf\Jet 
12-07-10 21:36 DesertNet 
12-08-10 10:05 ferrerc 
12-08-10 10:05 ferrerc 
12-29-10 13:15 HyerD 
12-29-10 13:15 HyerD 
12-29-10 13:15 HyerD 
12-29-10 13:16 ferrerc 
12-29-10 13:16 ferrerc 
12-29-10 13:16 ferrerc 
12-29-10 13:17 ferrerc 
12-29-10 13:22 HyerD 
12-29-10 13:48 HyerD 
12-29-10 13:52 Deserti'Jet 
12-29-10 13:52 
i2-29-i0 i3: 52 
12-29-10 14:01 
12-29-10 14:24 
12-29-10 14:24 

Desert Net 
DesertNet 
HyerD 
ferrerc 
ferrerc 

12-29-10 17:00 DesertNet 
12-29-10 17:00 Desertf\Jet 
12-29-10 18:03 DesertNet 
12-29-10 18:04 DesertNet 
12-29-10 18:04 DesertNet 
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Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Assigned To 
Status 
Mote Added: 0039420 
Note Added: 0039421 
Assigned To 
Status 
Note Added: 0039423 

Change 

=> support 
=> Open 
=> Small 
=) DesertNet 

nel~J => assigned 

DesertNet => ferrerc 
assigned => feedback 

File Added: stripped tern:1s in adult 120110.xls 

Note Added: 0039430 
Assigned To ferrerc => DesertNet 
Status feedback: "'> wip 
Note Added: 0039486 
Assigned To DesertNet "'> ferr·erc 
Status 
l\lo-ce Added: 0039487 
Note Added: 0039490 
Note Edited: 0039490 
Assigned To 
Status 
Note Added: 0039532 
Assigned To 
Status 
Status 
Resolution 
Status 
Resolution 
i\icite Added: 0040070 

wip => feedback 

ferrerc => DesertNet 
feedback => wip 

DesertMet "'> ferrerc 
wip => l"'esolved 
resolved => closed 
open => fixed 
closed "'> feedback 
fixed "'> reopened 

Assigned To ferrerc =.> DesertNet 
Priority normal ~> urgent 
Status feedback => assigned 
Note Added: 0040071 
Note Edited: 0040070 
Issue Monitored: HyerD 
Note Added: 0040072 
Assigned To 
Status 
Note Added: 0040073 
Status 
Assigned To 
Note Added: 0040077 
Status 
Note Added: 0040085 
Assigned To 
Status 
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DesertNet => ferrerc 
assigned => feedback 

feedback => assigned 
ferrerc => DesertNet 

assigned ;;;;') \"1ip 

DesertNet => ferrerc 
w1p => resolved 

BP-PS!-2_00012566 

This patch has completed. 

Issue History 
Date jvlodi fied 

i2-02-i0 i6:42 
i2-02-Hl i6:42 
12-02-10 16:42 
12-02-10 16:42 
12-02-10 16:49 
12-02-10 16:49 

User-name 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 

12-03-10 10:47 ferrerc 
12-03-10 10:56 DesertNet 
12-tH-10 10: 56 DesertNet 
12-03-10 10:56 DesertNet 
12-33-13 11:15 ferrerc 
12-03-10 12:08 padillaa 

i2-03-i0 i2:09 padillaa 
12-03-10 12:10 padillaa 
12-06-10 14:56 DesertNet 
12-06-10 17:00 DesertNet 
12-36-13 17:31 DesertNet 
12-66-16 17:61 
12-06-10 17:07 
i2-06-i0 i7:33 
12-06-10 17:34 
12-06-10 17:34 
12-06-10 17:34 

Deser-ti'Jet 
padillaa 
DesertNet 
DesertNet 
DesertNet 
DesertNet 

12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-08-10 10:05 ferrerc 
12-08-10 10:05 ferrerc 
12-29-10 13:15 HyerD 
12-29-13 13:15 HyerD 
12-29-10 13:15 Hyer-D 
12-29-16 13:16 ferrerc 
i2-29-10 i3:i6 ferrerc 
12-29-10 13:16 ferrerc 
12-29-10 13:17 ferrerc 
12-29-10 13:22 HyerD 
12-29-10 13:48 HyepD 
12-29-16 13: 52 Deser·ti'Jet 
12-29-10 13:52 
i2-29-i0 B:52 
12-29-10 14:01 
12-29-10 14:24 
12-29-10 14:24 

OesertNet 
DesertNet 
HyerD 
ferrerc 
ferrerc 

12-29-10 17:00 DesertNet 
12-29-10 17:00 DesertNet 
12-29-10 18:03 DesertNet 
12-29-10 18:04 DesertNet 
12-29-10 18:04 DesertNet 

H!GHL Y CONF!DENT!AL 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Assigned To 
Status 
Note Added: 0039420 
Note Added: 0039421 
Assigned To 
Status 
Note Added: 8839423 

Change 

=) support 
=) Open 
=) Small 
=) DesertNet 

ne~~l => assigned 

DesertNet => ferrerc 
assigned =) feedback 

File Added: str-ipped ter-·t!lS in adult 120110.xls 

Note Added: 0039430 
Assigned To ferrerc =) DesertNet 
Status feedback: =) wip 
Note Added: 0039486 
Assigned To DesertNet => ferr"'er'c 
Status 
I\lo-ce Added: 0039487 
Note Added: 0039490 
Note Edited: 0039490 
Assigned To 
Status 
Note Added: 0039532 
Assigned To 
Status 
Status 
Resolution 
Status 
Resolution 
r,h::-lte Added: 6646670 

wip => feedback 

ferrerc =) DesertNet 
feedback =) wip 

DesertNet => ferrerc 
\.Jip = > I"'esol ved 
resolved =) closed 
open => fixed 
closed => feedback 
fixed => reopened 

Assigned To ferrerc => DesertNet 
Priority normal ~> urgent 
Status feedback => assigned 
Note Added: 0040071 
Note Edited: 0040070 
Issue jvionitor'eu: Hyer'D 
Note Added: 6646672 
Assigned To 
Status 
Note Added: 0040073 
Status 
Assigned To 
Note Added: 0040077 
Status 
Note Added: ee4ee85 
Assigned To 
Status 
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OesertNet => ferrerc 
assigned =) feedback 

feedback =) assigned 
ferrerc =) DesertNet 

assigned =') \oJip 

DesertNet => ferrerc 
W1P => resolved 
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From: 
Seni: 
To: 
Cc: 
Subject: 

another task to schedule. 

Cari Ferrer 

Carl Ferrer 
rv1icah 
Re: ~~otes from El Camino meeting 

on behaif of Cari Ferrer 

c. Add a "failed'1 link in tl1e ad111in data bo_~ for all rights and to the 111c1deratio11 ad111in data tn:ix. 

- It sends the ad to the failed queue 
........ . ' .... ,~ . ' . . . - ine status stays tne same. lt tne aa 1s 11ve 1t stays 11ve. 

- The tailed li11k_ should only appear in adult ai1d personals postings. 

Our admin people will re-fail ads that moderators screw up moderating. 

earl 

On Jan i4, 20i i, at 4:5 i PM, Cari Ferrer wrote: 

Please schedule: 

}v1ICA._q SCHEDlJLE: 4. In Sales rights (India), shovv the 
mo<lerat1on log 1n the atlm1n data box vvhen bro\vs1ng the site in 
admin vicvv·. 

\'f../e already shovv this info in the moderation ad vievl. 

Thanks 

- India staff will use this info for QC They will browse the site like a normal user 
but in ad1nin catching 1nistakes. 
- \Ve prefer not to display tl1e n1c1deratio11lc1g111 adn1in rights since we pdfthis 
page for subpoena1 

S. 

T ;.:vould rather not testify in court as to ~rhy my staff 1'approv·ed 1
' a 

post1ngs. 

On Jan 14, 2011, at 4:38 PM, Micah wrote: 

:t~ot ·very. 

- Micah 

COMF! DE~!T!AL BP-PS!-021507 

From: 
Seni: 
To: 
Cc: 
Subject: 

another task to schedule. 

Cari Ferre 
Saturday, 
Carl Ferrer 
Micah 
Re: Notes from EI Camino meeting 

behaif of Carl Ferrer 

c. Add a "failed" link 111 the ad111in data bo_~ for all rights and to the 111clderatiol1 ad111in data [H)X. 

It sends the ad to the failed queue 
, .,.-,~ ., . . . 

Ine status stays tile same. It tile au IS lIve 11 stays l1ve. 
The failed link should only appear in adult and personals postings. 

OUf admin people will fe-fail ads that moderators screw up moderating. 

carl 

On Jan i4, 20i i, at 4:5 i PM, Cad Ferrer wrote: 

Please schedule: 

}vlIC~q SCHEDlJLE: 4. In Sales rights (India), show the 
mouerailOn log In the aumln data box when OrO\VSlng the sIte In 
admin vicv\'!. 

Vie already shovv this info in the moderation ad vlevl. 

Thanks 

- India statIwill use this into tor QC They will browse the site like a normal user 
but in adlnin catching Inistakes. 
- \Ve prefer not to display the 111(Jderationll)g 111 adnlin rights SInce we pdf this 
page for subpoena: 

s. 
T 1vould rather not testify in court as to ~rhy my staff "approved'! a 
posnngs. 

On Jan 14,2011, at 4:38 PM, Micah wrote: 

:t~ot very. 

- Micah 

CO~!F! DE~!T!AL BP-PS!-021507 
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214.738.1665 

Sent from my iPhone Please pardon any typos_ 

On Jan 14, 2011, at 4:34 Pfv1, Carl Ferrer wrote: 

Hov; busy are you? 

cari 

Begin forYvarded message: 

From: Car! Ferrer 
Date: January 13, 2011 6:54:59 Prv1 CST 

Andrevv Padilla 

Subject: t~otes from El Camino meeting 

Andrew, Didi miss anyihing? 

earl 

i. A month from now, US staffwiii back off from the queues and have India do more. 

001'-~E 2. scheduled 

3. Superv·isors need to be able to brovvse the entire site in admin. 
a. \r eri~y all Personally Identifiable Information (PII) is removed. 
b. Uetennine if we shouid aiiow the deiete iink to be on saies rights admin box. 
c. ,A.dd a "failed11 link in the ad111in data box for al1 rights. 
- Tt sends the ad to the failed queue 
~· . - l he status stays the same 

- The failed link_ should only appear in adult and personals postings. 
d. Confirm india has admin access. 
Sales rights and/or approved IP may need to be added. 

MICAH SCHEDULE: 4. In Saies rights (India), show the moderation iog in the admin data box 
when browsing the site in admin view. 

VVe a1ready show this info in the rnoderation ad view. 

COMF! DE~!T!AL 

- India staff \~.rill use this info for QC. They \Vill brov/se the site like a normal user 
but in adn1in catching n1istakes. 
- We prefer not to display the moderation log in admin rights since we pdfthis 
page for subpoena's. 
I would rather not testify in court as to why my staff "approved" a postings. 
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214.738.1665 

Sent from my iPhone Please pardon any typos_ 

On Jan 14,2011, at 4:34 Pfv1, Carl Ferrer wrote: 

Hovv busy are you? 

carl 

Begin fon:varded message: 

From: Car! Ferrer 

Andrevv Padilla 

Subject: Notes from E; Camino meeting 

Andrew, Did i miss anyihing? 

carl 

i. A month from now, US staffwiii back off from the queues and have India do more. 

DONE 2. scheduled 

3. Superv'isors need to be able to brovise the entire site in admin. 
a. \r eri~y all Personally Identifiable Information (PIl) is removed. 
h. Uetennine if we shouid aiiow the deiete iink to he on saies rights admin box. 
c. Add a "failed" link in the admin data box for al1 rights. 
- It sends the ad to the failed queue 
~. . 

- 1 he status stays the same 
- The failed link should only appear in adult and personals postings. 
d. Confirm india has admin access. 
Sales rights and/or approved IP may need to be added. 

MICAH SCHEDULE: 4. In Sales rights (India), show the moderation log in the admin data box 
when browsing the site in admin view. 

'vVe already show this info in the rnoderation ad View. 

CO~!F! DE~!T!AL 

- India staff \vill use this info for QC. They \vill brov/se the site like a nonnal user 
but in adnlin catching nlistakes. 
- We prefer not to display the moderation log in admin rights since we pdf this 
page for subpoena's. 
I would rather not testify in court as to why my statT "approved" a postings. 
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D01~b: 5. In moderation queue under sales rights re1nove PII 
- emaii address 
- name 
- phone number 
- caret ret 

This info shouid not be dispiayed in Saies rights in the queue. 
Confirm it is not displayed \~lhen browsing a site in 11 sales 11 rights. 
Confirm information abov'e is not displayed in povvered by rights. 

6. Check out popuiar Indian ciassifietl site (maukri.com). 
Engiish is main ianguage. Very few credits cards there. 
f'vlobile payments are 1nore popular. 

7. }vfodit)i· }vfoderation Guidelines so moderators no Phone sex by the minute is 
OK 

8. Image standard changes 
VVe need to update rvfoderation Guideliue~ aud Postiug rules 
- J'.Jo butt crack 
- ]\Jo covering bare breasts with hands or ar1ns. 
- No exposed genitaiia areas whatsoever. 
- No nipple or nipple area. 
- }.Jo transparent clothing exposing genitalia 

-,. T 1" {'O " I~ • • 1 • 1 • 1 , • , 1 • 1 1 - l'\JO moa1r1cat1on or an 11nage using a grapn1c oox or p1xe1at1on to n1ae oare 
breast or genitalia. 

9. Clarify personals content policy 
- no sext act dicussion 
~ discuss sexual poses. Get examples. 

i 0. ???????????? 
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DOl~b: 5. In moderation queue under sales rights relTIOVe PH 
- emaii address 
- name 
- phone number 
- card ret 

This info shouid not be dispiayed in Saies rights in the queue. 
Confirm it is not displayed ',\lhen browsing a site in "sales" rights. 
Confirm information above is not displayed in pOvvered by rights. 

6. Check out popular Indian classified sIte (maukn.com). 
Engiish is main ianguage. Very few credits cards there. 
f'vlobile payments are lTIore popular. 

7. r-vfodity :r'vfoderation Guidelines so moderators no Phone sex by the minute is 
OK 

8. Image standard changes 
vVe need to update rvfoderation Guideli!!e~ a!!d Posting rules 
- l'Jo butt crack 
- No covenng bale breasts wiLh hands or arms. 
- No exposed genitaiia areas whatsoever. 
- No nipple or nipple area. 
- }.Jo transparent clothing exposing genitalia 

,. T l' {'O • I~· • l' 1 •• " • l' 1 1 - l'JO mOOII1Canon or an 11nage uSIng a grapnic DOX or pixelanon to nioe Dare 
breast or genitalia. 

9. Clarify personals content policy 
- no sext act dicussion 
~ discuss sexual poses. Get examples. 

i O. ???????????? 
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From: 
Se nt: 
To: 
Subject : 

Andrew Padilla 
H1u1sday, January 20, 2011 8:23 Pivi 
Cari Ferrer; Dan Hyer 
Re: Add to strip out 

i added the first tvv'O and left booty alone. 

on behalf of Andrew Padilla 

at some point \A.'e need phrases like these to trigger an alert so \"Je can revie\"J the entire ad. 

Andrew Padilla 
Operations Manager 
Backpage.com ! Viiiage Voice Media 

»> On 1/20/2011 at 1 :07 PM, Carl Ferrer 
daddy 

little girl 

Cl 11t n"\~Hho \MO chn 11lri lo-:>uo hnntu '-"·"'"' ""·"1 ··"·· 'UV YlfV\,..U U IYU • V uvvt.y. 

CONFiDENTiAL 

w rote: 

BP-PSi-2_000260'i8 

From: 
Sent: 
To ; 
Subject : 

Andrew Padilla 
Thursday , JcHluafy 20 , 2011 8:23 Pivi 
Carl Ferrer; Dan Hyer 
Re: Add to strip oul 

i added the first two and left booty alone. 

on behalf of Andrew Padilla 

at some point we need phrases like these to trigger an alert so we can review the entire ad. 

Andrew l'~dilla 

Med •• 

»> On 1/20/2011 at 1:07 PM, Carl Ferrer •••••••••• wrote: 
daddy 

little girl 

Maybe "booty" 

But maybe we should leave booty. 

http://www.cnn.com/20 11/CR I MEIO 1/20/si u. selling. g ir] .next. door. backpagel 
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From: 
Sent: 
To: 
Cc: 
Subject: 

Hi Car!, 

Justin  
Monday, January 31 , 2011 5:25 Pivi 
Cari Ferrer 

RE: Content Scieening Porposal 

'lv'hen would you like to further discuss? 

Talk to you soon, 

Justin 

From: Carl Ferrer [mailto: 
Sent: Monday, January 24, 2011 2:11 PM 
To: Justin 
Cc: 
Subject: Re: Content Screening Porpcsal 

Hey Justin, 

Does your proposai cover "DELETE BAD TEXT" step? 

on behalf of Justin  

For example for every 1000 ads posted, the actions are three types: 

= DELETE E1'TTIP£ POST: ~A,,.bout 5 posting are removed for 11 sex for money" , aka, illegal ads out of a 1000 
postings. 
(takes one click) 

- DELETE BAD IMAGE ANu APPROVE POST- about 200 images are removed out of a 1000 postings. 
(takes two clicks) 

- DELETE BAD TEXT- about 200 ads will have a portion of the text removed for violating posting rules out of 
a 1000 postings. 
(tliis is the step that takes the most clicks, up to 4 or 5 clicks and a !ct of close reading. It's probably the biggest 
training hurdle also.) 

Thanks 

earl 

On Jan 24, 2011 , at 9:53 AM, Justin Olds wrote: 

Hi Cari, 

Please see attached proposal. 
As I mentioned on the phone, the pricing I have quoted is for our domestic room. The pricing shouid be pretty ciose, if 

not lower than what you are paying for your room in India and your couple of domestic content moderators. 

CONFiDENTiAL BP-PSi-2_00008 i82 

From: 
Sent: 
To ; 
Cc: 
Subject : 

Hi Carl, 

VJhen would you like to further discuss? 

Talk to you soon, 
Justin 

From: Carl Ferrer il: 
Sent: January 24, 2011 2: 11 PM 

Subject: Re: Content Screening Porw..,a! 

Hey justin, 

Does your proposal cover "DELETE BAD TEXT" step? 

on behalf of Justin . , 

For example for every 1000 ads posted. the actions are three types: 

- DELETE ENTI:RE POST: About 5 posting are removed for "sex for money" . aka, i1!egal ads out of a 1000 
posijngs. 
(takes one click) 

- DELETE BAD [MAGE AND APPROVE POST- about 200 images are removed out of a 1000 postings. 
(tahs two clicks) 

- DELETE RA~D TEXT-about 200 ads will have a portion of the text removed for violating posting ru les out of 
a 1000 postings_ 
(this is the step that takes the most clicks, up to 4 or 5 clicks and a lot of close reading. It's probably the biggest 
training hurdle also_) 

Thanks 

carl 

On Jan 24, 20 11, at 9:53 AM, Just in Olds wrote: 

Hi Carl, 

Please see attached proposal. 
As I mentioned on the phone, the pricing I have Quoted is for our domestic room. The pricing should be pretty dose, if 
not lower than what you are paying for your room in India and your couple of domestic content moderators. 

CONFiDENTiAL BP-PSi-2_00008182 

App.000205



Piease iet me know when you would iike to discuss. 

Regards, 
Justin 

Justin 
President 
Te!ecommunications On Demand, !nc. ("TOD") 

Mobile:····· 

Fax: 

<im~gP.001.rng> 

<Content Screening.docx> 

CONFiDENTiAL 
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Please let me know when you would like to discuss. 

Regards, 
Justin 

Justin . 
President 

Te!eCom.~ml!!u~n~;c~a~t;~o~n~s ~o~n Demand, Inc. ("TOD") 
Mobile:. 
PA Office: 

<Content Screening.docx> 
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From: 
Sent: 
To: 
Subject: 

Andrew Padilla 
Friday, February 04, 2011 11 :12 Pivi 
Cari Ferrer 
modeiation terms 

on behalf of Andrew Padilla 

i might stop stripping out "pound" and "pounds". it '.vas added because of phrases like "come pound this", but it's mostly 
stripping out the measure of \·veight causing the vJeight to !oak !ike a random price. 

second, \~1hat do you think about having our age fie!d max out at 60 to prevent users from using 69 and other 
unbe!ievab!e numbers? 

Andrew PodiUo 
Operat.ioilS tvfanager 
BackoaQe.corn I Vil laQe Voice Media 

 

CONFiDENTiAL BP-PSi-021498 

From: 
Sent: 
To ; 
Subject : 

Andrew Padilla 
Friday , Felbf"'afV 
Carl Ferrer 
moderation terms 

on behalf of Andrew Padilla 

i might stop stripping out "pound" and "pounds". it was added because of phrases like "come pound this", but it's mostly 
stripping out the measure of weight causing the weight to look like a random price . 

second, what do you think about having our age field max out at 60 to prevent users from using 69 and other 
unbe!ievable numbers? 

II.leJia 
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From: suppori@viiiagevoicemedia.com 
Seni: ivionday, February 07, 2011 6:39 Pivi 
To: 
Subject: [Backpage.com 0012985]: Deep cleaning strip out 

The following issue has been RESOLVED. 

http://tasks.vvmedia.com/view.php?id=12985 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status~ 

Task Type: 
Task Activity: 
Task scope: 
Source: 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Summary: 
Description: 

ferrerc 
ferrerc 

Backpage.corn 
12985 
backpage.corn 
always 
minor 
urgent 
r·esolved 
support 
Open 
small 

reopened 

12-02-2010 16:42 MST 
02-07-2011 11:38 MST 

Deep cleaning strip out 

Remove the terms bclo~·J from every old ad in the database. 

Restrict removal of terms to these categories: 
FemaleEscorts; MaleEscorts; Bodyr'ubs; Domination; TranssexualE scorts. 

- Deep clean stripped out terms: 
1/2 hour 
1/2 hr 
15 min 
15 minute 
15/mins 
15min 
15minute 
30 min 
30/mins 
30min 
38-& 1J 
@N@L 
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From: suppori@viiiagevoicemedia.com 
Seni: ivionday, February 07, 2011 6:39 Pivi 
To: 
Subject: [Backpage.com 0012985]: Deep cleaning strip out 

The following issue has been RESOLVED. 

http://tasks.vvmedia.com/view.php?id=12985 

Reported By: 
Assigned To: 

Project: 
Issue 1D: 
Category: 
Reproducibility: 
Severity: 
Pt"'iopity: 
Status ~ 

Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Summary: 
Description: 

ferrerc 
ferrerc 

Backpage.com 
12985 
backpage.com 
always 
minor 
upgent 
r'esolved 
support 
Open 
Small 

reopened 

12-02-2010 16:42 MST 
02-07-2011 11:38 MST 

Deep cleaning strip out 

Remove the terms bclm·J from every old ad in the database. 

Restrict removal of terms to these categories: 
FemaleEscor'ts; r'1aleEscor'ts; Bodyr'ubs; Domination; Tr'anssexualE SCOr'ts. 

- Deep clean stripped out terms: 
1/2 hour 
1/2 hr 
15 min 
15 minute 
15/mins 
15min 
15minute 
30 min 
30/mins 
30min 
38-& 1J 
@N@L 

H!GHL Y CONF!DENT!AL BP-PS!-021449 

App.000208



anal 
D -.. r I,. ' ' -.. D .....I 
u.a.L.~. 1.a.~.u. 

I- I- I- ...: u.u.u.J 

b.b.b.j. 
back door 
backdoor 
bang 
bare back 
bareback 
bbbj 
BBBJA 
hh; 
~~J 

bbjs 
blew 
blo n go 
blow 
blciw jcib 
blow n go 
blow pop 
blowing 
blowjob 
blowpop 
blows 
bng 
bukkake 
c.u.m. 
car date 
cardate 
cbj 
CIM 
Cock 
cum 
cum. 
CUMe 
cumm 
cunt 
_J - -'- -

U. d. L .y 
d.a.t.y. 
da.ty 
daty 
deep throat 
deepthroat 
Doggie Style 
double penetration 
F/S 
foreign ianguages 
FS 

Fuck 
fuk 
ful/serv 
full release 
full service 
Full Services 
full-service 
FULLLSERVI 
G.F.E 
G.R.E.8.K 
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anal 
D .... rl," .... O ...... 
U.a.L.~. T.a.~.U. 

L. L. L. ...: U.U.U.J 

b.b.b.j. 
back door 
backdoor 
bang 
bare back 
bareback 
bbbj 
BBBJA 
hh; 
~~J 

bbjs 
blew 
blo n go 
blow 
blclw jClb 
blm"! n go 
bim-, pop 
blovJing 
bIowjob 
blowpop 
blows 
bng 
bukkake 
c.u.m. 
car date 
cardate 
cbj 
CIM 
Cock 
cum 
cum. 
CUMe 
cumm 
cunt 
--' - -'- -
U. d. L.y 

a.a.t.y. 
da.ty 
daty 
deep throat 
deepthroat 
Doggie Style 
double penetr'ation 
Fj5 
foreign languages 
FS 

Fuck 
fuk 
ful/serv 
full release 
full service 
Full Services 
full-service 
FULLLSERVI 
G.F.E 
G.R.E.8.K 
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GFE 
girl friend experience 
girlfriend experience 
gr-eek 
gr88k 
gre3k 
greece 
greek 
grk 
h0les 
half 
half and half 
half hour 
Half/hr 
happy ending 
head 
hh 
hhr 
hole 
holes 
horny 
kum 
lingam 
lolli 
manual end 
milking 
Missionary 
MSOG 
multi pops 
multipops 
Oral 
OR.'l.L EXAM 
ORAL EXPERT 
Oral Fixation 
orally 
or"gasm 
P-ON PLAY 
P.S.E 
pegging 
porn star experience 
PSE 
pu$$i 
pu$$y 
pussy 
qh 
qk 
qky 
qq 
quickee 
quickie 
quicky 
quikee 
qv 
rape 
rimming 
Suck 
teenage 
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GFE 
girl friend experience 
girlfriend experience 
gr'-eek 
gr88k 
gre3k 
greece 
greek 
grk 
h01es 
half 
half and half 
half hour 
Half/hr 
happy ending 
head 
hh 
hhr 
hole 
holes 
horny 
kum 
lingam 
lolli 
manual end 
milking 
Missionary 
MSOG 
multi pops 
multipops 
Oral 
ORll.L EXAM 
ORAL EXPERT 
Oral Fixation 
orally 
oi"'gasm 
P-ON PLAY 
P.S.t 
pegging 
porn star experience 
PSE 
pu$$i 
pu$$y 
pussy 
qh 
qk 
qky 
qq 
quickee 
quickie 
quicky 
quikee 
qv 
rape 
rimming 
Suck 
teenage 
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tight 
wet 
wett 
wetter 
young 

ferrerc - 12-03-10 10:47 

The reaosn why this is important is "links to other ads by this user" will often have bad 
content. 
love it. 

c~ Ju, Scott Spear wants me to kill links to other ads by this user'' but our users 

So, best to do the deep cleaning and not kill a valuable feature. 

DesertNet - 12-03-10 10:56 

Thanks. '{eah, we agree. Losign that feature would be a big loss to user"'s. 

We'll work on this solution. 

Important question: do you think this is a one time event or do you think you'll have 
additional terms you'll want to deep cleanse in the future? 

ferrerc - 12-03-10 11:15 

One time request. I' 11 ask Andre~-J to add any other strip out terms. 

padillaa - 12-03-10 12:09 

I've attached an updated list of terms set for strip out. 

DesertNet - 12-06-10 17:00 

We have a script ready to go. 

Can you confirm that each of these terms are in the FilterTerm class? If not, can you add 
them? 

Our approach is going to be a full scrub of every filter term that should be removed over 
every ad in these specific categories. We'll start with the ones that are flagged to show 
more ads by the user and v.1ill then do the rest. 

Thanks. 

padillaa - 12-06-10 17:07 

Yes. All of those terms are already set as Strip Term From Ad filters. 
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tight 
wet 
wett 
wetter' 
young 

ferrerc - 12-03-10 10:47 

The reaosn why this is important is "links to other ads by this user" will often have bad 
content. 
love it. 

c~ 
JU, Scott Spear wants me to kill links to other ads by this user" but our users 

So~ best to do the deep cleaning and not kill a valuable feature. 

DesertNet - 12-03-10 10:56 

Thanks. Yeah, we agree. Losign that featur'e would be a big los s to user's. 

We'll work on this solution. 

Important question: do you think this is a one time event or do you think you'll have 
additional terms you'll want to deep cleanse in the future? 

ferrerc - 12-03-10 11:15 

One time request. I' 11 ask Andre~-J to add any other strip out terms. 

padillaa - 12-33-13 12:39 

I've attached an updated list of terms set for strip out. 

DesertNet - 12-06-10 17:00 

We have a scpipt ('eady to go. 

Can you confirm that each of these terms are in the FilterTerm class? If not, can you add 
them? 

Our approach is going to be a full scrub of every filter term that should be removed over 
every ad in these specific categories. We'll start with the ones that are flagged to show 
more ads by the user and \!.Jill then do the rest. 

Thanks. 

padillaa - 12-06-10 17:07 

Yes. All of those ter'ms ar'e alr'eady set as Str'ip Ter'm Fr'orn Ad filter's. 

4 
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Thanks. 

DesertNet - 12-06-10 17:34 

Thanks! 

Clensing has begun. We'll let you know when it's wrapped. 

DesertNet - 12-07-10 21:36 

The cleaning is complete. 

HyerD - 12-29-10 13:22 

L·Je need to strip out the to11owing URLs from all old and nei-J ads (this includes expired ads): 

theeroticreview.com 
theotherboard.com 
eccie.net 
bestgfe.com 
tnaboard.com 
escorts.com 

ferrerc - 12-29-10 13:17 

This task is urgent since CNN is runing a report soon. 

DesertNet - 12-29-10 13:52 

Can you cont-1rm that the nei·J terms are in the filters as Strip Term From Ad? 

If not, can you add them? 

Thanks! 

HyerD - i2-29-i0 i4:0i 

Yes, they are each in the filters as Strip Term From Ad. 

DesertNet - 12-29-10 17:00 

This patch has been running for a fe~-J hours and is expected to finish up tonight. 

DesertNet - 12-29-10 18:03 
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Thanks. 

Deser'tNet - 12-66-16 17:34 

Thanks! 

(lensing has begun. We·ll let you know when it's wrapped. 

DesertNet - 12-07-10 21:36 

The cleaning is complete. 

HyerD - 12-29-16 13:22 

L'Je need to strip out the tOllovJing URLs from all old and ne\o,J ads (this includes expired ads): 

theeroticreview.com 
theotherboard.com 
eccie.net 
bestgfe.com 
tnaboard.com 
escorts. com 

ferrerc - 12-29-10 13:17 

This task is urgent since CNN is runing a report soon. 

DesertNet - 12-29-10 13:52 

Can you cont-lrm that the ne~'J terms are in the filters as Strip Term From Ad? 

If not J can you add them? 

Thanks! 

HyerD - i2-29-i0 i4:0i 

Yes, they are each in the filters as Strip Term From Ad. 

DesertNet - 12-29-10 17:00 

This patch has been running for a fe~o,J hours and is expected to finish up tonight. 

DesertNet - 12-29-10 18:03 
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This patch has completed. 

ferrerc - 02-04-11 17:11 

We'll we have been trading nasty letters with CNN and they have fired back a good suggestion. 
Adult marketers have been using the word high schoolj school girlj etc. Andrew has added 
these terms to strip out. But we should dig deeper. 

Can you go thru all adult and personal ads and remove the following: 

IF adult or personals section 
IF whole ~·Jord is .. 
innocent 
tight 
fresh 

IF partial word 
schoolgirl 
school girl 
highschool 
high school 
cheerleader 

THEN, remove term. 

Once again, only in adult and personals. 

DesertNet - 02-04-11 18:04 

Sounds good. This process is running. 

DesertNet - 02-07-11 11:38 

This process completed over Tne weekend. we ve KlCKed off a second run as well. 

Thanks. 

Issue History 
Date Modified 

12-02-10 16:42 
i2-02-i0 i6:42 
12-02-10 16:42 
12-02-10 16:42 
12-02-10 16:49 
12-02-10 16:49 
12-03-10 10:47 
12-03-10 10:56 
12-03-10 10:56 

'" ''° "' ., o.' i:::c 
.1."--UJ-.1.U .1.Uo JU 

', n, "' "1 "1 • "1 L .1.L-ru;:,-.1.ru .1..1. • .1.J 

12-03-10 12:08 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
Desert Net 
Desert Net 
r'\"'r"'""+-t..I"'+-vc;.=-c;1 l..l'llc; ..... 

..c~~~~~~ 
I c:1·1-c:1·L __ ..... .:,, __ 
JldU.l.l.ldd 

H!GHL Y CONF!DENT!.A.L 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Assigned To 
Status 
Mote A.dded: 0039420 
Note Added: 0039421 
Assigned To 
Status 
Note Added: 0039423 

Change 

=> support 
=> Open 
=> Small 
=> DesertNet 

nev.J => assigned 

DesertNet => ferrerc 
assigned => feedback 

File Added: stripped ter""ms in adult 120110. xls 
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This patch has completed. 

ferrerc - 02-04-11 17:11 

We'll we have been trading nasty letters with CNN and they have fired back a good suggestion. 
Adult marketers have been using the word high school j school girlj etc. Andrew has added 
these terms to strip out. But we should dig deeper. 

Can you go thru all adult and personal ads and remove the following: 

IF adult or personals section 
IF vJhole ~'JOrd is .. 
innocent 
tight 
fresh 

IF partial l"lord 
schoolgirl 
school girl 
highschool 
high school 
cheerleader' 

THEN, remove term. 

Once again, only in adult and personals. 

DesertNet - 02-04-11 18:04 

Sounds good. This process is running. 

DesertNet - 82-87-11 11:38 

This process completed over Tne weekend. we ve KlCKed off a second run as well. 

Thanks. 

Issue History 
Date jvlodi fied 

12-02-10 16:42 
i2-fl2-ifl i6:42 
12-02-10 16:42 
12-02-10 16:42 
12-02-10 16:49 
12-02-10 16:49 
12-133-113 113:47 
12-tH-10 10:56 
12-93-19 19:56 

'" '" '" -.0..1:'::: 
.1."'-UJ-.1.U .1.U.JU 

, " no ,n .,., • ., L 
.1.L-0::;)-.1.0 .1..1. • .1.J 

12-83-18 12:88 

Usepname 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
DesertNet 
DesertNet 
r'\""r''''' ..... +-t..I''''+-
ve;,=oe;1 "-1'IIe; "-

..c~~~~~~ 
1 t::1-1-t::I-L 
__ ..J":" __ 

JldU.l.l.ldd 
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Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Assigned To 
Status 
Note A.dded: 0039420 
Note Added: 0039421 
Assigned To 
Status 
Note Added: 0039423 

Change 

~) support 
~) Open 
~) Small 
~) DesertNet 

ne\!l} => assigned 

DesertNet => ferrerc 
assigned => feedback 

File Added: stripped ter"'ms in adult 128118. xIs 
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12-03-10 12:09 padillaa 
12-03-10 12:10 padillaa 
12-06-10 14:56 DesertNet 
12-06-10 17:00 DesertNet 
12-06-10 17:01 
i2-06-10 i7:0i 
i2-06-i0 i7:07 
12-06-10 17:33 

DesertNet 
Desert Net 
padillaa 
DesertNet 

12-06-10 17:34 DesertNet 
12-06-10 17:34 DesertNet 
12-06-10 17:34 OesertNet 
12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-08-10 10:05 ferrerc 
12-08-10 10:05 ferrerc 
12-29-10 13:15 HyerD 
12-29-10 13:15 HyerD 
12-29-10 13:15 HyerO 
12-29-10 13:16 ferrerc 
12-29-10 13:16 ferrerc 
12-29-10 13:16 ferrerc 
12-29-10 13:17 ferrerc 
12-29-10 13:22 
12-29-10 13:48 
i2-29-i0 i3: 52 
12-29-10 13: 52 
12-29-10 13:52 

HyerD 
HyerD 
DesertNet 
Desert Net 
DesertNet 

12-29-10 14:01 HyerD 
12-29-10 14:24 ferrerc 
12-29-10 14:24 ferrerc 
12-29-10 17:00 DesertNet 
12-29-10 17:00 DesertNet 
12-29-10 18:03 DesertNet 
12-29-10 18:04 DesertNet 
12-29-10 18:04 DesertNet 
12-30-10 00:35 ferrerc 
12-30-10 00:35 ferrerc 
02-04-il 17:11 ferrerc 
02-04-11 17:11 ferrerc 
02-04-11 17:11 ferrerc 
02-04-11 18:04 DesertNet 
02-04-11 18:04 DesertNet 
02-04-11 18:04 
02-07-11 11:38 
02-07-ii ii: 38 
02-07-11 11: 38 

DesertNet 
Desert Net 
DesertNet 
Desert Net 
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Note Added: 0039430 
Assigned To ferrerc => DesertNet 
Status feedback -> wip 
Note Added: 0039486 
Assigned To 
Status 
Note Added: 0039487 
Note Added: 0039490 
Note Edited: 0039490 
Assigned To 
Status 
Note Added: 0039532 
Assigned To 
Status 
Status 
Resolution 

DesertNet => ferrerc 
wip -> feedback 

ferrerc => DesertNet 
feedback => wip 

DesertNet => ferrerc 
w1p => resolved 
resolved => closed 
open -> fixed 

Status closed => feedback 
Resolution fixed => reopened 
Note Added: 0040070 
Assigned To ferrerc => DesertNet 
Priority normal -> urgent 
Status feedback => assigned 
Note Added: 0040071 
Note Edited: 0040070 
Issue Monitored: HyerD 
Note Added: 0040072 
Assigned To 
Status 
Note Added: 0040073 
Status 
Assigned To 
Note Added: 0040077 
Status 
Note Added: 0040085 

DesertNet => ferrerc 
assigned => feedback 

feedback => assigned 
ferrerc => DesertNet 

assigned => wip 

Assigned To DesertNet => ferrerc 
Status 
Status 
Resolution 

wip => resolved 
rescilved => closed 
reopened =~ ~ixed 

Status closed ~> feedback 
Resolution fixed => reopened 
Note Added: 0040925 
Note Added: 0040928 
Assigned To 
Status 
Note Added: 0040955 
Assigned To 
Status 
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ferrerc => DesertNet 
feedback => wip 

DesertNet => ferrerc 
wip => resolved 
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12-03-10 12:09 padillaa 
12-03-10 12:10 padillaa 
12-36-13 14:56 DesertNet 
12-66-16 17:66 Deser-tNet 
12-06-10 17:01 
i2-06-i0 i7:0i 
i2-06-Hl V:07 
12-06-10 17:33 

DesertNet 
Desert Net 
padillaa 
DesertNet 

12-06-10 17:34 DesertNet 
12-06-10 17:34 DesertNet 
12-06-10 17:34 OesertNet 
12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-08-10 10:05 ferrere 
12-38-13 13:35 ferrerc 
12-29-16 13:15 Hyet'D 
12-29-16 13:15 HyerD 
i2-29-i0 i3:iS HyerO 
12-29-10 13:16 ferrerc 
12-29-10 13:16 ferrere 
12-29-10 13:16 ferrerc 
12-29-18 13:17 ferrerc 
12-29-16 13:22 
12-29-10 13:48 
i2-29-i0 B:52 
12-29-10 13:52 
12-29-10 13:52 

Hyer-D 
HyerD 
DesertNet 
DesertNet 
DesertNet 

12-29-10 14:01 HyerD 
12-29-10 14:24 ferrerc 
12-29-10 14:24 ferrerc 
12-29-10 17:00 DesertNet 
12-29-10 17:00 DesertNet 
12-29-10 18:03 DesertNet 
12-29-10 18:04 DesertNet 
12-29-18 18:34 DesertNet 
12-36-16 1313:35 fet't'et'c 
12-36-16 66:35 ferrerc 
02-04-11 i7:ii ferrerc 
02-04-11 17:11 ferrerc 
02-04-11 17:11 ferrere 
02-04-11 18:04 DesertNet 
62-64-11 18:64 DeseptNet 
62-64-11 18:64 
02-07-11 11:38 
02-07-ii ii: 38 
02-07-11 11: 38 

Deser'tNet 
OesertNet 
DesertNet 
DesertNet 
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Note Added: 0039430 
Assigned To ferrere => DesertNet 
Status feedback -> wip 
Note Added: 6639486 
Assigned To 
Status 
Note Added: 0039487 
Note Added: 0039490 
Note Edited: 0039490 
Assigned To 
Status 
Note Added: 0039532 
Assigned To 
Status 
Status 
Resolution 

DesertNet => ferrerc 
wip -> feedback 

ferrerc =) DesertNet 
feedback -> wip 

DesertNet => ferrerc 
WIP => resolved 
resolved => closed 
open -> fixed 

Status closed =) feedback 
Resolution fixed => reopened 
Note Added: 0040070 
Assigned To ferrerc =} DesertNet 
Priority normal -> urgent 
Status feedback => assigned 
Note Added: 8840871 
Note Edited: 6646670 
Issue jvionitored: HyerD 
Note Added: 0040072 
Assigned To 
Status 
Note Added: 0040073 
Status 
Assigned To 
Note Added: 0040077 
Status 
Note Added: 0040085 

DesertNet => ferrerc 
assigned =) feedback 

feedback => assigned 
ferrerc => OesertNet 

assigned => vJip 

Assigned To DesertNet => ferrerc 
Status 
Status 
Resolution 

wip =) r'esol ved 
t'escllved =) closed 
reopened =~ ~ixed 

Status closed ~> feedback 
Resolution fixed => reopened 
Note Added: 0040925 
Note Added: 0040928 
Assigned To 
Status 
Note Added: 0040955 
Assigned To 
Status 
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feedback -> wip 

DesertNet =) ferrerc 
wip => resolved 
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From: 
Sent: 
To: 
Subject: 

~6:39Pivi 

[Backpage.com 0012985] : Deep cleaning stiip out 

The following issue has been RESOLVED. 

http://tasks.vvmedia.com/view.php?id=12985 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Pdodty: 
status; 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted : 
Last Modified: 

rerrerc 

Backpage.com 
12985 
backpage.com 
always 
minor 
Ui'gent 
resolved 
support 
Open 
Small 

reopened 

12-02-2010 16:42 MST 
02 - 07 - 2011 11:38 MST 

--------------------------------------------------------------------------------------------------------------------------------------------
Summary: Deep cleaning strip out 
Description: 
Remove the terms below from every old ad in the database. 

Restrict removal of terms to these categories: 
FemaleEscorts, MaleEscorts, Bodyrubs, Domination, TranssexualEscorts . 

- Deep clean stripped out terms: 
ii2 hour 
1/2 hr 
15 min 
15 minute 
15/rnins 
15min 
i5minute 
30 min 
30/mins 
30min 
3B-& lJ 
@N@L 

HiGHL Y CONFiDENTiAL BP-PSi-021449 

From: 
Sent: 
To: 
Subject : cleaning slrip out 

The fol l owi ng i ssue has been RESOLVED . 

htt p: //t asKs . vvmedia . ccm/vie\·:. php? i d=12985 

Report ed By : fe r rer c 
Ass i gned To : rerrerc 
== == ============================================================ == ==== 
project: 
Issue ID : 
category: 
Reproducibility: 
Severity: 
;:O piodty: 
Sta t us; 
Task Type: 
Task Activi ty: 
Task Scope: 
Source: 
Exp . St art Dat e : 
EXp. Compo Date: 
Fi scal Quarter: 
Resol ution: 
Fi xed in version: 

Date Submitted: 
last ,··~odified: 

Backpage.com 
12985 
backpage . ccm 
al ways 
minor 
upgent 
,'esolved 
suppor t 
Open 
Small 

reopened 

12 -02- 2010 16 :42 MST 
92-97-2911 11:38 ;·1ST 

====================================================================== 
Summary: Deep cleaning strip out 
Descript i on : 
Remove t he t erms bel ow from every ol d ad in the database . 

Restrict removal of terms to these categories : 
Femal eEscorts , j·laleEscorts, Bodyrubs, Domination, TranssexualEscorts . 

- Deep clean stri pped out terms : 
1/2 hour 
1/2 hr 
15 mi n 
15 mi nut e 
15/mins 
15min 
15minute 
3e mi n 
3B/mi ns 
3Bmi n 
3B -& 1J 
@N@L 
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anal 
D -.. r I,. ' ' -.. D .....I 
u.a.L.~. 1.a.~.u. 

I- I- I- ...: u.u.u.J 

b.b.b.j. 
back door 
backdoor 
bang 
bare back 
bareback 
bbbj 
BBBJA 
hh; 
~~J 

bbjs 
blew 
blo n go 
blow 
blciw jcib 
blow n go 
blow pop 
blowing 
blowjob 
blowpop 
blows 
bng 
bukkake 
c.u.m. 
car date 
cardate 
cbj 
CIM 
Cock 
cum 
cum. 
CUMe 
cumm 
cunt 
_J - -'- -

U. d. L .y 
d.a.t.y. 
da.ty 
daty 
deep throat 
deepthroat 
Doggie Style 
double penetration 
F/S 
foreign ianguages 
FS 

Fuck 
fuk 
ful/serv 
full release 
full service 
Full Services 
full-service 
FULLLSERVI 
G.F.E 
G.R.E.8.K 

H!GHL Y CONF!DENT!.A.L 

2 

BP-PS!-021450 

anal 
D .... rl," .... O ...... 
U.a.L.~. T.a.~.U. 

L. L. L. ...: U.U.U.J 

b.b.b.j. 
back door 
backdoor 
bang 
bare back 
bareback 
bbbj 
BBBJA 
hh; 
~~J 

bbjs 
blew 
blo n go 
blow 
blclw jClb 
blm"! n go 
bim-, pop 
blovJing 
bIowjob 
blowpop 
blows 
bng 
bukkake 
c.u.m. 
car date 
cardate 
cbj 
CIM 
Cock 
cum 
cum. 
CUMe 
cumm 
cunt 
--' - -'- -
U. d. L.y 

a.a.t.y. 
da.ty 
daty 
deep throat 
deepthroat 
Doggie Style 
double penetr'ation 
Fj5 
foreign languages 
FS 

Fuck 
fuk 
ful/serv 
full release 
full service 
Full Services 
full-service 
FULLLSERVI 
G.F.E 
G.R.E.8.K 

H!GHL Y CONF!DENT!AL 
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GFE 
girl friend experience 
girlfriend experience 
gr-eek 
gr88k 
gre3k 
greece 
greek 
grk 
h0les 
half 
half and half 
half hour 
Half/hr 
happy ending 
head 
hh 
hhr 
hole 
holes 
horny 
kum 
lingam 
lolli 
manual end 
milking 
Missionary 
MSOG 
multi pops 
multipops 
Oral 
OR.'l.L EXAM 
ORAL EXPERT 
Oral Fixation 
orally 
or"gasm 
P-ON PLAY 
P.S.E 
pegging 
porn star experience 
PSE 
pu$$i 
pu$$y 
pussy 
qh 
qk 
qky 
qq 
quickee 
quickie 
quicky 
quikee 
qv 
rape 
rimming 
Suck 
teenage 

H!GHL Y CONF!DENT!.A.L 
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GFE 
girl friend experience 
girlfriend experience 
gr'-eek 
gr88k 
gre3k 
greece 
greek 
grk 
h01es 
half 
half and half 
half hour 
Half/hr 
happy ending 
head 
hh 
hhr 
hole 
holes 
horny 
kum 
lingam 
lolli 
manual end 
milking 
Missionary 
MSOG 
multi pops 
multipops 
Oral 
ORll.L EXAM 
ORAL EXPERT 
Oral Fixation 
orally 
oi"'gasm 
P-ON PLAY 
P.S.t 
pegging 
porn star experience 
PSE 
pu$$i 
pu$$y 
pussy 
qh 
qk 
qky 
qq 
quickee 
quickie 
quicky 
quikee 
qv 
rape 
rimming 
Suck 
teenage 

H!GHL Y CONF!DENT!AL 
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tight 
wet 
wett 
wetter 
young 

ferrerc - 12-03-10 10:47 

The reaosn why this is important is "links to other ads by this user" will often have bad 
content. 
love it. 

c~ Ju, Scott Spear wants me to kill links to other ads by this user'' but our users 

So, best to do the deep cleaning and not kill a valuable feature. 

DesertNet - 12-03-10 10:56 

Thanks. '{eah, we agree. Losign that feature would be a big loss to user"'s. 

We'll work on this solution. 

Important question: do you think this is a one time event or do you think you'll have 
additional terms you'll want to deep cleanse in the future? 

ferrerc - 12-03-10 11:15 

One time request. I' 11 ask Andre~-J to add any other strip out terms. 

padillaa - 12-03-10 12:09 

I've attached an updated list of terms set for strip out. 

DesertNet - 12-06-10 17:00 

We have a script ready to go. 

Can you confirm that each of these terms are in the FilterTerm class? If not, can you add 
them? 

Our approach is going to be a full scrub of every filter term that should be removed over 
every ad in these specific categories. We'll start with the ones that are flagged to show 
more ads by the user and v.1ill then do the rest. 

Thanks. 

padillaa - 12-06-10 17:07 

Yes. All of those terms are already set as Strip Term From Ad filters. 
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tight 
wet 
wett 
wetter' 
young 

ferrerc - 12-03-10 10:47 

The reaosn why this is important is "links to other ads by this user" will often have bad 
content. 
love it. 

c~ 
JU, Scott Spear wants me to kill links to other ads by this user" but our users 

So~ best to do the deep cleaning and not kill a valuable feature. 

DesertNet - 12-03-10 10:56 

Thanks. Yeah, we agree. Losign that featur'e would be a big los s to user's. 

We'll work on this solution. 

Important question: do you think this is a one time event or do you think you'll have 
additional terms you'll want to deep cleanse in the future? 

ferrerc - 12-03-10 11:15 

One time request. I' 11 ask Andre~-J to add any other strip out terms. 

padillaa - 12-33-13 12:39 

I've attached an updated list of terms set for strip out. 

DesertNet - 12-06-10 17:00 

We have a scpipt ('eady to go. 

Can you confirm that each of these terms are in the FilterTerm class? If not, can you add 
them? 

Our approach is going to be a full scrub of every filter term that should be removed over 
every ad in these specific categories. We'll start with the ones that are flagged to show 
more ads by the user and \!.Jill then do the rest. 

Thanks. 

padillaa - 12-06-10 17:07 

Yes. All of those ter'ms ar'e alr'eady set as Str'ip Ter'm Fr'orn Ad filter's. 

4 
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Thanks. 

DesertNet - 12-06-10 17:34 

Thanks! 

Clensing has begun. We'll let you know when it's wrapped. 

DesertNet - 12-07-10 21:36 

The cleaning is complete. 

HyerD - 12-29-10 13:22 

L·Je need to strip out the to11owing URLs from all old and nei-J ads (this includes expired ads): 

theeroticreview.com 
theotherboard.com 
eccie.net 
bestgfe.com 
tnaboard.com 
escorts.com 

ferrerc - 12-29-10 13:17 

This task is urgent since CNN is runing a report soon. 

DesertNet - 12-29-10 13:52 

Can you cont-1rm that the nei·J terms are in the filters as Strip Term From Ad? 

If not, can you add them? 

Thanks! 

HyerD - i2-29-i0 i4:0i 

Yes, they are each in the filters as Strip Term From Ad. 

DesertNet - 12-29-10 17:00 

This patch has been running for a fe~-J hours and is expected to finish up tonight. 

DesertNet - 12-29-10 18:03 

5 
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Thanks. 

Deser'tNet - 12-66-16 17:34 

Thanks! 

(lensing has begun. We·ll let you know when it's wrapped. 

DesertNet - 12-07-10 21:36 

The cleaning is complete. 

HyerD - 12-29-16 13:22 

L'Je need to strip out the tOllovJing URLs from all old and ne\o,J ads (this includes expired ads): 

theeroticreview.com 
theotherboard.com 
eccie.net 
bestgfe.com 
tnaboard.com 
escorts. com 

ferrerc - 12-29-10 13:17 

This task is urgent since CNN is runing a report soon. 

DesertNet - 12-29-10 13:52 

Can you cont-lrm that the ne~'J terms are in the filters as Strip Term From Ad? 

If not J can you add them? 

Thanks! 

HyerD - i2-29-i0 i4:0i 

Yes, they are each in the filters as Strip Term From Ad. 

DesertNet - 12-29-10 17:00 

This patch has been running for a fe~o,J hours and is expected to finish up tonight. 

DesertNet - 12-29-10 18:03 

5 

H!GHL Y CONF!DENT!AL BP-PS!-021453 

App.000219



This patch has completed. 

ferrerc - 02-04-11 17:11 

We'll we have been trading nasty letters with CNN and they have fired back a good suggestion. 
Adult marketers have been using the word high schoolj school girlj etc. Andrew has added 
these terms to strip out. But we should dig deeper. 

Can you go thru all adult and personal ads and remove the following: 

IF adult or personals section 
IF whole ~·Jord is .. 
innocent 
tight 
fresh 

IF partial word 
schoolgirl 
school girl 
highschool 
high school 
cheerleader 

THEN, remove term. 

Once again, only in adult and personals. 

DesertNet - 02-04-11 18:04 

Sounds good. This process is running. 

DesertNet - 02-07-11 11:38 

This process completed over Tne weekend. we ve KlCKed off a second run as well. 

Thanks. 

Issue History 
Date Modified 

12-02-10 16:42 
i2-02-i0 i6:42 
12-02-10 16:42 
12-02-10 16:42 
12-02-10 16:49 
12-02-10 16:49 
12-03-10 10:47 
12-03-10 10:56 
12-03-10 10:56 

'" ''° "' ., o.' i:::c 
.1."--UJ-.1.U .1.Uo JU 

', n, "' "1 "1 • "1 L .1.L-ru;:,-.1.ru .1..1. • .1.J 

12-03-10 12:08 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
Desert Net 
Desert Net 
r'\"'r"'""+-t..I"'+-vc;.=-c;1 l..l'llc; ..... 

..c~~~~~~ 
I c:1·1-c:1·L __ ..... .:,, __ 
JldU.l.l.ldd 

H!GHL Y CONF!DENT!.A.L 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Assigned To 
Status 
Mote A.dded: 0039420 
Note Added: 0039421 
Assigned To 
Status 
Note Added: 0039423 

Change 

=> support 
=> Open 
=> Small 
=> DesertNet 

nev.J => assigned 

DesertNet => ferrerc 
assigned => feedback 

File Added: stripped ter""ms in adult 120110. xls 
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This patch has completed. 

ferrerc - 02-04-11 17:11 

We'll we have been trading nasty letters with CNN and they have fired back a good suggestion. 
Adult marketers have been using the word high school j school girlj etc. Andrew has added 
these terms to strip out. But we should dig deeper. 

Can you go thru all adult and personal ads and remove the following: 

IF adult or personals section 
IF vJhole ~'JOrd is .. 
innocent 
tight 
fresh 

IF partial l"lord 
schoolgirl 
school girl 
highschool 
high school 
cheerleader' 

THEN, remove term. 

Once again, only in adult and personals. 

DesertNet - 02-04-11 18:04 

Sounds good. This process is running. 

DesertNet - 82-87-11 11:38 

This process completed over Tne weekend. we ve KlCKed off a second run as well. 

Thanks. 

Issue History 
Date jvlodi fied 

12-02-10 16:42 
i2-fl2-ifl i6:42 
12-02-10 16:42 
12-02-10 16:42 
12-02-10 16:49 
12-02-10 16:49 
12-133-113 113:47 
12-tH-10 10:56 
12-93-19 19:56 

'" '" '" -.0..1:'::: 
.1."'-UJ-.1.U .1.U.JU 

, " no ,n .,., • ., L 
.1.L-0::;)-.1.0 .1..1. • .1.J 

12-83-18 12:88 

Usepname 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 
DesertNet 
DesertNet 
r'\""r''''' ..... +-t..I''''+-
ve;,=oe;1 "-1'IIe; "-

..c~~~~~~ 
1 t::1-1-t::I-L 
__ ..J":" __ 

JldU.l.l.ldd 

H!GHL Y CONF!DENT!AL 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Assigned To 
Status 
Note A.dded: 0039420 
Note Added: 0039421 
Assigned To 
Status 
Note Added: 0039423 

Change 

~) support 
~) Open 
~) Small 
~) DesertNet 

ne\!l} => assigned 

DesertNet => ferrerc 
assigned => feedback 

File Added: stripped ter"'ms in adult 128118. xIs 
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12-03-10 12:09 padillaa 
12-03-10 12:10 padillaa 
12-06-10 14:56 DesertNet 
12-06-10 17:00 DesertNet 
12-06-10 17:01 
i2-06-10 i7:0i 
i2-06-i0 i7:07 
12-06-10 17:33 

DesertNet 
Desert Net 
padillaa 
DesertNet 

12-06-10 17:34 DesertNet 
12-06-10 17:34 DesertNet 
12-06-10 17:34 OesertNet 
12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-08-10 10:05 ferrerc 
12-08-10 10:05 ferrerc 
12-29-10 13:15 HyerD 
12-29-10 13:15 HyerD 
12-29-10 13:15 HyerO 
12-29-10 13:16 ferrerc 
12-29-10 13:16 ferrerc 
12-29-10 13:16 ferrerc 
12-29-10 13:17 ferrerc 
12-29-10 13:22 
12-29-10 13:48 
i2-29-i0 i3: 52 
12-29-10 13: 52 
12-29-10 13:52 

HyerD 
HyerD 
DesertNet 
Desert Net 
DesertNet 

12-29-10 14:01 HyerD 
12-29-10 14:24 ferrerc 
12-29-10 14:24 ferrerc 
12-29-10 17:00 DesertNet 
12-29-10 17:00 DesertNet 
12-29-10 18:03 DesertNet 
12-29-10 18:04 DesertNet 
12-29-10 18:04 DesertNet 
12-30-10 00:35 ferrerc 
12-30-10 00:35 ferrerc 
02-04-il 17:11 ferrerc 
02-04-11 17:11 ferrerc 
02-04-11 17:11 ferrerc 
02-04-11 18:04 DesertNet 
02-04-11 18:04 DesertNet 
02-04-11 18:04 
02-07-11 11:38 
02-07-ii ii: 38 
02-07-11 11: 38 

DesertNet 
Desert Net 
DesertNet 
Desert Net 

H!GHL Y CONF!DENT!AL 

Note Added: 0039430 
Assigned To ferrerc => DesertNet 
Status feedback -> wip 
Note Added: 0039486 
Assigned To 
Status 
Note Added: 0039487 
Note Added: 0039490 
Note Edited: 0039490 
Assigned To 
Status 
Note Added: 0039532 
Assigned To 
Status 
Status 
Resolution 

DesertNet => ferrerc 
wip -> feedback 

ferrerc => DesertNet 
feedback => wip 

DesertNet => ferrerc 
w1p => resolved 
resolved => closed 
open -> fixed 

Status closed => feedback 
Resolution fixed => reopened 
Note Added: 0040070 
Assigned To ferrerc => DesertNet 
Priority normal -> urgent 
Status feedback => assigned 
Note Added: 0040071 
Note Edited: 0040070 
Issue Monitored: HyerD 
Note Added: 0040072 
Assigned To 
Status 
Note Added: 0040073 
Status 
Assigned To 
Note Added: 0040077 
Status 
Note Added: 0040085 

DesertNet => ferrerc 
assigned => feedback 

feedback => assigned 
ferrerc => DesertNet 

assigned => wip 

Assigned To DesertNet => ferrerc 
Status 
Status 
Resolution 

wip => resolved 
rescilved => closed 
reopened =~ ~ixed 

Status closed ~> feedback 
Resolution fixed => reopened 
Note Added: 0040925 
Note Added: 0040928 
Assigned To 
Status 
Note Added: 0040955 
Assigned To 
Status 
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ferrerc => DesertNet 
feedback => wip 

DesertNet => ferrerc 
wip => resolved 

BP-PS!-021455 

12-03-10 12:09 padillaa 
12-03-10 12:10 padillaa 
12-36-13 14:56 DesertNet 
12-66-16 17:66 Deser-tNet 
12-06-10 17:01 
i2-06-i0 i7:0i 
i2-06-Hl V:07 
12-06-10 17:33 

DesertNet 
Desert Net 
padillaa 
DesertNet 

12-06-10 17:34 DesertNet 
12-06-10 17:34 DesertNet 
12-06-10 17:34 OesertNet 
12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-07-10 21:36 DesertNet 
12-08-10 10:05 ferrere 
12-38-13 13:35 ferrerc 
12-29-16 13:15 Hyet'D 
12-29-16 13:15 HyerD 
i2-29-i0 i3:iS HyerO 
12-29-10 13:16 ferrerc 
12-29-10 13:16 ferrere 
12-29-10 13:16 ferrerc 
12-29-18 13:17 ferrerc 
12-29-16 13:22 
12-29-10 13:48 
i2-29-i0 B:52 
12-29-10 13:52 
12-29-10 13:52 

Hyer-D 
HyerD 
DesertNet 
DesertNet 
DesertNet 

12-29-10 14:01 HyerD 
12-29-10 14:24 ferrerc 
12-29-10 14:24 ferrerc 
12-29-10 17:00 DesertNet 
12-29-10 17:00 DesertNet 
12-29-10 18:03 DesertNet 
12-29-10 18:04 DesertNet 
12-29-18 18:34 DesertNet 
12-36-16 1313:35 fet't'et'c 
12-36-16 66:35 ferrerc 
02-04-11 i7:ii ferrerc 
02-04-11 17:11 ferrerc 
02-04-11 17:11 ferrere 
02-04-11 18:04 DesertNet 
62-64-11 18:64 DeseptNet 
62-64-11 18:64 
02-07-11 11:38 
02-07-ii ii: 38 
02-07-11 11: 38 

Deser'tNet 
OesertNet 
DesertNet 
DesertNet 

H!GHL Y CONF!DENT!AL 

Note Added: 0039430 
Assigned To ferrere => DesertNet 
Status feedback -> wip 
Note Added: 6639486 
Assigned To 
Status 
Note Added: 0039487 
Note Added: 0039490 
Note Edited: 0039490 
Assigned To 
Status 
Note Added: 0039532 
Assigned To 
Status 
Status 
Resolution 

DesertNet => ferrerc 
wip -> feedback 

ferrerc =) DesertNet 
feedback -> wip 

DesertNet => ferrerc 
WIP => resolved 
resolved => closed 
open -> fixed 

Status closed =) feedback 
Resolution fixed => reopened 
Note Added: 0040070 
Assigned To ferrerc =} DesertNet 
Priority normal -> urgent 
Status feedback => assigned 
Note Added: 8840871 
Note Edited: 6646670 
Issue jvionitored: HyerD 
Note Added: 0040072 
Assigned To 
Status 
Note Added: 0040073 
Status 
Assigned To 
Note Added: 0040077 
Status 
Note Added: 0040085 

DesertNet => ferrerc 
assigned =) feedback 

feedback => assigned 
ferrerc => OesertNet 

assigned => vJip 

Assigned To DesertNet => ferrerc 
Status 
Status 
Resolution 

wip =) r'esol ved 
t'escllved =) closed 
reopened =~ ~ixed 

Status closed ~> feedback 
Resolution fixed => reopened 
Note Added: 0040925 
Note Added: 0040928 
Assigned To 
Status 
Note Added: 0040955 
Assigned To 
Status 
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DesertNet =) ferrerc 
wip => resolved 
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View Issue Details 

ID: 

13433 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Steps To Reproduce: 

Additional Information: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 
ferrerc 

low 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

Print Imports: Toronto says they are not getting print imports. 

Date Submitted: Last Update: 

2011-02-04 13: 02 2011-02-08 00:38 

They are importing. The problem is the strip out log embedded in the print import email is making the email so long that it is going into the spam folder or possibly 
not getting thru the ESP because of the file size. 

Probably best not include "Term to be Stripped from Ad" in the errors. 

Example of email: 
PubID: yyz 
Import file(s): yyz.txt 
Import file date: '2011-02-04 10:30:01' 
Type: Automated import 
Lines: 1,694 
New Ads: 0 
Updated Ads: 337 
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View Issue Details 

ID: 

13433 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Compo Date: 

Fiscal Quarter: 

Summary: 

Description: 

Steps To Reproduce: 

Additional Information: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 
ferrerc 

low 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mmor 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Reproducibility: 

always 

fixed 

Print Imports: Toronto says they are not getting print imports. 

Date Submitted: Last Update: 

2011-02-04 13: 02 2011-02-0800:38 

They are importing. The problem is the strip out log embedded in the print import email is making the email so long that it is going into the spam folder or possibly 
not getting thru the ESP because of the file size. 

Probably best not include "Term to be Stripped from Ad" in the errors. 

Example of email: 
PubID: yyz 
Import file(s): yyz.txt 
Import file date: '2011-02-04 10:30:01' 
Type: Automated import 
Lines: 1,694 
New Ads: 0 
Updated Ads: 337 
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Ignored Ads (unchanged updates): 1,348 
- Hide quoted text -
Banned Ads: 5 
Ad that will have Terms Stripped: 131 
Errors (couldn't import): 140 
Detected Regions: 12 
Detected Bedrooms: 23 
Detected Selling Price: 45 
Detected Users: 415 
Detected Pets Accepted Status: 0 
Detected Roommates Gender Preference: 0 
Detected Fee Status and Ad Placed By: 0 
Print Emails Sent: 0 (yyz.nowtoronto.com) 

Errors 

Term to be Stripped from Ad. Line 33 
Matching Line: STRAP-ON, TOYS, ROLEPLA YING, X-DRESSING, BID FRIEN ... (adult entertainment: escorts) 
Filter Object: 27312539 
YYZ~f053290~f409165~t730~ill2/10/1 l~ill2/10/l l ~tH VOLUPTUOUS 7 TIRED OF PAYING FOR AN HOUR & GETTING ONLY MINUTES? ANNA-SEXY 
FULL FIGURE, drk hr 35yrs, 5'9", 180lbs, 44DD-34-42. DOMINATION, STRAP-ON, TOYS, ROLEPLAYING, X-DRESSING, BID FRIENDLY & 
PRIVATE30+GENTS 24hours 7 fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 83 
Matching Line: oral supreme tess is the best. deep throat swallows ... 
#1 Oral Supreme Tess Is The Best. Deep Throat Swallows Facials Loves To Suck Cock Downtown local l (adult entertainment: escorts) 
Filter Object: 27312549 
~f410306~t7 1 6~ill2/03/1 l~ill2/03/1 l ~f#l Oral Supreme Tess Is The Best. Deep Throat Swallows Facials Loves To Suck Cock Downtown Inca! l 
-<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 417 
Matching Line: 30mins 430 dundas st w relaxing .. . 
GOLDEN MASSAGE CENTRE. $30/30mins  Relaxing Massage. Beautiful Asian Ladies (adult entertainment: adult massage) 
Filter Object: 80708191 
YYZ~f251851~f408847~t7 14~ill2/1 0/l l~illl/20/l l ~tGOLDEN MASSAGE CENTRE. $30/30mins 430 Dundas st W. Relaxing Massage. Beautiful 
Asian Ladies~f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 418 
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Ignored Ads (unchanged updates): 1,348 
- Hide quoted text -
Banned Ads: 5 
Ad that will have Terms Stripped: 13 1 
Errors (couldn't import): 140 
Detected Regions: 12 
Detected Bedrooms: 23 
Detected Sel ling Price: 45 
Detected Users: 415 
Detected Pets Accepted Status: 0 
Detected Roommates Gender Preference: 0 
Detected Fee Status and Ad Placed By: 0 
Print Emails Sent: o (yyz.nowtoronto.com) 

Errors 

Term to be Stripped from Ad. Line 33 
Matching Li ne: STRAP-ON, TOYS, ROLEPLAYTNG, X-DRESSING, BID FRIEN . . (adult entertainment : escorts) 
Filter Object: 27312539 
YYZ~ro53290~f409165 fl f73 'Oflro2/10/l 1 ~ ro2/10/l 1 ~ fH VOLUPTUOUS 7 TIRED OF PAYING FOR AN I-lOUR & GETTING ONLY MINUTES? ANNA-SEXY 
FULL FIGURE, drk hr ' 180Ibs, 44DD-34-42. DOMINATION, STRAP-ON, TOYS, ROLEPLA VING, X-DRESSING, BID FRlENDLY & 
PRIV 24hours 7 fNoW<empty>W<empty>~f<empty> 

Term to be Stripped from Ad. Line 83 
Matching Line: oral supreme tess is the best. deep throat swallows .. 
#1 Oral Supreme Tess Js The Best. Deep Throat Swallows Facials Loves To Suck Cock Downtown .Incal entertai nment: escorts) 
Filter Object: 27312549 
~f410306~f7 16~ f02/03/ 11 ~ f02/0311 1 ~f# 1 Oral Supreme Tess Is The Best. Deep Throat Swallows Facials Loves To Suck Cock Downtown Incall 
_<emptY>nf<empty>~f<emptY>nf<emptY>nf<emptY> 

Term to be Stripped from Ad. Line 417 
Matching Line: 30mins 430 dundas st 
GOLDEN MASSAGE CENTRE. n>l,Om,;n < Relaxing Massage. Beautiful Asian Ladies (adult entertainment: adult massage) 
Filter Object 80708191 
YYZ~f25 1 85 1 ~f408847~ f7 1 4~ro2/ 1 0/1 1 ~ ro1l2011 1 ~tGOLDEN MASSAGE CENTRE. $30/30mins 430 Dundas st W. Relax ing Massage. Beautiful 
Asian Ladies~ f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 418 
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Matching Line: 30 min special! dream massage! by russian beauties! @ .. . 
$25/ 30 Min Special! DREAM Massage! BY RUSSIAN BEAUTIES! @MIRACLE SPA! 2962 ISLINGTO~ Parking @ Rear (adult entertainment: 
adult massage) 
Filter Object: 80708237 
YYZ~f252010~f4 l0624~t7l4~tD2/03/l l~ fD2/03/1 l ~f$25/30 Min Special! DREAM Massage! BY RUSSIAN BEAUTIES! @ MIRACLE SPA! 2962 
ISLINGTON Parking @ o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 419 
Matching Line: 30 minutes 
Beautiful Geisha Girls! (19+) http://www.bbegirls.com/ C] $100/30 Minutes (adult entertainment: escorts) 
Filter Object: 81284415 
YYZ~f252056~f4 1014l~f908~tD2/03/1 l~ fD2/03/l l ~fBeautiful Geisha Girls! (19+ www.bbegirls.com $100/30 
Minutes tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 420 
Matching Line: 30 minutes finch/birchmount scarborough 
Beautiful Geisha Girls! (19+) http://www.bbegirls.com/ [~] $100/30 Minutes Finch/Birchmount Scarborough (adult entertainment: escorts) 
Filter Object: 81284415 
YYZ~f252056~f410257~f908~tD2/03/l l~ fD2/03/1 l ~fBeautiful Geisha Girls! (19+) www.bbegirls.com $100/30 Minutes Finch/Birchmount 
Scarborouah ±No~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 423 
Matching Line: 30 minutes finch/birchmount scarborough 
Beautiful Geisha Girls! (19+) http://www.bbegirls.com/ [~] $100/30 Minutes Finch/Birchmount Scarborough (adult entertainment: escorts) 
Filter Object: 81284415 
YYZ~f252056~f410862~f908~tD2/1 0/l l~tD2/10/l l ~fBeautiful Geisha Girls! (19+) www.bbegirls.com $100/30 Minutes Finch/Birchmount 
Scarborouah ±No~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 424 
Matching Line: 30 minutes 
Beautiful Geisha Girls! (19+) http://www.bbegirls.com/ [~] $100/30 Minutes (adult entertainment: escorts) 
Filter Object: 81284415 
YYZ~f252056~f410930~f908~tD2/ 1 0/l l~tD2/10/l l ~fBeautiful Geisha Girls! (19+) www.bbegirls.com $100/30 
Minute tNo~f<empty>~f<empty>~f<empty> 

Banned Ad. Line 425 
Matching Line: theredzone.com/to/tatianna" target="_blank">www.th ... (adult entertainment: escorts) 
Filter Object: 60821414 
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Matching Li ne: 30 min special! dream massage! by ru ssian beauties! @ .. . 
$25/ 30 Nlin Special! DREAM Massage! BY RUSSIAN BEAUTlESI @ MIRACLE SPA! 2962 I SLINGTO~ Parking @ Rear (adult entertainment: 
adult massage) 
Filt er Object: 80708237 
YYZ~f2520 l 06;'4n17I.4~m2/03II I ~m2/03II I ~ f$2S/ 30 Min Special I DREAM Massage! BY RUSS1AN BEAUTIESI @ MIRACLE SPAI 2962 

:Parking @ fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 4 19 
Matchi ng Line: 30 minutes 
Beautiful Geisha Girls! (1 
Filter Object: 81284415 

http ;//www.bbegirl s.comlLJ $ 100/30 Minutes (adult entertainment: escorts) 

YYZ~f252056~f4 l 0 141 flttl08 fi m2/03II I ~m2/03II I ~ fBeautiful Geisha Girls! ( v.'ww_bbegirls_com $100/30 

Term to be Stripped from Ad. Line 420 
Matching Line: 30 minutes fin chlb irchmount scarborough 
Beautiful Geisha Girl s l ( 1 hup :llwww. bbegiri s.com/ [~] $ 100/30 Minutes FinchlBi rchmount Scarborough (adult entertainment: escorts) 
Filter Object: 81284415 

Geisha Girls! ( www.bbegirls_com$100/30 Minutes FinchiBirc hmount 

Term to be Stripped from Ad. Line 423 
Match ing Line: 30 minutes fin chlbirchmount scarborough 
Beautiful Geisha Girls l ( 1 http ://www. bbegi ri s . com/ [~] $ 100/30 Minutes FinchiBirchmount Scarborough (adult entertainment : escorts) 
Filter Object: 81284415 
YYZ~f252056~f4l 0862~ ttl08~ f1J2II 01I 1 tl f1J21I 01I1 ~fBeautiful Geisha Girl s l ( .bbegirl s.com $100/30 Minutes FinchiBirchmount 
Scarborou h fNo~f<empty>W<empty>~f<empty> 

Term to be Stripped from Ad. Line 424 
Matching Li ne: 30 min utes 
Beautiful Geisha Girl s l ( 1 http ://www.bbegirl s . com/ [~] $ 100/30 Minutes (adult entertainment: escorts) 
Filter Object: 81284415 
YYZ~f252056~f41 0930~ ttl08 ~ f1J2II 01I 1 ~ f1J2/ 1 01I 1 ~ fBeautiful Geisha Girl s l ( .bbcgirl s.com $100/30 

Banned Ad. Line 425 
Matching Li ne: theredzone,comlto/tatianna" target= .. _blank .. >www.th ... (adult entertainment: escorts) 
Filter Object: 60821414 
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YYZ~f252129~f41063 l~f908~t"D2/03/l l~t"D2/03/l l ~ff ATIANNA 38D-28-38, 5'7 145lbs. No Greek Incalls: $100/30min & $180/60min Outcalls: $150/30min & 
$220/60min Coxwell/Gerrard. www.theredzone.co fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 426 
Matching Line: greek ok. .. 
ENTICING & TAUNTING BUSTY BRUNETTE 30yrs 38E-26-36 125lbs GREEK OK. East York/Downtown Incalls: $100/30mins & $180/60mins Outcalls: 
$150/30mins & $220/60mins CHELSEA (adult entertainment: escorts) 
Filter Object: 27307735 
YYZ~f252129~f410634~f908~t"D2/03/l l~t"D2/03/l l ~fENTICING & TAUNTING BUSTY BRUNETTE 30yrs 38E-26-36 125lbs GREEK OK. East 
York/Downtown Incalls: $100/30mins & $180/60mins Outcalls: $150/30mins & $220/60mins CHELSEA

fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 433 
Matching Line: bbbj greek & prostate massage jenny 
Fantasies BBBJ Greek & Prostate Massage Jenny adult entertainment: fetish & fantasy) 
Filter Object: 27307739 
YYZ~f252289~f410492~f720~t"D2/10/l l~t"D2/03/l l ~tFantasies BBBJ Greek & Prostate Massage Jenny 

]fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 434 
Matching Line: gfe 25yrs, 5'7 I 00% real pie or ... 
Hot Canadian brunette GFE 25yrs, 5'7 100% real pie or free. $150/30mins $240/lhour Upscale Condo Bayview/ Claudia adult 
entertainment: escorts) 
Filter Object: 80029526 
YYZ~f252294~f410542~f908~t"D2/03/1 l~t"D2/03/l l ~tHot Canadian brunette GFE 25yrs, 5'7 100% real pie or free. $150/30rnins $240/lhour Upscale Condo 
Bayview/S  Claudia ~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 89 
Matching Line: xxx erotic live show tyrone ... 
Color Blind. Day & Night XXX Erotic live show Tyrone 35yrs 6'2,210lbs 7'x6' & TINA 28yrs 38D-28-38. Greek $240. $140 to watch $200 to join ($240 w/Greek) 
Couples welcome $200 to watch. $300 to join Kingston Rd/Dundas. ~utcalls available ($40 extra) (adult entertainment: escorts) 
Filter Object: 82179322 
YYZ~fl52685~f410637~f908~t"D2/03/l l~t"D2/03/l l ~fColor Blind. Day & Night XXX Erotic live show Tyrone 35yrs 6'2,210lbs 7'x6' & TINA 28yrs 380-28-38. 
Greek $240. $140 to watch $200 to join ($240 w/Greek) Couples welcome $200 to watch. $300 to join Kingston Rd/Dundas. ~utcalls available ($40 
ext ra o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 440 
Matching Line: 30mins /$130-lhour (incalls only) ... 
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YYZ~f252129~f41 0631 ~f908 ~ f02/03 , 

$220/60min CoxwelVGerrard. 
ATIANNA 38[)-2:8-38, 1 OO/30min & $180/60 min Outcalls: Sl50/30min & 

fN(J~ f<ern pty> 11 f<empt y> ~ f<em pty> 

Term to be Stripped from Ad. Line 426 
Matching Line: greek ok.. 
ENTICING & TAUNTING BUSTY BRUNETTE 
$ 150/10mins & $220/60m ins CHELSEA 

38E-26-36 1251bs GREEK OK. East York/Downtown Incall s: $ I OO/30mins & $ 180/60mins Outcall s: 
(adult entertain ment : escort s) 

Filter Object: 27307735 
YYZ~f252129~f41 0614~f90S~ f02/0311 1 ~ f02/031 II ~fENTlCrNG & TAUNTING BUSTY BRUNETTE JOyrs 3SE-26-36 1251bs GREEK OK. East 
YorkIDowntown Incalls: $1 OO/30mins & $180/60mins Outcalls: $ 150/30mins & $220/60mins CHELSEA _ 

Term to be Stripped from Ad. Line 433 
Match ing Line: bbbj greek & prostate massage' 
Fantasies BRSJ Greek & Prostate Massage entertainment fetish & fantasy) 
Filter Object: 27307739 
YYZ~f2522S9~f41 0492~1720~ f0211 01 II ~ f02/031 II ~ fFantasies BBBJ Greek & Prostate Massage Jenny _ 
•• iI ••••• IIIit] fNo~f<empty>~f<empty>~ f<empty> 

Term to be Stripped from Ad. Line 434 
Matching Line: gfe 25yrs, 5'7 100% real pic or ... 
Hot Canadian brunette GFE 25yrs, 5'7 100% real pic or free. $ 1 50/30mins $2401 I hour Upscale Condo Bavview, 
entertainment: escort s) 
F ilt er Object S0029526 
YYZ~f252294~f41 05,12flf9'OS fl fO.2/031 Canadian brunette GFE 25yrs, 5'7 100% real pic or free. $150/30mins $240/1 hour Upscale Condo 
BayYiew/~ Claudia pty> 

Term to be Stripped from Ad. Line 89 
Matching Line: xxx erotic li ve show tyrone ... 
Color Blind. Day & Night XXX Erotic li ve show Tyrone 35yrs 6'2,210Ibs 7'x6' & TINA 28yrs 38D-28-38. Greek $240. $ 140 to watch $200 to join ($240 w/Greek) 
Couples welcome $200 to watch. $300 to join Kingston RdJDundas. ~utcall s availab le ($40 extra) (adult entertainment: escorts) 
Filter Object: 82179322 
YYZ~f1 52685~f41 06J7~f90S ~ f02/03/1 1 ~ f02/03/ 11 ~ fColor Blind. Day & Night XXX Erotic li ve show Tyrone 35yrs 6'2,210Ibs 7'x6' & TINA 2Syrs 3SD-2S-3S. 
Greek $240. $140 to watch $200 to jo in ($240 w/Greek) Couples welcome $200 to watch. $300 to join Kingston RdlDundas. ~utcal ls available ($40 

Term to be Stripped from Ad. Line 440 
Matching Li ne: 30mins 1$ 130-1 hOllr (incalls on ly) ... 
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Sexy black exotic Goddess FIONA 22 $80-30mins /$130-lhour (Incalls only) $150-30mins/$240-lhour (Outcails only) 100% Independent! Toronto/GTA
lm Serious callers only! (adult entertainment: escorts) 
Filter Object: 80708191 
YYZ~f252613~f4104 31 ~f908~ f02/03/1 l ~ f02/03/l l ~fSexy black exotic Goddess FI ON A 22 $80-3 Om ins /$13 0-1 hour (In calls only) $150-3 Omins/$240-1 hour 
(Outcalls only) 100% Independent! Toronto/GTA Serious callers on! ! o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 445 
Matching Line: milky yuki ! ... 
Voted# 1 Busty Asian Cuties! D-Cup Kimi Milky Yuki! Outcalls 24/ (adult entertainment: escorts) 
Filter Object: 84087603 
YYZ~f252804~f410189~f908~f02/03/l l~f02/03/l l ~fVoted # I Busty Asian Cuties! D-Cup Kim! Milky Yuki! Outcalls 24/7 

~fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 448 
Matching Line: milky yuki ! .. . 
Voted# 1 Busty Asian Cuties! D-Cup Kimi Milky Yuki! Outcalls 24/7 adult entertainment: escorts) 
Filter Object: 84087603 
YYZ~f252804~f41079 l~f908~f02/10/l l~f02/10/l l ~fVoted #I Busty Asian Cuties! D-Cup Kim! Milky Yuki! Outcalls 24/7 

~fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 454 
Matching Line: bangkok. .. 

fEscortToGo 

fEscortToGo 

Luna Health Spa, Downtown. The best magic hands & Bangkok Style Oil massage! NEW YEAR SPECIALS AVAILABLE!  by John St., 10am-
9pm, 7days/wk adult entertainment: adult massage) 
Filter Object: 79914223 
YYZ~f253005~f410246~f904~f02/03/1 l~f02/03/l l ~tLuna Health Spa, Downtown. The best magic hands & Bangkok Style Oil massage! NEW YEAR SPECIALS 
AVAILABLE ! 266 Adelaide W, by John St. , 10am-9pm, 7days/wk---una SPA fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 455 
Matching Line: bangkok oil style massage! grand ... 
Grand Opening: LUNA SPA! New Girls!BANGKOK OIL STYLE MASSAGE! Grand Open Luna SPA! New Year's Specials Available! Bangkok Style Oil 
MASSAGE! New Faces Everyday! Best Asian Beauties! 266 Adelaide Street West 3rd Fir, by John St., M5H 1X6, Licensed* ** Open 7 days a 
week, 10 am - 9 pm HOT SEXY GIRLS (19+) (adult entertainment: adult massage) 
Filter Object: 79914223 
YYZ~f253005~f410729~f904~f02/10/l l~f02/10/l l ~tGrand Opening: LUNA SPA! New Girls!BANGKOK OIL STYLE MASSAGE! Grand Open Luna SPA! 
New Year's Specials Available! Bangkok Style Oil MASSAGE! New Faces Everyday! Best Asian Beauties!  by John St., M5H 
1X6, Licensed* Open 7 days a week, 10 am - 9 pm HOT SEXY GIRLS (1 9+)~fLuna SPA 

fNo~f<empty>~f<empty>~f<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012761 

Sexy black exotic Goddess FIONA 22 $80-30mins /$ 130-1 hour (lncalls only) $1 SO-30mins/$240-1 hour (Out call s only) 100% Independent I Toronto/GTA _ 
~ Serious callers onl y! (adult entertainment: escorts) 
Filter Object: 80708191 
YYZ~f252613~f41 0431 ~ f')08~ilJ2/03/1 1 ~ilJ2/03/ II fi lS,,,v black exotic Goddess FIONA 22 $80-30mi ns /$130-1 hour (lncalls only) $ 150-30mins/$240-1 hour 
(Outcalls only) 100% Independent ! Toronto/GT A Serious callers ! 

Term to be Stripped from Ad. Line 445 
Matching Line: milky yuki!. . 

(adult entertainment: escorts) Voted # I Busty Asian Cuties l D-Cup Kim ! Milky Yuki I Outcalls 
Filter Object: 84087603 

Yl(ZI1 f252Il0"~f41018;:~~,~~2~i~:,~ll~~:~ro~22~/03/ 11 ~fVoted # 1 Busty Asian Cuties! D-Cup Kim! Milky Yukil Outcalls 
• f<empty>nf<empty> 

Term to be Stripped from Ad. Line 448 
Matching Line: milky yuki! .. . 
Voted # I Busty Asian Cutiesl D-Cup Kim ! Milky Yuki I Outcalls 2417 entertainment : escorts) 
Filter Object: 84087603 
YYZ~f252804~f410791~f908~ro2/10/1I~ro2/ 1 0/ 11 ~Noted # 1 Busty Asian Cutiesl D-Cup Kiml Milky Yukil Outcal1s 
••••••••• ~fNo~ f<empty>~f<empty> flf<empty> 

Term to be Stripped from Ad. Line 454 
Matching Line: bangkok ... 
Luna Health Downtown. The best magic hands & Bangkok Style Oil massage ! NEW YEAR SPECIALS AV AILABLEI 
9pm, 7days/wk 
Filter Object: 

entertainment: adult massage) 
by John St., 10am-

YYZ~f253005~f41 0246~f904~ro2/03/ II tlro2/03/ II ~fLuna Health Spa, Downtown. The best magic hands & Bangkok Style Oil massagel NEW YEAR SPECLALS 
AVA[LABLEI 266 Adelaide W, by John St. , lOam-9pm, 7days/wk __ una SPA fNonf<empty>nf<empty>nf<empty> 

Term to be Stripped from Ad. Line 455 
Matching Line: bangkok oil style massage! grand .. , 
Grand Opening: LUNA SPA! New Girls!BANGKOK OIL STYLE MASSAGE! Grand Open Luna SPAI New Year's Specials Available! ~Ill!~:ok Style Oil 
MASSAGE! New Faces Everyday! Best Asian Beauties! 266 Adelaide Street West 3rd FIr, by John St. , M5H IX6, Licensed Open 7 days a 
week, 10 am - 9 pm HOT SEXY GIRLS (19+) (adult entertainment: adu lt massage) 
Filter Object: 79914223 
YYZ~f253005~f410729~f904~ro2/1 0/1 1 ~ro2/JO/J l ~fGrand Opening: LUNA SPAI New GirlslBANGKOK OlL STYLE MASSAGEI Grand Open Luna SPA I 
New Year's Specials Available l ' Style Oil MASSAGE! New .Faces Everydayl Best Asian I! by John St. , MSH 
1 X6, Licensed 7 days a week, 10 am - 9 pm HOT SEXY GIRLS (19+)~tLuna 
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Term to be Stripped from Ad. Line 456 
Matching Line: bangkok. .. 
Luna Health Spa, Downtown. The best magic hands & Bangkok Style Oil massage! NEW YEAR SPECIALS AVAILABLE!  by John St., 10am-
9pm, 7days/wk (adult entertainment: adult massage) 
Filter Object: 79914223 
YYZ~f253005f]f41 0853f]f904~f02/10/1 l~f02/10/1 l ~tLuna Health Spa, Downtown. The best magic hands & Bangkok Style Oil massage! NEW YEAR SPECIALS 
AVAILABLE! 266 Adelaide W, by John St., 10am-9pm, 7days/wk---una SPA f]fNo~f<empty>f]f<empty>f]f<empty> 

Term to be Stripped from Ad. Line 458 
Matching Line: pussy with big lips & clit huge nipples ... 
Extra Meaty Pussy with big lips & clit + huge nipples Blonde Bombshell 380-28-38 Oral expert.~ Roxy - (adult entertainment: escorts) 
Filter Object: 75986163 
YYZ~f253 l 46f]f410453 f]f908~f02/03/1 l~f02/03/11 ~tExtra Meaty Pussy with big lips & clit + huge nipples Blonde Bombshell 38D-28-38 Oral expert. ~Roxy -

fNo~f<empty>f]f<empty>flf<empty> 

Term to be Stripped from Ad. Line 463 
Matching Line: prostate relief! 
New!Handsome Male Model Provides Best Prostate Relief! adult entertainment: male escorts) 
Filter Object: 81548995 
YYZf]f253556f]f410157f]f7 1 0~f02/03/l l~f02/03/1 l f] fNew lHandsome Male Model Provides Best Prostate Relief!_ 

I oflf<empty>flf<empty>f]f<empty> 

Term to be Stripped from Ad. Line 464 
Matching Line: xxxrated special! *new! prostate! 
Ask me about my XXXRATED Special! *NEW! PROSTATE+ (adult entertainment: escorts) 
Filter Object: 82179322 
YYZflf253556flf410626f] f716flf02/03/l lflf02/03/l l fl fAsk me about my XXXRATED Special! *NEWI PROSTATE+!

~tNoflf<empty>f]f<empty>f]f<empty> 

Term to be Stripped from Ad. Line 465 
Matching Line: prostate relief! 
New!Handsome Male Model Provides Best Prostate Relief! adult entertainment: male escorts) 
Filter Object: 81548995 
YYZf]f253556f]f410890f]f7 1 0~f02/10/1 l~f02/10/1 l f] fNew!Handsome Male Model Provides Best Prostate Relief!_ 

I fNo~f<empty>f]f<empty>f]f<empty> 

Term to be Stripped from Ad. Line 145 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012762 

Term to be Stripped from Ad. Line 456 
Matching Line: bangkok. . 
Luna Health Downtown. The best magic hands & Bangkok Style Oil massage ! NEW YEAR SPECIALS AVAILABLE' 
9pm, 7days/wk 
Filter Object: 

(adu lt entertainment: adult massage) 
by John St., IOam-

YYZ~f253005~f410853 ~t'J04~f02/iOIlI ~ f02/ 1 OIl I ~ fLuna Health Spa, Downtown. The best magic hands & Bangkok Style Oil massage ' NEW YEAR SPECLALS 
AVAILABLE ' 266 Adelaide W, by John St, 10am-9pm, 7dayslwk~una SPA ~fNo~f<empty>~f<empty>~ f<empty> 

Term to be Stripped from Ad. Line 458 
Matching Line: pussy with big lips & elit huge nipples ... 
Extra Meaty Pussy with big lips & e1it + huge nipples Blonde Bombshell 38D-28-38 Oral expert. ~ Roxy - (adult entertainment: escorts) 
Filter Object: 75986163 
YYZ~f253146~f41 0453 ~ t'J08 ~ f02/0311 1 ~f02/03/ 11 ~ fExtra Meaty Pussy wilh big lips & elit + huge nipples Blonde Bombshell 38D-28-38 Oral expert. - Roxy -

Term to be Stripped from Ad. Line 463 
Matching Li ne: prostate reli ef! 

fN" ~ f<ernpty >I~ f<empt y>~ f<em pt y > 

New!Handsome Male Model pi(Wl(Jes Reliefl entertainment: male escorts) 
Filter Object: 81548995 
YYZ~f253556~f410157~ f7 102/0311 1 ~f02/03/ 11 ~fNew'Handsome Male Model Provides Best Prostale RelieD_ 

Term to be Stripped from Ad. Line 464 
Matching Line: xxxrated special! *new! prostate ' 
Ask me about my XXXRATED Special! *NEW! 
Filter Object: 82179322 

(adult entertainment: escorts) 

l~f02/03/1 I ~fA sk me about my XXXRATED Special' 'NEW' PROSTATE+'_ 

Term to be Stripped from Ad. Line 465 
Matching Line: prostate relieD 
New!Handsome Male Model Pnovides Reliefl entertainment: male escort s) 
Filter Object 81548995 
YYZ~f253556~f41 0890~ f7 1 O~f02/ 1 0/1 1 ~ f0211 011 1 ~fNew'Handsome Male Model Provides Best Prostate RelieD _ 
_ Ifi r fNoflf<emply>W<emply>~f<emply> 

Term to be Stripped from Ad. Line 145 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012762 
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Matching Line: 30min 
525 Eglinton West Asian Shiatsu 4 $40/30min (adult entertainment: adult massage) 
Filter Object: 80708191 
YYZ~f217239~f410346~f714~f02/03/1 l~f02/03/l l ~ Asian Shiatsu 4 $40/30mins

o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 468 
Matching Line: young asian good body 
SUNNY HEALTH SPA New Open Beautiful Young Asian Good Body Massage Bloor/Bathurst1 8+ (adult 
entertainment: adult massage) 
Filter Object: 78576874 
YYZ~f253884~f408527~f714~f02/1 0/ 1 l~ f0 1/20/ l l ~fSUNNY HEALTH SPA New Open Beautiful Young Asian Good Body Massage 620 Bloor St. W Unit 201 
Bloor/Bathurst 18+ .f<empty>~f<empty>~f<empty>~ f<empty>~ f<empty> 

Term to be Stripped from Ad. Line 469 
Matching Line: cum play with open-minded silk chocolate goddess! 36c-24-36!, ... 
Bootylicious Bombshell! Cum Play with Open-Minded Silk Chocolate Goddess! 36C-24-36!, 22 yrs Old -mail: (adult 
entertainment: escorts) 
Filter Object: 75986372 
YYZ~f253949~f410476~f908~f02/03/1 l~ f02/03/l l ~ffiootylicious Bombshell! Cum Play with Open-Minded Silk Chocolate Goddess! 36C-24-36!, 22 yrs Old 

-mail: fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 471 
Matching Line: Young slim beautiful cutest guy in t.o. is 21, white* 5'11"*135,. .. 
Young Slim Beautiful Cutest Guy in T.0. is 21, White*5'1 l "*135, 8 CUT & HARD Great Smile Age Not An Issue. All Types Discretion,Respect,Maturity 
Outcalls Only*Call Roger adult entertainment: male escorts) 
Filter Object: 78576874 
YYZ~f254021~f410114~f902~f02/03/1 l~f02/03/l l ~tYoung Slim Beautiful Cutest Guy in T.0. is 21, White*S'l 1 "*135, 8 CUT & HARD Great Smile Age Not An 
Issue. All Types Discretion,Respect,Maturity Outcalls Only*Call Roge fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 472 
Matching Line: Young slim beautiful cutest guy in t.o. is 21, white* 5'11"*135,. .. 
YOUNG SLIM BEAUTIFUL Cutest Guy in T.O. is 21, White*S'l 1 "*135, 8 CUT & HARD Great Smile Age Not An Issue. All Types Discretion,Respect,Maturity 
Outcalls Only*Call Roger (adult entertainment: male escorts) 
Filter Object: 78576874 
YYZ~f254021~f41016l~f7 1 0~f02/03/1 l~f02/03/l l ~NOUNG SLIM BEAUTIFUL Cutest Guy in T.O. is 21, White*S' l l "*135, 8 CUT & HARD Great Smile Age 
Not An Issue. All Types Discretion,Respect,Maturity Outcalls Only* Call Roger-

fNo~f<empty>~f<empty>~f<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012763 

Matching Line: 30n"im 
525 Eglinton West Asian ,nUIlSU 
Filter Object: 80708191 
YYZ~f217239~f41 0346~f714~ilJ2/03/J I ~ ilJ2/03/ II 

(adult entertainment: adult massage) 

lNo~f(empty>~f<·eiiiPii~:mpiy3 
Asian Shiatsu 4 $40/30mins _ 

Term to be Stripped from Ad. Line 468 
Matching Line: young asian good body .. 
SUNNY HEALTH SPA New Open Beautiful Young Asian Good Body Ml""'ge 
entertainment: adult massage) 

Bloor/Bathurst 18+ (adult 

Filter 78576874 
fD2/ 10/ 11 ~fD1120/ 11 ~fSUNNY I-lEALTH SPA New Open Beautiful Young Asian Good Body Massage 620 Bloor St W Unit 20 1 

B100rfBathurst I 

Term to be Stripped from Ad. Line 469 
Matching Line: cum play with open-minded si lk chocolate goddess! 36c-24-36!, .. 
Bootylicious Bombshell! Cum Play with Open-Minded Silk Chocolate Goddess! 36C-24-36! , 22 yrs Old 
entertainment : escorts) 
Filter Object: 75986372 
YYZ~f253949~f41 0476~")08~ 

~-mail. 
~ tIloc,tyllCJ()US Bombshelil Cum Play with Open-Minded Si lk Chocolate Goddess! 36C-24-36!, 22 yrs Old 

lNo~ f<empt Y>n f<empty>n f<empty> 

Term to be Stripped from Ad. Line 471 
Match ing Line: Young slim beautiful cutest guy in 1.0. is 21 , white*5 ' II "* 135, .. 
Young Slim Beautiful Cutest in T.O. is 21, White*5'11"*135, 8 CUT & HARD Great Smile Age Not An Issue. All Types Discretion,Respect,Maturity 
Outcalls Only*Cal1.Roger entertainment: male escorts) 
Filter Object: 78576874 
YYZnf254021 tlf41 0114nf902nilJ2/0311 1 ~ro2/0311 1 nfY oung Slim Beautiful Cutest 
Issue. All Types Discretion,Respect,Maturity Outcalls Only*Call 

Term to be Stripped from Ad. Line 472 
Matching Line: Young slim beautiful cutest guy in 1.0. is 2 1, white*5' I I ">I< 135, 

8 CUT & HARD Great Smile Age Not An 
fNo~ t<empty>t1 f<emptY>nf<empty> 

YOUNG SLIM BEAUTIFUL Cutest in T.O. is 21, White*5'11"* 135, 8 CUT & HARD Great Smile Age Not An Issue. AJI Types Discretion,Respect,Maturity 
Outcalls Only*Cal1 Roger (adult entertainment: male escOlts) 
Filter Object: 78576874 
YYZnf2S4021 nf410161 nf710~ro2/03/J I ~ro2/03/J l ~fYOUNG SLIM BEAUTIFUL Cutest Guy in TO. is 21 , White'S'1 J'" 135, 8 CUT & HARD Great Smile Age 
Not An Issue. All Types Discretion,Respect,Maturity Outcalls Only*Call Roger_ 
.~ltI ••• IllliIil ••••• llifNo~ f<empty>~f<empty>~f<empty> 
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Term to be Stripped from Ad. Line 473 
Matching Line: Young slim beautiful cutest guy in t.o. is 21, white* 5'11"*135, ... 
YOUNG SLIM BEAUTIFUL Cutest Guy in T.O. is 21, White*S'l 1 "*135, 8 CUT & HARD Great Smile Age Not An Issue. All Types Discretion.Respect,Maturity 
Outcalls Only*Call Roger adult entertainment: male escorts) 
Filter Object: 78576874 
YYZ~f25402l~f410895~f710~f02/10/l l~f02/10/l l ~NOUNG SLIM BEAUTIFUL Cutest Guy in T.O. is 21, White*5'1 l "*135, 8 CUT & HARD Great Smile Age 
Not An Issue. All Types Discretion,Respect,Maturity Outcalls Only* Call Roge-

fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 474 
Matching Line: Young slim beautiful cutest guy in t.o. is 21, white* 5'11"*135, ... 
Young Slim Beautiful Cutest Guy in T.0. is 21, White*5'1 l "*135, 8 CUT & HARD Great Smile Age Not An Issue. All Types Discretion,Respect,Maturity 
Outcalls Only*Call Roge~dult entertainment: male escorts) 
Filter Object: 78576874 
YYZ~f25402l~f410980~f902~f02/10/l l~f02/10/ l l ~Noung Slim Beautiful Cutest Guy in T.O. is 21, White*S'l l "* 135, 8 CUT & HARD Great Smile Age Not An 
Issue. All Types Discretion,Respect,Maturity Outcalls Only*Call Roger fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 477 
Matching Line: 30mins. hot beautiful curvy & busty. friendly. no .. . 
FARAH 26yrs $60/30mins. Hot beautiful curvy & busty. Friendly. No rush, private & discree Jane/Eglinton (adult entertainment: escorts) 
Filter Object: 80708191 
YYZ~f254 l 99~f4 l 04ssnf9o8~f02/03/l l~f02/03/l l ~tF ARAH 26yrs $60/30mins. Hot beautiful curvy & busty. Friendly. No rush, private & discreet 
Jan fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 480 
Matching Line: prostatemassage! 2778 
New!Pretty Asians!ProstateMassage! 2778 (adult entertainment: adult massage) 
Filter Object: 81548995 
YYZ~f254268~f4 l 0688~f7 l 4 ~f02/03/1 1 ~f02/03/1 l ~fN ewlPretty Asians !ProstateMassage ! @Finch

o~f<empty>nf<empty>~f<empty> 

Term to be Stripped from Ad. Line 481 
Matching Line: eurodollsescorts.com (adult entertainment: escorts) 
Filter Object: 85755931 
YYZ~f254330~f410536nf9o8~f02/03/l l~f02/03/l l ~fforonto's Premier European Ladies~.eurodollsescorts.com Always Hiring 
19+ o~f<empty>~f<empty>~f<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012764 

Term to be Stripped from Ad. Line 473 
Matching Line: Young sl im beautiful cutest guy in 1.0_ is 21, white*5 '11 ,,* 135, 
YOUNG SLIM BEAUTIFUL Cutest in T.O. is 21 , Whi te*5' 11 ,,* 135, 8 CUT & HARD Great Smile Age Not An Issue. AJI Types Discret ion,Respect,Malurity 
Outcalls Only*Call Roger entertainment: ma le escorts) 
Filter Object: 78576874 
YYZ~f254021 ~f410895~f7I 0~ f02/i OIl I ~ f02/ 1 OIlI ~IYOUNG SLIM BEAUTIFUL Cutest Guy in TO. is 21 , White'5'1 J '" 135, 8 CUT & HARD Great Smile Age 
Not An Issue_ All Types Discretion,Respect,Maturity Outcall s Only"'Call Roge_ 
•• ~ ••• IIIIiIil ••••• llifNo~ f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 474 
Matching Line: Young slim beautiful cutest guy in 1.0_ is 2 1, white*5 ' I 1"* 135, 
Young Slim Beauti fu l Cu~s 21, White*5' ll "* 135, 8 CUT & HARD Great Smile Age Not An Issue. All Types Discretion,Respect,Maturity 
Outcalls Only*Call Roge~du1t entertainment: male escOlts) 
Filter Object: 78576874 
YYZ~f254021 ~f41 0980~f')02 ~ f0211 01l 1 ~ f02/ 1 OIl I ~ lYoung Slim Beautiful Cutest Guy in TO. is 21 , White'5' 11 "* 135, 8 CUT & HARD Great Smile Age Not An 
Issue. All Types Discretion,Respect,Maturity Outcal ls Only*Call Roger tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 477 
Matching Line: 30mins. hot beautiful curvy & busty. friend ly _ no .. _ 
FARAH 26yrs $60/30mins. HOI beautiful curvy & busty. Fri endly. No rush, pri vate & JaneiEglinton (adult entertainment: escorts) 
Fi lter Object: 80708191 
YYZ~f254199~f41 0455~f')08~f02/03/ 11 ~ f02/03/ 11 ~ fF ARAH 26yrs $60/30mins. Hot beautiful curvy & busty. Friendly. No rush, private & discreet 

Term to be Stripped from Ad. Line 480 
Matching Li ne: prostatemassage! 2778 
Newl Pretty Asiansl ProstateMassage l 
Filter Object: 81548995 

(adult entertainment: adult massage) 

06:l8fl f7I4~f02/0311 1 ~f02/0311 1 ~ fNew! Pretty Asians!ProstateMassage l 

Term to be Stripped from Ad. Line 481 
Matching Line: eurodollsescorts.com (adult entertainment: escorts) 
Filter Object: 85755931 
YYZ~f254330~f41 0536~f')08 ~ f02/03/ 11 ~ f02/03/ 11 ~ fforonto's Premier European Laclles 
.l.2.±1lJ o~f<empty>~f<empty>~f<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 
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Term to be Stripped from Ad. Line 487 
Matching Line: Horny Friend for Double Dipping Fun! <a href="http ... (adult entertainment: escorts) 
Filter Object: 79847960 
YYZ~f254435~f410642~f908~f02/03/1 l~f02/03/l l ~fAwesome Double-Dipping Fun! with Big Butt 38C!36147 Kimm! Incalls 427 
Private Calls! 2-for-l Special Avail! Join me & my Horny Friend for Double Dipping Fun! 
www. w1x. co o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 146 
Matching Line: 30mins 
525 Eglinton West Asian Shiatsu $40/30mins (adult entertainment: adult massage) 
Filter Object: 80708191 
YYZ~f217239~f410347~f904~f02/03/1 l~f02/03/l l ~f525 Eglinton West Asian Shiatsu $40/30mins 

o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 499 
Matching Line: 30mins very open-minded 
:tvfELISSA $70/30rnins Very open-minded 
Filter Object: 80708191 

marlee/lawrence 
arlee/Lawrence (adult entertainment: escorts) 

YYZ~f254862~f4 l 0582~f908~f02/03/1 l ~£02/03/11 ~tMELISSA $70/30mins Very open-minded 
fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 502 
Matching Line: Young asian students 19yrs & 22yrs good service scarborough 
YOUNG ASIAN STUDENTS 19yrs & 22yrs GOOD SERVICE SCARBOROUGH (adult entertainment: escorts) 
Filter Object: 78576874 
YYZ~f254897~f410392~t716~f02/03/1 l~f02/03/l l ~NOUNG ASIAN STUDENTS 19yrs & 22yrs GOOD SERVICE SCARBOROUG~ 
11119lf<empty>~ f<empty>~ f<empty>~ f<empty>~ f<empty> 

Term to be Stripped from Ad. Line 507 
Matching Line: nympho very open minded .. . 

No 

DVP & EGLINTON KELLY 20yr old Nympho Very Open Minded Canadian/Irish No Blocked Calls 24/7 In/Out Actual Phot (adult entertainment: 
escorts) 
Filter Object: 81546778 
YYZ~f254903~f410646~f908~f02/03/1 l~f02/03/l l ~IDVP & EGLINTON KELLY 20yr old Nympho Very Open Minded Canadian/Irish No Blocked Calls 24/7 
In/Out Actual Photo f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 511 
Matching Line: Daddy Pref. Serious Replies Only adult entertainment: escorts) 
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Term to be Stripped from Ad. Line 487 
Matching Line: Horny Friend for Double Dipping Fun! <a hreF "http __ (adult entertainment: escorts) 
Filter Object: 79847960 
YYZ~f254435~f41 0642~ f')08~ilJ2/03/1 1 ~ilJ2/031 II ~fAwesome Double-Dipping Fun' with Big Butt 38C'36'47 Kimm' lnealis 
Private Calls! 2-for-1 Special Avail ! Join me & my Horny Friend for Double Dipping Fun! 

Term to be Stripped from Ad. Line 146 
Matching Line: 1 

525 Eglinton West Asian Shi,atsu S40/30mi'15 (adult entertainment: adult massage) 
Filter Object: 80708191 
YYZ~f217239~f4 0347~ t')04~ ~:~;~~~,~;~~<~;:'~~~~~t~::~w~~est Asian Shiatsu $40/30mins _ 

Term to be Stripped from Ad. Line 499 
Matching Line: 30mins very open-minded 
MELISSA $70130mi ns Very ope,n-nnin,led 
Filter Object: 80708191 

0582~ tl)08~ 

Term to be Stripped from Ad. Line 502 

M."leeil,"''lerlCe (adult entertainment: escorts) 

$70130mins Very op"n-rninlled 

Matching Line: Young asian students 19yrs & 22yrs good service scarborough 
YOUNG ASIAN STUDENTS 19yrs & 22yrs GOOD SERVICE (adult entenainment: escons) 
Filter Object: 78576874 
YYZ~f254897~f41 0392~f716~f1J2/0JI II tlf1J2/0JI II ~fYOUNG ASIAN STUDENTS 19yrs & 22yrs GOOD SERVICE SCARBOROUG~ 
~f<emply>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 507 
Matching Line: nympho very open minded 
DVP & EGLINTON KELL Y 20yr old Nympho Very Open Minded Canadian/Irish No Blocked Calls 2417ln/Oul Actual (adult entertainment: 
escorts) 
Filter Object: 81546778 
YYZ~f254903~f410646~ f')08~ilJ2/03/1 1 ~ilJ2/03/ 11 ~fDVP & EGLINTON KELLY 20yr old Nympho Very Open Minded Canadian/Irish No Blocked Calls 2417 
In/Out Actual Photo 

Term to be Stripped from Ad. Line 511 
Matching Line: Daddy Pref. Serious Replies 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

entertainment: escorts) 
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Filter Object: 86765922 
YYZ~f254957~f4L0720~f716~ro2110111~ro2110111 ~flNCALLS Naomi 30 Very Busty & Curvy. Affectionate Brown Skin 130LBS. Open Minded. Loves Pleasing 
Gentlemen. Massage+ Very Discreet Weston Rd./401Incalls24hrs. Sugar Daddy Pref Serious Replies Only
.lflf<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 512 
Matching Line: Daddy Pref Serious Replies Only. adult entertainment: escorts) 
Filter Object: 86765922 
YYZ~f254957~f41072l~f908~t'D2/10/l l~ro2110111 ~flNCALLS Naomi 30 Very Busty & Curvy. Affectionate Brown Skin 130LBS. Open Minded. Loves Pleasing 
Gentlemen. Massage+ Very Discreet Weston Rd./401 Incalls 24hrs. Sugar Daddy Pref Serious Replies Only. -
.lflf<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 513 
Matching Line: young ass! cum help me celebrate my .. . 
Newest Sweetest Tender Young Ass! CUM HELP ME CELEBRATE MY lST DAY!! Brand New Cutie! LITTLE SWEET NATALIE, 20YRS A 
PETITE BEAUTY WITH NATURALLY TANNED SKIN AND A FIRM SLIM LITTLE BODY WITH DANGEROUS CURVES WITH THE FULLEST 
ROUNDEST LITTLE BUM AND DELISH PERKY TITS. VERY OPENMINDED FRIENDLY AND SWEET SO GIVE NAT ALIE A CALL 
STATS: 5'4 105 32C/24/34 (adult entertainment: escorts) 
Filter Object: 78576874 
YYZ~f254978~f41000l~f908~t'D2/03/l l~t'D2/03/1 l ~tNewest Sweetest Tender Young Ass! CUM HELP ME CELEBRATE MY l ST DAY!! Brand New Cutie! 
LITTLE SWEET NAT ALIE, 20YRS * A PETITE BEAUTY WITH NATURALLY TANNED SKIN AND A FIRM SLIM LITTLE BODY WITH 
DANGEROUS CURVES WITH THE FULLEST ROUNDEST LITTLE BUM AND DELISH PERKY TITS. VERY OPENMINDED FRIENDLY AND SWEET 
SO GIVE NATALIE A CAL~ STATS: 5'4 105 32C/24/34 tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 514 
Matching Line: young ass! cum help me celebrate my .. . 
Newest Sweetest Tender Young Ass! CUM HELP ME CELEBRATE MY lST DAY!! Brand New Cutie! LITTLE SWEET NATALIE, 20YR A 
PETITE BEAUTY WITH NATURALLY TANNED SKIN AND A FIRM SLIM LITTLE BODY WITH DANGEROUS CURVES WITH THE FULLEST 
ROUNDEST LITTLE BUM AND DELISH PERKY TITS. VERY OPENMINDED FRIENDLY AND SWEET SO GIVE NAT ALIE A CALL 
STATS: 5'4 105 32C/24/34 (adult entertainment: escorts) 
Filter Object: 78576874 
YYZ~f254978~f410747~f908~t'D2/10/1 l~t'D2/10/l l ~tNewest Sweetest Tender Young Ass! CUM HELP ME CELEBRATE MY l ST DAY!! Brand New Cutie! 
LITTLE SWEET NAT ALIE, 20YRS A PETITE BEAUTY WITH NATURALLY TANNED SKIN AND A FIRM SLIM LITTLE BODY WITH 
DANGEROUS CURVES WITH THE FULLEST ROUNDEST LITTLE BUM AND DELISH PERKY TITS. VERY OPENMINDED FRIENDLY AND SWEET 
SO GIVE NATALIE A CAL~ STATS: 5'4 105 32C/24/34 tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 527 
Matching Line: young pretty chinese & korean girls! 18 relaxing ... 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012766 

Filter Object: 86765922 
YYZ~f254957~f410720~f716~ 11J2/1 0/1 1 ~ 11J2/1 0/1 1 ~ flNCALLS Naomi 30 Very Busty & Curvy AlTectionate Brown Skin 130LBS Open Minded. Loves Pleasing 
Gentlemen. Massage+ Very Discreet Weston Rd.l40 1 Incalls 24hrs_ Sugar Daddy Pref. Serious Replies Only_ 
.Iflf<emply>~f<empty>~f<empty>~f<empty>~f<empty> 

Teon to be Stripped from Ad. Line 512 
Matching Line: Daddy Pref. Seri ous Replies Only. entertainment: escorts) 
Filter Object: 86765922 
YYZ~f254957~f41 072 1 ~f908~f1J2/1 0/1 1 ~ f1J2/ 1 0/ II ~flNCALLS NaomI 30 Very Busty & Curvy. Affectionate Brown Skin 130LBS. Open Minded. Loves Pleasing 
Gentlemen. Massage+ Very Discreet Weston Rd.l40 1 Incalls 24hrs_ Sugar Daddy Pref. Serious Replies Only._ 
.Itlf<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 513 
Matching Line: young ass' cum help me celebrate my ... 
Newest Sweetest Tender Young Ass! CUM HELP ME CELEBRATE MY 1ST DAY! I Brand New Cutie! LITTLE SWEET NATALfE, 20YRS A 
PETITE BEAUTY WITH NATURALLY TANNED SKIN AND A FIRM SLlM LITTLE BODY WITH DANGEROUS CURVES WITH THE~~::: 
ROUNDEST LITTLE BUM AND DELISHPERKY TITS. VERY OPENMlNDED FRIENDLY AND SWEET SO GIVE NATALIE A CALL 
STATS: 5'4105 32C124/34 (adult entertainment: escorts) 
Filter Object: 78576874 
YYZ~f254978~f410001 ~f908~ Sweetest Tender Young Assl CUM HELP ME CELEBRATE MY 1ST DAY!! Brand New Cutie ! 
LITTLE SWEET NATALlE. 20YRS A PETITE BEAUTY WITH NATURALLY TANNED SKIN AND A FIRM SLIM LITTLE BODY WITH 
DANGEROUS CURVES WITH LITTLE BUM AND DELISH l'ERKY TITS. VERY OPENMINDED FRIENDLY AND SWEET 
SO GIVE NATALIE A CAL~ STATS: 5'41 05 32C:rururu 

Term to be Stripped from Ad. Line 514 
Matching Line: young ass! cum help me celebrate my ... 
Newest Sweetest Tender Young Ass! CUM HELP ME CELEBRATE MY 1ST DAY!I Brand New Cutie! LITTLE SWEET NATALIE, 20\(R ~ 

PETITE BEAUTY WITH NATURALLY TANNED SKIN AND A FIRM SLIM LITTLE BODY WITH DANGEROUS CURVES WITH 
ROUNDEST LITTLE BUM AND DELISH PERKY TITS VERY OPENMINDED FRIENDLY AND SWEET SO GI VE NATALIE A CALL 
STATS: 5'4 105 32C/24/34 (adult entertainment: escorts) 
Filter Object 78576874 

A 

YYZ~f254978~f410747~ f908~11J2/i0/l 1Il1u'L/1 Sweetest Tender Young Assl CUM HELP ME CELEBRATE MY 1ST DAY!! Brand New Cutie! 
LITTLE SWEET NATALIE, 20YRS A PETITE BEAUTY WlTH NATURALLY TANNED SKIN AND A FIRM SLIM LITTLE BODY WITH 
DANGEROUS CURVES WITH LITTLE BUM AND DELISH PERKY TITS. VERY OPENMlNDED FRIENDLY AND SWEET 
SO GlVE NATALlE A CAL~ STATS: 5'4 l OS 32C:rururu 

Term to be Stripped from Ad. Line 527 
Matching Line: young pretty chinese & korean girlsl 18 relaxing ... 
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GRAND OPENING! YOUNG PRETTY CHINESE & KOREAN GIRLS! 18+ RELAXING MASSAGE E OF KIPLING) IN 
ETOBICOKE adult entertainment: adult massage) 
Filter Object: 78576874 
YYZ~f255188~f410691~f714~f02/03/1 l~f02/03/l l ~fGRAND OPENING! YOUNG PRETTY CHINESE & KOREAN GIRLS! 18+ RELAXING MASSAGE 
5092 DUNDAS ST. W.(E OF KIPLING) IN ETOBICO empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 536 
Matching Line: xxx, ... 
Russian model Dimitriy new to town 2lyrs, 10" fat XXX, in/out full service Downtown adult entertainment: male escorts) 
Filter Object: 82179322 
YYZ~f255269~f410422~f902~f02/03/l l~f02/03/l l ~tRussian model Dimitriy new to town ,21yrs, 10" fat XXX, in/out , full service , Downtow~ 

fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 544 
Matching Line: XXXotic Ebony Beauty! 5'7 IN/OUT ~ah ... (adult entertainment: escorts) 
Filter Object: 82179322 
YYZ~f255296~f410383~f908~f02/03/1 l~f02/03/l l ~fAll Natural! 36C-28-34! Sizzling TriNiTy Gold! 23 yo Fit Agile EXXX:otic Ebony Beauty! 5'7 IN/OUT . 
- mpty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 147 
Matching Line: prostate massage www.thesacredspot.com 
TANTRA Bath Ceremony Ejaculation Mastery Prostate Massage http://www.thesacredspot.com/ [~] (adult entertainment: adult massage) 
Filter Object: 84089085 
YYZ~f217563~f409935~f7 14~f02/03/l l~f02/03/l l ~ff ANTRA Bath Ceremony Ejaculation Mastery Prostate Massage www.thesacredspot . co~ 

empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 557 
Matching Line: cum true! dream69 girls gone wild!(19) 
Your Wildest Fantasies Cum Truel Dream69 Girls Gone Wild!(19+ (adult entertainment: escorts) 
Filter Object: 75986372 
YYZ~f255347~f410763~f908~f02/10/1 l~f02/10/l l ~tYour Wildest Fantasies Cum True! Dream69 Girls Gone Wild!(l9+ 

o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 150 
Matching Line: Cum on my pretty face hot 26yr old sasha 24/7 .. . 
Cum on my PRETTY FACE Hot 26yr old SASHA 24/7 Main/Gerrard Lu vs to party! Dom avail. (adult entertainment: escorts) 
Filter Object: 75986372 
YYZ~f2 l 9385~f4 l 0429~f908~f02/03/l l ~f02/03/l 1 ~fCum on my PRETTY FACE Hot 26yr old SASHA 24/7 Main/Gerrard Luvs to party! Dom 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012767 

GRAND PRETTY CHINESE & KORE AN GIRLS ! 18+ RELAXING MP'''A~'to 

entertainment: adult massage) 
OF KIPLING) IN 

Filter Object: 
YYZ~f255188~f41 069 1 ~ f7 1 4~ JlJ2/03/ II ~ JlJ2/03/ II ~I'GRAND OPEN ING! YOUNG PRETTY CHINESE & KO REAN GlRLS! 18+ RELAXIN G MASSAGE 
5092 DUNDAS ST. W(E OF KIPLING) IN 

Term to be Stripped from Ad. Line 536 
Matching Li ne: XXX, .. 

Russian model Dimitriy new to town 21yrs, 10" fat XXX, in/out fu ll service Downtown 
Filter Object: 82179322 

entertainment : male escort s) 

1 ~f02/03/ 11 ~fRu ssian model Dimitriy new to town ,2Iyrs, 10" fat XXX, in/out , full service , Do\Vnto\V~ 

Term to be Stripped from Ad. Line 544 
Matching Line: XXXotic Ebony Beauty! 5'7 1N/OUT ~a h ... (adult entertainment escorts) 
Filter Object: 82179322 
YYZ~f255296~f41 0383 ~ t'J08 ~ JlJ2/0311 1 ~ JlJ2/0311 1 ~ fAII Natural! 36C-28-34! Sizzling TriNiTy Gold! 23 yo Fit Agile EXXXotic Ebony Beauty! ; '7 IN/OUT. 
_ mpty>~f<empty>W<empty> 

Term to be Stripped from Ad. Line 147 

Matching Line: prostate massage W~;:~~':t:~~e~:~:~tt'I~~!~~~~ 
TANTRA Bath Ceremony Ejaculation Mastery l'rostate !illiiW~lliJill~~~'QLg)!lli [~] entertainment: adult massage) 
Filter Object: 84089085 
YYZ~f217563~f40993;~f714~JlJ2/0311 1 ~ JlJ2/03/ 11 ~ fl ANTRA Bath Ceremony Ejaculation Mastery Prostate Massage www. !hesacredspotco~ 

Term to be Stripped from Ad. Line 557 
Matching Li ne: cum tme! dream69 girls gone wi ld l ( 

Your Wildest Fantasies Cum Tmel Dream69 Girls Gone (adult entertainment : escorts) 
Filter Object: 75986372 
YYZ~f255347~f4 07(;3 ~ t'J0:8 ~ JlJ2/1 011 1 ~ JlJ2/ 1 011 1 ~IY our Wildest Fantasies Cum True! Dream69 Girls Gone Wild!( 

Term to be Stripped from Ad. Line 150 
Match ing Line: Cum on my pretty face hot 26yr old sasha 2417 .. 
Cum on my PRETTY FACE Hot 26yr old SASHA 2417 Main/Gerrard Luvs to party! Dom avail. (adult entertainment: escorts) 
Filter Object 75986372 
YYZ~f219385~f41 0429~t'J08~JlJ2/03/1 1 ~JlJ2/03/ 11 ~lCum on my PRETTY FACE Hot 26yr old SASHA 24/7 Main/Gerrard to party! Dom 
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avail.~f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 151 
Matching Line: 30 minutes yonge/eglinton 
$25/30 MINUTES YONGE/EGLINTON adult entertainment: adult massage) 
Filter Object: 81284415 
YYZ~f219567~f410010~f714~f02/03/l l~f02/03/1 l ~f$25/30 MINUTES YONGE/EGLINTON
~f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 154 
Matching Line: 30 minutes yonge/eglinton 
$25/30 MINUTES YONGE/EGLINTON adult entertainment: adult massage) 
Filter Object: 81284415 
YYZ~f219567~f411020~f714~ f02/ 1 0/l l~f02/10/1 l ~f$25/30 MINUTES YONGE/EGLINTON
~f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 161 
Matching Line: young beautiful ... 
Erotic Massage Downtown Toronto, In SPRING GREEN MASSAGE, young beautiful asian ladies provide you with an unforgettable massage in a clean, safe, & 
comfortable friendly environment. 10am-9pm/7days a wk http://www.springgreenmassage.com/ [~](adult entertainment: adult massage) 
Filter Object: 78576874 
YYZ~f223880~f410 187~f904~f02/03/1 l~ f02/03/l l ~fErotic Massage Downtown Toronto In SPRING GREEN MASSAGE, young beautiful asian ladies provide 
you with an unforgettable massa e in a clean safe & comfortable friendly environment. 1 Oam-9pm/7 days a wk 

Term to be Stripped from Ad. Line 162 
Matching Line: young beautiful.. . 

tNo~f<empty>~f<empty>~f<empty> 

Erotic Massage Downtown Toronto, In SPRING GREEN MASSAGE, young beautiful asian ladies provide you with an unforgettable massage in a clean, safe, & 
comfortable friendly environment. Oam-9pm/7days a wk http://www.springgreenmassage.com/ [~](adult entertainment: adult massage) 
Filter Object: 78576874 
YYZ~f223880~f410789~f904~f02/ 1 0/l l~f02/10/1 l ~fErotic Massage Downtown Toronto, In SPRING GREEN MASSAGE, young beautiful asian ladies provide 
you with an unforgettable massao · le friendly environment. 10am-9pm/7days a wk 

o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 38 
Matching Line: Oral Best Lips CANDI 35yrs (adult entertainment: escorts) 
Filter Object: 27312549 
YYZ~f109506~f410739~f716~f02/10/1 l~f02/10/l l ~fA Coffee Break $40 40DD Sensous Erotic Companion Body Worship Best Oral Best Lips CANDI 35yrs 
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avail . ~ f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line l SI 
Matching Line: 30 min utes yongeleglinton 
$25130 MINUTES YONGE/EGUNTON entertainment: adult massage) 
Filter Object: 81284415 
YYZ~f21 9567~f41 00 I 0~f714~f02/0311 1 ~f02/0311 1 ~ f$25/30 MlNUTES YONGE/EGUNION_ 
~f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 154 
Matching Line: 30 minutes yonge/eglinton 
$25/30 MINUTES YONGE/EGLINTON entertainment: adult massage) 
Filter Object: 81284415 
YYZ~f21 9567~f411 020~f714 ~ f02/ 1 011 1 ~f0211 01 II ~f$25/30 MINUTES YONGE/EGLINTON _ 
_ f<empty>~f<empty>~f<emptY>nf<empty>~f<empty> 

Term to be Stripped from Ad. Line 161 
Matching Line: young beautifill .. 
Erotic Massage Downtown Ioror,to, 
comfortable friendly environment. 
Filter Object 78576874 

>I'KJ" " G~;~:_~I)~M~A0S~:S~,A~~GE , young beautifu l asian ladies provide you with an unforgettab le massage in a clean, safe, & 
II a wk http://www.springgreenmassage.com/t:] (adult entertainment: adult massage) 

YYZ~f223880W4 1 0 1 87 ~ fl>04~f02/031 II ~f02/031 I I ~ fErot ic Massage Downtown Tomo 
you with an unforgettable I friendlyen,.i"lnn"erlt . 

GREEN MASSAGE, young beautiful asian ladies provide 
I Oam-()prrol7dlays a wk 

Term to be Stripped from Ad. Line 162 
Matching Li ne: young beautiful... 
Erotic Massage Downtown Tororlto. 
comfortable friendly en 'vi"lnn"er't: 
Filter Object: 78576874 

GREEN MASSAGE, young beautiful asian lad ies provide you with an unforgettable massage in a clean, safe, & 
IOam-'9ptnJl'days a wk http://www.springgreenmassage.comlLJ (adult entertainment: adult massage) 

YYZqf223880~f41 0789~ fl>04 ~ f0211 011 1 ~f02/ 1 01 II qfErot ic Massage Downtown To,raOll£, In SPRING GREEN MASSAGE, young beautiful asian ladies provide 
you with an unforgettab le ' friendly environment. IOam-9pml7days a wk 

Term to be Stripped from Ad. Line 38 
Matching Line: Oral Best Lips CANDI 35yrs_(adult entertainment: escorts) 
Filter Object: 27312549 
YYZ~f109506~f41 07J9~f716~ f02/ 1 0/1 1 ~ f02/ 1 0/ 11 ~fA ColTee Break $40 40DD Sensaus Erotic Companion Body Worship Best Oral Best Lips CANDI J5yrs 
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416-535-0139flf<empty>flf<empty>flf<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 164 
Matching Line: Young & pretty chinese & korean girls 18. relaxing massage .. . 
Young & Pretty Chinese & Korean Girls 18+. Relaxing Massage. West of Kipling @Lakeshore Boulevard west (adult entertainment: adult massage) 
Filter Object: 78576874 
YYZ f223888 f408278 f904 f'D2/03/l l~f'Dl/13/l l fl N oung & Pretty Chinese & Korean Girls 18+. Relaxing Massage. West of Kipling @Lakeshore Boulevard 
west tNoflf<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 177 
Matching Line: hung bodybuilder /male escort avail for private encounters! .. . 
MARCO! HOT! Hung Bodybuilder /MALE ESCORT AV AIL FOR Private Encounters! (adult entertainment: male escorts) 
Filter Object: 84085445 
YYZflf226098 f410070 f710 f'D2/03/l lflt'D2/03/l l fl tMARCO! HOT! Hung Bodybuilder /MALE ESCORT AV AIL FOR Private Encounters! -
2444 tNoflf<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 180 
Matching Line: hung bodybuilder /male escort avail for private encounters! .. . 
MARCO! HOT! Hung Bodybuilder /MALE ESCORT AV AIL FOR Private Encounters! (adult entertainment: male escorts) 
Filter Object: 84085445 
YYZfl /10/l lflt'D2/10/l l fl tMARCO! HOT! Hung Bodybuilder /MALE ESCORT AV AIL FOR Private Encounters! -

tNoflf<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 185 
Matching Line: xxx dvd every month with subscription! http:www.hustlercanada.com/ 
HUSTLER FREE XXX DVD EVERY MONTH WITH SUBSCRIPTION! http://www.hustlercanada.com/ [~] (adult entertainment: escorts) 
Filter Object: 82179322 
YYZ f226532 f410030 f908 fD2/03/l lflt'D2/03/l l fl tHUSTLER FREE XXX DVD EVERY MONTH WITH SUBSCRIPTION! http://www.hustlercanada.com/ 
[~] tNofl f<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 186 
Matching Line: Cumming soon! the hunt for the new miss hustler canada! .. . 
CUMMING SOON! THE HUNT FOR THE NEW MISS HUSTLER CANADA' DOES YOUR GIRLFRIEND HA VE WHAT IT TAKES? 
http://www.hustlercanada.com/ Cl (adult entertainment: adult jobs) 
Filter Object: 75986466 
YYZflf226532flf41007l fl f910fltD2/03/l lflt'D2/03/l l fl fCUMMING SOON! THE HUNT FOR THE NEW MISS HUSTLER CANADA! DOES YOUR 
GIRLFRIEND HA VE WHAT IT TAKES? htt ://www.hustlercanada.com/ fNo f<em t > f<em t > f<em t > [~] 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012769 

416-53 5-0 139~ f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 164 
Match ing Line: Young & pretty chinese & korean girl s 18. relaxing massage" 
Young & Pretty Chinese & Korean Girls 18+. Relaxing Massage. West of Kipling @LakeshoreBoulevard west 
Filter Object: 78576874 

entertainment: adult massage) 

1 / 1 3 / 11 ~fYoung & Pretty Chinese & Korean Girl s 18+. Relaxing Massage. West of Kipling @LakeshoreBoul evard 

Term to be Stripped from Ad. Line 177 
Matchi ng Line: hung bodybuilder Imale escort avail for private encounters I 
MARCO I HOT! Hung Bodybuilder IMALE ESCORT AVAIL FOR 'Private Encounters! (adult entertainment : male escorts) 
Filter 84085445 

II ~f()2/03/ II ~fMARCO' HOT' Hung Bodybuilder /MALE ESCORT A VAlL FOR Pri vate Encounters'_ 

Term to be Stripped from Ad, Line 180 
Matching Li ne: hung bodybuilder Ima le escort avail for private encounters!. . 
MARCO I HOT! Hung Bodybuilder IM ALE ESCORT AV AlL FOR Private Encountersl entertainment : male escorts) 
Filter 84085445 

II ~ f()2/ 1 0/ 11 ~fMARCO' HOT ' Hung Bodybuilder !MALE ESCORT A V AlL FOR Priva.e Encounters ' 
fNo~f<emptY>nf<empty>~f<empty> 

Term to be Stripped from Ad, Line 185 
Matching Line: xxx dvd every month with subscription ! http:www.hustlercanada.com! 
HUSTLER FREE XXX DVD EVERY MONTH WlTH SUBSCRIPTION ' hllp://www.huSllercanada.com/[..] (adult entertai nment: escorts) 
Filter Object: 82179322 

QQlQ!l~ 1~f()2/0311 1 ~tHUSTLER FREE XXX DVD EVERV MONTH WITH SUBSCRJPTlON' hllp://wwwhuSllercanada.com/ 

Term to be Stripped from Ad, Line 186 
Matching Line: Cumming soon! the hunt for the new miss hustler canadaL 
C~"IING SOON' THE HUNT FOR THE NEW MlSS HUSTLER CANADA ' DOES YOUR GIRLFRIEND HAVE WH AT IT TAKES? 
h1m:llwww. hustlercanada. com/L::l (adult entertainment : adult jobs) 
Filter Object: 75986466 
YYZ~f226532~f41 007 1 ~ f') I 0~f()2/0311 1 ~ f()2/0311 1 ~fCUMMING SOON' THE HUNT FOR THE NEW MISS HUSTLER CANADA ' DOES YOUR 
GIRLFRIEND HAVE WHAT IT TAKES? [~l 
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Term to be Stripped from Ad. Line 188 
Matching Line: Cumming soon! the hunt for the new miss hustler canada! .. . 
CUMMING SOON! THE HUNT FOR THE NEW MISS HUSTLER CANADA I DOES YOUR GIRLFRIEND HA VE WHAT ITT AKES? 
http://www.hustlercanada.com/ Cl (adult entertainment: adult jobs) 
Filter Object: 75986466 
YYZ~f226532~f41075l~f910~f02/10/l l~f02/10/l l ~fCUMMING SOON! THE HUNT FOR THE NEW MISS HUSTLER CANADA! DOES YOUR 
GIRLFRIEND HA VE WHAT IT TAKES? htt ://www.hustlercanada.com/ fNo f<em t > f<em t > f<em t > [~l 

Term to be Stripped from Ad. Line 190 
Matching Line: xxx dvd every month with subscription! http:www.hustlercanada.com/ 
HUSTLER FREE XXX DVD EVERY MONTH WITH SUBSCRIPTION! http://www.hustlercanada.com/ Cl (adult entertainment: escorts) 
Filter Object: 82179322 
YYZ f226532 f410974 f908 f02/10/1 l~f02/10/1 l ~tHUSTLER FREE XXX DVD EVERY MONTH WITH SUBSCRIPTION! http://www.hustlercanada.com/ 
[~l fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 193 
Matching Line: 30 min 1 .. • 

New! New! New! Diamond Massage! BEST Korean Beauties! $40/30 Min! 2950 Kennedy Rd. #8 Scarborough adult entertainment: 
adult massage) 
Filter Object: 80708237 
YYZ~f226624~f410100 f904 f02/03/l l f02/03/l l fNewl Newl New! Diamond Massage' BEST Korean Beauties! $40/30 Min! 2950 Kennedy Rd. #8 -
- Scarborough fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 194 
Matching Line: 30 min! .. . 
New! New! New! Diamond Massage! BEST Korean Beauties! $40/30 Min! Rd. #8 
adult massage) 

Scarborough adult entertainment: 

Filter Object: 80708237 
YYZ~f226624~f411037~f904~f02/10/1 l 
- Scarborough 

tNewl New I New! Diamond Massage I BEST Korean Beauties! $40/30 Min!  Rd. #8 -
fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 195 
Matching Line: Back door parking & entrance avail. Hiring 19+ (adult entertainment: adult massage) 
Filter Object: 27312555 
YYZ~f227018~f410130~f904~f02/03/1 l~f02/03/l l ~fl2 Beautiful attendants to pamper you at www.eliteretreat.ca - Daily Specials- . (Across 
form Tim Horton's) 7 days 9am-late ack door parking & entrance avail. Hiring 
19+ tNo~f<empty>~f<empty>~f<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012770 

Term to be Stripped from Ad. Line 188 
Matching Line: Cumming soon! the hunt for the new miss hust ler canadaL 
CUMMING SOON! THE HUNT FOR THE NEW MISS HUSTLER CANADAI DOES YOUR GIRLFRIEND HAVE WHAT IT TAKES? 
http ://www.hustl ercanada.coml[:l (adult entertainment : adult jobs) 
Filter Object: 75986466 
YYZ~f226532~f41 075 1 ~ f9 1 0~f1J2/i 011 1 tl f1J211 011 1 ~fCUMMING SOON I 
GrRLFRIEND HA VE WHAT IT TAKES? h!!J>JiJ"",O'l1o>!lID2'lllil<lil'=lffiI 

M ISS H USTLER CANADA I DOES YOUR 

J:]fr!Q~I1Jlli">~nilll"j]&~ [~l 

Term to be Stripped from Ad, Line 190 
Matchi ng Line: xxx dvd every month with subscription! http:www.hustlercanada.coml 
HUSTLER FREE XXX DVD EVERY MONTH WITH SUBSCRIPTION! http: //www.hustlercanada.comlL:l (adult entertainment: escorts) 
Filter 82179322 

I ~ f1)2/i 011 1 ~fHUSTLER FREE XXX DVD EVERY MONTH WITH SUBSCRIPTION I hltp/lwww.hustlercanada.coml 
[~l 

Term to be Stripped from Ad, Line 193 
Match ing Line: 30 min !. .. 
New! New! New' Diamo nd Massagel BEST Korean Beauties! $40/30 Min' 2950 Kennedy Rd. #8 entertainment: 
adult massage) 
Filter Object: 80708237 
YYZ~f226624~f41 New l Diamond Massage l BEST Korean Beauties l $40/30 Min i 2950 Kennedy Rd. #8 _ 
IIIIIIScarborough 

Term to be Stripped from Ad, Line 194 
Matching Line: 30 min I.. 
New! New! New! Diamond Massage! BEST Korean Beauties! $40/30 
adult massage) 
Filter Object: 80708237 

Rd. #8 

YYZ~f226624~f4 11 '~I;N~e~W~!!r D~;i:at;m~o~n~~d~~~~';~~~~B~E~S~T;y~KOrean Beauties! $40/30 
_ Scarborough OJ 

Term to be Stripped from Ad. Line 195 
Match ing Line: Back door parki ng & entrance ava il. Hi ring 19+ (adult entertainment : adult massage) 
Filter Object 2731 2555 
YYZ~f2270 1 8~f41 0 1 3 0~ f904 ~ f02/03/ 11 fiffil7/Cl1 i t I ~ f1 2 Beauti fu l attendant s to pamper you at www.el iteretreat .ca - Daily 'P"CJaIS-
form Tim 9am-late door parking & entrance avail. Hiring 
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entertainment: 
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, (Across 
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Term to be Stripped from Ad. Line 39 
Matching Line: oral, fetish, ... 
BOOB LOVERS 40DD - $40 BEST WINTER TREAT ORAL, FETISH, EXPERT LIPS, FACE SITTING, PROSTATE MASSAGE. 37yrs DEBBIE-

- ( adult entertainment: fetish & fantasy) 
Filter Object: 27312549 
YYZ~fl09506~f410740~t720~f02/10/l l~f02/10/l l ~tBOOB LOVERS 40DD - $40 BEST WINTER TREAT ORAL, FETISH, EXPERT LIPS, FACE SITTING, 
PROSTATE MASSAGE. 3 7yrs DEBBIE f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 196 
Matching Line: Back door parking & entrance avail. Hiring 19+ (adult entertainment: adult massage) 
Filter Object: 27312555 
YYZ~f227018~f410963~f904~f02/l~~fl2 Beautiful attendants to pamper you at www.eliteretreat.ca ~Daily Specials-  (Across 
form Tim Horton's) 7 days 9am-late - ack door parking & entrance avail. Hiring 
19+ tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 202 
Matching Line: 30mins good massage 809 danforth .. . 
New Open Nice Girl 18+ $30/30mins Good Massage Av adult entertainment: adult massage) 
Filter Object: 80708191 
YYZ~f227585~f410597~t7 14~f02/24/1 l~f02/03/1 l ~tNew Open Nice Girl 18+ $30/30mins Good Massage 809 Danforth Av 
-f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Banned Ad. Line 231 

fSo histicated Swedish blonde looks for classy gentlemen Oral Expert, Full Service DVP/Eglinton
o~ f<empty>~ f<empty>~ f<empty> 

Banned Ad. Line 232 
Matching Line: theredzone.com/toronto/marlene" target="_blank">th ... (adult entertainment: escorts) 
Filter Object: 60821414 
YYZ~f232044~f4 L0780~f908~f02/10/11~f02/10/11 ~£Sophisticated Swedish blonde looks for classy gentlemen Oral Expert, Full Service DVP/Eglinton -

tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 237 
Matching Line: showers available. 70la lawrence ave. west of alien .. . 
ORIENTAL SHIATSU SHOWERS AVAILABLE. 701A Lawrence Ave. West of Allen Rd. 2nd Floor. 9am-1 lpm 
massage) 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

adult entertainment: adult 

BACKPAGE00012771 

Tenn to be Stripped from Ad. Line 39 
Matching Line: oral, fetish, ... 
BOOB LOVERS 40DD - $40 BEST WINTER TREAT ORAL, FETISH, EXPERT LIPS, FACE SITTING, PROSTATE MASSAGE 37yrs DEBBIE _ 

_ (adult entertainment: fetish & fantasy) 
Filter Object: 27312549 
YYZ~f1 09506~f41 0740~f720~f1J2/ 1 011 1 tlf1J211 011 1 ~mOOB LOVERS 40DD - $40 BEST WINTER TREAT ORAL, FETISH, EXPERT LIPS, FACE SITTING, 
PROSTATE MASSAGE. 37yrs DEBBIE f<empty>~f<empty>~kempty>~ f<empty>W<empty> 

Term to be Stripped from Ad. Line 196 
Matching Line: Back door parking & entrance avail. Hiring 19+ (adult entertainment adult massage) 
Filter Object: 27312555 
YYZ~f227018~f4 1 0963 ~f904~fD2/1~~fl2 Beautiful attendants to pamper you at \-vwv" .eliteretreat.ca ~Daily 'p"clals-
form Tim 9am~late _ ack door parking & entrance avail. Hiring 

Tenn to be Stripped from Ad. Line 202 
Matching Line: 30mins good massage 809 danforth .. 
New Open Nice Girl 18+ $30/30mins Good Av I entertainment : adult massage) 
Filter Object: 80708191 
YYZ~f227585~f410597~t71 4~f1J2/24111 ~f1J2/0311 1 ~ tNew Open Nice Girl 18+ $30/30mins Good Massage 809 Danforth Av _ 

_ f<empty>~f<empty>~f<empty>~f<empLy>~f<empty> 

Banned Ad. Line 231 
Matching Line: theredzone. comltoronto/marlene" target="_blank">th .. (adult entertainment: escorts) 
Filter Object: 60821414 

(Across 

Swedish blonde looks for classy gentlemen Oral Expert, Full Service DVP/Eglinton_ 

Banned Ad. Line 232 
Line: theredzone.comltoronto/marlene" target="_blank">th ... (adult entertainment escorts) 

Filter 6082 1414 
Swedish blonde looks for classy gentlemen Oral Expert, Full Service DVP/Eglinton _ 

Tenn to be Stripped from Ad. Line 237 
Matching Line: showers available. 70 I a lawrence ave . west of all en .. 
ORIENTAL SHIATSU SHOWERS AVAILABLE. 70lA Lawrence Ave. West of Allen Rd. 2nd Floor. 9am~ll pm 

massage) 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

entertainment: adult 
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Filter Object: 84091986 
YYZ~78flt714flt'D2/1 7/l lflt'Dl/27/l l fJ fDRIENTAL SHIATSU SHOWERS AVAILABLE. 2nd Floor. 9am
l l pm-f<empty>fJf<empty>fJf<empty>fJf<empty>fJf<empty> 

Term to be Stripped from Ad. Line 244 
Matching Line: prostate massage. lots of toys, high ... 
KATRINA Tall Euro Blonde. Prostate Massage. Lots of toys, high heels & stockings. Private. North York (adult entertainment: adult massage) 
Filter Object: 84089085 
~fJf40987lflt7 14flt'D2/03/l lflt'Dl/27/l l fl tKATRINA Tall Euro Blonde. Prostate Massage. Lots of toys, high heels & stockings. Private. North York 
- fJ f<empty>fJf<empty>fJf<empty>fJf<empty>fJf<empty> 

Term to be Stripped from Ad. Line 245 
Matching Line: bbbj, cim, special. .. 
Your Dream Girl KASSY Full Body Massage BBBJ, CIM, Special 34B 108lbs. 5'4" No Private Calls (adult entertainment: escorts) 
Filter Object: 27307739 
YYZfJf236878fJf4 l 0439fJ f908flt'D2/03/l lflt'D2/03/l l flN our Dream Girl KASSY Full Body Massage BBBJ, CIM, Special 34B 108lbs. 5'4" No 
Private tNoflf<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 248 
Matching Line: 30 min special! relaxing massage by beautiful & ... 
$25 I 30 Min Special! RELAXING MASSAGE BY BEAUTIFUL & HOT LADIES! A VE. W @ ISLINGTON 2ND FLR 
entertainment: adult massage) 

(adult 

Filter Object: 80708237 
YYZflf237645flf41068l fl t714 t'D2/03/l 1 t'D2/0 1 t"$25 I 30 Min S ecial 1 RELAXING MASSAGE BY BEAUTIFUL & HOT LADIES! 6117 STEELES A VE. 
W @ ISLINGTON 2ND FL tNofJf<empty>fJf<empty>fJf<empty> 

Term to be Stripped from Ad. Line 252 
Matching Line: young beauties! the hottest massage in the ... 
Cute BUSTY Int'l Young Beauties! The Hottest Massage in the E. End! Hottest Sensual Massage by Petite 7:30 AM! CHECK OUT OUT OUR NEW SUMMER 
STUDENTS (19+)! SCARB pen 9:00 am. Hiring New Girls 19+ (adult entertainment: adult massage) 
Filter Object: 78576874 
YYZfJf23 7949fJf4 l 0 l 77fJ f904flt'D2/03/11fl t'D2/03/11 fJ fCute BUSTY Int'! Young Beauties! The Hottest Massage in the E. End! Hottest Sensual Massage by Petite 
7:30 AM! CHECK OUT OUT OUR NEW SUMMER STUDENTS (19+)! 537 DANFORTH RD.& KENNEDY SCARB Open 9:00 am. Hiring 
New Girls 19+ tNoflf<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 256 
Matching Line: young beauties! the hottest massage in the ... 
Cute BUSTY Int'l Young Beauties! The Hottest Massage in the E. End! Hottest Sensual Massage by Petite 7:30 AM! CHECK OUT OUT OUR NEW SUMMER 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012772 

Filter Object: 84091986 
YYZ~78nf7l 4~ 11J2117!l 1~ 11J1/2711 I nfORJENTAL SHIATS U SHOWERS AV 
I1pm_f<empty>~ f<empty>~ f<empty>~ f<empty>~ f<empty> 

Term to be Stripped from Ad. Line 244 
Match ing Line: prostate massage. lots of toys, high. , 

2nd Floor. 9am-

KATRINA Tall Euro Blonde. Prostate Massage. Lots cftoys, high heel s & stockings, Private. North York (adult entenainment: adult massage) 
Filter Object: 84089085 
~~f409871 nf71 4~f1J2/03I1 l ~ f1J I /27/ ll nfl(ATRJNA Tall Euro Blonde. Prostate Massage. Lots of toys, high heels & stockings. Private. North York 
_~f<empty>~f<empty>~f<emptY>nf<empty>~f<empty> 

Term to be Stripped from Ad. Line 245 
Matching Line: bbbj , cim, speciaL 
Your Dream Girl KASSY Full Body Massage BBBJ, CIM, Specia134B l081bs. Pri vate Calls (adult entertainment : escorts) 
Filter Object: 27307739 

139n{,;'08 ~ f1J2/0: 11~ f1J2/03/ II ~fYourDream Girl KASSY Full Body Massage BBB], CIM, Special 34B I081bs. 5'4" _ No 
Private 

Term to be Stripped from Ad. Line 248 
Matching Line: 30 min special! relaxing massage by beauti fu l & ... 
$25 /30 Min Special' RELAXING MASSAGE BY BEAUTlFUL & HOT LADIES' AVE W @ ISLINGTON 2ND . 
entertainment: adult massage) 
Filter Object: 80708237 
YYZ~f237645nf41068 1 OM , '" RELAXING MASSAGE BY BEAUTIFUL & HOT LADIES' 6117 STEELES AVE. 
W @ ISLINGTON 2ND 

Term to be Stripped from Ad. Line 252 
Matching Li ne: young beauti es I the hottest massage in the .. 
Cute BUSTY Int' I in the E. ~~~!sual Massage by Petite 7:30 AM! CHECK OUT OUT OUR NEW SUMMER 
STUDENTS 9:00 am. Hiring New Girl s 19+ (adult entertainment: adult massage) 

fi l1J'2/Ct3II I ~ fCute BUSTY Int'J Young Beauties! The Hottest Massage in the E. Massage by Pet ite 
Open 9:00 am. Hiring STUDENTS (19+) ' 537 DANFORTH RD.& KENNEDY SUUlli 

New Girl s 

Term to be Stripped from Ad. Line 256 
Matching Li ne: young beauties! the hottest massage in the,. 
Cute BUSTY Int'! Young Beauties! The Hottest Massage in the E. End' Hottest Sensual Massage by Petite 7:30 AM' CHECK OUT OUT OUR NEW SUMMER 
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STUDENTS (19+)! 537 DANFORTH RD.& KENNEDY SCARB Open 9:00 am. Hiring New Girls 19+ (adult entertainment: adult massage) 
Filter Object: 78576874 
YYZ~f23 7949f1f4 l 0922f1f904 f1 f02/10/1 1f1f02/10/1 1 ~fCute BUSTY Int'! Young Beauties! The Hottest Massage in the E. End! Hottest Sensual Massage by Petite 
7:30 AM! CHECK OUT OUT OUR NEW SUMMER STUDENTS (19+)! 537 DANFORTH RD.& KENNEDY SCARB Open 9:00 am. Hiring 
New Girls 19+ tNof1f<empty>f1f<empty>f1f<empty> 

Term to be Stripped from Ad. Line 41 
Matching Line: sex! ladies only 
Male Pays Cash for Sex! Ladie 18+ (adult entertainment: adult jobs) 
Filter Object: 84091724 
YYZ~fl l 8056f1f4 l 0596f1 t724f1f02/03/1 l f1f02/03/1 l ~tMale Pays Cash for Sex! Ladies Only 
l 8+f1f<empty>f1f<empty>f1f<empty>f1f<empty>f1f<empty> 

Term to be Stripped from Ad. Line 261 
Matching Line: young caribbean & international girls l 8for adult work. no ... 
HIRING Young Caribbean & International girls l 8+for adult work. no exp. nee (adult entertainment: adult jobs) 
Filter Object: 78576874 
YYZ~f238005f1f410556f1t724f1f02/03/1 lf1f02/03/1 I ~fHIRING Young Caribbean & International girls 18+for adult work. no exp. nec 
-f<empty>f1f<empty>f1f<empty>f1f<empty>f1f<empty> 

Term to be Stripped from Ad. Line 263 
Matching Line: Prostate Massage (adult entertainment: escorts) 
Filter Object: 84089085 

f1f908f1f02/03/1 lf1f02/03/l l ~f! HOT & BEAUTIFUL! Sexy Spanish Ladies Domination & Prostate Massag 
of1f<empty>f1f<empty>f1f<empty> 

Term to be Stripped from Ad. Line 266 
Matching Line: DOMESTIC BEER EVERYDAY TIL 9 PM! INDULGE IN OUR SE .. (adult entertainment: escorts) 
Filter Object: 83879869 
YYZ~f238563f1f410735f1f908f1f02/1 0/1 lf1 f02/10/1 l ~fCHARLEY T'S- THE FINEST IN ADULT ENTERTAINMENT! WED $10 VIP DANCES TIL 9 PM! $4.00 
DOMESTIC BEER EVERYDAY TIL 9 PM! INDULGE IN OUR SELECTION OF FINE EXOTIC DANCERS! 1111 FINCH A VENUE WEST NORTH YORK 
(IN BETWEEN KEELE AND DUFFERIN fNof1f<empty>f1f<empty>f1f<empty> 

f! Canada's largest online escort directory. Hundreds of ads in your city! Verified photos & new ads daily! 
tNo~f<empty>~f<empty>f1f<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012773 

STUDENTS (19+)! 537 DANFORTH RD.& KENNEDY 9:00 am. Hiring New Girls 19+ (adult entertainment: adult massage) 
Filter Object: 78576874 
YYZ~t237949~f410922~f904~m211 011 1 ~m211 0111 ~ fCute BUSTY Int'l Young Beauties ' The Hottest Massage in the E End! Hottest Sensual Massage by Petite 
730 AM! STUDENTS (19+)' 537 DANFORTH RD.& KENNEDY SCARE Open 9:00 am. Hiring 
New Girls 

Term to be Stripped from Ad, Line 41 
Matching Line: sexl ladies 
Male Pays Cash for Sex I 18+ (adult entertainment: adult jobs) 
Filter Object: 84091724 
YYZ~flI8056~f41 0596~f724~m2/0311 1 ~m2/03/ 11 ~fMale Pays Cash for Sex' Ladies Only 
1 8+~ f<empty>~f<empty>~f<empty>~f<empty>~ f<empty> 

Term to be Stripped from Ad, Line 261 
Matching Line: young caribbean & international gi rls 18for adult work. no .. 
HIRING Young Caribbean & International girls 18+for adult work. no exp, nec entertainment: adult jobs) 
Filter Object: 78576874 
YYZ~f238005~f41 0556~t724~f02/03/ 11 ~f02/03/ 11 ~tHTRING Young Caribbean & Internat ional girl s 18+for adult work . no expo nec _ 
_ f<empty>~f<empty> t1 f<empty>~f<empty> t1 f<empty> 

Term to be Stripped from Ad, Line 263 
Matching Line: Prostate entertainment: escorts) 
Filter Object: 84089085 

I • I • ~f908~m2/0311 1 ~m2/03/ 11 ~ ft HOT & BEAUTIFUL' Sexy Spanish Ladies Domination & Prostate Massa:gr 
No~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 266 
Matching Line: DOMESTIC BEER EVERYDAY TLL 9 PM I INDULGE TN OUR SE ,. (adult entertainment : escorts) 
Filter Object: 83879869 
YYZ~t238563~f410735~f908~m2110111 ~m2110111 ~fCHARLEY T'S- THE FINEST IN ADULT ENTERTAINMENT' WED SIO VIP DANCES TIL 9 PM! $4.00 
DOMESTIC BEER EVERYDAY TlL9 PM' INDULGE IN OUR SELECTION OF FINE EXOTlCDANCERS' 1111 FINCH AVENUE WEST NORTH YORK 
(IN BETWEEN KEELE AND 

Term to be Stripped from Ad, Line 267 
Matching Line: http://www.escorts [~] (adult entertainment: escort s) 
Filter Object: 79070312 

largest online escort directory. Hundreds of ads in your city! Verified photos & new ads daily! 
Visit us 
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Term to be Stripped from Ad. Line 268 
Matching Line: http://www.escorts [~] (adult entertainment: escorts) 
Filter Object: 79070312 
YYZ~f238953~f4 l l 0 l 8~f7l6~fD2/l0/1 l~fD2/10/1 l ~t1 Canada's largest online escort directory. Hundreds of ads in your city! Verified photos & new ads daily! 
Visit us at fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 272 
Matching Line: 30 min 1 

Jamaican Bombshell!Tanya Tall Slim 27 Beauty! $80/30 Min! (adult entertainment: escorts) 
Filter Object: 80708237 
YYZ f239448 f410137 f716~fD2/03/1 l~fD2/03/l l ~fJamaican Bombshell!Tanya Tall Slim 27 Beauty $80/30 

o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 273 
Matching Line: 30 min 1 

Jamaican Bombshell!Tanya Tall Slim 27 Beauty! $80/30 Min! (adult entertainment: escorts) 
Filter Object: 80708237 
YYZ~f239448 f410926 f716~fD2/10/1 l~ fD2/10/1 l ~fJamaican Bombshell!Tanya Tall Slim 27 Beauty! $80/30 
Min! tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 278 
Matching Line: release some energy? come on in to meet... 
Want to Release Some Energy? Come On In To Meet Us! Only $35 vVith This Ad! RA HEALTH SPA  #5 (west of 
Chesswood) 7 Gorgeous Ladies! Massage + Beauty= Happiness! 10AM-9PM Hiring 19+ (adult entertainment: adult massage) 
Filter Object: 84090770 
YYZ~f241398~f4 10020~f904~fD2/03/1 l~ fD2/03/1 l ~tWant to Release Some Energy? Come On In To Meet Us' Only $35 With This Ad! ORA 
HEALTH SPA 1230 She ard Ave W #5 (west ofChesswood) 7 Gorgeous Ladies! Massage + Beauty= Happiness! 10AM-9PM Hiring 

fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 279 
Matching Line: release some energy? come on in to meet. .. 
Want to Release Some Energy? Come On In To Meet Us! Only $35 With This Ad! RA HEALTH SPA  #5 (west of 
Chesswood) 7 Gorgeous Ladies' Massage+ Beauty= Happiness! 10AM-9PM Hiring 19+ (adult entertainment: adult massage) 
Filter Object: 84090770 
YYZ~f241398~f410078~f904~fD2/03/l l~fD2/03/1 l ~twant to Release Some Energy? Come On In To Meet Us' Only $35 With This Ad! ORA 
HEALTH SPA 1230 She ard Ave W #5 (west ofChesswood) 7 Gorgeous Ladies! Massage+ Beauty= Happiness! 10AM-9PM Hiring 

o~f<empty>~f<empty>~f<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE0001277 4 

Term to be Stripped from Ad. Line 268 
Matching Line: http ://www_escorts [:::1 (adult entertainment: escorts) 
Filter Object: 79070312 

Canada's largest online escort directory. Hundreds of ads in your city! Verified photos & new ads daily! 
Visit us 

Term to be Stripped from Ad. Line 272 
Matching Line: 30 min ! 
Jamaican Bombshell!Tanya Tall Slim 27 Beautyl $80'/30 Min! (adu lt entertainment: escort s) 
Filter 80708237 

11J2/03/1 l ~11J2/03/1 l ~ aamaican Bombshell!Tanya Tall Slim 27 B."uty 

Term to be Stripped from Ad. Line 273 
Matching Line: 30 min! 
Jamaican BombshelliTanya Tall Slim 27 Beauty! 
Filter Object: 80708237 

$80/3 0 Mini (adult entertainment: escorts) 

11J2/ l 0/1 1 ~11J211 0/1 1 ~ fJamaican Bombshell!Tanya Tall Slim 27 Beauty' 
fNo~f<emptY>nf<empty>~t<:empty> 

Term to be Stripped from Ad. Line 278 
Match ing Line: release some energy? come on in to meet.. 
Wanl to Release Some Energy? Come On In To Meet Usl Only $35 With This Ad! HEALTH SPA 
Chesswood) 7 Gorgeous Ladies l Massage + Beauty= Happiness ! 1 OAJvl-9PM Hiring 19+ (adult entertai nment : adult massage) 
Filter Object: 84090770 
YYZ~t24 ]]98~f41 0020~f904~11J2/03I1 l ~ 11J2/03/1 1 ~ fWant to Release Some Energy? Come On In To Meet Us' Only $35 With This Ad! 

W #5 (west 7 Gorgeous Ladies l Massage + Beauty= Happinessl 1 OAM-9PM Hiring 

Term 10 be Stripped from Ad. Line 279 
Matching Line: release some energy? come on in to meet... 

(west of 

Want to Release Some Energy? Come On In To Meet Usl Only $35 With This Ad! HEALTH SPA (west of 
Chesswood) 7 Gorgeous Ladies ! Massage + Beauty= Happiness ! I OAJvl-9PM Hiring 
Filter Object: 84090770 
YYZ~t24l398~f410078~f904~t1J2/03/1 l ~ t1J2/03/1 I ~ fWant to Release Some Energy? Come On In To Meet Us' Only $35 With Thi s Ad ' _ORA 

W #5 (west of Chess wood) 7 Gorgeous Ladies l Massage + Beauty= Happinessl IOAM-9PM Hiring 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012774 
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Term to be Stripped from Ad. Line 281 
Matching Line: release some energy? come on in to meet. .. 
Want to Release Some Energy? Come On In To Meet Us! Only $35 vVith This Ad! ORA HEALTH SPA  W #5 (west of 
Chesswood) 7 Gorgeous Ladies I Massage + Beauty= Happiness! 10AM-9PM Hiring 19+ (adult entertainment: adult massage) 
Filter Object: 84090770 
YYZ~f241398~f410757~f904~f02/10/l l~f02/10/l l ~twant to Release Some Energy? Come On In To Meet Usl Only $35 With This Ad! ORA 
HEALTH SPA 1230 She ard Ave W #5 (west ofChesswood) 7 Gorgeous Ladies! Massage+ Beauty= Happiness! 10AM-9PM Hiring 
19+ o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 42 
Matching Line: ORAL Free code 2005 (adult entertainment: male escorts) 
Filter Object: 27312549 
YYZ~fl 18l~O~f02/03/l 1 
Totally Free-Free code 

tREAL MEN RIGHT NOW! Connect live with hot, local men instantly! Get on and get off. Check Us Out 
fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 283 
Matching Line: release some energy? come on in to meet... 
Want to Release Some Energy? Come On In To Meet Us! Only $35 With This Ad! ORA HEALTH SPA Ave W #5 (west of 
Chesswood) 7 Gorgeous Ladies! Massage + Beauty= Happiness! 10AM-9PM Hiring 19+ (adult entertainment: adult massage) 
Filter Object: 84090770 
YYZ~f241398~f410997~f904~t'D2/1 0/1 l~ t'D2/10/l l ~twant to Release Some Energy? Come On In To Meet Usl Only $35 With This Ad! ORA 
HEALTH SPA 1230 She ard Ave W #5 (west ofChesswood) 7 Gorgeous Ladies! Massage+ Beauty= Happiness! 10AM-9PM Hiring 
19 o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 286 
Matching Line: 30 mins! * .. . 
HA WTTEST MASSAGE on Bloor- just $40 for 30 mins! *New showers in rooms * Minutes from Christie Subway ... Free Parking is available .. and discreet Call or 
stop by for more information  St. W tt ://www.absolutehealths a.com/[~] (adult entertainment: adult massage) 
Filter Object: 80708237 
YYZ~f241926~f410240~f904~f02/03/l l~ f02/03/l l ~fHAWTTEST MASSAGE on Bloor- just $40 for 30 rnins! *New showers in rooms* Minutes from Christie 

.. .. .. .. .. .... Subway .. . Free Parking is av or stop by for more information 733A Bloor St. w••••• . www.absolutehealths a.co tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 287 
Matching Line: 30 rnins! * .. . 
HA WTTEST MASSAGE on Bloor- just $40 for 30 mins! * New showers in rooms * Minutes from Christie Subway .. . Free Parking is available .. and discreet CaII or 
stop by for more information 733A Bloor St. W http://www.absolutehealthspa.com/ [~](adult entertainment: adult massage) 
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Term to be Stripped from Ad. Line 28 1 
Matching Line: release some energy? come on in to meet... 
Want to Release Some Energy? Come On In To Meet Us! Only $35 With This Ad! _ORA HEALTH SPA 
Chesswood) 7 Gorgeous Ladies! Massage + Beauty= Happiness ! I OAM-9PM Hiring 19+ (adult entertainment: ad ult massage) 
Filter Object: 84090770 
YYZ~f241398~f410757~t'J04~f02/iOIlI ~f02/ 1 OIl I ~ fWant to Release Some Energy? Come On In To Meet Us l Only $35 With This I 

W #5 (west of Chess wood) 7 Gorgeous Ladies l Massage + Beauty= Happinessl I OAM-9PM Hiring 

Term to be Stripped from Ad. Line 42 
Matching Line: ORAL Free code 2005 (adult entertainment: male escorts) 

#5 (west of 

Filter Object: 27312549 
YYZ~f11811i!1.!!.!2.ill.!l!2l.o~f02/0311 1 
Totally Free _ Free code 

RlGHT NOW! Connect li ve with hot, local men instan tl y! Get on and get otT. Check Us Out 

Term to be Stripped from Ad. Line 283 
Matching Line: release some energy? come on in to meet... 
Want to Release Some Energy? Come On In To Meet Us! Only $35 With This Ad! _ORA HEALTH SPA 
Chesswood) 7 Gorgeous Ladies l Massage + Beauty= Happiness l IOAM-9PM Hiring 19+ (adult entertainment: adult massage) 

Ave W #5 (west of 

Filter 84090770 
1 398~f4 1 0997~f904~fD2/ 1 0/ II ~fD2/ 1 011 I ~tWant to Release Some Energy? Come On In To Meet Us! Only $35 With This Ad! 

W #5 (west of Chess wood) 7 Gorgeous Ladies ! Massage + Beauty= Happiness! 10AM-9PM Hiring 

Term to be Stripped from Ad. Line 286 
Matching Li ne: 30 mins! * .. . 
HA WTTEST MASSAGE on ~$40 fo r 30 minsl '" New showers in rooms'" Minutes from Christie Subway .. . Free Parking is available .. and discreet Call or 
stop by for more information_ SI. W~ttp:l/www. absolutehealthspa .comJ [~] (adult entertainment: adult massage) 
Filter Object: 80708237 
YYZnf241926~f410240~ t'J04 n f02/0311 1 nf02/03/ 11 ~fl{AWTTEST MASSAGE on Bloor- just $40 for 30 mins l 'New showers in rooms' Minutes from Christie 

~:~~:~p~a~rk~i~ng~is~: by for more information 733A Bloor SL W 

Term to be Stripped from Ad. Line 287 
Matching Line: 30 mins! * .. 
HA WTTEST MASSAGE on Bloor- just $40 
stop by for more information 733A Bloor St. 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

' showers in rooms >I: Minutes from Christ ie Subway .. . Free Parking is available .. and discreet Call or 
!mQJ!'ID"",J!!2SQ[IJ!l'])g;!l!bW:lilllili L~] (adult entertainment: adu It massage) 
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Filter Object: 80708237 
YYZ~f241926~f410847~f904~t'D2/10/l l~t'D2/10/l l ~fHAWTTEST MASSAGE on Bloor- just $40 for 30 mins! * New showers in rooms* Minutes from Christie 
Subway .. . Free Parking is available .. and discreet Call or stop by for more information 733A Bloor St. W 
www.absolutehealths a.co tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 290 
Matching Line: xxx fun!$40 full! & best b.b.j .. . 
World's BE~I XXX Fun!$40 Full ! & Best B.B.J. O.R. A.L FUN! BY TALENTED SLIM ASIAN BEAUTY! (19+)24/7! 1 WK ONLY! QUEEN/ 
JAMESON--(adult entertainment: escorts) 
Filter Object: 82179322 
YYZ~f242172~f41029l~f908~t'D2/03/ll~t'D2/03/l l ~tWorld's BEST F**K Budd ! XXX Fun!$40 Full! & Best B.B.J. 0.R.A.L FUN! BY TALENTED SLIM 
ASIAN BEAUTY! (19+)24/7! l WK ONLY! QUEEN/ JAMESON o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 291 
Matching Line: cock. No blocked calls. DAMIAN (adult entertainment: male escorts) 
Filter Object: 27312544 
YYZ~f242181 f410667~f902 t'D2/03/l l~t'D2/03/l l ~fSexy Chocolate Heat @your service. Masculine, Athletic, 8.5" thick cock. No blocked calls. DAMIAN

tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 292 
Matching Line: Xxx special!$30 massage! $60 hot asian full service! 
XXX Special!$30 Massage! $60 HOT Asian Full Service! 
Filter Object: 82179322 
YYZ f242376 f410283 f716 t'D2/03/ ll~t'D2/03/l l ~tXXX Special!$30 Massage! $60 HOT Asian Full Service!

tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 293 
Matching Line: Xxx-rated special! $30 full body massage! &full service special! by ... 
XXX-Rated Special! $30 Full Body Massage! &Full Service Special! By Slim Sexy BUSTY Asian Sensation! St. Clair & Keele 18+ (adult 
entertainment: escorts) 
Filter Object: 82179322 
YYZ~f242376~f410284~f908~t'D2/03/1 l~ t'D2/03/l l ~fXXX-Rated Special! $30 Full Body Massage! &Full Service Special! By Slim Sexy BUSTY Asian 
Sensation! St. Clair & Keele o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 294 
Matching Line: Xxx special!$30 massage! $60 hot asian full service! 
XXX Special!$30 Massage! $60 HOT Asian Full Service! 
Filter Object: 82179322 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012776 

Filter Object: 80708237 
YYZ~f24 1 926~f41 0847nf904~fD2/ 1 01I 1 ~fD2II 01I 1 ~fHA WTTEST MASSAGE on Bloor- just $40 for 30 mins l * New showers in rooms * Minutes from Chri stie 

~~::h~:~p~a~rk~i~ng~i S~;;;: or stop by for more information 733A Bloor S1. 

Teon to be Stripped from Ad. Line 290 
Matchi ng Line: xxx fun l$40 fulll & best b.b.j .. 
World's BE~' XXX Fun l$40 Full I & Best B.BJ O.RA L FUN ! BY TALENTED SU M ASIAN BEAUTY! (19+)24/71 1 WK ONLY! QUEENI 
J AMESON~(adu1t entertainment: escort s) 
Filter Object: 82179322 
YYZ~t242172~f41 0291 ~f908~t112/0311 1 ~t112/03/ 11 ~ fWorld's BEST F**K B.B.! ORAL FUN I BY TALENTED SLIM 
ASIAN BEAUTY! ( 19+)24/71 1 WK ONLY! QUEEN! JAMESON 

Term to be Stripped from Ad. Line 291 
Matching Line: cock. No blocked call s. DAMIAN (adult entertainment: male escort s) 
Filter Object: 273 12544 

I I 11 ~ f02/03/ 11 ~ fSexy Chocolate Heat @ yourservice. Mascul ine, Athletic, 8.5" th ick cock. No blocked call s. DAM1AN" 

Teon to be Stripped from Ad. Line 292 
Matching Line: Xxx speciall$30 massage! $60 hot asian full servic,e l 
XXX SpeciaJl $30 Massage! $60 HOT Asian Full Service! escorts) 
Filter Object: 82179322 

II ~ t112/03/ 11 ~ fXX)( Specia[i$30 Massagel $60 HOT Asian Full Service l_ 

Term to be Stripped from Ad. Line 293 
Matching Li ne: Xxx-rated speciall $30 full body massage! &fu l1 service special ! by ... 
XXX-Rated SpeciaJl $30 Full Body Massage! &Full Service Special! By Slim Sexy BUSTY Asian Sensation! St. Clair & Keele (adult 
entertainment: escorts) 
Filter Object 82179322 
YYZ~f242376~f4 10284 1~ f908~ $30 Fu ll Body Massagel &Full Service Special! By Slim Sexy BUSTY Asian 
Sensation! St. Clai r & Keele 

Term to be Stripped from Ad. Line 294 
Matching Line: Xxx special l$30 massage! $60 hot asian full service l 
XXX SpeciaJi $30 Massage! $60 HOT Asian Full Service! 
Filter Object: 82179322 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

\ adlult entenainme,nt: escorts) 

BACKPAGE00012776 

App.000241



YYZ~f242376 f410764 t7 16 t"D2/10/l l~t"D2/1 0/l l ~tXXX Special!$30 Massage! $60 HOT Asian Full Service! -
fNo~f<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 295 
Matching Line: Xxx-rated special! $30 full body massage! &full service special! by .. . 
XXX-Rated Special! $30 Full Body Massage! &Full Service Special! By Slim Sexy BUSTY Asian Sensation! St. Clair & Keele 
entertainment: escorts) 
Filter Object: 82179322 

8+ (adult 

YYZ~f242376flf4 l 0765flf908flt"D2/l 0/1 lfl 
Sensation! St. Clair & Keel 

0 Full Body Massage! &Full Service Special! By Slim Sexy BUSTY Asian 
tNo~f<empty>flf<empty>fl f<empty> 

Term to be Stripped from Ad. Line 298 
Matching Line: young sexy asian cu ties! 19 @ 1315 lawrence ave .. . 
New Ad! YOUNG SEXY ASIAN CUTIES!l9+ @ 1315 LAWRENCE AVE.EE. OF DVP, W. OF VICTORIA PARK # BUS LISC D30 
4070152 (adult entertainment: adult massage) 
Filter Object: 78576874 
YYZ~f242499flf410~flt"D2/03/ll~tNew Adi YOUNG SEXY ASIAN CUTIES!l9+ @ 1315 LAWRENCE AVE. EE. OF DVP, W. OF 
VICTORIA PARK ~US LISC D30 oflf<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 43 
Matching Line: ORAL Free code 2005 (adult entertainment: male escorts) 
Filter Object: 27312549 
YYZ~fl 1811~.&1f~J.~.~.2~'1.&ZlPflt"D2/ 10/l 1 t"D2/10/l l tREAL MEN RIGHT NOW! Connect live with hot, local men instantly! Get on and get off Check Us Out 
Totally Free - Free code tNoflf<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 299 
Matching Line: young sexy asian cu ties! 19 @ 1315 lawrence ave .. . 
New Ad! YOUNG SEXY ASIAN CUTIES!19+@  PARK# 301 US LISC D30 
4070152 (adult entertainment: adult massage) 
Filter Object: 78576874 
YYZ~f242499flf41097l fl~flt"D2/10/ll ~tNew Adi YOUNG SEXY ASIAN CUTIES!l9+ @  W. OF 

# 301-BUS LISC D30 4070152 tNoflf<empty>flf<empty>flf<empty> 

Term to be Stripped from Ad. Line 302 
Matching Line: young ladies 1 
Hiring Attractive Young Ladies 18+ adult entertainment: adult jobs) 
Filter Object: 78576874 
YYZ~f24325 lflf410465fl t724flt"D2/03/l 1flt"D2/03/l1 ~tHiring Attractive Young Ladies 18~f<empty>~f<empty>flf<empty>flf<empty>flf<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012777 

1 ~ro2/ 1 0/ 11 ~fXXX Special !$30 Massage! $60 HOT Asian Full Service! _ 
fNo~f<emptY>nf<empty>~f<empty> 

Term to be Stripped from Ad. Line 295 
Matching Line: Xxx-rated speciaJl $30 full body massage! &full service speciaJl by 
XXX-Rated Special! $30 Full Body Massage! &Full Service Special! By Slim Sexy BUSTY Asian Sensation! St. Clair& (adult 
entertainment: escorts) 
Filter Object: 82179322 
YYZ~f242376~f41 07(i5nf908tJf' Full Body Massage I &Full Service SpeciaJl By Slim Sexy BUSTY Asian 
Sensation I St. Clair & 

Term to be Stripped from Ad. Line 298 
Matching Line: young sexy asian cuties! 19 @ 1315 lawrence ave .. . 
New Adl YOUNG SEXY ASIAN CUTlESI1 9+ @ 1315 LAWRENCE AVE. E E OF OVP, W. OF VlCTORlA PARK 
4070 152 (adult entertainment: adult massage) 
Filter Object: 78576874 

BUSLlSC 0 30 

YYZ~f242499~f41 O~ ~ro2/03/ I 
VICTORIA PARK ~US Ll SC 0 30 

ITr"CII19+ @1115 LAWRENCEAVE.E E. OF DVP, W.OF 

Term to be Stripped from Ad. Line 43 
Matching Line: ORAL Free code 2005 (adult entertainment: ma le escorts) 
Filter Object: 27312549 
YYZ~f11 81~0~ro2/ 1 01I1 
Totall y Free _ Free 

NOW! Connect li ve with hot, local men instantly ! Get on and get off. Check Us Out 
tNo~f<emptY>nf<empty>~f<empty> 

Term to be Stripped from Ad. Line 299 
Matching Line: young sexy asian cuties! 19 @ 131 
New Adl YOUNG SEXY ASIAN CUTIES I1 9+ 
4070 152 (adult entertainment: adult massage) 
Filter Object: 78576874 
~097 1 ~!2Qi,!l!!lli'!'QLl.l~ ro2/ 1 01I 1 ~fNew Ad l YOUNG SEXY ASLAN CUTIESI L9+@ 
_ # 30 1 _ BUS LlSC 0 30 ""-'~""" 

Term to be Stripped from Ad. L1iniiellil~0~2!!!!!!!!!!!!!!!!!! 
Match ing Line: young ladies 1 C4 

Hiring Attractive Young Ladies 18+ I entertainment: adult jobs) 

PARK #301 LlSC 030 

W.OF 

Filter Object: 78576874 
YYZ~f243251 ~f41 0465~f724~ro2/0311 1 ~ro2/03/ 11 ~fl-liri ng Attracti ve Young Lad ies 18~f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012777 
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Term to be Stripped from Ad. Line 303 
Matching Line: half hour. seniors welcome 2025a ... 
OLDER IS BETTER FOXY LADY $40/HALF HOUR. SENIORS WELCOME E. 1PM-8PM MAGGIE 
(adult entertainment: escorts) 
Filter Object: 80693183 
YYZ~f243345~f410350~f7 1 6~f02/03/l l~f02/03/l l ~fDLDER IS BETTER FOXY LADY $40/HALF HOUR. SENIORS WELCOME  

1PM-8PM MAGGIE~f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 306 
Matching Line: cum to life! long legged busty sensation!. .. 
ULTIMATE BRUNETTE FANTASY CUM TO LIFE! LONG LEGGED BUSTY SENSATION! 36DD! 26! 36! 24 HRS PRIVATE INCALLS 
(adult entertainment: escorts) 
Filter Object: 75986372 
YYZ~f243638~f4 l 0686~f908~tD2/03/ 11 

26! 36! 24 HRS PRIVATE INCALLS 
fULTIMATE BRUNETTE FANTASY CUM TO LIFE! LONG LEGGED BUSTY SENSATION! 36DD! 

tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 307 
Matching Line: greek ok 
! BUSTY SONY A $60 sexy & slim greek ok adult entertainment: escorts) 
Filter Object: 27307735 
..J'.:mf243957~f4106 17~f716~tD2/03/1 l~ fD2/03/l l ~f! BUSTY SONYA $60 sexy & slim greek ok
-f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Banned Ad. Line 310 
Matching Line: theredzone.com/asialucky" target="_blank">www.ther. .. (adult entertainment: escorts) 
Filter Object: 60821414 
YYZ~f244017~f4 10032 f716 tD2/03/11 
www.theredzone.co 

Banned Ad. Line 311 

tNew 0 en Lucky Lilly Asian. Private, professional service Yonge/Bloor 
o~ f<empty>~ f<empty>~ f<empty> 

Matching Line: theredzone.corn/asialucky" target="_blank">www.ther. .. (adult entertainment: escorts) 
Filter Object: 60821414 
YYZ~f244017~f410976 f716 f02/ 10/l 1 f02/10/l l tNew 0 en Lucky Lilly Asian. Private, professional service Yonge/Bloc 
www.theredzone.co tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped fr 
Matching Line: 30min 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012778 

Term to be Stripped from Ad. Line 303 
Matching Line: half hour. seniors welcome 2025a ... 
OLDER IS BETTER FOXY LADY $40fHALF HOUR. SENlORS WELODME 
(adult entertainment: escort s) 
Filter Object: 80693183 

II ~ fD2f03f1 I ~fOLDER IS BETTER FOXY LADY $40fHALF HOUR. SENlORS WELODME 
1 PM·8PM MAGGIE~f<empty>~f<empty>~f<empty>~f<empty>~ f<empty> 

Term to be Stripped from Ad. Line 306 
Matchi ng Line: cum to life! long legged busty sensationL 

I PM-8PM MAGGIE 

ULTlMATE BRUNETTE FANTASY CUM TO LIFE ! LONG LEGGED BUSTY SENSATION! 36DDI 26 ! 361 24 1-1RS I'RIVATE Lm A \.1oL> 

(adult entertainment: escort s) 
Filter Object: 75986372 
YYZ~f243638~f4 1 0686~f908~IU2f(Jj , 

261 361 24 HRS PRIVATE INCALLS 
"''''T''~FANTASY CUM TO LIFE 1 LONG LEGGED BUSTY SENSATION I 36DDI 

Term to be Stripped 
Matching Line: greek ok 
! BUSTY SONYA $60 sexy ok entertainment: escorts) 
Filter Object: 27307735 
..rmf243957~f410617~f716~ 11J2f03f1 1 ~11J2f03f1 1 ~ fl BUSTY SONYA $60 sexy & slim greek ok _ 
_ f<empty>~f<empty>~f<empty>~f<empty>~f<empty> 

Banned Ad. Line 310 
Match ing Line: theredzone.comiasialucky" target="_blank">www.ther .. (adult entertainment: escorts) 
Filter Object: 60821414 
YYZ~f244017tlf41 Lucky Lilly Asian. Private, professional service Yonge/Bloor 

Banned Ad. Line 3 11 
Matching Line: theredzone.comiasialucky" target="_blank">www.ther ... (adult entertainment: escorts) 
Filter Object: 60821414 
YYZ~f2440 1 7~f4 1 oo·w,,.,,,,,,, Lucky Lill y Asian. Private, professiona l service Yong,"BlloOl 

Term to be Stripped 
Matching Li ne: 30nnim 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012778 

App.000243



CRYSTAL $70/30MINS (adult entertainment: escorts) 
Filter Object: 80708191 
YYZ~f244243~f4 l 0620~f908 f02/03/l l ~f02/03/l 1 ~fCR YST AL $70/30MINS 

o~f<empty>~f<empty>~f<empty> 

Unknown Category (960). Line 323 
YYZ~f245788~f4 l 0629~f960~f02/03/l l~f02/03/l l ~f2ND PAGE 

Term to be Stripped from Ad. Line 57 
Matching Line: horny attendants 
http://www.studio9spa.com/ [~] Hot sexy & horny attendants adult entertainment: adult massage) 
Filter Object: 79847960 
YYZ fl25440 f410105 f904 f02/03/l l~f02/03/l l ~fwww. studio9spa. com Hot sexy & horny attendants

o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 327 
Matching Line: prostate massage, bbbj, foot. .. 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

o~f<empty>~f<empty>~f<empty> 

BACKPAGE00012779 

CRYSTAL entertainment: escort s) 

FF~i;l~t~e~rI1~1:~;~;8~;0~~708191 
\ Qg~~m2/0311 1 ~ m2/03/ t ( ~fCRYST AL S70/30MrNS_ 

Term to be Stripped from Ad, 
Matching Li ne: horny attendants 
http://www. stud i09spa _com!~] Hot sexy & horny entertainment: adu lt massage) 
Filter 79847960 

10 I 05flJ')()4 fD2103/ 11 ~ f02/03/ II nfwww,studi09spa.com Hot sexy & horny attendants _ 

Unknown Category (960). Line 325 

Unknown (960) 

Term to be Stripped from Ad. Line 327 
Matching Li ne: prostate massage, bbbj, foot. , 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012779 

App.000244



Brooke Gorgeous 27yr old offers prostate massage, BBBJ, foot fetish & more ... D NO BLOCKED CALLS!! !. (adult 
entertainment: escorts) 
Filter Object: 84089085 
YYZ~f245835~f410507~f7 1 6~f02/03/1 l~f02/03/l l 
DonMills/Sheppard. NO BLOCKED CALLS!!! . 

rooke Gorgeous 27yr old offers prostate massage, BBBJ, foot fetish & more .. . 
fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 328 
Matching Line: gfe & almost. .. 
Lonely Housewife Tanned, toned, white 29yrs Toys, GFE & almost anything! DVP/401. Melissa~o blocked calls! (adult entertainment: escorts) 
Filter Object: 80029526 
YYZ~f245835~f410508~f716~f02/03/l l~f02/03/l l ~tLonely Housewife Tanned, toned, white 29yrs Toys, GFE & almost anything! DVP/401. Melissa-

m:No blocked calls! fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 329 
Matching Line: tightest thai sex kitten I 115 lbs of busty ... 
$60 FULL! BUSTY TIGHTEST THAI SEX KITTEN! 115 Lbs of BUSTY Sensuous Delight I ! Clean Discrete Private M-S 1 OAM- LATE Jane/ 
Wilson (adult entertainment: escorts) 
Filter Object: 79847745 
YYZ~f245932~f411039~£908~f02/10/l l~f02/10/1 l ~f$60 FULL! BUSTY TIGHTEST THAI SEXKITTEN!ll5 Lbs of BUSTY Sensuous Delight! !-
• Clean Discrete Private M-S 1 OAM- LATE Jane/ Wilson fNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 339 
Matching Line: Gfe - pse companions in the city near you !. .. 
GFE - PSE COMP ANIONS IN THE CITY NEAR YOU ! Incalls Downtown Toronto*Markham*Richmond Hill - * Airport*Mississauga*Outcall GTA OPEN 
lOAM TIL 3AM ?DAYS : tt ://www.anon mousofe.com/ Cl ALWAYS HIRING (adult entertainment: escorts) 
Filter Object: 80029526 
YYZ~f24776l~f410002~£908~f02/03/l l~f02/03/1 l ~fGFE - PSE COMPANIONS IN THE CITY NEAR YOU! Incalls Downtown Toronto*Markham*Richmond 
Hill- *Ai A OPEN 10.AMTIL 3AM ?DAYS :~w.anonymousgfe.com ALWAYS 
HIRING o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 340 
Matching Line: Gfe - pse companions in the city near you !. .. 
GFE - PSE COMP ANIONS IN THE CITY NEAR YOU ! Incalls Downtown  - * Airport*Mississauga*Outcall GTA OPEN 
lOAM TIL 3.AM ?DAYS : http://www.anonymousgfe.com/ [~] ALWAYS HIRING (adult entertainment: escorts) 
Filter Object: 80029526 
YYZ~f24776l~f410188~£908~f02/03/1 l~f02/03/l l ~fGFE - PSE COMPANIONS IN THE CITY NEAR YOU! Incalls Downtown Toronto*Markham*Richmond 
Hill-*Air *Mi i ll TAOPEN10Al\llTIL3AM7DAYS · www.anonymousgfe.comALWAYS 
HIRING o~f<empty>~f<empty>~f<empty> 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012780 

Bn)o\,e Gorgeous 27yr old offers prostate massage, BBBI, foot feti sh & more .. 
entertilniTIeiiI: escorts) 

NO BLOCKED CALLS!!!. (adult 

Filter Object: 84089085 
YYZ~f245835 ~f41 0507~ f7 16~ilJ2/03/1 1 mO:210JII 
DonMills/Sheppard NO BLOCKED ~ALL'll.L.!l 

Term to be Stripped from Ad. Line 328 

Gorg~ous 27yr old offers prostate massage, BBBI, foot fetish & more .. 
fNo~ f<empty>~kempty>~f<empty> 

Matching Line: gfe & almost __ _ 
Lonely Housewife Tanned, toned, white 29yrs Toys, GFE & almost anyt hing ' DVP/401 . Melissa~o blocked calls! (adult entertainment : escorts) 
Filter Object: 80029526 
YYZftf245835~f41 05IJ8f1f21Qf]t1l2/(j2' Housewife Tanned, toned, white 29yrs Toys, GFE & almost anything! DVP/40 I. Melissa_ 
~o blocked ""'-'-"u! 

Term to be Stripped from Ad. Line 329 
Matching Line: tightest thai sex kitten I I 15 Ibs ofbusty __ 
$60 FULL' BUSTY TIGHTEST THAI SEX KITTEN ' 115 Lbs of BUSTY Sensuous Delight ' , Discrete Private M-S 10AM- LATE Janel 
Wi lson (adult entertainment: esco rts) 
Filter Object: 79847745 
YYZ~f245932W41IOJ9~t908~m2/ I O/l I ~m2l10/1 1 ~ f$60 THAI SEX KITTEN ! 115 Lbs of BUSTY Sensuous Delight! !_ 

• Clean Discrete Private M-S 10AM- LATE Janel Wi!Nnill 

Term to be Stripped from Ad. Line 339 
Matching Line: Ofe - pse companions in the city near you !.. 
GFE - PSE COMPANION S IN THE CITY NEAR YOU ! Incall s Downtown Toronto*Markham*Richmond Hill - * Airport*MJssissauga*Outcall OTA OPEN 
lOAM TIL 3AM 7DAYS :~ttp://www. anonymousgfe . comJ (~ ALWAYS HIRING (adult entertai nment: escorts) 
Filter Object : 80029526 
YYZ~f247761 ~f410002~f908~ m2/0311 1 ~ m2/0311 1 ~ fGFE - PSE COMPANIONS IN THE CITY NEAR YOU I Incall s Downtown Toronto'Markham ' Richmond 
Hill - OPEN lOAM TTL JAM 7DAYS ALWAYS 

Term to be Stripped from Ad. Line 340 
Matching Line: Gfe - pse companions in the city near you !. . 
GFE - PSE COMPANIONS fN THE CITY NEAR YOU' Incall s Do'.vml)wn 
lOAM TIL3AM 7DAYS. 
Filter Object : 80029526 
YYZ~f24776 1 ~f41 0 1 88~f908 ~ t1J2/03/1 1 ~t1J2/03/11 ~fGFE - PSE COJMP,<\Ni.Qt:! 
Hill - OPEN lOAM TTL lAM 7DAYS 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

- *Airport*Mississauga*Outcall OTA OPEN 
I aaulf entertl,inrnerlt. escorts) 

CITY NEAR YOU! lnca ll s Downtown Toronto*Markham*Richmond 
www _anonymousgfe_ com ALWAYS 

BACKPAGE00012780 

App.000245



Term to be Stripped from Ad. Line 341 
Matching Line: xxx! curvy*sensuous*green eyes*full lips high energy I airport incalls*outcalls ... 
Sexy Judy XXX! Curvy*Sensuous*Green Eyes*Full Lips High Energy! Airport incalls*Outcalls http://www.judyescorts.com/ [,:::] 
entertainment: escorts) 

(adult 

Filter Object: 82179322 
YYZ~f247761fJf41 0604fJf908 f02/03/11 f02/03/11 
www.judyescorts.com 

XXX! Curvy*Sensuous*Green Eyes*Full Lips High Energy! Airport incalls*Outcalls 
tNofJf<empty>fJf<empty>fJf<empty> 

Term to be Stripped from Ad. Line 342 
Matching Line: Gfe - pse companions in the city near you !. .. 
GFE - PSE COMP ANIONS IN THE CITY NEAR YOU ! Incalls Downtown Toronto*Markham*Richmond Hill - * Airport*Mississauga*Outcall GTA OPEN 
IOAM TIL 3AM 7DAYS : http://www.anonymousgfe.com/ [~]ALWAYS HIRING (adult entertainment: escorts) 
Filter Object: 80029526 
YYZfJf24776lfJf4 1061 l fJ f908£JtD2/03/l lfJtD2/03/l l fJ fGFE - PSE COMPANI 

 Airport*Mississauga*Outcall GTA OPEN lOAM TIL 3AM 7DAYS : 
IN THE CITY NEAR YOU ! Incalls Downtown 

www.anonymousgfe.com ALWAYS 
HIRING o~f<empty>flf<empty>~f<empty> 

Term to be Stripped from Ad. Line 343 
Matching Line: Gfe - pse companions in the city near you !. .. 
GFE - PSE COMP ANIONS IN THE CITY NEAR YOU ! Incalls  - * Airport*Mississauga*Outcall GTA OPEN 
l OAM TIL 3AM 7DAYS: http://www.anonymousgfe.com/ [~]ALWAYS HIRING (adult entertainment: escorts) 
Filter Object: 80029526 
YYZfJf247761fJf410790fJf908fJf02/10/l l~f02/10/1 l fJ fGFE - PSE COMP~CITY NEAR YOU! Incalls Downtown T

Air ort*Mississau a*Outcall GTA OPEN IOAM TIL 3AM 7DAYS :- www.anonymousgfe.com ALWAYS 
HIRING ofJf<empty>fJf<empty>~f<empty> 

Term to be Stripped from Ad. Line 67 
Matching Line: horny attendants 
http://www.studio9spa.com/ [,:::]Hot sexy & horny attendants adult entertainment: adult massage) 
Filter Object: 79847960 
YYZ fl25440 f4 11005 f904 tD2/10/1 lfltD2/10/l l fJ fwww.studio9spa.com Hot sexy & horny attendants -

tNo~f<empty>fJf<empty>flf<empty> 

Term to be Stripped from Ad. Line 344 
Matching Line: Gfe - pse companions in the city near you !. .. 
GFE - PSE COMP ANIONS IN THE CITY NEAR YOU ! Incalls * Airport*Mississauga*Outcall GTA OPEN 
IOAM TIL 3AM 7DAYS : http://www.anonymousgfe.com/ Cl ALWAYS HIRING (adult entertainment: escorts) 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGEOOO 12781 

Term to be Stripped from Ad. Line 34 1 
Matching Line: xxx! curvy*sensuous*green eyes*full lips high energy ! airport incall s*outcalls ... 
Sexy Judy XXX! Curvy*Sensuous*Green Eyes*F ull Lips High Energy ' Airport incalls*Outcalls http://www.judyescorts.coml 
entertainment escorts) 
Filter Object: 82179322 
YYZ~f247761 ~f41 
www.judyescort s.com 

""'VI Curvy*Sensuous*Green Eyes*Full Lips High Energy! Airport incall s*Outcal1s 
pty> 

Term to be Stripped from Ad. Line 342 
Matching Line: Gfe - pse companions in the city near you 1. ._ 
GFE - PSE COMPANIONS IN THE CITY NEAR YOU! Incall s Downtown Toronto*Markham* Richmond Hill - * Airport*Mississauga*Outcall GTA OPEN 
lOAM TIL 3AM 7DAYS : ~] ALWAYS HIRING (adult entertainment: escorts) 
Filter Object 80029526 

~f410611 ~f908~m2/0311 1~ m2/0311 1 ~fGFE - PSE COMPANI~ClTYNEAR YOU I Incall s 
. I GTA OPEN IOAlVl TIL 3AM 7DAYS: _ www.anonymousgfe.comALWAYS 

Term to be Stripped from Ad. Line 343 
Matching Line: Gre - pse companions in the city near you I. . 
GFE - PSE COMPANIONS IN THE ClTY NEAR YOU I J 
lOAM TIL 3AM 7DAYS : 

- * Airport*Mississauga*Outcall GTA OPEN 
enterttlinrnerlt:· escorts) 

Filter Object: 80029526 
~f410790~f908 ~ m21101l 1 ~ m2/ 1 011 1 ~fGFE - I'SE COMP~ClTY NEAR YOU I Incall s Downtown 

Airpol1'~ 1 OPEN l OAM TIL 3AM. 7DA YS :_ www.anonymousgfe.com ALWAYS 

Term to be Stripped from Ad. 
Matching Line: horny attendants 
http://www.studi09spa.coml[.:) Hot sexy 
Filter 79847960 

h01-nvattendants •••••• 'aduh entertainment: adult massage) 

II ~fD2/i0/l1 ~fwww. studi09spa.com Hot sexy & horny attendants_ 

Term to be Stripped from Ad, Line 344 
Matching Line: Gfe - pse companions in the city near you I.. 

GFE-PSE '~N~E~AR~Y~O~U~!~~!!~~ 
lOAM TIL 3AM 7DAYS : ill 

* Airport*Mississauga*Outcall GTA OPEN 
ememillirnerlt:. escorts) 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012781 
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Attached Files: 

Filter Object: 80029526 
YYZ~f24776l~f411012~f908~t'D2/1 0/1 l~ t'D2/10/l l ~fGFE - PSE COMPANIONS IN THE CITY NEAR YOU! Incalls 

- *Air ort*Mississauoa*Outcall GTA OPEN 10Al\1 TIL 3AM 7DAYS · www.anonymousgfe.com ALWAYS 
HIRIN o~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 352 
Matching Line: wettest & tightest girls! hot& ready! girls (19)-... 
East T.0.'s WETTEST & Tightest Girls! HOT& READY! Girls (19+)- NO RUSH! 24HR In/Outcalls $80 1/2 hr or $150 hr! Call CLAIRE & her Young Friends 

ape & Danforth (adult entertainment: escorts) 
Filter Object: 79748030 
YYZ~f24903 l ~f4l0018~f908~t'D2/03/1 l ~t'D2/03/l l ~tEast T. 0 .'s WETTEST & Tiohtest Girls! HOT & READY! Girls (19+ )- NO RUSH! 24HR In/Out calls $80 
112 hr or $150 hr! Call CLAIRE & her Young Friend ape & tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 353 
Matching Line: wettest! best lips! best ass! hot& ready 4 .. . 
EAST T.O.'S WETTEST! BEST LIPS! BEST ASS! HOT& READY 4 U! (19+) NO RUSH! 24HR IN/OUTCALLS $100 1/2 hr or $200 hr! CALL CLAIRE & 
HER YOUNG TIGHT FRIENDS! Pape & Danforth* Hiring (adult entertainment: escorts) 
Filter Object: 79748030 
YYZ~f24903 l~f410205~t716~ro2;0311 1~ ro2;0311 1 ~fEAST T.O.'S WETTEST! BEST LIPS! BEST ASS! HOT& READY 4 U! (19+ ) NO RUSH! 24HR 
IN/OUTCALLS $100 1/2 hr or $200 hr! CALL CLAIRE & HER YOUNG TIGHT FRIENDS! Pape & Danforth * 

tNo~f<empty>~f<empty>~f<empty> 

Term to be Stripped from Ad. Line 354 
Matching Line: wettest! best lips! best ass! hot& ready 4 ... 
EAST T.0.'S WETTEST! BEST LIPS! BEST ASS! HOT& READY 4 U! (19+) NO RUSH! 24HR IN/OUTCALLS $100 1/2 hr or $200 hr! CALL CLAIRE & 
HER YOUNG TIGHT FRIENDS! Pape & Danforth* Hiring (adult entertainment: escorts) 
Filter Object: 79748030 
YYZ~f249031~f410812~t7 1 6~t'D2/10/11~t'D2/10/11 ~f EAST T. 0. 'S WETTEST! BEST LIPS! BES 

Notes 

(0040919) 
DesertNet 
2011-02-04 14 :05 

Ok. How about banned ads? Should they be in the errors? 

Also, how about the counts? 

Banned Ads: 5 
Ad that will have Terms Stripped: 131 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012782 

Attached Fi les: 

Filter Object: 80029526 
YYZ~f24776 1 ~f411 0 1 2 ~ fl>08 ~ I1J2/l 01I 1 ~ I1J2/l 01I 1 ~fGFE - PSE cmvll' A.N NEAR YOU ! IncallS 

OPEN lOAM TIL 3AM 7DA YS 

Teon to be Stripped from Ad. Line 352 
Matching Line: wettest & tightest girl s! hot& ready! gi rl s ( J 9)-.. 

& Tightest Girls! HOT& READY I Girl s (19+)- NO RUSH! 24HR lniOutcall s $80112 hr or $150 hr! Call CLAIRE & her Young Friends 
& Danforth (adult entertainment: escorts) 

Object: 79748030 

YYZ~f249031 ~f41 0018~f908~I1J2/03/l 1 ~I1J2/03/ 11 ~:..fE.a.S1.T.O.'.'s •• t-TC:<T 
1/2 hr or $ 150 hr! Call CLAIRE & her Young Friend:,. ape & 

Term to be Stripped from Ad. Line 353 
Matching Line: wettest! best lipsl best ass! hot& ready 4 __ 

(19+)- NO RUS H! 24HR IniOutcall s $80 
fNo~ f<empty>~f<empty>~ f<empty> 

EAST TO.'S WETTEST' BEST' HOT& READY 4 U' (19+) NO R USH' 24HR IN/OUTCALLS $100112 hr or $200 hr' CALL CLAIRE & 
HE R YOUNG TIGHT FR[ENDS! & Danforth *' Hiri ng (adult enterta inment : escorts) 
Filter Object: 79748030 
YYZ~f24903 1 1020S~ 1716~I1J2/03II 1 ~I1J2/03II 1 ~ f EAST T.O.'S WETTEST! BEST LIPS! 

1/2 hr hr' CALL CLAIRE & HER YOUNG TIGHT FRIENDS' 
fN ') ~ f<ernpty > I~ f<empt y>~ f <empty> 

Tenn to be Stripped from Ad. Line 354 
Match ing Line: wettest ! best lips! best ass' hot& ready 4 .. 

. HOT& READY 4 U! (1 9+ ) NO RUSH' 24HR 
Pape & Danforth * 

EAST TO.'S WETTEST' BEST UPS' B EST ASS' HOT& READY 4 U! (19+ ) NO R USH! 24HR fN/OUTCALLS $100 112 hr or $200 hr' CALL CLAIRE & 
HER YOUNG TIGHT FR[ENDS! Pape & Danforth * Hiri ng (adult entertainment : escorts) 
Filter Object: 79748030 
YYZ~f24903ltlf410812~f716~I1J2/ 1 0/1 1 ~f1)2/ 1 0/1 1 ~f EAST TO 'S WETTEST! BEST LIPS! BES 

Notes 

(0040919) 

DesertNet 

2011-02-04 14:05 

Ok. How about banned ads? Should they be in the errors? 

Also, how about the counts? 

Banned Ads: 5 
Ad that will have Terms Stripped: 131 
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(0040920) 
padillaa 
2011-02-04 14:39 

(0040921) 
DesertNet 
2011-02-04 14:43 

(0040923) 
ferrerc 
2011-02-04 18:03 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

Thanks. 

Carl's reply: 

"The counts are create. Missing category error reports with specific ad text is good. 

Maybe we should include banned ads too (since it is similar to missing category)" 

Sorry, we don't fully follow this. 

Our suggestion is to evaluate the email above and let us know what to specifically remove. We personally think it's all good 
information and should stay but we can certainly remove anythign you'd like. Just shoot us the list. 

Thanks! 

Let's remove anything like this: 

Term to be Stripped from Ad. Line 33 
Matching Line: STRAP-ON, TOYS, ROLEPLAYING, X-DRESSING, BID FRIEN. .. (adult entertainment: escorts) 
Filter Object: 27312539 
YYZ~f053290~f409165~t730~f02/10/l l ~f02/1 0/l l~tH VOLUPTUOUS 7 TIRED OF PA YING FOR AN HOUR & GETTING 
ONLY MINUTES? ANNA-SEXY FULL FIGURE, drk hr 35yrs, 5'9", 180lbs, 44DD-34-42. DOMINATION, STRAP-ON, 
TOYS ROLEPLA YING X-DRESSING, BID FRIENDLY & PRIVATE30+GENTS 4hours 7 

Why? 
The strip out affects almost every adult ad. 
We don't care if it impacts print ads 

o~f<empty>~f<empty>~f<empty> 

We don;t even care about adult print imports anymore, we don;t need them. 
That said, we di allow a few papers to get them. 
The email reports are not going thru since the email's are so large and full of text that they are not getting to the papers and so they 
think their ads are not going online. 

IN short, ignore any reports on strip outs in the emails to the papers except this "Ad that will have Terms Stripped: 131 ". (That's 
pretty cool to see how aggressive we are in using strip out.) 

BACKPAGE00012783 

(0040920) 

padillaa 
20 11-02-04 14:39 

(004092 1) 

DesertNet 

20 11-02-04 14:43 

(0040923) 

ferrerc 

20 11-02-04 18:03 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

Thanks. 

Carl's reply: 

"The counts are create. Missing category error report s with specific ad text is good. 

Maybe we should include banned ads too (since it is similar to missing category)" 

Sorry, we don't fu ll y follow this. 

Our suggestion is to evaluate the email above and let us know what to specificall y remove. We personally think it's all good 
informat ion and should stay but we can certainl y remove anythign you'd like. Just shoot us the list. 

Thanksl 

Let's remove anything like this : 

Term to be Stripped from Ad. Line 33 
Matching Line: STRAP-ON, TOYS, ROLEPLAYING, X-DRESSING, BID FRIEN .. (adult entertainment: escorts) 
Filter Objecl: 273 12539 
YYZ~f1J53290~f409 1 65~t730~f1J2/ 1 0/ 11 ~ f1J21l 0/ 11 ~fH VOLlJPTlJOlJS 7 TLRED OF PAYING fOR AN HOlJR & GETTING 
ONLY MINUTES? ANNA-SEXY FULL FIGURE, drk hr 35yrs, 5'9" , 1801bs, STRAP-ON, 

Why? 
The strip out affects almost every adult ad . 
We don't care if it impacts print ads 

BID FRIENDLY & PRIV A TE30+GENTS 7 

We don;t even care about adult print imports anymore, we don;t need them. 
That said, we di allow a few papers to get them. 
The email reports are not going thru since the emai l's are so large and full of text that they are not getti ng to the papers and so they 
think their ads are not going online. 

rN short, ignore any reports on strip outs in the email s to the papers except this "Ad that will have Terms Stripped: 13}". (That's 
pretty cool to see how aggressive we are in using strip out.) 

BACKPAGE00012783 
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(0040924) 

DesertNet 
2011-02-04 18:05 

(0040926) 
ferrerc 

2011-02-04 18:39 

(0040927) 
DesertNet 
2011-02-04 18:56 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

Sounds good, thanks. 

How about the banned ads though? Should we remove their error reports too? For example: 

Banned Ad. Line 425 
Matching Line: theredzone.com/to/tatianna" target="_blank">www.th ... (adult entertainment: escorts) 
Filter Object: 60821414 
YYZ~f252129~f410631 ~f'908~f02/03/11 ~f02/03/1 l ~IT ATIANNA 38D-28-38 5'7 1451bs. No Greek Incalls: $100/30min & 
$180/60min Outcalls: $150/30min & $220/60min Coxwell/Gerrard. 
www.theredzone.com/to/tatianna tNo~f<empty>~f<empty>~f<empty> 

You can leave banned. 
It won't be as many as strip out. ha I never new about the banned which is pretty cool. 

Keen and thanks. Banned was a recent addition as well. It doesn't match that many but it does get a few. 

Ok, this change is in place. 

BACKPAGE00012784 
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DesertNet 

20 11-02-04 18:05 

(0040926) 
ferrerc 

2011-02-04 18:39 

(0040927) 

DesertNet 

2011-02-04 18:56 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

Sounds good, thanks. 

How about the banned ads though? Should we remove their error repon s too? For example: 

Banned Ad. Line 425 
Matching Line: theredzone.comlto/tatianna" target= .. _blank .. >www.th __ . (adult entertainment: escOIis) 
Filter Object: 60821414 
YYZ~f252129~f4 1 063 1 ~f908 ~ ro2J03 J l1 ~ ro2J03111 ~ IT A TlANNA 451bs_ No Greek lncalls: $1 00J30min & 
$ 180J60min Out call s $ 1 1 'Gerr,,-rl 

You can leave banned. 
It won't be as many as strip out. ha 1 never new about the banned whi ch is pretty cool. 

Keen and thanks. Banned was a recent addition as well. It doesn't match that many but it does get a few. 

Ok, this change is in place . 
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From: 
sent: 
To: 
Cc: 
Subjuct: 

Hi Andrew 

ivioniia iviohan on behaif of ivioniia Mohan 
itv'ednesday, February 16, 20i i i0:54 Pivi 
Andrew Padilla 
,,...._ ... ~--- ..... ·--· ·-- \ , __ .. _ ....... 
vt111 n:;11 vi, vvyc VdU\:Jlll 
o ..... 1 ......... t..; ....................... '" .................... ...J:a.;""',..,. 
"C. IV\..f\.11 I~ CIU~ II VI II CUILlll~ 

Thanks for the update. Our team in India has never locked any users from editing ads. They do not have the 
authorization to do that and I think it is better that they do not attempt it at this point in time. I will let them to 
expect a bigger volume in edited ads. 

Best 
Monita 

On \'led:- Feb 16:- 2011 at 2:22 Piv!, .iJi:u-idre\v Padilla 
Hi rv1cnita , 

\1\ip'rP hr1vinn n11r riP\IPinnprc;:; niuP n1 ir 1 1~Prc;: r1 r iPr1n 4'i;:1t&:1 rPnr1rri inn Priitinn rinhi" Anv ::1ri tilr.t h;:1~ nrPuin11c;:iv hPPn • • ...., • ...... ••- • •••l:1 ................... ' _ .... ,.. ..... _. l:1' •...,. ..., ...... , .............. , _ ._ Y•--•• ..... , ....... , ._. o ._. tr .... •.,,..,,.~--•••••~••;;:,•• ........ • • '"'} -- .,., ..... ~ ,, ..,.....,.. t"' V • ............... ,) ...,...,..., ,, 

locked out from editing, wi!! have those rights restored in the very rlear future. The !i!<.e!y impact to your staff wi!! be an 
increase in violations coming through the Edited queue. 

In order to not work against this effort, I'm going to have the staff in Phx go easy on some types of violations. My feeling 
is that we should reserve locking ads to instances where there is a clear offer of sex-for-money or graphic images of sex 
acts I blatantly exposed genitalia. 

For instance: blank pricing, "69" in the age field, breasts covered by hands or arms and thongs riding a little too low 
should not be treated the same as offers for blowjobs, anal and images of sexual intercourse. These aren't the only 
examples and I realize that this more lenient policy can't necessarily be easily conveyed to our moderation crews but I 
feel the general attitude change should be communicated in some form. Put succinetly, moderators should err on the 
side of the user and reserve locking ads for the worst offenders. Let me know if you have any questions. Thanks. 

Antlrew 1-'mltlla 

Ope:~ticns !'.rl~~:;;ger 
Radq;au..:; . ..::-ftiii ·villax~ "-/fti~ ~vr~:Ha 

Monita Mohan 
Manager 
El Camino I echnologies LLC 

 
Ph 

This email may contain confidential and privileged material for the sole use of the intended recipient(s). Any 
review .• use, distribution or disclosure by others is strictly prohibited If you are not the intended recipient (or 
011thnri7of"l t n r~r-oi\1A f'"Ar f'h o 1"0f"'liniont\ 'l"\lAOC'A f>Ant~f"'tt tho C'Anflor h,1 ,...onl \/ oma;l '-lnA fLoloto ~11 f"'tA't"\1oc nf""+hiC" 
r.4Yl.• •Vtt.L..-.,...1r,,.1. '°V IVV""-''V''-' .t\,..f l "-' '"" ''°''-''t-''""'''-/ ? f-''"'""'"""' VVl •l,.U'Vl ,, , ...,. ., .... , ,\,,.&"'Ivy ''-'1-''J '-'••l(..&.11 "'''-'\.I.VI°""''-"""'' \,,.1\..-' (J'""' VJ.'-'''"' 
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From: 
Seni: 
To; 
Cc: 
Si.ibj.ect: 

Hi Andrew 

Mon ita ivioilan 
ilVednesday, 
Andrew Padilla 
Carl Ferrer; Joye Vaught 
Re: locking ads fiom editing 

on Derlaif of ivion ita Moilan 

Thanks for the update. Our team in Ind ia has never locked any users from editing ads . They do not have the 
authorization to do that and I think it is better that they do not attempt it at this point in time. 1 ,villiet them to 
expect a bigger volume in ed ited ads. 

Best 
Monit<1 

On Wed, Feb! G, 2011 nt 2:22 PM . . li.ndrc\-v Padil!n 

Hi MCflita , 

'..vrotc: 

\JVe're haviflg our developers give our users a dean siate rega rdi ng editing rights .. A.fly ao mal nas previouslY oeen 
locked out from editing, wi!! have those rights restored i!! th e very [lear future . T he !I!<.e!y impact to your staff wi!! be an 
increase in violations coming through the Edited Queue. 

In order to not work aga inst this effort, I'm going to have the staff in Phx go easy on some types of violations, My feeling 
is that we stlOuld reserve locking ads to instances where there is a clear offer of sex-far-money or graphic images of sex 
<lcts I blatantly exposed genitCllia. 

For instance: blank pricing, "69" in Ihe age field , breasts covered by hands or arms and thongs riding a li ttle too low 
should not be treated the same as offers for blowjobs, ana l and images of sexual intercourse. Th ese aren'1 the only 
examples and I realize that this more lenient policy can~ necessarily be easi ly conveyed to ou r moderation crews but I 
feel the general attitude cha nge should De communicated in some form. Put succinctly, moderators should err on the 
side of the user and reserve locking ads for the worst offe!1ders_ Let me know if you have any Questions. Thanks. 

Mon ita Mohan 
Manager 
El Camino Technologies LLC 

This email may contain confidential and privileged material for the sa le use ofthe intended recipient(s). Any 
review, I.l se; distribl.ltion or disclosure by others is strict ly prohi bit ed Tf yol.' are not the in tended recipient (or 
authorized to receive for the recipient), please conta(.1 the sender by reply email and delete all copies of thi s 
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message. Any confldentiallty or priv·ilege is not waiv,ed or lost if this e-inai1 has been sent to you by inistakeif 
you are NOT an authorized recipient, you are prohibited from using, delivering, distributing, priming, copying, 
or disclosing the message or content to others and must delete the message from your computer 

2 

COMF! DE~!T!AL BP-PS!-021436 

message. Any confldentiallty or privilege is not waived or lost if this e-mail has been sent to you by mistak-elf 
you are NOT an authorized recipiem, you are prohibited from using, delivering, distributing, priming, copying, 
or disclosing the message or content to others and mllst delete the message from YOllr compllter 

2 
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From: Andrew Padilla n behalf of Andrew Padilla 
Sent: 
To: 
Subject: 

Wednesday, February 16, 2011 5:48 PM 
Carl Ferrer 
Re: delete whole ad terms (draft) 

i think "daddy" is about context. it's another nail in the coffin of an ad that's probably already got a lot wrong with it. but if 
it's just someone saying, "who's your daddy?", it's completely innocuous. it's safe to take it off this list and we can 
continue to strip it and/or handle it on a per ad basis. the final solution for this should be an alert sent to the global 
monitor and not a strip out. 

"lactating" is a little trickier. it's implies some exchange of bodily fluids which kills our "companionship" argument. but i 
don't think we've ever really gotten in trouble for it. we got in trouble for pregos and not all of the lactaters are necessarily 
pregnant. i can live with the bodily fluids angle, it's fetishy and pushes the edge at a time when we're losing our edge. 
we should continue to strip it and only delete the ad when it's clearly also a prego ad. 

Andrew Padilla 

»>On 2/15/2011 at 5:12 PM, Carl Ferrer wrote: 
Hey Andrew, 
I told Scott the list was coming soon. I added GFE and PSE at his request. 

Do you think we should remove the following because they are not prostitution terms (they are really jusr bad taste): 
daddy 
lactating 

earl 

69 
all access 
all inclusive 
anal 
back door 
bareback 
barely legal 
bbbj 
blow job 
breaking in 
car date 
d.a.t.y. 
daddy 
deep throat 
facial 
fisting 
foreign languages 
full service 
GFE 
greek 
happy ending 
highschool 
lactating 
little girl 
lolita 

BACKPAGE00030290 

From: 
Sent: 
To: 
Subject: 

Andrew Padilla 
Wednesday, 
Carl Ferrer 
Re: delete whole ad terms (draft) 

behalf of Andrew Padilla 

i think "daddy" is about context. it's another nail in the coffin of an ad that's probably already got a lot wrong with it. but if 
it's just someone saying, "who's your daddy?", it's completely innocuous. it's safe to take it off this list and we can 
continue to strip it and/or handle it on a per ad basis. the final solution for this should be an alert sent to the global 
monitor and not a strip out. 

"lactating" is a little trickier. it's implies some exchange of bodily fluids which kills our "companionship" argument. but i 
don't think we've ever really gotten in trouble for it. we got in trouble for pregos and not all of the lactaters are necessarily 
pregnant. i can live with the bodily fluids angle, it's fetishy and pushes the edge at a time when we're losing our edge. 
we should continue to strip it and only delete the ad when it's clearly also a prego ad. 

Andrew Padilla 
Operations Manager 

I 

»> On 2/15/2011 at 5:12 PM, Carl Ferrer 
Hey Andrew, 
I told Scott the list was coming soon. I added GFE and PSE at his request. 

Do you think we should remove the following because they are not prostitution terms (they are really jusr bad taste): 
daddy 
lactating 

carl 

69 
all access 
all inclusive 
anal 
back door 
bareback 
barely legal 
bbbj 
blow job 
breaking in 
car date 
d.a.t.y. 
daddy 
deep throat 
facial 
fisting 
foreign languages 
full service 
GFE 
greek 
happy ending 
highschool 
lactating 
little girl 
lolita 
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oral 
pregnant 
PSE 
quickie 
schoolgirl 
teenage 

On Feb 7, 2011, at 3:06 PM, Andrew Padilla wrote: 

2 
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oral 
pregnant 
PSE 
quickie 
schoolgirl 
teenage 

On Feb 7, 2011, at 3:06 PM, Andrew Padilla wrote: 

2 
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From: 
Sent: 
To: 
Subject: 
Attachments: 

Hi Scott, 

Andrew Padilla 
Thursday, February 17, 2011 8:36 PM 
Scott Spear 
delete whole ad terms 
delete whole ad_v2.xls 

Attached is a list of terms Carl asked me to send to you. These are the terms we would delete an ad for rather than edit. 

-Andrew 

Andrew Padilla 
Operations Manager 

~VoiceMedia 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00013247 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Hi Scott, 

Andrew Padilla 
Thursday, February 
Scott Spear 
delete whole ad terms 
delete whole ad_v2.xls 

Attached is a list of terms Carl asked me to send to you. These are the terms we would delete an ad for rather than edit. 

-Andrew 

Andrew Padilla 
Operations Manager 

~voiceMedia 
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See Native Document 

See Native Document 
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See Native Document 

See Native Document 
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From: 
Sent: 
To: 
Subject: 
Attachments: 

Hi Scott, 

Andrew Padilla 
Thursday, February 17, 2011 8:36 PM 
Scott Spear 
delete whole ad terms 
delete whole ad_ v2.x ls 

Attached is a list of terms Carl asked me to send to you. These are the terms we would delete an ad for rather than edit. 

-Andrew 

Andrew Padilla 
Operations Manager 
Backpage.com I Village Voice Media 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00013247 

From: 
Sent: 
To: 
Subject: 
AHachments: 

Hi Scott, 

Andrew Padilla 
Thursday, 
Scott Spear 
delete whole ad terms 
delete whole ad_v2.xls 

Attached is a list of tenns Carl asked me to send to you . These are the terms we would delete an ad for rather than edit. 

-Andrew 

Andrew Padill. 

Voice Mcdj~ 

1 
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See Native Document 

See Native Document 
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See Native Document 

See Native Document 
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69
all access
all inclusive
anal
back door
bareback
barely legal
bbbj
blow job
breaking in
car date
d.a.t.y.
daddy
deep throat
facial
fisting
foreign languages
full service
GFE
greek
happy ending
highschool
lactating
little girl
lolita
oral
pregnant
PSE
quickie
schoolgirl
teenage

BP-PSI-00013248-A 
Document Natively Prodiced to PSI 

App.000258



69
all access
all inclusive
anal
back door
bareback
barely legal
bbbj
blow job
breaking in
car date
d.a.t.y.
daddy
deep throat
facial
fisting
foreign languages
full service
GFE
greek
happy ending
highschool
lactating
little girl
lolita
oral
pregnant
PSE
quickie
schoolgirl
teenage

BP-PSI-00013248-A1 
Document Native File Produced to PSI

App.000259



From: 
Sent: 
To: 

Cc: 
Subject: 
Attachments: 

All: 

Andrew Padilla •••••••••••I on behalf of Andrew Padilla 
Friday, February 18, 2011 10:16 Pivi 
Adam Alien Amanda Andrew Angel Angela 

Beveilie Billie Brian Bryan Cathleen ' Cody 
 Dawn Devyn Donavon :an  James Jana 

Jason Jeff Jennifer Jessica John Justin Kolter 
LaTamara Levi  Maria  Martina Matt 

Michael  Michael  Misty  Monica  Nathan 
Nick  Ray Roger  Sara  Sean Stefano  
Tara Tranica Zeke  
Joye 
another term bites the dust 
good.jpg; bad.jpg; bad (1).jpg; bad (2).jpg; bad (3).jpg 

We've been fiitering out the terms "TER" and "The Erotic Review" aiong with iinks to theeroticreview.com since January 
of this year but our internet safety experts have suggested we take a more aggressive approach. 

Effective irrtrriediateiy, any variation of, or reference to, TER is banned. if you find ii in an ad, rernove H·1e pr·1rase 
and update tiie ad but do not lock tiie ad from editing for tiiis violation alone. if ti1e review iD number is attached to tiie 
iefeience (TER #8075309) , iernove tt-1e ID numbei along with the TER iefeience. 

If you find a string of numbers without a direct reference to TER, it's allowed. 
Examples: 

"#123456" 

"\Nell Reviewed #666666" 

"Google my reviews #12011201" 

An easy way to weed out a good chunk of these references is to do a search for "TER" on the city page. You'll get some 
false positives but it should point you in the right direction. ~~on-adult spammers vvill sometimes use hidden keyvvords 
like "blockbuster video .. and the search vvill see the tail-end of "buster". To avoid this, you can start your search after 
you've navigated to the Adult section of the city. 

!'m attaching '1 examp!e screenshots of \Alhat is not a!!ov1ed {circled in red) and 1 example screenshot of '.·vhat is okay 
(circled in green). 

If you have any questions, please ask me or Joye. Thanks. 

Andrew Padilla 
Operation.~ ~ ... fan ager 
Backoa1te.com I Vil lai:te Voice Media 

 

CONFiDENTiAL BP-PSi-0297 ·i 7 

From: Andrew Padilla on behalf of Andrew Padilla 
Sent: 
To ; 

Cc: 
Subjecl : bites the dust 
Attachments : good.jpg; bad.jpg; bad (1).jpg; bad (2) .jpg; bad (3).jpg 

All: 

We've been filtering out the terms "TER" and "The Erotic Review" along with links to theeroticreview.com since January 
of this year but our internet safety experts have suggested we take a more aggressive approach. 

Effective ifnrnedicHeiy , 8ny v8fi8tion of, Of fefefence 10, TER is banned. if yOu find it in £In 8d, fefnOve iI're phfase 
and update the ad but do not lock the ad from editing fOf this violation alone. If the review ID number is attached to the 
reference (TER :tSG75309}, remove the ID nurnber along with the TER reference. 

If you find a string of numbers without a direct reference to TER, it's allowed. 
Examples: 

"#123456" 

'Well Reviewed #666666" 

"Google my reviews #12011201~ 

An easy way to weed out a good chun k of these references is to do a search for ~TER" on the city page. You'll get some 
false positi ves but it should point you in the right direction. Non-adult spammers v.ill sometimes use hidden key,vords 
like "block bus ter video" and the sea rch w ill see the tail-end of "bus ter" . To avoid this. you can start your search after 
you've novigated to the Adu lt section of the city. 

I'm anaching 1 example screens hots of what is not allowed (circled in red) and 1 example screenshot of what is okay 
(circled in green). 

If you have any Questions, please ask me or Joye. Thanks. 

And rew P3dilla 
Or"'3tic;ns 1'.('''''1<'' 

CONFiDENTiAL 

"redi. 

8P-PSi-029717 

App.000260



Sent: 
To; 

Subject: 
Attachments: 

COMF! DE~!T!AL 

on behalf of Car! Ferrer 

earl 
Fwd: Re: TASK 1: List of strip out or banned terms 

Re: TASK 1: List of strip out or banned terms 

BP-PS!-2_00012631 

Sent: 
To; 

Subject: 
Attachments: 

CO~!F! DE~!T!AL 

on behalf of Car! Ferrer 

Fwd: Re: TASK 1: list of strip out or banned terms 
Re: TASK 1: List of strip out or banned terms 

BP-PS!-2_00012631 

App.000261



phrase designation notes

69 too broad
.5 too broad
(P) U $ $ (Y) filter
{x}{x}{x} filter
@N@L filter
#N#0#C#0#V#3#R# filter
<b>G</b>irl<b>F</b>riend <b>E</b>xperience filter
$$$j filter
$$j filter
$j filter
$nowbunny filter
$quirt filter
$trap on filter
0ral filter
1/2 hr filter
½ filter
¼ filter
15 min filter
15 mins filter
15 minute filter
15 minutes filter
15/40 too broad
15/mins filter
15min filter
15mins filter
15minute filter
15minutes filter
3 doors open filter
3-somes filter
30 min filter
30 minute filter
30 minutes filter
30/mins filter
30min filter
30minute filter
30minutes filter
3B-& 1J filter
3some filter
3sum filter
40min filter
420 friendly n/a
45 min filter
45 mins filter
50 mins filter
a-level filter
a$$ filter
a2m filter
All 3 doors filter
All 3 holes filter

BP-PSI-2_00012632- A1 
Document Native File Produced to PSI
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all access filter
all acess filter
All Axxess filter
all doors open filter
All inclusive filter
all inclusive filter
all options avail filter
all three doors filter
all three holes filter
alley girl filter
always leave happy filter
an plosive filter
ana! filter
anal filter
anl filter exact word
anything goes filter
Anything Goes (wink wink) filter
arouse you in person filter
ask me where I want it filter
ass filter exact word
ass up panties down filter
B O O T Y n/a
b shower filter
B.a.C.k.Y.a.R.d. filter
b.all torture filter
b.b.b.j filter
b.b.b.j. filter
b@ckdoor filter
b2b n/a
back alley filter
back door filter
Back-door filter
backdoor filter
backstage filter
backstage pass filter
BALL BUSTING filter
ball torture filter
bang filter
bang for your buck filter
bare filter
bare back filter
bareback filter
barely legal filter
barelylegal filter
bbbj filter
BBBJA filter
bbbjtc filter
bbbjtcim filter
bbbjtcws filter
bbbjwf filter
bbfs filter

BP-PSI-2_00012632- A2 
Document Native File Produced to PSI

App.000263
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bbj filter
bbjs filter
BD (big dick) highlight
Becky filter
bend over and be my bitch filter
bf3 filter
bfe filter
bl0w filter
blo n go filter
blow filter
blow job filter
blow pop filter
blowing filter
blowjob filter
blowpop filter
blows filter
bng filter
bnj filter
Body 2 body n/a
body slide n/a
body2body n/a
bodyslide n/a
boning filter
BOOTY n/a
Bottom too broad
bottoms up filter
boyfriend experience filter
bpg...f..e filter
breaking in filter alert
brown shower filter
Brwn Showers filter
bukkake filter
bumper services filter
bust a nut filter
c u m filter
c.u.m. filter
C.U.M.M. filter
C/U/M filter
candy stick filter
cant eat just one filter
car date filter
cat too broad
cat bath filter
catheter filter
cbj filter
cbt filter
CBT filter
CBT/NT filter
cck hungry filter
cds filter
cfs filter

BP-PSI-2_00012632- A3 
Document Native File Produced to PSI

App.000264



cheerleader filter alert
chocolate dream pie n/a
CIM filter
clean your pipes filter
cm filter
Cock filter
cock and ball bondage filter
cock and ball torture filter
come get some juicy ass filter
COME OVER ME WITH YOUR LOVE filter
come paint me filter
complete too broad
Completion filter
covered filter
covered conversation filter
covered convos filter
cream all over my face filter
creampie filter
creamy filter
cum filter
cum filter
cum. filter
CUMe filter
cuminget this FRESH-PUZZY-CAT filter
cumm filter
cunt filter
d.a.t.y filter
d.a.t.y. filter
da.ty filter
daddy filter alert
dato filter
daty filter
Deep conversation filter
deep kisser filter
deep tension release filter
deep throat filter
deepthroat filter
deepthroatyummy filter
devour your manhood filter
dfk filter
dildo   filter
dildo gag filter
dirty slut n/a
diy filter
Doggie Style filter
dome filter
doubles filter
drippin filter
dripping filter
drippy kitty filter
dryhump filter

BP-PSI-2_00012632- A4 
Document Native File Produced to PSI
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duttslist filter
edible filter
enema filter
enemas filter
enter in back door filter
enticingflavors filter
erotic rendezvous filter
explode filter
express session filter
eyeonback filter
F/S filter
face down ass up filter
face sitting filter
Facesitting filter
facial filter
fb2fb n/a
fbsm filter
FCK ME filter
felching filter
fire dome filter
Fire-ice filter
fisting filter
fkk filter
Flow-time filter
fob filter
for your pleasure too broad
forced bi filter
foreign languages filter
FOTC (fuck of the century) filter
fov filter
fresh filter alert
fresh meat filter
FS filter
fu11 serv1ce filter
Fuck filter
fuk filter
ful/serv filter
full course filter
full course menu filter
full menu filter
full release filter
Full Satisfaction filter
full service filter
Full Services filter
Full Treatment filter
full weight face sitting filter
full-service filter
FULLLSERVI filter
Fully Satisfying filter
fvck filter
G & B showers filter

BP-PSI-2_00012632- A5 
Document Native File Produced to PSI
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g shower filter
G-f-e filter
G-spot massage filter
G.F.3. filter
G.F.E filter
G.R.E.8.K filter
g.showers filter
G/F/E filter
GE..EFF..EE filter
get into the pink filter
get me juicy filter
get your ego stroked filter
get your hard off filter
get your load off filter
getting down filter
gf filter
GF E filter
GF3 filter
GFE filter
girl friend experience filter
girl friendly filter
Girl-friend experience filter
girlfriend too broad
girlfriend exp filter
girlfriend experience filter
girlfriend pleasure filter
girlfriend SPECIALS filter
girlfriendly filter
give it to me rough filter
gloryhole filter
gmdw filter
go deep filter
go in hard filter
golden baptismal shower filter
golden shower filter
golden showers filter
Golden Showers/Brown Showers filter
goldenshower filter
goldenshowers filter
Goldn Showers filter
GoNoStrings filter
Got Milk filter
gr-eek filter
gr$$k filter
gr3ak filter
gr88k filter
gre#ce filter
gre3k filter
great kisser filter
greece filter
greeeek filter

BP-PSI-2_00012632- A6 
Document Native File Produced to PSI
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Greeek filter
greek filter
grk filter
gs filter
h alfhr filter
h@@d filter
h/hr filter
h0les filter
h0rny filter
half filter
half and half filter
half hour filter
Half/hr filter
hand release filter
hand release filter
handrelease filter
hands only filter
happy ending filter
happy session filter
have~~~it~~~your~~~way filter
head filter
head doctor filter
head nurse filter
here to give you what you need when you want it filter
herpes filter
hh filter
hhr filter
hhr filter
high school filter alert
highschool filter alert
hips too broad
hj filter
hlf/hr filter
hole filter
holes filter
hoover filter
horney filter
horny filter
horny filter
hot n ready filter
hummers filter
hung filter
hung and ready to release filter
hung men only filter
I aim to please n/a
I always say yes filter
I am bow legged and have very nice rack filter
I do everything filter
I do it all filter
I do what she won't filter
I don't say no filter

BP-PSI-2_00012632- A7 
Document Native File Produced to PSI
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I enjoy being on top filter
I just love to eat caucasian meat filter
I love to too broad
I love to make it rain filter
I need your hard filter
I never say no filter
I want your cream filter
I wasn't done daddy filter
I will do all those naughty lil things your wifey won't! filter
I'll do things she won't do filter
I'll do what she wont filter
I'll get it juicy filter
I'm a bottom filter
I'm a top filter
I'm a top you're a bottom filter
Ice-fire filter
innocent filter alert
interested in breaking in the fresh meat filter
juicy too broad
juicy pink kitty filter
k!tty filter
kat filter exact word
kitti filter
kitty filter
kum filter
kum filter
kumed filter
kumm filter
lactate filter
lactating filter
lady pipe filter
let me sit on it filter
lets bone filter
lip service filter
lips only filter
little girl filter alert
lolita filter alert
lolli filter alert
lollita filter alert
Love Stick filter
lover too broad
loves bottom filter
loves to deep kiss filter
loves to ride filter
loves top filter
make love filter
make me moan filter
make you moan filter
manual end filter
Meat Stick filter
melt in mouth filter

BP-PSI-2_00012632- A8 
Document Native File Produced to PSI
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melt in your mouth not in your hand filter
milf n/a
milk filter
milking filter
milking filter
milky filter
mind blowing filter
Missionary filter
moist filter
MSOG filter
multi pops filter
multiple finishes filter
multiples filter
multipops filter
my lips and fingers filter
my tongue ring is a magical seduction ready for suction filter
n0 hol3s barred filter
nasty sanchez filter
natural conversation filter
natural convos filter
naughty (not AJ or PW) filter
nimf filter
nimfo filter
no glove no love filter
No limitations filter
no limits filter
Nookie filter
not n' ready filter
nqbs filter
nqns filter
nurse maid filter
nursemaid filter
nutcracking filter
Nymph filter
Nymph0 filter
Nymphette filter
nympho filter
nympho filter
On my knees filter
on my knees filter
on my lips filter
Oral filter
ORAL EXAM filter
ORAL EXPERT filter
Oral Fixation filter
orally filter
orgasm filter
orll filter
owo filter
P-ON PLAY filter
P.r.o.s.t.a.t.e. filter

BP-PSI-2_00012632- A9 
Document Native File Produced to PSI
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P.S.E filter
p.u.s.s.y filter
p0rn filter
panties are off filter
pegging filter
penetrating filter
petite n/a
pink filter
pnp n/a
porn filter
pounding filter
pr0st@te filter
preg highlight alert
preggo highlight alert
pregnant filter alert
prego highlight alert
prostate filter
prostate filter
prostate exam filter
prostate massage filter
prostatic massage filter
prostrate filter
PSE filter
pstar filter
pu$$i filter
pu$$y filter
pu$$y filter
pussy filter
put a sponge in my panties filter
put it in my kitty filter
Q.Q. filter
qfe filter
qk filter
qky filter
qq filter
qs filter
quickee filter
quickie filter
quicktime filter
quicky filter
quikee filter
qv filter
rape filter
rbgfe filter
Ready 2 get worked filter
ready to bust filter
ready to play with me n/a
release filter
release tension filter
release your tension filter
ride too broad

BP-PSI-2_00012632- A10 
Document Native File Produced to PSI
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ride me filter
ride this pony filter
ride your pony filter
rider filter
riding wood filter
rimming filter
rock your world n/a
roman showers filter
russian massage filter
s p I n n e r filter
sacred spot filter
safe n/a
satisfaction guaranteed filter
satisfy your needs filter
scat filter
school girl filter alert
schoolgirl filter alert
scrotal infusion filter
scrotal infusions filter
sensual satisfaction filter
sex filter exact word
sexygfes filter
sey (sex) filter exact word
shemale experience filter
shiftmaster filter
shoot all your hot stuff all over me filter
short session filter
shower shows filter
showers filter
ski n/a
skwirt filter
slip n slide filter
slow strokes filter
slurp filter
slurp slurp filter
slurpy filter
slut n/a
slut! Ill have u squirting! filter
SME ?
snow bunny n/a
snowball filter
snowbuni n/a
snowbunni n/a
snowbunny n/a
soak my kitty filter
soakd filter
soaked filter
soaking filter
sot filter
specialist n/a
spiner filter

BP-PSI-2_00012632- A11 
Document Native File Produced to PSI
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spinner filter
spinner filter
splash on buzzims experience filter
squ!rt filter
squirt filter
squirter filter
squirting filter
squrrrt filter
squrt filter
stimulation n/a
str^p on pl^y filter
strap action filter
strap on filter
strap on play filter
Strap-on filter
Strap-on Training filter
Strapon filter
stroke you filter
stuff me like a turkey filter
Suck filter
suckable filter
suction filter
super head filter
super soaker filter
superdome filter
swallow filter
swallows filter
sWeET n/a
switch n/a
T-E-R filter
T.E.R filter
T.E.R. filter
take a l-o-a-d filter
take a load off on me filter
take it all filter
take your load off filter
teenage filter
temporary girl friend filter
TER filter
they both do everything and are very eager to please filter
thick end for you to cream in filter
threesome filter
tight filter
tight filter alert
tite filter
tnt explosive filter
toftt filter
tongue massage filter
Top too broad
Top of your to do list filter
top/bottom filter

BP-PSI-2_00012632- A12 
Document Native File Produced to PSI
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touch and explore filter
touch my kitty filter
transexual experience filter
trip to the islands filter
triple x filter
tubaholic filter
tuma filter
twice (next to pricing) too broad
twink n/a
twinkie n/a
un covered filter
uncovered filter
uncovered filter
uncovered services filter
unsafe n/a
until you're ready to let go filter
vip experience na/
vip service n/a
VIP two cup special filter
vv3t (two v's) filter
W 3 t filter
w3+t filter
w3t filter
w3t! filter
w3tt filter
w3tt filter
water sports filter
watersports filter
wbj filter
welcum filter
wet filter
wett filter
wett filter
wetter filter
wetter filter
what she won't do, I will filter
will please your every need filter
willing to please filter
wink filter
with a very cute little kitty filter
with all the benefits filter
with benefits filter
wrapper on candy filter
x plode filter
x x x filter
x x x star service filter
x/x/x/ filter
xxx filter
xxx filter
xxxplosive filter
xxxstar filter

BP-PSI-2_00012632- A13 
Document Native File Produced to PSI
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yes papi n/a
ymmv filter
yoni filter
young filter alert
your girl next door thats always willing to please a neighbor filter
Yung filter alert

BP-PSI-2_00012632- A14 
Document Native File Produced to PSI
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From: 
Sent: 
To: 
Subject: 
Attachments: 

Andrew Padilla 
'vVednesday, Febt'uafy 23, 2011 1: 19 Aivi 
Cari Ferrer 
Re: TASK 1: List of stiip out Oi banned terms 
Phiase List 022211.xls 

on behalf of Andrew Padilla 

attached is the latest greatest version of the !ist. i'm on board for '.-vhatever you need. screenshots, example user 
reports, you name it. you've got me and i've got joye and adam. 

Andrew Padilla 
Operations Manager 
Backpage.com ! Viiiage Voice Media 

»>On 2/22/2011 at 5:43 PM, Carl Ferrer wrote: 
I have to gather info for this presentation to 1'1v1v1c:v. ~o. 1 rn sorry to ootller you with these requests. 'vVhen Larkin 
asked if I had anyone to help me, I said I really only have Andrew. 

Task 1: 
I need a nst of banned 1 str;pped out adult terms and/or the many deviations of the terms. 

I u1nn1t ho h~ntiinn it n11t h11t I m-:::iiu n1 into frnm it uthon rininn mu nrocant~tinn 
I ••VII ... VY llUll\.A tll )d " · Vll,A\.f IJV\. I lllVJ yvv .. v llVlll I\. l'YllVll UVlll~ '''] .., .vvv.11\.VUV•• · 

- earl 

CONFiDENTiAL BP-PSi-2_000·i2632 

From: 
Sent: 
To ; 
Subject : 
Attachments : 

Andrew Padilla 
Vvednesday. Fe'"""" 
Carl Ferrer 
Re: TASK 1: Lis1 of strip out or banned terms 
Phrase List 022211.:.:15 

behalf of Andrew Padilla 

attached is the latest greatest version of the list i'm on board for whatever you need. screenshots, example user 
reports. you name it. you've got me and !'ve got joye and adam. 

And rew l'~dilla 

Med •• 

wrote: »> On 2122/2011 at 5:43 PM, Carl F.",.,· 
I have to gather info for this presentation I you with these requests. When Larkin 
asked if I had anyone to help me, I s(lid I re(lily only have Andrew. 

Task 1: 
I need a list of banned, stripped out adult terms and/or the many deviations of the terms. 

! won't be handing it out, but! may quote from it when doing my presentation . 

- carl 

CONFiDENTiAL BP-PSi-2_000·12632 

App.000276
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For $310001 Backpage*com Allowed Us to 
dvertise This 13-Year-Old Across the U$S0 

® Ad took less than 5 minutes to 
post across hundreds of cities 

® Ad image was posted online 

instantaneously 

@ All personal information about 
the poster was fabricated 

® All credit card information was 
anonymous 

® Ad received over 30 calls within 
7 minutes of being placed 
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For $3/0001 Backpage*com lIowed Us to 
dvertise This 13-Year- Id Across the U$S0 

@ Ad took less than 5 minutes to 
post across hundreds of cities 

@ Ad image was posted online 
instantaneously 

@ All personal information about 
the poster was fa bricated 

@ All credit card information was 
anonymous 

@ Ad received over 30 calls within 
7 minutes of being placed 

App.000277



From: suppori@ViiiageVoiceiviedia.com 
Seni: 012 10:09 Pivi 
To: 
Subject: [Backpage.com 0013628]: user activity reports 

The following issue has been CLOSED 

http://tasks.vvmedia.com/view.php?id=13628 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status~ 

Task Type: 
Task Activity: 
Task scope: 
Source: 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Summary: 
Description: 

padillaa 
vaughtj 

Backpage.corn 
13628 
backpage.corn 
always 
minor 
normal 
closecl 
support 
Open 
small 

reopened 

03-01-2011 17:23 MST 
10-24-2012 14:08 MST 

user activity reports 

Is it possible to generate a report based on hoi-J many ads \·Jere vic\·Jcd and edited by each 
individual bp username? 

Example: 

User!Date!Time!Ad Updated 
bp15l3-1-11j510pmlNo 
bp15j3-1-11js11pmjNo 
bp15l3-1-11l512pmlYes 

and: 

UserlDatelTotal Ads ViewedlTotal Ads Updated 

COMF! DE~!T!.A.L BP-PS!-017498 

From: suppori@ViiiageVoiceiviedia.com 
Seni: 012 10:09 PM 
To: 
Subject: [Backpage.com 0013628]: user activity reports 

The following issue has been CLOSED 

http://tasks.vvmedia.com/view.php?id=13628 

Reported By: 
Assigned To: 

Project: 
Issue 1D: 
Category: 
Reproducibility: 
Severity: 
Pt"'iopity: 
Status ~ 

Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Summary: 
Description: 

padillaa 
vaughtj 

Backpage.com 
13628 
backpage.com 
always 
minor 
noPtllal 
closecl 
support 
Open 
Small 

reopened 

03-01-2011 17:23 MST 
10-24-2012 14:08 MST 

user activity reports 

Is it possible to generate a report based on hm"J many ads ~·Jcrc vic~·Jcd and edited by each 
individual bp username? 

Example: 

User!Date!Time!Ad Updated 
bplS!3-1-11!S10pm!No 
bp15j3-1-11j511pmjNo 
bp1SI3-1-11IS12pmIVes 

and: 

UserlDatelTotal Ads ViewedlTotal Ads Updated 

CO~!F! DE~!T!.A.L BP-PS!-017498 

App.000278



From: 
Subject: 

Date: 

Carl Ferre~ 
NCMECun~ 
March 2, 2011 11 :52:15 AM MST 

l'v'l.lN30 l.:INO:::> 

To: Simrin Hooper········· Jim Larkin············· Scott 

NCMEC posted 8 under aged pies. We have not found all of them. 

We did find the national ad: 
Posted in all cities for $2997.45 by Maria Stone, 
They included the phone numberl•••• 

The ad link is below. It appears live but is actually ghosted: 
http://phoenix.backpage.com/FemaleEscorts/ready-for-some-fun-18/12833625 

Ad history: 
1. Original Posting date: Friday, February 25, 2011 at 12:55 pm. 
2. Moderated (Tier 1): Approved by at47 at 2011-02-25 12:56:35 (INDIA) 
- A review of the post shows the moderator followed our guidelines 
- II is likely our Tier 2 moderators would have also approved it. 
3. A fraud alert email was triggered on the post at February 25, 2011 12:56:46 PM 
4. The ad was ghosted by staff as suspected fraud on February 25, 2011 at 12:58 pm 
- The ad was live less than 2 minutes. 
- NCMEC reports 30 phone calls. This is possible. 
5. The credit card charge was not settled and invoice marked as a fraud by our accounting staff (bp1) on Friday February 25, 2011 at 1 :04 pm. 

Policy change recommendation: 
It would be good to have also included a NCMEC report in the process above. 
We should report underaged pies whether they are scammers or real ad posters. 
In other words, report to NCMEC much more aggressively (blurred or not blurred) pies that could be underaged. 

I asked Andrew to move forward on this task. 

From: 
Subject: 

Date: 

CarlFerre~ 
NCMECun~ 
March 2, 2011 11 :52:15 AM MST 

l'v'I.lN30 1.:1 NO:) 

To: Simrin Hooper ••••••••• Jim larkin ............. Scott 

NCMEC posted 8 under aged pics. We have not found all of Ihem. 

We did find the national ad: 

Posted in all cities for $2997.45 b.Y.M.a.rI.·a.s.t.on.e., 
They included the phone number. 

The ad link is below. It appears live but is actually ghosted: 
http://phoenix.backpage.comlFemaleEscorts/ready-for-some-fun -18112833625 

Ad history: 
1. Original Posting date: Friday, February 25, 2011 at 12:55 pm. 
2. Moderated (Tier 1): Approved by al47 aI2011-02-25 12:56:35 (INDIA) 
- A review of the post shows the moderator followed our guidelines 
- II is likely our Tier 2 moderators would have also approved it. 
3. A fraud alert email was triggered on the post at February 25, 2011 12:56:46 PM 
4. The ad was ghosted by staff as suspected fraud on February 25, 2011 at 12:58 pm 
- The ad was live less than 2 minutes. 
- NCMEC reports 30 phone calls. This is possible. 
5, The credit card charge was not settled and invoice marked as a fraud by our accounting staff (bpi) on Friday February 25, 2011 at 1 :04 pm. 

Policy change recommendation: 
II would be good 10 have also included a NCMEC report in the process above. 
We should report underaged pics whether they are scammers or real ad posters. 
In other words, report to NCMEC much more aggressively (blurred or not blurred) pics that could be underaged. 

I asked Andrew to move forward on this task. 
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From: Andrew Backpage 

Sent: Wednesday, June 08, 201112:18 AM 
To: Carl Ferrer 
Subject: Re: Grand Jury Subpoena for Ad #4938884 

i've actually seen that before and we edited it out. i chalked it up to poor taste on the part of the poster. how do 
you feel about me 404'ing all of those ads and blocking the card? 

Andrew 

On Tue, Jun 7, 2011 at 4:03 PM, Carl Ferrer wrote: 

---------- Forwarded message ---------
From: Carl Ferrer 
Date: Tue, Jun 7, 2011 at 5:43 PM 
Subject: Fwd: Grand Jury Subpoena for Ad #4938884 
To: Andrew Padilla 

Andrew, 
Do a search on google. The one below worked best. 

"amber alert" site:pa~_kpage.~om inurl:FemaleEscorts 

I had Dan add it to strip out. 

Begin forwarded message: 

From: Carl Ferrer 
Date: June 7, 2011 5:16:34 PM CDT 
To: "Dave Torsiello" 
Subject: Re: Grand Jury Subpoena for Ad #4938884 

Looks like they edited their post and removed the "amber alert" reference. Maybe they received a bunch of 
complaints. 

I found another post by this user: 
http://dallas.backpage.com/F emaleEscorts/arnber-alert-arnber-alert-have-you-seen-rne-21/13156420 

I sent a pdf in case the user edits the post. The report you received at your office was accurate. 
This is either a horrible marketing ploy or some kind of bizarre new code word for an under aged person. 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00014026 

From: 
Sent: 
To: 
Subject: 

Andrew Backpage ~IIIII!I~!II!IIII ••• 
Wednesday, June 08, 201112:18 AM 
Carl Ferrer 

Re: Grand Jury Subpoena for Ad #4938884 

i've actuall y seen that before and we edited it out. i chalked it up to poor taste 00 the part of the poster , how do 
you feel about me 404'ing all of those ads and blocking the card? 

Andrew 

On rue, lun 7, 20 11 at 4:03 PM, Carl FerTer 

---------- F orwarded ~~~ 
From: Carl •• 'e .... 

Date: Tue, luo 7, 20 11 at 5:43 PM 
Subject: Fwd: Grand Jury Subpoena for Ad #4938884 
To: Andrew Padilla 11 ••••••••••• 

Andrew, 
Do a search on google. The one below worked best. 

"amber alert" site:backpage.com inurl:FemaleEscorts 

L had Dan add it to strip out. 

Begin forwarded message: 

From: Carl Ferrer 
Date: June 7, 201 
To: "Dave Torsiello" 
Subject: Re: Gr;md 

Looks like they edited their post and removed the "amber alert" reference , Maybe they received a bunch of 
complaints, 

I found another post by this user: 
http://dallas,backpage.comIFemaleEscorts/amber -alert-amber -alert -have-you-seen-me-2l / 13 1564 20 

r sent a pdf in case the user edits the post , The report you received at your office was accurate, 
This is either a horrible marketing ploy or some kind of bizarre new code word for an under aged person, 
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I instructed my engineers to ad "Amber Alert" in any adult posting to be on our forbidden list of terms. 
And, I will have my moderators review any existing postings with this term and possible send out NCMEC 
reports. 

Thanks for bringing it to my attention. 

- earl 

On Jun 7, 2011, at 4:30 PM, Dave Torsiello wrote: 

Hi Carl. 
I'd love to be able to attend the conference! 
I j ust received a Backpage ad information from my boss in reference to the ad URL. The ad Posting ID is 13233802 
dallas. The URL shows to be (from the email we received) http: //dallas.backQaqe.com/FemaleEscorts/amber-alert
~mb.er-alert-amber-a lert-have-yQu-s~ll:Qheonix-20/1323_3802 
The concern from the person who sent this to our office is that the Amber Alert system is being exploited. 
When I pull the ad up, the URL doesn't show any of the "Amber Alert" as shown above. Do you have any information 
that could help me out with this? 
Thanks a bunch Carl. 
Talk to you soon. 
Dave 

Sergeant Dave Torsiello #335 
Human Trafficking Unit 
Law Enforcement Division 
Office of the Attorney General 

Desk: 
Cell : 
Fax: 
e-mail: 
>>> Carl Ferrer 6/7/2011 4:15 PM >>> 
John, 
Thanks. My records dept will process asap. 

BlW: I plan to have a work shop at the Crimes Against Children Conference in Dallas this August. 

Perhaps I will see you both there. 

- earl 

On Jun 7, 2011, at 4:03 PM, John Schneemann wrote: 

See attached. Thanks for all of your help. 

Sgt. John Schneemann #330 
Law Enforcement Division 
Human Trafficking Unit 
Office of the Texas Attorney General 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 
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r instructed my engineers to ad "Amber Alert" in any adult posting to be on our forbidden li st oftenns. 
And, I wi ll have my moderators review any existing postings with this term and possible send out NCMEC 
reports. 

Thanks for bringing it to my attention. 

~ carl 

On Jun 7, 2011 , at 4:30 PM, Dave Torsiello wrote: 

Hi Carl . 
I'd love to be able to attend the conference! 
I j ust received a Backpage ad information from my boss in reference to the ad URL. The ad Posting ID is 13233802 
dallas. The URL shows to be (from the emajl we received) httD: lldallas.backpage.com/FemaleEsCQrts/amber~a lert
amber-alert-amber-alert-have-you-seen-pheonix-20/13233802 
The concern from the person who sent this to our office is that the Amber Alert system is being exploited. 
When I pull the ad up, the URL doesn't show any of the "Amber Alert" as shown aoove. Do you have any information 
that could help me out with this? 
Thanks a bunch Carl. 
Talk: to you soon. 
Dave 

Sergeant Dave Torsiello #335 
Human Trafficking Unit 
Law Enforcement Division 

General 

»> 
John, 

6/7/2011 4:15 PM » > 

Thanks. My records dept will process asap. 

8T\'V: I plan to have a work shop at the Crimes Against Children Conference in Dallas this August. 

Perhaps I will see you roth there. 

- carl 

On Jun 7, 2011, at 4:03 PM, John SChneemann wrote: 

See attached. Thanks for all of your help. 

Sgt. John SChneemann #330 
Law Enforcement Division 
Human Trafficking Unit 
Office of the Texas Attorney General 
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Tel 
Fax 
Cell 
<im4512_20110608_054059.pdf> 
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From: 
Seni: 
To: 

SteveSuskinlllllllllllllllllllllllllllllllllll 
ivionday, June 13, 2011 5:18 Pivi 
Carl Ferrer 

Subject: Re: browardpalmbeach.backpage.com: COt.JFIDEt.JTIAL/PRIVILEGED ATT'{-CLIEt.JT 
CO~v1~v1U~~ICATIO~~-

Try this. 

Back-page.com cannot \reri~y the infor111ation you have provided. !fyou ha\re evidence ofi1lega1 act1vity, please 
notify the appropriate law enforcement agency. Thariks. 

On Jun 13, 2011 8: 19 Afvf, 11 Carl f:errer" \\'rote: 
>Hey Steve, 
> A person keeps reporting a user that posted on ot1r site for being arrested for prostitution. 
> He lceeps contacting ,A~nthony Gordon. 
> 
>In my opinion and arrest is not a con\i'iction. This user is not a police ott1cer. So, I believe our reply to this 
user should be as fo11ows. 
> 
> 11 please contact your local police dept and report this posting. 1' 
> 
> l\lotn1ng 1 tne post appears illegal. 
> 
> http• I /bro ward paimb each. backpage. co llllBody Rubs/ sexy-green-eyed-b io nde-beauty-3 6dd-good-reviews
J'illQ965800 
> 
> Please send us your recon1n1endation 
> 

> - earl 
> 
>On Jun 13, 201 !, at 8:1 ! iA~M, iA~rithony Gordon \vrote: 
> 
.->.-> 11e also ierr a •.rm ano 010 a fo110\v up call. I told him that it \Vas sent to the appropriate people regarding 
backpagc.co1n. He d1d not scc1n satistlcd vvith 1nay ansvvcr. 
> 
> he continues to send ....... ignore? 
> 

~:_>>L~~~~~~~j_~-~~~f.~!.-~~-~-(~~~-~)i.J6~91201: s·1~¥~1\f~:.> . . . . . _ 
c> Vear lVlr. UOrdon, your dlSCret1on and COnt1dent1allty \VOUld be apprc1ated concerning thlS lTianner. 
> 
> Sexy green eyed blonde beauty- 3600 - good reviews 
> 
> Sensual AfID therapteuc body rub 
> 5'6 11 135 3600 natural and sens1tive 
>(good reviews on INDIBOARD) 
> 
> /\/\/\/\/\/\/\/\/\/\ /\/\ /\/\ /\/\/\ /\ /\/\/\/\ /\/\ /\/\ /\/\/\ /\ 
:-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·· ' . 
1 Redacted for Privacy ! 
l·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·j 

BP-PS!-2_00012779 

From: 
Seni: 
To: 

SteveSuskinllllllllllllllllllllllllllllllllll1l 
ivionday, June 13, 2011 5:18 PM 
Carl Ferrer 

Subject: Re: browardpalmbeach.backpage.com: CONFIDENTIAL/PRIVILEGED ATTY-CUENT 
COMMUNICATIO~~. 

Try this. 

Back-page,com cannot verWy the information you have provided. !fyou have evidence ofillegal activity, please 
notify the appropriate law enforcement agency. Thanks. 

On Iun 13, 2011 8: 19 Al'vf, "Carl rerrer" 
> Hey Steve, 
> A person keeps reporting a user that posted on our site for being arrested for prostitution. 
> He keeps contacting Anthony Gordon. 
> 
> In my opinIon and arrest is not a conviction. This user is not a pollee ottlcer. So, I believe our reply to this 
user should be as rol1ows. 
> 
> "please contact your local police dept and report this posting_ II 
> 
> Notnmg 1 tne POSt appears illegal. 
> 
> http.!!browardpaimbeach. backpage. co IllIEody Rubs! sexy -green-eyed -b io nde-beauty-3 6dd -good -reviews-
3'5l10965800 
> 
> Please send us your recommendation 
> 

> - carl 
> 
> On Jun 13,2011, at 8:11 AJ"f, A~l1thony Gordon wrote: 
> 
// tie also len a vm ana 010 a fOllO'.V up call. I told him that it '.vas sent to the appropriate people regarding 
backpagc_coIn_ Hc dId not SCCln satistlcd vvith Inay ansvvcr. 
> 
> he continues to send ....... ignore? 
> 

~::> L~~~~~~~I~·~~I~!..~~·~·(~~~.~¥J6~9/20 1 : S- 1 ~¥ ~~vf ~:_> . .. .. _ 
c> Dear Nir. voraon, your aIscretIon ana contlaentlallty \VOUla be apprcIatea concernIng thIS Inanner. 
> 
> Sexy green eyed blonde beauty- 3600 - good reviews 
> 
> Sensual MID therapteuc body rJb 
> 5'6" 135 36DD natural and sensitIve 
> (good reviews on INDlBOARD) 
> 
> 1\/\/\1\/\/\/\1\/\/\ /\/\ /\/\ /\/\/\ /\ /\1\/\/\ /\/\ /\/\ /\/\/\ /\ 

:--._._._._._._._._._._._ •.•.•.•.•.•...•.•.•.•... , . . 
1 Redacted for Privacy! 
l ............................................... j 

BP-PS!-2_00012779 
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> 
> To view this posting, please click the link below: 
> httn: / /hrnwa n1 na Im h eac, h. ha.cknarre c,o m/Rorlv R 11 hs/ sexv-rrreen-everl-h Io nrl e-heai 1tv-l 6rl rl-rroorl- reviews-

3 5/l 0965800 
> 
> 

> 011 Jun 10, 2011, at 8:06 Mvf, Carl Ferrer wrote. 
> 
>>Thanks. 
>> 
->--> i~or sure lI is legir since rhe ema11 a1a not come from a police dept. I also cou1a nor conr1rm it on the local 
police dept. vveb site. 
>> 
>> 
>> - earl 
>> 
c>~> Un Jun iO, 20i 1, at 9.42 LA_J_\Ji, _,_A,._nthony Gordon \VfOte: 
>> 
>>>I received these this morning. 
>>> 
>>>Anthony Gordon 
>>> Publisher 
>>> J'.~cvv Times HrovvTard Palm Beach 
>>> 
>>> 
>>> 
>>> 
>>> 
>>> <IlvfAGE.nrv1P> 
>>> 
>>> Fan/Follow/Friend/Like 
>>> <Il\1i1:o.GE.png> <Il\1i1._GE.png> <Il\1i1._GE.png> <I:rv1i1._GE.gif> 
>>> 

> > > F fOlTI: L.~~-~-~-~~-~-~-~-~-~~-~~~~~~(~~-~.Y.-~J 
>>>Dale: june 9 2011 3.19.13 Pivi CDT 
>>>To: 
>>> Subject: .bIQlY_~r_Qp_~~lm_b_~-~r_h_._Q~_~_k_p_~g~---~_Qm: (body rubs): Sexy green eyed blonde beaut:,r- 36DD - good 
rev1ew·s 
> > > R~ep l y-To: ~--·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·· 

: Redacted for Privacy i 
i.·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·--~ >>> 

>>> 
>>>Dear Mr. CTordon, this is to infOrm you,!~~!L~!-~~=~:~d~t~-~-~-~-:~~---"~~s been arrested fOr prostltutlon by the (~oral 
Springs Police Dept. Brov1ard County Casefl_~~~-~~~~-~.!.~~--~-~'.:.~_c_¥.__j 
>>> 
>>> Sexy green eyed bionde beauty- 36DD - good reviews 
>>> 
>>> Sensual AND therapteuc body rub 
>>> 516 11 135 36DD natural and sensltlve 
>>>(good fC\liCV\''S on Il-IDIBOAPJ)) 
>>> 
> > > /\/\/\/\/\/\/\/\/\/\/\/\/\/\/\/\/\/\ /\/\/\/\/\/\/\/\/\/\/\/\ 
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> 
> To view this posting, please click the link below: 
> http://hrowa rei pa I m h eac h _ hac:kpagp._ co m/Rorlv R 11 h~1 sexv -grep.n-everl-h I 0 nrl e-heHutv-16c1 rl-gnnrl- fevi e\\IS-

3 5/l 0965800 
> 
> 

> On Jun 10,2011, at 8:06 Arvl, Carl Ferrer wrote. 
> 
» Thanks. 
» 
->--> l~OI sure 1I lS legiT since Ihe emall alG not come from a police dept. I also COUlQ nOT connrm it on the local 
police dept. web site. 
» 
» 
» - carl 
» 
c>~> un lun 10, 2011, at 9.42 La.Jvi, LA1nthony Gordon \vrote: 
» 
»> I received these this morning. 
»> 
»> Anthony Gordon 
»> Publisher 
»> Ncvv Times Hrovvard Palm Beach 
»> 
»> 
»> 
»> 
»> 
»> <]}vfAGE.nrv1P> 
»> 
»> Fan/Follow/Friend/Like 
'»> <Il\1l~1GE.png> <Il\1i11GE.png> <Il\1i11GE.png> <HvLA1GE.gif> 
»> 
»> From: L.~~_~.~_~~_~_~.~_~_~~.~~~~~~(~~_~i~J 

»> To: 
»> Subject: hIQlY~Ldp_~~lnlbg_~rJ1J~~H~1~Ji_~g~_._~_Qm: (body rubs): Sexy green eyed blonde beauty- 36DD - good 
reVIews 
> > > Rep 1 y -To: ~.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-._._._., 

: Redacted for Privacy i 
i.._._._._._._._._._._._._._._._._._._._._._._._._._._._._._.~ »> 

»> 
»> Dear Mr, Gordon, this is to inform YOU,!~~!L~!_~~-,"~:~d~f~_~_~_~_:~~-",,~~s been arrested for prostltutlon by the Coral 
Springs Police Dept. Brov/ard County Caset~~~_~~~~_~.!.~~._~.~~:.~_cX.J 
»> 
»> Sexy green eyed bionde beauty- 36DD - good reviews 
»> 
»> Sensual AND therapteuc body rub 
»> 516" 135 36DD natural and sensitive 
»> (good rcvicv\"s on ll-IDIBOARD) 
»> 
> > > /\/\/\/\/\/\/\/\/\/\/\/\/\/\/\/\/\/\ /\/\/\/\/\/\/\/\/\/\/\/\ 
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---...0 - . . . - - . 
,... '"i Keaactea ror Privacy 
> :>;;-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-· 

>>>To view this posting, please click the link below: 
> > > http ://bro\.vardpa11n beach. back page. com/Body Rubs/ sex y-green-eyed-b 1onde-beauty-3 6dd-good-rev1 e\.v s-
35/1096580 
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"'-.0 _ _ _ _ _ __ 
.--- 'i Keaactea Tor Privacy 
> :>;:;--------------------------------------

»> To view this posting, please click the link below: 
> > > http://bro\vardpal1TI beach_ back page_ com/Body Rub s/ sex y -green-eyed -b 1 onde-beauty-3 6dd -good -revl ev~' s-
1-')/109f,-,)RO 
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From: 
Sent: 
To: 
Cc: 
Subject: 

Looks good to me. 

Dan Backpage 
Friday, July 08, 2011 6:30 PM 
Andrew Backpage 
Carl Ferrer; Dan Hyer; Andrew Padilla 
Re: Photo ID and Age verification requests (version 2) 

On Fri, Jul 8, 2011 at 12:22 PM, Andrew Backpage 
It looks good to me. 

wrote: 

I do want to mention, between us, that a photo ID verification system, whether in-house or third party, will not 
only be easy to get around but would also create a false sense of security for everyone. I feel that if we had this 
system riddled with loopholes in place, we might stop reporting to NCMEC as aggressively. What we're doing 
now puts us in a position to review actual ads and more of them. 

And even if an age verification system was a deterrent to someone hoping to post an ad on Backpage to traffic a 
minor, it doesn't mean they're going to stop trying to traffic a minor. It only means they won't be doing it on our 
site where Backpage, NCMEC and law enforcement are in the best position to put an actual stop to the crime. 

Seattle Police and Kutcher want a salve when we're already offering a solution. 

Andrew 

On Fri, Jul 8, 2011 at 9:57 AM, Carl Ferrer 
Am I missing anything here? 

Begin forwarded message: 

From: Carl Ferrer 
Date: July 8, 2011 11:20:10 AM CDT 
To: Carl Ferrer 

wrote: 

Subject: Fwd: Photo ID and Age verification requests (version 2) 

Begin forwarded message: 

From: Carl Ferrer 
Date: July 8, 2011 10:55: 13 AM CDT 
To: Tracey Mendrek , Dennis Culloton 

Cc: Jim Larkin 
Subject: Photo ID and Age verification requests 

CONFIDENTIAL BP-PSl-018240 

From: 
Sent: 
To: 
Cc: 
Subject: 

Looks good to me. 

Dan Backpage 
Friday, July 08, 
Andrew Backpage 
Carl Ferrer; Dan Hyer; Andrew Padilla 
Re: Photo ID and Age verification requests (version 2) 

On Fri, Jul 8, 2011 at 12:22 PM, Andrew Backpage 
It looks good to me. 

I do want to mention, between us, that a photo ID verification system, whether in-house or third party, will not 
only be easy to get around but would also create a false sense of security for everyone. I feel that if we had this 
system riddled with loopholes in place, we might stop reporting to NCMEC as aggressively. What we're doing 
now puts us in a position to review actual ads and more of them. 

And even if an age verification system was a deterrent to someone hoping to post an ad on Backpage to traffic a 
minor, it doesn't mean they're going to stop trying to traffic a minor. It only means they won't be doing it on our 
site where Backpage, NCMEC and law enforcement are in the best position to put an actual stop to the crime. 

Seattle Police and Kutcher want a salve when we're already offering a solution. 

Andrew 

On Fri, Jul 8, 2011 at 9:57 AM, Carl Ferrer 
Am I missing anything here? 

Begin forwarded message: 

From: Carl Ferrer 
Date: July 8, 2011 
To: Carl Ferrer 
Subject: Fwd: Photo ID and Age verification requests (version 2) 

Begin forwarded message: 

Dennis Culloton 

Cc: Jim Larkin 
Subject: Photo 10 and Age 
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From: 
Sent: 
To: 
Subject: 

freak and ask her out 

Andrew 

Andrew Backpag 

Tuesday, August 09, 201111:12 PM 
Sara Backpage 

Re: deleted 

On Tue, Aug 9, 2011 at 2:58 PM, Sara Backpage wrote: 
yea she looks passable but I dont like that term at all, I think Ashton Kutcher wld freak too! ! haha 

On Tue, Aug 9, 2011 at 2:3 1 PM, Andrew Backpage wrote: 
good call. i'm not comfortable editing the word "teen" even though she looks 25 to me .. 

Andrew 

On Tue, Aug 9, 2011 at 2:20 PM, Sara Backpage wrote: 
This one has the word Teen in the Title: 
b11P-JL~q_min. ttl~J1der_9_~J~_ba9kQ~~-9otn/ 9.illj_m~/ ~J~~filfl e9si11dit8.d '] o id_::: 14 3 41HQ_Q&jd:::Yf'!!Y!_::_ 
2cb34915a2be8d4e276b9317baa4e22f-1312856881 

The generous men ones I forgot were allowed, I spaced it. 

On Mon, Aug 8, 2011 at 10:51 PM, Sara Backpag wrote: 

From Q: 

http://admin.southbend.backpage.com/online/classifieds/EditAd?oid=4753960&id=www
a8ec313d8d9e624dce2fl03e18ebe538-1312838863 

http:// admin. lasvegas. backpage. corn/ online/classifi eds/EditAd? oid=5 l 9695 3&id=www
Zl~id49.-2Ql~f9..~Q.6~7.2.§J§9..9_9.~..Q.1£®.f:l.llLQfil1QQ.1 

h!!p_;//filtminJU~_y_d~@1~biJ:Qkp~~~.Qmf911lill~L~J~.$_fil.f~9~lE.dj.1A..J!_?_Q_!!1=:::1414~4-Q_Q&!Q.=::=~-= 
2cb34915a2be8d4e276b9317baa4e22f-1312856881 

http://admin.lasvegas.backpage.com/online/classifieds/EditAd?oid=5139737&id=www-
0708dlac6cla863720cfadd21e57bab5-1310145198 
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From: 
Sent: 
To: 
Subject: 

freak and ask her out 

Andrew 

Andrew Backpag"l!lllllllll!lll!lll!lll!l ••• 
Tuesday, August 09, 201111:12 PM 

Sara Backpage 
Re: deleted 

On Tue, Aug 9, 20 II at 2:58 PM, Sara B' adpa!le 
yea she looks passable but I dont like that term at Ashto,n ", u!Cn", wid freak too!! haha 

On Tue, Aug 9, 20 II at 2:3 1 PM, Andrew Ilackpl'ge 
good ca ll. j'm not comfortable editing the word 

Andrew 

On Tue, Aug 9, 20 11 at 2:20 PM, Sara Ba<;kpage 
This one has the word Teen in the Title: 

to me .. 

ht.!.n :l / ad mi n. ftlauderdal e. backpage. com! onl i ne/ c1assifi edslEditAd?o id= 14348460& id=www-
2cb349 1Sa2be8d4e276b93 17baa4e22f-1 31285688 1 

The generous men ones 1 forgot were allowed, I spaced it . 

On Man, Aug 8, 2011 at 105 1 PM, Sara Ba ,ck~,ag, wrote: 

From Q: 

http://admin.southbend.backpage . com! onl inel classi fieds/Ed it Ad?oid=4 7 5 3 960&i d =www
a8ec313d8dge624dce2f103e 18ebe538- 13 12838863 

http://admin.lasvegas.backpage. co m! onl inel dassi fi edS/Edi tAd? oid= 5 I 96953& id=www
Zl]iQQ26Ql]j)l,Iill,66~Ql69,9d~J-,dbf-IJJ.LQ86QQ.l 

bHP :I{Mtm.i!lJll~JJIt~!t<!!~b.ft~l<-p~g~,J~.QmL~·mLi.n~k@s_$jf~d¥E.g_i1~it?i)_!d=::141~t[1JiQ&jd_,::, w:ww...: 
2cb349 15a2be8d4e276b93 17baa4e22t: 13 1285688 1 

b.1!p:/ lad min. Jasvegas. backpage. co m/on 1 j ne/d assi fi edslEd i t Ad? oid= 5 139737& i d=www-
0708d I ac6c la863720cfadd2 Ie57bab5- 13 1 0 145 198 

1 
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Thanks! 
Sara 

Thanks! 
Sara 

Thanks! 
Sara 
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Thanks! 
Sara 

Thanks! 
Sara 

Thanks! 
Sara 
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From: 
Sent: 
To: 
Subject: 

Sara Backpage 
Wednesday, August 17, 201111:43 PM 
Andrew Backpage 
Re: banned terms 

Thanks, I dont want to over send and/or under send. 

On Wed, Aug 17, 2011at3:36 PM, Andrew Backpage 
no. you wouldn't have to reach out to more people for everyday reports. 

if you ever run into anything super bad though, i would email all 4 of us. 

i'm talking, real unmistakable child stuff 

Andrew 

On Wed, Aug 17, 2011at2:23 PM, Sara Backpage wrote: 

rote: 

From Violation Queue: I send it to u in that list of deletes. If from Abuse: Leave unread and "star" it. Ifl come 
across an ad separate of these two I send a link to you or Joye. 

I just didnt know ifl shld cc all the others in the Queue deleted email? 

On Wed, Aug 17, 2011 at 2: 17 PM, Andrew Backpage 
what do you do now when you think something should be reported? 

Andrew 

On Wed, Aug 17, 2011at2:00 PM, Sara Backpage 
Hello, 

wrote: 

wrote: 

When I send u my violation queue deletes do u want a separate email with ads that fall into this category? 

Thank you! 

On Wed, Aug 17, 2011at11:03 AM, Andrew Backpage 
All: 

I've un-banned: hung 

and 

naughty 
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From: 
Sent: 
To: 
Subject: 

Sara Backpage 
Wednesday, Aug 
Andrew Backpage 
Re: banned terms 

Thanks, I dont want to over send and/or under send. 

On Wed, Aug 17,2011 at 3:36 PM, Andrew Backpage 
no. you wouldn't have to reach out to more people for everyday reports. 

if you ever run into anything super bad though, i would email all 4 of us. 

i'm talking, real unmistakable child stuff. 

Andrew 

On Wed, Aug 17,2011 at 2:23 PM, Sara Backpage wrote: 
From Violation Queue: I send it to u in that list of deletes. If from Abuse: Leave unread and "star" it. If! come 
across an ad separate of these two I send a link to you or Joye. 

I just didnt know if! shld cc all the others in the Queue deleted email? 

On Wed, Aug 17, 2011 at 2: 17 PM, Andrew Backpage 
what do you do now when you think something should be reported? 

Andrew 

On Wed, Aug 17,2011 at 2:00 PM, Sara Backpage 
Hello, 

wrote: 

wrote: 

When I send u my violation queue deletes do u want a separate email with ads that fall into this category? 

Thank you! 

On Wed, Aug 17,2011 at 11:03 AM, Andrew Backpage 
All: 

I've un-banned: hung 

and 

naughty 
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Additionally, you can start allowing "flat rate" if it's next to a price. This is just another form of blank pricing, 
which has been allowed for some time now. 

Most importantly, if you run into terms that seem related to child exploitation (e.g. lolita, young, teen), 
don't edit the ad at all. Send an email to me, Joye, Adam and Jason (address all 4 of us) with a link to the 
ad so we can decide if a report to NCMEC is necessary. 

I'll be sharing a list of banned terms on GoogleApps later this week. 

Let me know if you have any questions. Thanks. 

Andrew 

Thanks! 
Sara 

Thanks! 
Sara 

Thanks! 
Sara 
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Additionally, you can start allowing "flat rate" if it's next to a price. This is just another form of blank pricing, 
which has been allowed for some time now. 

Most importantly, if you run into terms that seem related to child exploitation (e.g. lolita, young, teen), 
don't edit the ad at all. Send an email to me, Joye, Adam and Jason (address all 4 of us) with a link to the 
ad so we can decide if a report to NCMEC is necessary. 

I'll be sharing a list of banned terms on GoogleApps later this week. 

Let me know if you have any questions. Thanks. 

Andrew 

Thanks! 
Sara 

Thanks! 
Sara 

Thanks! 
Sara 
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From: 
Sent: 
To: 
Subject: 

Sara Backpage 
Wednesday, August 17, 2011 11 :43 PM 
Andrew Backpage 
Re: banned terms 

Thanks, I dont want to over send and/or under send. 

On Wed, Aug 17, 2011 at 3:36 PM, Andrew Backpage ~> wrote: 
no. you wouldn't have to reach out to more people for everyday reports. 

if you ever run into anything super bad though, i would email all 4 of us. 

i'm talking, real unmistakable child stuff. 

Andrew 

On Wed, Aug 17, 2011 at 2:23 PM, Sara Backpage > wrote: 
From Violation Queue: I send it to u in that list of deletes. If from Abuse: Leave unread and "star" it. If I come 
across an ad separate of these two I send a link to you or Joye. 

I just didnt know if I shld cc all the others in the Queue deleted email? 

On Wed, Aug 17, 2011 at 2: 17 PM, Andrew Backpage ~> wrote: 
what do you do now when you think something should be reported? 

Andrew 

On Wed, Aug 17, 2011 at 2:00 PM, Sara Backpage ~> wrote: 
Hello, 

When I send u my violation queue deletes do u want a separate email with ads that fall into this category? 

Thank you! 

On Wed, Aug 17, 2011 at 11:03 AM, Andrew Backpage 
All: 

I've un-banned: hung 

and 

naughty 
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From: 
Sent: 
To: 
Subject: 

Sara Ba,;.kp"ge 
Wednesday, 
Andrew Backpage 
Re: banned terms 

Thanks, I dont want to over send and/or under send. 

On Wed, Aug 17,2011 at 336 PM, Andrew Backpage~> wrote 
no. you wouldn't ha ve to reach out to more people for everyday reports_ 

if you ever run into anything super bad though, i would email all 4 of us. 

i'm talking, real unmistakable child stuff. 

Andrew 

On Wed, Aug 17, 201 1 at 2:23 PM, Sara 8 ackpage wrote: 
From Violation Queue: [ send it to u in that li st of deletes. 
across an ad separate of these two J send a lin k to you or Joye. 

Ab,use: Leave unread and "star" it. If] come 

Ljust didnt know if 1 shl d cc all the others in the Queue deleted email? 

On Wed, Aug 17, 2011 at 2;17 PM, Andrew Backpage~> wrote: 
what do you do now when you think something should be reported? 

Andrew 

On Wed, Aug 17,2011 at 2:00 PM, Sara Backpage~> wrote: 
Hello, 

When I send u my violation queue deletes do u want a separate email with ads that fall into this category? 

Thank youl 

On Wed, Aug 17, 2011 at 11;03 AM, Andrew 8ackpage 
All 

I've un-banned: hung 

and 

naughty 

1 
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Additionally, you can start allowing "flat rate" if it's next to a price. This is just another form of blank pricing, 
which has been allowed for some time now. 

Most importantly, if you run into terms that seem related to child exploitation (e.g. lolita, young, teen), 
don't edit the ad at all. Send an email to me, Joye, Adam and Jason (address all 4 of us) with a link to the 
ad so we can decide if a report to NCMEC is necessary. 

I'll be sharing a list of banned terms on GoogleApps later this week. 

Let me know if you have any questions. Thanks. 

Andrew 

Thanks! 
Sara 

Thanks! 
Sara 

Thanks! 
Sara 
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Additionally, you can start allowing "flat rate" if it's next to a price. This is just another form of blank pricing, 
which has been allowed for some time now. 

Most importantly, if you run into terms that seem related to child exploitation (e.g. lolita, young, teen), 
don't edit the ad at all. Send an email to me, Joye, Adam and Jason (address all 4 of us) with a link to the 
ad so we can decide if a report to NCMEC is necessary. 

I'll be sharing a list of banned terms on GoogleApps later this week. 

Let me know if you have any questions. Thanks. 

Andrew 

Thanks! 
Sara 

Thanks! 
Sara 

Thanks! 
Sara 
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From: 
Sent: 
To: 
Subject: 

Dan Backpage 
Wednesday, October 05, 2011 5:41 PM 
Andrew Backpage 
Re: UnAUTHORiZED TiTLE EDiTiNG 

Cool, just wasn't sure if it was intentional or not. 

On Wed, Oct 5, 2011 at 11 :38 AM, Andrew Backpage wrote: 
shit happens. probably an indian that got confused with barely legal. that's a strip out. 

we don't owe her consistency. if she wants to chargeback over what looks like an honest mistake, she has my 
blessing. 

Andrew 

On Wed, Oct 5, 2011 at 8:23 AM, Dan Backpage wrote: 
This is an old Phoenix New Times advertiser, I recall seeing their ads frequently. 

The ad was edited this morning at 7: 15 central time, I don't think it was my staff 

Do we allow this: "Barely 18" If so, we should have left the ad alone. 

If not, we should remove it from her other ads. 

I'm good either way - your the expert. 

Just trying to avoid the chargeback. 

----------Forwarded message ---------
From: V V <~ 
Date: Wed, Oct 5, 2011at12:18 AM 
Subject: UnAUTHORiZED TiTLE EDiTiNG 
To: "support@backpage.com" <support@backpage.com>, 
"sales@backpage.com" <sales@backpage.com> 

2nd Contact Attempt 

I posted my ad in San Antonio backpage. 
Here's the link: 

It was placed under the email 
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From: 
Sent: 
To: 
Subject: 

Dan Backpage 
Wednesday, v..."vue; 

Andrew Backpage 
Re: UnAUTHORiZED TiTLE EDiTiNG 

Cool, just wasn't sure if it was intentional or not. 

On Wed, Oct 5, 2011 at 11 :38 AM, Andrew Backpage wrote: 
shit happens. probably an indian that got confused with barely legal. that's a strip out. 

we don't owe her consistency. if she wants to chargeback over what looks like an honest mistake, she has my 
blessing. 

Andrew 

On Wed, Oct 5, 2011 at 8:23 AM, Dan Backpage wrote: 
This is an old Phoenix New Times advertiser, I recall seeing their ads frequently. 

The ad was edited this morning at 7: 15 central time, I don't think it was my staff. 

Do we allow this: "Barely 18" If so, we should have left the ad alone. 

If not, we should remove it from her other ads. 

I'm good either way - your the expert. 

Just trying to avoid the chargeback. 

---------- Forwarded message ---------
From:VV<~ 
Date: Wed, Oct 5, 2011 at 12:18 AM 
Subject: UnAUTHORiZED TiTLE EDiTiNG 
To: "support@backpage.com" <support@backpage.com>, 
"sales@backpage. com" <sales@backpage.com> 

2nd Contact Attempt 

I posted my ad in San Antonio backpage. 
Here's the link: 

It was placed under the email 
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The title in the ad has been edited without my knowledge/consent. 
It has been changed from describing one eighteen year old model to 
describing 18 models. This is RiDiCULOUS. 

I am sending you a screen shot of how I found my ad. 

Neither the title, body, nor the pictures in my ad violate your 
guidelines. Of this, I am confident. 
Nowhere on your website do you advice advertisers that you will 
change the wording of the ads placed. 

I am also sending you a link to my previous ad in the San Antonio 
backpage which reads exactly the same & includes the same pictures: 

http://sanantonio.backpage.com/FemaleEscorts/a-d-o-r-a-b-l-e-b-a-r-e-l-y-18-playmates-2 1 0-3 7 9-6 1 8 O
available-anytime-anyplace-18/5268911 

This is my 2nd attempt to contact you. I have gotten no response back 
& my ad is still being sabotaged. 

If this problem persists I will DiSPUTE the charges. 

VELLET 

2 
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The title in the ad has been edited without my knowledge/consent. 
It has been changed from describing one eighteen year old model to 
describing 18 models. This is RiDiCULOUS. 

I am sending you a screen shot of how I found my ad. 

Neither the title, body, nor the pictures in my ad violate your 
guidelines. Of this, I am confident. 
Nowhere on your website do you advice advertisers that you will 
change the wording of the ads placed. 

I am also sending you a link to my previous ad in the San Antonio 
backpage which reads exactly the same & includes the same pictures: 

http://sanantonio.backpage.comlFemaleEscorts/a-d-o-r-a-b-1-e-b-a-r-e-I-y-18-playmates-2 1 0-3 7 9-6 1 8 0-
available-anytime-anyplace-18/5268911 

This is my 2nd attempt to contact you. I have gotten no response back 
& my ad is still being sabotaged. 

If this problem persists I will DiSPUTE the charges. 

VELLET 

2 
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From: 
Sent: 
To: 
Subject: 

Dan Backpage 
Wednesday, October 05, 2011 5:41 PM 
Andrew Backpage 
Re: UnAUTHORiZED TiTLE EDiTiNG 

Cool, just wasn't sure if it was intentional or not 

On Wed, Oct 5, 2011 at 11 :38 AM, Andrew Backpage ~> wrote: 
shit happens. probably an indian that got confused with barely legal. that's a strip out. 

we don't owe her consistency. if she wants to chargeback over what looks like an honest mistake, she has my 
blessing. 

Andrew 

On Wed, Oct 5, 2011 at 8:23 AM, Dan Backpage ~> wrote: 
This is an old Phoenix New Times advertiser, I recall seeing their ads frequently. 

The ad was edited this morning at 7: 15 central time, I don't think it was my staff. 

Do we allow this: "Barely 18" If so, we should have left the ad alone. 

If not, we should remove it from her other ads. 

I'm good either way - your the expert. 

Just trying to avoid the chargeback. 

--------- Forwarded message ----------
From: VV > 
Date: Wed, Oct 5, 2011at12:18 AM 
Subject: UnAUTHORiZED TiTLE EDiTiNG 
To: "support@backpage.com" <support@backpage.com>, 
"sales@backpage.com" <sales@backpage.com> 

2nd Contact Attempt 

I posted my ad in San Antonio backpage. 
Here's the link: 

It was placed under the email 
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From: Dan 
Sent: 
To: Andrew Backpage 
Subject: Re: UnAUTHORiZED TiTLE EDiTiNG 

Cool, just wasn't sure ifit was intentional or not. 

On Wed, Oct 5, 2011 at 11 :38 AM, Andrew Backpage ~> wrote : 
shit happens. probably an ind ian that got confused with barely legaL that's a strip out. 

we don't owe her consistency . if she wants to chargeback over what looks like an honest mistake, she has my 
blessing . 

Andrew 

On Wed, Oct 5, 2011 at 8;23 AM, Dan Backpage ~> wrote: 
This is an o ld Phoenix New Times advertiser, [recall seeing their ads frequently. 

The ad was edited thi s morning at 7: 15 central time, 1 don't think it was my staff. 

Do we all ow thi s: "Barely 18" ]f so, we should have left the ad alone. 

Lf not, we should remove it from her other ads. 

I'm good either way - your the expert. 

Just trying to avoid the chargeback. 

---------- FOf\.varded message ----------
From: V V > 
Date : Wed, Oct 5, 20 11 at 12: 18 AM 
Subject : UnA UTHORiZED TiTLE EDiTiNG 
To: "support@backpage.com" <support@backpage.com>, 
"sales@backpage.com" <sales@backpage.com> 

2nd Contact Attempt 

I posted my ad in San Antonio backpage. 
Here's the link: 

It was placed under the email 
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The title in the ad has been edited without my knowledge/consent. 
It has been changed from describing one eighteen year old model to 
describing 18 models. This is RiDiCULOUS. 

I am sending you a screen shot of how I found my ad. 

Neither the title, body, nor the pictures in my ad violate your 
guidelines. Of this, I am confident. 
Nowhere on your website do you advice advertisers that you will 
change the wording of the ads placed. 

I am also sending you a link to my previous ad in the San Antonio 
backpage which reads exactly the same & includes the same pictures: 

http://sanantonio.backpage.com/FemaleEscorts/a-d-o-r-a-b-l-e-b-a-r-e-l-y-18-playmates-2 l 0-3 7 9-6 1 8 O
available-anytime-anyplace-18/5268911 

This is my 2nd attempt to contact you. I have gotten no response back 
& my ad is st ill being sabotaged. 

If this problem persists I will DiSPUTE the charges. 

VELLET 

2 
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The title in the ad has been edited without my knowledge/consent. 
Lt has been changed from describing one eighteen year old model to 
describing 18 models. This is RiDiCULOUS. 

r am sending you a screen shot of how I found my ad . 

Nei ther the title, body, nor the pictures in my ad violate your 
guidelines. Of thi s, 1 am confident. 
Nowhere on your websi te do you advice advertisers that you wi ll 

change the wording of the ads placed. 

I am al so sending you a link to my previous ad in the San Antonio 
backpage which reads exactly the same & includes the same pictures: 

htlp://sanantonio.backp'age.comlFemaleEscorts/a-d-o-r-a-b-1-e-b-a-r-e-l-y-18-glaymates-2 I 0-3 7 9-6 I 8 0-
available-anytime-anyglace-18/52689 11 

This is my 2nd attempt to contact YOll. I have gotten no response back 
& my ad is st ill being sabotaged. 

If th is problem persists I will DiSPUTE the charges. 

VELLET 

2 
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From: Joe 
Sent: Thursday, October 06, 2011 6:30 PM 
To: Carl Ferrer 
Cc: Andrew Backpage 
Subject: Re: New Age verification moderation queue questions ... 

See below for my comments: 

On Thu, Oct 6, 2011 at 10:18 AM, Carl Ferrer 
> IMO: see below: 
> 

wrote: 

> If anyone puts in an age of under 18, we should fail them without even sending a query to 
Aristotle. An error could pop up on the page: 
> "Oops! Sorry, the ad poster must be over 18 years of age. " We can use the same error 
message if they put an age under 18 on the posting form." 
> 

Agreed. This validation is already in place on live sites though ... 
When I post escort ad with age 16 I get: 

"Sorry, the ad poster must be over 18 years of age." 

> This means we will have only two choices to appear in a new column in the queue: 
> - verified 
> - not verified 
> 

Not exactly. We will still have under 18 folks appear in moderation queue if user puts in 
"45" as age in posting form, but gets a "failed" 
(aka under 18 age verification). (I might be confused on this though) 

> Proposed 
> Cityl Status! Queue I User I Invoice I Ad title I Date I Age 
> Cityl Status! Verification 
> 
> Age Verification is a new column and it will have these values: 
> Verified 
> Not Verified 
> 
> Sort: 
> - newest first 
> - After testing for a month: we will only flow in failed age verification ads in the queue. 
> 
> 
> 
> 
> 
> 
> On Oct 6, 2011, at 9:48 AM, Joe Kaiping wrote: 
> 
>> DN added following note to new age verification ticket this morning 
>> and I wanted to check with both of you on your thoughts of what will 
>> happen during the age verification moderation queue process. For now 
>> at least I'd suggest having DN put both under 18 and any unidentified 

1 
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From: Joe_ 
Sent: Thursday, October 06, 2011 6:30 PM 
To: Carl Ferrer 
Cc: Andrew Backpage 
Subject: Re: New Age verification moderation queue questions ... 

See below for my comments: 

On Thu, Oct 6, 2011 at 10:18 AM, Carl Ferrer 
> IMO: see below: 
> 

wrote: 

> If anyone puts in an age of under 18, we should fail them without even sending a query to 
Aristotle. An error could pop up on the page: 
> "Oops! Sorry, the ad poster must be over 18 years of age. " We can use the same error 
message if they put an age under 18 on the posting form." 
> 

Agreed. This validation is already in place on live sites though ... 
When I post escort ad with age 16 I get: 

"Sorry, the ad poster must be over 18 years of age." 

> This means we will have only two choices to appear in a new column in the queue: 
> - verified 
> - not verified 
> 

Not exactly. We will still have under 18 folks appear in moderation queue if user puts in 
"45" as age in posting form, but gets a "failed" 
(aka under 18 age verification). (I might be confused on this though) 

> Proposed 
> Cityl Statusl Queue I User I Invoice I Ad title I Date I Age 
> Cityl Statusl Verification 
> 
> Age Verification is a new column and it will have these values: 
> Verified 
> Not Verified 
> 
> Sort: 
> - newest first 
> - After testing for a month: we will only flow in failed age verification ads in the queue. 
> 
> 
> 
> 
> 
> 
> On Oct 6, 2011, at 9:48 AM, Joe Kaiping wrote: 
> 
» DN added following note to new age verification ticket this morning 
» and I wanted to check with both of you on your thoughts of what will 
» happen during the age verification moderation queue process. For now 
» at least I'd suggest having DN put both under 18 and any unidentified 
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From: 
Sent: 
To: 
Subject: 

Andrew Backpage 
Monday, November 14, 2011 11 :29 PM 
Adam Backpage 
Re: adult search 

pull the pie. it looks like an accident. 

if it's not an accident, it's in poor taste. dan's gonna give them a call for us. 

Andrew 

On Mon, Nov 14, 2011at3:55 PM, Adam Backpage wrote: 
this is the second or third time they have posted a childs pie in their national ad. I wanted you to see it before i 
pull it. I dont think its an accident i think they are doing it on purpose to get us in trouble. 

http://admin.austin.backpage.com/FemaleEscorts/you-can-have-this-dream-girl-once-in-a-lifetime
~-~P-~Ii_~n~~/~_4_2_~J21 

-Adam 
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From: 
Sent: 
To: 
Subject: 

Andrew Backpage 
Monday, November 
Adam Backpage 
Re: adult search 

pull the pic. it looks like an accident. 

if it's not an accident, it's in poor taste. dan's gonna give them a call for us. 

Andrew 

On Mon, Nov 14, 2011 at 3:55 PM, Adam Backpage wrote: 
this is the second or third time they have posted a pIC III ad. I wanted you to see it before i 
pull it. I dont think its an accident i think they are doing it on purpose to get us in trouble. 

http://admin.austin.backpage.comlFemaleEscorts/you-can-have-this-dream-girl-once-in-a-lifetime
~_~p_~ri~n~~l~_4_2_~J21 

-Adam 
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From: 
Sent: 
To: 
Subject: 

Andrew Backpage 
Monday, November 14, 2011 11 :29 PM 
Adam Backpage 
Re: adult search 

pull the pie. it looks like an accident. 

if it's not an accident, it's in poor taste. dan's gonna give them a call for us. 

Andrew 

On Mon, Nov 14, 2011 at3:55 PM, Adam Backpage <. > wrote: 
this is the second or third time they have posted a childs pie in their national ad. I wanted you to see it before i 
pull it. I dont think its an accident i think they are doing it on purpose to get us in trouble. 

http:// admin. austin. backpage. com/F emal eEscorts/you-can-ha ve-thi s-dream-gir 1-once-in-a-lifetim e
~KP..fil.!~Q£.~/.242~l9..l 

-Adam 
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From: 
Sent: 
To: 
Subject: 

Andrew B~:;~::~;;e' Monday, r 
Adam Backpage 
Re: adult search 

pull the pic. it looks like an accident. 

if it's not an accident, it's in poor taste. dan's gonna give them a call for us. 

Andrew 

On Mon, Nov 14, 20 11 at 3:55 PM, Adam Backpage <. > wrote: 
this is the second or third time they have posted a chi lds pic in their national ad. I wanted you to see it before i 
pull it I dont think its an accident i think they are doing it on purpose to get us in tfouble. 

htt p:// ad mi n. austi n backpage comlF emal eEscort slyou-can-ha ve-thi s-dream-gi rl-once-i o-a-I i fet i me
~KP..~.i~l]cej 54 2~19.1 

-Adam 

1 
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From: 
Sent: 
To: 
Cc: 
Subject: 

Andrew Backpage 
H1u1sday, Novernber 17, 2011 5:05 Pivi 
Dan Backpage 
Carl Ferrer 
Re: Uigent inteinet research project 

we wrapped up the google purge around 1250am. the results page is still the same but it leads to listings and 
404'd ads. the majority of the results vverc expired ads. 

i 404id anything older than two months and edited the rest. 

in the end it was only 76 p;:i.ges of results with a lot of rechm<lancies 

Andrew 

On Thu, Nov 17, 2011at6:02 AM, Dan Backpage 
Understood - we are on it. 

wrote: 

On Wed, Nov 16, 2011 at 9:05 PM, Carl Ferrer 
Andrew; 
I have a task for you far belo,-i.r (task 3). 

Dan, 
I need to get some internet searches done first this AM and then sent to me. 
I need by 11 AM Dalias time. I have you for task 1 and task 2. 

earl 

Task l: Please add any more sites you can think of for the search teen escorts, 

teen escorts site:.R.i.Q&~P..Qt.9.9.ffi - About 1,260,000 results 
teen escorts site:fiiestube.com - About About 58,200 resuits 
teen escorts site:wo.@P.ress.com - About 30, 100 results 
teen escorts site:yahoo.com - About 28,000 results 
teen escorts site:liveiournal.com - About 8)70 results 
teen escorts site:y.Q~tl!h~~.QO_m - L

41bout 7,520 results 
teen escorts site:facebook.com - A.bout 5, 150 results 
teen escorts site:rr.uI.~.9-J29_gk~9~'11 .... ft~bout 4,840 resuits 
teen escm1s site:typ_~pfj_~t.9.Qm - About 4,640 results 
teen escorts site:twitter.com - About 4,400 resuits 
teen escorts site:tumblr.com - About 3,370 results 
teen escorts site:blogger.com - About 2,240 results 
teen escorts site:citvvibe.com - About About 2,310 resu lts 

wrote: 

teen escorts site:QP:9.kR9.g§_~~Qm - About 1, 730 results (!'~OTE: many of these are old ads, Vv~e could hav~e D~~ fix 
that issue). 
teen escort site:adultfriendfinder.com - About 703 results 

CONFiDENTiAL BP-PSi-O·i 868 ·1 

From: 
Sent: 

Andrew B,a;~~I:~;~~JPr Thursday, - I 

To ; Dan Backpage 
Cc: Carl Ferrer 
Subject: Re: Urgent internet research project 

we wrapped up the google purge around 1250am. the results page is still the same but it leads to listings and 
404'd ads. the majority of the results were expired ads. 

i 404'd anything older than two months and edited the rest. 

in Ihe enn il wa~ on ly 76 rage~ ofre~llll~ wilh a 101 ofrerlllnrlancie~ 

Andrew 

On Thu, Nov 17, 2011 at 6:02 AM, Dan Backpage 
Understood - we are on it. 

wrote: 

On Wed, Nov 16, 201 i at 9:05 PM, Carl Ferrer 
Andrew, 
! have a task fOf you far below (t ask 3). 

Dan, 
I need to get some internet searches done first this AM and then sent to me. 
I need by 11 AM Dallas time_ I have you for task I and task 2_ 

carl 

Task 1: Please add any more sites you ean think of for the search teen escorts, 

teen escorts site :Q.!9.g~P'Q.L£Q.m - About 1,260,000 rcsuits 
teen escorts site:fi lestube.com - About About 58,200 results 
teen escorts site:wordpress.com - About 30, I uu results 
teen escorts site:yahoo.com - About 28,000 results 
teen escorts site:liveiournal .com - Ahoul 8,170 re~lllt~ 
teen escorts site:ygJ;.tlJb.e.J"QD1- }1.bout 7,520 results 
teen escorts site:titcebook.com - About 5, 150 results 
teen escorts site :.!.H)'.n;dbook,.Q91U - About 4,840 resuits 
teen escorts sj te:1Xp~lt<)'Jt.c.Q!n - About 4,640 resu lts 
teen escorts site:twitter.com - About 4,400 results 
teen escorts site :tumblr. com - About 3,370 results 
teen escorts site:blogQer.com - About 2,240 results 
teen escorts site :cityvibe.com - About About 2,3! 0 results 
teen escorts site :QgQ~m.9g;'LQ_.Q.m - About t,730 results (NOTE: many of these are old ads, We could have DN fix 
that issue). 
teen escort site:adultfriendfinder.com - AbDUl 703 results 
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Task 2: Please do the same search for Escorts 

esco11s site:hlno-s.nnt.cnn1 About xxxxxxx results 
escorts site:t11estube.com ~ i~:o.bout _,A1bout xxx results 
esco11s site:wQ!J!Qr~s_s_,_QQ_U-1 - About xxx results 
escorts site:vahoo.com - About xxx resuits 
escorts site:1ive1ourna1.com - .A.bout xxx results 
escorts sitc:y_Qllillh~_,_QQill - About A~.{XX results 
escorts site:facebook.com - i\bout xxxx results 
escorts site:1nyredbook .. com - About xxx results 
escorts site:typepad.com - About xxx results 
escorts site:twittercom - About xxx results 
escorts site:_t_y_m_b_lL_Q_Q_ill - ... A1bout x.~x results 
escorts site:b1orrrrer con1 - About xxx results 

. . .. . . . . . 
escorts s1te:c1tyv1be.com - ,_ll..._bout _,_ll,._bout xxx results 
escorts site:b_~g_kp~_g~-'~Q_Ul - About xxx results 
escort site:aduitfriendfinder.com - About xxx resuits 

Hey Andrcvv·, 
Can you do this? 

Task 3: Get rid of 11 teen" escorts ads on our site so that \Ve cna have fe\ver ads appear in google searches for teen 

,.... 1 1 1 • .• 1 1 

uo to goog1e ana searcn using tne text oe1ov/: 
_; ... _.t... __ , ______ --- ... _______ ...... _ 

;');llC._1,!_C!Y_~J=UJ~~-'-""~-lJ_! tCC::ll C;');l..-Ul l;'); 

Remove ads Vlith teens or remo\re the text teen from an ads 
(ignore cached pages of the category) 

Exampie: 
http .//newyork. back page. co1n/F e1naleEscorls/vi si Ling-on I y-Leen-1apanese-cutie- 19/22781 908 
htto:/inewvork.backoage.com/FemaieEscortsisexv-t-e-e-n-siut-ifk-incaiis-crossbav-bivd-howard-beach-
1~L2J~l5Z'!l2 

2 
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Task 2: Please do the same search tor Escorts 

escOIls site:hlogspnt.cnnl About xxxxxxx results 
escorts site:tllestube.com ~ P:o.bout .!"iJ.Dout xxx results 
escolls site:WQn!Rf~S_S_,_Q~~Hn - About xxx results 
escorts site:vahoo.com - About xxx resuits 
escorts site:livelourna1.com - About xxx results 
escorts sitC:Y-QllI1JQ~_,_QQill - About A~'{XX results 
escorts site:facebookcom - A.bout xxxx results 
escorts site:lTIyredbook.com - About xxx results 
escorts site:typepad.com - About xxx results 
escorts site:twittercom - About xxx results 
escorts site:.tJH11blLQ_QJTI - ... A"bout x.~x results 
escorts site:bloQ"iZer com - About xxx results 

. .., -', -', . 
escorts slte:Cltyvlbe,com - ... .8J.bout L

1l1bout xxx results 
escorts site:tn1gJql~g~_,~Qnl - About xxx results 
escort site:aduitfriendfinder.com - About xxx resuits 

Hey Andrew-, 
Can you do this? 

Task 3: Get rid of "teen" escorts ads on our site so that \ve cna have fe\ver ads appear in google searches for teen 

....... 1 1 1'.1 1 1 uo to google ana searcn uSIng tne text DeIov,/: 
~: ... _.t...~_l ___ • _____ ... ____ ~ __ ....... ~ 
;')oltl;;._ld_C!YJ~Vg~~_,_","~_.lJJ tl;;l;;ll 1;;;')o\,..Ul t;')o 

Remove ads v,lith teens or remove the text teen from an ads 
(ignore cached pages of the category) 

Exampie: 
hUp'//newyolk.backpage.com/FemaleEscorls/visiLing-only-Leen-Japanese-cutIe-19/22781908 
httD:linewvork.backDage.comiFemaieEscortsisexv-t-e-e-n-siut-ifk-incaiis-crossbav-bivd-howard-beach-
1~L2J~I5Z'!12 

2 
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View Issue Details 

ID: 

14432 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Comp. Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mm or 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Development ideas to improve user safety 

Reproducibility: 

always 

fixed 

Date Submitted: 

2011-07-26 10:34 

Last Update: 

2012-01-05 13:19 

DN: I have had meeting with DNA foundatiom (Demi and Ashton's group), Cook County Sheriffs Dept, Washington State AG's, and Seattle Mayor's office. 

They all have special requests which we need to vet and possibly implement. 

The tasks below are from the DNA Foundation 
1) Outfit Backpage with Bayesian filtering technology to search ad text and classify postings that appear to be underage/pimp-controlled based on statistical 
analysis. Who can help execute: Megan, Corrie, Richard (Google) to speak with internal resources to identify volunteer consultant to work with Backpage 
developers. Carl to brief Backpage developers and hire or reallocate additional resources as needed 

Carl questions: 
a. Are we still using bayesian filter technology for spam control? 

I don't think so. We could feed the filter any postings we feel are under aged and teach it to find postings containing terms like "first time", "pure" "innocent", 
"school girl", etc. Many of these terms are stripped out or banned so users can just modify their postings. I feel this solution is political (meaning good results are 
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View Issue Details 

ID: 

14432 

Reporter: 
Assigned To: 

Priority: 

Status: 
Product Build: 

Projection: 

ETA: 

Task Type: 

Task Activity: 
Task Scope: 

Source: 
Exp. Start Date: 
Exp. Compo Date: 

Fiscal Quarter: 

Summary: 

Description: 

Category: 
[Backpage. com] 
backpage.com 

ferrerc 

normal 

closed 

none 

none 

support 
Open 
Small 

Severity: 

mmor 

Platform: 

OS: 
OS Version: 

Product Version: 
Resolution: 

Fixed in Version: 
Target Version: 

Development ideas to improve user safety 

Reproducibility: 

always 

fixed 

Date Submitted: 

2011-07-26 10:34 

Last Update: 

2012-01-05 13:19 

DN: I have had meeting with DNA foundatiom (Demi and Ashton's group), Cook County Sheriffs Dept, Washington State AG's, and Seattle Mayor's office. 

They all have special requests which we need to vet and possibly implement. 

The tasks below are from the DNA Foundation 
1) Outfit Backpage with Bayesian filtering technology to search ad text and classify postings that appear to be underage/pimp-controlled based on statistical 
analysis. Who can help execute: Megan, Corrie, Richard (Google) to speak with internal resources to identify volunteer consultant to work with Backpage 
developers. Carl to brief Backpage developers and hire or reallocate additional resources as needed 

Carl questions: 
a. Are we still using bayesian filter technology for spam control? 

I don't think so. We could feed the filter any postings we feel are under aged and teach it to find postings containing terms like "first time", "pure" "innocent", 
"school girl", etc. Many of these terms are stripped out or banned so users can just modify their postings. I feel this solution is political (meaning good results are 
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minimal but it sounds good. We could have any ad sent to NCMEC sent to bayesian filter and then see if we can get the filter to alert us of ads to be reported to 
NCMEC. 

Then again, it might be simply easier to just add these terms to a special group of fraud alert terms that would be for under aged postings. 

2) Incorporate Photo DNA or Bedspread Detector in order to ensure that all Backpage ad photos are screened against NCMEC's child pornography list and the 
National Center's missing person's list. Utilize other types of facial recognition software to flag users who are posting multiple girls from the same account (phone 
number, IP address, credit card, email address). Who can help execute: Google team to check with Bedspread team about giving Backpage the technology 
(Megan), Carl to work with Google resource to implement 

Carl comment: This idea is the best. We need a way to find images on other cities and remove them, report them, or even comply to a subpoena where the image 
might have appeared in other cities. It also has some spam control possibilities. 

3) Build a Backpage database that includes the following data for each post (and subsequent repost): Photo, Text of Ad, Credit Card, IP Address/Location, Email 
Address, and Phone Number. Create social profiles on each poster and consider changes in their identifying information to be a flag for suspicious behavior worth 
investigating. Who can help execute: Ashton speaking with company that may be able to help build this, Julie and Claire will follow up with Carl 

Carl comments: we do this already, so we are good. We could use Rapleafs API which is free where we send them an email address and they send us the gender, 
age range, etc. (I'm just uncomfortable sending email addresses to 3rd parties) 

4) Determine whether Backpage can use a phone number anonymizing service and act as the intermediary for all calls, capturing buyer and seller phone numbers 
in the process. Who can help execute: A company like Twillio may be able to provide this support, Julie and Claire will follow up with Carl 

CARL COMMENTS: this idea was discussed as a way to get consumers of content to be held accountable. We would be able to track their calls to ad posters. I 
had this idea for implementation reasons. That said, it could be an upgrade sold to user. 

5) Create and implement Backpage anti-trafficking awareness campaign. Ultimately we will try to expand this campaign industry-wide to raise awareness and 
reduce the buying and selling of children for sex online. Who can help execute: DNA team, Julie and Claire to follow up with Carl 
CARL COMMENTS: this is DNA's task 

COOK COUNTY CHICAGO TASKS 
1. Require credit cards to have user's name. (we acknowledged there are many ways around this and may/may not be effective) 

CARL COMMENTS: We are unable to get this info from our credit card processor at the time of transaction. We are told we would have to call the issuing bank 
stating we are a merchant requesting a "name, address and phone number verification." This is problematic. However, we can not allow users to insert one 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00012679 

minimal but it sounds good. We could have any ad sent to NCMEC sent to bayesian filter and then see if we can get the filter to alert us of ads to be reported to 
NCMEC. 

Then again, it might be simply easier to just add these terms to a special group of fraud alert terms that would be for under aged postings. 

2) Incorporate Photo DNA or Bedspread Detector in order to ensure that all Backpage ad photos are screened against NCMEC's child pornography list and the 
National Center's missing person's list. Utilize other types of facial recognition software to flag users who are posting multiple girls from the same account (phone 
number, IP address, credit card, email address). Who can help execute: Google team to check with Bedspread team about giving Backpage the technology 
(Megan), Carl to work with Google resource to implement 

Carl comment: This idea is the best. We need a way to find images on other cities and remove them, report them, or even comply to a subpoena where the image 
might have appeared in other cities. It also has some spam control possibilities. 

3) Build a Backpage database that includes the following data for each post (and subsequent repost): Photo, Text of Ad, Credit Card, IP AddresslLocation, Email 
Address, and Phone Number. Create social profiles on each poster and consider changes in their identifying information to be a flag for suspicious behavior worth 
investigating. Who can help execute: Ashton speaking with company that may be able to help build this, Julie and Claire will follow up with Carl 

Carl comments: we do this already, so we are good. We could use Rapleafs API which is free where we send them an email address and they send us the gender, 
age range, etc. (I'm just uncomfortable sending email addresses to 3rd parties) 

4) Determine whether Backpage can use a phone number anonymizing service and act as the intermediary for all calls, capturing buyer and seller phone numbers 
in the process. Who can help execute: A company like Twillio may be able to provide this support, Julie and Claire will follow up with Carl 

CARL COMMENTS: this idea was discussed as a way to get consumers of content to be held accountable. We would be able to track their calls to ad posters. I 
had this idea for implementation reasons. That said, it could be an upgrade sold to user. 

5) Create and implement Backpage anti-trafficking awareness campaign. Ultimately we will try to expand this campaign industry-wide to raise awareness and 
reduce the buying and selling of children for sex online. Who can help execute: DNA team, Julie and Claire to follow up with Carl 
CARL COMMENTS: this is DNA's task 

COOK COUNTY CHICAGO TASKS 
1. Require credit cards to have user's name. (we acknowledged there are many ways around this and may/may not be effective) 

CARL COMMENTS: We are unable to get this info from our credit card processor at the time of transaction. We are told we would have to call the issuing bank 
stating we are a merchant requesting a "name, address and phone number verification." This is problematic. However, we can not allow users to insert one 
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character in the name field. We plan to create an error script to prompt the user for better data to reduce this problem. 

Steps To Reproduce: 
Additional Information: 

Attached Files: 
There are no notes attached to this issue. 
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character in the name field. We plan to create an error script to prompt the user for better data to reduce this problem. 

Steps To Reproduce: 
Additional Information: 

Attached Files: 
There are no notes attached to this issue. 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00012680 

App.000304



From: 
Sent: 
To: 
Cc: 
Subject: 

ok thanks 

Cody Backpage 
Saiurday, January 28, 2012 6 :27 Pivi 
Andrew Backpage 
Joye 
Re: not sure 

On Sat, Jan 28, 2012 at 11 :23 AM, Andrew Backpage 
edit out tean 

On Sat, Jan 28, 2012 at l l: 16 AM, Cody Back page 
i've attached a screen cap in case it gets removed before you see it. 

On Sat, Jan 28, 2012 at 11: 12 Afv1, C:ody Backpagc 

wrote: 

wrote: 

wrote: 
http:/ I admin. atlanta. b ackpage. com/ Ad ulH obs/hiring-sexy-girls-for-private-parties-age-not -over-4 6-t3 n-is-a
n lus-30il l l 76722 
,._++++ + + +++++++++++++++++++++ + + +++++++ + + +++++• 

shouid i just edit out the \vord 1'tean11 or remove the ad? 

BP-PS!-905195 

From: 
Seni: 
To: 
Cc: 
Subject: 

ok thanks 

Cody 8ackpage 
Saturday, January 
Andrew Backpage 
Joye 
Re: not sure 

On Sat, Jan 28, 2012 at 11 :23 AM, Andrew Backpage 
edit out tean 

On Sat, Jan 28,2012 at 11:16 AM, Cody Backpage 
i've attached a screen cap in case it gets removed before you see it. 

wrote: 

On Sat, Jan 28,2012 at 11: 12 N,,1, Cody Backpage wrote: 
http://admin,atlanta.oackpage. com/Adult] 00 s/hiring -sexy -gir ls-for -pri vate-parties-age-not-over -46-t3 n-is-a
nlus-30i11176722 

should i just edit out the \-vord ::tean:: or remove the ad? 

BP-PS!-905195 
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From: 
Sent: 
To: 
Cc: 
Subject: 

ok thanks 

Cody Backpage 
Saiurday, January 28, 2012 6:27 Pivi 
Andrew Backpage 
Joye 
Re: not suie 

On Sat, Jan 28, 2012 at 11 :23 AM, Andrew Backpage 
edit out tean 

Andrew 

On Sat, Jan 28, 2012 at 11: 16 AM, Cody Backpage < 

i've attached a screen cap in case it gets removed before you see it. 
wrote: 

On Sat, Ja_n 28, 2012 at 11: 12 Al\1, Cody Backpage wrote: 
hitp ://admin.atianta.backpage.com/ AduitJobs/hiring-sexy-giris-for-private-parties-age-not-over-46-t3n-is-a
plus-30/l l l 76722 

should i just edit out the \Verd 11 tean11 or remove the ad? 

BP-PSi-905195 

From: 
Sent: 
To ; 
Cc: 
Subject: 

ok thanks 

Cody Backpage 
Satufday, Ja"".ry 
Andrew Backpage 
Joye 
Re: fiot sure 

On Sat, Jan 28, 2012 at 11:23 AM, Andrew 8ackpage 
edit oul tean 

Andrew 

On Sat, Jan 28, 2012 at II : 16 AM, Cody 8aekpage _ wrote: 
i've attached a screen cap in ease it get s removed before you see it . 

On Sat, Jan 28, 2012 at I I: 12 AM, wrote : 

plus-3011 11 76722 

should i just ed it out the \vord "tean" or remove tbe ad? 

8P-PSi-905195 
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From: 
Seni: 
To: 
Cc: 
Subject: 
Attachments: 

Donavon Backpage 
ivionday, February 13, 2012 9:08 Pivi 
Andrew 
Joye; Devyn 
~v1iquela's audit 
~v1iquela  audit.doc 

Here are the audit points for 1vfiquela. 

BP-PS!-058614 

From: 
Seni: 
To: 
Cc: 
Subject: 
Attachments: 

Donavan 8ackpage 
ivionday, February 
Andrew 
Joye; Devyn 
Miquela's audit 
Miqu8la_ audiLdoc 

Here are the audit points for lvfiquela. 

BP-PS!-058614 
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~v1iquela  audit 2-13-12 

Pros 

• Snaps all the links, does not pick and choose. 
• Snap links a good amount per snap, 50 ads 
• Enlarges borderline images 
• Checks user's links past the age veriiication. 
• Good knowiedge of banned terrns and sexuaiiy ct1arged pt1rases. 
• Refers to senior staff on questionabie content. 

Cons 

• Due!:i nut 1ernuve viuiHtiuns in aye and iuc.:atiun e.y. 69. 
• Does not report young looking escorts. 

iviy overaii feeling is iviiqueia is a very good rnoderator. She just needs to pay attention to H1e 
age and location. Great Job. 

BP-PS!-058615 

Miquela_ audit 2-13-12 

Pros 

~ Snaps all the links, does not pick and choose. 
~ Snap links a good amount per snap, 50 ads 
.. Enlarges borderline images 
• Checks user's links past the age veriiication. 
• Good knowiedge of banned terrns and sexuaiiy crlarged prlrases. 
• Refers to senior staff on questionabie content. 

Cons 

• Duet; nut lernuve viuiCltiun5 in Clye Clmj iuc.:Cltiun e.y. 69. 
• Does not report young iooking escorts. 

iviy overaii ieeiing is iviiqueia is a very good rnoderator. She just needs to pay attention to Hie 
age and location. Great Job. 

BP-PS!-058615 
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From: 
Seni: 
To: 
Subject: 

Joye Backpage 

Andrew Backpage 
Re: ncmecs 

i just counted them in abuse, not the Vlay you do with thunderbird but by hand. i counted 249. Does that seem 
right to you? 

On \X/ed, Feb 15, 2012 at 6:33 P~vf, il>J.11dre\v Backpage 
let's count reports tcnnorrov\i to see where we1re a.t 

if\\re don 1t want to blow past 500 this n1onth, we shouldn't be doing n1ore than 16 a day. we can't ignore the 
ones that seem iike troubie but if we start counting now it might heip us on the ones where we're being iiberai 
with moderator reports . 

. Andrew 

COMF! DE~!T!AL BP-PS!-017720 

From: 
Seni: 
To: 
Subject: 

Jaye BackrJagle 
Tr-Iufsday, 
Andrew Backpage 
Re: ncmecs 

i just counted them in abuse, not the V,lay you do with thunderbird but by hand. i counted 249. Does that seem 
right to you? 

On \Ved, Feb 15,2012 at 6:33 P~vf, "t1:u.lldre\v Backpage 
let's count reports tomorrow to see where we're a.t 

if,ve don't want to blow past 500 this month, we shouldn't be doing more than 16 a day. we can't ignore the 
ones that seem iike troubie but if we start counting now it might heip us on the ones where we're being iiberai 
with moderator reports. 

Andrew 

CO~!F! DE~!T!AL BP-PS!-017720 
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From: 
Seni: 
To: 
Cc: 
Subject: 
Attachments: 

Donavon Backpage 
Friday, iviarch 09, 2012 4:06 Pivi 
Andrew 
Joye; Devyn 
marco's audit 
~v1arco  audit.doc 

Here are the audit points for 1vfarco. 

COMF! DE~!T!AL BP-PS!-056168 

From: 
Seni: 
To: 
Cc: 
Subject: 
Attachments: 

Donavan 8ackpage 
Friday, iviarch 09, 
Andrew 
Joye; Devyn 
marco's audit 
Marco _ audit.doc 

Here are the audit points for lvfarco. 

CO~!F! DE~!T!AL BP-PS!-056168 
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From: 
Seni: 
To: 
Cc: 
Subject: 

yes. 

Andrew Backpage 
1r-1ursday, Aprii 05, 201211:12 Pivi 
Jan1es Backpage 
Joye  
Re: rv1oderation Reminder I Update 

On Thu, Apr 5, 2012 at 2:57 P}vf, Jan1es Dackpage VvTOte: 
ifihai ad looks young and is one that we would send io be reported do we copy it for reponing as weii as send it 
yot1? 

On Thu, ~A.pr 5, 2012 at 2.30 Plvf, .A~11<lre\.v Backpage 
Ai i · 

£"111. 

\11/fOte: 

Attached is a iist of 120 Aduit terms that are banned on the site. These are terms that we consider egregious 
violations of our Terms oflJse. These should not be confi1sed \Vith terms that are merely suggestive or in poor 
taste. 

The attached list is automatically filtered and a user attempting to post an ad \Vith any of these terms receives an 
error message during the posting process. We don't want these terms on our site. 

You1H see examples, in the list, \vhere a term is spe11ed several \vays but \·ve're only scratching the surface on a11 
the possible speHing variations. If you see a rnisspe11ing of any of these terrns that gets around c111r filters, 
delete the act in its entirety. Don't edit the text or remove a11y pies. 

For term vioiations not on this iist, you can remove the term or phrase and update the ad. 

1'-v1ake a list of the url's of any ads you delete and send them to me at the end of your shift for review. You can 
1 • '1 • ' •,.. I 1 1 '• I' '1 SKlp rn1s srep lI youTe ae1er1ng Irom rne queue. 

if you have any questions, lei me know. Thanks. 

BP-PS!-057179 

From: 
Seni: 
To: 
Cc: 
Subject: 

yes. 

A.ndre\v 

Andrew 8ackpage 
Tr-Iursday, Aprii 05, 
James Backpage 
Joye_ 
Re: Moderation Reminder j Update 

On Thu, Apr 5, 2012 at 2:57 P1'vf, Jall1es Dackpage 
ifihat ad looks young and is one that we would 
you? 

On Thu, A .. pr 5, 2012 at 2.30 PlY!, .A~'1drew Backpage 
A ii· 

£111. 

wrote: 
we copy it for reponing as weii as send it 

wrote: 

Attached is a iist of 120 Aduit terms that are banned on the site. These are terms that we consider egregious 
violations of our Terms oflJse. These should not be confhsed \vith terms that are merely suggestive or in poor 
taste. 

The attached list is automatically filtered and a user attempting to post an ad \vith any of theSe terms receives an 
error message during the posting process. We don't want these terms on our site. 

You'n see examples, in the list, \vhere a tenn is spel1ed several \-vays but Vie're only scratching the surface on al1 
the possible speHing variations. If you see a rnisspelling of any of these terrns that gets around ClIlr filters, 
delete the ad in its entirety. Don·t edit the text or remove any pies. 

For term vioiations not on this iist, you can remove the term or phrase and update the ad. 

}v1ake a list of the urI's of any ads you delete and send them to me at the end of your shift for review. You can 
•• ,.. , • ,... I .., • I' ,. 

SKIp InlS STep II YOUTe aeIenng from Ine queue. 

If you have any questions, lei me know. Thanks. 

BP-PS!-057179 

App.000312



From: 
Sent: 
To: 
Cc: 
Subject: 

yes. 

Andrew 

Andrew Backpage 
H1u1sday, Aprii 05, 2012 11: 12 Pivi 
James Backpage 
Joye Vaught 
Re: ~v1odeiation Remindei / Update 

On Thu, Apr 5, 2012 at 2:57 PM, James Backpage wrote: 
if that ad looks young and is one that we would send to be reported do we copy it for reporting as well as send it 
you? 

On Thu, Apr 5, 2012 at 2:30 PM, Andrew Backpage < wrote: 
Ail: 

Attached is a list of 120 Adult terms that are banned on the site. These are terms that we consider egregious 
violations of our Terms of Use. These should not be confused with terms that are merely suggestive or in poor 
taste. 

The attached list is automatically filtered ai-id a user attempting to post an ad with any of these terms receives an 
error message during the posting process. We don't want these terms on cur site. 

You'ii see exampies, in the iist, where a term is speiied severai ways but we're oniy scratching the surface on aii 
the possible spelling variations. If you see a misspelling of any of these terms that gets around our filters, 
delete the ad in its entirety. Don't edit the text or remove any pies. 

For term \tiolations 11ot 011 this list, you can remov'e the term or phrase and update the ad. 

tvfake a list of the urlis of any ads you delete and send them to me at the end of your shift for revievv. You can 
skip this step if you're deleting from the queue. 

If you have any questions, let me know. Thanks. 

BP-PSi-057 i 79 

From: 
Sent: 
To ; 
Cc: 
Subject: 

yes. 

Andrew 

Andrew ""' kpage 
Thursday, Aprii 
James Backpage 
Joy;:; Vaught 
Re: Moderation Reminder f Update 

On Thu, Apr 5, 2012 at 2:57 PM, James 8ackpage 
if that ad looks young and is one that we would 
you? 

On Thu, Apr 5, 2012 at 2:30 PM, Andrew 8ackpage 
AiL 

we copy it for reporting as well as send it 

wrote: 

Attached is a list of 120 Adult terms that are banned on the site. These are terms that we consider egregious 
violations of our Terms of Use. These should not be confused with tenns that are merely suggestive or in poor 
taste. 

The 8ti8ched lisi is automatically filtered and a user attempting t.o post an ad with any of these terms receives an 
error message during the posting process. We don't want these terms on our site. 

You'll see examples, in the li st, where a term is spelled several ways but we're only scratching the surface on all 
the possible spelling variations. If you see a misspelling of any of these terms that gets around our fi lters, 
delete the ad in its entirety. Don ' t edit the text or remove any pies. 

For term violations not on this list, you can remove the term or phrase and update the ad . 

Make a li st of the urPs of any ads you delete and send them to me at the end of your shift for review. You can 
skip this step if you're deleting from the queue. 

If you have any quest ions, let me know. Thanks. 

,'1.ndrew 

8P-PSi-057179 

App.000313



From: 
Seni: 
To: 

Cc; 
Subject~ 
Attachments: 

.All: 

A few clarifications: 

Andrew Backpage 
Saturday, Aprii 07, 2012 8:38 Pivi 

lllllllllllllAlien Angela  Beverlie 
Billie Bret  Cathleen ' Cody Colleen  Craig 

 Davvn  Devyn  Donavon Drevv   Ian 
James  Jana  Jason Jennifer  Jessica  John  
.Juan  Katie  Kelly Kibbey;  \/ Levi  rv1addie 

rv1arco  rv1aria rv1att ry1isty rv~onica 

V\festover; i'Jathan Y'ockey; f'.Jick Ray  Roger \ Ryan  
:.:;ara oaran :;:lean Stefan 1 onya  

Tranica  Travis  
Joye  Tarnara 
Fwd: rv1oderation Reminder I Update FOLLO\l'J UP 4-7-12 
banned.xis 

-- Only \x,rorry about "cum" or "come" or any of its 'lariations \Vhen it's being used to describe semen or 
ejaculation. If it's not being used sexually, regardless of how· ridiculously it's spelled, it's okay. 

-- Don't delete ads that use "young 1
' or misspellings of 1'young" You should still include them in your emails to 

me for review but there are too many iegitimate uses of the word to warrant a removai every time. 

Don't delete ads \vhen a banned ter1ned is used to the contrary. Exa1nples: 111'-JO GFE" and 111'-JO Full 
Cf' - ·--'. - - !I ·.De! v1ce 

Even though Girlfriend Experience is banned, the word "girlfriend 1
' by itst:lf isn't a prublt:in. Exan1ples. 

;;Let me be your girifriend;; and ;Tm hotter than your girifriend. ;; 

Andrew 

~~~~~~~~~~ F or.varded message ~~~~~~~~~~ 

Fron1: An.drew Backpage 
Date: Thu, i\ .. pr 5, 2012 at 2:30 PI\1 
Subject. ivioderat1on Re1n1nder I Llpdate 
To: 

H!GHL Y CONF!DENT!.A.L BP-PS!-017554 

From: 
Seni: 
To: 

Cc; 
Subject~ 
Attachments: 

.A.11 : 

A few clarifications: 

Update FOLLO\,''J UP 4-7-12 
banned.xls 

-- Only \llorry about "cum" or "come" or any of its 'lariations \vhen it's being used to describe semen or 
ejaculation. Ifit's not being used sexually, regardless of how ridiculously it's spelled, it's okay. 

-- Don't delete ads that uSe "young'! or misspellings of "young" You should still include them in your emails to 
me for review but there are too many iegitimate uses of the word to warrant a removai every time. 

Don't delete ads when a banned tenned is used to the contrary. EXalTIples: I11'-JO GFE" and I11'-JO Full 
"" - .--: - - " ·}':Ie! VIce 

Even though Girlfriend Expenence IS banned, the word "girlfriend" by lLsdf isn'l a plublt:lIl. Exmnples. 
;;Let me be your girifriend;; and ;Tm hotter than your giritriend.;; 

Andrew 

Fro!!!: Andrew Backpage 
Date: Thu, l\.pr 5, 2012 at· 

H!GHL Y CONF!DENT!AL BP-PS!-017554 

App.000314



Tamara  

Attached ls a list of 120 Adult tern1s that are banned on the site. These are tern1s that we consider egregious 
vioiations of our Terms of Use These shouid not be confused with terms that are mereiy suggestive or in poor 
taste. 

The attached EsL is autornaticaHy GJLered and a user atten1pting Lo post an ad with any of these Lern1s receives an 
error message during the posting process. \'./c donit vvant these terms on our site. 

Y ou'ii see exampies, in the iist, where a term is speiied severai ways but we're oniy scratching the surface on aii 
the possible speHing variations. !f you see a misspelling of any of these terms that gets around our filters, 
delete the ad iii its eiitirety. Doii't edit the text or reiiiOve aiiy pu_''.S. 

for term -v·iolations not on this list, you can. remove the term or phrase and update the ad. 

Make a list of the t1rl's of any ads you delete and send them to me at the end of your shift for review. You can 
skip this step if you1re deleting from the queue. 

lfyou have any questions, let me knovv. Thanks. 

Andrew 

2 

H!GHL Y CONF!DENT!.A.L BP-PS!-017555 

Tamara_ 

Attached 1S a list of 120 Adult terms that are banned on the site. These are terms that we consider egregious 
vioiations of our Terms of Use These shouid not be confused with terms that are mereiy suggestive or in poor 
taste. 

The attached Est is autornatIcaHy Ghered and a user auempLmg tu pust an ad with any ofLhese terms receIVes an 
error message during the posting process. V'ic donit vvant these terms on our site. 

y ou'U see exampies, in the iist, where a term is speUed severai ways but we're oniy scratching the surface on aU 
the possible speHing vadations. !fyou see a misspelling of any of these terms that gets around our filters, 
d.elete the ild iii its entirety. Don't edit the text or remove aliy pies. 

ror term violations not on this list, you can. remOVe the term or phrase and update the ad. 

Make a list of the urI's of any ads you delete and send them to me at the end of your shift for review. You can 
skip this step if you Ire deleting from the queue. 

If you have any questions, let me know. Thanks. 

Andrew 

2 

H!GHL Y CONF!DENT!AL BP-PS!-017555 
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From: 
Se nt: 
To: 

Cc: 
Subject : 
Attachments: 

All: 

A few clarifications: 

Allen Angela Beverlie 
Billie Bret Cathleen 'v" Cody Colleen Craig 

Dawn Devyn Donavon Drevv Enriquez; Ian  
James Jana  Jason Jennifer Jessica John 
Juan  Katie  Kelly Kibbey; Kolter Levi Maddie 

 Marco  Maria  Matt  Misty  Monica 
Nathan  Nick Ray Roger Ryan  

 Sara  Sarah  Sean Stefan Tonya 
Tranica Travis Trygar 
Joye Tamara  
Fwd: Moderation Reminder I Update FOLLOW UP 4-7-12 
banned.xis 

-- QpJy \~1orry about "cum" or "come" or any of its variations \vhen it's being used to describe semen or 
ejaculation. If it's not being used sexually; regardless of how· ridiculously it's spelled; it's okay. 

-- Don't delete ads that use "young" or misspellings of "young". You should still include them in your emails to 
me for review but there are too many iegitimate uses of the word to warrant a removai every time. 

-- Don't delete ads when a banned termed is used to the contrary. Examples: "NO GFE" and "NO Full 
$ervice". 

-- Even though Girlfriend Experience is banned, the word "girlfriend" by itself isn't a problem. Examples: 
"Let me be your girlfriend" and "I'm hotter than your girlfriend." 

Andrew 

---------- F orvvarded message ----------
From: Andrew Backpage 
Date: Thu, Apr 5, 20i2 at 2:30 PM 
Sub· ect: Moderation Reminder I U date 
To: 

HiGHL Y CONFiDENTiAL BP-PSi-O·i 7554 

From: 
Sent: 
To: 

Cc: 
Subject : 
Attachments: banned.xls 

All : 

A few clarifications: 

-- Only worry about "cum" or "come" or any of its variations \'.'hen it's being used to describe semen or 
ejacu lation. If it'" not being u"ed "exuali y, regard Ie"" "fhow ridicu lou"ly it\ "pelied, it '" okay. 

-- Don't delete ads that use "young" or misspell ings of "young" . You should still include them in your emai ls to 
me for review but there are too many legitimate uses of the word to warrant a removal every time. 

-- Don't delete ads when a banned termed is used to the contrary. Examples: "NO GFE" and "NO Fu 11 
$ervice" . 

-- Even though Girlfriend Experience is banned, the word "girlfriend" by itself isn't a problem. Examples: 
"Let me be your girlfriend" and "I'm hotter than your girlfriend ." 

Andrew 

---------- F of\varded messclg.". ----------
From: Andrew Backpage 
Date: Thu, Apr 5, 201 2 at · 

HiGHLY CONFiDENTiAL 8P-PSi-0"l7554 

App.000316



Tamara  

Attached is a list of 120 Adult terms that are banned on the site. These are terms that we consider egregious 
violations of our Terms of Use. These should not be confused with terms that are merely suggestive or in poor 
taste. 

The auachi::d lisl is aut.omalically filtered and a user auempling Lu pusl an ad wiih any of Lhese lenns reci::ives an 
error message during the posting process. \1/ e don't want these terms on our site. 

You;Jl see examples, in the iist, where a term is speiied several ways but we;re only scratching the surface on all 
the possible spelling variations. If you see a misspelling of any of these terms that gets around our fi lters, 
delete the ad in its entirety, Don 't edit the text or remove any pies, 

For term violations not on this list, you can remove the term or phrase and update the ad. 

Make a list of the url's of any ads you delete and send them to me at the end of your shift for review. You can 
skip this step if you're deieting from the queue. 

If you have any questions, let me know. Thanks. 

Andrcvv 

2 

HiGHL Y CONFiDENTiAL BP-PSi-O·i 7555 

Tamara_ 

All : 

Attached is a li st of 120 Adult terms Ihat are banned on the sile. These are terms Ihal we consider egregious 
violations of our Terms of Use. These should not be confused with terms that are merely suggestive or in poor 
taste. 

Tht:: aiial;ht::J list is aulumatil;ally iilit::rt::d aud a ust::!" alkmpling tu PUSt all aJ wiih allY urillt::st:: It::nns rt::o.:t::ivt::s an 
error message during the posting process. We don't want these terms on our site. 

You'll see examples, in the list, where a term is spelled several ways but we;re only scratching the surface on all 
the possible spelling vari ations. If you see a misspell ing of any of these terms that gets around our filters, 
delete the ad in its entirety. non't edit the. text or remove any pies, 

For ferm violations "O~ 0 .. this list , you can remove the term or phrase and update the ad 

Make a list ofthe uri's of any ads you delete and send them to me at the end of your shift for review. You can 
sk ip thi s step if you're deieting from the queue. 

!fyou have any questions, let me know. Thanks. 

Andre ...... 

2 

HiGHLY CONFiDENTiAL 8P-PSi-0"l7555 
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From: 
Seni: 
To: 
Cc: 
Subject: 

Andrew Backpage 

andrew 
whois; James Backpage 
Re: reports 10:07 am 

don 1i worry about expediting the iirsi one. she 1sn1L clainnng her own daughter is in the ad. 

On Sat, Apr 7, 2012 at 10:13 Mvf, Stetannackpage VvTOte: 
hiip://adm1n.ioronio.backpaqe.com/FemaieEscoris/new-new-newsexv-sammv-and-doiiv-avaiiabie
now-19/9730917 

.A. user has reported this ad vvith the fo!!ovving additional cornrnent: 

1'Theses individuals are only 17 n 16 years of age they have been trying to recruite n1y 15 yr old 
daughter i do not iike this if it continues i wiii take this to the news .. ;; 

hiip:i /adm 1 n. nova. backpaqe. com/BodyRubs/afiernoon-deiiqhihoney-brown-braziiian-25-25/7178135 
A user has reported this ad with no additionai comment: 

-rmation to verify this user's ciaim. 

i-1up ://ad iT1 in. victo ria. backpage. corn/F ernaieEscoiis/bootyiicio us-born bsl1ei 1-youi I-be-add icted-trust-rne-211411 71 31 
A user has reported this ad with the iollowing additional comment: 
"Hi there, 

I just vvant to let you knovv that this ad is actually a minor her names 
latisha gabriel and is born in 1995 she's 17 yrs old! Please her off the 
site thanks! :) http://victoria.backpage.com/FemaleEscorts/bootylicious-bombshell-youll-be-addicted-trust-me-

21/4117131. She has been removed numerous of times by victoria police. And she someho'vv keeps posting again." 

COMF! DE~!T!AL BP-PS!-057156 

From: 
Seni: 
To: 
Cc: 
Subject: 

Andrew Cc";"V"'y~ 
Saturday, 
andrew 
who is; James Backpage 
Re: reports 10:07 am 

don't worry about expediting the iirsL one. she Isnlt dainling her own daughter is in the ad. 

A.ndre,v 

On Sat, Apr 7, 2012 at 10: 13 Mvi, Stefan Ddl<';~cPdcgt 

.A. user has reported this ad vvith the fo!!ovving additional cornrnent: 

"Theses individuals are only 17 n 16 years of age they have been trying to recruite my 15 yr old 
daughter i do not iike this if it continues i wiii take this to the news .. ;; 

hiip:i iadm In. nova. backpa(:le. comiBodyRubsiafiernoon-deii(:lhihoney-brown-braziiian-25-25i7178135 
A user has reported this ad with no additionai comment: 

_rmation to verify this use(s ciaim. 

i-IUp :l/ad iT! in. victo ria. backpage. corn/F emaieEscOiis/bootyiicio us-born bSllei i-you! i-be-add icted-trust -me-21/411 71 31 
A u::;~r ha::; reported thb ad with the iolloWIII\:l additional comment: 
"Hi there, 

I just 'vvant to let you kno'yv that this ad is actually a minor her names 
latisha gabriel and is born in 1995 she's 17 yrs old! Please her off the 
site thanks! :) http://Victoria.backpage.com/FemaleEscorts/bootylicious-bombshell-youll-be-addicted-trust-me-

I She has been removed numerous of times by victoria police. And she someho'v\! keeps posting again." 

CO~!F! DE~!T!AL BP-PS!-057156 

App.000318



From: 
Seni: 
To: 
Cc: 
Subject: 
Attachments: 

Hi Tara, 

Joye Backpag 
Tuesday, Aprii 17, 2012 10:17 Pivi 
TaraO 
andrevv 
Re: rv1oderation Reminder I Update 
banned.xis 

Just follo,ving up on an email you sent .A.ndre\v. (belo\:v) 

From: Tara Backpagc 
Daie: Tue, Apr 17, 20 i 2 ai 1 :40 Pl'vi 
Subject: Re banned term removais 041612 
To: "'A_._.11drei.~v Backpage 

IIow· often are ads deleted? \Vhat is the criteria for deleting an ad? The guidelines for deleting an ad are 
pasted beiow aiong with the iist as an attachment. 

ls this in reference to young ads as Yvel1? If not, those are going to reporting@backpage right? Young ads do 
nut gel ue1e!J:<l uniess they are cieariy a chiirl. )luu :i;huuid stiii ~end. those to reporting(@backpage.co1n 

Let 1ne know if you have any 1nore questions, and i 111 be g1ad to he1p. 

Thank you 
Joye Vaught 

A 11. 
J-\.11. 

_Attached is a list of 120 Adult terms that are banned on the site_ These are terms that we consider egregious 
violations of our Terms of Use. These should not be confused ivith ter1ns that are 1nerely suggestive or in poor 
taste. 

The attached list is auton1atically filtered and a user atten1pting to post an ad with any of these tern1s receives an 
error message during the posting process. We don't want these terms on our site. 

You1H sec examples, in the list, where a term is spelled several \vays but vvc'rc only scratching the surface on all 
ihe poss101e speumg variations. If you see a misspeliing of any of ihese ierms ihai geis around our fiiiers, 
delete the ad in its entirety. Don't edit the text or remove any pies. 

For tenn violations not on this list, you can remove the term or phrase and update the ad. 

}vfake a list of the url's of any ads you delete and send them to me at the end of your shift for re-vie\.\r. You can 
skip this step if you're deieting from the queue. 

lfyou have any questions, let me know. Thanks. 

COMF! DE~!T!AL BP-PS!-057030 

From: 
Seni: 
To: 
Cc: 
Subject: 
Attachments: 

Hi Tara, 

Jaye Ba"kpagE 
Tuesday, 
TalaO 
andrevv 
Re: Moderation Reminder j Update 
banned.xls 

Just follo\vlog up on an email you sent Andre\v. (belo\v) 

~ " UleSS,!ge ---------- l' onvarueu 
From: Tara Backpagc 
Daie: Tue, Apr 17, 2012 ai 1:40 Pl'vi 
Subject: Re banned term removais 041612 

IIo\v often are ads deleted? \Vhat is the criteria for deleting an ad? The guidelines for deleting an ad are 
pasted below along with the list as an attachment. 

Is this in reference to young ads as yvell? Ifnot, those are going to reporting@backpage right? Young ads do 
!lut ge!- ueleleu uniess they are deady a chiid. )lUll ~htHIid stiii ~end. those to reporting(oJhackpage.coHI 

Let Hie know if you have any 1Iiore questions, and i'l1 be glad to help. 

Thank you 
Joye Vaught 

All. 
nil. 

_Attached is a list of 120 Adult terms that are banned on the site. These are terms that we consider egregious 
violations of our Terms of Use. These should not be confused \vith tenns that are Inerely suggestive or in poor 
taste. 

The attached list is autolnatically filtered and a user attelnpting to post an ad with any of these tenns receives an 
error message during the posting process. We don't want these terms on our site. 

Youl]l see examples, in the list, where a tenn is spelled several \vays but vvelre only scratching the surface on all 
the pOSSlDle spellmg variations. If you see a misspeliing of any of these terms that gets around our fiiters, 
delete the ad in its entirety. Don't edit the text or remove any pies. 

For tenn violations not on this list, you can remove the term or phrase and update the ad. 

}vfake a list of the urlls of any ads you delete and send them to me at the end of your shift for revie\\r. You can 
skip this step if you're deieting tram the queue. 

[fyou have any questions, let me know. Thanks. 

CO~!F! DE~!T!AL BP-PS!-057030 
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Andrew 

2 

COMF! DE~!T!AL BP-PS!-057031 

Andrew 

2 
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Document Produced "'Jatively 

Document Produced Natively 

COMF! DE~!T!AL BP-PS!-057032 

Document Produced Natively 

Document Produced Natively 
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From: 
Sent: 
To: 
Subject: 
Attachments: 

CONFiDENTiAL 

Joye Backpage 
Monday, Aprii 23, 201211 :13 Pivi 
andrew 
caught up on filteis 
FilteiTeim42312 .vvoiked .xis 

BP-PSi-045778 

From: 
Sent: 
To ; 
Subject : 
Attachments: 

CONFiDENTiAL 

Joye Backpage 
Monday, Aplil23, 
andrew 
caught up on fi:ters 
FiltsiTsim42312.wOiksd.xls 

8P-PSi-045778 
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From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Hi Marco, 

Joye Backpage 
Tuesday, Aprii 24, 2012 10:00 Pivi 
marco 
andiew 
Fwd: tv1oderation Reminder/ Update FOLLOVV UP 4-7-12 
banned.xis 

Just wanted io clai'if y something- When you find an ad with the word "young" in ii and you aren't sure if it 
shouid be deieted you can send those to Andrew for review. 

If you are finding ads that ou think should be reported to NCMEC, based on wording or young looking 
pictures- those go to 

\A/hen you send these together (ones for revie\v and ones to be reported) to both "A ...... 11dre\v and reporting, \Ve don't 
know which is which. Let me know if you have any questions, I a m including Andrews email below. 

Thank you 
Joye Vaught 

---------- Forwarded message ---------
From: Andrew Backpage 
Date: Sat, Apr 7, 2012 at 12:37 PM 

A ii. 
/"l...1 1 . 

A few clarifications: 

-- Only worry about "cum" or "come" or any of its variations when it's being used to describe semen or 
ejaculation. If it's not being used sexually, regardless of ho\.v ridiculously it's spelled, it's okay. 

-- Dent deiete ads that use ::young;: or misspeiiings of ::young::. You shouid stiii inciude them in your emaiis to 
me for review but there are too many legitimate uses of the word to warrant a removal every time. 

-- Don't delete ads when a banned termed is used to the contrary. Examples: "NO GFE" and "NO Full 
$ervice". 

Even though Girlfriend Experience is banned, the Vv?ord 11girlfriend11 by itself isn't a problem. Examples: 
U T • ' • 1 f"O • 111 1 UTI I , . • I • t f"O ' 1 11 .. Let me oe your gir1rr1ena .. ana .. rm noner t.nan your g1r1rr1ena ... 

Andrew 

CONFiDENTiAL BP-PSi-054439 

From: 
Sent: 
To; 
Cc: 
Subject : 
Attachments: 

Hi Marc.o, 

Joye Backpage 
Tuesday, APfi i 
marco 
andrew 
Fwd: Moderation Reminder! Update FOLLO\lJ UP 4-7-12 
banned.xis 

Ju:st wanted lO c1ari ry :sorltelhing- When you find an ad wilh the wOfd "young" iii i[ and you Mell'[ :sufe iril 
should be deleted you can send those to Andrew for review. 

If you are find ing 
pictures- those go 

oo()rt(:d to NCi\1EC, based on wording or young looking 

When you send these together (ones for review and ones to be reponed) to both Andrew and report ing, we don't 
know which is which. Lei me know if you have any quest ions, 1 am including Andrews ema il below. 

Thank you 
Joye Vaught 

---------- F orwarded me,;sa!:~ 
From: Andrew Backpagc 
Date: Sat, Apr 7, 20 12 a! ! 

Al l: 

A few clarifications: 

-- Only worry about "Cllm" or "Gome" or any of its va ri atio ns whe.n it's being tlsed to desGribe semen or 
ejaculation. !f it's not being used sexually, regardless of hO'.v ridiculously it's spelled, it's okay. 

-- Don't ddete ads that use "young" or misspeili ngs of "young". You should st ill include them in your emails to 
me for review bUl lhere are too many legitimate uses of the word 10 warrant a removal every lime. 

-- Don't delete ads when a banned termed is used to the cont rary. Examples: "NO GFE" and "NO Fu 11 
$ervice" . 

-- Even though Girlfriend Experience is banned, the word "girlfriend" by itself isn't a problem. Examples: 
"Lei me be your giri fri end" and " i'm hoiier ihan your girifriend" 

Andrew 

CONFiDENTiAL 8P-PSi-054439 
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TERM BANNED

ALLOWED IN 
PHONE AND 

WEB

0ral x
ana! x
anal x y
anl x
ass up panties down x
back door x
back-door x
backdoor x
bare back x
bareback x
barely legal x
barelylegal x
bbbj x
bbbja x
bbbjtc x
bbbjtcim x
bbbjtcws x
bbbjwf x
bbjs x
beejay x
bend over and be my bitch x
bf3 x
bj x
bjs x
bl0w x
blow job x
blowjob x
boning x
boyfriend experience x
brown shower x
brownshower x
bukkake x
bust a nut x
cardate x
cbj x
cim x
cock x y
cum x y
cunt x y
daty x
deep throat x
deepthroat x
devour your manhood x
dildo gag x
doggie style x
double pentration x y
ejaculation x
face down ass up x
felatio x
fellatio x
filatio x
fisting x

BP-PSI-054439- A1 
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foreign languages x
fu11 service x
fuck x y
full release x
full service x
fvck x
gf3 x
gfe x y
girl friend experience x y
girlfriend exp x
give it to me rough x
golden showers x y
goldenshowers x y
gr3ak x
gr88k x
gre#ce x
gre3k x
gre8k x
greece x
greeeek x
greeek x
greek x
grk x
h0les x
hand job x
handjob x
happy ending x
high school x
highschool x
hj  
human trafficking x
kumm x
kumm
lbfm x
let me sit on it x
lets bone x
make love x y
missionary x
on my knees x
oral x y
orally x y
orgasm x y
orll x
p.u.s.s.y x
pegging x y
porn star experience x y
pse x y
pstar x
pu$$y x
pussy x y
put it in my kitty x
rape x
ride me x y
ride your pony x
school girl x
schoolgirl x

BP-PSI-054439- A2 
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soak my kitty x
super head x
t33n x
teen x
teenage x
tongue massage x
touch my kitty x
transexual experience x y
trip to the islands x
uncovered services x
xxxstar x y
yung x y

BP-PSI-054439- A3 
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From: 
Sent: 
To: 
Subject : 
Attachments: 

Andrew Backpage 
Friday, iviay 11, 2012 11 :01 Pivi 
Cari Ferrer 
Re: Filteied teim with false positives 
fi ltei term - foibidden.xlsx 

everything with a "b" in the E column is banned and now contains a forbidden text error 

Andrew Padi lla 
Backpage.com 

On Fri, May 11 , 2012 at 8:20 AM, Carl Ferrer wrote: 
This term did not give the user a message. So, cleansing shower resulted in Lhe user getting an error message 
with no heip. 

I would like to verify ali the ban messages have errors that says, ;;Sorry this term "xxxxxxx;; is a banned termu 

Send me the list of terms that we recently modified from strip out to ban. 

earl 

Begin forwarded message: 

From: Dan Backpage < 

, Carl Ferrer 

Subject: Filtered term "·.rith false positives 

http:/ I ad min. w-ww. backpage. coirJtools/ obi ect-editor?oid=84083 4 3 9 

This one had 160 hits, all from massage parlors in the context of an actual shower. Big Shower, cleansing 
shower, etc. 

I took_ it off line for n OVv', and having a user try it again. ~1:ay need to delete it altogether. 

CONFiDENTiAL BP-PSi-042 i27 

From: 
Sent: 
To ; 
Subject : 
Attachments: 

Andrew Backl"~le 
Friday, May 11 , 
Carl Ferrer 
Re: Fi:tered term with false positives 
fiaer term - forbidden.xlsx 

everything with a "b" in the E column is banned and now contains a forbidden text error 

Andrew Padilla 
Backpage.com 

On Fri, May 11, 20 12 at 8:20 AM, Carl Ferrer wrote: 
Th is term did nul giv~ Lh~ us~r a m~ssagt: . Su, d ,,,,,,i"'phuw"f ",,",It,,d m lh~ uscr gd ting an t:rrur l!I~ssagt: 
with no heip . 

I would like to verify all the ban messages have errors that says, "Sorry this term "xxxxxxx" is a banned term". 

Send me the li st of terms that we recent ly modified from strip out to ban. 

carl 

Begin forwarded message: 

From: Dan Backpage 
Date: May 11 , 2012 

, Carl Ferrer 

false POSlt;VGS 

btt p:ll ad min. www. backpage.com/t oolsl obj eet -ed it or? 0 id=840834 3 9 

This one had 160 hit s, all from massage parlors in the context of an actual shower. Big Shower, cleansing 
shower, etc. 

I took it offline for now, and having a user try' it agai n. May need w delete i~ altogether. 

CONFiDENTiAL 8P·PSi-042127 

App.000327



From: 
Sent: 
To: 
Subject: 

Carl Ferrer 
Friday, May 11, 2012 4:21 PM 
Andrew Backpage 
Fwd: Filtered term with false positives 

This term did not give the user a message. So, cleansing shower resulted in the user getting an error message 
with no help. 

I would like to verify all the ban messages have errors that says, "Sorry this term "xxxxxxx" is a banned term". 

Send me the list of terms that we recently modified from strip out to ban. 

earl 

Begin forwarded message: 

From: Dan Backpage 
Date: May 11, 2012 10:04:35 AM CDT 
To: Andrew Backpage , Carl Ferrer 

Subject: Filtered term with false positives 

http://admin.www.backpage.com/tools/object-editor?oid=84083439 

This one had 160 hits, all from massage parlors in the context of an actual shower. Big Shower, cleansing 
shower, etc. 

I took it off line for now, and having a user try it again. May need to delete it altogether. 

CONFIDENTIAL BP-PSl-056034 

From: 
Sent: 
To: 
Subject: 

Carl 
Friday, May 
Andrew Backpage 
Fwd: Filtered term with false positives 

This term did not give the user a message. So, cleansing shower resulted in the user getting an error message 
with no help. 

I would like to verify all the ban messages have errors that says, "Sorry this term "xxxxxxx" is a banned term". 

Send me the list of terms that we recently modified from strip out to ban. 

carl 

Begin forwarded message: 

From: Dan 8ackpage 
Date: May 11, 2012 10:04:35 AM COT 
To: Andrew 8ackpage Carl Ferrer 

Subject: Filtered term with false positives 

http://admin.www.backpage.comltools/object-editor?oid=84083439 

This one had 160 hits, all from massage parlors in the context of an actual shower. Big Shower, cleansing 
shower, etc. 

I took it off line for now, and having a user try it again. May need to delete it altogether. 

CONFIDENTIAL BP-PSI-056034 
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From: 
Sent: 
To: 
Subject : 
Attachments: 

Andrew Padilla 
Backpage.com 

CONFiDENTiAL 

Andrew Backpage 
Friday, iviay 11, 2012 7:07 Pivi 
James Robinson; Joye 
foibidden planet 
fi ltei term - foibidden.xlsx 

BP-PSi-04 7 i 76 

From: 
Sent: 
To; 
Subject : 
Attachments: 

Andrew Padilla 
Backpage.com 

CONFiDENTiAL 

fiaer term - forbidden.xlsx 

8P-PSi-047176 
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1 ana! Ad Ban b x "Anal" is a forb     
1 anal Ad Ban b x "Anal" is a forb     
1 anl Ad Ban b x "Anal" is a forb     
1 ass up panties Ad Ban b x "Ass up pantie         
1 back door Ad Ban b x "Back door" is      
1 Back-door Ad Ban b x "Back door" is      
1 backdoor Ad Strip Term Fro  b x "Back door" is      
1 Bang me HardReplies Ban b x "Bang me hard                 
1 bare back Ad Ban b x "Bareback" is      
1 bareback Ad Ban b x "Bareback" is      
1 barely legal Ad Ban b x "Barely legal"       
1 barelylegal Ad Ban b x "Barely legal"       
1 BBBJA Ad Ban b x "BBBJ" is a fo     
1 bbbjtc Ad Ban b x "BBBJ" is a fo     
1 bbbjtcim Ad Ban b x "BBBJ" is a fo     
1 bbbjtcws Ad Ban b x "BBBJ" is a fo     
1 bbbjwf Ad Ban b x "BBBJ" is a fo     
1 bbbj Ad Ban b x "BBBJ" is a fo     
1 bbjs Ad Ban b x "Bbjs" is a forb     
1 beejay Ad Ban b x "Beejay" is a fo     
1 bend over and   Ad Ban b x "Bend over an           
1 bf3 Ad Ban b x "Bf3" is a forbi     
1 bj Ad Ban b x "BJ" is a forbid     
1 bjs Ad Ban b x "Bjs" is a forbi     
1 blow job Ad Ban b x "Blow job" is a     
1 blowjob Ad Ban b x "Blow job" is a     
1 bl0w Ad Ban b x "Blow" is a for     
1 boink Ad Ban b x "Boink" is a fo     
1 boinking Ad Ban b x "Boinking" is a     
1 boning Ad Ban b x "Boning" is a f     
1 brownshower Ad Ban b x "Brown showe        
1 bukkake Ad Ban b x "Bukkake" is a     
1 bust a nut Ad Ban b x "Bust a nut" is      
1 bust me wide Ad Ban b x "Bust me wide                 
1 cardate Ad Ban b x "Cardate" is a     
1 cbj Ad Ban b x "Cbj" is a forbi     
1 CIM Ad Ban b x "Cim" is a forb     
1 cum Ad Ban b x "Cum" is a for     
1 cunt Ad Ban b x "Cunt" is a forb     
1 daty Ad Ban b x "Daty" is a forb     
1 deep throat Ad Ban b x "Deep thoat" is      
1 deepthroat Ad Ban b x "Deep thoat" is      
1 devour your mAd Ban b x "Devour your m        
1 dildo gag Ad Ban b x "Dildo gag" is      
1 Doggie Style Ad Ban b x "Doggie style"       
1 double penetraAd Ban b x "Double penet        
1 ejaculation Ad Ban b x "Ejaculation" is      
1 face down ass Ad Ban b x "Face down as         
1 fellatio Ad Ban b x "fellatio" is a fo               
1 Fuck Ad Ban b x "Fuck" is a ba     
1 GF3 Ad Ban b x "gf3" is a forbi     

BP-PSI-047176- A1 
Document Native File Produced to PSI
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1 gfe Ad Ban b x "Gfe" is a bann     
1 girl friend expeAd Ban b x "girl friend exp        
1 girlfriend exp Ad Ban b x "girlfriend exp"       
1 give it to me roAd Ban b x "give it to me r        
1 golden showe Ad Ban b x "golden showe        
1 goldenshower Ad Ban b x "goldenshowe        
1 gr$$k Ad Ban b x "Gr$$k" is a fo     
1 gr33k Ad Ban b x "Gr33k" is a fo               
1 gr3ak Ad Ban b x "gr3ak" is a fo     
1 gr88k Ad Ban b x "gr88k" is a fo     
1 gre#ce Ad Ban b x "gre#ce" is a f     
1 gre3k Ad Ban b x "gre3k" is a fo     
1 gre8k Ad Ban b x "gre8k" is a fo     
1 greece Ad Ban b x "greece" is a f     
1 greeeek Ad Ban b x "greeeek" is a     
1 Greeek Ad Ban b x "greeek" is a f     
1 greek Ad Ban b x "greek" is a fo     
1 grk Ad Ban b x "grk" is a forbi     
1 h0les Ad Ban b x "h0les" is a for     
1 hand job Ad Ban b x "hand job" is a     
1 handjob Ad Ban b x "handjob" is a     
1 happy ending Ad Ban b x "happy ending        
1 SLIDE YOU IN     Ad Ban b x "HOT WET SL                
1 let me sit on it Ad Ban b x "let me sit on i        
1 lets bone Ad Ban b x "lets bone" is a     
1 make love Ad Ban b x "make love" is      
1 Oral Ad Ban b x "oral" is a ban     
1 0ral Ad Ban b x "Oral" is a forb     
1 orally Ad Ban b x "orally" is a for     
1 orgasm Ad Ban b x "Orgasm" is a     
1 orll Ad Ban b x "orll" is a bann     
1 pegging Ad Ban b x "pegging" is a     
1 porn star expeAd Ban b x "porn star exp        
1 pstar Ad Ban b x "pstar" is a for     
1 p.u.s.s.y Ad Ban b x "Pussy" is a fo     
1 pu$$y Ad Ban b x "Pussy" is a fo     
1 pussy Ad Strip Term Fro  b x "pussy" is a fo     
1 put it in my kittAd Ban b x "put it in my ki        
1 rape Ad Ban b x "rape" is a forb     
1 ride me Ad Ban b x "ride me" is a f     
1 ride your ponyAd Ban b x "ride your pony        
1 school girl Ad Ban b x "school girl" is      
1 schoolgirl Ad Ban b x "schoolgirl" is      
1 soak my kitty Ad Ban b x "soak my kitty"       
1 squirt Ad Ban b x "Squirt" is a fo           
1 stick it  in my mAd Ban b x "stick it in my m        
1 suckie Ad Ban b x "Suckie" is a fo     
1 super head Ad Ban b x "super head" i       
1 tongue massaAd Ban b x "tongue massa        
1 touch my kitty Ad Ban b x "touch my kitty        
1 transexual expAd Ban b x "Transexual ex        
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1 trip to the islanAd Ban b x "Trip to the isla        
1 uncovered serAd Ban b x "Uncovered se        
1 xxxstar Ad Ban b x "Xxxstar" is a     
1 Yung Ad Ban b x "Yung" is a ba     
1 fisting Ad Ban b x fisting is a forb     
1 full release Ad Ban b x full release is a     
1 full service Ad Ban b x full service is a     
1 fvck Ad Ban b x fvck is a forbid     
1 gr.gp Ad Ban b x Sorry, there's                       
1 u.bb Ad Ban b x Sorry, there's                       
1 Erotic Full Bod  Ad Ban b x Sorry, there's                       
1 erotic massag Ad Ban b x Sorry, there's                       
1 sensual mass Ad Ban b x Sorry, there's                       
1 thegirlnextdoo Ad Ban b x Sorry, too man                        
1 3B-& 1J Ad Strip Term Fro  b The term "bbb                 
1 b.b.b.j. Ad Strip Term Fro  b The term "bbb                 
1 (P) U $ $ (Y) Ad Strip Term Fro  b
1 3 doors open Ad Strip Term Fro  b x
1 3-somes Ad Strip Term Fro  b
1 3some Ad Strip Term Fro  b x
1 3sum Ad Strip Term Fro  b x
1 a good raping   Replies Ban b x
1 a$$ Ad Strip Term Fro  b
1 a2m Ad Strip Term Fro  b x
1 All 3 doors Ad Strip Term Fro  b x
1 All 3 holes Ad Strip Term Fro  b x
1 all access Ad Strip Term Fro  b x
1 all acess Ad Strip Term Fro  b x
1 All Axxess Ad Strip Term Fro  b x
1 all doors open Ad Strip Term Fro  b x
1 all inclusive Ad Strip Term Fro  b x
1 all options avaAd Strip Term Fro  b x
1 all three doorsAd Strip Term Fro  b x
1 all three holes Ad Strip Term Fro  b x
1 almost no limitAd Strip Term Fro  b x
1 anaI Ad Strip Term Fro  b x
1 AnaI PeripheraAd Strip Term Fro  b x
1 AnalPeripheraAd Strip Term Fro  b x
1 Anything Goes  Ad Strip Term Fro  b x
1 atogm Ad Ban b x
1 b shower Ad Strip Term Fro  b x
1 B.a.C.k.Y.a.R.Ad Strip Term Fro  b
1 b.all torture Ad Strip Term Fro  b x
1 b.b.b.j Ad Strip Term Fro  b
1 b@ckdoor Ad Strip Term Fro  b x
1 back alley Ad Strip Term Fro  b x
1 backstage Ad Strip Term Fro  b x
1 backstage pasAd Strip Term Fro  b x
1 BALL BUSTINAd Strip Term Fro  b x
1 ball torture Ad Strip Term Fro  b x
1 bang Ad Strip Term Fro  b x

BP-PSI-047176- A3 
Document Native File Produced to PSI

App.000332



1 bbfs Ad Strip Term Fro  b x
1 bbj Ad Strip Term Fro  b x
1 bfe Ad Strip Term Fro  b x
1 blo n go Ad Strip Term Fro  b
1 blow Ad Strip Term Fro  b x
1 blow n go Ad Strip Term Fro  b x
1 blow pop Ad Strip Term Fro  b x
1 blowing Ad Strip Term Fro  b x
1 blowpop Ad Strip Term Fro  b x
1 blows Ad Strip Term Fro  b x
1 bng Ad Strip Term Fro  b x
1 bnj Ad Strip Term Fro  b x
1 BreaK Me In Ad Strip Term Fro  b x
1 Brwn ShowersAd Strip Term Fro  b x
1 c u m Ad Strip Term Fro  b
1 c.b.t. Ad Strip Term Fro  b
1 car date Ad Strip Term Fro  b x
1 CBT Ad Strip Term Fro  b x
1 CBT/NT Ad Strip Term Fro  b x
1 cck hungry Ad Strip Term Fro  b x
1 cds Ad Strip Term Fro  b
1 cfs Ad Strip Term Fro  b
1 cm Ad Strip Term Fro  b
1 cock and ball Ad Strip Term Fro  b x
1 come get som   Ad Strip Term Fro  b x
1 COME OVER    Ad Strip Term Fro  b x
1 come paint meAd Strip Term Fro  b x
1 Completion Ad Strip Term Fro  b x
1 covered conveAd Strip Term Fro  b x
1 covered convoAd Strip Term Fro  b x
1 cream all over  Ad Strip Term Fro  b x
1 creampie Ad Strip Term Fro  b x
1 cum_kisss_myReplies, Ad Flag as Spam b x
1 cum. Ad Strip Term Fro  b x
1 CUMe Ad Strip Term Fro  b x
1 cumm Ad Strip Term Fro  b x
1 d.a.t.y Ad Strip Term Fro  b
1 d.a.t.y. Ad Strip Term Fro  b
1 da.ty Ad Strip Term Fro  b x
1 dato Ad Strip Term Fro  b x
1 deep kisser Ad Strip Term Fro  b x
1 deep tension rAd Strip Term Fro  b x
1 dildo Ad Strip Term Fro  b x
1 dome Ad Strip Term Fro  b x
1 doubles Ad Strip Term Fro  b x
1 drippy kitty Ad Strip Term Fro  b x
1 enter in back dAd Strip Term Fro  b x
1 F/S Ad Strip Term Fro  b
1 facial Ad Strip Term Fro  b x
1 FCK ME Ad Strip Term Fro  b x
1 felatio Ad Ban b x
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1 felching Ad Strip Term Fro  b x
1 filatio Ad Ban b x
1 fov Ad Strip Term Fro  b x
1 fresh meat Ad Strip Term Fro  b x
1 FS Ad Strip Term Fro  b
1 fu11 serv1ce Ad Strip Term Fro  b x
1 fuk Ad Strip Term Fro  b x
1 ful/serv Ad Strip Term Fro  b x
1 full course Ad Strip Term Fro  b x
1 full course me Ad Strip Term Fro  b x
1 full menu Ad Strip Term Fro  b x
1 Full Services Ad Strip Term Fro  b x
1 Full Treatmen Ad Strip Term Fro  b x
1 full-service Ad Strip Term Fro  b x
1 FULLLSERVI Ad Strip Term Fro  b x
1 Fully SatisfyingAd Strip Term Fro  b x
1 G & B shower Ad Strip Term Fro  b x
1 g shower Ad Strip Term Fro  b x
1 G-f-e Ad Strip Term Fro  b
1 G-spot massa Ad Strip Term Fro  b x
1 G.F.3. Ad Strip Term Fro  b
1 G.F.E Ad Strip Term Fro  b
1 G.R.E.8.K Ad Strip Term Fro  b
1 g.showers Ad Strip Term Fro  b x
1 G/F/E Ad Strip Term Fro  b
1 GE..EFF..EE Ad Strip Term Fro  b x
1 get into the pinAd Strip Term Fro  b x
1 get your hard oAd Strip Term Fro  b x
1 get your load oAd Strip Term Fro  b x
1 getting down Ad Strip Term Fro  b x
1 GF E Ad Strip Term Fro  b
1 girl friendly Ad Strip Term Fro  b x
1 Girl-friend expAd Strip Term Fro  b x
1 girlfriend expeAd Strip Term Fro  b x
1 girlfriend pleasAd Strip Term Fro  b x
1 girlfriend SPECAd Strip Term Fro  b x
1 girlfriendly Ad Strip Term Fro  b x
1 gloryhole Ad Strip Term Fro  b x
1 go deep Ad Strip Term Fro  b x
1 go in hard Ad Strip Term Fro  b x
1 golden showe Ad Strip Term Fro  b x
1 Golden Showe  Ad Strip Term Fro  b x
1 goldenshower Ad Strip Term Fro  b x
1 Goldn ShowerAd Strip Term Fro  b x
1 gr-eek Ad Strip Term Fro  b x
1 gs Ad Strip Term Fro  b
1 h-j Ad Strip Term Fro  b
1 hand release Ad Strip Term Fro  b x
1 handrelease Ad Strip Term Fro  b x
1 happy sessionAd Strip Term Fro  b x
1 hj Ad Strip Term Fro  b
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1 human traffickReplies Ban b x
1 I do everythingAd Strip Term Fro  b x
1 I do it all Ad Strip Term Fro  b
1 I don't say no Ad Strip Term Fro  b x
1 I enjoy being o  Ad Strip Term Fro  b x
1 I need your haAd Strip Term Fro  b x
1 I never say no Ad Strip Term Fro  b x
1 I only want carAd Ban b x
1 I want your creAd Strip Term Fro  b x
1 I wasn't done dAd Strip Term Fro  b x
1 I will do all tho       Ad Strip Term Fro  b x
1 I'll do things sh   Ad Strip Term Fro  b x
1 innocent Ad Strip Term Fro  b x
1 k9 Ad Flag as Spam b
1 LBFM Ad Ban b x
1 letmedrainurnoAd Strip Term Fro  b x
1 lips only Ad Strip Term Fro  b x
1 little girl Ad Strip Term Fro  b x
1 lolita Ad Strip Term Fro  b x
1 lolli Ad Strip Term Fro  b x
1 lollita Ad Strip Term Fro  b x
1 MSOG Ad Strip Term Fro  b x
1 multi pops Ad Strip Term Fro  b x
1 multiple finisheAd Strip Term Fro  b x
1 multipops Ad Strip Term Fro  b x
1 n0 hol3s barreAd Strip Term Fro  b x
1 no glove no lo Ad Strip Term Fro  b x
1 Nookie Ad Strip Term Fro  b x
1 nqbs Ad Strip Term Fro  b x
1 nqns Ad Strip Term Fro  b x
1 P.S.E Ad Strip Term Fro  b
1 pregnant Ad Strip Term Fro  b
1 pu$$i Ad Strip Term Fro  b
1 rbgfe Ad Strip Term Fro  b x
1 reverse oral Ad Strip Term Fro  b x
1 ride this pony Ad Strip Term Fro  b x
1 S u r v e y H e  Ad Ban b x
1 scat Ad Strip Term Fro  b x
1 sex tours Ad Ban b x
1 sextours Ad Ban b x
1 superdome Ad Strip Term Fro  b x
1 threesome Ad Strip Term Fro  b x
1 wbj Ad Strip Term Fro  b x
1 wrapper on caAd Strip Term Fro  b x
1 I'm a hot Asian           Ad Flag as Spam n/a
1 p411 Ad Strip Term Fro  n/a
1 SLOWWETRIAd Ban n/a
1 southernshow Ad Ban n/a
1 spitnotswallowAd Strip Term Fro  n/a
1 splatdogs Ad Ban n/a
1 stressreliefbymAd Flag as Spam n/a
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1 swollen bloody Replies Ban n/a
1 $nowbunny Ad Strip Term Fro  r x
1 $quirt Ad Strip Term Fro  r x
1 1/2 hour Ad Strip Term Fro  r x
1 1/2 hr Ad Strip Term Fro  r
1 1/2 hrs Ad Strip Term Fro  r
1 15 min Ad Strip Term Fro  r x
1 15 mins Ad Strip Term Fro  r x
1 15 minute Ad Strip Term Fro  r x
1 15 minutes Ad Strip Term Fro  r x
1 15/mins Ad Strip Term Fro  r x
1 15min Ad Strip Term Fro  r x
1 15mins Ad Strip Term Fro  r x
1 15minute Ad Strip Term Fro  r x
1 15minutes Ad Strip Term Fro  r x
1 30 min Ad Strip Term Fro  r x
1 30 mins Ad Strip Term Fro  r x
1 30 minute Ad Strip Term Fro  r x
1 30 minutes Ad Strip Term Fro  r x
1 30/mins Ad Strip Term Fro  r x
1 40min Ad Strip Term Fro  r x
1 45 min Ad Strip Term Fro  r x
1 45 mins Ad Strip Term Fro  r x
1 a-level Ad Strip Term Fro  r x
1 always leave hAd Strip Term Fro  r x
1 bpg...f..e Ad Strip Term Fro  r x
1 cat bath Ad Strip Term Fro  r x
1 clean your pip Ad Strip Term Fro  r x
1 covered Ad Strip Term Fro  r
1 creamy Ad Strip Term Fro  r x
1 h alfhr Ad Strip Term Fro  r x
1 h/hr Ad Strip Term Fro  r
1 half Ad Strip Term Fro  r
1 half hour Ad Strip Term Fro  r x
1 Half/hr Ad Strip Term Fro  r
1 hh Ad Strip Term Fro  r
1 hhr Ad Strip Term Fro  r x
1 hlf/hr Ad Strip Term Fro  r x
1 I just love to e   Ad Strip Term Fro  r x
1 Q.Q. Ad Strip Term Fro  r
1 welcum Ad Strip Term Fro  r x
1 wink Ad Strip Term Fro  r x
1 kumm Ad Ban s x "kumm" is a fo     
1 teenage Ad Strip Term Fro  s x "teenage" is a     
1 t33n Ad Strip Term Fro  s x Sorry, "teen" is                     
1 teen Ad Strip Term Fro  s x Sorry, "teen" is                     
1 teens Ad Strip Term Fro  s x Sorry, "teens"                     
1 TheEroticReg Ad Strip Term Fro  s x Sorry, there's                          
1 Full Body MasReplies, Ad Ban s x Sorry, there's                       
1 {x}{x}{x} Ad Strip Term Fro  s x
1 $$$j Ad Strip Term Fro  s x
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1 $$j Ad Strip Term Fro  s x
1 $j Ad Strip Term Fro  s x
1 $trap on Ad Strip Term Fro  s x
1 amber alert Ad Strip Term Fro  s x
1 anything goes Ad Strip Term Fro  s x
1 ass Ad Strip Term Fro  s x
1 bang for your Ad Strip Term Fro  s x
1 bare Ad Strip Term Fro  s x
1 Becky Ad Strip Term Fro  s x
1 candy stick Ad Strip Term Fro  s x
1 cant eat just o Ad Strip Term Fro  s x
1 catheter Ad Strip Term Fro  s x
1 cheerleader Ad Strip Term Fro  s x
1 daddy Ad Strip Term Fro  s x
1 daddy's Ad Strip Term Fro  s x
1 Deep convers Ad Strip Term Fro  s x
1 dfk Ad Strip Term Fro  s x
1 drippin Ad Strip Term Fro  s x
1 dripping Ad Strip Term Fro  s x
1 dryhump Ad Strip Term Fro  s x
1 enema Ad Strip Term Fro  s x
1 enemas Ad Strip Term Fro  s x
1 erotic adult va Ad Strip Term Fro  s x
1 erotic rendezv Ad Strip Term Fro  s x
1 explode Ad Strip Term Fro  s x
1 express sessioAd Strip Term Fro  s x
1 face sitting Ad Strip Term Fro  s x
1 Facesitting Ad Strip Term Fro  s x
1 fbsm Ad Strip Term Fro  s x
1 fob Ad Strip Term Fro  s x
1 FOTC Ad Strip Term Fro  s x
1 fresh Ad Strip Term Fro  s x
1 Full Body Sen  Ad Strip Term Fro  s x
1 full weight face Ad Strip Term Fro  s x
1 get me juicy Ad Strip Term Fro  s x
1 get your ego sAd Strip Term Fro  s x
1 Got Milk Ad Strip Term Fro  s x
1 great kisser Ad Strip Term Fro  s x
1 h@@d Ad Strip Term Fro  s x
1 h0rny Ad Strip Term Fro  s x
1 half and half Ad Strip Term Fro  s x
1 hands only Ad Strip Term Fro  s x
1 have~~~it~~~yAd Strip Term Fro  s x
1 head Ad Strip Term Fro  s x
1 head doctor Ad Strip Term Fro  s x
1 head nurse Ad Strip Term Fro  s x
1 herpes Ad Strip Term Fro  s x
1 hole Ad Strip Term Fro  s x
1 holes Ad Strip Term Fro  s x
1 horney Ad Strip Term Fro  s x
1 horny Ad Strip Term Fro  s x
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1 hot n ready Ad Strip Term Fro  s x
1 hotgirlzxxx Ad Strip Term Fro  s x
1 hummers Ad Strip Term Fro  s x
1 hung and read   Ad Strip Term Fro  s x
1 hung men onlyAd Strip Term Fro  s x
1 I always say yeAd Strip Term Fro  s x
1 I am bow legg      Ad Strip Term Fro  s x
1 I do what she Ad Strip Term Fro  s x
1 I don't meet an         Ad Strip Term Fro  s x
1 I have LOTS o            Ad Strip Term Fro  s x
1 I love to make  Ad Strip Term Fro  s x
1 I'll do what she Ad Strip Term Fro  s x
1 I'll get it juicy Ad Strip Term Fro  s x
1 I'm a bottom Ad Strip Term Fro  s x
1 I'm a top Ad Strip Term Fro  s x
1 I'm a top you'r   Ad Strip Term Fro  s x
1 k!tty Ad Strip Term Fro  s x
1 kitti Ad Strip Term Fro  s x
1 kitty Ad Strip Term Fro  s x
1 kum Ad Strip Term Fro  s x
1 kumed Ad Strip Term Fro  s x
1 lactate Ad Strip Term Fro  s x
1 lactating Ad Strip Term Fro  s x
1 lady pipe Ad Strip Term Fro  s x
1 lingam Ad Strip Term Fro  s x
1 lip service Ad Strip Term Fro  s x
1 Love Stick Ad Strip Term Fro  s x
1 make me moaAd Strip Term Fro  s x
1 make you moaAd Strip Term Fro  s x
1 Meat Stick Ad Strip Term Fro  s x
1 MeIking Ad Strip Term Fro  s x
1 melt in mouth Ad Strip Term Fro  s x
1 melt in your m     Ad Strip Term Fro  s x
1 MiIking Ad Strip Term Fro  s x
1 milk Ad Strip Term Fro  s x
1 milking Ad Strip Term Fro  s x
1 milky Ad Strip Term Fro  s x
1 mind blowing Ad Strip Term Fro  s x
1 moist Ad Strip Term Fro  s x
1 multiples Ad Strip Term Fro  s x
1 my lips and finAd Strip Term Fro  s x
1 nasty sanchezAd Strip Term Fro  s x
1 natural converAd Strip Term Fro  s x
1 natural convosAd Strip Term Fro  s x
1 naughty Ad Strip Term Fro  s x
1 naughtyreviewAd Strip Term Fro  s x
1 nigger Ad Strip Term Fro  s x
1 nimf Ad Strip Term Fro  s x
1 nimfo Ad Strip Term Fro  s x
1 No limitations Ad Strip Term Fro  s x
1 no limits Ad Strip Term Fro  s x
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1 not n' ready Ad Strip Term Fro  s x
1 nutcracking Ad Strip Term Fro  s x
1 Nymph Ad Strip Term Fro  s x
1 Nymph0 Ad Strip Term Fro  s x
1 Nymphette Ad Strip Term Fro  s x
1 nympho Ad Strip Term Fro  s x
1 on my lips Ad Strip Term Fro  s x
1 on TER! Ad Strip Term Fro  s x
1 onload Ad Strip Term Fro  s x
1 ORAL EXAM Ad Strip Term Fro  s x
1 ORAL EXPERAd Strip Term Fro  s x
1 Oral Fixation Ad Strip Term Fro  s x
1 owo Ad Strip Term Fro  s x
1 P-ON PLAY Ad Strip Term Fro  s x
1 p0rn Ad Strip Term Fro  s x
1 panties are offAd Strip Term Fro  s x
1 penetrating Ad Strip Term Fro  s x
1 porn Ad Strip Term Fro  s x
1 pounding Ad Strip Term Fro  s x
1 put a sponge i   Ad Strip Term Fro  s x
1 qfe Ad Strip Term Fro  s x
1 qk Ad Strip Term Fro  s x
1 qky Ad Strip Term Fro  s x
1 qq Ad Strip Term Fro  s x
1 qs Ad Strip Term Fro  s x
1 quickee Ad Strip Term Fro  s x
1 quickie Ad Strip Term Fro  s x
1 quicktime Ad Strip Term Fro  s x
1 quicky Ad Strip Term Fro  s x
1 quikee Ad Strip Term Fro  s x
1 qv Ad Strip Term Fro  s x
1 Ready 2 get wAd Strip Term Fro  s x
1 ready to bust Ad Strip Term Fro  s x
1 release Ad Strip Term Fro  s x
1 release tensio Ad Strip Term Fro  s x
1 release your teAd Strip Term Fro  s x
1 rider Ad Strip Term Fro  s x
1 riding wood Ad Strip Term Fro  s x
1 Rim ShoT Ad Strip Term Fro  s x
1 rimming Ad Strip Term Fro  s x
1 roman showerAd Strip Term Fro  s x
1 RS2K Ad Strip Term Fro  s x
1 russian massaAd Strip Term Fro  s x
1 s p I n n e r Ad Strip Term Fro  s x
1 S.L.U.T.T.Y Ad Strip Term Fro  s x
1 sacred spot Ad Strip Term Fro  s x
1 satisfy you wit    Ad Strip Term Fro  s x
1 satisfy your neAd Strip Term Fro  s x
1 scrotal infusio Ad Strip Term Fro  s x
1 scrotal infusio Ad Strip Term Fro  s x
1 sensual satisfaAd Strip Term Fro  s x
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1 sex Ad Strip Term Fro  s x
1 sexygfes Ad Strip Term Fro  s x
1 shemale expe Ad Strip Term Fro  s x
1 shiftmaster Ad Strip Term Fro  s x
1 shoot all your     Ad Strip Term Fro  s x
1 short session Ad Strip Term Fro  s x
1 shower showsAd Strip Term Fro  s x
1 skwirt Ad Strip Term Fro  s x
1 slghcswap Ad Strip Term Fro  s x
1 slip n slide Ad Strip Term Fro  s x
1 slow strokes Ad Strip Term Fro  s x
1 slurp Ad Strip Term Fro  s x
1 slurp slurp Ad Strip Term Fro  s x
1 slurpy Ad Strip Term Fro  s x
1 slut! Ill have u Ad Strip Term Fro  s x
1 snowball Ad Strip Term Fro  s x
1 soakd Ad Strip Term Fro  s x
1 soaked Ad Strip Term Fro  s x
1 soaking Ad Strip Term Fro  s x
1 sot Ad Strip Term Fro  s x
1 spiner Ad Strip Term Fro  s x
1 spinner Ad Strip Term Fro  s x
1 splash on buzz  Ad Strip Term Fro  s x
1 squ!rt Ad Strip Term Fro  s x
1 squirter Ad Strip Term Fro  s x
1 squirting Ad Strip Term Fro  s x
1 Squirts Ad Strip Term Fro  s x
1 squrrrt Ad Strip Term Fro  s x
1 squrt Ad Strip Term Fro  s x
1 str^p on pl^y Ad Strip Term Fro  s x
1 strap action Ad Strip Term Fro  s x
1 strap on Ad Strip Term Fro  s x
1 strap on play Ad Strip Term Fro  s x
1 Strap-on Ad Strip Term Fro  s x
1 Strap-on TrainAd Strip Term Fro  s x
1 Strapon Ad Strip Term Fro  s x
1 stroke you Ad Strip Term Fro  s x
1 stuff me like a Ad Strip Term Fro  s x
1 Suck Ad Strip Term Fro  s x
1 suckable Ad Strip Term Fro  s x
1 suction Ad Strip Term Fro  s x
1 super soaker Ad Strip Term Fro  s x
1 swallow Ad Strip Term Fro  s x
1 swallows Ad Strip Term Fro  s x
1 t e e n Ad Strip Term Fro  s x
1 T-E-R Ad Strip Term Fro  s x
1 T.E.R Ad Strip Term Fro  s x
1 T.E.R. Ad Strip Term Fro  s x
1 take a l-o-a-d Ad Strip Term Fro  s x
1 take a load off  Ad Strip Term Fro  s x
1 take it all Ad Strip Term Fro  s x
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1 take your load Ad Strip Term Fro  s x
1 TER Ad Strip Term Fro  s x
1 the erotic revieAd Strip Term Fro  s x
1 TheEroticReviAd Strip Term Fro  s x
1 thick end for y    Ad Strip Term Fro  s x
1 tight Ad Strip Term Fro  s x
1 tite Ad Strip Term Fro  s x
1 tnt explosive Ad Strip Term Fro  s x
1 toftt Ad Strip Term Fro  s x
1 Top of your to  Ad Strip Term Fro  s x
1 top/bottom Ad Strip Term Fro  s x
1 touch and expAd Strip Term Fro  s x
1 toys and jerks  Ad Strip Term Fro  s x
1 triple x Ad Strip Term Fro  s x
1 tuma Ad Strip Term Fro  s x
1 un covered Ad Strip Term Fro  s x
1 uncovered Ad Strip Term Fro  s x
1 until you're rea    Ad Strip Term Fro  s x
1 untranslated frAd Strip Term Fro  s x
1 vv3t Ad Strip Term Fro  s x
1 W 3 t Ad Strip Term Fro  s x
1 w3+t Ad Strip Term Fro  s x
1 w3t Ad Strip Term Fro  s x
1 w3t! Ad Strip Term Fro  s x
1 w3tt Ad Strip Term Fro  s x
1 water sports Ad Strip Term Fro  s x
1 watersports Ad Strip Term Fro  s x
1 wet Ad Strip Term Fro  s x
1 wett Ad Strip Term Fro  s x
1 wetter Ad Strip Term Fro  s x
1 what she won'    Ad Strip Term Fro  s x
1 willing to pleasAd Strip Term Fro  s x
1 with a very cut   Ad Strip Term Fro  s x
1 with all the benAd Strip Term Fro  s x
1 with benefits Ad Strip Term Fro  s x
1 x plode Ad Strip Term Fro  s x
1 x x x Ad Strip Term Fro  s x
1 x x x star serv Ad Strip Term Fro  s x
1 x/x/x/ Ad Strip Term Fro  s x
1 xxx Ad Strip Term Fro  s x
1 xxxplosive Ad Strip Term Fro  s x
1 You P@Y 2 P Ad Strip Term Fro  s x
1 You PAY 2 PL   Ad Strip Term Fro  s x
1 young Ad Strip Term Fro  s x
1 youthful Ad Strip Term Fro  s x
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2010-12-10 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch FemaleEscort       Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2010-08-25 2012-01-11 dispatch adult Live
2010-08-25 2012-01-11 dispatch adult Live
2010-04-29 2012-01-11 dispatch adult Live
2010-12-07 2012-01-11 dispatch adult Live
2010-08-31 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-05-19 2012-01-11 dispatch adult Live
2011-03-30 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort    Live
2011-09-01 2012-01-11 dispatch adult Live
2009-12-15 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-09-02 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort   Live
2009-07-28 2012-01-11 dispatch FemaleEscort   Live
2010-12-10 2012-01-11 dispatch adult Live
2011-09-01 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2010-10-16 2012-01-11 dispatch adult Live
2010-07-14 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch FemaleEscort       Live
2010-09-02 2012-01-11 dispatch FemaleEscort       Live
2010-08-02 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-19 2012-01-11 dispatch adult Live
2010-08-02 2012-01-11 dispatch adult Live
2010-10-07 2012-01-11 dispatch FemaleEscort       Live
2011-04-21 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch FemaleEscort       Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-10-18 2012-01-11 dispatch FemaleEscort       Live
2010-10-18 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch FemaleEscort       Live
2010-11-06 2012-01-11 dispatch FemaleEscort       Live
2009-07-28 2012-01-11 dispatch FemaleEscort    Live
2009-07-28 2012-01-11 dispatch FemaleEscort     Live
2010-12-13 2012-01-11 dispatch adult Live
2010-06-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-02 2012-01-11 dispatch adult Live
2011-09-02 2012-01-11 dispatch adult Live
2009-09-14 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2011-02-23 2012-01-11 dispatch adult Live
2011-02-23 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
2009-07-28 2012-01-11 dispatch FemaleEscort       Live
2010-12-10 2012-01-11 dispatch adult Live
2010-10-05 2012-01-11 dispatch FemaleEscort       Live
2010-10-05 2012-02-29 dm12 FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch FemaleEscort       Live
2010-10-18 2012-01-11 dispatch FemaleEscort     Live
2011-01-05 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-23 2012-01-11 dispatch adult Live
2011-02-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
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2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
2010-11-15 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-09-09 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-17 2012-01-11 dispatch adult, employment, musician    Live
2011-01-04 2012-01-11 dispatch adult, employment, personals  Live
2011-10-21 2012-01-11 dispatch BizOpps, Busi                   Live
2011-10-21 2012-01-11 dispatch BizOpps, Busi                   Live
2011-10-21 2012-01-11 dispatch BizOpps, Busi                   Live
2009-09-30 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-05-07 2012-01-11 dispatch adult Live
2010-05-04 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-31 2012-01-11 dispatch adult Live
2011-04-21 2012-01-11 dispatch adult Live
2011-04-21 2012-01-11 dispatch adult Live
2011-04-12 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch FemaleEscort     Live
2010-12-10 2012-01-11 dispatch adult Live
2010-09-15 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-05-04 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-16 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-10-16 2012-01-11 dispatch BodyRubs, Do     Live
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2010-11-04 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-10-15 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch FemaleEscort     Live
2009-07-28 2012-01-11 dispatch adult Live
2010-10-16 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-10-15 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2011-01-31 2012-01-11 dispatch adult, personals Live
2010-11-22 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-14 2012-01-11 dispatch adult, personals Live
2010-10-07 2012-01-11 dispatch adult Live
2010-11-15 2012-01-11 dispatch adult Live
2010-11-16 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-15 2012-01-11 dispatch adult, personals, services Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-02 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult, automotive, buyselltrad        Live
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2010-11-04 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-09-02 2012-01-11 dispatch adult Live
2010-02-09 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-08-18 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult Live
2010-04-29 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch adult Live
2010-11-18 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch adult Live
2010-11-22 2012-01-11 dispatch adult Live
2010-08-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2011-02-23 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
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2011-07-14 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-23 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch FemaleEscort     Live
2010-12-09 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-20 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-09-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-03 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-09-02 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch FemaleEscort     Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2012-03-29 2012-03-29 andrew adult, automotive, buyselltrad        Live
2012-03-29 2012-03-29 andrew adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2011-01-27 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-09 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
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2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2011-02-16 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-29 2012-01-11 dispatch adult, personals Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2011-02-16 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-29 2012-01-11 dispatch adult, personals Live
2010-11-05 2012-01-11 dispatch adult Live
2010-11-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-28 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-01 2012-01-11 dispatch adult, personals, services Live
2009-07-28 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-04 2012-01-11 dispatch adult, personals, services Live
2011-08-17 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-04-26 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2011-12-02 2012-01-11 dispatch BizOpps, Busi                   Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
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2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2011-06-07 2012-01-11 dispatch AdultJobs, Bo            Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-03-08 andrew adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-19 2012-01-11 dispatch adult Live
2011-02-04 2012-01-11 dispatch adult Live
2011-01-20 2012-01-11 dispatch adult Live
2011-01-23 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2012-03-29 2012-03-29 andrew adult, automotive, buyselltrad        Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-16 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2011-02-04 2012-01-11 dispatch adult Live
2011-01-14 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-15 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-15 2012-01-11 dispatch adult Live
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2010-12-13 2012-01-11 dispatch adult Live
2010-12-01 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-23 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2011-05-25 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-01 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, personals Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch FemaleEscort  Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-04-26 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-04-22 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-15 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-08 2012-01-11 dispatch FemaleEscort    Live
2010-09-23 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-09-20 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-08 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-08 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-31 2012-01-11 dispatch adult, personals Live
2011-12-07 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-04 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-09-02 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-03 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-10-29 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-09-26 2012-01-11 dispatch FemaleEscort Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-05 2012-01-11 dispatch adult, services Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-06-15 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-13 2012-01-11 dispatch AdultJobs, Bo       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-12-13 2012-01-11 dispatch AdultJobs, Bo       Live
2010-10-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult, realestate, rentals, ser Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-15 2012-01-11 dispatch adult, personals, services Live
2010-12-13 2012-01-11 dispatch adult Live
2011-02-17 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-19 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-18 2012-01-11 dispatch adult, personals, services Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-12-05 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2011-02-18 2012-01-11 dispatch adult, personals Live
2011-02-18 2012-01-11 dispatch adult, personals Live
2011-02-18 2012-01-11 dispatch adult, personals Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-12-13 2012-01-11 dispatch adult Live
2011-01-07 2012-01-11 dispatch adult, personals Live
2011-01-07 2012-01-11 dispatch adult Live
2011-01-18 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-15 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-23 2012-01-11 dispatch AdultJobs, Bo       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch FemaleEscort     Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-30 2012-01-11 dispatch adult Live
2010-10-14 2012-01-11 dispatch adult Live
2010-09-30 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch BodyRubs, Do      Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-20 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2011-05-13 2012-01-11 dispatch AdultJobs, Bo       Live
2010-09-30 2012-01-11 dispatch adult Live
2011-01-23 2012-01-11 dispatch adult Live
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To: 
Subject: [Backpage.com 0014477]: additionai action to fiiter term ciass 

A NOTE has been added t o this issue. 

http : //tasks .newtimes . com/view.php?id=l 4477 

Reported By: 
Assigned To: 

Project: 
I ssue ID: 
Category: 
Reproducibility: 
severity: 
Priority : 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
Exp. Start Dat e: 
Exp. Comp. Date : 
Fiscal Quarter: 

Date Submitted: 
Last Modified: 

C' ....... - -. ..... •1 • 
-'UllllllCll , • 

Description: 

padillaa 
DesertNet 

Backpage.com 
14477 
back page.com 
always 
minor 
urgent 
feedback 
support 
Open 
Small 

08-04-2011 23:47 MST 
05-23-20i2 i6:44 MST 

add itional action 

Is it possible to create an additional action on the f ilter- term object 
( http :/ I admin. \-iWW. back page. com/tools/object-editor ?oi d=812842.31)? 

To the right of "Strip Term From Ad", we would add "Term Alert" (see attached mockup). 

Selecting 0 Term Alert" for a f ilter term would cause an ad with that term to have a score of 
66 added to t he violation count of t he ad . This would also requi re a new Violation Flag in 
the ad object called "Term Alert" . 

The goal here is to alert moderators in the Violation Queue when terms suggestive of child 
exploitation arc being used, without tipping off a poster like a Ban docs or having the term 
/ entire ad deleted by Flag As Spam or Strip Term From Ad. 

padiilaa - ii -29-ii i6:57 

Addi ng a note to hopef ully get the bal l rolling on t his for 2012. 

HIGHLY CONFIDENTIAL BP-PSl-073552 

S~mt: 

To: 

Subject: [Backpage.com 0014477]: addit iona i action to II iter term class 

A NOTE ha s been added to this i ssue. 

ht tp://tasks.newtimes .com/view.php?id=14477 

Repo rted By: 
Assigned To: 

Pi'oject: 
Issue ID; 
Category: 
Reproducibility : 
severity: 
pr iority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. St~rt Date: 
[xp. Camp . Date: 
Fiscal Quarter: 

Date Submitted: 
Last Mod i f i ed : 

Summary: 
Description: 

padillaa 
DesertNet 

Backpage. com 
14477 
backpage _ com 
always 
mlnor 
urgent 
feedback 
support 
Open 
Small 

08-04 -2011 23 :47 "lST 
05-23-2012 16:44 foiST 

additional action to filter term class 

Is it jJossibl~ to Ci"eate an a dd itional action on the Filter- tei-·iii object 
(j-Ittp: // duri'lin. www.bdckpage.com/tools/objet t -edito r- ?o id",81284231 )? 

To the right of "'Strip Term From Ad"', we would add ;'Term Alert "' (see attached mOCKUp). 

Selecting "Term Alert" for a f iltel' ter'm would cause an ad with that ter'm to have a score of 
66 added to the vio la tion count of t he ad . This wou l d also require a new Violation Flag i n 
the ad object ca lled "Term Alert". 

The goal here is to alert moderators in the Violation Queue Nhen terms suggestive of child 
exploitation arc being used, without tipping off a poster like a Ban docs or having the t er'm 
/ ~ntir~ ad deleted by Flag As Spam or Strip Term From Ad. 

padillaa - 11-29 -11 16: 57 

Adding a note to hopef ully get the bal l rolling on t his f or 2012. 

HIGHLY CONFIDENTIAL BP-PSI-073552 
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DesertNet - 11-29-11 17:05 

Thanks Andrew. Unfortunately the localization I internationization work has been wide 
reaching and with that has tied up a number of things (it changed every config, every 
database schema, every code template, pretty hefty). 

Thankfully we're in the final 5% of the localization work so early 2012 is looking quite good 
for this and a number of other tasks. 

ferrerc - 02-22-12 17:40 

Andrew_, 
I had a conversation with the 
we also do this: 

CDT ru.L. It is always good to keep DOJ employees happy. They asked 

- The FBI would give us phone numbers of known suspects involved in juvenile prostitution 
that we could enter as alerts. 
- \•Je could expect a couple phone numbers by email per ~·Jeek from the Seattle FBI. 
- If a phone number is triggered, a NCMEC report goes out stating "A phone number given to us 
by law enforcement triggered this cyber tip alert." 

1 ri.i~ might be mur-e useful than just looking at the f-l.l<- and saying the tnodel looks too young. 
I think the idea has merit in areas of the country like Seattle where we need a deeper 
connection with law enforcement. 

With this development, we could add phone number strings as the alert. Then manually send the 
NCMEC report. It might be nice to see the term that triggered the alert show up in the 
violation queue or admin data box. 

-earl 

ferrerc - 05-23-12 11:10 

This task is now a priority: 

1. Create an additional action on the filter term object 
- To the right of "Strip Term From Ad", we would add "Term Alert" (see attached mockup). 

2. Selecting "Term Alert" for a filter term would cause an ad with tr1at term to have a score 
of 66 added to the violation count of the ad. 

- This would also require a new Violation Flag in the ad object called "Term Alert". 

3. The goal here is to better alert moderators in the Violation Queue when terms suggestive 
of child exploitation I illegal activity are being used; i,,1ithout tipping off a poster like a 
Ban does or having the term I entire ad deleted by Flag As Spam or Strip Term From Ad. 

4. If possible, we would like the term to also appear highlighted in the moderation queueJ 
perhaps in a yellow highlight for the moderator to be able to see the context of how the term 
is used in the post. 

2 

H!GHL Y CONF!DENT!.A.L BP-PS!-073553 

DesertNet - 11-29-11 17:05 

Thanks Andt'ew. Unfot,tunately the localization I intet'nationization wot'k has been wide 
reaching and with that has tied up a number of things (it changed every config) every 
database schema, every code template, pretty hefty). 

Thankfully we're in the final 5% of the localization work so early 2012 is looking quite good 
for this and a number of other tasks. 

ferrerc - 02-22-12 17:40 

Andrew-, 
I had a conversation with the 
we also do this: 

CDT ru.L.. Itis always good to keep DO] employees happy. They asked 

- The FBI lA!ould give us phone numbers of knm"ln suspects involved in juvenile prostitution 
that we could enter as alerts. 
- i'Je could expect a couple phone numbers by email per ~'Jeek from the Seattle FBI. 
- If a phone number is triggered} a NCMEC report goes out stating "A phone number given to us 
by law enforcement triggered this cyber tip alert." 

I rl.l~ might be mun:~ useful than just looking at the fJH ... and saying the rnodel looks too young. 
I think the idea has merit in areas of the country like Seattle where we need a deeper 
connection with law enforcement. 

With this development, we could add phone number strings as the alert. Then manually send the 
NCMEC report. It might be nice to see the term that triggered the alert show up in the 
violation queue or admin data box. 

-carl 

ferrerc - 05-23-12 11:10 

This task is now a priority: 

1. Create an additional action on the filter term object 
- To the right of "Strip Term From Ad", we would add "Term Alert" (see attached mockup). 

2. Selecting "Ter'm Aler't" for' a filter' ter'rn would cause an ad with trlat ter'rn to have a scor'e 
of 66 added to the violation count of the ad. 

- This would also require a new violation Flag in the ad object called "Term Alert". 

3. The goal here is to better alert moderators in the Violation Queue when terms suggestive 
of child exploitation! illegal activity are being used; It.Jithout tipping off a poster like a 
Ban does or having the term / entire ad deleted by Flag As Spam or Strip Term From Ad, 

4. If possible} we would like the term to also appear highlighted in the moderation queue J 

perhaps in a yellow highlight for the moderator to be able to see the context of how the term 
is used in the post. 

2 

H!GHL Y CONF!DENT!AL BP-PS!-073553 
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DesertNet - 05-23-12 16:16 

Some replies ... 

> 1. Create an add1t1onal action on the filter term object 
- To the right of "Strip Term From Ad", we would add "Term Alert" (see attached mockup). 

Sounds good. This value is now in place. It isn't functional yet; but we wanted to get it 
in there so you can begin adding values. On that note,; can you add a few values as it tt>Jould 
be ideal to have some test values while l•Je develop this. 

> 2. Selecting "Term Alert" for a filter term would cause an ad with 
> that 
terrr1 tci have a score of 66 added to the violaticin cciunt of the ad. 
- This would also require a new Violation r.!ag in i:ne ad object ca1.!ed "Term A.lert". 

Sounds good. L·Je'll set this up. 

> 3. The goal here is to better aler"'t moder"'ator"'s in the Violation Queue 
when L~r·ms suggestive of child exploitation / illegal activity are being used, without 
i:1pping Oii a poster like a Ban does or having the term I entire ad deleted by Flag As Spam 
or Strip Term From Ad. 

Sounds really good. 

> 4. If possible~ \AJe \AJould like the term to also appear highlighted in 
> the 
moderation queue, perhaps in a yello~-J highlight for the moderator to be able to see the 
context of how the term is used in the post. 

-- Yes; we can do this. To kick things off.: can you add a few Term Aler'ts for' us to have? We 
will then make the nPrP~~~r·y schema changes and development to bring this to life. 

Thanks! 

padillaa - 05-23-12 16:24 

I set up Term Alert filters for: 

"famfun'' - all categories 
''niece'' - adult, personals, services 
"nephew'' - adult, personals, services 

Let me kno\>.J if I should set up more tests. 

DesertNet - 05-23-12 16:44 

Thanks. 

H!GHL Y CONF!DENT!.A.L 
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DesertNet - 05-23-12 16:16 

Some replies ... 

> 1, Create an addItIonal action on the filter term object 
- To the right of "Strip Term From Ad", we would add "Term Alert" (see attached mockup). 

Sounds good. This value is now in place. It isn't functional yet; but we wanted to get it 
in there so you can begin adding values. On that note .. can you add a fel"" values as it l""ould 
be ideal to have some test values t·!hile tAJe develop this. 

> 2. Selecting "Term Alert" for a filter term would cause an ad with 
> that 
ter'trl tel have a scor'e of 66 added to the violaticHl CCHJnt of the ad. 
- This l>!ould also require a nel>! Violation r.!ag in Tne ad object ca!.!ed "Term A.lert". 

Sounds good. L'Je'll set this up. 

> 3. The goal here is to better aler"'t moder"'ator"'s in the Violation Queue 
when u=r'mS suggestive of child exploitation / illegal activity ape being used) without 
TIpping Oii a poster like a Ban does or having the term I entire ad deleted by Flag As Spam 
or Strip Term From Ad. 

Sounds really good. 

> 4. If possible~ t·Je l·Jould like the term to also appear highlighted in 
> the 
moderation queue, perhaps in a yellmoJ highlight for the moderator to be able to see the 
context of how the term IS used in the post. 

-- Yes; we can do this. To kick things off; can you add a few Term Aler'ts fOi .... us to have? We 
will then make the nprp~~~r'y schema changes and development to bring this to life. 

Thanks! 

padillaa - 05-23-12 16:24 

I set up Ter'tti Aler't filter's for': 

"famfun" - all categories 
"niece" - adult, personals, services 
"nephew" - adult, personals, services 

Let me knm .. J if I should set up more tests. 

DesertNet - 95-23-12 16:44 

Thanks. 

H!GHL Y CONF!DENT!AL 

3 
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Can you set up one more term, something innocent that can be used as a test case? Maybe 
"gorilla" or something silly so when we go to test it out, we can comfortably post an ad with 
a term in there? Put differently, we'd rather not use one of the actual banned words. 

Thanks! 
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Note Added: 0046871 
Note Added: 0046873 
Note Added: 0048585 
Note Added: 0050310 
Note Edited: 0050310 
Note Edited: 0050310 
Priority 
Note Added: 00503i8 
Assigned To 
Status 
Note Added: 0050319 
Assigned To 
Mote A.dded: 0050320 

4 

=> support 
=> Open 
=> Small 
-> vaughtj 

ne1111 => assigned 
vaughtj =.> DesertNet 

normal => urgent 

DesertNet => ferrerc 
assigned => feedback 

ferrerc => DesertNet 

BP-PS!-073555 

Can you set up one more term, something innocent that can be used as a test case? Maybe 
"gorilla" or something silly so when we go to test it out, we can comfortably post an ad with 
a term in there? Put differently, we'd rather not use one of the actual banned words. 

Thanks! 
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New Issue 
File Added: term alert mock.jpg 
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=) support 
=> Open 
=) Small 
-> vaughtj 

nellll =) assigned 
vaughtj =.> DesertNet 

normal => urgent 

DesertNet => ferrerc 
assigned =) feedback 

ferrerc => DesertNet 
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From:
To:

 
Cc:
Subject: Clarification on Underage ads VERY VERY IMPORTANT
Date: Tuesday, June 26, 2012 1:11:39 AM
Attachments: Suspicious underage doc.xls

Hello All

Please note very carefully:

The definition of underage is anyone under the age of 18.  But for the purposes of making reports, we err
 on the side of caution and try to report anyone that looks under the age of 21.

IF IN DOUBT ABOUT UNDERAGE : The process for now should be to accept the ad and note the link. 
 However, if you ever find anything that you feel IS UNDERAGE AND is more than just suspicious, you
 can delete the ad, note the link and notify IN ONLINE DOC.

PLEASE CREATE AN ONLINE DOC FOR ALL SUSPICIOUS UNDERAGE AD
 LINKS SHOULD BE PLACED. 

ONLY DELETE IF YOU REALLY VERY SURE PERSON IS UNDERAGE. (IN
 ONLINE DOC NOTE THE AD LINK)

Please confirm back your understanding AND THAT YOU HAVE SPOKEN TO
 EVERY TM INDIVIDUALLY AND EXPLAINED THIS POINT.

I have attached example of the online doc. Please create it ASAP.

-- 

App.000358


DELETED ADS FOR UNDERAGE

		DATE		LINK		MODERATOR ID





SUSPICIOUS UNDERAGE ADS
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From: 
Sent: 
To: 
Subject: 
Attachments: 

Hi .A_Ddrew and Joye 

Monita Mohan 
Monday, Juiy 09, 2012 7:02 Pivi 
Andrew Backpage; Joye Backpage 
Fwd: Banned Code woids. 
Backpage Code vvords.xls 

Please confirm if you would iike us to delete the ads with these words? 

Best 
Monita 

Hello l\1am, 

Kindly check the attached Doc ofBackpage Code Words. 

We came across with the words having the same Meaning given in the Banned list. 

Attached Doc is having 2 Spreed sheets 

1. Backpage Branned Code words 
2. Reiated code words 

Let us know, What we have to do with Reiated Code Words? 

~.1onita ~.1ohan 

Manager 
CRS ~ . ..: . -

Cell: 

CONFiDENTiAL BP-PSi-O·i 7279 

From: 
Sent: 
To ; 
Subject : 
Attachments: 

Hi Andrew and Joye 

Manila Me)ha,n 
Monday, July 
Andrew Backpage; Joye Backpage 
Fwd : Banned Code words_ 
Backpage Code words.x ls 

Piease confirm if you wouid like us to deiete the ads with these words? 

Best 
Mnnit;J 

Hello Mam, 

Kindly check the attached Doc of Backpagc Code Words. 

We came across with the words having the same M eaning given in the Banned list. 

Attached Doc is having 2 Spreed sheets 

1. Ilac kpage Ilnnned Code words 
2. Rehued code words 

Lei liS know, Whal we have 10 do Wilh Related Code \Vords? 

M onita Mohan 

CONFiDENTiAL 8P-PSi-O-17279 
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TERM BANNED

ALLOWED IN 
PHONE AND 
WEB

0ral x
ana! x
anal x y
anl x
ass up panties down x
back door x
back-door x
backdoor x
bare back x
bareback x
barely legal x
barelylegal x
bbbj x
bbbja x
bbbjtc x

bbbjtcim x

bbbjtcws x
bbbjwf x
bbjs x
beejay x
bend over and be my bitch x
bf3 x
bj x
bjs x
bl0w x
blow job x
blowjob x

boning x

boyfriend experience x

brown shower x
brownshower x
bukkake x
bust a nut x

BP-PSI-017279-A1 
Document Native File Produced to PSI
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cardate x
cbj x
cim x
cock x y
cum x y
cunt x y
daty x
deep throat x
deepthroat x
devour your manhood x
dildo gag x
doggie style x
double pentration x y

ejaculation x
face down ass up x
felatio x

fellatio x

filatio x
fisting x
foreign languages x
fu11 service x
fuck x y
full release x
full service x
fvck x
gf3 x
gfe x y
girl friend experience x y
girlfriend exp x

give it to me rough x

golden showers x y

goldenshowers x y
gr3ak x
gr88k x

BP-PSI-017279-A 
Document Native File Produced to PSI
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gre#ce x
gre3k x
gre8k x
greece x
greeeek x
greeek x
greek x
grk x
h0les x
hand job x
handjob x
happy ending x
high school x
highschool x
hj  

human trafficking x
kumm x
kumm
lbfm x
let me sit on it x
lets bone x
make love x y

missionary x
on my knees x
oral x y
orally x y

orgasm x y
orll x
p.u.s.s.y x
pegging x y

porn star experience x y
pse x y
pstar x
pu$$y x
pussy x y
put it in my kitty x
rape x
ride me x y

BP-PSI-017279-A3 
Document Native File Produced to PSI
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ride your pony x

school girl x

schoolgirl x

soak my kitty x
super head x
t33n x
teen x
teenage x

tongue massage x
touch my kitty x
transexual experience x y
trip to the islands x

uncovered services x
xxxstar x y
yung x y

shag me 

lock door party with Money
Nail me

Gangbang

2 or more 
ppl's having 
sex with 
one girl With money fail

▬▬▬▬▬▬▬▬▬▬▬▬▬ஜ۩۞۩ஜ▬▬▬
we have to fail below mentioned words

BP-PSI-017279-A4 
Document Native File Produced to PSI
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car dts

Bare back blow job
bare back blow job to completion
 
Bare Back Blow Job To Completion In Mouth.
 
bareback bblow job to completion with swallow
Bare back blow job with facial ending
Bare Back Blow JobS

Bum Fuck Egypt/ boy friend exp

Engaging in sexual intercourse Laying your man 
pipe in a girl's nether regions until neither party can 
handle it any longer
 
affection oriented male escort / same as GEF
 
A beautiful woman with a delicious soft ass has her 
anus inches from a male's face and starts to 
defecate in a waiting male mouth which causes the 
male to ejaculate, feeling satisfied of smelling and 
tasting a woman's shit.
same as above
group of guy's ejucting sperm on  face
To ejaculate, cumm, squeeze one off

BP-PSI-017279-A5 
Document Native File Produced to PSI
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The act of prostitution, occurring in a vehicle.Some 
examples : It appears as before that we have a 
woman car dating in our neighborhood.
covered blow job
cum in mouth
pennies
sperm 
female Private part

Like BJ
Strap on
Having sex from behind
DP
discharge of semen from the penis caused by 
sexual stimulation
69
The act of orally pleasing the male genitalia. 
 
The term use in polite company which refers to the 
subservient act of orally stimulating the male sex 
organ 
 
The practice of oral sex given to a male
the act or art of putting a fist in an ass or vigina
Greek , french, Italian ….. 

 
to be sexually aroused. 

when horny, men will get hard-ons and women's 
pussies will get wet. 
The act of pissing on another used as a means of 
sexual foreplay
The act of pissing on another used as a means of 
sexual foreplay
Anul
Anul

BP-PSI-017279-A6 
Document Native File Produced to PSI
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foreign languages Anal sex
foreign languages Anal sex
foreign languages Anal sex
foreign languages Anal sex
foreign languages Anal sex
Anul Anal sex
Anul Anal sex
Anul Anal sex
Private part's/ 3holes
Masrtubation
Masrtubation
Giving HJ at the end of the massage

Masrtubation (handjob)

 
Per the Protocol to Prevent, Suppress and Punish 
Trafficking in Persons, especially Women and 
Children, supplementing the Convention against 
Transnational Organised Crime of 2000
sperm 
sperm 
little brown fucking machine 
sex intercourse
sex intercourse
sex intercourse
 
the best sex position for them first timers.
sex intercourse
sucking or getting some thing in mouth
sucking or getting some thing in mouth
 
The peak pleasure of sex. Its like an explosion in 
the inside of your body, but it feels great  
sucking or getting some thing in mouth
Female Private part
Strap on

This is activity that is done bareback meaning no 
condom. Whether it is done oral, anal or vaginal.
porn star experience
porn satr
Female Private part
Female Private part
keeping Penis  in Female Vagina
forcefull sex 
sex intercourse

BP-PSI-017279-A7 
Document Native File Produced to PSI
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sex intercourse 
 
A female in full or part time education
 
A female in full or part time education

When the penis is put in the vagina but there is no 
pumping or thrusting, so it seems less like sex. 

someone between the ages of 13and 19
someone between the ages of 13and 19

The act of licking ones balls while simultaneously 
performing fellatio ( blow job's)
means touching the private parts of woman

To have sex without a condom or without protection.

fuck me
A party or an engagement where a group of 
females are made available to a group of males to 
perform sexual acts at a cost
fuck me

▬▬▬▬▬▬▬▬▬▬▬▬▬

BP-PSI-017279-A8 
Document Native File Produced to PSI
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From: 
Se nt: 
To: 

Cc: 

Subject: 
At+..achments: 

A 11. 
~II. 

Andrew Backpage 
~5, 20126:18 Pivi 

Allen 
Angela Beau Beveilie Billie Biet Cathleen 
Chris ~v~ Cody  Col:een  Ciaig Davvn Devyn 
Donavon  Erick Backpage; Gabe Gabrie: Backpage; Ian 

James Jana Jason Jeanette Jennifer  
Jessica John Juan Katherine Katie Kellie 
Kelly Kolter Levi Maddie Marco 
Maria Meagan Misty Monica Nathan 

Nathan Nick Patrick Rachel Ray 
Roger  Sanchez; Sara Sarah Sean Stefan 
Toni  Tonya Tranica 
Carl D18492-P18567; Tamara 18578; Joye 18570; Dan Hyer 18489; Liz 
rv1cDougall 
updated terms list 092512 
banned092512.x!s 

Here's an updated list of banned terms in the Adult Section. 

Andrew Padilla 
Backpage .com 
Oper .... t ions Mana er 
Phon · 
Fax : 

CONFiDENTiAL BP-PSi-052284 

From: 
Sent: 
To: 

Cc: 

Subject : 
Attachments: 

A" " 

McDougall 
updated terms list 092512 
banned092512.xls 

Here's an updated li st of banned terms in the Adult Section. 

CONFiDENTiAL 

Joye_18570: Dan Hyer 18489; liz 

BP-PSi-052284 
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2 plays
3 openings (variations)
3 way
69 as a term (not as age)
all doors open
all the way
anal
ass up panties down
back door
bang context
bareback
barely legal alert
bend me over
blow job, bj, beejay, bbbj
boning, bone (variations)
boyfriend experience - bfe
brain (act)
brain doctor
brown eye
brown shower
bukkake
cardate
cim (cum in mouth)
climax context
cock
condom (variations)
cum (variations)
cunt
daty
deep throat
dick
dildo
doggie style
double pentration
ejaculation
everything on the menu
face down ass up
face special
felatio
fisting
foreign languages (variations) 
(act)
freak (act)
fuck
fuck buddy
full context
full release
full service
gag relex
get off
girlfriend experience, gfe
give it to me (variations)
golden showers
greek (variations)
hand job, hj
happy ending

BP-PSI-052284- A1 
Document Native File Produced to PSI
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hard context
head doctor (variations)
highschool alert
holes
human trafficking alert
in bed (variations)
inclusive
inside me
kitty
let me sit on it
lick
load context
lube (variations)
make love
milking
missionary
multiples, multi 
no restrictions
nut (act)
nympho
on my knees
oral 
orgasm
pegging
pops
porn star experience - pse
pound (act)
prostitute
pussy
quicky
rape alert
ride context
ripe alert
school girl alert
sexual context
sloppy
slut
squirting
strap on (variations)
sucking
super soaker
swallow
taste me
teen alert
teenage alert
tender alert
tongue massage
transexual experience - tse
trip to the islands (variations)
uncovered services
vagina
virgin alert
wet
whore
xxx

BP-PSI-052284- A2 
Document Native File Produced to PSI
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From: 
Seni: 
To: 
Subject: 

Coiieen Backpage 
V\.fednesday, October 03, 2012 6:45 Aivi 
Jason Backpage 
moderator procedures 

on behaif of Coiieen Backpage 

*That list Andrew sent out should be the only coded terms we go after from now· on. 

!fyou get a positive match on any of those, the v/hole ad gets deleted. T'~o more editing except in the case ofa 
bad link or pict1,_1re 

*He put 'co11text' next to a few of those ter111s because there are a lot of ways to use those in a non-sex tbr 
money way. 

-Like 'cum1 is okay unless they mean semen. Loads offi1n. rather than take my' load. 

* E\reryday references to sex, either plain English or household phrases also lead to full ad deletion. 

- That's the tricky one_ don't look too far into things to make it illegal_ 

*Ban11ed tern1s 1n Pie are to be considered ~a1ne as being u1 body of the ad. F11ll deletio11. 

*Once you delete please send all deletes into Jaines. Ifre1nov1ng fro1n the queue please send a stable link. 

* i~.Jso, Doggy style butt shots are no\v being re1noved as an image violation. 

J.~,.. ' • ' . • • "'lI tney say no Db, greeK .... 1s a ae1ete as \"llell out no rs 1s oK. 

*The big point is. don't edit and no doggy styie pies. 

ifu have question PLEASE feel ffee to ask away! 

COMF! DE~!T!AL BP-PS!-155345 

From: 
Seni: 
To: 
Subject: 

Coileen 8ackpage 

Jason 8ackpage 
moderator procedures 

behaif of Coileen 8ackpage 

*Tnat list Andrew sent out should be the only coded terms we go after from no,,, on. 

lfyou get a positive match on any of those, the v,lhole ad gets deleted. No more editing except in the case ofa 
bad link or picture 

*He put 'context' next to a few of those tef111S because there are a lot of ways to use those in a non-sex tor 
money way. 

-Like 'cum' is okay unless they mean semen. Loads of fun. rather than take my load. 

* Everyday references to sex, either plain English or household phrases also lead to fLill ad deletion. 

- That's the tricky one_ don't look too far into things to make it illegaL 

*Banned tenns III Pic are to be considered ~!!!Ile as beIng In body of the ad. Full deletion. 

*Once you delete please send all deletes Into JaInes. Ifrelnovlng froln the queue please send a stable link. 

* i~JSO, Doggy style butt shots are now being reITIoved as an image violation. 

~.~" , , ,. , , 
"'11 they say no bb, greeK .... IS a aelete as ,,",jell but no IS IS OK. 

*The big point is. don't edit and no doggy styie pies. 

ifu have question PLEASE feel free to ask away! 

CO~!F! DE~!T!AL BP-PS!-155345 
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From: 
Sent: 
To: 
Subject: 

Colleen Backpage 
'vVednesday, October 03, 2012 6:45 Aivi 
Jason Backpage 
modeiatoi pioceduies 

on behalf of Colleen Backpage 

*That list Aridrew sent out should be the only coded terms we go after from now on. 

If you get a positive match on any of those, the whoie ad gets deieted. No more editing except in the case of a 
bad link or picture. 

*He put 'context ' next to a few of those terms because there are a lot of ways to use those in a non-sex for 
money vvay'. 

-Like 'cum' is okay unless they 1ncan semen. Loads of fun .. . rather than take my load. 

*Everyday references to sex, either plain English or household phrases also lead to full ad deletion. 

- That's the tricky one .. .. don't look too far into things to make it illegal. 

*Banned terms in Pie are to be considered same as being in body of the ad. Full deletion. 

*Once you deiete piease send ali deietes into James. If removing from the queue please send a stabie iink. 

*Also, Doggy style butt shots are now being removed as an image violation. 

*If they say no bb, greek .. .. is a delete as \.ve!l but no fs is ck. 

*The big point is, don't edit and no doggy' style pies. 

ifu have question PLEASE foci free to ask away! 

CONFiDENTiAL BP-PSi-·155345 

From: 
Sent: 
To ; 
Subject : 

Colleen Backpage 
Vvednesday. Oclober 03, 
Jason Backpage 
moderator piOcedures 

behalf of Colleen Backpage 

*That list Andrew sent out should be the only coded terms we go after from now on. 

Lfyou gei a posiii ve maich on any of those, ihe whole ad gets deleted. No more ediiing except in the case ofa 
bad link or picture. 

*He put ' context ' next to a few of those terms because there are a lot of ways to use those in a non-sex for 
money way. 

-Like 'cum' is okay unless they mean semen. Loads of fun . .. rather than take my load. 

*Everyday references to sex, either piain English or househo ld phrases also lead to futi ad deletion . 

- That 's the tricky one . ... don't look too far into things to make it illegal. 

*Banned terms in Pic are to be considered same as being in body of the ad. Full deletion . 

"'Once you delete please send ail deletes into James. If removing from the queue please send a stable link. 

* Also, Doggy style butt shots are now being removed as an image violation. 

*!fthey say no bb, greek ... is a delete as we!! but no fs is ok. 

*The big point is, don't edit and no doggy style pies. 

ifll have question PLEASE feci free to ask away l 

CONFiDENTiAL 8P-PSi-155345 
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From: 
Sent: 
To: 
Subject: 

r·-R"eciac"teci-·1e>-r-·F>riva.cy·1 
·-rfiifrsCfay~·-ocfol>e·r·-rr,-·2-012 1 o:36 PM 
www.backpage.com 
omaha, ne Support Ticket 1349991331: How do I edit my ad? 

i-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-i 

Email Address:! Redacted for Privacy i 
·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-' 

Inquiry: How do I edit my ad? 
Metro Area: omaha, ne 
Ad Link: ht1p)/o_m~lrnJ~_~_Qkp_~g_~,_Q_Q_mfQ_~l~lin_~_s/n~_t_y_rnl::bwn~-~r~:J~!'.::U __ ~2_2JJ 

I'm trying to edit my posting to this: Title: Natural Born Swallowers Description These co-ed cuties had a taste 
of spunk and are now hopelessly addicted!http://www.naturalbornswallowers.com/?t_link=fR;;~j"~~i;;~J"-t-;;r·Priva~y-·i 
then I press submit. But it keeps reverting back to this: Title: Natural Born ers Description The_s_e._co~·ecfcl.iffes·-·-·-·-·· 

had a taste of spunk and are now hopelessly ,·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-· 
addicted!http://www.naturalborners.com/?t_link=L_~-=~-~~.!:.~-!~.~-~-~-i_v._~_~y _ _jcan you help? I paid the fee and I'm not 
getting the add I want. 

CONFIDENTIAL BP-PSl-54 7376 

From: 
Sent: 
To: 
Subject: 

r·-Redac"ted-·fo-r-·priva·cY·l 
'-ffiii-rsdaY~·-Oaol)e·r·Tf,-·2-b12 10:36 PM 
www.backpage.com 
omaha, ne Support Ticket 1349991331: How do I edit my ad? 

j_._._._._._._._._._._._._._._._._._._._._._._._._._.-._j 

Email Address:! Redacted for Privacy! 
1_._._._._._._._._._._._._._._._._._._._._._._._._._.-._! 

Inquiry: How do I edit my ad? 
Metro Area: omaha, ne 
Ad Link: ht1pjlQJ]J~hf!:,b_~_~*m!g~,_g_QJnLIJ~l~lilJ~_slmttm:~l::bQrlJ~_~r~::J~L:tl52_2JJ 

I'm trying to edit my posting to this: Title: Natural Born Swallowers Description These co-ed cuties had a taste 
of spunk and are now hopelessly addicted!http://www.naturalbornswallowers.com/?tJink=rR;;~i~~t;;~i-f-;;r·priva~Y-·i 
then I press submit. But it keeps reverting back to this: Title: Natural Born ers Description The-s-e·-co~·ecrcutres·-·-·-·-·' 
had a taste of spunk and are now hopelessly ,._._._._._._._._._._._._._._._._._._._._._._._._. 
addicted!http://www.naturalborners.com/?tJink=L~.:~_~~.!:.~_!~.~.~.~.i_v..~.~y._.Jcan you help? I paid the fee and I'm not 
getting the add I want. 

CONFIDENTIAL BP-PSI-S47376 

App.000373



From: 
Sent: 
To: 
Subject: 

r·-R"eciac"teci-·1e>-r-·F>riva.cy·1 
·-rfiifrsCfay~·-ocfol>e·r·-rr,-·2-012 1 o:36 PM 
www.backpage.com 
omaha, ne Support Ticket 1349991331: How do I edit my ad? 

i-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-i 

Email Address:! Redacted for Privacy i 
·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-' 

Inquiry: How do I edit my ad? 
Metro Area: omaha, ne 
Ad Link: ht1p)/o_m~lrnJ~_~_Qkp_~g_~,_Q_Q_mfQ_~l~lin_~_s/n~_t_y_rnl::bwn~-~r~:J~!'.::U __ ~2_2JJ 

I'm trying to edit my posting to this: Title: Natural Born Swallowers Description These co-ed cuties had a taste 
of spunk and are now hopelessly addicted!http://www.naturalbornswallowers.com/?t_link=fR;;~j"~~i;;~J"-t-;;r·Priva~y-·i 
then I press submit. But it keeps reverting back to this: Title: Natural Born ers Description The_s_e._co~·ecfcl.iffes·-·-·-·-·· 

had a taste of spunk and are now hopelessly ,·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-· 
addicted!http://www.naturalborners.com/?t_link=L_~-=~-~~.!:.~-!~.~-~-~-i_v._~_~y _ _jcan you help? I paid the fee and I'm not 
getting the add I want. 

CONFIDENTIAL BP-PSl-54 7376 

From: 
Sent: 
To: 
Subject: 

r·-Redac"ted-·fo-r-·priva·cY·l 
'-ffiii-rsdaY~·-Oaol)e·r·Tf,-·2-b12 10:36 PM 
www.backpage.com 
omaha, ne Support Ticket 1349991331: How do I edit my ad? 

j_._._._._._._._._._._._._._._._._._._._._._._._._._.-._j 

Email Address:! Redacted for Privacy! 
1_._._._._._._._._._._._._._._._._._._._._._._._._._.-._! 

Inquiry: How do I edit my ad? 
Metro Area: omaha, ne 
Ad Link: ht1pjlQJ]J~hf!:,b_~_~*m!g~,_g_QJnLIJ~l~lilJ~_slmttm:~l::bQrlJ~_~r~::J~L:tl52_2JJ 

I'm trying to edit my posting to this: Title: Natural Born Swallowers Description These co-ed cuties had a taste 
of spunk and are now hopelessly addicted!http://www.naturalbornswallowers.com/?tJink=rR;;~i~~t;;~i-f-;;r·priva~Y-·i 
then I press submit. But it keeps reverting back to this: Title: Natural Born ers Description The-s-e·-co~·ecrcutres·-·-·-·-·' 
had a taste of spunk and are now hopelessly ,._._._._._._._._._._._._._._._._._._._._._._._._. 
addicted!http://www.naturalborners.com/?tJink=L~.:~_~~.!:.~_!~.~.~.~.i_v..~.~y._.Jcan you help? I paid the fee and I'm not 
getting the add I want. 

CONFIDENTIAL BP-PSI-S47376 

App.000374



From: . Redacted For Privacy ion behaif of Redacted For Privacy 

Seni: 'Tfl'Ut~Saay',-'Dece-iii-bei:-20~'20'1'2-'£f:5-1'-P"fvl .... 
To: SUppOit Backpage 
Subject: Re: st. louis, mo Support Ticket 1355984685: HO\rv do I edit my ad? 

Why do your site cute out the v,lora daddy from my company's name daddy's angles 

Sent from my iPhone 

un uec 20, 2012, at 857 ATVi, Suppon Backpage <support((i)backpage.com> wrote: 

We are greatiy reducing the number ofiinks 10 third party sites at the request of our internet 
safety consultants. 

rOSTS have a character limit of 500, This Includes spacIng and punctuatIon. 

On Wed, [)ec 19_~_~!_~_~t_L~~~~_~~_,._.~.~dacteclF()rPrivC\cx~ote 
:Email ,,~ddress: ~._._~~_~~.~!~~_y_?.~.~_~~.y.~_~¥._._ 
Inquiry- TTo\N do T edit my ad? 
~ ~. .. 
lVletro Area: st. lOUIS, Ino 
Other ElijaH Address:! Redacted FOr Privacy. 
Ad Link: .------------------------------, 

httn· //nns:.timr ,tlnlli, h:;1r.knmrp r.nm/nnlinp/('.l:;1s:.",itipr1s:./Vipw Ar1?nir1=qR1()·1 74Rrllir1=70r.('.:;1r1()()()Rf 
"'""_~_~?_"" __ .I:"_"""_""_""'""_~""-G'_"'_"_~_"'_=_~_"'_'_"'_=_"'_~_"o¥_ =G_"'_'_""'_"'_"o""_"oc __ ""'_""_"o"'~_"o""_""' __ "'_""_=_"=,""_""'''''''_'''_=''''' ___ ' __ "O_".. __ :_c_"O_~_=_, __ ". __ ~_= ____ ·, __ O":_~: __ """ __ "O __ c ___ o_""""_=_"0_= _____ . ___ "" __ """_""_=_=_""_0": __ ""_""_'" 

d741791415b9bb13aa6ea 

vvhy come cant post my website ltnk on my ad as well as \vhy am ltmited to the amount of text 
I can use where I see other ads that has a lot of texts 

Backpage Support 
www.backpage.cnm 

Please include any previous correspondence "\-vhen replying to support. 

CO~!F! DE~!T!AL BP-PS!-362918 

App.000375



From: 
Sent: 

j-·-·-·-·-·-·-·-·-·-·::.:·-·-:-·-·-·.-·-·-:-:::-·-·-:::-·:·-·-·-·-·-·-·-·-·-·-·-·-·-·-""'. . . . .. .. !·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-, 
i Keaactea t-or Privacy :on oenan or i Redacted For Privacy i 
"i f 1lii:saay ,- Deceiff6e1~-20~ -2012 ·~r:5-1-15rv;- · ·-·-·-·-·-·--·-·-·--·--·--·-·' 

To: Support Backpage 
Subject: Re: st. louis, mo Support Ticket 1355984685: How do I edit my ad? 

Why do your site cute out the word daddy from my company's name daddy's angles 

Sent from my iPhone 

On Dec 20, 2012, at 8:57 AM, Support Backpage wrote: 

\ 1/ e are greatly reducing the number of links to third party sites at the request of our internet 
safety consultants. 

T"'\ • 1 1 , 1" •, l'"rl'\A , 1 • • 1 1 • 1 , , • r usts nave a t:narat:rnr nmn or :>vv; mis mt:1uues spat:mg anu punt:'tuanun. 

On Wed; Dec 19; 2012 at 11 :24 PM; i Redacted For Privacy !wrote: ·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-··-·-·-·-·J, ................................................................................... ! 
Email i.\ddress: L ..... ~~ .. ~~.~!~?. ... ~ .. t?.~.~ .. :}.Y.~ .. ~Y. .... J 
Inquiry: How do I edit my ad? 
Metro .l\rea: st. !ouis, mo 
Other Email Address: r-·Redactecf'Fo_i .iiriva·cy·-·i 

, , ......................................................................................... 1 

Ad Link 
http:// posting. stlouis. backpage. com/ online/ classifieds/View Ad?oid=983 617 4&uid=70ccad6668f 
d741791415b9bbl3aa6ea 

why come I cant post my website link on my ad as well as why am I limited to the amount of text 
I can use '"''here I see other ads that has a lot of texts 

Backpage Support 
www.backpage.com 
Please include any previous correspondence \Vhen replying to support. 

CONFiDENTiAL BP-PSi-3629·i8 

From: 
Sent: 

i""'-"""" ""'"RiidactecTFo'r'Priv'acY-""""'"""""'ion behaif of r'~'~~~;;~- ;~;-;';~~'~~-l 
'TI)-ui;sa8y~--Oeceil:i6eT2~:C~OT2-tr:Si-):5-~r-' ' ... _ .... _ ............... _._ ... ' 

To ; 
Subject : 

Support Backpage 
Re: st. louis, mo Support Ticket 1355984685: How do I edit my .ad"' 

Wh y do your site cute out the word daddy from my company's name daddy's angles 

Sent from my iPhone 

On Dec 20, 2012 , at 8:57 AM, Support 8ackpage wrote : 

We are greatly reducing the number of links to third party sites at the request of our internet 
sa fety consultants_ 

Pusb havt:.: a charach::r limiL of 500; Lhis inc1U1.l es spacing ano puw.;LuaLion. 

On Wed, Dec 19,201 2 at 11 :24 PM, r-Red~~te-d-- F-o-r-P-r-i;;;c-y -iwrote: 
•••••••••••• •••• •••• •••• •• •• ••••.••• •••• •••• . ,_ • •• • _ •••.••••• • _._._._._ ••.•• _ ••• _._ • •••• _ •• t 

Emai! Add :-ess : L .. .:~~.q~.~.~~ .. :~~..£'!~.~~EY._ . .J 
Inquiry ' How do r edit my ad? 
Metro Area : st . louis, mo 

r""""" """ """ """"" """"" """"'" •• ••••• , 

Other Email Addl'ess :! Redacte d For Privacy i A d Lin k : , ........................ _ ... _ ............... _ ...............• 

http://posti ng.stlouis. backpage. co mlonl i nel cia ssi fi edsNiew Ad? a id=983 6 1 7 4&ui d= 70ccad6668 f 
d741791415b9bblJaa6ea 

why come I cant post my website li nk on my ad as well as why am I lim ited to the amount of text 
I can use where I see other ads that has a lot of texts 

8ackpage Support 
www.backpage.com 
Please include any previous correspondence \-vhen rep lying to support . 

CONFiDENTiAL 8P·PSi-362918 

App.000376



From: 
Seni: 
To: 
Subject: 

Ok. Will do next time! 

Lisa Backpage 
ivionday, Januar-y 21, 2013 4:52 Pivi 
Jan1es Backpage 
Re: Review 

on behalf of Lisa Backpage 

On:rv!on, Jan21, 2013at10:51 _.AJi./I, JamesBackpage \Vrote: 
its ok but just a.s a ren1inder the review erna.i1 is n1ea.nt t~-:-ir the alert tern1 ads on this one you could of just sent it 

. .. 
to me 1n gtalk. 

On Mon, Jan 21, 2013 at 9:49 AM, Lisa Backpage 
I apologize. Had to move pc, so I didn't \Vant to lose the notes. Thank you! 

vn iv1on, Jan 2i, 2013 at 10:47 i~Jvf, Ja1nes Back.page 
got it 

On Mon, Jan 21, 2013 at 9:40 AM, Lisa Backpage 
Lisa (bp76) 

wrote: 

WTOte: 

httQ:/l<1c.imi11Jirn11s)'iYa11ia.bac;kpagesQ11liAc.i11itJ9bsLb11>Ycesc;oi:t,111<1ssage,age11c;y,i11,c;e11trni,11j,a11ci,1111j,11QW, 
hiring-immediately-21/11682861 

Notes: Could not delete ad .. A.n escon ad suggestea tnat they don 1t \Vant a non ur ~ so i am assu1ning they are 
promote prostitution. 

COMF! DE~!T!.A.L BP-PS!-921721 

From: 
Seni: 
To: 
Subject: 

Ok. Will do next time! 

Lisa Backpage 

James Backpage 
Re: Review 

OnrV!on, Jan 21, 2013 at lO:51 .. Arv'I, James Backpage 
its ok but just a.s a reminder the review ema.il is meant 

. " to me In gtalk. 

On Mon, Jan 21,2013 at 9:49 AM, Lisa tla.cKpage 

behaif of Lisa 8ackpage 

V/rate: 
_.- thi s one you could of just sent it 

wrote: 
I apologize. Had to move pc, so I didn't '.van! to lose the notes. Thank you! 

un IVlon, Jan 21,2013 at 10:47 i~Jvf, Jmnes Bac!(page 
got it 

On Mon, Jan 21,2013 at 9:40 AM, Lisa Backpage 
Lisa (bp76) 

K.ev1e\tv: 

"'Tote: 

h1tlJ:/l<lc,imillJ)mll~J'i\lal1ia,bil(;kpilge.(;QmiAc,illitJQb~Lbll'J'ces(;QJjCI1l<lS~i1gecilgell(;J'cillC(;elltmicl1jcalldclll1jcllQWc 
hiring-immediately-21!11682861 

Notes: Could not delete ad. ,A.n escon ad suggestea Inat they don!t want a non vt't: so i am assUlning they are 
promote prostitution. 

CO~!F! DE~!T!.A.L BP-PS!-921721 

App.000377



From: 
Sent: 
To: 
Subject : 

Ok. Will do next time! 

Lisa Backpage 
Monday, January 21, 2013 4:52 Pivi 
James Backpage 
Re: Review 

n behalf of Lisa Backpage 

On Mon, Jan 21 , 2013 at 10:51 AM, James Backpage < wrote: -------
its ok but just as a reminder. the review email is meant for the alert term ads. on this one you could of just sent it 
to me in gtalk. 

On Mon, Jan 21 , 2013 at 9:49 AM, Lisa Backpage ~wrote: 
I apologize. Had to move pc, so I didn't want to lose the notes. Thank you! 

On Mon, Jan 21 , 2013 at 10:47 AM, James Backpage 
got it 

On Mon, Jan 21 , 2013 at 9 :40 AM, Lisa Backpage <) 
Lisa (bp76) 

Revievv': 

wrote: 

wrote: 

hllp :// admin. P-ennsviyg,nia. backp_g,_g_e. corrJ AduitJ Qbslbusy-e~cort-ma~age-agency-in-centrai-ni:_and-nnj-novv: 
hiring-immediateiy-2 i /11682861 

Notes: Could not delete ad. An escort ad suggested that they don't want a non GFE so I am assuming they are 
promote prostitution . 

CONFiDENTiAL BP-PSi-92172 ·1 

From: 
Sent: 
To ; 
Subject : 

Ok. Will do next time! 

Lisa Backpag~n behalf of Lisa Backpage 
Monday, January 21, 2013 4:52 PM 
James Backpage 
Re: Review 

On Man, Jan 21 , 2013 at 10:51 AM, James 8 ack page ... wrote: -------
its ok but just as a rem inder. the review email is meant tor the alert term ads. on this one you could of just sent it 
to me in gtalk. 

On Man, Jan 2 1, 2013 al 9:49 AM, Lisa 8 ackpage ~ wrote: 
I apologize. Had to move pc, so I didn't want to lose the notes. Thank you! 

On Mon, Jan 2 1, 2013 at 10:47 Al'vl., James 8ackpage 
got it 

On Man, Jan 2 1, 2013 at 9:40 AM, Lisa 8ackpage 
Lisa (bp76) 

wrote: 

http ://admin.pennsylvania.bp.ckpage . comi Adu itl obs/busy-escort -massage-agency -in -central-nj -and-nn j -now
hiring-immediately-21 / 1 168286 1 

Notes: Could not delete ad . An escort ad suggested that they don't want a non GFE so I am assuming they are 
promote prostitution. 

CONFiDENTiAL BP-PSi-92H2 ·1 

App.000378



From: 
Seni: 
To: 
Subject: 

Joye Backpage 
ivionday, Januar-y 21, 2013 6:46 Pivi 
andrew 
Fwd: Touching Base -Please Read 

---------- Forwarded messaQe ----------
From: Jana Backpage 
Date· ~vfOi\ Jan 2 L, 20·13 at 1 ·43 A~vf 

~ . . ~ ~· ~ . 
~ubJect: loucn1ng tsase -1-'lease ¥ ... eact 

Heiio everyone. 

\l eqar Backpage 

Jessica Backpage 

l just want to touch base and see how things are going lfyou need any help please let Andrew, Craig or Jessica 
knov;, they are a11 in the office. 

I want to stress when you ~ur emaiis piease foiiow the protocoi that I sent out. 
Delete emails go to -ONLY put your BP#~ the link to the ad that is deleted and the 
key ;vord. ;yhy the ad. is deleted in your notes such as G FE, FS, BB. 

Alert term emails (revien·(Q)backpage.com) just need the link, jrour HP# and the alert term that is in the 
ad. Aiert terms are iocated in the banned terms iist. 

*Please d.o not go into detailed. exp!ination. 

- T 0 •o • • ,' • 4 _.-.. 0 0 ' 0 • 0 .o 00 0 0 0 ~~ '' f~J> .o 

Young aa emaus are sent to treport1ng(a1.1JacKpage.comJ JUSt neea tne 11nK to tne aa )70Ur J:Sl"ff. tlt tnere 
are several people in the ad, put ;;;hat in1age you are concerned about. ex: in1age 1,2,3 ect) 

*I am going to hav·e Jessica check everyone's notepads before they are sent out at the end of each day this week. 
Please check vvith her around 4 p1n before you send them out 

Thank you, 

Jana 

COMF! DE~!T!AL BP-PS!-060111 

From: 
Seni: 
To: 
Subject: 

Jaye 8ackpage 
ivionday, Januar-y 
andrew 
Fwd: Touching Base -Please Read 

---------- Forwarded me:~~ 
From: Jana Backpage 
Date' ~vfOi\ Jan 2 L, 20Li at 1-1'43 A~vf 

Heiio everyone. 

Veqar Backpage 

Jessica Backpage 

[just want to touch base and see how things are going [fyou need any help please let Andrew, Craig or Jessica 
knov,l, they are al1 in the office. 

P':t..lso: 

I want to stress when you ~ur emaiis piease foHow the protoeoi that I sent out. 
Delete emaHs go to _ ONLY put your BP#~ the link to the ad that is deleted and the 
key word. why the ad. is deleted in your notes such as G FE, FS, BR. 

Alert term emaHs (revienr(a)backpage.com) just need the link, your HP# and the alert term that is in the 
ad. Aiert terms are ioeated in the banned terms iist. 

* Please d.o not go into detailed. explination. 

_ T ~.~ •• r ....-.... ,..... ••• • • ~~" f~J> •• 

Young au emal1s are sent to trepornng(tVlJaCKpage.comJ Just neen the nnl{ to the au your 1:H'1t. tll there 
are several people in the ad, put what inlage you are concerned about. ex: inlage 1,2,3 ect) 

*1 am going to have Jessica check everyone's notepads before they are sent out at the end of each day this week. 
Please check 'vvith her around 4 pIn before you send them out. 

Thank you, 

Jana 

CO~!F! DE~!T!AL BP-PS!-060111 

App.000379



From: Joye Backpage 
Sent: Monday, January 21 , 2013 6:46 Pivi 
To: andrew 
Subject: Fwd: Touching Base -Please Read 

----------Forwarded message---------
From: Jana Backpage 
Date: Mon, Jan 21 , 2013 at 11:43 fu.\11 
Subject: Touching Base -Please Read 
To: Lisa Backpageml• 

Hello everyone. 

eqar Backpage 

, Jessica Backpage 

l just want to touch base and see how things are going. lf you need any help please let Andrew, Craig or Jessica 
know, they are all in the office. 

I want to stress when you are sending in your emaiis piease foiiow the protocoi that I sent out. 
Delete emails go to (james@backpage.com) ONLY put your BP#, the link to the ad that is deleted and the 
key word why the ad is deieted in your notes such as GFE, FS, BB. 

Alert term emails (review<@backoa!!e.com) just need the link, your BP# and the alert term that is in the 
act. Alert terms are located in the banned terms list. 

"Piease do not go into detaiied expiination. 

Young ad emaiis are sent to ( reporting(tqbackpage.com) just need the iink to the ad your BP#. (Ii there 
are several people in the ad, put what image you are concerned about. ex: image 1,2,3 ect) 

*I am going to have Jessica check everyone's notepads before they are sent out at the end of each day this week. 
Please check \.·vith her around 4 pm before you send them out. 

Thank you, 

Jana 

CONFiDENTiAL BP-PSi-060 i ·i ·i 

From: 
Sent: 
To ; 
Subject : 

Joye Backpage 
Monday, "",,,"ry 
andrew 
Fwd: Touching Base -Please Read 

---------- FOi\Narded message ---------
From: Jana Backpage 
Date: Man, Jan 2 1, 2013 at 11:43 AM 
Subject: Touching Base -Please Read 
To: Lisa ~:!E:~!!!! 

Hello everyone. 

Vp,m Backpage 

, Jessica Backpage 

I just want to touch base and see how thi ngs are going. If you need any help please let Andrew, Craig or Jessica 
know, they are all in the office. 

Also: 

I want to stress when you arc sending in your emaiis please foliow the protocoi that I sent out. 
Delele eiliaiis go to (james(a) backvage,coIll) ONLY vut your BP#, the link to the ad that is deleted and the 
key word why the ad is deleted in your notes such as GFE. FS, BB. 

Alert term emails (review(@.backpa!!e.com) just need the link, your BP# and the alert term that is in the 
ad. Alert terms are located in the banned terms list. 

"' Piease do not go into deiaiied expiinaiion. 

Young ad emailsaresentto(rep0l.ling(@.backpage.com) just need the link to the ad your BP#. (If there 
are several people in the ad, put what image you are concerned about. ex: image 1,2,3 ect) 

*1 am going to bave Jessica check everyone's notepads before they are sent out at the end of each day this week 
Please check .,vith her around 4 pm before you send lhem ou:. 

Thank you, 

Jana 

CONFiDENTiAL BP-PSi-0601-1-1 

App.000380



From: Joye Backpage on behalf of joye Backpage 
Seni: 
To: 

'.°~1~~-~-~~ 1, 2013 5:03 Pivi 
Vtl~~IVct-

Subject: Re: spacecoast.backpage.com Report Ad to ~..JCrv1EC 

i...Jot that i l(now of She just doesn't look under 1 ~. These are the l(ind of reports the cops question us about. 
find them aii the time. its just usuaiiy you who sends them. 

?n ,Thu, !~J~ l I-, 2~·13 at l 0·59 A~vf, Jessica. Rowers Tote· 
1S She \Vell 1'~_nO\VIl"( 

she looked drugged and has bruises. that \\.'as real1y why i decided. 

On Thu, Ju! 11, 2013 at 10:56 .A~M, Joye Backpage 
Hey. 

probabiy W'Ouidn't ha\re reported thls one. 

Joye 

.I 

.I 

\Vrote: 

On Thu, Jul 11, 2013 at 8:15 AJvf, snacecoast.back_oarre.co111 <sunoort(OJbackoarre.ci:)111> wrote: 
I he tollov'ling ad ivas just reported to the NCi\1EC by bp85. 

Ad Status: Live 

V1o1ations: Inappropriate Content and Reported to I'-~C~v1EC 

Additional Info: Backpage.com moderator, bp84, feels the person in this ad looks y·oung. 

Site: _spacec()11stbaciq:iage.com 
Section: adult entertainment 
Category: escorts 
Posting Time: June 6, 20i3, 04:07 PivI 
Creation Tin-ie: June 6, 2013, 03:51 Prv1 

:-)callme:-) 

r-·-·-·-·-·-·-·-·-·-·-·-·-·-·1 _ _ _ 

L~.:~~~~.~.~~-~:.~~:~~-i<.;an host if needed cal11ne for any of you're needs .. l'rn sure Lo please:-) 

COMF! DE~!T!AL BP-PS!-172129 

From: behalf of joye 8ackpage 
Seni: 
To: 
Subject: Re: spacecoast.backpage.com Report Ad to ~..JCMEC 

Noi ihai i know of. She jusi doesn'i look under I~. These are the kind or reports the cops question us about. 
find themaii the time, its just usuaiiy you who sends them. 

?n ,Thu, !~J~ 1 1 0, 2~-13 at 1 0-59 A~vf, Jessica. Rowers Tote' 
IS She '.vell KnO\vn1 

she looked drugged and has bruises. that \\"as real1y why i decided. 

On Thu, lu! 11,2013 at 10:56 .A~l\I!, loye Backpage 
Hey, 

probabiy \\rouidn't have reported this one . 

.loye 

., 

.1 

On Thu, Julll, 2013 at 8:15 Alv'[, spacecoast.bac1qJage.coill <support(mbackpage.cl)m> wrote: 
I he tOllov/lng ad "vas just reported to the NCi\1EC by bp8S. 

Ad Status: Live 

Violations: Inappropriate Content and Reported to NC~,,1EC 

Additional Info: Backpage.com moderator, bp84, feels the person in this ad looks young. 

Site: .sracec()i\sLhaci<rage. com 
Section: adult entertainment 
Category: escorts 
Posting Time: June 6, 2013, 04:07 PlvI 
Creation Tin-Ie: June 6,2013,03:51 rrv1 

:-)callme:-) 

1'-'-'-'-'-'-'-'-'-'-'-'-'-'-'1 _ _ _ 
L~.:~~~~.~.~~_~:,~~:~~_i(.;all host irneeded cal] me ror any oryou're needs .. l'rn sure to please :-) 

CO~!F! DE~!T!AL BP-PS!-172129 

App.000381



:;;1 :c:::::;·:.:.:::"• ............. , ..• ,,,.,_, .............. . 
~ 

!•.;.;•1 ;::".;~~~:~:'~.:.;:;"'°" >< •>'''"'W-•C"'~•''°'~O~<·•,-~<'""''°~'>• 

;_:_j 

:;;j o:: ""'"·' 

: ;; I ":::::::·:.::::""' .. . ........ , ......... . 
~ 

To view this posting, piease dick the iink beiow: 
htt12/l<1dmi11sp;icecQ<1sLbiickp<1gecQm/fem<1kEs<:QJ:tskilll:me,'.2'1:/SASJ:J]Q 

To edlt or delete this ad, use the following LlR_L.: 

2 

COMF! DE~!T!AL BP-PS!-172130 

:,,1 :c;,,;;;';,:,:,;-' ' "',',"'" " "",-' "",,'"'' 
~ 

!'';';'I ;1:;~~~;~:'~.:.;:;"'"" " '>'".'w_.,,,.~."M"~<.,,_~<, ••• ,"~,>. 

~ 

:;; I ,,::;""';,;;;;'"'' ,",', ""',,", '''' 
~ 

To view this posting, piease dick the iink beiow: 
htil2/l<ldmillsPilgegQ<lsLbil(;kl2<lge(;QmLEem<lI~Es(;QJjsLc,:illl=me,:2A/S~JUJ]Q 

To edit or delete this ad, use the following URL: 

2 

CO~!F! DE~!T!AL BP-PS!-172130 

App.000382



!-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·? 

Redacted for Privacy 

3 

COMF! DE~!T!AL BP-PS!-172131 

!-._._._._._._._._._._._._._._._._._._._._._._._._._.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.~ 

Redacted for Privacy 

3 

CO~!F! DE~!T!AL BP-PS!-172131 

App.000383



From: 
Se nt: 
To: 
Subject: 

Sara Backpage 
Friday, April 25, 2014 1:07 A~v1 

Do navon Backpage 

Fwd: Ads With Links Group 42414 

on behalf of Sara Backpage 

Attachments: Object_Editor _2.8_ -_2014-04-24_14.44.22.png 

Sara 
Phone: 

----------Forwarded messaoe ---------
From: Joye Backpage 
Date: Thu, Apr 24, 2014 at 2:29 PM 
Subject: "&,._ds \\' ith Links Groun 42414 
To: Eden Backpage ~' Kelli Backpage ~' sara 
~ 
Cc: andrew 

Hello, 

You are on the distribution list fo hich means when the moderators send in their links for 
the day you vvill get those emails in your inbox. 

VVhen it's your turn to \·vork the emails you'!! reply a!! v-1ith "got it". 

You'!! open a!! the ads from the email, and verify that the !inks !n the ads have porn , sex for money etc. 

Then paste the !ink to the external site into this document please: 
https://docs.goog!e .com/a/backpage. com/spreadsheets/d/1 FmaiOgY JEZ7T A4if1\.~9gKFrLzOpD4 VehKBLhw9wDqhk4/edit# 
gid=O 

Notes: 
be careful not to make the filters too specific or too broad. See attached. 

in this instance, !'JWW.Sinfulsecrets.com is what appears in the ad but actually directs 
to b1!Q://ww"'!.:lustful§_ecr_~~_,com/~~cort ~ro.QlQ.Y~J!tbJ.mJ when clicked 

the filter however is for sinfulsecrets.com so it will catch more 

on the other hand, if it's youtube, facebook or any site that may have iegitimate content, the fiiters need to be extremeiy 
specific so we're ONLY biocking the iink with vioiations. 

Eden- Monday, Tuesday Saturday is your turn 

CONFiDENTiAL BP-PSi- ·J 42056 

From: 
Sent: 
To: 

Subject: 
Attachments: 

Thanks! 
Sara 

Sara 8ackpage 
Fridtiy, AprH 25, 2014 1:07 AM 

DUf1avuf1 Bad.page 
Fwd : Ads With Links GrooiP 424 

---------- Forwarded mes~ 
From: Joye Backpage~ 
Date: Thu, Apr 24,2014 at 2 :2<} PM 

Gn)UD42414 

behalf o f Sara 8ackpage 

To: Eden , Kelli Backpage~, sara 

Cc: andrew 

Hello, 

You are on the distribution list means when the moderators send in their links for 
the day you will get those emails j 

\f'Jher. it's your tum to work the emaf!s you'll reply all with "gol it". 

You'!! open all the ads frem the email, and verify !hat the linKs in the ads have porn , sex for money etc. 

ir [i·ley do, you'ii create a "iiiteiterrn" to Strip Tenn From Ad. (don't bother rernoving it rrorn ii·le currenl ad) 

Then pasie the link io ihe exiernai siie inio this document piease: 
https:lldocs .google .comlafbackpage . com/spreadsheets/d/1 FmajOg Y J EZ7T A4ifM9g KF rLzOpD4 Veh KBLhw9wDgh k4fedil# 
glft:.Q 

Notes: 
be careful not to make Ihe fillers 100 specific or too broad. See attached. 

in this instance, www.sinfulsecrets.comis what appears in the ad but actually directs 
10 http://VNIW. lustfuls~G.&ls.CQ.m/escort...JilllQJoyment.hlml when clicked 

the f iller however is tor sintulsecrets.com so it will catch more 

on the other hand, if it's youtube, facebook or any site that may have iegitimate content , the fiiters need to be extremeiy 
specific so we're ONLY blocking the link with violations. 

Eden- Monday, Tuesday Saturday is your tum 

CONFiDENTiAL 8P-PSi-142056 

App.000384



Ke iii- \AJednesday, Thursday Friday Sunday is your turn 
Sara- ~~~onday -Fri you;!! get an~,rthing they didn;t get to, unti! you;re off for the day. 

Let me or .A.ndrew kno\"! if you have any questions or aren't sure about something. 

2 

COMF! DE~!T!AL BP-PS!-142057 

Keiii- VVednesday, Thursday Friday Sunday is your turn 
Sara- Monday -Fri you;ii get an}rthing they didn;t get to, until you;re off for the day. 

Let me or Andrew know if you have any questions or aren't sure about something. 

,Juye 

2 

CO~!F! DE~!T!AL BP-PS!-142057 

App.000385



COMF! DE~!T!AL BP-PS!-142058 CO~!F! DE~!T!AL BP-PS!-142058 

App.000386



App.000387



App.000388



App.000389



App.000390



App.000391



App.000392



App.000393



App.000394



App.000395



App.000396



Backpage.com Mail - teen. bostou (adult) AD boston https://mail.google.com/mail/u/1/?ui=2&ik=3699cebb3 l&view=pt& ... 

Abuse Filter Backpage 

teen. boston (aduit) AD boston 
1 message 

Sun, Oct 12, 2014 at 7:39 
AM 

This ad was blocked by fil te ring due to the following filter matches: 

Ad: teen. boston (adult) 

Sorry, "teen" is a banned term. \l\Je do not permit ads promoting teen pornography or other 
pornography that describes modeis who might be underage. 

Edit Filter: 
https://site 1 a. backpage. com/www/tool s/object-ed itor?oid=27 307953 

Viev.1 User Account: 
https:/ /site 1 a. backpage. com/www/classifieds/centia I/Ma nageAds ?usei={~·~~~~f~.~~ . .!:?!~f>~d~~~Y..'J 

Fun Time 

Beaut;ful smile, great attitude! sexy teen. 

l of l 10/16/14 , 11:28 PM 

CONFiDENTiAL BP-PSi-0640 ·i4 

Ilad:page.com Mail· teell. bostoll (adult) AD boston https:llmail.googlc.com/mail/u1ll'.'ui=2&ik=3699cebb3 I &v iew=pt& ... 

I of I 

Wt!b$if!!', lf!.rhnQlQgft!1J:. til: 
~ >: Abuse Filter 8ackpage ............. . 

teen. boston (aduitj AD boston 
1 message 

This ad was blocked by filtering due to the following filter matches: 

Ad: teen. boston (adult) 

Sun. Oct 12. 2014 at 7:39 
AM 

Sorrf, "teen" is a banned term. V'·Je do not permit ads promoting teen pornography or other 
pornography that describes models who might be underage. 

Edit Filter: 
https:l lsite1 a . backpage . com/wwwltool s/object-ed itor?oid=27 30 7953 

View User Account: 
hHps:1 /site 1 a . back page. com/www/cla ssified s/centra lIMa nageAds ?user9:~.~~.~!i.~_~f~.~~.i:~E~~d_~~~~:i.J 

Fun Time 

Beautiful smile, great attitude, sexy teen. 

1011611 4 ,11:28 PM 

CONFiDENTiAL 8P-PSi-064014 

App.000397



Backpage.com Mail - innocent schoolgirl boston (adult) AD boston https://mail.google.com/mail/u/1/?ui=2&ik=3699cebb3 l&view=pt& ... 

Abuse Filter Backpage 

innocent schooigiri boston (aduit) AD boston 
1 message 

C-:~~~~~l~~:~~~~~~~-~T~~~.XJ via backpage.com Sun, Oct 12, 2014 at 7 :42 AM 
Replv-To: 
To: 

This ad was biocked by fiitering due to the foiiowing fiiter matches: 

Ad: innocent schooigiri boston (adult) 

The term "innocent" is forbidden in this category. 

Edit Fiiter: 
https://si te 1 a. backpage. com/www/tool s/object-ed itor?oid=86997046 

View User Account: 
,·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-.. 

https://site1 a . backpage. com/'..a.:v.:'.v/c!assifieds/central/~v1anageAds?user~ Redacted Foi Piivacy ~ 
\,. ........................................................................................... . 

Let's have a good time 

beautiful smile, good attitude, sexy innocent schoolgirl 

l of l 10/16/14 , 11:28 PM 

CONFiDENTiAL BP-PSi-0640 ·i 5 

Ilad:pagc.com Mail" innoccnt schoolgirl ooston (adult) AD boston https:llmail .googlc.com/mail/u11 I?ui=2&i k=3699ccbb3 I &v icw=pt& ... 

Wt!b$if!!', lf!.rhnQlQgft!1J:. til: 
~ >: Abuse Filter 8ackpage 

innocent schooigiri boston (aduit) AD boston 
1 message 

Sun, Oct 12, 201 4 at 7:42 AM 

To: 

This a d was biocked by fiitering due to the foiiowing fiiter matches: 

Ad: innocent schoolgi rl boston (adult) 

The term Minnocent" is forbidden in this category, 

Edit Filter: 
https:llsite1 a , backpage ,com/www/tool s/object-editor?oid::86 997046 

From: [-R~~j".;~t"~~j'F ~~·ii~i~~·~·y··l 
•.•.•. , . - -" -+--. +--. - -- -"-" -.-• . - -" ---- .• -• . , ._-- -- -- -.-- - .• -, 

IP: i Redacted For Privacy ; ,--. _._. -------.---. --------.-_ ... -. _._-, 

View User Account: 

https:l/site1 a . backpage . com/~'NNllc!a ssifled s/centra !/Ma n agel\ds ?user{~~~.~~~·~£~~.~.~!i.~·.~.~j.Y~~.~iJ 

Let's have a good time 

beautiful smile, good attitude, sexy innocent schoolgirl 

I of I 1011611 4 ,11:28 PM 

CONFiDENTiAL 8P-PSi-064015 

App.000398



Backpage.com Mail - Barely Legal! boston (adult) AD boston https://mail.google.com/mail/u/1/?ui=2&ik=3699cebb3 l&view=pt& ... 

l of l 

Bareiy Legai! boston (aduit) AD boston 
1 message 

r·-R-~ci-~~i;ci-F-~·~-P-~i~~·~y -~ia backpage.com < Sun, Oct 12, 2014 at 7:47 AM 
"Rel51'i~To: 
To: 

This ad was biocked by fiitering due to the foiiowing fiiter matches: 

Ad: Bareiy Legai! boston (aduit) 

"Barely !ega!" is a forbidden term in this category. 

Edit Fiiter: 
https://si te 1 a. backpage. com/www/tool s/object-ed itor?oid=65300402 

F iO~'-~.~~_t~~~~~~~~~~~~~i~~~~~§.~~~~f.!~~~~~y~~~~~~j 
i P: L~~~~.:1:~-~~r-~r!~~C_Y_ t 

View User Account: 

https://site1 a . backpage. com/'::•Nw/c!assif:eds/centra!/ManageAds?user=[~~~~~~~~--~?!_-~~i~~~~_J 

Call me! 

Barely Legal! 

10/16/14 , 11:27 PM 

CONFiDENTiAL BP-PSi-0640'i6 

Bad:pagc.com Mail· Barely Legal! boston (adult) AD boston https:llmail .googlc.com/mail/u1ll'.'u i=2&i k=3699ccbb3 I &v icw=pt& ... 

Wt!b$if!!', lf!.rhnQlQgft!1J:. til: 
~ >: Abuse Filter 8ackpage c 

Barely Legal! boston iadult) AD boston 
1 message 

Sun, Oct 12, 201 4 at 7:47 AM 

This a d was biocked by fiitering due to the foiiowing fiite r matc hes: 

Ad: Barely Legal! boston (adult) 

"Barely leg a'" is a forbidden term in this category. 

Edit Filter: 
https:llsite1 a . backpage . com/www/tool s/object-editor?oid::653004 02 

F ro-'T~:.c:_.:~:~~~:~~ff~I~~~~ii~~~i~~] 
IP: ! Redacted For privacy ! L. _ _ ._. _ •• _ _____ _ _ • ____ ____ _ • • _____ _ • 

View User Account: 

https:l/site1 a . backpage . com/~'NNllc!a ssifled s/centra !/Ma n age/\ds ?user::[~~~~~~~~~~?i~:~~~y.~~~J 

Call me! 

Barely Legal! 

I of I 1011611 4 ,11:27PM 

CONFiDENTiAL 8P-PSi-064016 

App.000399



Backpage.com Mail - high school boston (adult) AD boston https://mail.google.com/mail/u/1/?ui=2&ik=3699cebb3 l&view=pt& ... 

high schooi boston (aduit) AD boston 
1 message 

r·R:~-ci~~·i~ci·-i=~~·j:»~i~~~y-·~ ia backpage.com < 
'Reprv·~To:

Sun, Oct 12, 2014 at 7:44 AM 

To: 

This ad was biocked by fiitering due to the foiiowing fiiter matches: 

Ad: high school boston (adult) 

"high school" is a forbidden term in this category, 

Edit Fiiter: 
https://site1 a.backpage.com/www/tools/object-editor?oid=87843112 

·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-· ' ' Fiom: i Redacted For Privacy i 
i P: [~R-~~-~-~!ii?~i~~:~~-~_;_r···-·-·- ·-·- ·-·-·-·-·-·-· 

View User Account: 
,·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-

http s ://site 1 a . backpage. com/v·.:v.:'.v/c!assifieds/central/~v1anageAds?user9_._~~-~~-~.!.~-~.-~~~.!:.~~~~~.¥_.J 

Let's have a good time 

beautiful smile, good attitude, high school 

l of l 10/16/14 , 11:28 PM 

CONFiDENTiAL BP-PSi-0640 ·i 7 

Ilad:pagc.com Mail· high school boston (adu lt) AD boston https: llmail .googlc.com/mail/u11I?u i=2& ik=3699ccbb3 I &v icw=pt& ... 

Wt!b$if!!', l f!.rhnQlQgft!1J:. til: 
~ >: Abuse Filter 8ackpage c 

high school boston (adult) AD boston 
1 message 

Sun, Oct 12, 201 4 at 7:44 AM 

This ad was biocked by fiitering due to the foiiowing fiiter matches: 

Ad: high school boston (adult) 

"high school" is a forbidden term in thi s category. 

Edit Filter: 
https:/Isite1a. backpage .com/www/tools/object-editor?oid::87B43112 

View User Account: 
,_. __ ._-----------_._._._-_._-- -----_._-------_ .. __ ._-_.-

https:l/site1a . backpage . com/~·NNllc!a ssi f:ed s/centra!/ManageAds?user"'i Redacted For Privacy ! ,_. __ . __ ._ ... _-_._ ... __ ._ .•. _._._ ... _._._._._-_._ ... _-

Let's have a good time 

beautiful smile, good attitude, high school 

I of I 1011611 4 ,11:28PM 

CONFiDENTiAL 8P-PSi-064017 

App.000400



Backpage.com Mail - schoolgirl boston (adult) AD bostou https://mail.google.com/mail/u/1/?ui=2&ik=3699cebb3 l&view=pt& ... 

schooigiri boston (aduit) AD boston 
1 message 

:-·Re---·- -·- -·- -·-·-·- ... -·- ....... ····-·-, · b k 
i·-·-·-·-

• • • • • • om Sun, Oct 12, 2014 at 7:43 AM 
Re • • 
To: 

This ad was biocked by fiitering due to the foiiowing fiiter matches: 

Ad: schoolgirl boston (adult) 

"schoo!gir!" is a forbidden term in th is category, 

Edit Fiiter: 
https://site1 a.backpage.com/www/tools/object-editor?oid=87842926 

·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-
i P: L~~~~~~e_:J_~~r-~.~i~~~tl 

View User Account: 

https://site1 a . backpage. com/www/c!assif:eds/centra!/ManageAds?user=[~~~~.~~~!~~:~F.:~i..~.~~~~~~.YJ 

Let's have a good time 

beautiful smile, good attitude, sexy schoolgirl 

l of l 10/16/14 , 11 :28 PM 

CONFiDENTiAL BP-PSi-0640'i8 

Ilad:pagc.com Mail· schoolgirl boston (adult) AD boston https:llmail .googlc.com/mail/u11I'.'u i=2&ik=3699ccbb3 I &v icw=pt& ... 

I of I 

Wt!b$if!!', lf!.rhnQlQgft!1J:. til: 
~ >: Abuse Filter 8ackpage 

schoolgirl boston (adult) AD boston 
1 message 

; Re b k . .. . . . om Sun, Oct 12, 201 4 at 7:43 AM 
'Re-• • 
To: 

This ad was biocked by fiitering due to the foiiowing fiiter matches: 

Ad: schoolgirl boslon (adult) 

"schoolgirl" is a forbidden term in this category. 

Edit Filter: 
https:llsite1 a . backpage . com/www/tool s/object-editor?oid::8 7 8429 26 

From: C~:~~:~~§'~~_~:~~:?!':~~:~y'~:~y'~:~:J 
I P: rR';'d;~i-~d-F~;'p;i~;~y'-t '_._._._._._.- -_._._._. _.--_.- -_._._., 

View User Account: ,_._-_ .•. _._._._._._._._._._-_._._._._._._. __ ._._._._.---
https:l/site1 a . backpage . com/~'NNllc!a ssifled s/centra !/Ma n agel\ds ?user::L~~_~.~_~.!.~~ ._~.~r..!:.~~~~_~.Y_.l 

Let's have a good time 

beautiful smile, good attitude, sexy schoolgirl 

1011611 4 ,11:28PM 

CONFiDENTiAL 8P-PSi-064018 

App.000401



10/ 16/201-+ 

Class: Fiiter!P 
T • 1"1'" 1 l\K 1 r\Jl-... 1'2,..,1\111 .. JO.Cl\Al\lfl-... l" 1 ........ ) 
I .aSL ffi()Ui I iCU ()TI 1v1()TIUay \._.1CL()1JCI I.Ji L\1 1 '-t <1L 7._J\J n !VI i u} TiaLiOTia1. 

Originally posted on ~1-onday, October 13, 2014 at 9:50 am 
E.\.amples: i92.i68.0.6 or 232.45.68.* or 209.i04.* 

(~heck the cot1ntries for \Yhtch th1s t1ltcr is rclc\'ant. If nt1 ct1untric:-, arc selected, th1s filter Vi'i11 be applied 
in aii countries. 
Srlr<·i· All I Nnn<> 
~-~---·~· ~ 

COMF! DE~!T!AL BP-PS!-064019 

10/16/201-+ 

Class: Fiiter!P 
Lasl modified on T'vfonday Octoher 13) 2014 al9:S0 A~v1) h} nalional. t-) 

Originally posted on ~fonday, October 13, 2014 at 9:50 am 
Examples: 192.168.0.6 or 232.45.68.* or 209.104.* 

Check the countries for ,vhich thIS tIlter is rele\'ant. If no countrie:-, are selected, thIS filter ,,,ill be applied 
in aU countries. 
S,,1""i' All 1'\1.,,,(' 
~-~---.~. ~ 

CO~!F! DE~!T!AL BP-PS!-064019 

App.000402



10/ 16/2014 <ev> Object Editor (adiniH.i.Y\Vw.ba..:kpage . ..;om) 

Select secti<.Jn ids for \Vide matches <.Jr category keys f<Jr limited categ<.Jry specific matches. Please d<.J n<.Jt 
select bt1th section ids and categ,_,ry keys f\Jf the san1e filter. 

h Llps: //si Le l a. back page. com/ W\\· ~v/trn ll s/ o bjcct-cdi tor?oi <l=.~427 4 2.'i-Hl 

COMF! DE~!T!AL BP-PS!-064020 

10/16/2014 <ey> Object Editor (admiH.i.y\vw.ba..::kpage . ..::om) 

Select section ids for \vide matches or category keys for limited category specific matches. Please do not 
select both section ids and category keys for the sanie filter. 

h Ltps:./ /si Lc 1 a. bad.. pagc .com/ w\\· ~v/t()()1 sJ 0 bjcct -cdi tm?oi d=.Q27 4 2.'i-1-(i 

CO~!F! DE~!T!AL BP-PS!-064020 

App.000403



Overv1e\tV fnr Redacted For Privacv ·-·! -Updated o secorias-a~i6 ____________________ _ 

%rwhois V-l.5:0010b0:00 rwhois.cogentco.com 

network:ID:NET4-266F39C01A 

network: Network-Name: NET4-2 66F3 9CO lA 

network: IP-Network: f~~-~-~-~-~-~~~~-~-~L~!.~~~~J.~.] 
network:Postal-Code:02199 

network:Country:US 

network:State:MA 

network:City:Boston 

network : street-Add res s [~~~~~~~~~~i-~-~-~-~~-~-~~~I~~[~-~-~EY.~~~~~~~~~~ 
network: Org-Name :i~~~~~~~~~~i~~~~i.~~P.i~~~~~~~j 
network:Tech-Contact:ZC108-ARIN 

network:Updated:2013-ll-22 14:50:30 

%ok 

COMF! DE~!T!AL 

Sign Up 

BP-PS!-064021 

-'L...a...rr ~~~~~~~~~~~~~~-
~,rI4~~:SLI ____________________________________________ "-__ --, 
I.lJ. 

Overv!evV fnr Redacted For Privacy I_I! -
Updated 0 seco rias-a~~i6---------------------

%rwhois V-l.5:0010bO;OO rwhois.cogentco.com 

network:ID:NET4-266F39COlA 

network:Network-Name:NET4-266F39COlA 

network; IP-Network: r~.~.~.~.~.~~~~.~.~L~!.~~~~y.~.l 
network:Postal-Code:02199 

network: Country: US 

network:state:MA 

network:City:Boston 
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From: Lauren Backpage on behalf of Lauren Backpage 
Sent: 
To: 
Subject: 

'vVednesday, Juiy 22, 2015 10:44 Pivi 
Joye••• 
Re: removal request from Children of the t.J ight 072215 

Oh ok awesome, sounds great! 

On Wed, Jul 22, 2015 at 4:43 PM, Joye Backpage wrote: 
lt's no problem, just wanted to make sure we weren't sending that info 
to cops too! 

.l-\Jso, l\shley did the same thing you did \.Vith the searches but she 
didn't reply all with got it. She only sent it to Andrew. 

Let's the 3 of us meet tomorrow morning at lOam to talk about a couple 
improvements in heip@ 

Thank you! 
Joye 

On Wed, Jul 22, 2015 at 4:39 PM, Lauren Backpage N"rote: 
> No, I couldn't find any sites on the li st we normal ly use so Andrew told me 
> to compiie what I couid find .. whoopsi ioi I had no idea. I'ii make a note 
> of it! 
> 
> On Wed, Jul 22, 2015 at 4:37 PM, Joye Backpag wrote: 
>> 
>> Hey do you guys normally send out evil empire and naked city links 
>> 'vvhen you reply to cops? 
>> 
>> If you do, can you stop? We own those sites too :) 
>> 
>>Thank you 
>> Joye 
>> 
>> On Wed, Jul 22, 2015 at 4:31 PM, Lauren Backpage - wrote: 
>> > T-Ti there, 
>>> 
>>> Andrew, I attached all the info I could find on the user. 
>>> 
>> > Shawn, you can go ahead and 404 the ad on the account 
>>> 
>>> On Wed, Jul 22, 2015 at 3:42 PM, Ray Backpage 
>>>> 
>> >> wiii do sir! 
>>>> 
>>>> On Wed, Jul 22, 2015 at 1:33 PM, Andrew Backpage 
>>>> wrote: 

CONFiDENTiAL 

wrote: 

BP-PSi- ·1254 ·14 

From: behalf of Lau ren Backpage 
Sent: 
To: 
Subject : Re: iemoval requesi (mm Childit,Hi of the Night 072215 

Oh ok awesome, sounds great! 

On Wed, Ju122, 20 15 at 4:43 PM, Joye Backpage 
It's no problem, just wanted to make sure we weren't sending 
to cops too! 

Also, Ashley did the same thing you did \vith the searches but she 
didn't reply all with got it. She only sent it to Andrew. 

Lei's (he 3 of us mee{lomorrow morning al lOam to talk about a couple 
improvements in help@ 

Thank you! 
Joye 

wrote: 

On Wed, Ju122, 20 15 at 4:39 PM, Lauren Backpage _ vrote : 
> No, I couldn't find any sites on the li st we nOfmal1y~e 
> to compiie what I could find .. whoops! ioll had no idea . I'll make a note 
> of it! 
> 
> On Wed, Ju122, 2015 .14:37 PM, JoyeBac:kpalg, 
» 
» Hey do you guys normally send out evil em pire and naked city links 
» when you reply to cops? 
» 
» If you do, can you stop? We own those sites too :) 
» 
» Thank you 
» Joye 
» 
» On Wed, Jul 22 , 20 15 at 4:31 PM, Lauren Backpage 
» > Ii i there, 
»> 
» > Andrew, I attached all the into I could find on the user. 
»> 
» > Shawn, you can go ahead and 404 the ad on the account 
»> 

wrote : 

»> On Wed, Ju122, 20 15 at 3:42 PM, Ray Backpage ......... wrote: 
»» 
» » will do sid 
»» 
» » On Wed, Jul 22, 2015 at 1 :33 PM, Andrew 8ackpage 
»» wrote: 

CONFiDENTiAL 8P-PSi-1254 -14 
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>>>>> 
>> >>> Lei's handie this round-robin. 
>>>>> 
>>>>> help@ should research whatever they can find based on these two 
>> >>> accounts 
>>>>> and t\·vo attachments. 
>>>>> We're only looking for info speciDcally related to the girl in the 
>>>>> attachments. 
>>>>> 
>> >>> Shawn: 404 aii of the ads when Ashiey/Lauren give you the aii ciear. 
>>>>> 
>>>>> Ray: Request a Google removal for the ads in the attachment when 
>>>>> Shawn 
>> >>> is done. 
>>>>> 
>>>>> 
>>>>> 
> > > > > ht1P_~;LLsit~J.aJ;mg1mag~,~QmLwww.Lg_!.~ts.~ifi.~d._slg_~ntrfl:li.M_cmag~Ad_s_71t~~E~~!J~@yaJ1Q9~.Q.9J11 
>>>>> 
>>>>> 
>>>>> 
>> >>> 1Htps://sitela.backpage.cum/ www/dassifieds/central/ManageAds?user- iushybu32%40airn.com 
>>>>> 
>>>>> 
>> >>> Andrew Padilla 
>> >>> Operations Manager 
>> >>> Backnarre.com 
>>>>> 
>>>>> 
>>>>> 
>>>>> 
>>>> 
>>> 
>>> 
>>> 
>>> --

. ._, 

>>> Lauren A. 
>>> 
> > >  

 
> 
> 
> 
> 
> --
> Lauren A. 

>  
 

CONFiDENTiAL 

2 

BP-PSi-·1254·15 

»»> 
»»> Let's handle thi s round-robin. 
»»> 
» »> help@ should research whatever they can find based on these two 
» »> accounts 
» »> and two attachment s. 
»»> We're only looking rOE" inro specificall y related to the girl in the 
» »> attachments. 
»»> 
» »> Shawn: 404 all of the ads when AshleylLauren give you the all clear. 
»»> 
» »> Ray: Request a Google removal for the ads in the attachment when 
»»> Shawn 
»»> is done. 
»»> 
» »> 
»»> 
> > > > > h!.tP.~;LL§it~la.lm!;kp-,~g~~QmLw:.W_Wt.£!.\!.~.~H!.~~~.£~n1n!.ILMR;D.ag~8.J;tJi.7V~~.E~W_~n~@Y.i!h.QQJ~.g.m 
»»> 
»»> 
»»> 
;..;.. ;..;..;.. I I I I ps.l/ si t cia. ual,;kpagc.wlI!! www/d assi[jcuskcIltral/ MallagcAJs?uscr- iushyuu3 2%40ai ll 1. WI n 
»»> 
>;..»;.. 
»»> Andrew Padilla 
»»> Operations Manager 
» »> RtlckmlQ:e.com 
» 
» 
» 
»»> 
»» 
»> 
»> 
»> 
»> --

. ~ . 

» > Lauren A. 

> 
> 
> 
> 
> --
> Lauren A. 

CONFiDENTiAL 

-
2 

8P-PSi-1254 '15 
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From: Jana Backpage n behalf of Jana Backpage 
Sent: Friday, Juiy 24, 2015 3:03 Pivi 
To: Matt Backpage 
Subject : Re: terms that I am wondeiing about 

ok, just wanted to ask. to me that is plain English. I never knew those terms to mean anything else .. . But I will 
leave them up thank you 

On Fri, Jul 24, 2015 at 8:59 AM, Matt Backpage ~wrote: 
You should not be removing these terms. Try and ~unless its plain English. Example of 
plain English : Making love. If you have any other questions please let me know. 

!'.1att 
p_AQ.ky_~~~QH1  

 

On Thu, Jul 23, 2015 at 3:06 PM, Jana Backpage wrote: 
I have deleted to be safe these two terms- is that ok to delete or do I leave them up? 

afternoon delight 
no oner 

CONFiDENTiAL BP-PSi- ·J 46687 

From: 
Sent: 
To ; 
Subject : 

Jana Backpage 
Friday , July 24, 2015 3:03 Pivi 
Matt 8ack.page 
Re: ~erms ~t1a~ i am wondering abuu~ 

n behalf of Jana Backpage 

ok, just wanted to ask. to me that is plain Engl ish. I never knew those terms to mean anything else .. But J will 
leave them up thank you 

On Fri, Ju124, 20 15 at 8:59 AM, Matt 8ackpage ~wrote: 
You should not be removing these terms. Try and ~ unless its plai n English. Example of 
plain Engl ish · Making love Jf yoll have any other ql'estions please let me know. 

On Thu, Ju123, 20 15 at 3:06 PM, Jana Backpage 
I have deleted to be safe these two [erms- is that 

afternoon delight 
nooner 

CONFiDENTiAL 

wrote: 
them up? 

8P-PSi-146687 

App.000409



From: Andrew Backpage 
Sent: 
To: 

~·~~~nesday, October 07, 2015 2:39 Pivi 

Subject: Fwd: live banned teims 

----------Forwarded message---------
From: Chase Backpage 
Date: Wednesday, October 7, 2015 
Subject: live banned terms 
To: Andrew Backpage 

on behalf of Andrew Backpage 

So, I vv'anted to shoot an old idea by you again. That being, the moderating idea i pitched back vvhen I 'vvas nevv. 
It was said it would be "over moderating". Which looking back I understand at THAT time what you mean. But, 
In iight of recent events. I have noticed (im sure you and others have) massive numbers of iive ads with banned 
terms and pictures out on the site. I know the que is getting relentless with the free ads and spam. and spams a 
killer riQht now. But does it seem like its a QOOd idea to actuallv do that tvne of moderation as well? That wav _. .._,. ., ., ... ., 

once things get back to normal , there wont be a bunch of ads that are live that could cause an issue (with 
content) as well? 
Just tliJO\ving it out there. Have a good day. 

thanks 
-chase 

CONFiDENTiAL BP-PSi-·132 1 ·1 ·1 

From: 
Sent: 
To: 
Subject : 

Andrew Backl"~le 
Vvednesday. Oclober 07 , 
Joye 
Fwd : live banned terms 

---------- F or.."arded me" Sf'ge 
From: C hase Backpage 
Date: Wednesday. October 
Svbject · live banned terms 
To: Andrew Baekpage 

behalf of Andrew Backpage 

So, I v.anted to shoot an old idea by you again. That being, the moderating idea i pitched back .. vhen I was new. 
1L was said it would be "over moderating" . Which look.ing back i understand at THAT time what you mean. But, 
In light of recent events. I have noticed (im sure you and others have) massive numbers of live ads wi th banned 
terms and pictures oul on the sile. I know the que is getting relentless with Ihe free ads and spam. and spams a 
killer right now. But does it seem like its a good idea to actually do that type of moderation as well? That way 
once things get back to normal. there wont be a bunch of ads that are live that could cause an issue (with 
content) as well? 
Just throwing it eut there. Have a geed day. 

thanks 
-chase 

CONFiDENTiAL BP-PSi-1321·1·1 
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From: 
Sent: 
To: 
Subject: 

thats fine 

William Backpage 
Saiurday, Ociober- 31, 2015 10:21 Pivi 
Stephanie Backpage 
n ...... "'\"\ 
"'t:. ff 

on behalf of William Backpage 

On Sat, Oct 31, 2015 at 4:57 PM, Stephanie Backpage wrote: 
httP-~ll~it~liL.Q~~kP-!!8~,_QQ_W~F.W/..QDJin~/_~g_min!.E.ditN_<J:t!Q.@lA.~t/jg_~-~-~-'~_gg~_492.Z:f_42_q._~t.9.~:Z.t2J.Q1Q_7]_~~~.1.:. 
1417 543486-central&type=editF orm 

"His disinterest in sex just isn't cutting it anymore so I am \vorking a side job, if you kno\.v \.vhat I mean. 11 

is this allo\ved? 

CONFiDENTiAL BP-PSi-921844 

From: 
Sent: 
To ; 
Subject : 

thats fine 

William B~~~;;a.;:~1 
Saturday, 
Stephanie 8ackpage 
Re: ?? 

on behalf of William Backpage 

On Sat, Oct 31, 2015 at 4 :57 PM, Stephanie 8ackpage wrote: 
htlQ~lL~it~li!J2~K~J2.i!£~&Q1n!F~:wLQnli!l~!!~Lmin!.E-,1itN_<!!i911!!JA~rli~J=~_~_2~~_~_49)ZZ3.2_~_~f91It:2JQ19}I~~it~_~_ 
1417543486-centra1&txpe=editForm 

"His disinterest in sex just isn't cutting it anymore so I am \','orking a side job, if you know what I mean ." 

is this allowed? 

CONFiDENTiAL BP-PSi-92-1844 
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THINGS WE FF.PORT: 

* ,A..ds \Vith pictures of users vd10 appear to be especially young. 

* Text that is suggestive of child exploitation. 

* _,_A_._ds sent in to bp~abuse(~. \vith add1t1onal co111n1cnts and/or pictures that pertain to child exploitation. 

THlr-~GS \VE DOr-i'T REPORT: 

* Ads scnL in lo hp-abuse(@. \ViLh no n.;k.:vancL: Lu child cxploiU.tLion. 

TO ENSURE _,_I\. P...EPORT iS DONE COP~ECTLY: 

* CHECK THE ACCOUNT: Whether doing Review, Reporting, or Abuse, always check the 

account. Not doing so can result in duplicate reports. Let's sa:y you vva11t to report an ad. If you check 
The accounr an.a Ltiere is a lin.e of red rexr tl1a:r looks !!Ke IP.is: 07/23/2014 NCiviEC report sent for ad iD 
12345678 - chicago (1234), it n1eans an ad on that account has been reported before. If there are n1ultiple 
ads on the account, you'ii need to search the emaii address of that account in NCMEC({i:. to see the receipt 

of that report. This is so you can see the ad that \'Vas reported; the one you \Vant to report n1ay have 

already been for the exact same reason, or could be the san1e exact escort. 

* REVERSE GOOGLE IMAGE SEARCH: Reverse image search is ucccssarv when a person in an ad 
!ooks or is accused of being questionably young arid you'd !ike to report. This keeps us from reporting ads 

\vi th stock photos. If thev look like stock photos, they inav not be. If thev don't look like iL the-v could be. 

PictL1res are usually taken froni inodel and poni galleries, articles, and soine social media \.Vebsites. 

NCMEC REVIEW: 

PLEASE NOTE: For th.e tin1e being, send all Rev1evv links ) ou vvould like to report to 

laa:{/jbackpagc.com. Please make sure io put the date iu the subject liuc aud the bp numbers ofihc people 
\vho sent each link. 

Review involves decision making based on the context of the ad. Ads are sent to Review by 

n1oderators because of suggestive text and alert ten11s. h1 addition to the text, vou n1ay also have to 

consider hovv :young the person in tl1e ad looks ai1d the poster1s age. (To get an idea of •vhat is usually 
deemed reportabie, it is heipfoi to put "feeis the text in post is suggestive of chiid expioitation" into 

the search bar iu the ncmec@ inbox. Although not all the ads reported will be for the same exact 

reason; you ran almost always find one similar to the ad you're unsure about. Since it ran be a 
pretty challenging part ofl'-~Ci\lfEC, it is important to ask questions.) 

COMF! DE~!T!.A.L BP-PS!-170779 

THINGS WE FF·PORT: 

* A.ds \\,lth pictures of users \vho appear to be especially young. 

* Text that is suggestive of child exploitation. 

* il. .. ds sent in to bp~abuse(~. with addItIOnal COllln1Cnts and/or pictures that pertain to child exploitation. 

THINGS \VE DOr-i'T REPORT: 

* Ads sl:nL in Lo bp-abuse(@. wiLh no n.;k:vancL: Lo child exploitaLion. 

TO ENSlJRE A P...EPORT is DONE CORRECTLY: 

* CHECK THE ACCOlJNT: Whether doing Review, Reporting, or Ahuse, always check the 

account. Not doing so can result in duplicate reports. Let's sa:y you \vant to report an ad. If you check 
me accoum an.o Tn.ere IS a line of red Tex! w .. aT looks EKe nus: 07/23/2014 NCivlEC report sent for ad iD 

12345678 - chicago (1234), it means an ad on that account has been reported before. If there are multiple 

ads on the account, you'jj need to search the email address of that account in NCMEC({i:. to see the receipt 

of that report. This is so you can see the ad that \'vas reported; the one you '.vant to report may have 

already been for the exact same reason, or could be the SaTI1e exact escort. 

* REVERSE GOOGLE IMAGE SEARCH: Reverse image search is neeessarv when a person in an ad 
looks or is accused of being questionably young and you'd like to report. This keeps us from reporting ads 

\vith sLock photos. If the-v look like- sLock photos, they mav noL be. If thev don't look like it. Lhev could be. 
Pictllres are usually taken from model and poni galleries, articles, and some social media '\vebsites. 

NCMEC REVIEW: 

PLEASE NOTE: For L'1e tilne bemg, send all Revlevv Imks ) au \vould like to report to 

laa:<l:;baekpage.com. Please make sure io put the date in the subject line and the bp numbers ofihe people 

\vho sent each link 

Review involves decision making based on the context ofthe ad. Ads are sent to Review by 

moderators because of suggestive text and alert teD11S. h1 addition to the text, VOl! l11ay also have to 

consider hovv :young the person in the ad looks and the poster's age. (To get an idea of what is usually 

deemed reportable, it is heipfui to put "feeis the text in post is suggestive of chiid exploitation" into 

the search bar in the ncmec@ inbox. Although not all the ads reported will be for the same exact 

reason') you can almost always find one similar to the ad you're unsure about. Since it can be a 
pretty challenging part of NCiVfEC, it is important to ask questions.) 

CO~!F! DE~!T!.A.L BP-PS!-170779 
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*When revie\ving the links in ai.1 en1ail sent to Revie\v, 0 ·Reply All., ai1d ansvver \vitl1 "·Got it'' so that 

evervone Yvho gets tl1at email J.a10\vs it has been looked at. 

As of 02.13.14 (per Andrcv.'): 

When the following alert terms are found in an ad, the ad should be deleted (subject to context): 

- Barely legal 

- High schooi 

- Human trafficking 

- Rape 
- School girl 

- Teen/Teenage 

Do not delete ads based on these alert terms (subject to context): 

- Ripe 

- Tender 

- Virgin 
Young 

l"~Cl\:1EC REPORTil".JG: 

PLE;\SE NOTE: For the time being, send a!! Reporting !inks you 1.vou!d !ike to report to 

laa::f!~:backpage.con1. Please n1ake sure lo put Lhe date in the subject line and Lhe bp nu1nbers of the people 

\Vho sent each link. 

Rcpnrtinv 1r1volvL:s ch:c1s10111nak1.ng based on the p1ctu.rcs Ads a.re sent to R_epcirting by 

moderators v~·ho think the user or users in the ad look like they could be underage. It is important to 

remember that what one considers to be too young iooking, another may not. No one wiii ever be 

reprin1anded for reporting a user tl1ey thi11k looks underage. HoYveveL you 1nust take all the steps 

necessary to n1ake a 1egitin1ate report 

*(~heck the account. The escort may have already been reported for looking young. if they have already 

been reported for underage allegations, there's no need to report them for looking young. 

*Use Googie Image Search. It is an important part of Reporting because it can reveai the iikeiihood that 

the pictures really represent the user in the ad. Whether or not a picture looks like it may be a stock photo, 

ah,vays do the search. ('heck every picture in the ad. 

*When Google pulls up a few pages of results, check all of them. Tfit pulls up several pages, check at 

least:-" pages Someti1nes a stolen picture \viii mostly sho\v up on escort sites at first 1vhile it 1na.y have 

originated fro111 some sort of gallcr:~ on a later page. 

COMF! DE~!T!AL BP-PS!-170780 

:;; When revie\ving the links in an email sent to Review, O-Reply All-' and anSv\ier \vith c-Got it" so that 

even-one yvho gets that email ].alO\VS it has been looked at. 

As of 02.13.14 (per Andrew): 

When the following alert terms are found in an ad, the ad should be deleted (subject to context): 

- Barely legal 

- High schooi 

- Human traffic_king 

- Rape 
- School girl 

- Teen/Teenage 

Do not delete ads based on these alert terms (subject to context): 

- Ripe 

- Tender 

- Virgin 
Young 

NCIVIEC REPORTING: 

PLEASE NOTE: For the time being, send a!! Reporting links you ,vou!d like to report to 

laa::g~:backpage_com. Please make sure to put the date in the subject line and the bp numbers of the people 

\-:"ho sent each link. 

Rcpnftinv u1\:olvl:s (h:clslOlllnaklng based on the pIctures Ads are sent to Repcnting by 

moderators '\vho thmk the user or users m the ad look like they could be underage. It IS Important to 

remember that what one considers to be too young iooking, another may not. No one wiii ever be 

reprimanded for reporting a user they t11i11..k looks underage. HmveveL you must take all the steps 

necessary to make a legitimate report 

* Check the account. The escort may have already been reported for looking young. if they have already 

been reported for underage allegations, there's no need to report them for looking young. 

• Use Googie Image Search. It is an important part of Reporting because it can reveai the iikeiihood that 

the pictures really represent the user in the ad. Whether or not a picture looks like it may be a stock photo, 

ahvays do the search. Check every picture in the ad. 

* When Google pulls up a few pages of results, check all of them. Tfit pulls up several pages, check at 

least) pages Sometimes a stolen picture \vil1 mostly sllo\:>;.' lJP on escort sites at first \vhile it may have 

originated frOlll some sort of gallcr:~ on a later page. 

CO~!F! DE~!T!AL BP-PS!-170780 
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If a picture kicks back results from onlv escort sites, \Ve 'vould consider it not to be stolen. E.xa..mples are: 

anycity.backpagc.com 

escortsinthe.us 

escortphonelist 

liveescortreviews 

\Vizads 
bodyrubiist 

escortphonesearch 

myproviderguide 
backpagesiuts 

myscarietbook 

erslist 

~..... . ' ' ' . .... ' . . . . . It a picture KICKS t:iacK results rrom tne ro!!O"\v1ng snes. cons1aer tnem to t:ie stolen: 

motherless 

imagcfap 

pinterest 
weheartit 

deviantart 

mode!mayhem 

Also: 
Categorized forum boards, facebook groups, or b!ogs (Ex: Girls Smolr..ing on Tumb!r, Sexy Latinas 

on Farebook; Hot Ebony Chirk Thread) 

1Viuitipie users in an ad: 

If there arc 111ultiplc cscc11ts 111 an :ad, .Yc)u rnay .i:l()t tl1111k all c1fthcn1 lc1c1k voung_ As long as the p1ctu1cs of 

the person or persons you \Vant to report arc not stock and have not been reported before, you can report 

the ad. in this case you must be specific as to which user you are reporting by description of their 

clothes or hair. 

Exa111ples: 

Backpage.com moderator, bplOl, feels the persons in this ad look young. (~(all 11ersons look }'Oung) 

Backpage.com moderator, bp i01, feeis the person in this ad wearing the red top iooks young. (lfa 

spec?fic person looks ~l'ounK) 

COMF! DE~!T!AL BP-PS!-170781 

If a picture kicks back results from onlv escort sites, \ve ,,,ould consider it not to be stolen. Exa..mples are: 

anycity.backpagc.com 

escortsinthe.us 

escortphonelist 

liveescortreviews 

\vlzads 
bodyrubiist 

escortphonesearch 

myproviderguide 
backpagesiuts 

myscarietbook 

erslist 

~..... . . .. ...... . .... . 
It a pIcture KICKS tlaCK results rrom the ro!!o"\'nng SItes. conSlCler them to De stolen: 

motherless 

imagcfap 

pinterest 
weheartit 

deviantart 

modeimayhem 

Also: 
Categorized forum boards, facebook groups, or blogs (Ex: Girls Smolr..ing on Tumblr, Sexy Latinas 

on FarebooK; Hot Ebony ChicK Thread) 

lVIuitipie users in an ad: 

Ifthefc are llwlt.iple esccuts .ill all ;Id, )/()U rnay IlI)t tlunk all ()fthem lCII)k voung_ As long as the plctun::s of 

the person or persons you ,vant to report are not stock and have not been reported before, you can report 

the ad. in this case yon must be specific as to which user you are reporting by description of their 

dothes or hair. 

Examples: 

Backpage.com moderator, bplOI, feels the persons in this ad look young. arall persons look young) 

Backpage.com moderator, bp i01, feeis the person in this ad wearing the red top iooks young. (lra 

spec?fic persoJ1/ooks ~l'OUJ1KJ 

CO~!F! DE~!T!AL BP-PS!-170781 
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PLEASE NOTE: Oniy repon en1aiis 1n Abuse tl1at acn1aiiy seen1 iegn1mate. Personai inforn1ation such 

as nan1es, addresses, other detailed inforn1ation about the escort, and pictures that possibly depict an 

actual nrinor arc a fe\v tlrings to look for. If you need help, ask a supervisor. 

Abuse invoives reporting ads that have been emailed to us by users \Vho ciai111 the ad promotes child 

exploitation There is decision niaking involved based on niany different situations Tt is in1porta.nt to pay 

attention to \Vording, as so1netin1es a user1s clai1n can be interpreted in a manner they didn 1t intend. To 
. . . . . . . . 

avoid. that, don't over think. 

* Ahvays search the emai!er1s address in the search box in hp-abuse@. This \vil! help determine \vhether . . . . . . . . . . ' . /~..... . ' ..... ' . or not "\Ve snou!ct report the act 1n question, as they cou!ct De spamming us. tir you ao a searcn or tne1r 
address and they've been sending us lots of en1ails, check the Span1 List (aka Ignore List) to keep fron1 

domg extra work). 

Examples of Child Exploitation complaints: 

- "This escort is underage or goes to my child;s high school.;; 

- ;'This gir! told me she '''as a minor." 

·'This escort services minors." 

''This escort offers minors for service." 

- '"This is human trafficking involving a minor.nor if the subject of the email is '"Child Exploitation 

Report" and the email says ""This is human trafficking." 
;,; ....... , • ' • ' ' ,.. I' l • ' 1 n1s escor11s a runaway. \lmpneu m1no1·J 

·'This girl is in danger/this is abuse." (Implied minor by submitting Child Exploitation Report) 
- "This escort is my underage daughterisonisisteribrother." (See Escaiations) 
- '"!am a minor being exploited in an ad." (See Escalations) 

Exampies of non-CE compiaints (with no other references to expioitation): 

''"This escort has a pin1p/rohhed n1e/didn't provide service." 

·'This escort had a child at the house/in the room/in the car outside.'' (Send any mention of a child 

present to Joye or Andrew) 

- ''This escort has stolen my pictures/is using my phone number." 
;'This escort has stolen an underage person's photos." 

- '"This is human trafficking and she's a thief.;; 

- The subject of the email is something other than "Child Exploitation Report" and the email says 
''This is human trafficking." (Report if they look young) 

"'I ki10;-v this person, her parents are looking for her."/""This escort is my 

daughterisonisisteribrother.n (Without CER subject or ;'underage', ask first. lfyou feei the person 

looks young, make a report based on your opinion.) 
- ;'This escort is pregn~nt." 

COMF! DE~!T!.A.L BP-PS!-170782 

PLEASE NOTE: Only repon emails 111 Abuse that aCllmliy seenllegltlmate. Personal information such 

as names, addresses, other detailed information about the escort, and pictures that possibly depict an 
actual minor arc a few things to look for. If you need help, ask a supervisor. 

Abuse invoives reporting ads that have been emaiied to us by users \vho ciaim the ad promotes chiid 

exploitation There is decision making involved based on many different situations Tt is important to pay 

attention to ,:vording, as sometimes a user's claim can be interpreted in a manner they didn't intend. To 
... .. .. . 

avOId. that, d.on't over thmk. 

* Ah;:ays search the emai!er·saddressinthesearchboxinbp-abusc@.This ,-yil! help determine whether . , . .. . . . . . . . /~...... , ..... , . 
or not "\ve snou!et report me ad. In questIon, as tlley COuld. De spammmg us. tIt you eta a searCh or me!r 
address and they've been sending us lots of emails, check the Spam List (aka Ignore List) to keep fronl 

domg extra work). 

Examples of Child Exploitation complaints: 

- "This escort is underage or goes to my child;s high school.;; 

- ;'This girl told me she ,,'as a minor." 

--This esrort services minors_" 

'-This escort offers minors for service." 

- "This is human trafficking involving a minor.;> or if the subject of the email is "Child Exploitation 

Report" and the email says ""This is human trafficking." 
;,'T'1 • , • ",. I' 1 • ;, 

I filS t"scon IS a runaway, \lmpHt"u mmm-} 

--This girl is in danger/this is abuse." (Implied minor by submitting Child Exploitation Report) 
- "This escort is my underage daughterisonisisteribrother." (See Escaiations) 
- '"I am a minor being exploited in an ad." (See Escalations) 

Examples of non-CE complaints (with no other references to exploitation): 

''"This escort has a pimplrohhed me/didn't provide service_" 

--This escort had a child at the house/in the room/in the car outside.~' (Send any mention of a child 

present to Joye or Andrew) 

- '-This escort has stolen my pictures/is using my phone number." 
;'This escort has stolen an underage person's photos." 

- '·This is human trafficking and she's a thief.;; 

- The subject ofthe email is something other than "Child Exploitation Report" and the email says 
"This is human traffirking." (Report if they look young) 

"'I ki1.0W this person, her parents are looking for her."/""This escort is my 

daughterisonisisteribrother.'; (Without CER subject or ;'underage', ask I'.rst. lfyou feel the person 

looks young, make a report based on your opinion.) 
- ;'This escort is pregn~nt." 

CO~!F! DE~!T!.A.L BP-PS!-170782 
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EMAILS WITH NO COMMENT 

l' .. s of" Ul.:ZU.14 (per .l\ndre"'): 

Here's a new; cleaner way to handle CERs in bp-abuse@ that contain no additional info and don't 

seem related to an actual child: 

Tf yo11 have information regarding the exploitation of a minor please contact the National Center For 

i\1issing And Exploited Children at http://\Y\Y\v.missingkids.com/cybertip!ine/. 

----You can start sending this temp1ate when users report ads to hp-abuse@. that we wouldn't 

normally report on our o'vn~ i.e. an ad v.·hich has no perceptible association 'vith child exploitation. 

If they do bring something to our attention that seems vaiid, foliow the oid protocoi and report it 
for then1. (\.Ve call tl1is the DIY ten1plate) 

Pav attention to ads sent in \Vithout a comment. Despite no explanation, the ad could ha·ve son1ething 

inappropriate in it, hence Yvhy thev sent it in. 

*It isn·t necessary to spam users with the tempiate. lfyou"ve aiready sent it to them regarding the same 

escort, once !s enough. 

* Tf an escort in an ad has been reported by us for '·looking young" and an email \Vith no con1inent coines 

in about the san1c ad. ask about it before :you report again. 

Escaiating aiiows the NCMEC to expedite our reports to iaw enforcement so that case can be 

handled faster. We do this Yvhen 

- users claim their underage immediate family member is being exploited 
- users ciaim they are a minor being expioited 

- a moderator has found an extremely suspicious ad. In this rase, you would forward the ad to Joye 

or Andrew· for instruction. 

* Immediate fan1ily means the user 111ust clai111 that the escort is their underage daughter, son, sister, or 

brother. Neice, ncphev•i. grandchild, cousin. etc. doesn't count. lfan e111ailer says ·'Tiris is n1y 

daughter/son'" vvithaut spec~fj!ing the escort is underage. it \vould be oka~y to report ai1d escalate if the 

escort iooks young and the subject iine of that emaii says "Chiid Expioitation Report--

COMF! DE~!T!AL BP-PS!-170783 

EMAILS WITH NO COMMENT 

l' .. S of" U1.:2U.14 (per Andrew): 

Here's a new') deaner way to handle CERs in bp-abuse@ that contain no additional info and don't 

seem related to an actual child: 

Tf YOl] have information regarding the exploitation of a minor please contact the National Center For 

i\1issing And Exp!oited Children at http://ww\v.missingkids.com/cybertip!ine/. 

---- You can start sending this template when users report ads to hp-abuse@. that we wouldn't 

normally report on our o,,,n~ i.e. an ad which has no perceptible association with child exploitation. 

If they do bring something to our attention that seems vaiid, foHow the oid protocoi and report it 
for theui. (vVe call this the DIY template) 

Pav attention to ads sent in \vithout a comment. Despite no explanation, the ad could hmre something 

inappropriate in it, hence yvhy they sent it in. 

* It isn-t nccessary to spatn uscrs with thc templatc_ lfyou-vc already sent it to thcm rcgarding the satnc 

escort~ once is enough. 

:[:: If an escort in an ad has been reported by us for "looking young" and an email '\vith no comment comes 

in about the same ad. ask about it before :you report again. 

Escalating aiiows the NCMEC to expedite our reports to law enforcement so that case can be 

handled faster. We do this ,,,,hen 

- users claim their underage immediate family member is being exploited 
- users daim they are a minor being expioited 

- a moderator has found an extremely suspicious ad. In this ~ase, you would forward the ad to Joye 

or Andrew for instruction. 

* Immediate family means the user must claim that the escort is their underage daughter, son, sister, or 

brother. Neice, nephcv.i. grandchild, cousin. ctc. doesn't count. If an elllai1cr says "TIris is my 

daughter/son" vvifhaut specUj!ing Ihe escort is underage. it would be oka~y to report and escalate if the 

escort looks young and the subject hne of that emaii says "Child Exploitation Report--

CO~!F! DE~!T!AL BP-PS!-170783 
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:>t: In so111e cases, there may be fishy· c1rcumsta11ces in \vhich \\:e 111ay choose not to escalate. For example, 

m1 en1ailer n1ay' say tl1e escort in the ad is their daughter, but they have previously reported another escort 

as their daughter. It is best to ask a supervisor if unsure about a seemingly illegitimate claim. 

* Ah-va;-'s forvvard esca!ations fron1 bp-abuse(aj. 1'-Jever for,yard fron1 any other en1ail address. 

*¥le usually don1t escalate reports at a later date. If the opportunity is missed, NCME.C vvill still receive 

the report and for\vard it to la\v enforccn1cnt. 

*Vile usually don'i escaiate "step-child" unless the circun1stances look reaiiy bad, for exan1pie ihe person 

looks really young or the con1plaint seen1s legitimate 

THiNGS TO RE1\riE1\riBER: 

Accounts: Don 1t report ads for a reason they1ve already been reported for. 

T~u1µlates: Use thv aµµ10µ1iatv 1t:sµuuse tt:111µlates \Vhen sending repo1ts. ~vfake sure all 1nforn1ation 111 

tl1e ten1plates are con1plete. lbis includes n1aking sure the entire response template is present0 tl1at the 

en1ail address or BP# is correct. and the entire con1n1ent fron1 a user is included. 

Slander ads: VVe nornwlly don't report ads tl1at accuse users of being thieves, prostitutes, etc. If unsure 
about a slander ad: ask a supervisor before ignoring or reporting. 

COMF! DE~!T!AL BP-PS!-170784 

)j: In some cases, there may be fishy' CIrcumstances in vvhich \\:e may choose not to escalate. For example, 

an cmailer may' say dIe eseort in the ad is their daughtcL but they havc previously rcported another escort 

as their daughter. It is best to ask a supervisor if unsure about a seemingly illegitimate daim. 

* Ah-voys fonvard escalations from bp-abuse(~. Never fonyard from any other email address. 

* 'Ve usually donlt escalate reports at a later date. If the opportunity is missed, NCMEC vvill still receive 

the report and fonvard it to la\v enforcement. 

* Vile usually don'i escalate "step-child" unless the circumstances look really bad, for example ihe person 

looks really young or the complaint seems legitimate 

THiNGS TO RE~iE1ViBER: 

Accounts: Donlt report ads for a reason theylve already been reported for. 

T~JJIVlates: USt: tlIt: aflJ110J11.iatt: It:SflUJJSt: It:111J11ates \vhen sending repOlts. ~vfake sure all InfonnationIII 

the templates are c01nplete. lbis includes making sure the entire response template is presento that the 

email address or BP# is correct. and the entire comment from a user is included. 

Slander ads: vVe normally don't report ads that accuse users of being thieves, prostitutes, etc. If unsure 
about a slander ad: ask a supervisor before ignoring or reporting. 

CO~!F! DE~!T!AL BP-PS!-170784 
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From: 
Sent: 
To: 
Subject: 

Cody Backpage 
Tuesday, iviafci-115, 2016 11 :23 Pivi 
Desiree Backpage ..... _. 
~t::. 

on behalf of Cody Backpage 

Ok, quickie is ok to leave even with a price. Going forward let's leave these ads live. 

Thanks I 

On Mar 15, 2016, at 4 :03 PM, Desiree Backpage 

is this okay? 

On Tue, Mar 15, 2016 at 5:58 PM, Desiree Backpage wrote: 
Tyeshia had said the Quickie with a price was still removable. So I removed it for quickie. 

On Tue, Mar 15, 2016 at 5:56 PM, Cody Backpage 
Hey why did you remove this ad? 

wrote: 

httos://sitela.ba.ckoa.ge.com/stloui s/onli ne/cla.ssifieds/EditAd?oid=l 9909779&id=www-
edd 1 f370f3bel b3724dd 1 d9e4 la6 I 6b6-1457558 I l 3 

 

CONFiDENTiAL BP-PSi-921407 

From: 
Sent: 
To ; 
Subject : 

Cody Backpa!le 
Tuesday, 
Desiree Back.page 
Re: 

behalf of Cody Backpage 

Ok, quickie is ok to leave even with a price . Going forward let's leave these ads live . 

Tha nks! 

On Mar 15, 2016, at 4 :03 PM, Desiree 8ackpage 

is this okay? 

On Tue, Mar 15, 2016 at 5:58 PM, Desiree Backpage wrote: 
Tyeshia had sa id lhe Quickie with a price was st ill removable. So I removed it [Of quickie. 

On Tue, Mar 15, 20 16 at 5;56 PM, Cody wrote : 
Hey why did you remove th is ad? 

https://sitela ,backru!ge.com/st lOllis/on line/classitieds/Ed it Ad?oid= I 9909779&id=www
edd I 0700bel b3 724dd I dge41 a6 16b6- 145755811 J 

CONFiDENTiAL BP-PSi-92·1407 
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From: Cody Backpage on behalf of Cody Backpage 
Seni: 
To: 

Friday, iviarch 25, 2016 4:46 Pivi d---Cc: Joye Backpage; Andrevv Backpage 
Subject: Re: Allowed Terms 

Hl Darwin, 

You can ad 1Lollipop1 to the list of terms that are allo·\:ved, could you let your crev·1 kno·\:v? 

Thanks, 

On Wed, iviar i6, 20i6 at 7:25 Aivi, Cody Backpage 
Hi Darwin, 

wrote: 

I\re identified a few rnore terrns that are allowed but yot1r tea.III is ren10\llng. Than~=s. 

PSE (porn star experience) 
Porn Star 
Full Pleasure 
Full Satisfaction 
Full Hour 

---------- Forwarded message ---------
Fro111: Andrew Backpage 
Date: Tue, I\1ar 15, 2016 at 4:03 Pl\1 
Subject: Fwd: A11owed Terrns 
lo: Cody Backpage 

---------- F or\varded 1nessage ---------
From: Andrew Backpagw: 
Date: Fri, 1~o\r 13, 2015 at 10 59 ... A_.l\:1 
Subject: Re: Allo\ved Terins 

Hi Joy, 

I'd like to add that \Ve also don1t think an:,rone on your cre\v is doing a bad job. Their performance has been 
fantastic. 

We're just adding to the training as we go. 

COMF! DE~!T!.A.L BP-PS!-117451 

From: 
Seni: 
To: 
Cc: 
Subject: 

Hl DarwiIl, 

Joye 8ackpage; Andrevv Backpage 
Re: Allowed Terms 

on behalf of Cody 8ackpage 

You can ad 'Lollipop' to the list of terms that are allo\ved, could you let your erev-; kno,,,? 

Thanks, 

On Wed, Mar i6, 20i6 at 7:25 AM, Cody Backpage 
Hi Darwin, 

wrote: 

I've identitled a few rnore tenns that are allowed but your tea!!! IS renl0\lll1g. Thanks. 

PSE (porn sLar experience) 
Porn Star 
Full Pleasure 
Full Satisfaction 
Full Hour 

---------- Forwarded me:SS1lge 
From: Andrew H'lclkDa~'e 
Date: Tue, I\1ar 15, 2016 at 4:03 Pl\1 
Subject: Fwd: Al10wed Terrns 
I 1""\" ,-r\rl" q:ackj:laige ~v. "",.vUJ .L 

---------- F orwarded mes:saJ~ 
From: Andrew Backi~aigi 
Date: Fri, l~ov Ij, 2015 at 10 59 ... A..lvl 

Subject: Re: hllUiweu 

Hi Joy, 

I'd like to add that \ve also donlt think anyone on your cre\v is doing a bad job. Their performance has been 
fantastic. 

We're just adding to the training as we go. 

CO~!F! DE~!T!.A.L BP-PS!-117451 
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--Andrew 

On Fri, l'-Jov 13, 20"!5 at !0:55 ,A~J\1, Joy f'-
Joye, 

Thanks! That -..vould help us a lot once you encounter it next time. 

Joy ~  

coo 

AV!ON BPO Corporation 

~ 
I :"I -•-1 

Ci! 

Von  
Sent: Saturday, November 14, 
Subject: Re: Allowed Terms 

Hi Joy, 

\VfOte: 

I don't have the user info on these terms or pictures saved. I vvill save that information the next time it 
happens and share some exampies wiih you. 

Thank you 
·-·--vuye: 

On Fri Nov i 3, 20i 5 at i 0:29 AM joy  
Joye, 

Good day. 

wrote: 

Could you please send us the names of those that have deleted these ads also with the email you've sent before with the 
pictures? This is to retrain the agents and for us to create a manual. 

Thanks, 

Joy  
coo 

COMF! DE~!T!AL 

2 

BP-PS!-117452 

--Andrew 

On Frl, Nov 13,20"15 at 10:55 Al\1, Joy 
Joye, 

Thanks! That \vould help us a lot once you encounter it next time. 

Joy 
COO 

AV!ON SPO Corporation 

~ 
I :"'1 _'-I 

Ci! 

Subject: Re: Allowed Terms 

Hi Joy, 

I don't have the user info on these terms or pictures saved. I ... vill save that information the next time it 
happens and share some exampies wiih you. 

Thank you 
1_ •• -..Juye: 

On Fri Nov i 3, 20i 5 at i 0:29 AM joy 
Joye, 

Good day. 

Could you please send us the names of those that have deleted these ads also with the email you've sent before with the 
pictures? This is to retrain the agents and for us to create a manual. 

Thanks, 

Joy_ 
COO 

CO~!F! DE~!T!AL 

2 

BP-PS!-117452 
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r-:1 
I ;xi .I 
I............, ···t 
L______!j 

Sent: ~~ovember 14, 2015 12:12 Atv1 
Subject: Allovved Terms 

Heiio, 

Here is a list of vvords that seem to be confusing the moderators. 
These \Vords are not on the banned !ist and shou!d not get an ad 
removed. Please pass this along to your adult moderators. 

delicious 
naughty 
horny 
tease 
nuru 
2 giri 
4 hand massage 
BODY2BODY 
pleasing 
pleasure 
siippery 
expiicit 
body to body 
milf 
chocoiate 
mistress 
submissive 
freak 
seductive 
420 
nude 
hung 
red head 
ddf 

COMF! DE~!T!AL 

3 

BP-PS!-117453 

~ 
l,xl,1 
I ............. '·'1 
L-...!J 

Subje'ct: Auowea Terms 

Heiio, 

Here is a list of 'words that seem to be confusing the moderators. 
These \vords are not on the banned iist and shouid not get an ad 
removed. Please pass this along to your adult moderators. 

delicious 
naughty 
horny 
tease 
nuru 
2 giri 
4 hand massage 
BODY2BODY 
pleasing 
pleasure 
siippery 
expiicit 
body to body 
milf 
chocoiate 
mistress 
submissive 
freak 
seductive 
420 
nude 
hung 
red head 
ddf 

CO~!F! DE~!T!AL 

3 

Jeff __ 

Von 

BP-PS!-117453 
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sensual 
cum 
ride 
juicy 

COMF! DE~!T!AL 

4 

BP-PS!-117454 

sensual 
cum 
ride 
juicy 

CO~!F! DE~!T!AL 

4 
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From: Devyn Backpage 
Seni: 
To: Cody Backpage 
Subject: 

Got it 

Sent from my iPhone 

>on Mar 25, 2016, at 9:52 AM, Cody Backpage 
> 
> 
>We are no longer removing ads for 'GFE' or 'PSE'. 
> 
> Thanks, 
> Cody 

COMF! DE~!T!AL 

on behaif of Devyn Backpage 

wrote: 

BP-PS!-141966 

From: 
Seni: 
To: 
Subject: 

Got it 

Sent from my iPhone 

Devyn Backpage 
Friday, iviarch 25, 
Cody Backpage 
~-. "" . 

> On Mar 25, 2016, at 9:52 AM, Cody Backpage 
> 
> 
> We are no longer removing ads for 'GFE' or 'PSE', 
> 
> Thanks, 
> Cody 

CO~!F! DE~!T!.A.L 

behaif of Devyn 8ackpage 

wrote: 

BP-PS!-141966 
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Sent: 
To; 
Cc: 
Subject: 

Heiio Joye, 

Sunday, Aprii 24, 2016 5:40 A~v1 

Joye Backpage 

cody 

Re: Violation Queue 

I guess it is best to retrain U1ern again with regarcls to rernovingiapproving acls_ Just let rne know wf1en wiii be your best 
time to train~ 

Regards, 
Darvvin 

Sent: 23 April 2016, 2:32 
Subject: Re: Violation Queue 

Hi Dar\v1n, 

Here are some more ihai were removed in error. i can'i figure oui why 
they vvere removed Can you ask the moderators why they \"Jere deleted 
please? ~v~aybe they need to be retrained. Let me knovv. 

h't'tnc>· i ic>1'to -i ":lo h"'.llf"'irn<')no f"'nrYl i1"'.llf"'irc>nn\/d lo/L- OrYl"'.lllol- c>F"nr'tc- l't't1 c-h <')nri f<')n<')\ r nrnc-+"'.ll+o l'Y'l"'.llc>c>"'.llno c-onc>1 l<')i 
!_!_~_':.t!..~:.!.!.~-~-~?.--~-~----~-~~!-~t::'-~!:1..~:-~~-!.1.!!J.~~!-~-~-~! _ _l_~-~_l-~?.! _ _l ___ ?._~_1 _ _1_~_1-~_l:::::-?..'::!.~!-~~L~-~!-~_!E:~-•--!~_:-_!_~_!_!_~ _ _y_=::t!.! .. ~:-?.-~~-~?.-:-.~-~-~~-~-~-~-l-:t-'?.:=::~?.L!:?.."=':'_~_1_-:: 

relaxation-and-rnore-toys-avaiiabiei9190539 
deieted by avio3 

httos://site 1 a. backoaae. com/southbend/F emaleEscorts/2-airls-'vvalk-run-vvhat-ever -iust-aet-here-novv
?n 1rl-h~n~n7~/R.R~ 1 ~?&:\ 
.=:J:t!~-~---!:':"..":'!'.!.!.":'!'L!!!:".":'!'! •• '.:':".~-'.:':"--L-~-==-':':. 

deleted by avio1 

httns· /fs1tP.1 B hBr.knBnP. r.om/IP.xinnton/RodvRuhs/IP.ts-rP.IBx/10496665 ; __ ::.:.i..-: •• -:_,_-_, __ :_;_:_;: __ ; __ :_::.::; __ -:;_-__ -:;_:_:1:: •• :.:.,,-;t_;:_, __ -:; __ -:;_,_,_::_:_;:_:_::; __ -_..:;,_:_:-__ -__ ::.=--::--:--:.<., __ ;_:_-_,:; __ :;:;_; __ -:; __ ,_-:; ___ , __ :; __ :_-:;: __ -:; ___ : __ -:; ___ , __ -:; __ :-___ :; __ :;: __ -:;_ 

deleted by avio1 

nttps:i is:te i a. backpage. comihunti ngtoniF emaieEscortsii m~everythi ng~your ~iooking~for ~and~ 
more/5555685 
deleted by avio6 

https://site 1 a. backpage. com/el paso/F emaleEscorts/my-mouth-says-i-am-the-best-at-qvs-on-special
.t_t)j_§_:_W~-~!s:_;?_Q_:_i_r~)_g_q!J.:§§f~_:_9-L~_§fJ:_RrtY_§!~_:_Q_j_§_~c~!~/.J__QZ_Q9-_9-2_7-_ 
deleted by av106 

httos://site 1 a. backoaae. com/losanaeles/F emaleEscorts/bitcoi n-buv-bitcoin-i n-los-anaeles/63067030 
deleted by avio6 

COMF! DE~!T!AL BP-PS!-123780 

Sent: 
To; 
Cc: 
Subject: 

He!!o Joye, 

Sunday, Aprij 24,20165:40 AM 

Joye Backpage 

cody 

Re: Violation Queue 

I guess it is best to retrain Ule!T! again with regarcls to rernovingiapproving acls_ Just let me know wrlen wi!! be your best 
time to train~ 

Regards, 
Darvvin 

Hi Daf"Nln, 

Here are some more ihai were removed in error, i can'i figure oui why 
they vvere removed Can you ask the moderators why they were deleted 
please? ~v~aybe they need to be retrained. Let me knov"v'. 

h ...... nC'· i iC' .... o., ":l! h":l! ..... irn-=:ano ..... nrYl i.":l! ..... irC'nn\l,j lolL- OrYl":l!lol- C' ..... nr'tC' I ....... C'h -=:anri f-=:an-=:a\l nrnC't":l!to 1'Y"\":l!C'C''':l!no C'onC'1 l-=:ai 
!.!.~.':.t!..~-".!.!.~.!.~~ .. !.~: .. ~.~~!.~E~!:i~:.~~.!.I.~!J.~~!.~.~.~!.!.~.!!.~~!.! ... ~.~!.!.~!.~!:::::-?Y.~!.~~L~.~!.~.!E=~" .. !~.=-.!.~.!.!.~ . .Y.=t!..I .. ~:-?~~.~.?..=-.~.~.~~.~.~.~.l-:t.'?:=~.?L!:?."=':I.~!.-= 

relaxation-and-rnore-toys-availablei9190539 
deleted by avio3 

httDs:/lsite 1 a. backDaoe. comfsouthbend/F emaleEscorts/2-oirls-'vvalk-run-'vvhat -ever -iust -oet -here-no'vv
?nlrl_h~n~n7~/R.R.~ 1 ~?J:\ 
,==J:t!~.~ ••• !:':'::.~.!.~.":'!'.!.!!=.":'!'! •• :::'.!=::".:::' •• L.~.==.':':. 

deleted byavio1 

httns'/Isltp.18 h8r.kn8Clp. r.omilp.xinClton/RodvRLJhsilp.ts-rp.18x/1 0496665 
; •• :~.:./--: •• _:.'.-.' •• -:-.;.~.;: •• ; •• -:-.:'.::: •• _:.-•• _:.:.:I:: •• -:-.:...::<.;:.: •• _: •• _:.'.'.::.'.;:.:.';; •• -.0.:: •• :.:-•• -•• ::.= .. :: .. :-.: ... , .. ;.~.-.::: .. ::;;.; .. _: .. :._: ... , .. :-.. :._:;~ .. _: ... : .. _: ... , .. _: .. :-... :: .. :: .. _:. 

deleted byavio1 

nttps:iis:te 1 a. backpage. comihunti ngtoniF emaieEscortsii m~everfthi ng~your ~iooking~for ~and~ 
more!5555685 
deleted by avio6 

https:/lsite1 a. backpage. comfel pasofF emaleEscorts/my-mouth-says-i-am-the-best -at -qvs-on-special
,tt)j.§.:_.W~.~!s:.;?Q.:_Jn.g.q!!.:§§f~.:_.9.L~.§n:_.RnY.§!~.:_.gj.§.~c~!~LtQZ.Q9.§2Z. 
deleted by aVlo6 

https:/Isite 1 a~ backpaqe ~ comllosanqeles/F emaleEscorts!bitcoi n-buy-bitcoin-i n-los-anqeles!63067030 
deleted by avio6 
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>Sent: \lJednesday, 20 April 2016, 3:15 
> Subject: Vioiation Queue 
> 
> Hi Darvvin, 
> 
> Please share these \Vith the vioiation queue moderators. These ads 
>were all removed fron1 the violation queue in error. \/\/e have restored 
> ihem: 
> 
> 
> !JJtp_~_:fL§j_t_~_1._~_:_~§_g_~~R9£~_:_G_Qr!}/.!§_~_Y.~.9§_§Lf_~_tI1_st~_1;_~_g_9rtfif_9:tt~rJJtQrJ.:-Jr_sY.~.l~.c~_:-s~1.fJY_:9-t~_QQ_§_~:§_~.!§.t~l::f!~_rY.:: 
flight-attendant/18114228 
> deleted by avio6 
> 
> bJtp_~_;f{§j_t_~_j__~_:_R~_g_k~9_g~_:_G_Qmlk~_O]_lQ_Qf:2_§f_e_QQy_R~_g_§[2_f?_Q_:-_~__1 __ ~_::2_2_~2_::~_y_§l_U_::Q_?.!JY_:-_~p_[D_::~-~JII::f~.ll:_Q_g_g_y_:: 
tension-release-bodv-slide-nuru-erotic-and-deeo-tissue/9602076 
> deleted by avio"1 
> 
> hiips:i isiie ·1 a. backpaae. comikamioopsiF emaieEscortsispri na-fever-250-8 ·19-2232-iei-me-heip-vou
get-spring-sprung-get-naughty-with-nikki/9887145 
> deleted by avio3 
> 
> https:/ 1s1te 1 a. backpage. com/iasvegas/ 1 nerapeut1c1v1assage1::so::sumi n-tul 1-body-massage-ioveiy
voung-girlsil 2616675 
> deieted by avio6 
> 

> httos: //site 1 a. backoaae. com/nova/F ema leEscorts/aiannaolati numblondie-real-reviewed5service-
en1oy-guaiity-dont-settie-4-iessi226907 42 
> deleted by avio6 
> 

> httns:!!site 1 a. backoane. com/!asveoas/TheraoeuticMassane/anne!s-touch-bodv-sna2hr-soecia!-1 00-
deeptissue90min-1 OOfree-scrub-tab!e-sho\ver-\•;axinq/11158322 
> deleted by avio6 
> 
> https:i isite 1 a. backpage. corn/flagstaffiF en1aleEscortsinow-hiri ng/38899712 
> deieted by avio4 
> 
> httos://site 1 a. backoaae. com/saniose/~v1aleEscorts/helolatinbov/34249441 
:::. deleted by avio4 
> 
> hitps:i/site1 a.backpai::ie.com/nwci/FemaieEscorts/60/11678858 
> deleted by avio2 
> 
> https://site1 a. backpage.com/minneapolis/FemaleEscorts/early-morning-delight/16371613 
> deleted by avio2 
> 
> httos:l/site 1 a. backoaae. com/balti more/F emaleEscorts/80-car-visit-come-oick-me-uo-30-m ins-of
ecstacy/13609570 
> deleted by avio2 
> 
> https://site 1 a. backpage. com/oriando/FemaieEscorts/afternoon-fun/13827203 

4 

COMF! DE~!T!AL BP-PS!-123783 

> Sent: \,AJednesday, 20 April 2016, 3:15 
> Subject: Vioiation Queue 
> 
> Hi DarNin, 
> 
> Please share these \vith the violation queue moderators. These ads 
> were all removed frorll the violation queue in error. 'v'\le have restored 
> ihem: 
> 
> 

> !JJtp.~.:lD?tt.~.1..~.:.~~.g.~~R§.9~.:.g.Qrnn§.~'y'~.9~.~Lf.~.m.sJ.~.!;.~.g.Qrt'§.(.9:tt~!J.ttQD.:-.tr.9:y.~.l~.c~.:-S~!.tJ'y':gt~.QQ.§.~:~.~j~n::f!~.ry.:: 
flight-attendantl18114228 
> deleted by avio6 
> 

> bJtp.~.:H§jJ~.:L~.:.R~.g.~~§.g~.:.g.QmLk~.mJQ.Qr:2.§L.e.Qgy.R~!.g.§L2.f!.Q.:-.~..1 .. ~.::2.2.~2.::~Y.§l.U.::~t?Uy.:-.~p.m.::~.~.rr:I::f~.ll:J;?.Q.g.y':: 
tension-release-bodv-slide-nuru-erotic-and-deeo-tissuef9602076 
> deleted by avio"1 
> 
> hiips:i isiie"1 a. backpaoe. comikamioopsiF emaieEscortsispri no-fever -250-8 "19-2232-iei -me-heip-vou
get -spring-sprung-get -nRughty-with-nikki/9887145 
> deleted by avio3 
> 
> https://slte1 a. backpage. comiiasvegas/ I herapeutlclvlassage/~o::sumi n-rull-body-massage-ioveiy
Young-girisil2616675 
> deieted by aviob 

" 
> httos: Ilsite 1 a. backoaae. com/nova/F ema leEscorts/aiannaolati numblondie-real-reviewed5service-
enloy-guaiity-dont-seUie-4-iessi22690742 
> deleted by avio6 
> 

> http"':!!"'itA1 A. hRr.kpAgA. r.nm!!A",vA'lR"'lThArRpA' !tir.MA"''''AgA!RngA!'''-tnl !r.h-bnrly-"'pA?hr -"'rAr.iA!-1 00-
deeptissue90min-1 OOfree-scrub-tab!e-sho\ver-\vaxinq/11158322 
> deleted by BVla6 
> 
> https:llsite1 a. backpage. cO(ll/flagstaff/F enlaleEscorts/now-hiri ng/38899712 
> deieted by avio4 
> 

> httos:/Isite 1 a. backoaae. com/saniose/~v1aleEscorts/helolatinbov/34249441 
::> deieted by avio4 
> 
> hitpsiisitel a.backpaQe.cominwciiFemaieEscortsi60il1678858 
> deleted by avio2 
> 
> https:!!site1 a. backpage.comlminneapolis/FemaleEscorts/early-morning-delight/16371613 
> deieted by avio2 
> 
> https:l/sile1 a. backpaoe. com/balli more/F emaleEscorts/80-car -visil-come-pick-me-up-30-m ins-of
er.stRcy!1 ::;ROQ570 
> deleted by avio2 
> 
> https:l/site1 a. backpage. com/oriando/FemaieEscorts/afternoon-fun/13827203 
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> deleted by avio2 
> 
> httos·f/site1 R hRr.knRne r.om/windsor/MRleFsr.orts/new-to-windsnr/3798!1918 

.:.:.~.--1;: __ ;;-__ ·_:_~_::_:_~_;;-___ :_::;;_:: •• :-.:.:-.:.;i::.:::.~---:-; __ ;;-__ ;;-__ -_;_;; __ ;_:_o; _ _-_ _.:,_:-__ ::_:_:_:_:;_::;; __ -;; __ =_:-__ ::_::_: __ ~_.:_:_:_;_:: _ _. _ _. ____ ~_;;-____ ;_:_;_-__ :_;;-;_;;: __ -;;_,_, __ -;; __ , ___ -;; __ ;;-___ -;; __ ;;-___ _. __ ;;-_ 
> deleted by avio2 
> 
~ nrrnc· iic1ro·i !:lo h!::llt"'j,.n!::llno t"'f"'lm/rr.Vl!::llnnm!::llt"'IT\111-0m!::lllOl-Ct"'f"'lrTc/t n f !:lo i - Cl t"' c f !:lo t"' Hi·j f11 ·111·1 kQ 
- ~--'-!--~t::'-~-'!_!_~~-~-~--~--'=°-'-'::'.:~-~-~:O:.t:".~}:t~_:_";!_':!..!.!.~!-~~-~-·-~~--~~~-~-!-'='-~!-~.J_!_~---~~-~-!-'='_!_";!_!:;;-_~~~-~-!--~-'--~-~-!--~_! ___ ~_'::'._~-"--~-~___J_! ___ , __ ~--~---~-~--~-~-~ 

> deleted by avio2 
> 
> https://site1 a. backpage.com/butte/FemaleEscorts/2-is-better-then-one/4136692 
> deleted by avio1 
> 
> https:/ /site 1 a. backpage. com/calgary/F emaleEscorts/stella-nevv-i n-to'vvn-1 st-ti me-in-ca-igary-
17053029093i13305051 
> deleted by av101 
> 
> httos:/ /site 1 a~ backoaoe~ com/al banv/BodvR_ubs/bodv-rubs-bv-summer/20819405 
> deleted by avio·1 
> 
> hiips:iisiie·1 a. backpaae.comicoiumbiaiF emaieEscortsidriveri'13733004 
> deleted by avio1 
> 
> https:/ /site 1 a. backpage. con1/kc/tv1a!eEscorts/dovvn-for -\1vatever -!ong-as-u-got-tha-casssh/2049441 0 
> deited by avio6 
> 
> httosi isite i a. backoaae. camiftlauderdaleiF emaieEscortsiautcai 1-readv-far -fun-9545496257 -call-or
text-s!im/39147043 
> deleted by avio6 
> 
> https:/ /site 1 a. backpage. com/greenbay/F emaleEscorts/1 OOreal-and-independent-all-me-or -its
free/12859554 
> deleted by avio6 
> 
> 
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> deleted by avio2 
> 
> hllns'/IsilA1 R hRr.knRClA r.om/windsor/MRIAFsr.nrls/nAw-lo-windsnr/379R!191 R 

.:-:-~---I.::--::--.-:-~-::-:-::-::---:-::"-'~--::-:-::-'-'j::-::,.~ __ _:_, __ :: __ :: __ ._,_,, __ ,_:_,, __ . __ ::,_:-__ ::_:_:_:_:_._::,, __ _: __ =_:-__ ::_::_, __ ~_-:_:_:_,_::_~_, ____ ::_~ ____ ,_,_,_. __ :_::,_:: __ -:_,_, __ _: __ : ___ -: __ ~ ___ _: __ :: ___ , __ ::_ 
> deleted by avio2 
> 
~ nrtnc· iiclTo-j!:ll h!:ll ..... vn!:llno ..... rr.IYHrr.vl!:llnrr.rYl!:ll ..... IT\II ..... 0rYl!:llIOl-c ..... rr.rTc/T rr. f !:lI i _ 0 ..... c f !:lI ..... \/;-j rd -j {i-j kG 
- ~ __ '_~_~.t-::'_~_:!_!_~~_~_~ __ ~ __ '='_:_'::'.:~_~_~:-:.t:':~H~_:_~_':!..~_~_~!_~~_~_'_~~ __ ~~~_~_!_'='_~!_~:t_!_~ ___ ~~_~_!_'='_!_~_!::-_~~~_~_!-_~! __ ~~~_~~~~~~_~~~':!"~~~~~~~...J_! ___ ' __ ~ __ ~ ___ ~_~ __ ~_~_~ 

> deleted by avio2 
> 
> https:!/site1 a. backpage.com/butte/Fema!eF scorts/2-is-better-then-one/4136692 
> deleted by avio1 
> 

> https:!!site1 a. backpageo com!calgary!F emaleEscorts!stella-nevv-i n-tovvn-1 st-ti me-in-ca-igary-
17053029093i13305051 
> deleted by aVlo1 
> 
> httas:! !site 1 a back.aaae~ com!al banv!BodvR.ubs!bodv-rubs-bv-summer!2081 9405 
> deleted by avio"1 
> 
> hiips:iisiie'l a. backpaae.comicoiumbiaiF emaieEscorlsidriveri'13733004 
> deleted by avio1 
> 
> https:! !site1::t o b~ckp~ge 0 cO(!l!kc!tv1~ !eF scorts!clovvn-for -\.v~tever -!ong-~s-u-got -th~-c~sssh!?049441 0 
> deited by avio6 
> 
> nttns) isite 1 a. backnaae. camiftiauderdaieiF emaieEscortsiautcai i-readY-far -fun-9545496257 -cai i-or
text-s!im/39147043 
> deleted by avio6 
> 
> https:!!site1 a. backpagao corn/greenbay/F emalaEscoits!1 OOreal-and-independent -all-rna-or -its
free/12859554 
> deleted by avio6 
> 
> 
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From: d 
Seni: V\.fednesday, Aprii 20, 2016 12:46 Aivi 
To: Joye Backpage 
Cc: cody 
Subject: Re: Violation Queue 

Hi Joye, 

Thank you for the information, I \.Viii cascade it to the team immediately. 

Regards, 
Darvvin 

Sent: \!Vednesday, 20 .A.prii 2016, 3:15 
Subject: Violation Queue 

Hi Darvvin, 

Please share these with the violation queue moderators. These ads 
\.Vere all removed from the violation queue in error. \l\Je have restored 
U1ern: 

httos: // s 1te1 a. backoaae. com/I asvea as/F ema I eE sea rts/atte nti on-travel ers-whv-choose-asia n-fierv
f!ig.lit-attend a nt/18114228 
deleted by avio6 

L-..i..i.~~-11~;"'~""~ i.....~~•,~~~~ ~~~11,~~•~~~~1n~..J •• n •• i...~1<""lcn o ... n <""l'"l<""l<"'l ~··~;1 ..J~;1,. <""l~~ ,..,~~ .& •• 11 i....~..J,, 

~-!-~_l_(-!._'?..-.!.!.~-~-~~--~-~----~-~~-~H-~H~---~~-~_1_y __ ~-~!.!.~!-~~H.3?.! .. ~~-~-Y-~-~~-~-~-~-~-Y.::Y. __ ~-~:::_~_?._~?._:_~_y_~_1_!_:_~-~-1-~Y.:.~J!.~_!_!_:_s>_~L~~--=--~-~-!-~:Y._Y_~y__: 
iension-reiease-bodv-siide-nuru-eroiic-and-deep-iissuei9602076 
deleted by avio1 

https:/ /site! a. backpaqe. con1/kan1 !oops/F en1a!eEscorts/spr! ng-fever -250-8 ! 9-2232-!et-n1e-he! p-you
get-spring-sprung-get-naughty->vvith-nikkii9887145 
deleted by avio3 

https: //site 1 a. backpaqe. com/I asveq as/Th era peuti c~.~assaqe/3530m i n-fu 11-body-m assaq e-1 ove I y
you ng-g i rl s/ 1261667 5 
deieied by av106 

https://site1 a.backpaqe.com/nova/FemaleEscorts/qiannaplatinumblondie-real-reviewedSservice
eniov-oua!itv-dont-sett!e-4-!ess/226907 42 
deleted by avio6 

hiips:iisiie i a. backpage. comiiasvegas!Therapeuiiciviassageiangeis-iouch-body-spa2hr-speciai-i OO
deeptissue90m i n-1 OOfree-scrub-table-shower-waxing/11158322 
deleted by avio6 
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From: 
Seni: 6 12:46 AM 
To: Joye Backpage 
Cc: cody 
Subject: Re: Violation Queue 

Hi Joye, 

Thank you for the information, I viill cascade it to the team immediately. 

Regards, 
DarNin 

Ser!!: vvem!eSuHY, 20 Apr!! 2016, 3:15 
Subject: Vioiation Queue 

Hi Darvvin, 

Please share these with the violation queue moderators. These ads 
\-vera all removed from the violation queue in error. VVa have restored 
tflerri: 

hUos: II site 1 a. backoaae. comll asvea as/F ema I eE sco rts/atte nti on-travel ers-whv -choose-asia n-fierv
f!ig!lt-aUendantl18114228 
deleted by avio6 

L-..j..j.~~.II~;"'~-1 ~ L....~~I,~~~~ ~~~II,~~I~~~~/n~..J •• n, ...... ~/<""lCf"'\ 0 ... n <""\.,,..,., ~ .. ~;I ..J~;I •• ')~~ ')~~ ••• 11 a....~..J •• 
~_!_~_lJ·!._'?:_!_!_~_~_~~ __ ~_~: __ ~_~~_~E~H~:_~~_~_I_y __ ~_~!_!_~!_~~H.3?! __ ~~_~_y_~_~~_~_~_~_~_Y.::Y. __ !_~:::_~_?_~?_:_~_y_~_I_!_:_~_~_I_~y':_~_I-!.~_~_~_:_~_~_~_~~_:-_~_~_~_~:y._y_~y. __ : 
iension-reiease-bodv-siide-nuru-eroiic-and-deep-iissuei9602076 
deleted byavio1 

https:!!sitR 1 ~. h~'-:kp~qR. I-:nmfk~ m !nnps!F em~ !eF scnrtsfspri ng-fevRr -?FiO-R 1 q-??:i?-!et -[-!lR-he! p-yni i
get -spring-sprung-get -naughty-\vith-nikkii988,' 145 
deleted by avio3 

https:lIsite1 a. backpage. com/I asveq as/Thera peuti c~.~assaqe/3530m i n -fu II-body-m assaq e-I ave I y
young-girls/12616675 
deieied by aVlo6 

https://site1 a.backpaqe.com/nova/FemaleEscorts/qiannaplatinumblondie-real-reviewed5service
eniov-qua!itv-dont-sAtt!A-4-!ess/??69074? 
deleted by avio6 

hUps:iisiie i a. backpage. comiiasvegasiTherapeuiiciviassageiangeis-iouch-body-spa2hr -speciai-i 00-
deeptissue90min-1 ODfree-scrub-table-shower-waxing/11158322 
deleted by avio6 
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hiips:i isite 1 a. backpaae comifiaastaff iF emaieEscorisinow-h 1nnai38899712 
deleted by av104 

httn::;://::.itA 1 A. hAr:kortnA. r:nrn/::..qnin::.F./tv1ri !AF ::;r;nrt::./hFd nlritinhnv/:i4? 4~441 
deieted by avio4 

hiios:iisite·i a. backoaae. cominwciiFemaieEscorisi60i·i ·j 678858 
deleted by avio2 

t~!tP._'$._:_f./_~_l!~J_§_. __ f?._9-g~;p_§g~_._QQIOLUJ_lD.t~l~_SP._9_U_~_(_E_~_r~D_§_l~-~-~-9-QJ]§/.~_srlY.:IO_Q!J1.!JJ_Q_:g_~J_[gtltlJ_§_~_ZJ_9-J_;?. 
deleted by avio2 

httos: //site 1 a backoaae com/ba Iii more/F ema leEscorts/80-car-vis1t-come-oick-me-uo-30-m ins-af
~_g_§J?_gy_['j__~_§_Q_~_Q_ZQ 

deleted by avio2 

https://site 1 a. backpage. com/ Oilando/F emaleEscorts/afternoon-fun/13827203 
deleted by avio2 

httos:/ /site 1 a. backoaae. com/vvindsor/~v~aleEscorts/nevv-to-'vvindsor/37985918 
deleted by avio2 

r-1ttps://site1 a.backpage.corn/oklaf1ornacity/FernaieEscorts/t o t a - e c s a c yi10110169 
deieted by avio2 

httos: //site 1 a. backoaae. com/butte/F emaleEscorts/2-is-better-then-one/4136692 
deleted by av101 

hiips:i isiie "1 a. backpaae. comicaiaarviF emaieEscorisistei ia-new-1 n-iown-"1 st-iime-1 n-ca-iaarv-
17053029093/13305051 
deleted by avio1 

https:i isite "1 a. backpage. comiai banyiBodyRubsibody~rubs~by~sum meri208 "19405 
deleted by avio1 

https://site 1 a. backpage. com/co!umbia/F ema!eEscorts/driver/13733004 
deleted by avio1 

https://s1te 1 a. backpage. com/kc/rv1aleCscorts/dovv<n-for-'vvatever-long-as-u-got-tha-casssh/2049441 0 
deited by av106 

https://site 1 a. backpage. com/ft!auderda!e/F ema!eEscorts/outca! !-readv-for -fun-9545496257 -ca!!-or -
text-slim/39147043 
deleted by avio6 

httos://site 1 a. backoaae. com/areenbav/F emaleEscorts/1 OOreal-and-i ndeoendent-al l-me-ar-its
free/12859554 
deleted by avio6 
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hUps) isite 1 a. backpaQe comifiaQstaffiF emaieEscorlsinow-h InnQi38899712 
deleted by aVlo4 

http::;:II::;itF.1 A. hRi:kpAgA. r:nm/::..qnin::>Fdtv1ri IAF ::;r;nrt::;/hFd plritinhnv/:i4? 4~441 
deleted by avio4 

hiips:iisiie"1 a. backpaae. cominwciiFemaieEscorisi60i"1 "1678858 
deleted by avio2 

t~!tp._'$:)!.~_l!~J.~: __ f;?_9.g~;P"§g~~LgQ_mlnJ.lDn~_9:p'.9.lL~lE_~_r~n§.l~_~_~_gQJ:tf?!.~_srly.:rn.QfDjng_:g_~l_lgtltlJ.§_~.zJ9..1_;?' 
deleted by avio2 

hUos: Ilslte 1 a backoaoe com/ba Iti more/F ema leEscorts/80-car -visit -come-oick-me-uo-30-m ins-of
~_g§J?S~Ylt_~_§QfJQlQ 
deleted by avio2 

https:!/site1 a. backpage. comfoilando/F emaleEscorts/afternoon-fun/13827203 
deieted by avio2 

httos:!/site1 a. backoaae. comi'vvindsor!~v~aI8Escorts/n8'N-to-'vvindsor/37985918 
deleted by avio2 

t-lttps:iisitel a.backpage.com/oklarlornacity/FernaieEscorts/t 0 t a - e c s a c y/10110169 
deleted by avioL 

httos: Ilsite 1 a. backoaae. com/butte/F emaleEscorts/2-is-better -then-one/4136692 
deleted byav!o1 

hUps) isiie"1 a. backpaae. comicaiaarviF emaieEscorisistei ia-new-I n-iown-"I st -iime-I n-ca-iaarv-
170~~O?~O~~!1~~O~O~1 

deleted byavio1 

https:iisite"1 a. backpage. cornia! banyiBodyRubsibody~rubs~by~sum meri208 "19405 
deleted byavio1 

https:llsite1 a. backpage. com!co!umbia/F ema!el= scorts!driver!13733004 
deleted byavio1 

https:lIslte1 a. backpage. comfkcfrv1alecscortsfdovv'n-for -vvatever -Iong-as-u-got -tha-cassshf2049441 0 
deiied by aVloo 

https:llsite1 a. backpage. corn/ft!auderda!e/F emaleEscorts/outca! I-read v-for -fun-9545496257 -call-or
text-slim/39147043 
deieted by avio6 

https:/Isite1 a. backpaae. com/areenbav/F emaleEscorts/1 OOreal-and-i ndependent -all-me-or -its
freA!1 ?R59~54 
deleted by 8vio6 
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From: darwin 
Se nt: H1u1sday, August 04, 2016 1 :47 Aivi 
To: Joye Backpage 
Cc: 
Subject: Re: AVPH 

From: Joye Backpage 
To: Darwin  
Cc: maria •••liiiiiiiiiii 
Sent : Thursday, 4 August 2016. 4:43 
Subject: AVPH 

Hi Darwin, 

I \•1as looking over the report for the ,~,VPH moderators. Can you ask 
them to not use the phiase "pmmoting sex" they should say "adult ad" 
instead. There is a big difference. 

Aiso- these ads are being removed and they're fine. Piease ask the 
AVPH moderators to stop deleting them. 

https: /!site 1 a. backpage. com/pen nsv!vania/V\f antedT rade/trade-mv-hand man-ski!! s-for/33168594 
(there is nothing vvrong vvith this ad) 
hti£2S://site@_,_bac~ge.com/aiberta/CiothingforSaie/used-Qanties/14249356 
(this is in the iiclothing for sale" category, so ifs fine) 

Are you the supervisor for the AVPH moderators? You'll start to get 
more feedback from Maria about the AVPH moderation reports, can you 
start cc'ing her on those report emails daily as well please? 

Thank you 
j oye 

HiGHL Y CONFiDENTiAL BP-PSi- ·J 23956 

From: 
Sent: 
To ; 
Cc: 
Subject: 

Cc: maria 
Sent: Thursday, 4 August 2016, 4:43 
Subject: AVPH 

Hi Darwin, 

I was looking over the report for the AVPH moderators. Can you ask 
them to not use the prliase "promoting sex" they should say "adult ad" 
instead. There is a big difference. 

Also- these ads are being removed and they're fine . Please ask the 
AVPH moderators to stop deleting them. 

https:l/s!te1 a. backpage. com/penn sy Iva n i a!\f\}antedT rade/trade-my-hand man-sk i I! s-for 133168594 
(there is nothing ........ rong ........ ith this ad) 
https:ifsitel a. bacisQage. com; ai bertaiC i othi ngF orSa ie;used-panti esi142 4 93 5Q 
(this is In the "clothing for sale" category, so It'S fine ) 

Are you the supervisor for the AVPH moderators? You'll start to get 
more feedback from Maria about the AVPH moderation reports, can you 
start cc'ing her on those report emails daily as wel l please? 

Thank you 
j oye 

HiGHLY CONFiDENTiAL 8P-PSi-123956 
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> 

> 
> On Jui 28, 20i i, at i 0:04 AM, Jim Larkin wrote: 
> 
>>CF· 
>> I want you to think about any of the information in this being made 
>> pub!ic. 
>> i/Ve need to stay a'vvay from the very idea of ;;editing;; the posts, as 
>> you knovv. 
>> i wani io be certain ihai you are comforiabie wiih ihe reveiaiion 
>> of the security items. 
>> .A.nd the genera! tone. !1!! ca!! in a fevv minutes. 
>>Larkin 
>> 

>> <Bacf(Page understood.doc> 
> 

H!GHL Y CONF!DENT!.A.L BP-PS!-019922 

> 

> 
> On jui 28, 20i i, at i 0:04 AM, jim Larkin wrote: 
> 
» CF' 
» I want you to think about any of the information in this being made 
» pubiic. 
» VVe need to stay 8.\Nay from the very idea of HeditingH the posts, as 
» you knovv. 
» i wani io be certain ihai you are comfortabie wiih ihe reveiaiion 
» of the security Items. 
» And the genera! tone. !I!! cal! in a few minutes. 
» Larkin 
» 

» <8ac[(Page understood. doc> 
> 

H!GHL Y CONF!DENT!AL BP-PS!-019922 
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Private &: Confidential 

Jed Brunst 
Chief Financial Officer 
Medalist Holdings, Inc. 

 

Dear Mr. Brunst: 

At your request, as 
retained to assist with estimating the fair market value of common 
stock (the "Subject Interest") of Medalist Holdings, Inc. 
("Medalist", or the "Company"), as of August 31, 2014 (the 
"Valuation Date") on a minority, non-marketable interest basis. 

We understand that the valuation is required to provide an 
independent fair market value analysis of the Subject Interest for 
tax planning purposes. No other use is intended or should be 
inferred. 

A summary of the valuation analysis is presented in the 
accompanying report, as well as the description of the 
methodologies and procedures we used, and the factors we 
considered in formulating our opinion. In addition, we have listed 
the sources of information used in this report and the scope of 
work in the course of our investigation, noting any limitations on 
our opinion. 

Confidential 

This report is subject to the attached limiting conditions and to all 
terms and conditions in our engagement letter ("Agreement") for this 
assignment. 

Based on our analysis, it is our opinion that the estimated fair 
market value of the common equity on a minority, non-marketable 
interest basis, is reasonably represented as follows: 

$355.626. 100 

THREE HUNDRED FIFTY-FIVE MILLION, SIX HUNDRED TWENTY-SIX 
THOUSAND, ONE HUNDRED DOLLARS 

OR 

$3.560.000 Per 1% Interest (rounded) 

Respectfully submitted, 

..PSl-MHl-00002984 

Private &. Confidential 

Jed Brunst 
Chief financial Officer 

Dear Mr. Brunst: 

At your request, 
retained to 1 

stock (the "Subject Interest") of f.Jedalist Holdings, Inc. 
("f.Jedalist", or the "Company"), as of August 31, 2014 (the 
"Valuation Date" ) on a minority, non-marketable interest basis. 

We understand that the valuation is required to provide an 
independent fair market value analysis of the Subject Interest for 
tax planning purposes. No other use is intended or should be 
inferred. 

A summary of the valuation analysis is presented in the 
accompanying report, as well as the description of the 
methodologies and procedures we used, and the factors we 
considered in formulating our opinion. In addition, we have listed 
the sources of information used in this report and the scope of 
work in the course of our investigation, noting any limitations on 
our opinion. 

Confidential 

This report is subject to the attached limiting conditions and to all 
terms and conditions in our engagement letter ("Agreement") for this 
assignment. 

Based on our analysis, it is our opinion that the estimated fair 
market value of the comrY'K)n eqUity on a minority, non-marketable 
interest basis, is reasonably represented as follows: 

$355.626.100 

THREE HUNDRED fifTY-fiVE MILLION, SIX HUNDRED TWENTY-SIX 
THOUSAND, ONE HUNDRED DOLLARS 

$3.560.000 Per 1% Interest (rounded) 

Respectfully submitted, 

..PSI-MHI-00002984 
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ENGAGEMENT OVERVIEW 

DESCRIPTION OF THE ASSIGNMENT 
as retained to assist with estimating the 

fair market value of common stock (the "Subject Interest") of 
Medalist Holdings, Inc. ("Medalist", or the "Company"), as of 
August 31, 2014 (the "Valuation Date") on a minority, non
marketable interest basis. 

We understand that our analysis will be used by Medalist's 
management ("Management") for tax planning purposes. No other 
use is intended or should be inferred. 

For purposes of the common stock valuation, the standard of value 
is fair market value, defined in IRS Revenue Ruling 59-60 as: 

"The price at which the subject shares would change hands between a willing 
buyer and a willing seller when the former is not under any compulsion to buy 
and the latter is not under any compulsion to sell, both parties having 

reasonable knowledge of relevant facts." 

The procedures we followed are consistent with the principles set 
forth in Revenue Ruling 59-60 regarding the valuation of closely 
held companies. We considered the factors set forth in this ruling 
as well as other generally accepted factors including, but not 
limited to, the following: 

Confidential 

• the nature of the Company, the risks to which it is subject, 
its historical patterns of growth, and future considerations; 

• the general economic outlook, the position of the industry 
in the existing economy, and the position of the Company 
within its industry; 

• the book value and general financial condition of the 
Company; 

• the dividend-paying capacity of the Company; 

• the earnings history and earnings capacity of the Company; 

• the Company's assessment of future growth and 
performance; 

• the existence of undervalued tangible and intangible 
values; 

• any recent sales of the Company's stock and the size of the 
block or blocks of stock to be valued; 

• the market price of stocks or assets of companies engaged 
in related activities where such stocks are traded on an 
exchange or over-the-counter; and, 

• other facts and circumstances judged to be important to 
the overall value conclusion. 

Furthermore, since Medalist is ongoing business concern, we have 
valued it under "in continued use" premise. 

SOURCES OF INFORMATION 

In connection with this report, we have made such reviews, 
analyses, and inquiries as we have deemed necessary and 
appropriate under the circumstances. Among other things, we 
have: 

• had discussions with Management regarding the operations, 
financial condition, future prospects, and projected 
operations and performance of the Company; 

• reviewed historical financials; 

• reviewed forecasts, projections and other relevant 
documents provided by the Company; and, 

• reviewed certain other documents and information, 
including: 

••sl-MHl-00002986 

ENGAGEMENT OVERVIEW 

DESCRIPTION OF THE ASSIGNMENT 

retained to assist with estimating the 
m.,·ket value 01 common stock (the "Subject Interest") of 

Nedalist Holdings, Inc. ("Medalist", or the "Company"), as of 
August 31,2014 (the "Valuation Date") on a minority, non· 
marketable interest basis. 

We understand that our analysis will be used by Nedalist's 
management ("Management") for tax planning purposes. No other 
use is intended or should be inferred. 

For purposes of the common stock valuation, the standard of value 
is fair market value, defined in IRS Revenue Ruling 59-60 as: 

"The price at which the subject shares would choose hands between a willins 

buyer and a wiWns seller when the former is not under any compulsion to buy 
and the latter is not under any compulsion to sel/, both parties havins 

reasonable knowledse of relevant facts." 

The procedures we follovved are consistent with the principles set 
forth in Revenue Ruling 59-60 regarding the valuation of closely 
held companies. We considered the factors set forth in this ruling 
as well as other generally accepted factors including, but not 
limited to, the following: 

• the nature of the Company, the risks to which it is subject, 
its historical patterns of growth, and future considerations; 

Confidential 

• the general economk outlook, the position of the industry 
in the existing economy, and the position of the Company 
within its industry; 

• the book value and general financial condition of the 
Company; 

• the dividend·paying capacity of the Company; 

• the earnings history and earnings capacity of the Company; 

• the Company's assessment of future growth and 
performance; 

• the existence of undervalued tangible and intangible 
values; 

• any recent sales of the Company's stock and the size of the 
block or blocks of stock to be valued; 

• the market price of stocks or assets of companies engaged 
in related activities where soch stocks are traded on an 
exchange or over-the·counter; and, 

• other facts and circumstances judged to be important to 
the overall value conclusion. 

furthermore , since Nedalist is ongoing business concern, we have 
valued it under "in continued use" premise. 

SOURCES OF INFORMATION 

In connection with this report, we have made such reviews, 
analyses, and inquiries as we have deemed necessary and 
appropriate under the circumstances. Among other things, we 
have: 

• had discussions with Management regarding the operations, 
financial condition, future prospects, and projected 
operations and performance of the Company; 

• reviewed historical financials; 

• reviewed forecasts, projections and other relevant 
documents provided by the Company; and, 

• reviewed certain other documents and information, 
including: 

•• t>'SI-MHI-00002986 
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o "2014 Valuation Handbook - Guide to Cost of 
Capital" published by Duff and Phelps; 

o Capital IQ - Financial Database; 

o National Economic Review; 

o IBISWorld Industry Reports - Internet Publishing and 
Broadcasting Industry and E-commerce&. Online 
Auctions Industry, 

o Mergerstat Review 2014; 

o US Department Bureau of Labor Statistics - National 
Industry-Specific Occupational Employment and 
Wage Estimates: NAICS 511200 - Software 
Publishers, NAICS 519100 - Other Information 
Services; and, 

o "Almanac of Business and Industrial Financial 
Ratios" - Database, Directory, and Other Publishers 
(511145), Software Publishers (511210), and Other 
Information Services, Internet Publishing, Web 
Portals (519100). 

We also reviewed certain other publicly available financial data for 
companies deemed comparable to Medalist; and conducted such 
other studies, analyses, and inquiries as we have deemed 

appropriate. 

Confidential ~Sl-MHl-00002987 

o "2014 Valuation Handbook - Guide to Cost of 
Capital" published by Duff and Phelps; 

o Capital IQ - Financial Database; 

o Natkmal Ecoromic Review; 

o IBISWorld Industry Reports - Internet Publishing and 
Broadcasting Industry and E-Commerce & Online 
Auctions Industry, 

o Merger5tat Review 2014; 

o US Department Bureau of Labor Statistics - Natk>nal 
Industry-Specific Occupational Employment and 
Wage Estimates: NAICS 511 200 - Software 
Publishers, NAICS 519100 - Other Information 
Services; and, 

o "Almanac of Business and Industrial Financial 
Ratios" - Database, Directory, and Other Publishers 
(511145), Software Publishers (511210), and Other 
Information Services, Internet Publishing, Web 
Portals (519100). 

We also revlevved cenain other publicly available financ ial data for 
companies deemed comparable to .oVedalist; and conducted such 
other studies, analyses, and inquiries as we have deemed 

appropriate. 

Confidential ~SI-MH I -00002987 
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COMPANY OVERVIEW 

/IAedalist through its subsidiaries provides internet based classified 
advertising listing service. The Company was previously known as 
Village Voice /IAedia Holdings, LLC and changed its name after the 
sale of certain subsidiaries engaged in newspaper publishing 
business in November 2012. Based on the terms set forth in the 
/IAembership Interest Purchase Agreement, dated November 8, 
2012, the purchase consideration included a promissory note of 
$27.0 million and the additional earn-out payments of up to $10.0 
million based on the performance metrics plus an interest rate of 
12.0 percent compounded annually. 

Camarillo Holdings, LLC ("Camarillo") is a wholly-owned subsidiary 
of the Company and is a parent company of Backpage.com, LLC 
("Backpage.com"). Backpage.com was launched in March 2004 as a 
provider of online communities for user-generated content. 
Backpage.com is a group of free community classified internet web 
sites with active domains across the U.S. and internationally, which 

allows users to post classified ads for a fee or free depending on 
t he category. The classified listing categories include automotive, 
job listings, real estate, business services, buy/sell/trade, 
dating/personals and community forums. 

Backpage.com is a second largest U.S. based classified 
advertisements website after Craigslist, Inc. ("Craigslist"). 
Craigslist has a much larger user base and has been ranked the 361

h 

most used website in the internet worldwide and it takes 10th 
position in the U.S., while Backpage.com was ranked 679th 

worldwide and 157th in the U.S. according to alexa.com. 

We also understand that Backpage.com has been under scrutiny 
and involved in various lawsuits due to the nat ure of the 
advertisements posted within the adult services sections. 

Confidential 

Craigslist was a subject to similar negative publicity previously and 
although federal law protects Craigslist and similar internet web
based platforms under the Communications Decency Act (CDA) of 
1996 against liability for the context users post on the web-sites, 
Craigslist decided to discontinue those ads and related sections 
back in September 2010. 

Capital Structure and Ownership 

The table below summarizes the Company's ownership as of the 
Valuation Date: 

John E. Brunst 
Scott Spear 
Troy Larkin 
Ramon Larkin 

Total 

42.76% 

5.67% 
4.09% 

1.18% 

1.18% 

100.0% 

.PSl-MHl-00002988 

COMPANY OVERVIEW 

Medalist through its subsidiaries provides internet based classified 

advertising listing service. The Company was previously known as 
Village Voice Media Holdings, LLC and changed its name after the 

sale of certain subsidiaries engaged in newspaper publishing 

business in November 2012. Based on the terms set forth in the 
Membership Interest Purchase Agreement, dated November 8, 

2012, the purchase consideration included a promissory note of 
$27.0 million and the additional earn-out payments of up to $10.0 
million based on the performance metrics plus an interest rate of 
12.0 percent compounded annually. 

Camarillo Holdings, LlC ("Camaritlo") is a wholly-owned subsidiary 
of the Company and is a parent company of Backpage.com, LLC 
("Backpage.com"). Backpage.com was launched in March 2004 as a 
provider of online communities for user-generated content. 
Backpage.com is a group of free community classified internet web 
sites with active domains across the u.s. and internationally, which 

allows users to post classified ads for a fee or free depending on 
the category. The classified listing categories include automotive, 
job listings, real estate, business services, buy/sell/trade, 
dating/personals and community forums. 

Backpage.com is a second largest U.S. based classified 
advertisements website after Craigslist, Inc. ("Craigslist"). 
Craigslist has a much larger user base and has been ranked the 36th 

most used website in the internet worldwide and it takes 10th 

position in the U.S. , while Backpage.com was ranked 6791h 

worldwide and 157th in the u.s. according to alexa.com. 

We also understand that Backpage.com has been under scrutiny 
and involved in various lawsuits due to the nature of the 
advertisements posted within the adult services sections. 
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Craigslist was a subject to similar negative publicity previously and 
although federal law protects Craigslist and similar internet web· 
based platforms under the Communications Decency Act (CDA) of 
1996 against liability for the context users post on the web-sites, 
Craigslist decided to discontinue those ads and related sections 
back in September 2010. 

Capital Structure and Ownership 

The table below summarizes the Company's ownership as of the 
Valuation Date: 

Michael G. Lacey 45.12% 
James A. Larkin 42.76% 
John E. Bn.mst 5.67% 
Scott Spear 4.09% 
Troy Larkin 1.18% 
Ramon Larkin 1.18% 

Total 100.0% 
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FINANCIAL STATEMENT ANALYSIS 

Income Statement Analysis 

For t he fiscal year ended ("FYE") December 31, 2013, Medalist's 
total net revenue approximated S 11 2. 7 million representing an 
increase of approximately 58.2 percent over the fiscal year ("FY") 
2012 total net revenue of $71 .2 million. 

Earnings before interest, taxes, depreciation and amortization 
("EBITDA") before corporate expense allocations increased in FY 
2013 to $86. 7 million from FY 2012 levels of $52. 7 million and the 
EBITDA margins were approximately 77.0 percent in FY 2013 and 
74.0 percent FY 2012. Allocated corporate expenses were 
approximately $7. 7 million in FY 2012 and $33.4 million in FY 2013 
and reflected 11.0 percent and 30.0 percent of net revenue in FY 
2012 and FY 2013, respectively. The depreciation expense was 
$721,800 in FY 2012 and $496,600 in FY 2013, or approximately 1.0 
percent and 0.4 percent of net revenue, respectively. 

Earnings before interest and taxes ("EBIT") increased in FY 2013 to 
$52.8 million from FY 2012 levels of $44.3 million and the EBIT 
margins were approximately 47.0 percent and 62.0 percent in FY 
2013 and FY 2012, respectively. 

Balance Sheet Analysis 

As of the Valuation Date, Medalist's total assets were 
approximately $67.1 million. Current assets totaled $32.2 million 
(47. 9 percent of total assets) and were comprised of cash ($20.5 
million), accounts receivable ($11.4 million), and other current 
assets ($261, 900). 

The Company's long-term assets included net property plant and 
equipment ("PPE") of approximately $2.2 million, long-term note 
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receivable of $32.5 million which relates to the sale of the 
newspaper subsidiaries in FY 2012, and other long-term assets of 
$204,800. 

On the liability side of the balance sheet, current liabilities were 
approximately $6.2 million (9.3 percent of total liabilities and 
equity) and consisted of accounts payable ($182,400), accrued 
expenses ($4.8 million) and other current liabilities ($1.2 million). 
The Company's long-term liabilities included long-term debt of 
approximately $15. 7 million. Book value of shareholder's equity 
was approximately $45.2 million as of the Valuation Date. 

Please refer to Schedule 3 for the presentation of the historical 
balance sheets. 

Financial Outlook 

Management provided financial forecast for the period from FY 
2014 through FY 2019. Total net revenue is projected to increase 
by approximately 19.8 percent in FY 2014 to $135.0 million. Net 
revenues are then estimated to grow at a rate of 3. 9 percent in FY 
2015, 5.0 percent in FY 2016 and 3.0 percent thereafter. 

EBITDA before corporate expense allocations is forecasted to be 
approximately $116.0 million in FY 2014, $120.4 million in FY 2015, 
$126.3 million in FY 2016, $129.8 million in FY 2017, $133.4 million 
in FY 2018 and $137.1 million in FY 2019, with the EBITDA margins 
ranging from 85. 1 percent to 85. 9 percent over the forecasted 
period. 
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FINANCIAL STATEMENT ANALYSIS 

Income Statement Analysis 

For the fiscal year ended (" FYE") December 31, 2013, Medalist's 

total net revenue approximated $112.7 million representing an 
increase of approximately 58.2 percent over the fiscal year ("FY") 
2012 total net revenue of 571 .2 million. 

Earnings before interest, taxes , depreciation and amortization 
("EBITDA") before corporate expense allocations io:::reased in FY 

2013 to 586.7 million from FY 2012 levels of $52.7 million and the 
EBITOA margins were approximately 77.0 percent in FY 2013 and 

74.0 percent FY 2012. Allocated corp:lrate expenses were 

approximately 57.7 million In FY 2012 and 533.4 million in FY 2013 
and reflected 11 .0 percent and 30.0 percent of net revenue in FY 
2012 and FY 2013, respectively. The depreciation expense was 
5721,800 in FY 2012 and 5496,600 In FY 2013 , or approximately 1.0 
percent and 0.4 percent of net revenue, respectively. 

Earnings before interest and taxes ("EBIT") increased in FY 2013 to 
552.8 million from FY 2012 levels of 544.3 million and the EBIT 
margins were approximately 47.0 percent and 62.0 percent in FY 
2013 and FY 2012, respectively. 

Balance Sheet Analysis 

As of the Valuation Date, Medalist's total assets were 
apprOXimately 567.1 million. Current assets totaled $32.2 million 

(47.9 percent of total assets) and were comprised of cash ($20.5 
million) , accounts receivable (511 .4 million), and other current 
assets ($261,900). 

The Company's long-term assets included net property plant and 
equipment ("PPE") of approximately 52.2 million, long-term note 
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receivable of 532.5 million which relates to the sale of the 
newspaper subsidiaries in FY 2012, and other long-term assets of 

$204,800. 

On the liability side of the balance sheet, current liabilities were 
apprOXimately $6.2 million (9.3 percent of total liabilities and 

equity) and consisted of accounts payable (5182,400), accrued 
expenses ($4.8 million) and other current liabilities (51.2 million). 
The Company's long-term liabilities included long-term debt of 
approximately 515.7 million. Book value of shareholder's equity 
was approximately $45.2 million as of the Valuation Date. 

Please refer to Schedule 3 for the presentation of the historical 

balance sheets. 

Financial Outlook 

Management provided financial forecast for the period from FY 
2014 through FY 2019. Total net revenue Is projected to Increase 

by approximately 19.8 percent in FY 2014 to 5135.0 million. Net 
revenues are then estimated to grow at a rate of 3.9 percent in FY 
2015,5.0 percent In FY 2016 and 3.0 percent thereafter. 

EBITDA before corporate expense allocations is forecasted to be 
approximately 5116.0 million in FY 2014,5120.4 million in FY 2015, 
5126.3 million In FY 2016, 5129.8 million In FY 2017,5133.4 million 

in FY 2018 and 5137. 1 million in FY 2019, with the EBITDA margins 
ranging from 85.1 percent to 85.9 percent over the forecasted 
period. 
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Adjustments 

Income Statements 

As part of our analysis and based on our discussions with 
Management, the forecasted operating expenses were further 
reviewed to include adjustment related to Officers' compensation 

reflected within expenses at the corporate level. Officers' 
compensation expense was normalized based on the difference 
between the actual Medalist's Officers' compensation expense 

(wages and bonuses) and the observed market based compensation 
levels for Chief Executive Officers in the following industries: 

• Database, Directory, and Other Publishers Industry (NAICS: 
511145), 

• Software Publishers Industry (NAICS: 511210), and; 

• Other Information Services, Internet Publishing, and Web 
Portals Industry (NAICS: 519100). 

The Officer's compensation data for the above industries was based 
on the information published in the Almanac of Business and 
Industrial Financial Ratios, which provides financial performance 
metrics for the U.S. and international companies based on the IRS 
data, and serves as a benchmark for evaluating an individual 

company's financial performance. Based on our observations, a 
normalized level of Officers' compensation ranged from 
approximately 4.0 percent to 8.0 percent of net revenue, with the 
overall average and median of approximately 6.5 percent and 5.0 
percent, respectively. 

We also reviewed the levels of Officers' compensation as a percent 

of net revenue reported by the selected public guideline companies 
with the net revenue less than $300 million for FY 2013. The levels 
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of Officers' compensation ranged from approximately 2.2 percent 
to 16.8 percent of net revenue, with the observed average and 

median of approximately 8.0 percent and 7. 7 percent, 
respectively. 

Based on the results of our observations, a normalized level of 

Officers' compensation was selected at 7.0 percent of net revenue. 

Payroll taxes were adjusted accordingly to account for the 
differences between the actual and adjusted Officers' 

compensation levels. Please refer to Workpaper 1 for detailed 
calculations. Please also refer to Schedule 2 for the presentat ion of 
the adjusted historical and projected income statements. 
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Adjustments 

Income Statements 

As part of our analysis and based on our discussions with 
Management, the forecasted operating expenses were further 
reviewed to incLude adjustment related to Officers' compensation 

reflected within expenses at the corporate level. Officers' 
compensation expense was normalized based on the difference 

between the actual Medalist's Officers' compensation expense 
(wages and bonuses) and the observed market based compensation 

levels for Chief Executive Officers in the following industries: 

• Database, Directory, and Other Publishers Industry (NAleS: 

511145), 

• Software Publishers Industry (HAICS: 511210), and; 

• Other Information Services, Internet Publishing, and Web 

Portals Industry (NAleS: 519100). 

The Officer's compensation data for the above industries was based 
on the information published in the Almanac of Business and 
Industrial Financial Ratios, which provides financial performance 
metrics for the U.S. and international companies based on the IRS 
data, and serves as a benchmark for evaluating an individual 
company's financial performance. Based on our observations, a 
normalized level of Officers' compensation ranged from 
approximately 4.0 percent to 8.0 percent of net revenue, with the 
overall average and median of approximately 6.5 percent and 5.0 
percent, respectively. 

We also reviewed the levels of Officers' compensation as a percent 
of net revenue reported by the selected public guideline companies 
with the net revenue less than $300 million for FY 2013. The levels 
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of Officers' compensation ranged from approximately 2.2 percent 
to 16.8 percent of net revenue, with the observed average and 
median of approximately 8.0 percent and 7.7 percent, 
respectively. 

Based on the results of our observations, a normalized level of 
Officers' compensation was selected at 7.0 percent of net revenue. 

Payroll taxes were adjusted accordingly to account for the 
differences between the actual and adjusted Officers' 
compensation levels. Please refer to Workpaper 1 for detailed 
calculations. Please also refer to Schedule 2 for the presentation of 
the adjusted historical and projected income statements. 
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WW Drafi 9-24-14 

SERVICES AGREE:t'v1ENT 

THIS AGREEMENT (this " Agreement") is dated and effective as of December 

20, 2012 (the "Effective Date"), by and between Backpage.com, LLC, a Delaware 

limited liability company (the "Recipient Companv") and Website Technologies, LLC, a 

Delaware limited liability company (the "Provider Company'l 

RACKrrROUNn 

\VHEREAS, The Recipient Company is engaged in the business of providing an 

internet portal allowing users of the Backpage.com website to offer, sell, buy or exchange 

a wide range of goods and services, offer and seek empioyment, promote events, and iist 

other classified advertisements categorized by type and geographic location (the 

" R11si nP.ss")· ------- / ' 

WHEREAS, the Provider Company is engaged in the business of providing 

certain logisticai and administrative services, including vveb development, information 

technology infrastrncture and support, business development, marketing and customer 

acquisition, finance and accounting, banking relations, content and ad moderation, vendor 

and customer reiationship management and reiated areas and services; and 

\.V.HEREAS, the Recipient Company and the Provider Company desire to set forth 

their agreement with respect to the reimbursement of costs and expenses for such services 

provided by the Provider Company to the Recipient Company; 

AGREEtvffiNTS 

1'10\A/, Tl-'J:::P£FOP~, in consideration of the mutl1ai covenants and agre.ements 

set forth in this Agreement, the parties hereto, intending to be legally bound hereby, 

covenant and agree as follows: 
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WW Drafl9-24-14 

SERVICES AGREEMENT 

TI-fiS AGREEMENT (~his "Agreement") is dated and effecti ve as of December 

20, 2012 (the "Effective Date"), by and between Backpage.com, LLC, a De!aware 

limi ted li ability company ([he "ReciQiem Company") and Website Technologies, LLC. a 

lJeiaware limited iiability company (the '"Provider Company"). 

BACKGROUND 

WHEREAS, The Recipient Company is engaged in the business of providing an 

internet porta! al10wing users of the Baekpage.com website to offer, sel!, buy or exchange 

a wide range of goods and services, otTer and seek employment, promote events, and list 

other classified advertisements categorized by type and geographic location (the 

" Business"); 

WHEREAS, the Provider Company is engaged in the business of providing 

certain logistical and administrative services, induding 'l-veb development, information 

technology infrastmcture and support , business development, marketing and customer 

acquisition, finance and accounting, banking relations, content and ad moderation, vendor 

and customer relati onship management and related areas and services; and 

\VHEREAS, the Recipient CornpaiiY and the Provider Company desire to set forth 

their agreement with respect to the reimbursement of costs and expenses for such services 

provided by the Provider Company to the Recipient Company; 

AGREEMENTS 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 

set forth in this Agreement , the parties hereto, intend ing to be legally bound hereby, 

covenant and agree as follows: 

PSI-·MHII·O(l004166 
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ARTICLE 1. ARTICLE 1. DEFii"j'ITIONS 

1.1 "~A .. ccounting Period" means a calendar year. 

l.2 " Services" means any of the activities described in Article 3 of this 

Agreement, provided by the Provider Company to the Recipient Company and paid for in 

accordance v1ith the terrns of this A .. greement. 

1 ·"> . .) " Soecial Services" shall mean any services not specifically 

governed by nor included in this Agreement and for which a separate agreement (oral, 

written or oihenvise) may be entered into from time to time between ihe Rec1p1ent 

Company and the Provider Company. 

ARTICLE 2. ENGAGEMENT OF COMPANIES 

2.1 Re11di1ior1 of Services. Tl1e Providet Cornpar1y agrees to render 

Services to the P'°ecipient Company en an ongoing basis \-vithout any fi1rther specific 

reauest(s) (exceot as otherwise orovided herein) from the Recioient Comoanv . 
.L ' ,. ' .L J. ,. J. .L .J 

2.2 Special Services. In addition to Services, Special Services may be 

requested from time to time by the F,ecipient Company and the Provider Company may, 

in its sole discretion, undertake to reasonably comply with such requests. 

2.3 Coordination. Appropriate personnel of the Provider Company 

and the Recipient Company shali confer with each other and with third parties as 

appropriate to maximize the effectiveness of the Services provided to the Recipient 

Company under this Agreement. 

ARTICLE 3. DESCRIPTION OF SERVICES 

3 .1 Services. The Provider Company shall, using its C\'v'n employ1ees 

and facilities and, except as provided herein, at its own cost, perform from time to time, 

where appropriate, the Services set out in this Si::t:tiun 3 .1 for the bi::nefit of tht: Ri::cipient 

Company. 

A. General Business Services. The Provider Company shall: 

1. Provide such general executive, economic and 

business ad\1ice and direction as may be appropriate from time to time. 

2. Consult with the Recipient Company and provide 

advice on all systems development matters and develop such other policies and Business 

systems as may be appropriate from time to time. 
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ARTICLE I. ARTICLE I. DEFINITiONS 

I.! "Accounting Period" means a calendar year. 

1.2 "Services" means any of tile activities described in Article 3 of thi s 

Agreement, provided by the Provider Company to the Recipient Company and paid for in 

accordance with the terms of this Agreement. 

1.3 " Special Services" shall mean any services not specifically 

governed by nor included in thi s Agreement and for which a separate agreement (oral, 

written or otherwise) may be entered into from time to time between the Recipient 

Company and the Provider Company. 

ARTICLE 2. ENGAGEMENT OF COMl'AN IES 

2.1 Rendition or Services. The Provider Company agrees to render 

Sen'lces to the Recipient Company on an ongoing basis ,,','ithout any fiu1her specifi c 

request(s) (except as otherwise provided herein) from the Recipient Company_ 

2.2 Special Selvices. In addition to Selvices, Special Selvices Illay be 

requested frem ti me te time by the Recipient Company and the Provider Company may, 

in its sale discretion, undertake to reasonably comply with such requests. 

2.3 Coordination. Appropriate personnel of the Provider Company 

and ihe Recipieni Company shaH confer wiih each oiher and wiih third parties as 

appropriate to maximize the effectiveness of the Services provided to the Recipient 

Company under thi s Agreement. 

ARTICLE 3. DESCRIPTION OF SERVICES 

3.! Services. The Provider Company shall, using its o\'.'n employees 

and facilities and, except as provided herein, at its own cost, pertorm from time to time, 

wht::rt:: i:Ippfupri i:lt~, lht:: St:rvict::s sd uut in Ihis St::cLiun 3.1 fur tht:: Lt::ndil uflht:: Rt::cipit::nl 

Company. 

A. General Business Services. The Provider Company shall : 

1. Provide such general executive, economic and 

business advice and direction as may be appropriate from time to time. 

2. Consult with the Recipient Company and provide 

advice on all systems development matters and develop such othef policies and Business 

systems as may be appropriaie from time io time. 
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3. Obseiv e developments in the market place and 

compile data on the Business and competitors and publish the results for the P'"ecipient 

Company. 

4. Provide information from time to time with respect 

to taxes, tariffs, and other go\1ernmental rules and regt1lations relating to the Business. 

5. Compile and disseminate information about the 

performance of the Recipient Company, its competitors and other industries. 

6. Deveiop, maintain and coordinate vendor 

relationships for the benefit of the Recipient Company. 

B. Marketing and Customer Acquisition. The Provider 

Company shall . 

1. De\'elcp and implement marketing and customer 

acauisition strate2v for the Recioient Comoanv_ includirn! throu2h evaluation and 
.l ._,~ .._ " ~; <..J ._, 

analysis of the metrics and data to be provided pursuant to Section 3. l(A)(3). 

2. Develop, maintain and coordinate third-party 

marketing, public relations and advertising partner relationships as needed to assist with 

implementation of the Recipient Company' s marketing and customer acquisition strategy. 

3. Periodica.iiy assess customer acqu1s1t1on and 

marketing objectives and benchmarks and provide recommendations to improve 

performance of the Recipient Company. 

C. Financiai Services. The Provider Company shall: 

1 .. Engage in banking negotiations and implement, 

arrange for, or change, where appropriate, central credit facilities for the benefit and on 

behalf of the Recipient Company. 

2. P ... ender advice \.vith respect to financing possibilities 

(such as credit facilities, leasing, factoring, and discounting) which may be available to 

the Recipient Company. 

3. Arrange insurance coverage for the F,ecipient 

Company. 

4, Establish and maintain procedures and render 

advice with respect to all debt collection maiters and credit poiicies used by the Recipient 
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3. Observe developments in the market place and 

compile data on the Business and competitors and publish the results for the Recipient 

Company. 

4. Provide information from time to time with respect 

to taxes, tariffs, and other governmental rules and regulations relating to the Business. 

5. Compile and disseminate information about the 

pertormance of the Recipient Company, its compet itors and other industries. 

6. Develop, maintain and coordinate vendor 

relationships for the benefit of the Recipient Company. 

B. Marketing and Customer Acquisition . The Provider 

Company shall. 

1. Develop and implement marketing and customer 

acquisition strategy for the Recipient Company, including through eva luat ion and 

analysis of the metrics and data to be provided pursuant to Section 3. 1 (A)(3). 

2. Develop, maimain and coordinate third-party 

marketing, publ ic relations and advertising partner relationships as needed to assist wi th 

implementation of the Recipient Company' s marketing and customer acquisition strategy. 

}. Periodicaiiy assess customer acquisition and 

marketing objectives and benchmarks and provide recommendations to improve 

pertormance of the Recipient Company. 

C. Financial Services. The Provider Company shail: 

1. Engage in banking negotiations and implement. 

arrange fo r, or change, where appropriate, central credit facilities tor the benefit and on 

bdlalf uf the RecipienL Company. 

2. Render advice '..vit h respect to financing possibilities 

(such as credit facilities, leasing .. facto ring, and discounting) which may be available to 

the Recipient Company. 

3. Arrange insurance coverage for the Recipient 

Company. 

4. Establish and maintain procedures and render 

advice with respect to ail debt coiiection matters and credit policies used by the Recipient 
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Company, including the coordination, collection and payment, as applicable, of accounts 

recei\1able and accounts payable. 

5. Coordinate, collect and pay, as applicable, the 

Recipient Company's accounts receivable and accounts payable. 

6. l\1aintain a.n account of paytnents received by the 

Provider Company on behalf of the Recipient Company (the "Custodial Account"), and 

periodically distribute the proceeds of such account to a bank account designated by the 

Rec1p1ent Company, at such times and in such amounts as directed by the Rec1p1ent 

Company, subject to the provisions of Section 5.1 hereof 

7. Review, adjust and render assistance with the 

preparation of the Recipient Company's budgets and forecasts. 

8. De\'elcp finru1cial systems 'vvh.ich are compatible 

with existing: svstems of the Recinient Comnanv. including: matters of internal nrocedure 
........ .I .l .l .I ; _. ... 

and control. 

9. Prepare and mail in\1oices on a periodic basis for or 

on behalf of the Recipient Company. 

D . Information Systems Services and Website Management. 

The Provider Company shaii: 

1. Give advice on the operation of all information 

systems used by the Recipient Company. 

2. Deveiop data processing systems for the Recipient 

Co1npany, including the selection, de\.'elopment and operation of computer equipment 

and software. 

3. Arrange fur the design and implemt:ntation of new 

or modified data processing systems for the Recipient Company. 

4. Provide system support to the Recipient Company, 

including without limitation, server maintenance in support of website operations, call 

centers, outside sales force, finance and accounting, traffic management a11d content 

management. 

5, Develop, maintain and manage internet websites for 

the Rec1p1ent Company. 
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Company, including the coordination, collection and payrnent, as appl icable, of accounts: 

receivable and accounts payable. 

5, Coordinate, collect and pay, as applicable, the 

Recipient Company ' s accounts receivable and accounts payable. 

6, Maintain an account of payments received by the 

Provider Company on behalf of the Recipient Company (the "Custodial Account"), and 

periodically distribute the proceeds of such account to a bank account designated by the 

Recipient Company, at such times and in such amounts as direcied by the Recipieni 

Company, subject to the provisions of Section 5.1 hereof. 

7. Review, adjust and render assistance with the 

preparation of the Recipient COlnpany's: budgets: and forecast s. 

8, Develop financial systems \vhich are compatible 

with existing systems of the Recipient Company, including matters of internal procedure 

and controL 

9, Prepare and mail invoices on a periodic basis for or 

on behalf of the Recipient Company. 

D. Information Systems Services and Website Management . 

The Provider Company shaH: 

1, Give advice on the operation of all information 

systems used by the Recipient Company. 

2. Deveiop data processing systems for the Recipient 

Company. including the selection, development and opemtion of computer equipment 

and software. 

3, Arrange fur the design and illlplemeluatiun ufnew 

or modified data processing systems fo r the Recipient Company, 

4. Provide system support to the Recipient Company, 

including without limitation, server maintenance in support of website operations, call 

centers, outside sales force , finance and accounting, traffic management and content 

management . 

5, Develop, maintain and manage internet websites for 

the Recipieni Company. 
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6. Moderate advertisements, posts, comments and 

content uploaded to or transmitted tl1rough the \Vebsites of the P'°e.cipient Company by its 

users. 

7. Facilitate electronic conununications with business 

partners of the F~ecipient Company. 

ARTICLE 4. PAYMENT TO THE PROVIDER COMPANY FOR 

SERVICES RENDERED TO THE RECIPIENT COMPANY 

4.1 Payment. in consideration of the Services to be rendered by the 

Provider Company to the Recipient Company under this Agreement, the Recipient 

Company agrees to pay to the Provider Company the foes (the "Fees") enumerated in this 

Section 4.1. 

~4J... Service Fee. In consideration for the Services provided by 

the Provider Comoanv hereunder_ the Recioient Comoanv aQ'rees to oav to the Provider 
J. _, J .. • _, .._, J. _, 

Company a fee (the "Se1vice Fee") calculated in accordance with Schedule 4.1 hereto, 

and at the times and in the manner provided in f\rticle 5 hereof 

B. Reimbursement Fees. In consideration for the 

development, maintenance and coordination of third party relationships hereunder, the 

Rec1p1ent Company agrees to pay to the Provider Company reimbursement fees (the 

"Reimbursement Fees") to completely offset the direct costs ("Direct Costs") of goods 

and Special Services (i.e., services not enumerated in Sections 3.1 hereof), whether or not 

associated with Services provided hereunder, obtained by or on behaif of the Recipient 

Co1npany from a third party' ser\1ice pro·vider or fro1n the Provider Company. Such 

Direct Costs shall not exceed the actual direct cost to the Provider Company of procuring 

or pruvi<ling such goods or Special Services. 

4.2 Imposition ofT~"es. If all or any portion of the Serv'ice Fee is 

subject to sales or use, VAT or similar taxes or levies, such amount shall be paid by the 

Recipient Company in accordance with applicable law. 

4.3 No Other Charge to Recipient Company for Services. It is 

intended that, with respect to the Services enumerated in Section 3. J above and any 

Special Services the Provider Company agrees to provide under this Agreement, the Fees 

. PSl-MHl-00004170 Confidential 

6. Moderate advertisements, posts, CDlllments and 

content uploaded to or transmitted through the websi!es of the Recipient Company by its 

users. 

7. Facilitate electronic communications with business 

partners of the Recipient Company. 

ARTICLE 4. PAYMENT TO THE PROYLDER COMPANY FOR 

SERVICES RENDERED TO THE RECIPrENT COMPANY 

4. i Payment. in consideration of the Services to be rendered by the 

Provider Company to the Recipient Company under this Agreement, the Recipient 

Company agrees to pay to the Provider Company the fees (the "Fees") enumerated in this 

Section 4. j . 

A. SCfv'icc Fcc. In consideration for the Services provided by 

the Provider Company hereunder, the Recipient Company agree~ to pay to the Provider 

Company a fee (the "Selv ice Fee") calculated in accordance with Schedule 4.1 hereto, 

and at the times and in the manner provided in Article 5 hereof. 

B. Reimbursement Fees. tn consideration for the 

development, maintenance and coordination of third party relationships hereunder, the 

Recipient Company agrees to pay to the Provider Company reimbursement fees (the 

"Reimbursement Fees") to completely offset the direct costs ("Direct Costs") of goods 

and Special Services (i .e., services not enumerated in Sections 3. 1 hereof), whether or not 

associated with Services provided hereunder, obtained by or on behaif of the Recipient 

Company from a third party service provider or from the Provider Company. Such 

Direct Costs shall not exceed the actual direct cost to the Provider Company of procuring 

or providing sudl goods or Special Services. 

4.2 Imposition of Taxes. !fall or any portion of the Service Fee is 

subject to sales or use .. V AT or similar taxes or levies, such amount sha! 1 be paid by the 

Recipient Company in accordance with applicable law. 

4 .3 No Other Charge to Recipient Company for SelVices. It is 

intended that, with respect to the Services enumerated in Section 3. 1 above and any 

Special SelVices the Provider Company agrees to provide under this Agreement, the Fees 
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shall be the sole costs incurred or borne by the Recipient Company for such Services and 

Special Services provided to it by the Pro'l ider Company. 

ARTICLE 5. METHOD OF PAYMENT 

5 .1 Payment of Fees; Deduction from Custodial Account. The 

Provider Company a.nd the F'"ecipient Company agree that the Provider Company shall 

deduct from the Custodial Account on a quarterly basis (in arrears) all Service Fees and 

Reimbursement Fees accrued for such quarter in accordance with the general cost 

accounting sysiems and methods of the Rec1p1ent Company. At the option of the 

Recipient Company, the Provider Company shall invoice the Recipient Company for the 

applicable Fees for any payment period, together with applicable taxes. 

5.2 Annual and Request Reconciliation. By Ma!'ch 31st following each 

.{&..._ccounting Period, or upon request of the P,ecipient Company, the Chief Financial 

Officer of the Provider Company shall prepare a statement (the "Reconciliation 

Statement") showing for the immediately preceding Accounting Period (or other period 

as requested by the Recipient Company), the aggregate actual Fees payable by the 

Recipient Company to the Provider Company in accordance with the provisions of 

Section 5. 1 of this Agreement and the Direct Costs (if any) to be charged to the Recipient 

Company for such Accounting Period (or other period as requested by the Rec1p1ent 

Company). The Reconciliation Statement will include detail reasonably sufficient to 

support the calculation of the actual Service Fees, Reimbursement Fees and Direct Costs 

set forth thereon in accordance with the terms of this Agreement. Within thirty (30) days 

of deli·very of the P~econciliation Statement pursuant to this Section 5.2, the P~ecipient 

Company may review and dispute such calculations by written notice to the Chief 

Financial Officer of the Provider Company, and during such time period the Provider 

Company \.vill provide to the P,..ecipient Company such access to its books and records as 

is reasonably necessary or appropriate for the Recipient Company to verify the accuracy 

of the Reconciliation Statement. In the event of such a dispute, the Recipient Company 

and the Pro\1ider Company shall attempt to reconcile their differences" aI1d any resolution 

by them as to any disputed amounts shall be final , binding and conclusive on the parties 

hereto. If the Recipient Company and the Provider Company are unable to reach a 

resoiution with such effect within fifteen ( 15) days after the receipt of written notice of 
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shall be the sole costs incurred or borne by the Recipient Company for such Services and 

Special Services provided to it by the Provider Company. 

ARTICLE 5. METHOD OF PAYMENT 

5.1 Payment of Fees; Deduction from Custodial Account. The 

Provider Company and the Recipient Company agree that !he Provider Company shall 

deduct from the Custodial Account on a quarterly basis (in arrears) all Service Fees and 

Reimbursement Fees accrued tor such quarter in accordance with the general cost 

accounting systems and methods of the Recipient Company. At ihe option of the 

Recipient Company, the Provider Company shall invoice the Recipient Company for the 

applicable Fees for any payment period, together with applicable taxes. 

5.2 Annual and Relluesl ReconciliatioIl. By March 3 i S1 following each 

Accounting Peri od, or upon request of the Recipient Company, the Chief Financia! 

Officer of the Provider Company shall prepare a statement (the "'Reconcil iation 

Sialelllent") showing for Ihe illllllediale1y preceding Accollming Period (or other period 

as requested by the Recipient Company), the aggrega!e actual Fees payable by the 

Recipient Company to the Provider Company in accordance with the provisions of 

Section 5. 1 of th is Agreement and the Direct Costs (if any) to be charged to the Recipient 

Company for such Accounting Period (or Other period as requesIed by Ihe RecIpIent 

Company). The Reconciliation Statement will include detail reasonably sufficient to 

support the calculation or the actual Service Fees, Reimbursement Fees and Di rect Costs 

set forth thereon in accordance with the terms of this Agreement. Within thirty (30) days 

of delivery of the Reconciliation Statement pursuant :o this Section 5.2, the Recipient 

Company may review and dispute such calculations by written notice to the Chief 

Finall~ial Ofli~~r oftbe Provider Company, and during su~b timl::: period the Provider 

Company wi!! provide to the Recipient Company such access to its books and records as 

is reasonably necessary or appropriate for the Recipient Company to verify the accu racy 

of the Reconciliation Statement. In the event of such a dispute, the Recipient Company 

and the Provider Company shall attempt to reconcile their differences, and any resolution 

by them as to any disputed amounts shall be finaL binding and conclusive on the parties 

hereto. If the Recipient Company and the Provider Company are unable to reach a 

resoiuiion with such effect within fifteen (j 5) days after the receipt of written notice of 
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dispule, lht:: pallies shall submii the items remaining in dispult:: fu1 1 t::sululion pursuant io 

binding arbitration in accordance '.Vith the rules set forth by the American Arbitration 

Association under its Commerciaj Arbitration Rules. 

5.3 Reimbursement Reconciliation Payment. Within ten ( 10) days 

following expiration of the thirty (30) day review period following delivery of any 

Reconciliation Statement referred to in Section 5.2, or the resolution of any dispute 

thereunder, whichever last occurs, the Chief Financial Otlicer of the Recipient Company 

shall cause payment to be made to the Provider Company in accordance with the generai 

cosl accounting systems and methods of the Recipient Company in respect of any 

dil'ference between the aggregate Fees as set forth on such Reconciliation Statement and 

Liu:: agg1 t:galt:: Ft:t:: pctyrnerils actually made dufing lht:: applit:ablt:: pe1 iu<l un<lt::f' Section 5.1, 

if any. 

ART ICLF. 6. Tli:RM ANO T li:RM I NATION 

6.1 Term of Agreement. The initial term of thi Agreement shall 

commence as of the Closing Date and shall end on the first anniversary thereof 

6.2 Automatic Renewal. This Agreement shall automaticaJly renew for 

ucceeding one-year terms unless and until tem1inated by the Provider Company or the 

Recipient Company, in each case by providing ar ieasi 30 days prior wrirren notice to the 

other party. 

6.3 Termination for Breach. Any breach which remains uncured for 

30 days following notice shaii be cause for immediate termination by the non-breaching 

party. 

6.4 Effect of Termination. Termination of this Agreement fur any 

I taSUll shall 11ol rtlit::ve tht:: Recipient Company uf ils uuligaliuns lu pay lht:: following, 

each of which shall be payable upon demand following termination: (i) all amounts that 

have accrued pursuant to this Agreement as of the dale of such termination and (ii) any 

Reimbursement Fees incurred after the date of termination which are speci fically related 

to the Recipient Company and cannot be cancelled as of the date of such termination. 

A RTICLE 7. COI\1FIDENTIALITY 

7. 1 Mutual Confidentiality. The parties acknowledge that each bas 

received, or wili in the performance of its obiigations under this Agreement receive, 
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dispute. lhe panies shall SUOlllilthe items remaining in dispute for resolu tion pursuant to 

binding arbitration in accordance with the mles set forth by the American Arbitration 

Association under its Commercial Arbitration Rules. 

S.3 Reimbursement Reconciliation Payment. Within ten (10) days 

following expiration of the thirty (30) day review period following delivery of any 

Reconciliation Statement referred to in Section S.2, or the resolution of any dispute 

thereunder, whichever last occurs, the Chief Financial Otticcr of the Recipiel1t Company 

shall cause payment to be made to the Provider Company in accordance with the general 

cost accounting systems and methods of the Recipient Company io respect ofaoy 

dilfe rence between the aggregate fees as set lorth on such Reconcilia ti on Statement and 

Lht: aggn.:gal~ Ft:~ payllit::llts actually maJe during the app licuble ptlfioJ under SecLion 5.1, 

ifal1), . 

A I{TI C:I."~ 6. TEI{!\1 AN I) TERMINATION 

6.1 Term of Agreement. The initial term of this Agreement shall 

commence as of the Closing Date and shall end on the first anniversary thereof. 

6.2 Automatic Renewal. This Agreement shall automatically renew for 

succeeding one·year temlS unless and until temlinated by the Provider Company or the 

Recipient ompany, in each case by providing al leasl 30 days prior written nOlice to the 

other pany. 

6.3 Termination for Breach. Any breach which remains uncured for 

30 days following notice shall be cause for immediate termination by the non-breaching 

party. 

6.4 I::tTect of Terminatiotl . Termination of thi s Agreement for any 

rC!:JsolI shalluul relieve tilt:: Rt:cipient Cornpany or its obl igltliolls 10 pay tire following. 

each of which shall be payable upon demand following terminat ion: (i) all amounts that 

have accrued pursuant to this Agreemem as of the dale of such tennination and (ii) any 

Reimbursement Fees incurred after the date oftemlination which are spt.."Cifically related 

to the Recipient Company and cannot be cancelled as of the date of such termination. 

ARTICLE 7. CONFIDENTIALITY 

7. 1 Mutual Confidentiality. The parties acknowledge that each has 

received, or will in the performance of its obligations under this Agreemeni receive, 
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cenain proprietary and confidential information from ihe other ("Proprietary 

InfOrmation") . Information \Vil! not be deemed Prcprietar; Information hereunder if such 

information: (a) is known to the receiving party prior to receipt from the disclosing party 

directly or indirectly from a source other than one having an obligation of confidentiality 

to the disclosing party; (b) becomes knO\A/n (independently of disclosure by the disclosing 

party) to the receiving party directly or indirectly from a source other than one having an 

obligation of confidentiality to the disclosing party; (c) becomes publicly known or 

oiherwise ceases to be secret or confidentiai, except through a breach of this Agreement 

by the receiving party; or (d) is independently developed by the receiving party. Each of 

the receiving parties agrees not to reveal or disclose any Proprietary information of the 

otheI' party for any purpose othef than as conternplated by this Ag1·eement without the 

prior 'vvritten consent cf the disclosing party, except as may be required by la'vv and except 

to anv emnlovees or a2:ents of the receivin2: oartv whose access to the Proorietarv 
.J .I .,, ._, ....... ... ,., ... .J 

Information is necessary for receiving pa11y to perform obligations or exercise its rights 

hereunder, provided such ernployees or agents agree to be bound by the confidentiality 

obligations imposed upon receiving party hereunder. Each receiving party agrees not to 

use the Proprietary lnformation of the disclosing party for any purposes except as 

necessary to fi.!ifill its obiigations or exercise its rights under this .~greement. The pa.rt)' 

receiving Proprietary Information shall take reasonable precautions to prevent the misuse, 

unauthorized disclosure or inadvertent djscJosure or loss of such Proprietary Information. 

Upon termination of this Agreement, receiving party wiii promptiy re-deliver to 

disclosing party1 any Proprietary Information of the disclosing party deli\1ered to the 

receiving party (and all copies thereot), and, at disclosing party' s option, will destroy all 

memos, notes, records, reports, media, documents and materials (and all copies thereof) 

prepared by the receiving party regarding or including any Proprietary Information \.vhich_ 

the receiving party may then possess or have under its control and, upon request by the 

disclosing pa1ty, ce11ify to such return or destruction. The provisions of this Section 7.1 

\~1ill survi\1e any termination of this .(A ... greement. 

ARTICLE 8. MISCELLANEOUS 

8.1 Notices. Any and all notices, elections, offers, acceptances, and 

demands permitted or required to be made under this Agreement shaii be in wntmg, 
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certain proprietary and confidenLial information fi·olll the oLher ("Prowietary 

Information")' Information will not be deemed Proprietary Information hereunder if such 

information : (a) is known to the receiving party prior to receipt from the disclosing party 

direct ly or indirectly from a source other than one having an obligation of confidentiality 

to the disclosing party; (b) becomes known (independently of disclosu re by the disclosing 

party) to the receiving party directly or indirectly from a source other than one having an 

obligation of confidentiality to the disclosi ng party; (c) becomes publicly known or 

otherwise ceases to be secret or confidential, except through a breach ofihis Agreement 

by the receiving party; or (d) is independent ly developed by the receiving party. Each of 

the receiving parties agrees not to reveal or disclose any Proprietary lntormation of the 

othel' party [Of any purpose other than as contemplated by Ihis Agreeftient without Ihe 

prior \vritten consent of the disclosing party, except as may be required by 1a','.' and except 

to any employees or agents of the receiving party whose access to the I>roprietary 

Information is necessary for receivi ng party to perform obligations or exercise its riglns 

hereunder, provided such employees Of agems agree to be bound by the confidentiality 

obligations imposed upon recei ving party hereunder. Each receiving party agrees not to 

use the Proprietary Information of the disclos ing party for any purposes except as 

necessary to fulfill its obiigations or exercise its rights under this Agreement. The party 

receiving Proprietary Information shall take reasonable precautions to prevent the misuse, 

unauthorized disclosure or inadvertent disclosure or loss of such Proprietary Information. 

Upon termination of thi s Agreement, receiving party wiii promptly re-deliver to 

disclosing party any Proprietary Information of the di sclosing party del ivered to the 

receiving party (and all cop ies thereot), and, at disclosing party ' s option, will destroy all 

lIIemus nutes ret:urds repurts media ducuments and materials (and all (;Op. ies then:ui) , , , , , 

prepared by the recei ving party regarding or including any Proprietary Informat ion which 

the receivi ng party may then possess or have under its control and, upon request by the 

disclosi ng party, certify to such return or destruction. The provisions of this Section 7.1 

will survive any tennination of this Agreement . 

ARTICLE 8. MISCELLANEOUS 

8.1 Notices. Any and all notices, elections, offers, acceptances, and 

demands permitted or required to be made under th is Agreement shaH be in writing, 
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signed by lhe parl y giving such notice, eleclion, ofTe1 . acceptance u1 demand, and shall be 

delivered personally. or sent by registered or certified mail, to the party, at its address on 

file with the other party or at such other address as may be supplied in writing. The date 

of personal de! ivery or the date of mailing, as the ca e may be, hall be the date of such 

notice, election, offer, acceptance, or demand. 

8.2 ForceMaieure. If the performance of any part of this Agreement 

by any party, or of any obi igation under this Agreement, is prevented, restricted, 

interfered with or delayed by reason of any cause beyond the reasonable controi of the 

party li able to perform, unless conclusive evidence to the contrary is provided, the party 

so affected shall, on giving written notice to the other parties, be excused from such 

pet f u1111a1\ce lu the exlenl of such prevention, 1 esl1icliun, i1lle1 fe1 t::rlt;t:: u1 dt::lay, provided 

that the affected party shall use its reasonable best efforts to avoid or remove such causes 

of nonperformance and shall continue perfonnance with the utmost dispatch whenever 

such cause are removed. 'W'ben such circumstance ari e, the panie shall discuss what, 

if any. modification of the terms of this Agreement may be required in order to arrive at 

an equitable solution. 

8.3 Successors and Assigns: Assignment: Further Assurances. This 

Agreement shall be binding on and shaii inure to the benefit of the parties and their 

respective successors and permitted assigns, and each party agrees. on behalf of it, its 

successors and permitted assigns, to execute any instruments that may be necessary or 

appropriatt:: to carry out and t::xecute the purpose and intentions of this Agreement, and 

hereby authorizes and directs its successors and permitted assigns to execute any and all 

SL1ch instruments. No party to this Agreement may transfer, assign or delegate any of its 

1 ighls, <luties ur ubligatiuns under this Agreemt::nl , in whult:: ur i11 pat l, lu any thir<l party 

without the prior written consent of a!! other parties to this Agreement. Each and ever; 

successor-in-interest to any party, whether such successor acquires such interest by way 

of gift. devi e, assignment, purchase, conveyance, pledge, hypothecation. foreclosure, or 

by any other method, shall hold such interest subject to all of the terms and provisions of 

this Agreement. The rights of the parties and their successors-in-interest. as among 

themselves, shall be governed by the terms of this Agreement, and the right of any party 
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signed by the party ~iving such notice, election, OlTef, acceptance 01 demand, and shall be 

delivered personally, or sent by regi stered or certified mail. to the party, at its address en 

file with the olher party or at such other address as may be supplied in writing. The date 

of personal delivery or the date of mailing, as Ihe case may be, shall be the date of such 

nOlice, election. offer. acceptance, or demand. 

8.2 Force Majeure. If the performance of any part of thi s Agreement 

by any party. or of any obligation under this Agreement, is prevented, restricted, 

illlerfered wilh or delayed by reason of any cause beyond ihe reasonable control of the 

party liable to perform. unless conclusive evidence to the contrary is provided. Ihe party 

so al)'ected shall . on giving written notice to the other parties, be excused from sllch 

pt:rrUlllliUlI.:t: Iu the t:xLenL ur SUcil prevellt iUII, • cslril.:l lUll. i Ilk. fel t:IICc UI uclay, plUvided 

thai the 3ffected part)' sh311 use its reasonable best efforts to avoid or remove such causes 

of nonperformance and shall continue perfonnance with Ihe utmost dispatch whenever 

such causes arc removed . When such circumslances arise. lhe parties shall discuss what. 

if any. modification of the terms cfthis Agreement illS)' be required in order to srrive at 

an equitable solution. 

S 3 Successors and Assigns; Assignment. Further Assurances. This 

Agreement shal l be binding on and shaii inure 10 the benefit of the parties and their 

respective successors and permitted assigns, and each party agrees. on behalf of it. its 

successors and permitted assigns, to execute any instmments that may be necessary or 

appropriate to carry out and execute the purpose and intentions of this Agret!ment. and 

hereby authorizes and directs its successors and permi tt ed assigns to execu te any and a!! 

such instnJments . No party to this Agreement may transfer. assign or delegate any of its 

rights, dUlies or obligations under Ihis AgreelllellL, ill whole or in pall , to allY third party 

without the prior written consent of all other parties to this Agreement. Each and every 

successor-in-interest to any party, whether such successor acquires such interest by way 

of gift. devise, assignment, purchase, conveyance. pledge, hypothecation, foreclosure, or 

by any other method. shall hold such interest subject to all of the temlS and provisions of 

thi s Agreement. The rights of the parties and their successors-in-interest, as among 

themselves. sha ll be governed by the terms of this Agreement. and lhe right of any party 
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or successor-in-interest to assign, sell or otherwise transfer or deal w ith its interests under 

this i~~reement shall be subject to the limitations and restrictions of this i11greement. 

8.4 Amendment. No change, modification, or amendment of this 

Agreement shall be valid or binding on the pa11ies unless such change or modification 

shall be in \:vriting signed b)' the party or parties against \.vhom the same is sought to be 

enforced with the written consent of both the Recipient Company and the Provider 

Company. 

8.5 Limitation ofLiabiiity. The Provider Company shali be iiabie to 

the Recipient Company for any loss, liability or damage suffered in connection with 

Provider Company' s performance of the Services and Special Services only to the extent 

that such loss, liability or damage is the !'esult of the gross negligence, recklessness Of 

\.Villful misconduct cf Pro\.1ider Compai1y. }Jot\.vithstanding the foregoing, in no event 

shall Provider Company be liable for any indirect; special; punitive, exemplary, 

incidental or consequential damages or expenses of any kind, including loss of profits. 

Pro\1ider Company's maximum liabilit)' in connection \Vith this i\.greement sha!l be 

limited to the amount that Recipient Company has paid for the Services and Special 

Services in the aggregate, which limitation shall apply regardless of the form of any 

action, \vhether in tort or in contract or otherwise, or whether a..11y such actions arise 

directly or indirectly under this Agreement; provided, however, the Recipient Company 

shall be entitled to preliminary injunctive relief in the event of a willfol breach of this 

Agreement. 

8.6 Disclaimer of \l/arranty'. EXCEPT ,A~S EXPP£SSL Y PROVIDED 

HERElN, THE SERVICES AND SPEClAL SERVICES AREPROVlDED ON AN "AS 

IS" BASIS, AND PROVIDER COMP Ai~'Y MAKES NO EXPRESS OR IlvfPLIED 

WARRAJ,fflES, R.EPRESENTA..TIONS OR GUA.P ...... A:,1'.JTEES ItELA.TTNG TO THE 

SERVICES ANTI SPECIAL SERVICES TO BE PROVIDED PURSUANT TO THIS 

AGREElvfENT, Il...JCLUDING Af,..'Y WARRANTY OF lvfERCHANT ABILITY OR 

FITJ\TESS FOR A PA.RTIClJLA.R PlJRPOSE. 

8.7 Remedies. The remedies of the parties under this Agreement are 

cumulative and shall not exclude any other remedies to which the party may be lawfolly 

entitled. 
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or successor-in-interest to assign, sell Of otherwise transfer or deal with its interests under 

this Agreement shall be subject to the limitations and restrictions of this Agreement. 

8.4 Amendment. No change, modification, or amendment of thi s 

Agreement shall be valid or bind ing on the paJ1ies unless such change or modifi cation 

shall be in writing signed by the party or parties against whom the same is sought to be 

enforced with the written consent of both the Recipient Company and the Provider 

Company. 

8.5 Limi tation of Liabiiity. The Provider Company shaii be iiabie to 

the Recipient Company for any loss, liabil ity or damage suffered in connect ion with 

Provi der Company ' s perfo rmance oC the Services and Special Services only 10 the extent 

that such loss, liabilit y or damage is the result orthe gross negl igence, recklessness or 

"vi!!fu! misconduct of Provider Company. Notwithstandi ng the foregoing, in no event 

shall Provider Company be liable for any indirect, special , punitive, exemplary, 

incidental or consequential damages or expenses of any kind, including loss of profit s, 

Provider Company 's maximum li abi lity in connecti on with thi s Agreement shall be 

limited to the amount that Recipient Company has paid for the Services and Special 

Services in the aggregate, which limitat ion shall apply regardless of the form of any 

action, whether in tort or in contract or othenvise, or whether any such actions arise 

directly or indirectly under this Agreement; provided, however, the Recipient Company 

shall be entitled to preli minary injunctive reli ef in the event ofa will tul breach of thi s 

Agreement. 

8.6 Disclaimer of Warranty. EXCEPT l\S EXPRESSLY PROVIDED 

HEREIN, Hili SERVICES AND SPEClAL SERVICES ARE PRO VIDED ON AN "AS 

IS" BASIS, Al'ID PROVIDER COMP ~'1Y MAKES NO EXPRESS OR IMPLIED 

\V ARR ANT IES, REPRES ENTATIONS OR GUARANTEES RELATIN G TO THE 

SERVICES AND SPECIAL SERVICES TO BE PROVIDED PURSUANT TO THIS 

AGREEMENT, INCLUDL'IG ANY WARRANTY OF MERCH~'1T ABILITY OR 

FITNESS FOR A PARTICULAR PURPOSE, 

8.7 Remedies. The remedies of the parties under thi s Agreement are 

cumulati ve and shalt not exclude any other remedies to which the party may be lawfu ll y 

entiiied. 
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8.8 No Waiver. The failu.-e of any pa1 ly 10 insist on :,u·icl performance 

of a covenant hereunder or of any obligation hereunder shall not be a waiver of such 

party's right to demand strict compliance therewith in the future. nor shall the same be 

construed as a novation ofthis Agreement. 

8.9 Integration. This Agreement constitutes the full and complete 

agreement of the parties. and supersedes any and all other understandings and 

agreements, oral , written or otherwise, of the parties with respect to the subject matter 

hereof. 

8.10 Captions. Titles or captions of sections and paragraphs contained 

in this Agreement are inserted only as a matter of convenience and fo r reference, and in 

110 way dt:fim:, limit, t:xlend, or describe the scope of this Ag1 t:t:lllt:11l 0 1 the inl1::1H of any 

provision hereof. 

8. I I umber and Gender. Whenever required by the context, the 

singular number shall include the plural, the plural number hall include the singular, and 

the gender of any pronoun shall include all genders 

8. L2 Countemarts. This Agreement may be executed in multiple 

copies, each of which shall for all purposes constitute an Agreement, bind ing on the 

panies, and each party hereby covenants and agrees to execute all duplicates or 

replacement counterparts of this Agreement as may be required. 

8.1 J Applicable Law. This Agreement shall be governed by and 

construed in accordance with the iaws of New York without regard to the principles of 

the conflicts of law thereof. 

8. 14 Severability. 1n the event any provision, clause, sentence, phrase, 

or word hereof, 01 the application ther~f in any <.:ircumsl<mces, is ht:l<l to be iuvali<l or 

unenforceable, such invalidity or unenforceability shall not affect the va lidity or 

enforceability of the remainder hereof: or of the application of any such provision, 

sentence, clause, phrase, or word in any other circumstances. 

(RCMATNDER OF PAGE Tl\'IENTTONALL Y LEfT 3 LANT<) 
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8 8 Waiver. The railure of any pany to insist on stl iet pel fonnance 

of a covenant hereunder or of any obligation hereunder shall not be a waiver of such 

party's right to demand strict compliance therewith in the fu ture, nor shall the same be 

construed as a novat ion of this Agreement. 

9 Integration. This Agreement constitutes the full and complete 

agreement of the panies. and supersedes any and all other understandings and 

agreements, oral , written or otherwise, of the panics with respect to the subject matter 

hereof. 

8.10 pJ..i2.ru.. Titles or captions of sections and paragraphs contained 

in this Agreement are insert ed onl y as a matt er ot' convenience and ror reference, and in 

110 way dedi 11 1.:', Ii ltIiL, c:dt:ml, or desci ibe Lhc s~opc of Lhis ASI celtlcllL of the inLcllL ur allY 

provision hereof. 

~ II umber and Gender. Whenever required by the context . the 

singular number shall include the plural. the plural number shall include the singular, and 

the gender of any pronoun shall include all genders 

8. 12 Counterparts. This Agreement may be executed in multiple 

copies, each of which shall for all purposes constillJle an Agreement, binding on the 

panies, and each pany hereby covenants and agrees to e.xecute all duplic8t'es or 

replacement counterparts of this Agreement as may be required 

8 13 Applicable Law. This Agreement shall be governed by and 

construed in accordance with the iaws of New York wit hout regard to the principles of 

the conniets of law thereof. 

~ . 1 4 Severability. 1n the event any provisio n, clause, sent ence, phrase, 

01 word hcrt.'Or, 01 tht.: application thcfCur ill any cir~urnstanct:s, is hdd to bt.: ill valid ur 

unenforceable. such invalidity or unenforceability shall not affect the val idity or 

enforceability of the remainder hereof, or oflhe application of any such provision, 

sentence, clause, phrase, or word in any other circumstances. 
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n~ WITNESS Wh1EREOF, the parties have caused this Agreement to be executed 

on the first date above \Vritten b~,r their authorized officers. 

BACT...PAGE.COM, LLC 

By: 
Name: 
Title: 

\VEBSH'.l: TECHNOLOGIES, LLC 

By: 
Name: 
Title: 

[SIGNATURE PAGE TO SERVICE AGREEMENT] 
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IN WITNESS WHEREOF, Lhe parLies have caused Lhis AgreemenL Lo be execuLed 

on the first date above 'Nritten by their authorized officers. 

BACKPAGE.COM, LLC 

By 
~N~a-m-e-:---------------------

Title: 

W~Hsrr£ · 1 ·l!:C I:I N OLOGI~S, LLC 

By: 
Nam-e-------------------------

Title· 

ISIGNATURE PAGE TO SERVICE AGREEMENTI 
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Confidential 

SCHEDULE 4.1 

Calculation of Service Fee 

The Service Fees payable pursuant to Section 4.1 of this Agreement shall be an 

amount, calculated on a quatterly basis (in arrears), to compensate Provider Company in 

fuii for aii expenses of the Provider Company, including without iimitation rent, utiiities, 

employee compensation, temporary staffing, benefits, information technology systcn1s~ 

technology licenses, office equipment and supplies, taxes and any other expenses 

associated with the operation of the Provider Company' s business during such quarter, 

plus [_J percent ([J~lv) of such amount. 
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associated with the operation of the Provider Company's business during such quarter, 

plus [.-1 percent (LJ%) of such amount. 
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LETTER OF INTENT FOR SALE OF MEMBERSHIP INTERESTS IN 
DARTMOOR HOLDINGS, LLC AND FINANCING OF SALE 

This non-binding Letter of Intent ("LOI") is effective as of this)' ~y of December, 
2014 and is intended to summarize the principal terms of a sal;bf certain assets or 
interests more particularly described below (the "Sale") and financing of the transaction 
(the "Financing") from CAMARILLO HOLDINGS, LLC a Delaware limited liability 
company or its designee ("Seller") to UGC TECH GROUP CV, a Dutch company 
domiciled in Curacao ("Buyer") subject to the terms and conditions set forth below. The 
terms set forth below may be considered by you, but do not create any legally binding 
obligations between the parties. 

Seller Camarillo Holdings, LLC, a Delaware limited 
liability company 

Buyer UGC Tech Group CV, a Dutch company 
domiciled in Curacao 

Assets subject to sale 100% of the membership interests in Dartmoor 
Holdings, LLC, a Delaware limited liability 
company which includes the membership 
interests in the following entities: 

• Backpage.com, LLC 
• Website Technologies, LLC 
• IC Holdings, LLC 
• Posting Solutions, LLC 
• Classified Solutions, Ltd . 
• Postfaster, LLC 
• Classified Strategies Cooperatief U .A. 
• Payment Solutions, B.V . 

Excluded Assets The following shall be excluded from the sale 
and transferred to Seller or Seller's designee at 
Closing: 

• Seller at Seller's option may determine 
to exclude certain assets from the 
transaction. In that event, Seller will 
enter into a license whereby Buyer will 
have the use of the Excluded Assets in 
the operation of the business upon terms 
and conditions to be included in the 
Asset Purchase and License Agreement 

• Cash on hand as of the Closing less 
fund, if any, necessary to be used for 
working capital to be transferred to 
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Purchase Price 

Conditions to Parties' obligation to close 

2 
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Seller at Closing 

o Not to be credited against the 
purchase price but retained by Seller 

• Receipts for credit card transactions 
completed on or before the Closing 

o Not to be credited against the 
purchase price but retained by 
Seller except to the extent Seller 
agrees otherwise 

$600 million 

1. Approval of the Managing Members or 
Board of Buyer and Seller of the Sale 

2. The Parties' execution of the Definitive 
Purchase Agreement (and all ancillary 
documents) which are satisfactory to 
Seller in its sole and absolute discretion 

3. Execution of all loan and other 
documents which are satisfactory to 
Seller/Lender in their sole and absolute 
discretion and which are necessary to 
close the transactions contemplated by 
this LOI 

4. Execution by Carl Ferrer, Dan Hyer and 
Joe Kiapig of employment agreements 
with Buyer or one of Buyer's 
subsidiaries upon terms and conditions 
agreed with Seller 

5. Execution by Carl Ferrer, Dan Hyer and 
Joe Kiapig of noncompetition 
agreements with Buyer that designates 
that Lender is a third party beneficiary 
under the noncompetition agreement 
and has the right to enforce it in the 
event employer neglects or refuses to 
enforce the applicable noncompetition 
agreement. 

6. The 2015 budget for Backpage.com and 
related and affiliated entities being 
approved by Seller and Buyer. 

7. Buyer providing to Seller any additional 
budgets and projections requested by 
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Seller prior to closing 

8. Buyer providing Seller with a 
succession plan for management of 
Buyer upon terms and conditions 
satisfactory to Seller in its sole and 
absolute discretion. 

9. Carl Ferrer executing an estate plan and 
other agreements necessary to 
implement the provisions of this LOI 
and the documents to be executed in 
connection therewith in the event of the 
death of dissolution of the marriage of 
Carl Ferrer 

10. Buyer providing Seller with a five-year 
business plan satisfactory to Seller in its 
sole and absolute discretion. 

11. Any governmental or regulatory 
approvals as required, including any 
HSR filing 

12. Buyer entering into new merchant 
agreements for the processing of credit 
card transactions or removing Seller and 
any officers, directors, members or 
principals of Seller or any related or 
affiliated entities as guarantors or 
responsible parties on existing merchant 
agreements. 

Participation in Upside Must await tax and transactional 
analysis 

Closing On or before March 31, 2015 unless 
adjusted by Seller at its sole option 

Financing Seller will carry back a note for full amount of 
the purchase price ("Loan") which will be 
secured and guaranteed as provided below. 1 

Seller shall have the right to assign its rights 
and obligations pursuant to the Loan to a 
designee 

1 To the extent that the sale consists in part of a license for some of the assets, the note may be reduced 
by the amount of license fees to be paid to Seller over the life of the license. 
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Borrowers Buyer and all related and affiliated entities as 
determined by Seller in its sole and absolute 
discretion 

Terms: 

Interest Rate 7% 

Default Interest Rate 14% 

Monthly Payments Interest plus principal as set forth in an 
amortization schedule to be determined in 
connection with definitive documents. 

Prepayment Premium None 

Maturity Date Five (5) years from date of Note 

Free Cash Flow Sweep Quarterly-

Payments to be applied against the Note as 
determined by Lender 

Free Cash Flow defined as: Buyer's 
EBITDA for the previous four fiscal 
quarters minus (i) interest paid in cash 
during such period; minus (ii) any amounts 
paid for capital expenditures during such 
period; minus (iii) income taxes paid; 
minus (iv) principal payments made with 
respect to Loan during such period. 

Mandatory Payment Upon sale of any assets 

Prepayment or Make Whole Premium As may be determined by Seller in its sole and 
absolute discretion 

Security Lender to have security interest in: 

All current and after acquired assets of 
operating entity(s) 

All membership or stock interests being 
acquired by Buyer, Carl Ferrer or any 
affiliated or related 

Control Agreements with all banks with 
whom Borrower has accounts 

4 
QB\156257.00002\32084915.4 

Borrowers Buyer and all related and affiliated entities as 
determined by Seller in its sole and absolute 
discretion 

Terms: 

Interest Rate 7% 

Default Interest Rate 14% 

Monthly Payments Interest plus principal as set forth in an 
amortization schedule to be determined in 
connection with definitive documents. 

Prepayment Premium None 

Maturity Date Five (5) years from date of Note 

Free Cash Flow Sweep Quarterly-

Payments to be applied against the Note as 
determined by Lender 

Free Cash Flow defined as: Buyer's 
EBITDA for the previous four fiscal 
quarters minus (i) interest paid in cash 
during such period; minus (ii) any amounts 
paid for capital expenditures during such 
period; minus (iii) income taxes paid; 
minus (iv) principal payments made with 
respect to Loan during such period. 

Mandatory Payment Upon sale of any assets 

Prepayment or Make Whole Premium As may be determined by Seller in its sole and 
absolute discretion 

Security Lender to have security interest in: 

All current and after acquired assets of 
operating entity(s) 

All membership or stock interests being 
acquired by Buyer, Carl Ferrer or any 
affiliated or related 

Control Agreements with all banks with 
whom Borrower has accounts 

4 
QB\156257.00002\32084915.4 

App.000458



Guarantees Carl Ferrer 

All related and affiliated entities 

Seller retains right to eliminate or add other 
Guarantors 

Assignment No assignment by Borrower or Guarantor( s) 

Freely assignable by Lender 

Management Salaries Carl Ferrer salary to be 1 % of projected 
EBITDA to be paid in semi-monthly payments 
provided that at least 20% of salary will be paid 
upon completion of the annual audit. If amount 
owing after completion of audit is less than 
20% of projected EBITDA, the actual amount 
equal to 1 % of actual EBITDA will be paid. If 
payments during the year exceed 1 % of actual 
EBITDA, any excess will reduce future semi-
monthly payments until such excess is repaid in 
full. 

Other management salaries to be approved by 
Lender as part of annual budget. 

Provision in the event of death or Borrower to maintain current life insurance on 
dissolution of marriage of Carl Ferrer Ferrer and upon Closing, beneficiary to be 

changed to Ferrer's estate 

If Ferrer dies and the amount outstanding on the 
Loan is 50% or more of the original principal 
amount plus all interest, fees, costs and other 
amounts due to Lender, Ferrer's interest will be 
canceled or transferred to Lender (at Lender's 
option), Ferrer's spouse or estate will receive 
the full proceeds of the life insurance policy and 
Ferrer's spouse, estate, representatives, heirs, 
etc. will have no further rights or interest in 
Borrower(s) or any related or affiliated entities. 

If Ferrer dies and the amount outstanding on the 
Loan is less 49% or less than the original 
principal amount plus all interest, fees, costs 
and other amounts due to Lender, the fair 
market value of the Ferrer's interest in the 
"business" will be determined and that interest 
will either be sold or, at Lender's option, 
Lender or its designee will purchase Ferrer's 
interest less all amounts necessary to pay the 
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Loan in full 

Under no circumstances will Ferrer's spouse, 
his estate or any of his heirs, representatives, 
etc. have any ownership right in Ferrer's 
interests nor will any of those persons or 
entities have any right of management. 

In the event that Ferrer's marriage is dissolved 
while he owns any interest and any of the Loan 
is outstanding, the Parties, including Ferrer's 
spouse, will agree to provisions that, among 
other things, will not allow Ferrer's wife to: (i) 
acquire any interest in the stocks or interests in 
Buyer or any affiliated or related entities that 
are Borrowers or Guarantors; (ii) to have any 
role in management of Borrowers or Guarantors 
or any affiliated or related entities of those 
Parties; (iii) acquire any lien on any of the 
assets or interests of Buyer, Borrowers, 
Guarantors or any affiliated or related entities; 
and (iv) will have such other provisions as are 
required by Seller in its sole and absolute 
discretion 
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Reporting/Financial Covenants Annual Budget to be approved by Lender 

Annual Business Plan to be approved by Lender 

Monthly and Quarterly Balance Sheets, P&L's 
and Cash Flow Statements provided within 
twenty-one days after the close of each month 
which shall also contain a budget to actual 
reconciliation 

Annual statements audited financial statements 
to be provided within one hundred twenty (120) 
days after close of fiscal year 

Compliance Certificates to accompany each 
financial statement provided attesting that 
Borrower is in compliance with all covenants 
and confirming continued accuracy of reps and 
warranties 

Financial covenants per attached spreadsheet 

Labor Issues 

ERISA or similar plan notices 

Outside Accountant issued Management Letters 

Any other financial information or reports 
required by Lender 

Full access to Lender of Borrowers and any 
related or affiliated entities books and records 

Notice of Litigation (Borrower must give 
immediate notice to lender of any known or 
threatened litigation) 

Borrower to indemnify Lender and all related or 
affiliated entities and individuals from any 
litigation pending or threatened as of Closing 
and any litigation pending or threatened post 
Closing. 

Limitation on capital expenditures (not 
otherwise included in Budget) 

Lender to have electronic access to bank 
accounts 

Covenants Environmental covenant 

Insurance 

Notice of Default (Borrower must give 
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immediate notice to lender of any known or 
threatened default under any agreements, 
including the loan agreement) 

Borrower must comply with all regulatory 
requirements and reporting No change in 
ownership structure without consent of Lender 

No change in outside legal counsel without 
consent of Lender 

No change in accountants without consent of 
Lender 

No change in organizational structure without 
consent of Lender 

No acquisition of additional assets or interests 
without consent of Lender 

No change in place of domicile of Borrower 
without consent of Lender 

Cannot incur any debt other than in ordinary 
course of business limited to an aggregate of 
$2.5 million which must be paid on a current 
basis 

No voluntary or involuntary liens or security 
interests in any assets or interests 

No negative pledges 

No guarantee of debt except to Lender 

No dividends or distributions without consent 
of Lender 

All management salaries to be subject to 
approval by Lender 

No bonuses unless included in budget approved 
by Lender or unless otherwise approved by 
Lender 

No salary increases without approval by Lender 

No change in the type or nature of business 

Banking relationship subject to approval by 
Lender 

No change in merchant agreement 
arrangements without approval of Lender 

No sale of any substantial assets without 
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consent of Lender 

Maintenance of assets 

No change in business activity except those 
substantially similar to those engaged in on date 
of Closing and activities reasonably incidental 
thereto 

Limitation on investments 

Limitation in issuance of capital securities 

No consolidation, merger, liquidation, 
dissolution without consent of Lender 

Limitation on transaction with affiliates 

No restrictive agreements with third parties or 
affiliates 

No sale/leaseback transactions 

No modification of existing agreements, 
including operating agreements, if the result 
would have an adverse effect on Lender 

No material adverse change 

No change in management 

Additional covenants Lender determines are 
necessary or appropriate 

Lender Consent All Lender consents to be in Lender's sole and 
absolute discretion 

Expenses All expenses incurred by Lender in monitoring 
credit including internal time and outside 
resources, including professional retained by 
Lender paid or reimbursed by Borrower 

Loan Administration and Monitoring Fee To be paid to Lender on a monthly basis 
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Events of Default Breach of any covenant 

Breach of any representation or warranty 

Nonpayment 

Failure to maintain registration and perfection 
of rights in intellectual property 

Default under Purchase Agreement 

Entry of Judgment or order individually or in 
the aggregate in excess of $10,000 

Change in control 

Bankruptcy, insolvency or assignment for 
benefit of creditors 

Impairment of security 

Change in management 

Confidentiality This LOI is confidential to the Parties and their 
representatives, and Buyer shall not disclose the 
terms of the sale nor shall Buyer respond to any 
third party questions regarding the transaction 
except to confirm that the Parties have agreed to 
a Sale. Notwithstanding the foregoing, Seller 
may disclose the fact of the sale, including 
issuance of a press release regarding the fact of 
the sale. 

Assignment or Sale Borrower cannot assign 

Lender can assign interests in whole or in part 
and may sell participation interests in the Loan 
or all of its interest in the Loan 

No Third Party Beneficiaries Except as specifically set forth or referred to 
herein, nothing herein is intended or shall be 
construed to confer upon any person or entity 
other than the Parties and their successors or 
assigns, any rights or remedies under or by 
reason of this LOI. 

Expenses The Parties will each pay their own transaction 
expenses, including the fees and expenses of 
investment bankers and other advisors, incurred 
in connection with the proposed transaction. 
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No Third Party Beneficiaries Except as specifically set forth or referred to 
herein, nothing herein is intended or shall be 
construed to confer upon any person or entity 
other than the Parties and their successors or 
assigns, any rights or remedies under or by 
reason of this LO!. 

Expenses The Parties will each pay their own transaction 
expenses, including the fees and expenses of 
investment bankers and other advisors, incurred 
in connection with the proposed transaction. 
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. 
No Binding Agreement This LOI reflects the intention of the Parties, 

but for the avoidance of doubt neither this 
Letter nor its acceptance shall give rise to any 
legally binding or enforceable obligation on any 
Party, except with regard to confidentiality. No 
contract or agreement providing for any 
transaction involving the Seller or the entities 
being sold shall be deemed to exist between 
Buyer and any of its affiliates and Seller or 
Lender unless and until final definitive 
agreements have been executed and delivered. 

Applicable Law TBD 

AGREED TO AND ACCEPTED AS OF THE DATE AND YEAR FlRST WRITIEN 
ABOVE: 

CAMARILLO HOLDINGS, LLC, a Delaware limited liability company 

By.~ Its· ·~ 

UGC TECH GROUP CV, a Dutch company domiciled in Curacao 

By: t_J1~-
Its:_~l>"'-\-"-.r_.oz.._<!...:_'.\C'>---"_D-=-s.. ___ _ 

Buyer 
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AGREEMENT AND PLAN OF RECAPITALIZATION 

TH IS AGREEMENT AND PLAN OF RECAPITALIZATION (the "Agreement"), dated 
as of the 12th day of February, 2015 (the "Effective Date"), is entered into by and among 
Medalist Holdings, Inc., a Delaware corporation (the "Company"), Michael G. Lacey 
("Lacey"), James A. Larkin ("Larkin"),James A. Larkin as Trustee of the Trust dated April 
1, 1998 u/i/t dated April 1, 1993 f/b/o Ramon Larkin ("Ramon Larkin Trust"), James A. 
Larkin as Trustee of the Trust dated April 1, 1998, u/i/t dated April 1, 1993 f/b/o Troy Larkin 
("Troy Larkin Trust"), John E. Brunst ("Brunst") and Scott G. Spear ("Spear") collectively 
referred to as "Shareholders," and Lacey, Larkin, Ramon Larkin Trust, Troy Larkin Trust, 
Brunst and Spear are individually referred to as "Shareholder." 

RECITALS : 

A. Pursuant to that certain Voting Trust Agreement which is dated November 
18, 2002 ("Voting Trust Agreement") Larkin and Lacey, as Trustees ("Voting Trustees"), 
hold the number of issued and outstanding shares of the Company's Common Voting 
Stock, no par value ("Common Voting Stock") on behalf of the Shareholders as is set forth 
opposite their respective names on the attached Exhibit A, and the Shareholders hold 
Voting Trust Certificates for such shares as provided in the Voting Trust Agreement. 

B. Shareholders desire to (i) amend the Company's Certificate of Incorporation 
pursuant to a Certificate of Amendment in the form attached hereto as Exhibit B (the 
"Certificate of Amendment"), and (ii) engage in a reverse stock split and recapitalization 
whereby they will exchange their existing shares of Common Voting Stock for a 
combination of shares of Common Voting Stock and shares of the Company's Common 
Nonvoting Stock, no par value, to be authorized pursuant to the Certificate of Amendment 
("Common Nonvoting Stock"). 

C. Shareholders intend that the exchange of their shares as provided herein will 
be tax-free to them under Sections 354 and 1036 of the Internal Revenue Code of 1986, 
as amended (the "Code"). 

NOW, THEREFORE, in consideration of the mutual covenants herein contained and 
other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereby agree as follows: 

1. The Reverse Split and Recapitalization . As of February 18, 2015 (the 
"Closing Date"), (i) the Company shall cause the Certificate of Amendment to be filed with 
the Delaware Secretary of State (and in any other offices in which the Certificate of 
Amendment must be filed to become effective and to permit the consummation of the 
transactions contemplated by this Agreement), (ii) the Common Voting Stock held by the 
Voting Trustees as reflected in Exhibit A shall be deemed to be surrendered to the 
Company and cancelled, (iii) the Company shall issue, in exchange for the Shareholders' 
existing shares of Common Voting Stock, to the Voting Trustees on behalf of the 
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other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereby agree as follows: 
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Shareholders one-thousandth (1/1000) share of Common Voting Stock and to the 
Shareholders ninety-nine thousandths (99/1000) shares of Common Nonvoting Stock for 
each share of Common Voting Stock exchanged, and (iv) the Voting Trustees shall issue 
to the Shareholders Voting Trust Certificates relating to the newly issued Common Voting 
Stock. The exchange by Shareholders of their shares as provided herein is intended to be 
a "reorganization" within the meaning of Section 368(a)(1 )(E) of the Code, and this 
Agreement is intended to constitute a "plan of reorganization" for purposes of the 
regulations under Section 368 of the Code. All newly issued Common Voting Stock shall 
be subject to the provisions of the Voting Trust Agreement and all newly issued Common 
Voting Stock and Common Nonvoting Stock shall be subject to the provisions of the 
Amended and Restated Stock Restriction Agreement dated October 3, 2013 ("Stock 
Restriction Agreement"). Further, the newly issued shares of Common Voting Stock and 
Common Nonvoting Stock issued to Larkin, Lacey, the Ramon Larkin Trust and the Troy 
Larkin Trust shall also be subject to the provisions of the Buy-Sell Agreement dated 
September 30, 2013 ("Buy-Sell Agreement"). 

2. Approval of the Reverse Split and Recapitalization. The Shareholders hereby 
approve the reverse stock split and the recapitalization as set forth in Paragraph 1 above 
including the exchange of shares as set forth therein. Before the Closing Date, the 
Directors of the Company, shall approve (i) the filing of the Certificate of Amendment, and 
(ii) the issuance by the Company of the shares of Common Voting Stock and Common 
Nonvoting Stock to be issued pursuant to Paragraph 1 above. 

3. Legend on Certificates. Upon issuance, the certificates representing the 
shares of Common Nonvoting Stock and Common Voting Stock (and all securities issued 
in respect of such securities or in exchange therefor or substitution thereof) shall bear 
legends as required by the provisions of the Voting Trust Agreement, the Stock Restriction 
Agreement and the Buy-Sell Agreement, as applicable. 

4. Binding Agreement. This Agreement shall be binding upon and inure to the 
benefit of the heirs, executors and assigns of the parties. 

5. Governing Law. This Agreement shall be governed by the laws of the State 
of Delaware. 

CORPORATION: 

By: 
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EXHIBIT A 

Ownership of Medalist Holdings, Inc. 

Stockholder Name Shares Owned Percentages Owned (rounded) 

Michael G. Lacey 1,640,289.20 45.12% 

James A. Larkin 1,554,441.00 42.76% 

J. Larkin as Trustee of the Trust 
dated April 1, 1998 u/i/t dated 
April 1, 1993 fbo Ramon Larkin 42,923.90 1.18% 

J. Larkin as Trustee of the Trust 
dated April 1, 1998 u/i/t dated 
April 1, 1993 fbo Troy Larkin 42,923.90 1.18% 

John E. Brunst 205,951.00 5.67% 

Scott Spear 148.820.00 4.09% 

Totals: 3,635,349.00 100.0% 
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Current Ownership Re Cap Ownership 

Shares % Voting Non Voting Total % 
Larkin 1,554,441.20 0.42759064 1,554.4412 153,889.6788 155,444.1200 0.42759064 
Lacey 1,640,289.00 0.45120537 1,640.2890 162,388.6110 164,028.9000 0.45120537 
Spear 148,820.00 0.04093692 148.8200 14,733.1800 14,882.0000 0.04093692 
Brunst 205,951.00 0.05665233 205.9510 20,389.1490 20,595.1000 0.05665233 
T Larkin 42,923.90 0.01180737 42.9239 4,249.4661 4,292.3900 0.01180737 
R Larkin 42,923.90 0.01180737 42.9239 4!249.4661 4,292.3900 0.01180737 

3.§35.3~9 .0Q 1.0000 3.635.349Q 359.899.s~iQ 363,534.9QQQ l..QQQQ 
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EXHIBIT B 

STATE OF DELAWARE 
CERTIFICATE OF AMENDMENT 

OF CERTIFICATE OF INCORPORATION 

The corporation organized and existing under and by virtue of the General 
Corporation Law of the State of Delaware does hereby certify: 

FIRST: That pursuant to unanimous written consent of the Board of Directors of 

MEDALIST HOLDINGS, INC. 

resolutions were duly adopted setting forth a proposed amendment of the Certificate of 
Incorporation of said corporation, declaring said amendment to be advisable and calling 
a meeting of the stockholders of said corporation for consideration thereof. The resolutions 
setting forth the proposed amendment are as follows: 

RESOLVED, that the Certificate of Incorporation of this corporation 
be amended by changing the Article thereof numbered "FOURTH" so that, 
as amended, said Article shall be and read as follows: 

FOURTH. The aggregate number of shares of capital stock that the Corporation 
shall have the authority to issue is 5000 shares of common voting stock, no par value and 
500,000 shares of common nonvoting stock, no par value. 

RESOLVED, that the Certificate of Incorporation of this corporation 
be amended by adding Article numbered "ELEVENTH" so that said Article 
shall be and read as follows: 

ELEVENTH. Reverse Split. Simultaneously with the effective date of this 
Amendment (the "Effective Date") each one (1) share of the corporation's Common Voting 
Stock, no par value, issued and outstanding immediately prior to the Effective Date (the 
"Common Voting Stock") shall be automatically and without any action on the part of the 
holder thereof, be reclassified as and changed, pursuant to a reverse stock split ("the 
Reverse Split") and recapitalization into one-thousandth (1/1000) share of the corporation's 
Common Voting Stock and ninety-nine thousandths (99/1000) shares of the corporation's 
Common Nonvoting Stock (the "Common Nonvoting Stock"). Each holder of a certificate 
or certificates which immediately prior to the Effective Date represented outstanding shares 
of Common Voting Stock shall be entitled to receive upon cancellation of such outstanding 
shares, a certificate or certificates representing the number of shares, including fractional 
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shares, of the Common Voting Stock and Common Nonvoting Stock into which and for 
which the shares of the Common Voting Stock so cancelled are reclassified under the 
terms hereof. From and after the Effective Date, all newly issued certificates shall 
thereupon be deemed for all corporate purposes to evidence ownership of the 
corporation's stock in the appropriately reduced number of shares. From and after the 
Effective Date, the amount of capital shall be represented by the outstanding shares of the 
Common Voting Stock and Common Nonvoting Stock into which and for which the shares 
of the previously held Common Voting Stock are reclassified, until thereafter reduced or 
increased in accordance with applicable law. 

SECOND: That thereafter, pursuant to resolution of its Board of Directors and in 
accordance with Section 228 of the General Corporation Law of the State of Delaware, 
stockholders holding the necessary number of shares as required by statute executed 
written consents in favor of the amendment. 

THIRD: That said amendment was duly adopted in accordance with the provisions 
of Section 242 of the General Corporation Law of the State of Delaware. 

IN WITNESS WHEREOF, said corporation has caused this certificate to be signed 
this day of February, 2015. 

MEDALIST HOLDINGS, INC., 
a Delaware rp ation 
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MEDALIST HOLDINGS, INC., 
a Delaware rp ation 

By: 
~~~r---~~~--~--.~=-

John 
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STATE OF DELAWARE 
CERTIFICATE OF AMENDMENT 

OF CERTIFICATE OF INCORPORATION 

The corporation organized and existing under and by virtue of the General 
Corporation Law of the State of Delaware does hereby certify: 

FIRST: That pursuant to unanimous written consent of the Board of Directors of 

MEDALIST HOLDINGS, INC. 
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Incorporation of said corporation, declaring said amendment to be advisable and calling 
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setting forth the proposed amendment are as follows: 

RESOLVED, that the Certificate of Incorporation of this corporation 
be amended by changing the Article thereof numbered "FOURTH" so that, 
as amended, said Article shall be and read as follows: 

FOURTH. The aggregate number of shares of capital stock that the Corporation 
shall have the authority to issue is 5000 shares of common voting stock, no par value and 
500,000 shares of common nonvoting stock, no par value. 
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shall be and read as follows: 

ELEVENTH. Reverse Split. Simultaneously with the effective date of this 
Amendment (the "Effective Date") each one (1) share of the corporation's Common Voting 
Stock, no par value, issued and outstanding immediately prior to the Effective Date (the 
"Common Voting Stock") shall be automatically and without any action on the part of the 
holder thereof, be reclassified as and changed, pursuant to a reverse stock split ("the 
Reverse Split") and recapitalization into one-thousandth ( 1/1000) share of the corporation's 
Common Voting Stock and ninety-nine thousandths (99/1000) shares of the corporation's 
Common Nonvoting Stock (the "Common Nonvoting Stock"). Each holder of a certificate 
or certificates which immediately prior to the Effective Date represented outstanding shares 
of Common Voting Stock shall be entitled to receive upon cancellation of such outstanding 
shares, a certificate or certificates representing the number of shares, including fractional 
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terms hereof. From and after the Effective Date, all newly issued certificates shall 
thereupon be deemed for all corporate purposes to evidence ownership of the 
corporation's stock in the appropriately reduced number of shares. From and after the 
Effective Date, the amount of capital shall be represented by the outstanding shares of the 
Common Voting Stock and Common Nonvoting Stock into which and for which the shares 
of the previously held Common Voting Stock are reclassified, until thereafter reduced or 
increased in accordance with applicable law. 

SECOND: That thereafter, pursuant to resolution of its Board of Directors and in 
accordance with Section 228 of the General Corporation Law of the State of Delaware, 
stockholders holding the necessary number of shares as required by statute executed 
written consents in favor of the amendment. 

THIRD: That said amendment was duly adopted in accordance with the provisions 
of Section 242 of the General Corporation Law of the State of Delaware. 

,I~ WITNESS WHEREOF, said corporation has caused this certificate to be signed 
this -1£.11±._ day of February, 2015. 

MEDALIST HOLDINGS, INC., 
a Delaw co oration 
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MEDALIST HOLDINGS, INC. 
ACTION BY UNANIMOUS WRITTEN CONSENT 

OF THE BOARD OF DIRECTORS 
IN LIEU OF SPECIAL MEETING 

February 12, 2015 

The undersigned, constituting all of the Directors of Medalist Holdings, Inc., a 

Delaware corporation, hereby unanimously consent to the adoption of the following 

resolutions without the formality of convening a special meeting of the Board of Directors, 

for and as the actions of this Corporation, as of the date set forth above: 

WHEREAS, the Board of Directors has discussed a Plan of Recapitalization for the 

Corporation and an Amendment to the Certificate of Incorporation, and 

WHEREAS, the Board of Directors has reviewed a proposed Amendment to the 

Certificate of Incorporation to provide for voting and nonvoting stock, a reverse stock split 

and a Plan of Recapitalization, it was 

RESOLVED, that the Amendment to the Certificate of Incorporation 
providing for voting and nonvoting shares of the Corporation's common stock 
and a reverse stock split is hereby approved and adopted and the officers of 
the Corporation are hereby authorized to execute said Amendment and file 
same with the Delaware Secretary of State; and 

RESOLVED, that the proposed Agreement and Plan of 
Recapitalization between the Corporation and the Stockholders, as 
presented by the Board, is hereby approved and adopted and that said 
Agreement and Plan of Recapitalization be submitted to a vote of the 
Stockholders of this Corporation; and 

FURTHER RESOLVED, that upon the approval of said Agreement 
and Plan of Recapitalization by the Stockholders and pursuant to such 
Agreement and Plan of Recapitalization, the Corporation issue voting and 
nonvoting shares of stock to its present Stockholders, as provided in such 
Agreement and Plan of Recapitalization; and 

MEDALIST HOLDINGS, INC. 
ACTION BY UNANIMOUS WRITTEN CONSENT 

OF THE BOARD OF DIRECTORS 
IN LIEU OF SPECIAL MEETING 

February 12,2015 

The undersigned, constituting all of the Directors of Medalist Holdings, Inc., a 

Delaware corporation, hereby unanimously consent to the adoption of the following 

resolutions without the formality of convening a special meeting of the Board of Directors, 

for and as the actions of this Corporation, as of the date set forth above: 

WHEREAS, the Board of Directors has discussed a Plan of Recapitalization for the 

Corporation and an Amendment to the Certificate of Incorporation, and 

WHEREAS, the Board of Directors has reviewed a proposed Amendment to the 

Certificate of Incorporation to provide for voting and nonvoting stock, a reverse stock split 

and a Plan of Recapitalization, it was 

RESOLVED, that the Amendment to the Certificate of Incorporation 
providing for voting and nonvoting shares of the Corporation's common stock 
and a reverse stock split is hereby approved and adopted and the officers of 
the Corporation are hereby authorized to execute said Amendment and file 
same with the Delaware Secretary of State; and 

RESOLVED, that the proposed Agreement and Plan of 
Recapitalization between the Corporation and the Stockholders, as 
presented by the Board, is hereby approved and adopted and that said 
Agreement and Plan of Recapitalization be submitted to a vote of the 
Stockholders of this Corporation; and 

FURTHER RESOLVED, that upon the approval of said Agreement 
and Plan of Recapitalization by the Stockholders and pursuant to such 
Agreement and Plan of Recapitalization, the Corporation issue voting and 
nonvoting shares of stock to its present Stockholders, as provided in such 
Agreement and Plan of Recapitalization; and 
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FURTHER RESOLVED, that the Chief Financial Officer of the 
Corporation, is authorized and directed for and on behalf of this Corporation 
to execute the Agreement and Plan of Recapitalization and to obtain the 
necessary signatures of all the Stockholders thereon. A copy of said 
Agreement and Plan of Recapitalization is directed to be attached to this 
resolution and placed in the corporate record book. 

FURTHER RESOLVED, that the officers of this Corporation be, and 
they hereby are, authorized and directed to deliver any and all instruments 
and to take any and all actions as may be necessary to carry out said 
Agreement and Plan of Recapitalization. 

FURTHER RESOLVED, that the Chief Financial Officer of the 
Corporation, is authorized and directed for and on behalf of this Corporation 
to execute the Agreement and Plan of Recapitalization and to obtain the 
necessary signatures of all the Stockholders thereon. A copy of said 
Agreement and Plan of Recapitalization is directed to be attached to this 
resolution and placed in the corporate record book. 

FURTHER RESOLVED, that the officers of this Corporation be, and 
they hereby are, authorized and directed to deliver any and all instruments 
and to take any and all actions as may be necessary to carry out said 
Agreement and Plan of Recapitalization. 
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EXHIBIT A 

Ownership of Medalist Holdings, Inc. 

Stockholder Name 

Michael G. Lacey 

James A. Larkin 

J .Larkin as Trustee of the Trust 
dated April 1, 1998 u/i/t dated 
April 1, 1993 fbo Ramon Larkin 

J. Larkin as Trustee of the Trust 
dated april 1, 1998 u/i/t dated 
April 1, 1993 fbo Troy Larkin 

John E. Brunst 

Scott Spear 

Totals: 

l l72!938v.l 

Shares Owned 

1,640,289 

1,554,441 

42,924 

42,924 

205,95 l 

148,820 

3.635.349 

Percentage Ownership 

45.12% 

42.76% 

1.18% 

1.18% 

5.67% 

100.0% 

EXIDBITA 

Ownership of Medalist Holdings, Inc. 

Stockholder Name 

Michael G. Lacey 

J ames A. Larkin 

J .Larkin as Trustee of the Trust 
dated April I, 1998 uJilt dated 
April I, 1993 fbo Ramon Larkin 

J. Larkin as Trustee of the Trust 
dated april 1, 1998 u/ilt dated 
April 1, 1993 fbo Troy Larkin 

John E. Brunst 

Scott Spear 

Totals: 

11721938v.l 

Shares Owned 

1,640,289 

1,554,441 

42,924 

42,924 

205,9SL 

148,820 

3,635,349 

Percentage Ownership 

45.12% 

42.76% 

1.18% 

1.18% 

5.67% 

100,0% 
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Confidential 

PRELiMii~ARY VALUATiON INFORrAATiONiDOCUMENT REQUEST 

Consulting prepared the following preliminary set of questions and data requests related to the 
valuation analysis regarding the fair market value ("FMV") of Medalist Holdings, Inc. ("Medalist" or the 
"Company" or the "Subject Entity") on a minority, non-marketable basis, as of the February 12, 2015 
(the "Valuation Date") for gift tax planning purposes. 

Please provide written answers to these questions or copies of documents which address the questions 

at hand. Some of the informat ion \"Jill be readily available \."lhite other items v1ill be gathered as a 
product of discussion (if necessary) . When possible, please provide lnfonr1ation In electronic forrn. 

Please address the information to the following individuals: 

General and financial Information: 

1. Please indicate if there were any changes to the Company's organizational structure since August 
31, 2014. If yes, please provide the latest version of the organizational chart.SEE A TT ACHED 
ORG CHART 

2. Please provide additional information related to the loan I financing terms anticipated as part of 
the transaction, if available. $600 MILLION FULLY AMORT IZING TERM LOAN (72MO) 
PLUS WORKING CAPITAL AS OF CLOSING (EXPECTED TO BE AROUND $12 
MILLION). SELLER RECEIVES A 30% PARTICIPATION IN ANY FUTURE SALE OF THE 
co;.~PANY IN EXCESS OF THE PURCHASE PRiCE. 

3. Please provide additional information regarding license for some of the assets that could be 
included as part of the transaction (page 4 of the LOI). Please specify the assets, te rms of the 
licensing agreement, etc. THERE ARE NO CONTINUING LICENSE/ ROYAL TY PAYMENTS. 

4. Please provide actual financial information for Backpage and Camarillo for the last fiscal year with 
the same level of detail as provided previously. 

5. Please provide tvvelve trailing months income statement information fer Backpage and Camarillo 
leading up to the Valuation Date or as close to the Valuation Date as possible {e.g. January 31, 
2.015). The same format I level of detail as provided previously will be preferred. 

6 . Please pmvide balance sheet foi Backpage and Camaiillo as well as the debt balance at Medalist 
level as of February i2, 20i5. FiNANCiALS ATTACHED. THERE iS NO OUTSTANiDNG 
DEBT OF ANY KIND. 

7. Please indicate if we can rely on the forecasted financial information that was provided previously 
and/or please provide the revised forecast that we should use for puqxises of the valuation. 
UPDATED FiNANCiAL FORECASTS ATTACHED. 

8. Please provide shareholders I executives' compensation information (actual FY 2014 and 
forecasted FY 2015) in the same format I level of detail as provided previously. ATTACHED 

PSl-MHl-00000261 

PRELIMINARY VALUATION INFORMATION/DOCUMENT REQUEST 

• Consulting prepared the following preliminary set of questions and data requests related to the 
valuation analysis regarding the fair market value ("FMV") of .v.edalist Holdings, Inc. (".>V!edalist" or the 
"Company" or the "Subject Entity") on a minority, non-marketable basis, as of the February 12, 2015 
(the "Valuation Date" ) for gift tax planning purposes. 

Confidential 

Please provide written answers to these questions or copies of documents which address the questions 
at hand. Some of the information wit! be readily available while other items wit! be gathered as a 
producl or discussion (il nec~sary). When posslbie, piease pfovicle inlonfralion in eiectronic 10fln. 

General and Financial Information: 

1. Please indicate if there were any changes to the Company's organizational structure since August 
31, 2014. If yes, please provide the latest version of the organizational chart.SEE ATTACHED 
ORG CHART 

2. Please provide additional information related to the loan / financing terms anticipated as part of 
the transaction, if available. $600 MILLION FULLY AMORT IZING TE RM LOAN (72MO) 
PLUS WORK!NG CAP!TAL AS OF CLOSING (EXPECTED TO BE AROUND $12 
MILLION). SELLER RECEIVES A 30% PARTICIPATION IN ANY FUTURE SALE OF THE 
COMPANY iN EXCESS OF THE PURCHASE PRiCE. 

3. Please provide additional information regarding license for some of the assets that could be 
included as part of the transaction (page 4 of the Lot ). Please specify the assets, terms of the 
licensing agreement, etc. THERE ARE NO CONTINUING LICENSE/ROYALTY PAYMENTS. 

4. Please provide actual financial information for Backpage and Camarillo for the last fiscal year with 
the same level of detail as provided previously. 

5. Please provide twelve trailing months income statement information for Backpage and Camarillo 
leading up to the Valuation Date or as close to the Valuation Date as possible (e .g. January 31, 
2015). The same format I level of det ail as provided previously witt be preferred. 

6. Please provide balance sheet fo r Backpage and Camarillo as weU as the debt balance at ,'v'oedalist 
ievel as of february 12, 2015. FiNANCiALS ATTACHED. THERE is NO OUTSTANiDNG 
DEBT OF ANY KIND. 

7. Please indicate if we can rely on the forecasted financial information that was provided previously 
itnd/or please provide the revised forecitst that we should use for purposes of the valuation. 
UPDATED FINANCIAL FORECASTS ATTACHED. 

8. Please provide shareholders / executives' compensation information (actual FY 2014 and 
forecasted FY 1015) in the same format /level of detail as provided previously. ATTACHED 
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Confidential 

9. Please indicate if there are any non-operating assets and liabilities as of the Valuation Date. SEE 
CAMARILLO BALA~~CE SHEET. NOTE RECEIVABLE FROM SALE OF PUBLICATIONS 
WHiCH HAS BEEN SUBSEQUNETLY REDUCED BY $7,500000 DUE TO BORROWERS 
INABLITY TO PAY. 

10. Please also indicate if there are any one-time (extraordinary) items or adjustments that we should 
be aware of in the historical financial statements (i.e ., gains on the sale of property, one-time 
losses, etc.). 

J-1 . Please discuss if any significant events took place between August 3·1, 20·14 and February '12, 20-15 
that we should be aware of. WASHiNGTON STATE SUPRENiE COURT HEARiNG AND NEW CiViL 
LiTiGATiON iN BOSTON. SEE ATTACHED SUMiVIARY. SEVERAL BiLLS PASSED BY US CONGRESS 
TARGETiNG BACKPAGE SPECiFiCALLY AND ADULT ADVERTSiNG iN GENRAL. 

n. A list of any major lawsuits, contingent liabilities andior off-balance-sheet assets. 

. PSl-MHl-00000262 Confidential 

9. Please indicate if there are any non-operating assets and liabilities as of the Valuation Date. SEE 
CAMARILLO BALANCE SHEET. NOTE RECEIVABLE FROM SALE OF PUBLICATIONS 
WHICH HAS BEEN SUBSEQUNETLY REDUCED BY $7,500000 DUE TO BORROWERS 
INABLITY TO PAY. 

10. Please also indicate if there are anyone-time (extraordinary) items or adjustments that we should 
be aware of in the historical financial statements (i.e., gains on the sale of property, one-time 
losses, etc.). 

1·1 . Piease discuss if any significant events took piace between August 31, 2014 and February 12, 20·15 
that we should be aware of. WASHiNGTON STATE SUPREME COURT HEARING AND NEW CIVil 
LITiGATiON iN BOSTON . SEE ATTACHED SUoVN.ARY. SEvERAL BillS PASSED BY US CONGRESS 
TARGETiNG BACKPAGE SPECifiCAllY AND ADULT ADVERTSiNG iN GENRAL. 

12. A Ust of any major lawsuits, contingent iiabiiities andior off-balance-sheet assets. 
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) LOAN AGREEMENT 
(Backpage US Operations) 

EXECUTION VERSION 

This LOAN AGREEMENT (this "Agreement"), dated on or about April 22, 2015 (this 
"Effective Date"), is entered into by and between ATLANTISCHE BEDRIJVEN C.V. (English 
translation - Atlantic Holdings C.V.), a Dutch limited partnership, ("Borrower"), and 
VERMILLION HOLDINGS, LLC, a Delaware limited liability company ("Original Lender"). 

RECITALS: 

A. Borrower, as buyer, and Original Lender, as seller, are parties to that certain 
Membership Interest Purchase Agreement of even date herewith (the "MIPA"), pursuant to 
which Original Lender has agreed to sell to Buyer, and Buyer has agreed to purchase from 
Original Lender, certain business operations, which consist of the ownership and operations of 
an online general classified adve1iising website (the "Acquired Business") for the Purchase Price. 

B. Borrower and its Affiliates (i) have substantial prior and successful experience in 
operating and managing the Acquired Business on behalf of Original Lender and its Affiliates, 
and (ii) are familiar with all aspects of the Acquired Business. 

C. Borrower _desires to obtain the Loan from Original Lender to finance the payment 
of the Purchase Price and all of the undertakings and obligations in the MIPA and the 
Transaction Documents. 

D. In light of the foregoing, and in particular taking into account the substantial prior 
and successful experience of Borrower and its Affiliates in operating and managing the Acquired 
Business, Original Lender is willing to extend a loan to Borrower for the Purchase Price on the 
terms and conditions set forth herein. 

E. Immediately upon consummating the Loan, Original Lender will contribute the 
Loan to its wholly owned Subsidiary, Shearwater Investments, LLC, a Delaware limited liability 
company (the "New Lender") all of Original Lender's right, title and interest in and to the Loan, 
the MIPA and the Transaction Documents. Upon such contribution, New Lender shall become 
the lender on the Loan, and from and after the time of such contribution, all references in this 
Agreement to "Lender" shall be deemed to refer to New Lender 

F. The transactions under the MIPA are contemplated to close immediately prior to 
the transactions under this Agreement. In that regard, the parties contemplate that (i) the closing 
of the MIPA transactions will occur (and will be deemed to occur) as of 11 p.m. PST on the 
Effective Date, and (ii) the closing of the transactions under this Agreement will occur (and will 
be deemed to occur) as of 11:01 p.m. PST on the Effective Date. 

NOW THEREFORE, in consideration of the premises, and the mutual covenants and 
agreements set forth herein, Borrower agrees to borrow from Lender, and Lender agrees to lend 
to Borrower, subject to and upon the following terms and conditions: 
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) LOAN AGREEMENT 
(Backpage US Operations) 

EXECUTION VERSION 

This LOAN AGREEMENT (this "Agreement"), dated on or about April 22, 2015 (this 
"Effective Date"), is entered into by and between ATLANTISCHE BEDRIJVEN C.V. (English 
translation - Atlantic Holdings C.V.), a Dutch limited partnership, ("Borrower"), and 
VERMILLION HOLDINGS, LLC, a Delaware limited liability company ("Original Lender"). 

RECITALS: 

A. Borrower, as buyer, and Original Lender, as seller, are parties to that certain 
Membership Interest Purchase Agreement of even date herewith (the "MIPA"), pursuant to 
which Original Lender has agreed to sell to Buyer, and Buyer has agreed to purchase from 
Original Lender, certain business operations, which consist of the ownership and operations of 
an online general classified advertising website (the "Acquired Business") for the Purchase Price. 

B. Borrower and its Affiliates (i) have substantial prior and successful experience in 
operating and managing the Acquired Business on behalf of Original Lender and its Affiliates, 
and (ii) are familiar with all aspects of the Acquired Business. 

C. Borrower desires to obtain the Loan from Original Lender to finance the payment 
of the Purchase Price and all of the undertakings and obligations in the MIPA and the 
Transaction Documents. 

D. In light of the foregoing, and in particular taking into account the substantial prior 
and successful experience of Borrower and its Affiliates in operating and managing the Acquired 
Business, Original Lender is willing to extend a loan to Borrower for the Purchase Price on the 
terms and conditions set forth herein. 

E. Immediately upon consummating the Loan, Original Lender will contribute the 
Loan to its wholly owned Subsidiary, Shearwater Investments, LLC, a Delaware limited liability 
company (the "New Lender") all of Original Lender's right, title and interest in and to the Loan, 
the MIPA and the Transaction Documents. Upon such contribution, New Lender shall become 
the lender on the Loan, and from and after the time of such contribution, all references in this 
Agreement to "Lender" shall be deemed to refer to New Lender 

F. The transactions under the MIPA are contemplated to close immediately prior to 
the transactions under this Agreement. In that regard, the parties contemplate that (i) the closing 
of the MIPA transactions will occur (and will be deemed to occur) as of 11 p.m. PST on the 
Effective Date, and (ii) the closing of the transactions under this Agreement will occur (and will 
be deemed to occur) as of 11:01 p.m. PST on the Effective Date. 

NOW THEREFORE, in consideration of the premises, and the mutual covenants and 
agreements set forth herein, Borrower agrees to borrow from Lender, and Lender agrees to lend 
to Borrower, subject to and upon the following terms and conditions: 

QB\ 156257.00002\33706259.17 
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AGREEMENTS: 

I. DEFINITIONS. 

1.1 Defined Terms. For the purposes of this Agreement, the following capitalized 
words and phrases shall have the meanings set forth below. 

"Amstel" shall mean Amstel River Holdings, LLC, a Delaware limited liability 
company. 

"Amstel Member Documents" shall mean (i) that Limited Liability Company 
Agreement of Amstel River Holdings, LLC, dated as of April 14, 2015, and (ii) that Limited 
Liability Company Membership Interest Restriction Agreement, dated on or about the date 
hereof. 

"Affiliate" of any Person shall mean (a) any other Person which, directly or 
indirectly, controls or is controlled by or is under common control with such Person, (b) any 
officer or director of such Person. A Person shall be deemed to be "controlled by" any other 
Person if such Person possesses, directly or indirectly, power to direct or cause the direction of 
the management and policies of such Person whether by contract, ownership of voting securities, 
membership interests or otherwise. 

"Additional Consideration Agreement" shall have the meaning set forth in Section 
.1.lhereof. 

"Bankruptcy Code" shall mean the United States Bankruptcy Code, as now 
existing or hereafter amended. 

"Business Day" shall mean any day other than a Saturday, Sunday or a U.S. 
federal holiday. 

"Capital Expenditures" shall mean any expenditure or commitment to expend 
money for any purchase or other acquisition of any asset that has a useful life of more than one 
(I) year and that, in accordance with GAAP, would be classified as a fixed or capital asset on a 
consolidated balance sheet of Borrower and the Subsidiary Guarantors. 

"Capital Securities" shall mean, with respect to any Person, all shares, interests, 
units, participations or other equivalents (however designated, whether voting or non-voting) of 
such Person's capital, whether now outstanding or issued or acquired after the date hereof, 
including common shares, preferred shares, membership interests in a limited liability company, 
limited or general partnership interests in a partnership or any other equivalent of such ownership 
interest. 

"Change in Control" shall mean the occurrence of any of the following events: (a) 
the Ferrer Parties shall cease to own and control, directly or indirectly, 100% of the outstanding 
Capital Securities of Borrower; (b) Borrower shall cease to own and control, directly or 
indirectly, 100% of each class of the outstanding Capital Securities of each Subsidiary Guarantor 
in existence as of the Effective Date and each Subsidiary of Borrower created after the Effective 
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AGREEMENTS: 

1. DEFINITIONS. 

1.1 Defined Terms. For the purposes of this Agreement, the following capitalized 
words and phrases shall have the meanings set forth below. 

"Amstel" shall mean Amstel River Holdings, LLC, a Delaware limited liability 
company. 

"Amstel Member Documents" shall mean (i) that Limited Liability Company 
Agreement of Amstel River Holdings, LLC, dated as of April 14, 2015, and (ii) that Limited 
Liability Company Membership Interest Restriction Agreement, dated on or about the date 
hereof. 

"Affiliate" of any Person shall mean (a) any other Person which, directly or 
indirectly, controls or is controlled by or is under common control with such Person, (b) any 
officer or director of such Person. A Person shall be deemed to be "controlled by" any other 
Person if such Person possesses, directly or indirectly, power to direct or cause the direction of 
the management and policies of such Person whether by contract, ownership of voting securities, 
membership interests or otherwise. 

"Additional Consideration Agreement" shall have the meaning set forth in Section 
Dhereof. 

"Bankruptcy Code" shall mean the United States Bankruptcy Code, as now 
existing or hereafter amended. 

"Business Day" shall mean any day other than a Saturday, Sunday or a U.S. 
federal holiday. 

"Capital Expenditures" shall mean any expenditure or commitment to expend 
money for any purchase or other acquisition of any asset that has a useful life of more than one 
(1) year and that, in accordance with GAAP, would be classified as a fixed or capital asset on a 
consolidated balance sheet of Borrower and the Subsidiary Guarantors. 

"Capital Securities" shall mean, with respect to any Person, all shares, interests, 
units, participations or other equivalents (however designated, whether voting or non-voting) of 
such Person's capital, whether now outstanding or issued or acquired after the date hereof, 
including common shares, preferred shares, membership interests in a limited liability company, 
limited or general partnership interests in a partnership or any other equivalent of such ownership 
interest. 

"Change in Control" shall mdm the occurrence of any of the following events: (a) 
the Ferrer Parties shall cease to own and control, directly or indirectly, 100% of the outstanding 
Capital Securities of Borrower; (b) Borrower shall cease to own and control, directly or 
indirectly, 100% of each class of the outstanding Capital Securities of each Subsidiary Guarantor 
in existence as of the Effective Date and each Subsidiary of Borrower created after the Effective 
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Date; (c) at any time following the creation of the Ferrer Trusts, Ferrer shall cease to be the sole 
trustee of each of the Ferrer Trusts; or ( d) the granting by any of the Ferrer Parties or by April 
Ferrer, directly or indirectly, of a security interest in any ownership interest in Borrower, which 
could result in a change in the identity of the individuals or entities in control of Borrower. For 
the purpose hereof, the terms "control" or "controlling" shall mean the possession of the power to 
direct, or cause the direction of, the management and policies of Borrower by contract or voting 
of securities or ownership interests. 

"Change in Law": The occurrence, after the date of this Agreement, of any of the 
following: (a) the adoption or taking effect of any law, rule, regulation or treaty (including any 
rules or regulations issued under or implementing any existing law); (b) any change in any law, 
rule, regulation or treaty or in the administration, interpretation or application thereof by any 
Governmental Authority; or (c) the making or issuance of any request, guideline or directive 
(whether or not having the force oflaw) by any Governmental Authority. 

"Closing" and "Closing Date" shall have the meanings give to those terms in 
Section 2.2 hereof. 

"Closing Note" shall mean that promissory note of even date herewith for the 
stated principal amount of $525,700,000, maturing on the Maturity Date, duly executed by 
Borrower and payable to the order of Lender, together with any and all amendments, 
restatements, renewals, extensions, modifications and/or replacement notes with respect thereto, 
including without limitation any modification, amendment and/or restatement of the Closing 
Note to evidence the Post-Closing Adjustment. 

"Code": The Internal Revenue Code of 1986, as it may be amended or 
supplemented from time to time and the rules and regulations thereunder, as from time to time in 
effect. 

"Collateral" shall mean, severally and collectively, as the context requires, the 
Borrower Collateral and the Subsidiary Collateral, as those terms are defined in Section 5 .1 
hereof. 

"Control Agreement(s)" shall mean, severalJy and collectively, as the context 
requires, each of the control agreements listed in Section 3 .1 hereof and any other control 
agreement hereafter provided in connection with the Loan. Each Control Agreement shall be a 
tri-party deposit account, securities account or commodities account control agreement by and 
among the applicable Obligor, Lender and the depository, securities intermediary or 
commodities intermediary, in form and substance satisfactory to Lender and in each instance 
providing to Lender both (a) "control" of such deposit account or securities or commodities 
account within the meaning of Articles 8 and 9 of the UCC, and (b) the right and ability to access 
electronically such deposit account or securities or commodities account for the sole purpose of 
monitoring electronically all account activity. 

"Debt" shall mean, as to any Person, without duplication, (a) all indebtedness of 
such Person; (b) all borrowed money of such Person (including principal, interest, fees and 
charges), whether or not evidenced by bonds, debentures, notes or similar instruments; (c) all 

3 
QB\ l 56257.00002\33706259 .17 

) 

) 

) 

Date; (c) at any time following the creation of the Ferrer Trusts, Ferrer shall cease to be the sole 
trustee of each of the Ferrer Trusts; or (d) the granting by any of the Ferrer Parties or by April 
Ferrer, directly or indirectly, of a security interest in any ownership interest in Borrower, which 
could result in a change in the identity of the individuals or entities in control of Borrower. For 
the purpose hereof, the terms "control" or "controlling" shall mean the possession of the power to 
direct, or cause the direction of, the management and policies of Borrower by contract or voting 
of securities or ownership interests. 

"Change in Law": The occurrence, after the date of this Agreement, of any of the 
following: (a) the adoption or taking effect of any law, rule, regulation or treaty (including any 
rules or regulations issued under or implementing any existing law); (b) any change in any law, 
rule, regulation or treaty or in the administration, interpretation or application thereof by any 
Governmental Authority; or (c) the making or issuance of any request, guideline or directive 
(whether or not having the force oflaw) by any Governmental Authority. 

"Closing" and "Closing Date" shall have the meanings give to those terms in 
Section 2.2 hereof. 

"Closing Note" shall mean that promissory note of even date herewith for the 
stated principal amount of $525,700,000, maturing on the Maturity Date, duly executed by 
Borrower and payable to the order of Lender, together with any and all amendments, 
restatements, renewals, extensions, modifications and/or replacement notes with respect thereto, 
including without limitation any modification, amendment and/or restatement of the Closing 
Note to evidence the Post-Closing Adjustment. 

"Code": The Internal ReVenue Code of 1986, as it may be amended or 
supplemented from time to time and the rules and regulations thereunder, as from time to time in 
effect. 

"Collateral" shall mean, severally and collectively, as the context requires, the 
Borrower Collateral and the Subsidiary Collateral, as those terms are defined in Section 5.1 
hereof. 

"Control Agreement(s)" shall mean, several1y and collectively, as the context 
requires, each of the control agreements listed in Section 3.1 hereof and any other control 
agreement hereafter provided in connection with the Loan. Each Control Agreement shall be a 
tri-party deposit account, securities account or commodities account control agreement by and 
among the applicable Obligor, Lender and the depository, securities intermediary or 
commodities intermediary, in form and substance satisfactory to Lender and in each instance 
providing to Lender both (a) "control" of such deposit account or securities or commodities 
account within the meaning of Articles 8 and 9 of the DCC, and (b) the right and ability to access 
electronically such deposit account or securities or commodities account for the sole purpose of 
monitoring electronically all account activity. 

"Debt" shall mean, as to any Person, without duplication, (a) all indebtedness of 
such Person; (b) all borrowed money of such Person (including principal, interest, fees and 
charges), whether 01' not evidenced by bonds, debentures, notes or similar instruments; (c) all 
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obligations to pay the deferred purchase price of property or services; ( d) all obligations, 
contingent or otherwise, with respect to the maximum face amount of aJI letters of credit 
(whether or not drawn), bankers' acceptances and similar obligations issued for the account of 
such Person, and all unpaid drawings in respect of such letters of credit, bankers' acceptances and 
similar obligations; ( e) all indebtedness secured by any Lien on any property owned by such 
Person, whether or not such indebtedness has been assumed by such Person (provided, however, 
if such Person has not assumed or otherwise become liable in respect of such indebtedness, such 
indebtedness shall be deemed to be in an amount equal to the fair market value of the property 
subject to such Lien at the time of determination); (t) the aggregate amount of all capitalized 
lease obligations of such Person; (g) all contingent liabilities of such Person, whether or not 
reflected on its balance sheet; (h) [reserved]; (i) all Debt of any partnership of which such Person 
is a general partner; and G) all monetary obligations of such Person under (i) a so-called 
synthetic, off-balance sheet or tax retention lease, or (ii) an agreement for the use or possession 
of property creating obligations that do not appear on the balance sheet of such Person but 
which, upon the insolvency or bankruptcy of such Person, would be characterized as the 
indebtedness of such Person (without regard to accounting treatment). Notwithstanding the 
foregoing, Debt shall not include trade payables and accrued expenses incurred by such Person 
in accordance with customary practices and in the ordinary course of business of such Person not 
to exceed in the aggregate $2,000,000. 

"Default Rate" shall have the meaning set forth in the Note. 

"Depreciation" shall mean the total amounts added to depreciation, amortization, 
obsolescence, valuation and other proper reserves, as reflected on a Person's financial statements 
and determined in accordance with GAAP, consistently applied. 

"Disability" shall mean, with respect to Ferrer, any Disability as that term is 
defined in the Employment Agreement. 

"Earn-out Agreement" shall have the meaning given to that term in the MIP A. 

"EBITDA" shall mean, for any period with respect to Borrower on a consolidated 
basis, the sum for such period of: (i) Net Income, plus (ii) Interest Charges, plus (iii) all charges 
against income for foreign, federal and state income Taxes, plus (iv) Depreciation, plus (iv) non
cash extraordinary losses and other non-cash expenses (including any impairment charges in 
accordance with Federal Accounting Standard Board (FASB) Rules 141 and 142 and any other 
non-cash charges in accordance with any F ASB promulgation), minus (b) the sum for such 
period of: (i) extraordinary gains, (ii) interest income, and (iii) income or loss attributable to 
equity in any Affiliate or Subsidiary, in each case to the extent included in determining Net 
Income for such period. 

"Employee Plan" includes any pension, stock bonus, employee stock ownership 
plan, retirement, profit sharing, deferred compensation, stock option, bonus or other incentive 
plan, whether qualified or nonqualified, or any disability, medical, dental or other health plan, 
life insurance or other death benefit plan, vacation benefit plan, severance plan or other 
employee benefit plan or arrangement, including those pension, profit-sharing and retirement 
plans of such Person described from time to time in the financial statements of such Person and 
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) any pension plan, welfare plan, Defined Benefit Pension Plans (as defined in ERISA) or any 
multi-employer plan, maintained or administered by such Person or to which such Person is a 
party or may have any liability or by which such Person is bound. 

) 

) 

"Employment Agreement" shall mean that Employment Agreement between 
Ferrer, as employee, and Website Technologies LLC, as employer, of on or about even date 
herewith. 

"Environmental Laws" shall mean all present or future foreign, federal, state or 
local laws, statutes, common law duties, rules, regulations, ordinances and codes, together with 
all administrative or judicial orders, consent agreements, directed duties, requests, licenses, 
authorizations and permits of, and agreements with, any Governmental Authority, in each case 
relating to any matter arising out of or relating to public health and safety, or pollution or 

· protection of the environment or workplace, including any of the foregoing relating to the 
presence, use, production, generation, handling, transport, treatment, storage, disposal, 
distribution, discharge, emission, release, threatened release, control or cleanup of any 
Hazardous Substance. 

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as 
amended from time to time, and the rules and regulations thereunder, as from time to time in 
effect. 

"Event of Default" shall mean any of the events or conditions which are set forth 
in Section 9 hereof. 

"Excess Cash Flow" shall mean, for any applicable period, measured as of the end 
of such period, the following sum: 

[EBITDA] for the applicable period minus [all of the 
following, to the extent paid in cash during such period: (i) 
Interest Charges paid during the period, (ii) Capital 
Expenditures paid during the period, (iii) income Taxes 
paid during the period by any Obligor, the holders of the 
Capital Securities of any Obligor or by the beneficiaries of 
the Ferrer Primary Trust, which are the direct or indirect 
result of its ownership in Borrower, and (iv) principal 
payments on the Loan]. 

"Excluded Assets" shall mean 100% of Borrower's membership interests in CF 
Holdings GP LLC, a Delaware limited liability company, and CF Acquisitions LLC, a Delaware 
limited liability company, together with the ability, directly or indirectly, to control those 
entities. 

"FCPA" shall mean the Foreign Corrupt Practices Act of 1977, as amended from 
time to time, and the rules and regulations thereunder, as from time to time in effect. 

"Ferrer" shall mean Carl A. Ferrer. 
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11Ferrer Parties 11 shall mean, severally and collectively, Ferrer, Amstel, Kickapoo 
River Investments LLC, a Delaware limited liability company, Lupine Holdings, LLC, a 
Delaware limited liability company, and any Affiliates of any of the foregoing individuals or 
entities that at any time own any interest, direct or indirect, in Borrower; provided, however, that 
the Ferrer Parties shall not include April Ferrer. Further, from and after the creation of the Ferrer 
Trusts, the 11Ferrer Parties 11 shall include the Ferrer Trusts. 

"Ferrer Primary Trust11 shall mean the Primary Trust, as defined in and established 
pursuant to The Vicky Ferrer Family Trust Agreement or such trust that serves as the primary 
trust pursuant to the documentation hereafter created to establish the Ferrer Trusts. 

11Ferrer Trusts 11 shall mean, collectively, the following trusts to be created after the 
date hereof, together with any other or different trusts to which Ferrer intends to convey any 
membership interest in Amstel, subject to the requirements of this Agreement: The Vicky Ferrer 
Family Trust Agreement, and the Primary Trust, the Divorce Trusts and the GST Exempt Trusts, 
all as to be defined in the The Vicky Ferrer Family Trust Agreement. 

"Fixed Charge Coverage Ratio" shall mean, for Borrower, together with the 
Subsidiary Guarantors, on a consolidated basis for the applicable measurement period, the ratio 
of (a) EBITDA for such period to (b) the sum of the Fixed Charges for such period. 

"Fixed Charges" shall mean, for Borrower, together with the Subsidiary 
Guarantors, on a consolidated basis for the applicable measurement period, the sum of (a) all 
regularly scheduled payments of principal on outstanding Debt, (b) Capital Expenditures, ( c) 
Interest Charges, and ( d) Taxes, in each case, actually paid in cash during such period. 

"GAAP" shall mean generally accepted accounting principles in the United States 
of America set forth from time to time in the opinions and pronouncements of the Accounting 
Principles Board and the American Institute of Certified Public Accountants and statements and 
pronouncements of the Financial Accounting Standards Board (or agencies with similar 
functions of comparable stature and authority within the U.S. accounting profession), which are 
applicable to the circumstances as of the date of determination; provided, however, that interim 
financial statements or reports shall be deemed in compliance with GAAP despite the absence of 
footnotes and fiscal year-end adjustments as required by GAAP. 

"Governmental Authority" shall mean any court, board, agency, comm1ss10n, 
office, department, bureau, instrumentality or authority of any nature whatsoever or any 
governmental unit (foreign, federal, state, commonwealth, county, district, municipality, city or 
otherwise) whether now or hereafter in existence. 

"Guarantor(s)" shall mean, severally and collectively, as the context requires, the 
Ferrer Parties with respect to the Ferrer Guaranty, as defined in Section 3.1 hereof, the 
Subsidiary Guarantors with respect to the Subsidiary Guaranty, as defined in Section 3.1 hereof, 
and any other guarantor that hereafter provides a guaranty in connection with the Loan. 

"Guaranty(ies)" shall mean, severally and collectively, as the context requires, the 
Ferrer Guaranty and the Subsidiary Guaranty, as those terms are defined in Section 3.1 hereof, 
and any other guaranty hereafter provided in connection with the Loan. 
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"Ferrer Parties II shall mean, severally and collectively, Ferrer, Amstel, Kickapoo 
River Investments LLC, a Delaware limited liability company, Lupine Holdings, LLC, a 
Delaware limited liability company, and any Affiliates of any of the foregoing individuals or 
entities that at any time own any interest, direct or indirect, in Borrower; provided, however, that 
the Ferrer Parties shall not include April Ferrer. Further, from and after the creation of the Ferrer 
Trusts, the "Ferrer Parties II shall include the Ferrer Trusts. 

"Ferrer Primary Trust" shall mean the Primary Trust, as defined in and established 
pursuant to The Vicky Ferrer Family Trust Agreement or such trust that serves as the primary 
trust pursuant to the documentation hereafter created to establish the Ferrer Trusts. 

"Ferrer Trusts" shall mean, collectively, the following trusts to be created after the 
date hereof, together with any other or different trusts to which Ferrer intends to convey any 
membership interest in Amstel, subject to the requirements of this Agreement: The Vicky Ferrer 
Family Trust Agreement, and the Primary Trust, the Divorce Trusts and the GST Exempt Trusts, 
all as to be defined in the The Vicky Ferrer Family Trust Agreement. 

"Fixed Charge Coverage Ratio" shall mean, for Borrower, together with the 
Subsidiary Guarantors, on a consolidated basis for the applicable measurement period, the ratio 
of (a) EBITDA for such period to (b) the sum of the Fixed Charges for such period. 

"Fixed Charges" shall mean, for Borrower, together with the Subsidiary 
Guarantors, on a consolidated basis for the applicable measurement period, the sum of (a) all 
regularly scheduled payments of principal on outstanding Debt, (b) Capital Expenditures, ( c) 
Interest Charges, and (d) Taxes, in each case, actually paid in cash during such period. 

"GAAP" shall mean generally accepted accounting principles in the United States 
of America set forth from time to time in the opinions and pronouncements of the Accounting 
Principles Board and the American Institute of Certified Public Accountants and statements and 
pronouncements of the Financial Accounting Standards Board (or agencies with similar 
functions of comparable stature and authority within the U.S. accounting profession), which are 
applicable to the circumstances as of the date of determination; provided, however, that interim 
financial statements or reports shall be deemed in compliance with GAAP despite the absence of 
footnotes and fiscal year-end adjustments as required by GAAP. 

"Governmental Authority" shall mean any court, board, agency, commISSIOn, 
office, department, bureau, instrumentality or authority of any nature whatsoever or any 
governmental unit (foreign, federal, state, commonwealth, county, district, municipality, city or 
otherwise) whether now or hereafter in existence. 

"Guarantor(s)" shall mean, severally and collectively, as the context requires, the 
Ferrer Parties with respect to the Ferrer Guaranty, as defined in Section 3.1 hereof, the 
Subsidiary Guarantors with respect to the Subsidiary Guaranty, as defined in Section 3.1 hereof, 
and any other guarantor that hereafter provides a guaranty in connection with the Loan. 

"GuarantyCies)" shall mean, severally and collectively, as the context requires, the 
Ferrer Guaranty and the Subsidiary Guaranty, as those terms are defined in Section 3.1 hereof, 
and any other guaranty hereafter provided in connection with the Loan. 
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"Hazardous Substances" shall mean (a) any petroleum or petroleum products, 
radioactive materials, asbestos in any form that is or could become friable, urea formaldehyde 
foam insulation, dielectric fluid containing levels of polychlorinated biphenyls, radon gas and 
mold; (b) any chemicals, materials, pollutant or substances defined as or included in the 
definition of "hazardous substances", "hazardous waste", "hazardous materials", "extremely 
hazardous substances", "restricted hazardous waste", "toxic substances", "toxic pollutants", 
"contaminants", "pollutants" or words of similar import, under any applicable Environmental 
Law; and (c) any other chemical, material or substance, the exposure to, or release of which is 
prohibited, limited or regulated by any Governmental Authority or for which any duty or 
standard of care is imposed pursuant to, any Environmental Law. 

"Indemnified Party(ies)" shall mean, severally and collectively, as the context 
requires, each of Lender and any parent corporation, Affiliate or Subsidiary of Lender, and each 
of their respective officers, directors, employees, attorneys and agents, and all of such parties and 
entities. 

"Intellectual Property" shall mean the collective reference to all rights, priorities 
and privileges relating to intellectual property, whether arising under United States, multinational 
or foreign laws or otherwise, including copyrights, patents, trade names, domain names, service 
marks and trademarks, and all registrations and applications for registration for any of the 
foregoing and all licensees thereof, technology, know-how and processes, and all rights to sue at 
law or in equity for any infringement or other impairment thereof, including the right to receive 
all proceeds and damages therefrom. 

"Interest Charges" shall mean, for any period, the sum of: (a) all interest, charges 
and related expenses payable with respect to that fiscal period to a lender (including Lender) in 
connection with borrowed money or the deferred purchase price of assets that are treated as 
interest in accordance with GAAP, consistently applied, plus (b) the portion of capitalized lease 
obligations with respect to that fiscal period that should be treated as interest in accordance with 
GAAP. 

"Investment" shall mean, with respect to any Person, any investment in another 
Person, whether by acquisition of any debt or equity security, by making any loan or advance, or 
by becoming obligated with respect to a contingent liability in respect of obligations of such 
other Person. 

"Lender" shall mean New Lender and Original Lender, severally or collectively, 
as the context requires. 

"Liabilities" shall mean at all times all liabilities of such Person that would be 
shown as such on a balance sheet of such Person prepared in accordance with GAAP. 

"Lien" shall mean, with respect to any Person, any interest granted by such Person 
in any real or personal property, asset or other right owned or being purchased or acquired by 
such Person (including an interest in respect of a capital lease) which secures payment or 
performance of any obligation and shall include any mortgage, lien, encumbrance, title retention 
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lien, charge or other security interest of any kind, whether arising by contract, as a matter of law, 
by judicial process or otherwise. 

"Loan" shall mean all amounts that may be advanced at any time, and from time 
to time, by Lender for the payment of any Obligations, as evidenced in any Note. 

"Loan Documents" shall mean each of the agreements, documents, instruments 
and certificates set forth in Section 3.1 hereof, and any and all such other instruments, 
documents, certificates and agreements from time to time executed and delivered by Borrower, 
the Guarantors or any of their Subsidiaries for the benefit of Lender in connection with the Loan 
or pursuant to any of the foregoing, and all amendments, restatements, supplements and other 
modifications thereto. 

"Material Adverse Effect" shall mean (a) a material adverse change in, or a 
material adverse effect upon, the assets, business, properties, prospects, condition (financial or 
otherwise) or results of operations of Borrower, Guarantors or any of their respective 
Subsidiaries, (b) a material impairment of the ability of any Obligor to perform any of the 
Obligations under any of the Loan Documents, or ( c) a material adverse effect on (i) any 
substantial portion of the Collateral, (ii) the legality, validity, binding effect or enforceability 

' against any Obligor of any of the Loan Documents, (iii) the perfection or priority of any Lien 
granted to Lender under any Loan Document, or (iv) the rights or remedies of Lender under any 
Loan Document. 

"Maturity Date" shall mean the earlier of (a) March 31, 2021, or (b) acceleration 
by Lender upon an Event of Default. 

"MIPA" shall have the meaning given to that term in the Recitals to this 
Agreement. 

"Net Cash Proceeds" means, with respect to any event, (a) the cash proceeds 
actually received in respect of such event including (i) any cash received in respect of any non
cash proceeds (including any cash payments received by way of deferred payment of principal 
pursuant to a note or installment receivable or purchase price adjustment receivable or otherwise, 
but excluding any interest payments), but only as and when received, (ii) any reduction in (or 
refund of) the amount of any applicable reserves, (iii) in the case of a casualty, insurance 
proceeds, and (iv) in the case of a condemnation or similar event, condemnation awards and 
similar payments, net of (b) the sum of (i) all fees and out-of-pocket expenses paid to third 
parties (other than Affiliates) in connection with such event, and (ii) in the case of a sale, transfer 
or other disposition of an asset (including pursuant to a sale and leaseback transaction or a 
casualty or a condemnation or similar proceeding), the amount of all payments made from such 
proceeds to repay Debt secured by such assets and required to be paid in connection with the 
sale, transfer or other disposition, in each case during the year that such event occurred or the 
next succeeding year and that are directly attributable to such event (as determined reasonably 
and in good faith by Lender). Further, with respect to an event of the nature described in item 
(b) of the definition of "Prepayment Event", the Net Cash Proceeds shall be further adjusted to 
exclude the portion of any proceeds, if any, that Lender, in its sole discretion, allows to be used 
for restoration or replacement of the subject property or asset. 
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proceeds, and (iv) in the case of a condemnation or similar event, condemnation awards and 
similar payments, net of (b) the sum of (i) all fees and out-of-pocket expenses paid to third 
parties (other than Affiliates) in connection with such event, and (ii) in the case of a sale, transfer 
or other disposition of an asset (including pursuant to a sale and leaseback transaction or a 
casualty or a condemnation or similar proceeding), the amount of all payments made from such 
proceeds to repay Debt secured by such assets and required to be paid in connection with the 
sale, transfer or other disposition, in each case during the year that such event occurred or the 
next succeeding year and that are directly attributable to such event (as determined reasonably 
and in good faith by Lender). Further, with respect to an event of the nature described in item 
(b) of the definition of "Prepayment Event", the Net Cash Proceeds shall be further adjusted to 
exclude the portion of any proceeds, if any, that Lender, in its sole discretion, allows to be used 
for restoration or replacement of the subject property or asset. 

8 
QB\J 56257.00002\33706259. 17 

) 

) 

) 

App.000487



) 

) 

) 

"Net Income" shall mean, with respect to a Person for any period, the net income 
(or loss) of such Person for such period as determined in accordance with GAAP, consistently 
applied, excluding any extraordinary gains and any gains from discontinued operations. 

"Non-Excluded Taxes" shall have the meaning set forth in Section 2.4(a) hereof. 

"Note" shall mean, severally and collectively, as the context requires, each and 
every promissory note and other written evidence of indebtedness evidencing Borrower's 
obligation to repay the Loan, including, without limitation, (i) the Closing Note (including any 
modification, amendment and/or restatement of the Closing Note to evidence the Post-Closing 
Adjustment), (ii) any additional note to evidence the Post-Closing Adjustment, and (iii) any note 
or other documentation evidencing the additional Purchase Price required to be paid pursuant to 
the Earn-out Agreement, including without limitation, if applicable, the Additional Promissory 
Note (as defined in the Earn-out Agreement); together with any and all renewals, extensions, 
modifications or replacement notes with respect to any of the foregoing. 

"Obligations" shall mean the Loan, all indebtedness evidenced by the Note, all 
interest accrued thereon (including interest which would be payable as post-petition in 
connection with any bankruptcy or similar proceeding, whether or not permitted as a claim 
thereunder), any fees due Lender hereunder, any expenses incurred by Lender hereunder, 
including without limitation, all liabilities and obligations under this Agreement, under any other 
Transaction Document, and any and all other liabilities and obligations owed by the Obligors to 
Lender from time to time, howsoever created, arising or evidenced, whether direct or indirect, 
joint or several, absolute or contingent, now or hereafter existing, or due or to become due, 
together with any and all renewals, extensions, restatements or replacements of any of the 
foregoing. 

"Obligor(s)" shall mean, severally and collectively, as the context requires, 
Borrower, Guarantors, Amstel River Holdings, LLC, a Delaware limited liability company, any 
accommodation endorser, any third party pledgor, and any other party liable with respect to the 
Obligations. For purposes of Articles 5, §.and l hereof, the term "Obligor" also shall be deemed 
to include the Subsidiaries of each Obligor. 

11 0FAC11 shall mean the U.S. Department of the Treasury's Office of Foreign 
Assets Control. 

"Ordinary Course" means, with respect to any Obligor, the ordinary course of 
such Obligor's business as conducted on the Closing Date and, as may be modified from time to 
time thereafter in the good faith, reasonable business judgment of such Obligor. 

"Organizational Identification Number" means, with respect to a Person, the 
organizational identification number assigned to such Person by the applicable Governmental 
Authority of the jurisdiction of organization of such Person. 

"Other Taxes" shall mean any present or future stamp or documentary Taxes or 
any other excise or property Taxes, charges or similar levies which arise from the execution, 
delivery, enforcement or registration of, or otherwise with respect to, this Agreement or any of 
the other Transaction Documents. 

9 
QB\J 56257.00002\33706259.17 

) 

) 

) 

"Net Income" shall mean, with respect to a Person for any period, the net income 
(or loss) of such Person for such period as determined in accordance with GAAP, consistently 
applied, excluding any extraordinary gains and any gains from discontinued operations. 

"Non-Excluded Taxes" shall have the meaning set forth in Section 2.4(a) hereof. 

"Note" shall mean, severally and collectively, as the context requires, each and 
every promissory note and other written evidence of indebtedness evidencing Borrower's 
obligation to repay the Loan, including, without limitation, (i) the Closing Note (including any 
modification, amendment and/or restatement of the Closing Note to evidence the Post-Closing 
Adjustment), (ii) any additional note to evidence the Post-Closing Adjustment, and (iii) any note 
or other documentation evidencing the additional Purchase Price required to be paid pursuant to 
the Earn-out Agreement, including without limitation, if applicable, the Additional Promissory 
Note (as defined in the Earn-out Agreement); together with any and all renewals, extensions, 
modifications or replacement notes with respect to any of the foregoing. 

"Obligations" shall mean the Loan, all indebtedness evidenced by the Note, all 
interest accrued thereon (including interest which would be payable as post-petition in 
connection with any bankruptcy or similar proceeding, whether or not permitted as a claim 
thereunder), any fees due Lender hereunder, any expenses incurred by Lender hereunder, 
including without limitation, all liabilities and obligations under this Agreement, under any other 
Transaction Document, and any and all other liabilities and obligations owed by the Obligors to 
Lender from time to time, howsoever created, arising or evidenced, whether direct or indirect, 
joint or several, absolute or contingent, now or hereafter existing, or due or to become due, 
together with any and all renewals, extensions, restatements or replacements of any of the 
foregoing. 

"Obligor(s)" shall mean, severally and collectively, as the context requires, 
Borrower, Guarantors, Amstel River Holdings, LLC, a Delaware limited liability company, any 
accommodation endorser, any third party pledgor, and any other party liable with respect to the 
Obligations. For purposes of Articles 5, §. and 1 hereof, the term "Obligor" also shall be deemed 
to include the Subsidiaries of each Obligor. 

"OFAC" shall mean the U.S. Department of the Treasury's Office of Foreign 
Assets Control. 

"Ordinary Course" means, with respect to any Obligor, the ordinary course of 
such Obligor's business as conducted on the Closing Date and, as may be modified from time to 
time thereafter in the good faith, reasonable business judgment of such Obligor. 

"Organizational Identification Number" means, with respect to a Person, the 
organizational identification number assigned to such Person by the applicable Governmental 
Authority of the jurisdiction of organization of such Person. 

"Other Taxes" shall mean any present or future stamp or documentary Taxes or 
any other excise or property Taxes, charges or similar levies which arise from the execution, 
delivery, enforcement or registration of, or otherwise with respect to, this Agreement or any of 
the other Transaction Documents. 

9 
OB\I 56257.00002\33706259. 17 

App.000488



"Permitted Liens" shall mean only (i) Liens granted to Lender; and (ii) the Lien of 
Taxes and assessments not past due or delinquent. 

11Person 11 shall mean any natural person, partnership, limited liability company, 
corporation, trust, joint venture, joint stock company, association, unincorporated organization, 
government or agency or political subdivision thereof, or other entity, whether acting in an 
individual, fiduciary or other capacity. 

"Pledge Agreement(s)" shall mean, severally and collectively, as the context 
requires, the Ferrer Pledge Agreement, the Amstel Pledge Agreement, the Kickapoo/Lupine 
Pledge Agreement, the Borrower Pledge Agreement and the CF Pledge Agreement, as those 
terms are defined in Section 3.1 hereof, and any other pledge agreement hereafter provided in 
connection with the Loan. 

"Post-Closing Adjustment" shall mean th~ sum of (i) the Post-Closing Adjustment 
as that term is defined in the MIPA, plus (ii) the amount of the Closing costs in connection with 
the Obligations that are funded by Lender. 

"Prepayment Event" means: 

(a) any sale, transfer or other disposition (including pursuant to a sale 
and leaseback transaction) of any property or asset of Borrower or any of its Subsidiaries 
outside the Ordinary Course; or 

(b) any casualty or other insured damage to, or any taking under power 
of eminent domain or by condemnation or similar proceeding of, any property or asset of 
Borrower or any of its Subsidiaries; or 

( c) the incurrence by Borrower or any of its Subsidiaries of any Debt, 
other than Debt permitted hereunder; or 

( d) any infusion of capital into Borrower or any other Obligor or any 
Subsidiary of any Obligor pursuant to the issuance or sale of any Capital Securities 
(provided that the foregoing shall not limit the complete prohibition on the sale or 
issuance of such Capital Securities set forth in Section 7 .6 hereof); or 

( e) any sale of any of the Capital Securities of Borrower, of any other 
Obligor, of any Subsidiary of any Obligor, or of any Affiliate of any of the foregoing. 

"Prohibited Liens" shall mean all Liens other than Permitted Liens. 

"Purchase Price" shall mean the full purchase price owing from Borrower to 
Lender under the MIPA, which includes all of the following components: (i) a base purchase 
price of $525,700,000, (ii) any further purchase price owing by virtue of the Post-Closing 
Adjustment, and (iii) any further purchase price owing pursuant to the Earn-Out Agreement. 

identified 
"Sanctioned Country" shall mean a country subject to a sanctions program 
on the list maintained by OF AC and available at 
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) http://www.treas.gov/offices/enforcement/ofac/sanctions/index.html, or as otherwise published 
from time to time. 

) 

) 

"Sanctioned Person" shall mean (i) a person named on the list of Specially 
Designated Nationals or Blocked Persons maintained by OFAC available at 
http://www.treas.gov/offices/enforcement/ofac/sdn/index.html, or as otherwise published from 
time to time, or (ii) (A) an agency of the government of a Sanctioned Country, (B) an 
organization controlled by a Sanctioned Country, or (C) a person resident in a Sanctioned 
Country, to the extent subject to a sanctions program administered by OFAC. 

"Security Agreement(s)" shall mean, severally and collectively, as the context 
requires, the Borrower Security Agreement and the Subsidiary Security Agreement, as those 
terms are defined in Section 3.1 hereof, along with any other security agreement hereafter 
provided in connection with the Loan. 

"Security Documents" shall mean the Security Agreements and all other 
documents required by Lender to grant and perfect the liens and security interests required 
herein. 

"SPE Covenants" shall mean those covenants set forth on Schedule A attached 
hereto. 

"Subsidiary" and "Subsidiaries" shall mean, respectively, with respect to any 
Person, each and all such corporations, partnerships, limited partnerships, limited liability 
companies, limited liability partnerships, joint ventures or other entities of which or in which 
such Person owns, directly or indirectly, such number of outstanding Capital Securities as have 
more than 50.00% of the ordinary voting power for the election of directors or other managers of 
such corporation, partnership, limited liability company or other entity. Unless the context 
otherwise requires, each reference to Subsidiaries herein shall be a reference to Subsidiaries of 
Borrower. 

"Subsidiary Guarantor(s)" shall mean, severally and collectively, as the context 
requires, each and all of the following entities: Dartmoor Holdings, LLC, a Delaware limited 
liability company; Website Technologies, LLC, a Delaware limited liability company; IC 
Holdings, LLC, a Delaware limited liability company; Posting Solutions, LLC, a Delaware 
limited liability company; Backpage.com, LLC, a Delaware limited liability company; and 
Postfaster, LLC, a Delaware limited liability company. Further, the term "Subsidiary 
Guarantors" also shall include any future Subsidiaries of Borrower that enter into a separate 
Guaranty or a joinder to the Subsidiary Guaranty after the Effective Date. 

"Taxes" shall mean any and all present and future taxes, duties, levies, imposts, 
deductions, assessments, charges or withholdings, and any and all liabilities (including interest 
and penalties and other additions to taxes) with respect to the foregoing. 

"Transaction Documents" means the Loan Documents, the MIP A and any other 
instruments, documents, certificates and agreements from time to time executed and delivered by 
Bo1rnwer, the Guarantors or any of their Subsidiaries for the benefit of Lender in connection 
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requires, each and all of the following entities: Dartmoor Holdings, LLC, a Delaware limited 
liability company; Website Technologies, LLC, a Delaware limited liability company; IC 
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with the transactions contemplated in the MIPA, and all amendments, restatements, supplements 
and other modifications to the MIPA or any of the other foregoing documents. 

"UGC" shall mean UGC Tech Group CV, a Dutch limited partnership. 

"UGC Loan" shall have the meaning given to that term in the UGC Loan 
Agreement. 

"UGC Loan Agreement" shall mean that Loan Agreement (Backpage Foreign 
Operations) of on or about even date between Lender and UGC. 

"UCC" shall mean the Uniform Commercial Code in effect in the state of 
Delaware· from time to time. 

"Unmatured Event of Default" shall mean any event which, with the giving of 
notice, the passage of time or both, would constitute an Event of Default. 

"Voidable Transfer" shall have the meaning set forth in Section 11.19 hereof. 

"Wholly-Owned Subsidiary" shall mean any Subsidiary of which or in which a 
Person owns, directly or indirectly, one hundred percent (100%) of the Capital Securities of such 
Subsidiary. 

1.2 Accounting Terms. Any accounting terms used in this Agreement which are not 
specifically defined herein shall have the meanings customarily given them in accordance with 
GAAP. Calculations and determinations of financial and accounting terms used and not 
otherwise specifically defined hereunder and the preparation of financial statements to be 
furnished to Lender pursuant hereto shall be made and prepared, both as to classification of items 
and as to amount, in accordance with sound accounting practices and GAAP as used in the 
preparation of the financial statements of each Obligor and any Subsidiaries on the date of this 
Agreement. If any changes in accounting principles or practices from those used in the 
preparation of the financial statements are hereafter occasioned by the promulgation of rules, 
regulations, pronouncements and opinions by or required by the Financial Accounting Standards 
Board or the American Institute of Certified Public Accountants (or any successor thereto or 
agencies with similar functions), which results in a material change in the method of accounting 
in the financial statements required to be furnished to Lender hereunder or in the calculation of 
financial covenants, standards or terms contained in this Agreement, the parties hereto agree to 
enter into good faith negotiations to amend such provisions so as equitably to reflect such 
changes to the end that the criteria for evaluating the financial condition and performance of 
Obligors wilJ be the same after such changes as they were before such changes; and ifthe parties 
fail to agree on the amendment of such provisions, Borrower will furnish financial statements in 
accordance with such changes, but shall provide calculations for all financial covenants, perform 
all financial covenants and otherwise observe all financial standards and terms in accordance 
with applicable accounting principles and practices in effect immediately prior to such changes. 
Calculations with respect to financial covenants required to be stated in accordance with 
applicable accounting principles and practices in effect immediately prim· to such changes shall 
be reviewed and certified by Borrower's accountants. 
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) 1.3 Other Terms Defined in UCC. All other capitalfaed words and phrases used 

) 

) 

herein and not otherwise specifically defined herein shall have the respective meanings assigned 
to such terms in the UCC, to the extent the same are used or defined therein. 

1.4 Other Interpretive Provisions. 

(a) The meanings of defined terms are equally applicable to the singular and 
plural forms of the defined terms. Whenever the context so requires, the neuter gender includes 
the masculine and feminine, the single number includes the plural, and vice versa. 

(b) Section and Schedule references are to this Agreement unless otherwise 
specified. The words "hereof", "herein" and "hereunder" and words of similar import when used 
in this Agreement shall refer to this Agreement as a whole and not to any particular provision of 
this Agreement. 

(c) The term "including" 1s not limiting, and means "including, without 
limitation". 

( d) In the computation of periods of time from a specified date to a later 
specified date, the word "from" means "from and including"; the words "to" and "until" each 
mean "to but excluding", and the word "through" means "to and including". 

(e) Unless otherwise expressly provided herein, (i) references to agreements 
(including this Agreement and the other Transaction Documents) and other contractual 
instruments shall be deemed to include all subsequent amendments, restatements, supplements 
and other modifications thereto, but only to the extent such amendments, restatements, 
supplements and other modifications are not prohibited by the terms of any Transaction 
Document, and (ii) references to any statute or regulation shall be construed as including all 
statutory and regulatory provisions amending, replacing, supplementing or interpreting such 
statute or regulation. 

(f) To the extent any of the provisions of the other Transaction Documents 
are inconsistent with the terms of this Agreement, the provisions of this Agreement shall govern. 

(g) This Agreement and the other Loan Documents may use several different 
limitations, tests or measurements to regulate the same or similar matters. All such limitations, 
tests and measurements are separate and distinct, and each shall be performed in accordance with 
its terms. 

2. LOAN. 

2.1 Loan. 

(a) Loan. Subject to the terms and conditions of this Agreement and the other 
Loan Documents, and in reliance upon the representations and warranties of Borrower set forth 
herein and in the other Loan Documents, Lender hereby makes the Loan to Borrower. The Loan 
is being made in a single advance, in the form of a credit, for the purpose of paying the Purchase 
Price under the MIPA. The Loan shall be used by Borrower solely for the purpose of paying the 
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Purchase Price under the MIP A. The Loan shall be due in full on the Maturity Date, unless the 
Obligations under the Loan are otherwise accelerated as provided in this Agreement. 

(b) Loan Principal and Interest and Payments. Payments of principal and 
accrued interest on the Loan shall be payable as set forth in the Note. Without limiting the 
preceding sentence, the Closing Note shall provide for the payment by Borrower in arrears of 
any quarterly Excess Cash Flow; provided, however, that payments of Excess Cash Flow shall 
not be required at any time when all of the Obligations have been paid in full, other than the 
Additional Note (as defined in the Earn-Out Agreement). 

I 

(c) Optional and Mandatory Prepayments. Borrower may from time to time 
prepay the Loan, in whole or in part, without any prepayment penalty whatsoever; provided that 
any prepayment of the entire principal balance of the Loan shall include accrued interest on such 
Loan to the date of such prepayment. In the event and on each occasion that any Net Cash 
Proceeds are received by or on behalf of Borrower or any of its Subsidiaries in respect of any 
Prepayment Event, Borrower shall, immediately after such Net Cash Proceeds are received by 
Borrower, prepay the Obligations in an aggregate amount equal to I 00% of such Net Cash 
Proceeds. 

( d) Loan Fees. On or before the Effective Date, Borrower shall pay to Lender 
an initial Loan administration fee of $75,000.00, which fee shall be nonrefundable and shall be 
fully earned as of the Effective Date. Commencing on July 1, 2015 and on or before the first day 
of each calendar quarter thereafter, Borrower shall pay to Lender an additional Loan 
administration fee of $75,000.00 ($300,000.00 annually) (each, a "Loan Administration Fee"), 
which Loan Administration Fee sha11 be nonrefundable and shall be fully earned as of its due 
date. Borrower also shall pay ongoing future fees for certain additional administrative and 
professional services provided by Lender pursuant to the Consulting Agreement. 

2.2 Closing. The closing of the transactions contemplated herein (the "Closing") shall 
take place on the Effective Date through the electronic exchange of executed documents. The 
date on which the Closing occurs is referred to herein as the "Closing Date". 

2.3 Collection of Funds. All payments made by any Obligor hereunder or under any 
of the Loan Documents shall be made without setoff, counterclaim, or other defense. All 
payments due under the Loan must be made by wire transfer or other immediately available 
funds. 

2.4 Taxes. 

(a) All payments made by Obligors under this Agreement shall be made free 
and clear of, and without deduction or withholding for or on account of, any present or future 
Taxes, levies, imposts, duties, charges, fees, deductions or withholdings, now or hereafter 
imposed, levied, collected, withheld or assessed by any Governmental Authority, excluding net 
income Taxes and franchise Taxes (imposed in lieu of net income Taxes) imposed on Lender as 
a result of a present or former connection between Lender and the jurisdiction of the 
Governmental Authority imposing such tax or any political subdivision or taxing authority 
thereof or therein. If any such non-excluded Taxes, levies, imposts, duties, charges, fees, 
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Purchase Price under the MIP A. The Loan shall be due in full on the Maturity Date, unless the 
Obligations under the Loan are otherwise accelerated as provided in this Agreement. 

(b) Loan Principal and Interest and Payments. Payments of principal and 
accrued interest on the Loan shall be payable as set forth in the Note. Without limiting the 
preceding sentence, the Closing Note shall provide for the payment by Borrower in arrears of 
any quarterly Excess Cash Flow; provided, however, that payments of Excess Cash Flow shall 
not be required at any time when all of the Obligations have been paid in full, other than the 
Additional Note (as defined in the Earn-Out Agreement). 
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(c) Optional and Mandatory Prepayments. Borrower may from time to time 
prepay the Loan, in whole or in part, without any prepayment penalty whatsoever; provided that 
any prepayment of the entire principal balance of the Loan shall include accrued interest on such 
Loan to the date of such prepayment. In the event and on each occasion that any Net Cash 
Proceeds are received by or on behalf of Borrower or any of its Subsidiaries in respect of any 
Prepayment Event, Borrower shall, immediately after such Net Cash Proceeds are received by 
Borrower, prepay the Obligations in an aggregate amount equal to lOO% of such Net Cash 
Proceeds. 

(d) Loan Fees. On or before the Effective Date, Borrower shall pay to Lender 
an initial Loan administration fee of $75,000.00, which fee shall be nonrefundable and shall be 
fully earned as of the Effective Date. Commencing on July 1,2015 and on or before the first day 
of each calendar quarter thereafter, Borrower shall pay to Lender an additional Loan 
administration fee of $75,000.00 ($300,000.00 annually) (each, a "Loan Administration Fee"), 
which Loan Administration Fee shall be nonrefundable and shall be fully earned as of its due 
date. Borrower also shall pay ongoing future fees for certain additional administrative and 
professional services provided by Lender pursuant to the Consulting Agreement. 

2.2 Closing. The closing of the transactions contemplated herein (the "Closing") shaH 
take place on the Effective Date through the electronic exchange of executed documents. The 
date on which the Closing occurs is referred to herein as the "Closing Date". 

2.3 Collection of Funds. All payments made by any Obligor hereunder or under any 
of the Loan Documents shall be made without setoff, counterclaim, or other defense. All 
payments due under the Loan must be made by wire transfer or other immediately available 
funds. 

2.4 Taxes. 

(a) All payments made by Obligors under this Agreement shall be made free 
and clear of, and without deduction or withholding for or on account of, any present or future 
Taxes, levies, imposts, duties, charges, fees, deductions or withholdings, now or hereafter 
imposed, levied, collected, withheld or assessed by any Governmental Authority, excluding net 
income Taxes and franchise Taxes (imposed in lieu of net income Taxes) imposed on Lender as 
a result of a present or former connection between Lender and the jurisdiction of the 
Governmental Authority imposing such tax or any political subdivision or taxing authority 
thereof or therein. If any such non-excluded Taxes, levies, imposts, duties, charges, fees, 
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deductions or withholdings (collectively, "Non-Excluded Taxes") or Other Taxes are required to 
be withheld from any amounts payable to Lender hereunder, the amounts so payable to Lender 
shall be increased to the extent necessary (after payment of all Non-Excluded Taxes and Other 
Taxes) so that Lender receives an amount equal to the sum it would have received had no such 
deductions been made. 

(b) Borrower shall pay any Other Taxes to the relevant Governmental 
Authority in accordance with applicable law. 

( c) At the request of Borrower and at Borrower's sole cost, Lender shall take 
reasonable steps to (i) contest its liability for any Non-Excluded Taxes or Other Taxes that have 
not been paid, or (ii) seek a refund of any Non-Excluded Taxes or Other Taxes that have been 
paid by Lender. 

(d) Whenever any Non-Excluded Taxes or Other Taxes are payable by 
Borrower, promptly thereafter Borrower shall send to Lender a copy of an official receipt 
received by Borrower showing payment thereof. If Borrower fails to pay any Non-Excluded 
Taxes or Other Taxes when due to the appropriate Governmental Authority or fails to remit to 
Lender the required receipts or other required documentary evidence or if any Governmental 
Authority seeks to collect a Non-Excluded Tax or Other Tax directly from Lender for any other 
reason, Borrower shall indemnify Lender on an after-tax basis for any incremental Taxes, 
interest or penalties that may become payable by Lender. 

(e) The agreements in this Section 2.4 shall survive the satisfaction and 
payment of the Obligations and the termination of this Agreement. 

2.5 Post Closing Transfer to Ferrer Primary Trust. Borrower has indicated that Ferrer 
desires to convey his membership interest in Amstel into the Ferrer Primary Trust following 
Closing. Borrower acknowledges that such a conveyance will constitute an Event of Default if 
consummated without the consent of Lender. Lender has indicated that it will consider 
providing approval of such a post-closing transfer, subject to all of the following requirements: 

(a) All documentation for the Ferrer Trusts must be provided to Lender for 
review in advance of their creation, and must be in form and content satisfactory to Lender; 

(b) The Ferrer Trusts must become direct obligors under the Ferrer Guaranty 
pursuant to a guaranty joinder or other documentation in form and content acceptable to Lender; 

(c) The Ferrer Trusts must collaterally assign their interests in the Amstel 
membership interest to Lender pursuant to an assignment joinder or other documentation in form 
and content acceptable to Lender; 

(d) Each of the Ferrer Trusts must appoint Ferrer as sole trustee; 

(e) Each of the Ferrer Trusts must prohibit April FetTer and any other 
beneficiaries of any of the Ferrer Trusts from asserting any management or control over the 
Ferrer Trusts pursuant to documentation in form and content acceptable to Lender; 
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deductions or withholdings (collectively, "Non-Excluded Taxes") or Other Taxes are required to 
be withheld from any amounts payable to Lender hereunder, the amounts so payable to Lender 
shall be increased to the extent necessary (after payment of all Non-Excluded Taxes and Other 
Taxes) so that Lender receives an amount equal to the sum it would have received had no such 
deductions been made. 

(b) Borrower shall pay any Other Taxes to the relevant Governmental 
Authority in accordance with applicable law. 

( c) At the request of Borrower and at Borrower's sole cost, Lender shall take 
reasonable steps to (i) contest its liability for any Non-Excluded Taxes or Other Taxes that have 
not been paid, or (ii) seek a refund of any Non-Excluded Taxes or Other Taxes that have been 
paid by Lender. 

(d) Whenever any Non-Excluded Taxes or Other Taxes are payable by 
Borrower, promptly thereafter Borrower shall send to Lender a copy of an official receipt 
received by Borrower showing payment thereof. If Borrower fails to pay any Non-Excluded 
Taxes or Other Taxes when due to the appropriate Governmental Authority or fails to remit to 
Lender the required receipts or other required documentary evidence or if any Governmental 
Authority seeks to collect a Non-Excluded Tax or Other Tax directly from Lender for any other 
reason, Borrower shall indemnify Lender on an after-tax basis for any incremental Taxes, 
interest or penalties that may become payable by Lender. 

(e) The agreements in this Section 2.4 shall survive the satisfaction and 
payment of the Obligations and the termination of this Agreement. 

2.5 Post Closing Transfer to Ferrer Primary Trust. Borrower has indicated that Ferrer 
desires to convey his membership interest in Amstel into the Ferrer Primary Trust following 
Closing. Borrower acknowledges that such a conveyance will constitute an Event of Default if 
consummated without the consent of Lender. Lender has indicated that it will consider 
providing approval of such a post-closing transfer, subject to all of the following requirements: 

(a) All documentation for the Ferrer Trusts must be provided to Lender for 
review in advance of their creation, and must be in form and content satisfactory to Lender; 

(b) The Ferrer Trusts must become direct obligors under the Ferrer Guaranty 
pursuant to a guaranty joinder or other documentation in form and content acceptable to Lender; 

(c) The Ferrer Trusts must collaterally assign their interests in the Amstel 
membership interest to Lender pursuant to an assignment joinder or other documentation in form 
and content acceptable to Lender; 

(d) Each of the Ferrer Trusts must appoint Ferrer as sole trustee; 

(e) Each of the Ferrer Trusts must prohibit April FelTer and any other 
beneficiaries of any of the Ferrer Trusts from asserting any management or control over the 
Ferrer Trusts pursuant to documentation in form and content acceptable to Lender; 
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(f) The Ferrer Trusts must indemnify Lender and all Lender Affiliates 
pursuant to an indemnification in form and content acceptable to Lender, and including without 
limitation indemnification from any loss or damage arising from any one or more of the 
following: (i) the creation of the Ferrer Trusts, (ii) the transfer of the Amstel membership interest 
or any other property into the Ferrer Trusts, (iii) the management or assertion of control by any 
party other than Ferrer of any assets in the Ferrer Trusts, (iv) any adverse tax consequence to 
Amstel or any other Borrower Affiliate arising by virtue of the creation, continuation, operation, 
or management of the Ferrer Trusts (including without limitation the revocation of Amstel's 
Subchapter S election), or (v) any actions taken by the Ferrer Trusts to impede or delay the rights 
or remedies provided to Lender under the Loan Documents. 

(g) Lender shall be provided with an opm10n of counsel, in form and 
substance satisfactory to Lender, covering, at a minimum, (i) the due formation and valid 
existence of the Ferrer Trusts, (ii) the enforceability of the transfers of the Amstel membership 
interest and any other property into the Ferrer Trusts, (iii) that none of (a) the transfer of the 
Amstel membership interest or any other property into the Ferrer Trusts, (b) the management or 
assertion of control by any of the Ferrer Trusts over any such assets, nor (c) the retention of 
Ferrer as sole trustee of each of the Ferrer Trusts, will impact the anticipated tax treatment of 
Amstel (including its Subchapter S election) or any other Borrower Affiliates, (iii) the 
enforceability of the ownership and control restrictions precluding April Ferrer and any other 
beneficiaries of the Ferrer Trusts from asserting any management or control over the Ferrer 
Trusts; 

3. CLOSING DELIVERABLES. Concurrently with the execution and delivery of this 
Agreement, Borrower shall cause all of the following documents and deliverables to be executed 
(as applicable) and delivered to Lender, all of which must be satisfactory to Lender and Lender's 
counsel in form, substance and execution: 

3.1 Loan Documents. 

(a) Loan Agreement. This Agreement executed by Borrower. 

(b) Note. The Closing Note executed by Borrower. 

( c) Security Agreements. 

(i) Borrower Security Agreement. A valid and effective security 
agreement dated on or about the date of this Agreement, executed by Borrower, granting Lender 
a valid and enforceable security interest in all of its personal property, subject to no prior Liens 
except Permitted Liens (the "Borrower Security Agreement"). 

(ii) Subsidiary Security Agreement. A valid and effective security 
agreement dated on or about the date of this Agreement, executed by each Subsidiary Guarantor, 
granting Lender a valid and enforceable security interest in all of the personal property of each 
such Subsidiary Guarantor, subject to no prior Liens, except Permitted Liens (the "Subsidiary 
Security Agreement"). 
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(f) The Ferrer Trusts must indemnify Lender and all Lender Affiliates 
pursuant to an indemnification in form and content acceptable to Lender, and including without 
limitation indemnification from any loss or damage arising from anyone or more of the 
following: (i) the creation of the Ferrer Trusts, (ii) the transfer of the Amstel membership interest 
or any other property into the Ferrer Trusts, (iii) the management or assertion of control by any 
party other than Ferrer of any assets in the Ferrer Trusts, (iv) any adverse tax consequence to 
Amstel or any other Borrower Affiliate arising by virtue of the creation, continuation, operation, 
or management of the Ferrer Trusts (including without limitation the revocation of Amstel's 
Subchapter S election), or (v) any actions taken by the Ferrer Trusts to impede or delay the rights 
or remedies provided to Lender under the Loan Documents. 

(g) Lender shall be provided with an opmlOn of counsel, in form and 
substance satisfactory to Lender, covering, at a minimum, (i) the due formation and valid 
existence of the Ferrer Trusts, (ii) the enforceability of the transfers of the Amstel membership 
interest and any other property into the Ferrer Trusts, (iii) that none of (a) the transfer of the 
Amstel membership interest or any other property into the Ferrer Trusts, (b) the management or 
assertion of control by any of the Ferrer Trusts over any such assets, nor (c) the retention of 
Ferrer as sole trustee of each of the Ferrer Trusts, will impact the anticipated tax treatment of 
Amstel (including its Subchapter S election) or any other Borrower Affiliates, (iii) the 
enforceability of the ownership and control restrictions precluding April Ferrer and any other 
beneficiaries of the Ferrer Trusts from asserting any management or control over the Ferrer 
Trusts; 

3. CLOSING DELIVERABLES. Concurrently with the execution and delivery of this 
Agreement, Borrower shall cause all of the following documents and deliverables to be executed 
(as applicable) and delivered to Lender, all of which must be satisfactory to Lender and Lender's 
counsel in form, substance and execution: 

3.1 Loan Documents. 

(a) Loan Agreement. This Agreement executed by Borrower. 

(b) Note. The Closing Note executed by Borrower. 

( c) Security Agreements. 

(i) Borrower Security Agreement. A valid and effective security 
agreement dated on or about the date of this Agreement, executed by Borrower, granting Lender 
a valid and enforceable security interest in all of its personal property, subject to no prior Liens 
except Permitted Liens (the "Borrower Security Agreement"). 

Oi) Subsidiary Security Agreement. A valid and effective security 
agreement dated on or about the date of this Agreement, executed by each Subsidiary Guarantor, 
granting Lender a valid and enforceable security interest in all of the personal property of each 
such Subsidiary Guarantor, subject to no prior Liens, except Permitted Liens (the "Subsidiary 
Security Agreement"). 
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(d) Guaranties. 

(i) Ferret· Guaranty. A Continuing Conditional Guaranty dated on or 
about the date of this Agreement, executed by the Ferrer Parties to and for the benefit of Lender, 
with a disclaimer from April Ferrer (the "Ferrer Guaranty"). 

(ii) Subsidiary Guaranty. A Continuing Unconditional Guaranty dated 
on or about the date of this Agreement, executed by each and every Subsidiary Guarantor (the 
"Subsidiary Guaranty"). 

( e) Pledge Agreements. Borrower shall provide, and cause to be provided, all 
of the following pledge agreements, provided, however, that Lender may exclude or further limit 
the scope of any such pledge agreements at its election: 

(i) Ferrer Pledge Agreement. A Pledge Agreement dated on or about 
the date of this Agreement, executed by Ferrer, pledging 100% of t}le membership interests in 
Amstel (but limited to only 65% of the indirect membership interest in UGC), as more 
specifically described therein with a consent from April Ferrer (the "Ferrer Pledge Agreement"). 

(ii) Amstel Pledge Agreement. A Pledge Agreement dated on or about 
the date of this Agreement, executed by Amstel, pledging 100% of the membership interests in 
Kickapoo River Investments LLC, a Delaware limited liability company, and Lupine Holdings, 
LLC, a Delaware limited liability company (but limited as to each such entity to only 65% of the 
indirect membership interest in UGC), as more specifically described therein. (the "Amstel 
Pledge Agreement"). 

(iii) Kickapoo/Lupine Pledge Agreement. A Pledge Agreement dated 
on or about the date of this Agreement, executed by Kickapoo River Investments LLC, a 
Delaware limited liability company, and Lupine Holdings, LLC, a Delaware limited liability 
company, pledging 100% of the membership interests in Borrower (but limited to only 65% of 
the indirect membership interest in UGC), as more specifically described therein. (the 
"Kickapoo/Lupine Pledge Agreement"). 

(iv) Borrower Pledge Agreement. A Pledge Agreement dated on or 
about the date of this Agreement, executed by Borrower, as pledgor, pledging 100% of the 
membership interests in each of CF Holdings GP LLC, a Delaware limited liability company, 
and CF Acquisitions LLC, a Delaware limited liability company (but limited as to each such 
entity to only 65% of the indirect membership interest in UGC), as more specifically described 
therein (the "Borrower Pledge Agreement"). 

(v) CF Pledge Agreement. A Pledge Agreement dated on or about the 
date of this Agreement, executed by CF Holdings GP LLC, a Delaware limited liability 
company, and CF Acquisitions LLC, a Delaware limited liability company, pledging 65% of the 
membership interests in UGC, as more specifically described therein (the "CF Pledge 
Agreement"). 

(f) Control Agreements. Fully executed Control Agreements with each bank 
or financial institution holding any deposit accounts with respect to all such accounts, all in form 
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(d) Guaranties. 

(i) Ferrel' Guaranty. A Continuing Conditional Guaranty dated on or 
about the date of this Agreement, executed by the Ferrer Parties to and for the benefit of Lender, 
with a disclaimer from April Ferrer (the "Ferrer Guaranty"). 

(ii) Subsidiary Guaranty. A Continuing Unconditional Guaranty dated 
on or about the date of this Agreement, executed by each and every Subsidiary Guarantor (the 
"Subsidiary Guaranty"). 

( e) Pledge Agreements. Borrower shall provide, and cause to be provided, all 
of the following pledge agreements, provided, however, that Lender may exclude or further limit 
the scope of any such pledge agreements at its election: 

(i) Ferrer Pledge Agreement. A Pledge Agreement dated on or about 
the date of this Agreement, executed by Ferrer, pledging 100% oftlte membership interests in 
Amstel (but limited to only 65% of the indirect membership interest in UGC), as more 
specifically described therein with a consent from April Ferrer (the "Ferrer Pledge Agreement"). 

(ii) Amstel Pledge Agreement. A Pledge Agreement dated on or about 
the date of this Agreement, executed by Amstel, pledging 100% of the membership interests in 
Kickapoo River Investments LLC, a Delaware limited liability company, and Lupine Holdings, 
LLC, a Delaware limited liability company (but limited as to each such entity to only 65% of the 
indirect membership interest in UGC), as more specifically described therein. (the "Amstel 
Pledge Agreement"). 

(iii) Kickapoo/Lupine Pledge Agreement. A Pledge Agreement dated 
on or about the date of this Agreement, executed by Kickapoo River Investments LLC, a 
Delaware limited liability company, and Lupine Holdings, LLC, a Delaware limited liability 
company, pledging 100% of the membership interests in Borrower (but limited to only 65% of 
the indirect membership interest in UGC), as more specifically described therein. (the 
"Kickapoo/Lupine Pledge Agreement"). 

(iv) Borrower Pledge Agreement. A Pledge Agreement dated on or 
about the date of this Agreement, executed by Borrower, as pledgor, pledging 100% of the 
membership interests in each of CF Holdings GP LLC, a Delaware limited liability company, 
and CF Acquisitions LLC, a Delaware limited liability company (but limited as to each such 
entity to only 65% of the indirect membership interest in UGC), as more specifically described 
therein (the "Borrower Pledge Agreement"). 

(v) CF Pledge Agreement. A Pledge Agreement dated on or about the 
date of this Agreement, executed by CF Holdings GP LLC, a Delaware limited liability 
company, and CF Acquisitions LLC, a Delaware limited liability company, pledging 65% of the 
membership interests in UGC, as more specifically described therein (the "CF Pledge 
Agreement"). 

(f) Control Agreements. Fully executed Control Agreements with each bank 
or financial institution holding any deposit accounts with respect to all such accounts, all in form 
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and content acceptable to Lender; provided, however, that if any such Control Agreements are 
not executed by the Closing Date, the Closing may still occur with Lender's written consent to 
accepting such Control Agreements as a post-closing item, such consent not to be unreasonably 
withheld. If Lender consents to accepting such Control Agreements as a post-closing item, if 
such Control Agreements are not delivered to Lender within thirty (30) days after the Closing 
Date, the failure of Borrower to deliver such Control Agreements to Lender shall be an 
immediate Event of Default without any further requirement for notice or opportunity to cure. 

(g) Collateral Assignment of Services and Cost Sharing Agreement. A 
Collateral Assignment of Services and Cost Sharing Agreement, executed by Borrower and 
UGC, in the form prepared by and acceptable to Lender. 

(h) Employment & Non-compete Agreements. 

(i) Ferrer Employment & Non-compete Agreement. An Employment 
& Non-compete Agreement, executed by Ferrer, in the form prepared by and acceptable to 
Lender. 

(ii) Hyer Employment & Non-compete Agreement. An Employment 
& Non-compete Agreement, executed by Dan Hyer, in the form prepared by and acceptable to 
Lender; provided, however, that if such Employment & Non-compete Agreement is not executed 
by the Closing Date, the Closing may still occur with Lender's written consent to accepting such 
Employment and Non-compete Agreement as a post-closing item, such consent not to be 
unreasonably withheld. If Lender consents to accepting such Employment and Non-compete 
Agreement as a post-closing item, if such Employment & Non-compete Agreement is not 
delivered to Lender within ninety (90) days after the Closing Date, the failure of Borrower to 
deliver such Emplpyment & Non-compete Agreement to Lender shall be an immediate Event of 
Default without any further requirement for notice or opportunity to cure. 

(iii) Kiapig Employment & Non-compete Agreement. An Employment 
& Non-compete Agreement, executed by Joe Kiapig, in the form prepared by and acceptable to 
Lender provided, however, that if such Employment & Non-compete Agreement is not executed 
by the Closing Date, the Closing may still occur with Lender's written consent to accepting such 
Employment and Non-compete Agreement as a post-closing item, such consent not to be 
unreasonably withheld. If Lender consents to accepting such Employment and Non-compete 
Agreement as a post-closing item, if such Employment & Non-compete Agreement is not 
delivered to Lender within ninety (90) days after the Closing Date, the failure of Borrower to 
deliver such Employment & Non-compete Agreement to Lender shall be an immediate Event of 
Default without any further requirement for notice or opportunity to cure. 

3.2 Organizational and Authorization Documents. 

(a) Borrower. Copies of (i) the organizational documents of Borrower; (ii) 
resolutions of Borrower approving and authorizing the execution, delivery and performance of 
this Agreement and the other Loan Documents to which it is party and the transactions 
contemplated hereby and thereby; (iii) signature and incumbency certificates of the officers, 
members, managers and/or partners of Borrower, executing this Agreement and the other Loan 
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and content acceptable to Lender; provided, however, that if any such Control Agreements are 
not executed by the Closing Date, the Closing may still occur with Lender's written consent to 
accepting such Control Agreements as a post-closing item, such consent not to be unreasonably 
withheld. If Lender consents to accepting such Control Agreements as a post-closing item, if 
such Control Agreements are not delivered to Lender within thirty (30) days after the Closing 
Date, the failure of Borrower to deliver such Control Agreements to Lender shall be an 
immediate Event of Default without any further requirement for notice or opportunity to cure. 

(g) Collateral Assignment of Services and Cost Sharing Agreement. A 
Collateral Assignment of Services and Cost Sharing Agreement, executed by Borrower and 
UGC, in the form prepared by and acceptable to Lender. 

(h) Employment & Non-compete Agreements. 

(i) Ferrer Employment & Non-compete Agreement. An Employment 
& Non-compete Agreement, executed by Ferrer, in the form prepared by and acceptable to 
Lender. 

(ii) Hyer Employment & Non-compete Agreement. An Employment 
& Non-compete Agreement, executed by Dan Hyer, in the form prepared by and acceptable to 
Lender; provided, however, that if such Employment & Non-compete Agreement is not executed 
by the Closing Date, the Closing may still occur with Lender's written consent to accepting such 
Employment and Non-compete Agreement as a post-closing item, such consent not to be 
unreasonably withheld. If Lender consents to accepting such Employment and Non-compete 
Agreement as a post-closing item, if such Employment & Non-compete Agreement is not 
delivered to Lender within ninety (90) days after the Closing Date, the failure of Borrower to 
deliver such Emplpyment & Non-compete Agreement to Lender shall be an immediate Event of 
Default without any further requirement for notice or opportunity to cure. 

(iii) Kiapig Employment & Non-compete Agreement. An Employment 
& Non-compete Agreement, executed by Joe Kiapig, in the form prepared by and acceptable to 
Lender provided, however, that if such Employment & Non-compete Agreement is not executed 
by the Closing Date, the Closing may still occur with Lender's written consent to accepting such 
Employment and Non-compete Agreement as a post-closing item, such consent not to be 
unreasonably withheld. If Lender consents to accepting such Employment and Non-compete 
Agreement as a post-closing item, if such Employment & Non-compete Agreement is not 
delivered to Lender within ninety (90) days after the Closing Date, the failure of Borrower to 
deliver such Employment & Non-compete Agreement to Lender shall be an immediate Event of 
Default without any further requirement for notice or opportunity to cure. 

3.2 Organizational and Authorization Documents. 

(a) Borrower. Copies of (i) the organizational documents of Borrower; (ii) 
resolutions of Borrower approving and authorizing the execution, delivery and performance of 
this Agreement and the other Loan Documents to which it is party and the transactions 
contemplated hereby and thereby; (iii) signature and incumbency certificates of the officers, 
members, managers and/or partners of Borrower, executing this Agreement and the other Loan 

18 
QB\1 56257.00002\33706259. 17 

) 

) 

) 

App.000497



) 

) 

) 

Documents, each of which Borrower hereby certifies to be true and complete, and in full force 
and effect without modification, it being understood that Lender may conclusively rely on each 
such document and certificate until formally advised by Borrower of any changes therein; and 
(iv) if requested by Lender, good standing certificates in the state of organization of Borrower. 

(b) Subsidiary Guarantors. For each Subsidiary Guarantor, copies of its (i) 
organizational documents; (ii) resolutions approving and authorizing the execution, delivery and 
performance of the Loan Documents to which it is party and the transactions contemplated 
thereby; (iii) signature and incumbency certificates of its officers, members, managers and/or 
partners executing any of the Loan Documents, each of which Borrower hereby certifies to be 
true and complete, and in full force and effect without modification, it being understood that 
Lender may conclusively rely on each such document and certificate until formally advised by 
Borrower or the applicable Subsidiary Guarantor of any changes therein; and (iv) a good 
standing certificate in its state of organization and in each other state requested by Lender. 

(c) Other Affiliate Parties. For each other Affiliate providing any pledge, 
assignment, guaranty or other agreement in connection with the Loan (including, without 
limitation, Amstel, CF Holdings GP LLC, and CF Acquisitions LLC), copies of its (i) 
organizational documents; (ii) resolutions approving and authorizing the execution, delivery and 
performance of the Loan Documents to which it is party and the transactions contemplated 
thereby; (iii) signature and incumbency certificates of its officers, members, managers and/or 
partners executing any of the Loan Documents, each of which Borrower hereby certifies to be 
true and complete, and in full force and effect without modification, it being understood that 
Lender may conclusively rely on each such document and certificate until formally advised by 
Borrower or the applicable entity of any changes therein; and (iv) if required by Lender, a good 
standing certificate in its state of organization. 

3.3 Perfection Certificate. A perfection certificate in form and substance satisfactory 
to Lender. 

3.4 Insurance. Evidence satisfactory to Lender of the existence of insurance required 
to be maintained pursuant to Section 7.5, together with evidence that Lender has been named as a 
Lender's loss payee and as an additional insured on all related insurance policies. 

3.5 Additional Documents. Such other certificates, financial statements, schedules, 
resolutions, opinions of counsel, notes and other documents which are provided for hereunder or 
which Lender shall require. 

4. NOTE. 

4.1 Note. The Loan shall be evidenced by the Note. At the time of the disbursement 
of the Loan, or a repayment made in whole or in part thereon, a notation thereof shall be made on 
the books and records of Lender. All amounts recorded shall be, absent demonstrable error, 
conclusive and binding evidence of (i) the principal amount of the Loan advanced hereunder, (ii) 
any accrued and unpaid interest owing on the Loan and (iii) all amounts repaid on the Loan. The 
failure to record any such amount or any error in recording such amounts shall not, however, 
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Documents, each of which Borrower hereby certifies to be true and complete, and in full force 
and effect without modification, it being understood that Lender may conclusively rely on each 
such document and certificate until formally advised by Borrower of any changes therein; and 
(iv) if requested by Lender, good standing certificates in the state of organization of Borrower. 

(b) Subsidiary Guarantors. For each Subsidiary Guarantor, copies of its (i) 
organizational documents; (ii) resolutions approving and authorizing the execution, delivery and 
performance of the Loan Documents to which it is party and the transactions contemplated 
thereby; (iii) signature and incumbency certificates of its officers, members, managers and/or 
partners executing any of the Loan Documents, each of which Borrower hereby certifies to be 
true and complete, and in full force and effect without modification, it being understood that 
Lender may conclusively rely on each such document and certificate until formally advised by 
Borrower or the applicable Subsidiary Guarantor of any changes therein; and (iv) a good 
standing certificate in its state of organization and in each other state requested by Lender. 

(c) Other Affiliate Parties. For each other Affiliate providing any pledge, 
assignment, guaranty or other agreement in connection with the Loan (including, without 
limitation, Amstel, CF Holdings GP LLC, and CF Acquisitions LLC), copies of its (i) 
organizational documents; (ii) resolutions approving and authorizing the execution, delivery and 
performance of the Loan Documents to which it is party and the transactions contemplated 
thereby; (iii) signature and incumbency certificates of its officers, members, managers and/or 
partners executing any of the Loan Documents, each of which Borrower hereby certifies to be 
true and complete, and in full force and effect without modification, it being understood that 
Lender may conclusively rely on each such document and certificate until formally advised by 
Borrower or the applicable entity of any changes therein; and (iv) if required by Lender, a good 
standing certificate in its state of organization. 

3.3 Perfection Certificate. A perfection certificate in form and substance satisfactory 
to Lender. 

3.4 Insurance. Evidence satisfactory to Lender of the existence of insurance required 
to be maintained pursuant to Section 7.5, together with evidence that Lender has been named as a 
Lender's loss payee and as an additional insured on all related insurance policies. 

3.5 Additional Documents. Such other certificates, financial statements, schedules, 
resolutions, opinions of counsel, notes and other documents which are provided for hereunder or 
which Lender shall require. 

4. NOTE. 

4.1 Note. The Loan shall be evidenced by the Note. At the time of the disbursement 
of the Loan, or a repayment made in whole or in part thereon, a notation thereof shall be made on 
the books and records of Lender. All amounts recorded shall be, absent demonstrable error, 
conclusive and binding evidence of (i) the principal amount of the Loan advanced hereunder, (li) 
any accrued and unpaid interest owing on the Loan and (iii) all amounts repaid on the Loan. The 
failure to record any such amount or any errol' in recording such amounts shall not, however, 
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limit or otherwise affect the obligations of Borrower under the Note to repay the principal 
amount of the Loan, together with all interest accruing thereon. 

5. SECURITY FOR THE OBLIGATIONS. 

5.1 Security for Obligations. 

(a) Borrower Collateral. As security for the payment and performance of the 
Obligations, Borrower does hereby pledge, assign, transfer, deliver and grant to Lender a 
continuing and unconditional first priority security interest in and to any and all property of 
Borrower, of any kind or description, tangible or intangible, wheresoever located and whether 
now existing or hereafter arising or acquired, as more particularly described in the Security 
Agreement, but excluding the Excluded Assets (all of which property, along with the products 
and proceeds therefrom, but excluding the Excluded Assets, are individually and collectively 
referred to as the "Borrower Collateral"). 

(b) Subsidiary Collateral. As security for the payment and performance of the 
Obligations, Borrower shall cause each Subsidiary Guarantor to pledge, assign, transfer, deliver 
and grant to Lender a continuing and unconditional first priority security interest in and to any 
and all property of such Subsidiary Guarantor, of any kind or description, tangible or intangible, 
wheresoever located and whether now existing or hereafter arising or acquired, as more 
particularly described in the Subsidiary Security Agreement (all of which property, along with 
the products and proceeds therefrom, are individually and collectively referred to as the 
"Subsidiary Collateral"). 

5.2 Financing Statements. Borrower shall, and shall cause each Subsidiary Guarantor 
to, at Lender's request, at any time and from time to time, execute and deliver to Lender such 
financing statements, amendments and other documents and do such acts as Lender deems 
necessary in order to establish and maintain valid, attached and perfected first priority security 
interests in the Collateral in favor of Lender, free and clear of all Liens and claims and rights of 
third parties whatsoever, except Permitted Liens. Borrower hereby irrevocably authorizes, and 
shall cause each Subsidiary Guarantor to irrevocably authorize, Lender at any time, and from 
time to time, to file in any jurisdiction any initial financing statements and amendments thereto. 
Borrower further ratifies and affirms its authorization for any financing statements and/or 
amendments thereto, executed and filed by Lender in any jurisdiction prior to the date of this 
Agreement. In addition, Borrower shall and shall cause each Subsidiary Guarantor to, make 
appropriate entries on its books and records disclosing Lender's security interests in the 
Collateral. 

5.3 Additional Collateral. Borrower acknowledges that the intent is for the Collateral 
at all times to include all of the assets of Borrower, other than the Excluded Assets. 
Consequently, Borrower agrees that it shall deliver to Lender immediately upon demand, such 
other collateral as Lender may from time to time request, and does hereby grant to Lender a 
continuing security interest in such other collateral, which, when pledged, assigned and 
transferred to Lender shall be and become part of the Collateral. Lender's security interests in all 
of the foregoing Collateral shall be valid, complete and perfected whether or not covered by a 
specific assignment. 
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limit or otherwise affect the obligations of Borrower under the Note to repay the principal 
amount of the Loan, together with all interest accruing thereon. 

5. SECURITY FOR THE OBLIGATIONS. 

5.1 Security for Obligations. 

(a) Borrower Collateral. As security for the payment and performance of the 
Obligations, Borrower does hereby pledge, assign, transfer, deliver and grant to Lender a 
continuing and unconditional first priority security interest in and to any and all property of 
Borrower, of any kind or description, tangible or intangible, wheresoever located and whether 
now existing or hereafter arising or acquired, as more particularly described in the Security 
Agreement, but excluding the Excluded Assets (all of which property, along with the products 
and proceeds therefrom, but excluding the Excluded Assets, are individually and collectively 
referred to as the "Borrower Collateral"). 

(b) Subsidiary Collateral. As security for the payment and performance of the 
Obligations, Borrower shall cause each Subsidiary Guarantor to pledge, assign, transfer, deliver 
and grant to Lender a continuing and unconditional first priority security interest in and to any 
and all property of such Subsidiary Guarantor, of any kind or description, tangible or intangible, 
wheresoever located and whether now existing or hereafter arising or acquired, as more 
particularly described in the Subsidiary Security Agreement (all of which property, along with 
the products and proceeds therefrom, are individually and collectively referred to as the 
"Subsidiary Collateral"). 

5.2 Financing Statements. Borrower shall, and shall cause each Subsidiary Guarantor 
to, at Lender's request, at any time and from time to time, execute and deliver to Lender such 
financing statements, amendments and other documents and do such acts as Lender deems 
necessary in order to establish and maintain valid, attached and perfected first priority security 
interests in the Collateral in favor of Lender, free and clear of all Liens and claims and rights of 
third parties whatsoever, except Permitted Liens. Borrower hereby irrevocably authorizes, and 
shall cause each Subsidiary Guarantor to irrevocably authorize, Lender at any time, and from 
time to time, to file in any jurisdiction any initial financing statements and amendments thereto. 
Borrower further ratifies and affirms its authorization for any financing statements and/or 
amendments thereto, executed and filed by Lender in any jurisdiction prior to the date of this 
Agreement. In addition, Borrower shall and shall cause each Subsidiary Guarantor to, make 
appropriate entries on its books and records disclosing Lender's security interests in the 
Collateral. 

5.3 Additional Collateral. Borrower acknowledges that the intent is for the Collateral 
at all times to include all of the assets of Borrower, other than the Excluded Assets. 
Consequently, Borrower agrees that it shall deliver to Lender immediately upon demand, such 
other collateral as Lender may from time to time request, and does hereby grant to Lender a 
continuing security interest in such other collateral, which, when pledged, assigned and 
transferred to Lender shall be and become part of the Collateral. Lender's security interests in all 
of the foregoing Collateral shall be valid, complete and perfected whether or not covered by a 
specific assignment. 
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) 5.4 Other Actions as to any and all Collateral. Borrower further agrees to take any 

) 

) 

other action reasonably requested by Lender to ensure the attachment, perfection and first 
priority of, and the ability of Lender to enforce, Lender's security interest in any and all of the 
Collateral. Borrower further agrees to indemnify and hold Lender harmless against claims of 
any Persons not a party to this Agreement concerning disputes arising over the Collateral. 

6. REPRESENTATIONS AND WARRANTIES. 

To ind~ce Lender to make the Loan, Borrower makes the following representations and 
warranties to Lender, each of which shall survive the execution and delivery of this Agreement. 

6.1 Organization; Name; Books and Records. Each of Borrower, Guarantor and their 
Subsidiaries is duly organized, existing and in good standing under the laws of the jurisdiction of 
its formation, with full and adequate power to carry on and conduct its business as presently 
conducted. Each of Borrower, Guarantor and their Subsidiaries is duly licensed or qualified in 
all foreign jurisdictions wherein the nature of its activities require such qualification or licensing, 
unless the failure to be so licensed or qualified would not have a Material Adverse Effect. The 
exact legal name of Borrower is as set forth in the first paragraph of this Agreement, and 
Borrower currently does not conduct, nor has it during the last five (5) years conducted, business 
under any other name or trade name. Each location where any Obligor keeps any Collateral 
and/or any books and records concerning any Collateral or it business is set forth on Schedule 
§_J_, 

6.2 Authorization. Borrower has full right, power and authority to enter into this 
Agreement, to make the borrowings and execute and deliver the Loan Documents as provided 
herein and to perform all of its duties and obligations under this Agreement and the other Loan 
Documents. Each other Obligor has full right, power and authority to enter into the Loan 
Documents to which it is a party and to perform all of its duties and obligations under the Loan 
Documents to which it is a party. The execution and delivery of this Agreement and the other 
Loan Documents will not, nor will the observance or performance of any of the matters and 
things herein or therein set forth, violate or contravene any provision of law or of the 
organizational documents of Borrower or any other Obligor. All necessary and appropriate 
action has been taken on the part of each Obligor to authorize the execution and delivery of this 
Agreement and the Loan Documents to which it is a party. 

6.3 Validity and Binding Nature. This Agreement and the other Loan Documents are 
the legal, valid and binding obligations of each Obligor, as the case may be, enforceable against 
such Obligor in accordance with their terms, subject to bankruptcy, insolvency and similar laws 
affecting the enforceability of creditors' rights generally and to general principles of equity. 

6.4 Consent; Absence of Breach. The execution, delivery and performance of this 
Agreement, the other Loan Documents and any other documents or instruments to be executed 
and delivered by Borrower and/or any other Obligor, as the case may be, in connection with the 
Loan hereunder, do not and will not (a) require any consent, approval, authorization of, or filings 
with, notice to or other act by or in respect of, any Governmental Authority or any other Person 
(other than any consent or approval which has been obtained and is in full force and effect); (b) 
conflict with (i) any provision of law or any applicable regulation, order, writ, injunction or 
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other action reasonably requested by Lender to ensure the attachment, perfection and first 
priority of, and the ability of Lender to enforce, Lender's security interest in any and all of the 
Collateral. Borrower further agrees to indemnify and hold Lender harmless against claims of 
any Persons not a party to this Agreement concerning disputes arising over the Collateral. 

6. REPRESENTATIONS AND WARRANTIES. 

To ind~ce Lender to make the Loan, Borrower makes the following representations and 
warranties to Lender, each of which shall survive the execution and delivery of this Agreement. 

6.1 Organization; Name; Books and Records. Each of Borrower, Guarantor and their 
Subsidiaries is duly organized, existing and in good standing under the laws of the jurisdiction of 
its formation, with full and adequate power to carryon and conduct its business as presently 
conducted. Each of Borrower, Guarantor and their Subsidiaries is duly licensed or qualified in 
all foreign jurisdictions wherein the nature of its activities require such qualification or licensing, 
unless the failure to be so licensed or qualified would not have a Material Adverse Effect. The 
exact legal name of Borrower is as set forth in the first paragraph of this Agreement, and 
Borrower currently does not conduct, nor has it during the last five (5) years conducted, business 
under any other name or trade name. Each location where any Obligor keeps any Collateral 
and/or any books and records concerning any Collateral or it business is set forth on Schedule 
D. 

6.2 Authorization. Borrower has full right, power and authority to enter into this 
Agreement, to make the borrowings and execute and deliver the Loan Documents as provided 
herein and to perform all of its duties and obligations under this Agreement and the other Loan 
Documents. Each other Obligor has full right, power and authority to enter into the Loan 
Documents to which it is a party and to perform all of its duties and obligations under the Loan 
Documents to which it is a party. The execution and delivery of this Agreement and the other 
Loan Documents will not, nor will the observance or performance of any of the matters and 
things herein or therein set forth, violate or contravene any provision of law or of the 
organizational documents of Borrower or any other Obligor. All necessary and appropriate 
action has been taken on the part of each Obligor to authorize the execution and delivery of this 
Agreement and the Loan Documents to which it is a party. 

6.3 Validity and Binding Nature. This Agreement and the other Loan Documents are 
the legal, valid and binding obligations of each Obligor, as the case may be, enforceable against 
such Obligor in accordance with their terms, subject to bankruptcy, insolvency and similar laws 
affecting the enforceability of creditors' rights generally and to general principles of equity. 

6.4 Consent; Absence of Breach. The execution, delivery and performance of this 
Agreement, the other Loan Documents and any other documents or instruments to be executed 
and delivered by Borrower and/or any other Obligor, as the case may be, in connection with the 
Loan hereunder, do not and will not (a) require any consent, approval, authorization of, or filings 
with, notice to or other act by or in respect of, any Governmental Authority or any other Person 
(other than any consent or approval which has been obtained and is in full force and effect); (b) 
conflict with (i) any provision of law or any applicable regulation, order, writ, injunction or 
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decree of any court or Governmental Authority, (ii) the organizational documents of any 
Obligor, or (iii) any material agreement, indenture, instrument or other document, or any 
judgment, order or decree, which is binding upon any Obligor or any of it properties or assets; or 
( c) require, or result in, the creation or imposition of any Lien on any asset of any Obligor, other 
than Liens in favor of Lender. 

6.5 Ownership of Properties; Liens. Each Obligor is the sole owner of all of its 
properties and assets that are encumbered by the Security Documents, free and clear of all Liens, 
charges and claims, other than Permitted Liens. 

6.6 Equity Ownership. All issued and outstanding Capital Securities of each Obligor 
are duly authorized and validly issued, fully paid, non-assessable, and free and clear of all Liens 
other than those in favor of Lender, if any, and such Capital Securities were issued in compliance 
with all applicable foreign, federal and state laws concerning the issuance of securities. As of the 
date hereof, there are no pre-emptive or other outstanding rights, options, warrants, conversion 
rights or other similar agreements or understandings for the purchase or acquisition of any 
Capital Securities of any Obligor. 

6.7 Intellectual Property. Each Obligor owns and possesses or has a license or other 
right to use all Intellectual Property as are necessary for the conduct of the business of such 
Obligor as currently conducted, without any infringement upon rights of others, and no material 
claim has been asserted and is pending by any Person challenging or questioning any Obligor's 
use of any Intellectual Property or the validity or effectiveness of any Intellectual Property 
owned or licensed by any Obligor nor does Borrower know of any valid basis for any such claim. 

6.8 Financial Statements. All financial statements submitted to Lender have been 
prepared in accordance with sound accounting practices and GAAP on a basis, except as 
otherwise noted therein, consistent with the previous fiscal year and present fairly in all material 
respects the financial condition of such Person and the results of the operations for such Person 
as of such date and for the periods indicated. Since the date of the most recent financial 
statement submitted by Borrower to Lender, there has been no material change in the financial 
condition or in the assets or liabilities of Borrower or any other Person for which financial 
statements were submitted. 

6.9 Litigation and Contingent Liabilities. Except for any litigation, arbitration, 
proceeding, demand, charge, claim, petition or governmental investigation to which Lender or a 
Lender Affiliate was party prior to Closing, there is no litigation, arbitration proceeding, demand, 
charge, claim, petition or governmental investigation or proceeding pending, or to the knowledge 
of Borrower, threatened, against any Obligor. Except for any litigation, arbitration, proceeding, 
demand, charge, claim, petition or governmental investigation to which Lender or a Lender 
Affiliate was party prior to Closing, no Obligor has any material guarantee obligations, 
contingent liabilities, liabilities for Taxes, or any long-term leases or forward or long-term 
commitments, including any interest rate or foreign currency swap or exchange transaction or 
other obligation in respect of derivatives. 

6.10 Event of Default. No Event of Default or Unmatured Event of Default exists or 
would result from the incurrence by any Obligor of any of the Obligations hereunder or under 
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decree of any court or Governmental Authority, (ii) the organizational documents of any 
Obligor, or (iii) any material agreement, indenture, instrument or other document, or any 
judgment, order or decree, which is binding upon any Obligor or any of it properties or assets; or 
(c) require, or result in, the creation or imposition of any Lien on any asset of any Obligor, other 
than Liens in favor of Lender. 

6.5 Ownership of Properties; Liens. Each Obligor is the sole owner of all of its 
properties and assets that are encumbered by the Security Documents, free and clear of all Liens, 
charges and claims, other than Permitted Liens. 

6.6 Equity Ownership. All issued and outstanding Capital Securities of each Obligor 
are duly authorized and validly issued, fully paid, non-assessable, and free and clear of all Liens 
other than those in favor of Lender, if any, and such Capital Securities were issued in compliance 
with all applicable foreign, federal and state laws concerning the issuance of securities. As of the 
date hereof, there are no pre-emptive or other outstanding rights, options, warrants, conversion 
rights or other similar agreements or understandings for the purchase or acquisition of any 
Capital Securities of any Obligor. 

6.7 Intellectual Property. Each Obligor owns and possesses or has a license or other 
right to use all Intellectual Property as are necessary for the conduct of the business of such 
Obligor as currently conducted, without any infringement upon rights of others, and no material 
claim has been asserted and is pending by any Person challenging or questioning any Obligor's 
use of any Intellectual Property or the validity or effectiveness of any Intellectual Property 
owned or licensed by any Obligor nor does Borrower know of any valid basis for any such claim. 

6.8 Financial Statements. All financial statements submitted to Lender have been 
prepared in accordance with sound accounting practices and GAAP on a basis, except as 
otherwise noted therein, consistent with the previous fiscal year and present fairly in all material 
respects the financial condition of such Person and the results of the operations for such Person 
as of such date and for the periods indicated. Since the date of the most recent financial 
statement submitted by Borrower to Lender, there has been no material change in the financial 
condition or in the assets or liabilities of Borrower or any other Person for which financial 
statements were submitted. 

6.9 Litigation and Contingent Liabilities. Except for any litigation, arbitration, 
proceeding, demand, charge, claim, petition or governmental investigation to which Lender or a 
Lender Affiliate was party prior to Closing, there is no litigation, arbitration proceeding, demand, 
charge, claim, petition or governmental investigation or proceeding pending, or to the knowledge 
of Borrower, threatened, against any Obligor. Except for any litigation, arbitration, proceeding, 
demand, charge, claim, petition or governmental investigation to which Lender or a Lender 
Affiliate was party prior to Closing, no Obligor has any material guarantee obligations, 
contingent liabilities, liabilities for Taxes, or any long-term leases or forward or long-term 
commitments, including any interest rate or foreign currency swap or exchange transaction or 
other obligation in respect of derivatives. 

6.10 Event of Default. No Event of Default or Unmatured Event of Default exists or 
would result from the incurrence by any Obligor of any of the Obligations hereunder or under 
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any of the other Loan Documents, and no Obligor is in default (without regard to grace or cure 
periods) under any other contract or agreement to which it is a party. 

6. 11 Adverse Circumstances. No condition, circumstance, event, agreement, 
document, instrument, restriction, litigation or proceeding (or to the knowledge of Borrower, 
after due inquiry, threatened litigation or proceeding or basis therefor) exists which would 
reasonably be expected to have, either individuatly or in the aggregate, a Material Adverse Effect 
upon any Obligor. 

6. 12 Environmental Laws and Hazardous Substances. No Obligor has generated, used, 
stored, treated, transported, manufactured, handled, produced or disposed of any Hazardous 
Substances, on or off any of the premises of such Person (whether or not owned by it) in any 
manner which at any time violates any Environmental Law or any license, permit, certificate, 
approval or similar authorization thereunder. Borrower will, and will cause each Obligor to, 
comply in all material respects with all Environmental Laws and will obtain all licenses, permits 
certificates, approvals and similar authorizations thereunder. There has been no investigation, 
proceeding, complaint, order, directive, claim, citation or notice by any Governmental Authority 
or any other Person, nor is any pending or, to the best of Borrower's knowledge, threatened, and 
Borrower shall promptly notify Lender upon becoming aware of any such investigation, 
proceeding, complaint, order, directive, claim, citation or notice, and shall take prompt and 
appropriate actions to respond thereto, with respect to any non-compliance with, or violation of, 
the requirements of any Environmental Law by any Obligor, or the release, spill or discharge, 
threatened or actual, of any Hazardous Material or the generation, use, storage, treatment, 
transportation, manufacture, handling, production or disposal of any Hazardous Material or any 
other environmental, health or safety matter, which affects any such Person or its business, 
operations or assets or any properties at which such Person has transported, stored or disposed of 
any Hazardous Substances. No Obligor has any material liability, contingent or otherwise, in 
connection with a release, spill or discharge, threatened or actual, of any Hazardous Substances 
or the generation, use, storage, treatment, transportation, manufacture, handling, production or 
disposal of any Hazardous Material. Borrower further agrees, and agrees to cause each Obligor, 
to allow Lender or its agent reasonable access to its properties to confirm compliance with all 
Environmental Laws, and Borrower shall, following determination by Lender that there is non
compliance, or any condition which requires any action by or on behalf of Borrower, any 
Obligor or their respective Subsidiaries in order to avoid any non-compliance, with any 
Environmental Law, at Borrower's sole expense, cause an independent environmental engineer 
acceptable to Lender to conduct such tests of the relevant site as are appropriate, and prepare and 
deliver a report setting forth the result of such tests, a proposed plan for remediation and an 
estimate of the costs thereof. 

6. 13 Solvency, etc. As of the date hereof, and immediately prior to and after giving 
effect to the issuance of the Loan hereunder and the use of the proceeds thereof, (a) the fair value 
of the assets of each Obligor is greater than the amount of its liabilities (including disputed, 
contingent and unliquidated liabilities) as such value is established and liabilities evaluated as 
required under the Section 548 of Bankruptcy Code, (b) the present fair saleable value of the 
assets of each Obligor is not less than the amount that will be required to pay the probable 
liability on its debts as they become absolute and matured, (c) each Obligor is able to realize 
upon its assets and pay its debts and other liabilities (including disputed, contingent and 
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any of the other Loan Documents, and no Obligor is in default (without regard to grace or cure 
periods) under any other contract or agreement to which it is a party. 

6.11 Adverse Circumstances. No condition, circumstance, event, agreement, 
document, instrument, restriction, litigation or proceeding (or to the knowledge of Borrower, 
after due inquiry, threatened litigation or proceeding or basis therefor) exists which would 
reasonably be expected to have, either individuatly or in the aggregate, a Material Adverse Effect 
upon any Obligor. 

6.12 Environmental Laws and Hazardous Substances. No Obligor has generated, used, 
stored, treated, transported, manufactured, handled, produced or disposed of any Hazardous 
Substances, on or off any of the premises of such Person (whether or not owned by it) in any 
manner which at any time violates any Environmental Law or any license, permit, certificate, 
approval or similar authorization thereunder. Borrower will, and will cause each Obligor to, 
comply in all material respects with all Environmental Laws and will obtain all licenses, permits 
certificates, approvals and similar authorizations thereunder. There has been no investigation, 
proceeding, complaint, order, directive, claim, citation or notice by any Governmental Authority 
or any other Person, nor is any pending or, to the best of Borrower's knowledge, threatened, and 
Borrower shall promptly notify Lender upon becoming aware of any such investigation, 
proceeding, complaint, order, directive, claim, citation or notice, and shall take prompt and 
appropriate actions to respond thereto, with respect to any non-compliance with, or violation of, 
the requirements of any Environmental Law by any Obligor, or the release, spill or discharge, 
threatened or actual, of any Hazardous Material or the generation, use, storage, treatment, 
transportation, manufacture, handling, production or disposal of any Hazardous Material or any 
other environmental, health or safety matter, which affects any such Person or its business, 
operations or assets or any properties at which such Person has transported, stored or disposed of 
any Hazardous Substances. No Obligor has any material liability, contingent or otherwise, in 
connection with a release, spill or discharge, threatened or actual, of any Hazardous Substances 
or the generation, use, storage, treatment, transportation, manufacture, handling, production or 
disposal of any Hazardous Material. Borrower further agrees, and agrees to cause each Obligor, 
to allow Lender or its agent reasonable access to its properties to confirm compliance with all 
Environmental Laws, and Borrower shall, following determination by Lender that there is non
compliance, or any condition which requires any action by or on behalf of Borrower, any 
Obligor or their respective Subsidiaries in order to avoid any non-compliance, with any 
Environmental Law, at Borrower's sole expense, cause an independent environmental engineer 
acceptable to Lender to conduct such tests of the relevant site as are appropriate, and prepare and 
deliver a report setting forth the result of such tests, a proposed plan for remediation and an 
estimate of the costs thereof. 

6.13 Solvency, etc. As of the date hereof, and immediately prior to and after giving 
effect to the issuance of the Loan hereunder and the use of the proceeds thereof, (a) the fair value 
of the assets of each Obligor is greater than the amount of its liabilities (including disputed, 
contingent and unliquidated liabilities) as such value is established and liabilities evaluated as 
required under the Section 548 of Bankruptcy Code, (b) the present fair saleable value of the 
assets of each Obligor is not less than the amount that will be required to pay the probable 
liability on its debts as they become absolute and matured, (c) each Obligor is able to realize 
upon its assets and pay its debts and other liabilities (including disputed, contingent and 
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unliquidated liabilities) as they mature in the normal course of business, (d) no Obligor intends 
to, or believes that it will, incur debts or liabilities beyond its ability to pay as such debts and 
liabilities mature, (e) no Obligor is engaged in business or a transaction, or is about to engage in 
business or a transaction, for which its property would constitute unreasonably small capital, (t) 
the transfers and conveyances made to Lender are for fair consideration and are for reasonably 
equivalent, contemporaneous and new value, and (g) the transfers and conveyances made to Lender 
pursuant to the Loan Documents: (i) will not enable Lender to receive more than it would receive in 
a Chapter 7 bankruptcy of each or any of Borrower or Guarantors had the transfers ot conveyances 
not been made; (ii) Lender is not an insider of any of Obligors within the meaning of Bankruptcy 
Code § 101 (31 ); and (iii) the transfers and conveyances made to Lender in connection with the Loan 
cannot be avoided under any applicable state or federal fraudulent conveyance statutes, including 
Bankruptcy Code § 548 or any other similar federal or state law providing for avoidance of transfers 
to creditors. 

6.14 BRISA Obligations. All Employee Plans of each' Obligor meet the minimum 
funding standards of Section 302 of BRISA and 412 of the Internal Revenue Code where 
applicable, and each such Employee Plan that is intended to be qualified within the meaning of 
Section 401 of the Internal Revenue Code of 1986 is qualified. No withdrawal liability has been 
incurred under any such Employee Plans and no "Reportable Event" or "Prohibited Transaction" 
(as such terms are defined in BRISA), has occurred with respect to any such Employee Plans, 
unless approved by the appropriate Governmental Authorities. Each Obligor has promptly paid 
and discharged all obligations and liabilities arising under the Employee Retirement Income 
Security Act of 1974 ("BRISA") of a character which if unpaid or unperformed might result in 
the imposition of a Lien against any of its properties or assets. 

6.15 Labor Relations. There are no strikes, lockouts or other labor disputes or, to the 
knowledge of Borrower, after due inquiry, threatened against any Obligor. The hours worked by 
and payment made to employees of any Obligor have not been in violation of the Fair Labor 
Standards Act or any other applicable law. No unfair labor practice complaint is pending against 
any Obligor or, to the knowledge of Borrower, after due inquiry, threatened before any 
Governmental Authority. 

6.16 Enforceable Liens. The liens, security interests and assignments created by the 
Security Documents will, when granted and recorded or filed, be valid, effective, properly 
perfected and enforceable liens, security interests and assignments. 

6.17 Lending Relationship. The relationship hereby created between Borrower and 
Lender is and has been conducted on an open and arm's length basis in which no fiduciary 
relationship exists, and Borrower has not relied and is not relying on any such fiduciary 
relationship in executing this Agreement and in consummating the Loan. 

6 .18 Business Loan. The Loan is for business purposes, and the making of the Loan, 
together with the interest rate, fees and charges as contemplated hereby, is not subject to the 
Truth In Lending Act, 12 U.S.C. 1601 et~ .. as amended from time to time, and do not, and 
when disbursed shall not, violate the provisions of any consumer credit laws or the usury laws of 
any state or jurisdiction which may have jurisdiction over this transaction, Borrower or any 
property securing the Loan. 
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6.19 Taxes. Each Obligor has timely filed all Tax returns and reports required by law 
to have been filed by it and has paid all Taxes, governmental charges and assessments due and 
payable with respect to such Tax returns, except any such Taxes or charges which are being 
diligently contested in good faith by appropriate proceedings and for which adequate reserves in 
accordance with GAAP shall have been set aside on such Obligor's books, are insured against or 
bonded over to the satisfaction of Lender and the contesting of such payment does not create a 
Lien on the Collateral which is not a Permitted Lien. There is no controversy or objection 
pending, or to the knowledge of Borrower, threatened in respect of any Tax returns of any 
Obligor. Each Obligor has made adequate reserves on its books and records in accordance with 
GAAP for all Taxes that have accrued but which are not yet due and payable. 

6.20 Compliance with Regulation U. No portion of the proceeds of the Loan shall be 
used by Borrower, or any Affiliate of Borrower, either directly or indirectly, for the purpose of 
purchasing or carrying any margin stock, within the meaning of Regulation U as adopted by the 
Board of Governors of the Federal Reserve System or any successor thereto. 

6.21 Governmental Regulation. Borrower is not, or after giving effect to any Loan, 
will not be, subject to regulation under the Public Utility Holding Company Act of 1935, the 
Federal Power Act or the Investment Company Act of 1940 or to any foreign, federal or state 
statute or regulation limiting its ability to incur indebtedness for borrowed money. 

6.22 Bank Accounts. The only deposit accounts and operating bank accounts of 
Borrower and the Guarantor Subsidiaries are those that are subject to the Control Agreements 
listed in Section 3.1 hereof. Neither Borrower nor any Guarantor Subsidiary has any deposit 
account or operating bank account that is not subject to a Control Agreement in favor of Lender. 

6.23 [Reserved.] 

6.24 Complete Information. This Agreement and all financial statements, schedules, 
certificates, confirmations, agreements, contracts, and other materials and information heretofore 
or contemporaneously herewith furnished in writing by Borrower to Lender for purposes of, or in 
connection with, this Agreement and the transactions contemplated hereby is, and all written 
information hereafter furnished by or on behalf of any Obligor to Lender pursuant hereto or in 
connection herewith will be, true and accurate in every material respect on the date as of which 
such information is dated or certified, and none of such information is or will be incomplete by 
omitting to state any material fact necessary to make such information not misleading in light of 
the circumstances under which made (it being recognized by Lender that any projections and 
forecasts provided by Borrower are based on good faith estimates and assumptions believed by 
Borrower to be reasonable as of the date of the applicable projections or assumptions and that 
actual results during the period or periods covered by any such projections and forecasts may 
differ from projected or forecasted results). 

6.25 Anti~ Terrorism. No Obligor or its representative constituents or Affiliates is a 
"specially designated national" or "blocked person" (as those terms are defined by the US Office 
of Foreign Assets Control), or is in violation of any laws relating to terrorism or money 
laundering, including Executive Order No. 13224 on Terrorist Financing, effective September 
24, 2001 and relating to Blocking Property and Prohibiting Transactions With Persons Who 
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Commit, Threaten To Commit, or Support Terrorism and the Uniting and Strengthening America 
by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 
(Public Law 107-56, the "Patriot Act"). 

6.26 OF AC Covenant. None of the Obligors or any of their Affiliates (i) is a 
Sanctioned Person, (ii) has more than 15% of its assets in Sanctioned Countries, or (iii) derives 
more than 15% of its operating income from investments in, or transactions with Sanctioned 
Persons or Sanctioned Countries. The proceeds of any Loan will not be used and have not been 
used to fund any operations in, finance any investments or activities in or make any payments to, 
a Sanctioned Person or a Sanctioned Country. 

6.27 Enforceable Guaranty. Each Guaranty constitutes a legal, valid and binding 
obligation of each Guarantor named therein according to the terms thereof. 

6.28 Licenses. Each Obligor has obtained and there remain in full force and effect all 
licenses, permits, consents, approvals and authorizations necessary or appropriate for the 
management and operation of its properties, unless the failure to do so would not have a Material 
Adverse Effect. 

6.29 FCPA. Neither Borrower nor any other Obligor has taken any action, directly or 
indirectly, that would result in a violation of the FCPA or any other applicable anti-corruption 
law. 

6.30 Full Disclosure. None of the representations or warranties made by Borrower or 
any other Obligor in this Agreement or any of the other Loan Documents as of the date such 
representations and warranties are made or deemed made, and none of the statements contained 
in each exhibit, report, statement or certificate furnished by or on behalf of Borrower or any 
other Obligor in connection with this Agreement or any of the other Loan Documents, contains 
any untrue statement of a material fact or omits any material fact required to be stated therein or 
necessary to make the statements made therein, in light of the circumstances under which they 
are made, not misleading as of the time when made or delivered. 

7. AFFIRMATIVE COVENANTS. 

Borrower agrees that from and after the date of this Agreement and until all Obligations 
are paid in full: 

7 .1 Compliance with Lender Regulatory Reguirements; Increased Costs. If Lender 
shall reasonably determine that any Change in Law, or compliance by Lender or any Person 
controlling Lender with any request or directive (whether or not having the force of law) of any 
Governmental Authority, central bank or comparable agency has or would have the effect of 
reducing the rate of return on Lender's or such controlling Person's capital as a consequence of 
Lender's obligations hereunder to a level below that which Lender or such controlling Person 
would have achieved but for such Change in Law or compliance (taking into consideration 
Lender's or such controlling Person's policies with respect to capital adequacy) by an amount 
deemed by Lender or such controlling Person to be material or would otherwise reduce the 
amount of any sum received or receivable by Lender under this Agreement or under any Note 
with respect thereto, then from time to time, upon demand by Lender (which demand shall be 
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) accompanied by a statement setting forth the basis for such demand and a calculation of the 
amount thereof in reasonable detail), Borrower shall pay directly to Lender or such controlling 
Person such additional amount as will compensate Lender for such increased cost or such 
reduction, so long as such amounts have accrued on or after the day which is one hundred eighty 
( 180) days prior to the date on which Lender first made demand therefor. 

) 

) 

7.2 Existence. Borrower shall, and shall cause each other Obligor to, at all times (a) 
preserve and maintain its existence and good standing in the jurisdiction of its organization, (b) 
preserve and maintain its qualification to do business and good standing in each jurisdiction 
where the nature of its business makes such qualification necessary, and ( c) continue as a going 
concern in the business which Obligor is presently conducting. If Borrower does not have an 
Organizational Identification Number and later obtains one, Borrower shall promptly notify 
Lender of such Organizational Identification Number. 

7 .3 Compliance With Laws. Borrower shall use the proceeds of the Loan for the 
purposes explicitly permitted herein and not in contravention of any requirements of law and not 
in violation of this Agreement, and shall comply in all respects, including the conduct of its 
business and operations and the use of its properties and assets, with all applicable laws, rules, 
regulations, decrees, orders, judgments, licenses and permits. In addition, and without limiting 
the foregoing sentence, Borrower shall continuously be in compliance with Sections 6.25 and 
6.26 above. 

7.4 Payment of Taxes and Liabilities. Borrower shall pay, and cause each other 
Obligor to pay, and discharge, prior to delinquency and before penalties accrue thereon, all 
property and other Taxes, and all governmental charges or levies against it or any of the 
Collateral, as well as claims of any kind which, if unpaid, could become a Lien on any of its 
property; provided that the foregoing shall not require any Obligor to pay any such Tax or charge 
so long as it shall contest the validity thereof in good faith by appropriate proceedings and shall 
set aside on its books adequate reserves with respect thereto in accordance with GAAP and, in 
the case of a claim which could become a Lien on any of the Collateral, such contest proceedings 
stay the foreclosure of such Lien or the sale of any portion of the Collateral to satisfy such claim. 

7.5 Maintain Insurance. Borrower shall at all times maintain, and cause each other 
Obligor to maintain, with insurance companies reasonably acceptable to Lender, such insurance 
coverage as may be required by any law or governmental regulation or court decree or order 
applicable to it and such other insurance, to such extent and against such hazards and liabilities, 
including employers', public and professional liability risks, as is customarily maintained by 
companies similarly situated, and shall have insured amounts no less than, and deductibles no 
higher than, are reasonably acceptable to Lender. Borrower shall, and shall cause each other 
Obligor, to furnish to Lender a certificate setting forth in reasonable detail the nature and extent 
of all insurance maintained by each such Person, which shall be reasonably acceptable in all 
respects to Lender. Borrower shall, and cause each other Obligor, to, cause each issuer of an 
insurance policy to provide Lender with an endorsement (i) showing Lender as Lender's loss 
payee with respect to each policy of property or casualty insurance and naming Lender as an 
additional insured with respect to each policy of liability insurance; and (ii) providing that thirty 
(30) days notice will be given to Lender prior to any cancellation of, material reduction or 
change in coverage provided by or other material modification to such policy. Borrower shall 
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insurance policy to provide Lender with an endorsement (i) showing Lender as Lender's loss 
payee with respect to each policy of property or casualty insurance and naming Lender as an 
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(30) days notice will be given to Lender prior to any cancellation of, material reduction or 
change in coverage provided by or other material modification to such policy. Borrower shall 
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execute and deliver to Lender a collateral assignment, in form and substance satisfactory to 
Lender, of each business interruption insurance policy maintained by Borrower. 

In the event Borrower either fails to provide Lender with evidence of the insurance 
coverage required by this Section 7.5 or at any time hereafter shall fail to obtain or maintain or 
cause to be maintained any of the policies of insurance required above, or to pay or cause to be 
paid any premium in whole or in part relating thereto, then Lender, without waiving or releasing 
any obligation or default by Borrower hereunder, may at any time (but shall be under no 
obligation to so act), obtain and maintain such policies of insurance and pay such premiums and 
take any other action with respect thereto, which Lender deems advisable. This insurance 
coverage (a) may, but need not, protect such Person's interests in such property, including the 
Collateral, and (b) may not pay any claim made by, or against, such Person in connection with 
such property, including the Collateral. Borrower may later cancel, or cause to be cancelled, any 
such insurance purchased by Lender, but only after providing Lender with evidence that 
Borrower has obtained, and caused to be obtained, the insurance coverage required by this 
Section 7.5. If Lender purchases insurance for the Collateral, Borrower will be responsible for 
the costs of that insurance, including interest and any other charges that may be imposed with the 
placement of the insurance, until the effective date of the cancellation or expiration of the 
insurance. The costs of the insurance may be added to the principal amount of the Loan owing 
hereunder. The costs of the insurance may be more than the cost of the insurance any Person 
may be able to obtain on its own. 

7 .6 BRISA Liabilities: Employee Plans. Borrower shall, and shall cause each other 
Obligor to, (i) keep in full force and effect any and all Employee Plans which are presently in 
existence or may, from time to time, come into existence under BRISA, and not withdraw from 
any such Employee Plans, unless such withdrawal can be effected or such Employee Plans can 
be terminated without liability to such Person; (ii) make contributions to all of such Employee 
Plans in a timely manner and in a sufficient amount to comply with the standards of BRISA; 
including the minimum funding standards of BRISA; (iii) comply with all material requirements 
of BRISA which relate to such Employee Plans; (iv) notify Lender promptly upon receipt by 
Borrower or any Obligor of any notice concerning the imposition of any withdrawal liability or 
of the institution of any proceeding or other action which may result in the termination of any 
such Employee Plans or the appointment of a trustee to administer such Employee Plans; (v) 
promptly advise Lender of the occurrence of any "Reportable Event" or "Prohibited Transaction" 
(as such terms are defined in BRISA), with respect to any such Employee Plans; and (vi) amend 
any Employee Plan that is intended to be qualified within the meaning of Section 401 of the 
Internal Revenue Code of 1986 to the extent necessary to keep the Employee Plan qualified, and 
to cause the Employee Plan to be administered and operated in a manner that does not cause the 
Employee Plan to lose its qualified status. 

7. 7 Books and Records. Borrower will, and will cause each Obligor to, keep books 
and records in accordance with GAAP which accurately reflect all of its business affairs and 
transactions and permit Lender or any of its representatives, at reasonable times and intervals 
upon reasonable notice to Borrower, to visit each Obligor's offices, to discuss such Obligor's 
financial matters with its officers and employees, and its independent public accountants (and 
Borrower hereby authorizes such independent public accountant to discuss each Obligor's 
financial matters with Lender or its representatives upon reasonable notice to Borrower. and 
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execute and deliver to Lender a collateral assignment, in form and substance satisfactory to 
Lender, of each business interruption insurance policy maintained by Borrower. 
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of the institution of any proceeding or other action which may result in the termination of any 
such Employee Plans or the appointment of a trustee to administer such Employee Plans; (v) 
promptly advise Lender of the occurrence of any "Reportable Event" or "Prohibited Transaction" 
(as such terms are defined in ERISA), with respect to any such Employee Plans; and (vi) amend 
any Employee Plan that is intended to be qualified within the meaning of Section 401 of the 
Internal Revenue Code of 1986 to the extent necessary to keep the Employee Plan qualified, and 
to cause the Employee Plan to be administered and operated in a manner that does not cause the 
Employee Plan to lose its qualified status. 

7.7 Books and Records. Borrower will, and will cause each Obligor to, keep books 
and records in accordance with GAAP which accurately reflect all of its business affairs and 
transactions and permit Lender or any of its representatives, at reasonable times and intervals 
upon reasonable notice to Borrower, to visit each Obligor's offices, to discuss such Obligor's 
financial matters with its officers and employees, and its independent public accountants (and 
Borrower hereby authorizes such independent public accountant to discuss each Obligor's 
financial matters with Lender or its representatives upon reasonable notice to Borrower, and 
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) whether or not any representative of such Obligor is present, at the discretion of such Obligor; 
provided, however, Lender will be entitled to meet with such independent public accountants 
without Borrower or any of its representatives present if an Event of Default has occurred and is 
continuing) and to examine (and photocopy extracts from) any of its books and records. 
Borrower shall pay any fees of such independent public accountant incurred in connection with 
Lender's exercise of its rights pursuant to this Section 7. 7. 

) 

) 

7.8 Financial Statements and Budgets. Borrower shall furnish or cause to be 
furnished, to Lender or its authorized representatives the following information regarding the 
business affairs, operations and financial condition of Borrower and each Obligor: 

(a) Within one hundred fifty (150) days after the close of each fiscal year, a 
copy of the audited consolidated balance sheets of Borrower and each other Obligor as of the end 
of such year and the related consolidated statements of income or operations, shareholders' 
equity and cash flows, for such fiscal year, setting forth in each case in comparative form the 
figures for the previous fiscal year, and accompanied by the report of a nationally-recognized 
independent public accounting firm reasonably acceptable to Lender, which report shall (i) 
contain an unqualified opinion, stating that such consolidated financial statements present fairly 
in all material respects the financial position for the periods indicated in conformity with GAAP 
applied on a basis consistent with prior years, and (ii) not include any explanatory paragraph 
expressing substantial doubt as to going concern status; and 

(b) Within twenty-one (21) days after the end of each calendar month, a copy 
of the unaudited consolidated balance sheets of Borrower and each other Obligor as of the end of 
such month, and the related consolidated statements of income, shareholders' equity and cash 
flows, for such fiscal month and for the portion of the fiscal year then ended, together with a 
budget to actual reconciliation for the applicable period, with written explanations for any 
variances of more than 5% from the budgeted amount, with all of the foregoing certified by an 
appropriate officer of Borrower as being complete and correct and fairly presenting, in all 
material respects, in accordance with GAAP, the financial position and the results of operations 
of Borrower and each other Obligor, subject to normal year-end adjustments and absence of 
footnote disclosures. 

(c) Annually, within thirty (30) days of filing, a complete copy, including all 
Schedules, of each foreign and each federal income Tax return filed by or for Borrower and each 
other Obligor in any jurisdiction where such filing is required. 

(d) Within ninety (90) days after the close of each calendar year, personal 
financial statements (i) of Ferrer (which statements shall include a description of all separate and 
community assets of Carl A. Ferrer and April Ferrer for all periods that they are married) and (ii) 
from and after the time of their creation, of the Ferrer Trusts, with all such statements in form 
and level of detail satisfactory to Lender. 

(e) Annually, not less than thirty (30) days prior to the commencement of 
each new fiscal year, an annual budget for such upcoming fiscal year, including therewith 
quarterly and annual projections with respect to income statement and balance sheet matters and 
EBITDA. 
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(f) Annually, not less than thirty (30) days prior to the commencement of 
each new fiscal year, an annual business plan for such upcoming fiscal year, ·including timing of 
planned events and expected financial costs and outcomes. 

(g) Quarterly, not less than thirty (30) days following the end of each such 
fiscal quarter, statements of Excess Cash Flow for the applicable quarter. 

(h) Annually, not less than one hundred fifty (150) days following the end of 
the applicable fiscal year, an annualized statement of Excess Cash Flow for the applicable year. 

(i) When requested by Lender, such further information as Lender may 
reasonably request in writing relating to any such financial statements. 

No change with respect to such accounting principles shall be made by any Obligor without 
giving prior notification to Lender. Borrower represents and warrants to Lender that the 
financial statements delivered to Lender at or prior to the execution and delivery of this 
Agreement and to be delivered at all times thereafter accurately reflect and will accurately reflect 
the financial condition of each Person for which such financial statements were delivered. Upon 
reasonable notice to Borrower (with Buyer hereby agreeing that 24 hours advance notice shall in 
all cases be reasonable, and further provided that no notice shall be required during the 
continuance of an Event of Default), Lender shall have the right during business hours to inspect 
the books and records of each Obligor and make extracts therefrom. Borrower agrees to advise 
Lender promptly of any development, condition or event that would reasonably be expected to 
have a Material Adverse Effect on any Obligor. 

7.9 Supplemental Financial Statements. Borrower shall promptly upon receipt 
thereof, provide to Lender copies of interim and supplemental reports if any, submitted to any 
Obligor by independent accountants in connection with any interim audit or review of the books 
and records of any such Person. 

7.10 Covenant Compliance Ce1iificate. Borrower shall, contemporaneously with the 
furnishing of the quarterly and year-end financial statements pursuant to Section 7.8, deliver to 
Lender a duly completed compliance certificate, dated the date of such financial statements and 
certified as true and correct by an appropriate officer of Borrower, containing a computation of 
each of the financial covenants set forth in Section' 9 and stating that Borrower has not become 
aware of any Event of Default or Unmatured Event of Default that has occurred and is 
continuing or, if there is any such Event of Default or Un matured Event of Default, describing it 
and the steps, if any, being taken to cure it. 

7.11 Notice of Proceedings. Borrower, promptly upon becoming aware, shall give 
written notice to Lender of (a) any litigation, arbitration, governmental investigation or subpoena 
to produce documents or witnesses or proceeding not previously disclosed by Borrower to 
Lender which has been instituted or, to the knowledge of Borrower, is threatened against any 
Obligor or to which any of their respective properties is subject, and (b) any ruling, filing, 
additional discovery, or change in facts, law or circumstances with respect to any previously 
disclosed litigation, arbitration, governmental investigation or subpoena to produce documents or 
witnesses or proceeding that could be reasonably expected to have a Material Adverse Effect. 
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reasonably request in writing relating to any such financial statements. 

No change with respect to such accounting principles shall be made by any Obligor without 
giving prior notification to Lender. Borrower represents and warrants to Lender that the 
financial statements delivered to Lender at or prior to the execution and delivery of this 
Agreement and to be delivered at all times thereafter accurately reflect and will accurately reflect 
the financial condition of each Person for which such financial statements were delivered. Upon 
reasonable notice to Borrower (with Buyer hereby agreeing that 24 hours advance notice shall in 
all cases be reasonable, and further provided that no notice shall be required during the 
continuance of an Event of Default), Lender shall have the right during business hours to inspect 
the books and records of each Obligor and make extracts therefrom. Borrower agrees to advise 
Lender promptly of any development, condition or event that would reasonably be expected to 
have a Material Adverse Effect on any Obligor. 

7.9 Supplemental Financial Statements. Borrower shall promptly upon receipt 
thereof, provide to Lender copies of interim and supplemental reports if any, submitted to any 
Obligor by independent accountants in connection with any interim audit or review of the books 
and records of any such Person. 

7.10 Covenant Compliance Celiificate. Borrower shall, contemporaneously with the 
furnishing of the quarterly and year-end financial statements pursuant to Section 7.8, deliver to 
Lender a duly completed compliance certificate, dated the date of such financial statements and 
certified as true and correct by an appropriate officer of Borrower, containing a computation of 
each of the financial covenants set forth in Section' 9 and stating that Borrower has not become 
aware of any Event of Default or Unmatured Event of Default that has occurred and is 
continuing or, if there is any such Event of Default or Unmatured Event of Default, describing it 
and the steps, if any, being taken to cure it. 

7.11 Notice of Proceedings. Borrower, promptly upon becoming aware, shall give 
written notice to Lender of (a) any litigation, arbitration, governmental investigation or subpoena 
to produce documents or witnesses or proceeding not previously disclosed by Borrower to 
Lender which has been instituted or, to the knowledge of Borrower, is threatened against any 
Obligor or to which any of their respective properties is subject, and (b) any ruling, filing, 
additional discovery, or change in facts, law or circumstances with respect to any previously 
disclosed litigation, arbitration, governmental investigation or subpoena to produce documents or 
witnesses or proceeding that could be reasonably expected to have a Material Adverse Effect. 
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7.12 Notice of Event of Default or Material Adverse Effect. Borrower shall, promptly 
after the commencement thereof, give notice to Lender in writing of the occurrence of any Event 
of Default or any Unmatured Event of Default, or the occurrence of any condition or event 
having a Material Adverse Effect on any Obligor. 

7.13 Environmental Matters. If any release or threatened release or other disposal of 
Hazardous Substances shall occur or shall have occurred on the properties or any other assets of 
any Obligor, Borrower shall, or shall cause the applicable other Person to, cause the prompt 
containment and removal of such Hazardous Substances and the remediation of the affected 
property or other assets as necessary to comply with all Environmental Laws and to preserve the 
value of such property or other assets. Without limiting the generality of the foregoing, 
Borrower shall, and shall cause each such other Obligor to, comply with any foreign, federal or 
state judicial or administrative order requiring the performance at the properties of Borrower or 
such other Person of activities in response to the release or threatened release of a Hazardous 
Substance. To the extent that the transportation of Hazardous Substances is permitted by this 
Agreement, Borrower shall, and shall cause each such other Obligor to, dispose of such 
Hazardous Substances, or of any other wastes, only at licensed disposal facilities operating in 
compliance with Environmental Laws. 

7.14 Maintenance of Property and Assets. Borrower shall maintain, and cause each 
other Obligor to maintain and preserve all of its property and assets (including without limitation 
all Collateral), which is used or useful in its business in good working order and condition, 
ordinary wear and tear excepted, and shall make all necessary repairs thereto and renewals and 
replacements thereof, except where the failure to do so would not reasonably be expected to 
have, either individually or in the aggregate, a Material Adverse Effect. 

7.15 Maintenance of Licenses, Permits and Registrations. Borrower shall maintain, 
and cause each other Obligor to maintain, in full force and effect all rights and licenses necessary 
or beneficial in connection with carrying on its business, and all permits, licenses, consents, 
registrations and approvals necessary or beneficial in connection with the Collateral. 

7 .16 Compliance with Loan Documents. Borrower shall make all payments of interest 
and principal on the Loan and shall keep and comply with, and cause each Obligor to keep and 
comply with, all terms, conditions and provisions of the Loan Documents to which each such 
Person is a party. 

7 .17 Lender Costs. Borrower agrees that it shall pay all out-of-pocket and documented 
fees, costs and expenses incutTed by Lender in connection with this transaction, including 
without limitation all reasonable costs of inspections, appraisals and attorneys' fees. 

7.18 Maintenance of Organizational Structure and Management. Borrower shall 
maintain, and cause each other Obligor to maintain, (a) its present existence at all times in good 
standing, and (b) Ferrer, Dan Hyer and Joe Kiapig as executive officers with day-to-day 
responsibility for the operations of Borrower and its Subsidiaries. 

7 .19 FCP A. No part of the proceeds of the Loan will be used, directly or indirectly, in 
furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of 
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money, or anything else of value, to any person in violation of the FCPA or any other applicable 
anti-corruption law. Borrower will maintain in effect policies and procedures designed to 
promote compliance by Borrower, its Subsidiaries, and their respective directors, officers, 
employees, and agents with the FCPA and any other applicable anti-corruption laws. 

7.20 Joinder. If Borrower, directly or indirectly, creates or acquires any Subsidiary 
after the Effective Date (and provided that the foregoing clause shall not be deemed to constitute 
the consent or agreement of Lender to any such creation or acquisition), then Borrower shall 
promptly, and in any event within thirty (30) days after such creation or acquisition, cause such 
new Subsidiary to execute and deliver to Lender, in form and content acceptable to Lender, (a) a 
new Guaranty or a joinder to the Subsidiary Guaranty, and (b) a new Security Agreement or a 
joinder to the Subsidiary Security Agreement. Further, within the same thirty (30) day period 
referenced in the preceding sentence, Borrower also shall provide to Lender organizational and 
authority documents for such new Subsidiary, which documents shall be substantially similar to 
those required of Subsidiary Guarantors in Section 3.2 hereof, and which documents shall be in 
form and content acceptable to Lender. Notwithstanding the foregoing, the above requirements 
of this Section 7 .20 shall not apply to any future Subsidiaries of CF Holdings GP LLC, and CF 
Acquisitions LLC. 

7.21 Further Assurances. Borrower shall take, and cause each other Obligor to take, 
such actions as are necessary or as Lender may reasonably request from time to time to ensure 
that the Obligations under the Loan Documents are secured by the Collateral. 

7.22 Endeavor to Refinance. Borrower shall use its diligent, best efforts to obtain new 
financing to pay off the Loan in full within 180 days following the Effective Date, and if the 
Loan has not been refinanced by such date, Borrower will continue thereaftet· with the use of 
diligent, best efforts to cause the Loan to be refinanced in full after such date. 

7 .23 Payment of UGC Loan. If the Loan is paid in full prior to payment in full of the 
UGC Loan, then at all times after payment of the Loan until such time as the UGC Loan also is 
paid in full, Borrower agrees as follows: 

(a) If the obligors on the UGC Loan, at any time or from time to time do not 
have sufficient capital to pay any required payments on the UGC Loan when due, then Borrower 
shall, and Borrower shall cause each other Obligor to, make distributions or payments of all 
Excess Cash Flow to one or more of the obligors on the UGC Loan, as are necessary to enable all 
required payments to be made in full and in a timely manner on the UGC Loan; provided, 
however, that such distributions or payments shall only be required to the extent that the paying 
Obligor is not rendered insolvent after giving effect to the applicable distribution or payment, 
and the applicable distribution or payment does not result in a breach of a representation, 
warranty, covenant or other agreement set forth in this Agreement or any other Loan Documents 
("UGC Loan Distributions"); and 

(b) Borrower shall not, and shall not permit any other Obligor to, (i) make any 
distribution or dividend (other than stock dividends), whether in cash or otherwise, to any of its 
equity holders, (ii) purchase or redeem any of its equity interests or any warrants, options or 
other rights in respect thereof, (iii) pay any management fees or similar fees to any of its equity 
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money, or anything else of value, to any person in violation of the FCPA or any other applicable 
anti-corruption law. Borrower will maintain in effect policies and procedures designed to 
promote compliance by Borrower, its Subsidiaries, and their respective directors, officers, 
employees, and agents with the FCPA and any other applicable anti-corruption laws. 

7.20 Joinder. If Borrower, directly or indirectly, creates or acquires any Subsidiary 
after the Effective Date (and provided that the foregoing clause shall not be deemed to constitute 
the consent or agreement of Lender to any such creation or acquisition), then Borrower shall 
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new Subsidiary to execute and deliver to Lender, in form and content acceptable to Lender, (a) a 
new Guaranty or a joinder to the Subsidiary Guaranty, and (b) a new Security Agreement or a 
joinder to the Subsidiary Security Agreement. Further, within the same thirty (30) day period 
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those required of Subsidiary Guarantors in Section 3.2 hereof, and which documents shall be in 
form and content acceptable to Lender. Notwithstanding the foregoing, the above requirements 
of this Section 7.20 shall not apply to any future Subsidiaries of CF Holdings OP LLC, and CF 
Acquisitions LLC. 

7.21 Further Assurances. Borrower shall take, and cause each other Obligor to take, 
such actions as are necessary or as Lender may reasonably request from time to time to ensure 
that the Obligations under the Loan Documents are secured by the Collateral. 

7.22 Endeavor to Refinance. Borrower shall use its diligent, best efforts to obtain new 
financing to payoff the Loan in full within 180 days following the Effective Date, and if the 
Loan has not been refinanced by such date, Borrower will continue thereaftet· with the use of 
diligent, best efforts to cause the Loan to be refinanced in full after such date. 

7.23 Payment of UOC Loan. If the Loan is paid in full prior to payment in full of the 
UGC Loan, then at all times after payment of the Loan until such time as the UGC Loan also is 
paid in full, Borrower agrees as follows: 

(a) If the obligors on the UGC Loan, at any time or from time to time do not 
have sufficient capital to pay any required payments on the UGC Loan when due, then Borrower 
shall, and Borrower shall cause each other Obligor to, make distributions or payments of all 
Excess Cash Flow to one or more of the obligors on the UGC Loan, as are necessary to enable all 
required payments to be made in full and in a timely manner on the UGC Loan; provided, 
however, that such distributions or payments shall only be required to the extent that the paying 
Obligor is not rendered insolvent after giving effect to the applicable distribution or payment, 
and the applicable distribution or payment does not result in a breach of a representation, 
warranty, covenant or other agreement set forth in this Agreement or any other Loan Documents 
("UGC Loan Distributions"); and 

(b) Borrower shall not, and shall not permit any other Obligor to, (i) make any 
distribution or dividend (other than stock dividends), whether in cash or otherwise, to any of its 
equity holders, (ii) purchase or redeem any of its equity interests or any warrants, options or 
other rights in respect thereof, (iii) pay any management fees or similar fees to any of its equity 
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) holders or any Affiliate thereof, (iv) set aside funds for any of the foregoing, or (v) enter into any 
other transaction for the purpose of circumventing any of the prohibitions set forth in the 
preceding items (i) through (v). 

Notwithstanding any provision in this Agreement or any other document to the contrary, the 
obligations of Borrower set forth above in this Section 7 .23 shall survive payment and 
performance of the Obligations and the release of the Collateral until the UGC Loan is paid in 
full. 

7.24 Other Notices. Borrower shall promptly notify Lender of any of the following 
that relate to Bon-ower, any other Obligor, any Collateral, or any other assets of any Obligor: (a) 
any notice or other documentation with respect to any unpaid Taxes or other assessments or 
charges from any Governmental Authority in excess of $250,000; (b) any notice or other 
documentation with respect to any pending or threatened litigation, arbitration or other 
proceeding with a maximum possible exposure in excess of $250,000; (c) any notice or 
documentation regarding a contractual dispute or proposed cancellation, termination or 
modification of a contract that would reasonably be expected to have a Material Adverse Effect, 
(d) any subpoena request; (e) any request for information or documentation from any news or 
investigative agency or from any individual; and (f) any notice or documentation regarding any 
proceeding before any Governmental Authority if the outcome of such proceeding would 
reasonably be expected to have a Material Adverse Effect. Borrower shall, within three Business 
Days following the earlier of its receipt of, or its obtaining knowledge of, any of the foregoing 
items, notify Lender in writing of the same. 

) 7 .25 SPE Covenants. Borrower shall cause each Obligor that is an entity domiciled in 

) 

the United States and each Ferrer Party that is an entity domiciled in the United States to have 
the SPE Covenants incorporated directly into its organizational documents. 

7.26 Management and Control of Ferrer Trusts. From and after the creation of the 
Ferrer Trusts, Borrower shall cause, at all times, (i) Ferrer to be the sole trustee of each of the 
Ferrer Trusts, and (ii) all management and control of the Ferrer Trusts to vest solely in Ferrer. 

7.27 Amstel Shareholders/Members. Borrower shall cause Amstel at all times to have 
only shareholders/members that qualify at all times as eligible shareholders as defined in Section 
1361(b)(l) of the Internal Revenue Code, as amended. 

7.28 Shared Information for Litigation and Other Adversarial Matters. The parties 
acknowledge that any present or future litigation or other adversarial proceedings arising out of 
the business and operations of Obligors could have a material impact Lender and its Affiliates, 
due to the involvement of Lender and its Affiliates with such business and operations prior to the 
Closing of the transactions contemplated in the Transaction Documents. The parties further 
acknowledge that the interests of Obligors, on the one hand, and Lender and its Affiliates, on the 
other hand, with respect to any such litigation or other adversarial matters likely would be 
aligned, and that all such parties likely would be jointly interested in all aspects of such matters. 
Consequently, while any Obligations are outstanding, Borrower agrees that it shall direct, and 
shall cause each other Obligor to direct, any attorneys or other professionals retained by or 
otherwise representing any of them in such litigation or other adversarial matters to provide to 
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obligations of Borrower set forth above in this Section 7.23 shall survive payment and 
performance of the Obligations and the release of the Collateral until the UGC Loan is paid in 
full. 
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Days following the earlier of its receipt of, or its obtaining knowledge of, any of the foregoing 
items, notify Lender in writing of the same. 

) 7.25 SPE Covenants. Borrower shall cause each Obligor that is an entity domiciled in 
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the United States and each Ferrer Party that is an entity domiciled in the United States to have 
the SPE Covenants incorporated directly into its organizational documents. 

7.26 Management and Control of Ferrer Trusts. From and after the creation of the 
Ferrer Trusts, Borrower shall cause, at all times, (i) Ferrer to be the sole trustee of each of the 
Ferrer Trusts, and (ii) all management and control of the Ferrer Trusts to vest solely in Ferrer. 

7.27 Amstel Shareholders/Members. Borrower shall cause Amstel at all times to have 
only shareholders/members that qualify at all times as eligible shareholders as defined in Section 
1361(b)(1) of the Internal Revenue Code, as amended. 

7.28 Shared Information for Litigation and Other Adversarial Matters. The parties 
acknowledge that any present or future litigation or other adversarial proceedings arising out of 
the business and operations of Obligors could have a material impact Lender and its Affiliates, 
due to the involvement of Lender and its Affiliates with such business and operations prior to the 
Closing of the transactions contemplated in the Transaction Documents. The parties further 
acknowledge that the interests of Obligors, on the one hand, and Lender and its Affiliates, on the 
other hand, with respect to any such litigation or other adversarial matters likely would be 
aligned, and that all such parties likely would be jointly interested in all aspects of such matters. 
Consequently, while any Obligations arc outstanding, Borrower agrees that it shall direct, and 
shall cause each other Obligor to direct, any attorneys or other professionals retained by or 
otherwise representing any of them in such litigation or other adversarial matters to provide to 
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Lender and its Affiliates full and complete disclosure of all information, documents, pleadings, 
discovery, proceedings, discussions and strategy with respect to such litigation or other 
adversarial matters (collectively, the "Shared Information"). The parties understand the 
foregoing agreement could give rise to a waiver by the Obligors of the attorney-client and work 
product privileges. The parties agree to cooperate in exploring alternatives to facilitate the 
requirements of this paragraph in such a manner so as to preserve, to the maximum extent 
reasonably possible, the attorney-client and work product privileges with respect to third parties; 
provided, however, that any alternative that would limit in any respect the amount of Shared 
Information provided to Lender and its Affiliates shall be subject to Lender's approval in its sole 
discretion. 

8. NEGATIVE COVENANTS. 

Borrower agrees that from and after the date of this Agreement and until all Obligations 
are paid in full: 

8.1 Debt. Borrower shall not, and shall not permit any other Obligor to, either 
directly or indirectly, create, assume, incur or have outstanding any Debt (including purchase 
money indebtedness), or become liable, whether as endorser, guarantor, surety or otherwise, for 
any debt or obligation of any other Person, except: 

(a) the Obligations under this Agreement and the other Transaction 
Documents; 

(b) obligations of any Obligor for Taxes, assessments, municipal or other 
governmental charges that are current with no past due portion; 

( c) obligations of any Obligor for accounts payable incurred in the Ordinary 
Course that are current with no past due portion; and 

( d) obligations of any Obligor incurred in the Ordinary Course that do not 
exceed at any time a maximum amount of $2,000,000.00 in the aggregate that are current with 
no past due portion. 

8.2 Encumbrances. Borrower shall not, and shall not permit any other Obligor to, 
either directly or indirectly, create, assume, incur or suffer or permit to exist any Lien or charge 
of any kind or character upon any property, whether owned at the date hereof or hereafter 
acquired, except for Permitted Liens. Borrower shall not sell, transfer, convey or create a Lien 
(except in favor of Lender) upon the Collateral. 

8.3 Investments. Borrower shall not, and shall not permit any other Obligor to, either 
directly or indirectly, make or have outstanding any Investment, other than Investments existing 
as of the Effective Date or made after the Effective Date that in the aggregate do not exceed 
$250,000.00. 

8.4 Transfer; Merger; Sales. Borrower shall not, and not permit any other Obligor to, 
whether in one transaction or a series of related transactions, (a) be a party to any merger or 
consolidation, or purchase or otherwise acquire any of the assets or any Capital Securities of any 
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Lender and its Affiliates full and complete disclosure of all information, documents, pleadings, 
discovery, proceedings, discussions and strategy with respect to such litigation or other 
adversarial matters (collectively, the "Shared Information"). The parties understand the 
foregoing agreement could give rise to a waiver by the Obligors of the attorney~client and work 
product privileges. The parties agree to cooperate in exploring alternatives to facilitate the 
requirements of this paragraph in such a manner so as to preserve, to the maximum extent 
reasonably possible, the attorney~client and work product privileges with respect to third parties; 
provided, however, that any alternative that would limit in any respect the amount of Shared 
Information provided to Lender and its Affiliates shall be subject to Lender's approval in its sole 
discretion. 

8. NEGATIVE COVENANTS. 

Borrower agrees that from and after the date of this Agreement and until all Obligations 
are paid in full: 

8.1 Debt. Borrower shall not, and shall not permit any other Obligor to, either 
directly or indirectly, create, assume, incur or have outstanding any Debt (including purchase 
money indebtedness), or become liable, whether as endorser, guarantor, surety or otherwise, for 
any debt or obligation of any other Person, except: 

(a) the Obligations under this Agreement and the other Transaction 
Documents; 

(b) obligations of any Obligor for Taxes, assessments, municipal or other 
governmental charges that are current with no past due portion; 

(c) obligations of any Obligor for accounts payable incurred in the Ordinary 
Course that are current with no past due portion; and 

(d) obligations of any Obligor incurred in the Ordinary Course that do not 
exceed at any time a maximum amount of $2,000,000.00 in the aggregate that are current with 
no past due portion. 

8.2 Encumbrances. Borrower shall not, and shall not permit any other Obligor to, 
either directly or indirectly, create, assume, incur or suffer or permit to exist any Lien or charge 
of any kind or character upon any property, whether owned at the date hereof or hereafter 
acquired, except for Permitted Liens. Borrower shall not sell, transfer, conveyor create a Lien 
(except in favor of Lender) upon the Collateral. 

8.3 Investments. Borrower shall not, and shall not permit any other Obligor to, either 
directly or indirectly, make or have outstanding any Investment, other than Investments existing 
as of the Effective Date or made after the Effective Date that in the aggregate do not exceed 
$250,000.00. 

8.4 Transfer; Merger; Sales. Borrower shall not, and not permit any other Obligor to, 
whether in one transaction or a series of related transactions, (a) be a party to any merger or 
consolidation, or purchase or otherwise acquire any of the assets or any Capital Securities of any 
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class of, or any partnership or joint venture interest in, any other Person, or (b) sell, transfer, 
convey or lease any of its assets or Capital Securities (including the sale of Capital Securities of 
any Subsidiary), or (c) sell or assign, with or without recourse, any receivables. 

8.5 Issuance of Capital Securities. Borrower shall not, and shall not permit any other 
Obligor to, issue any Capital Securities. 

8.6 Distributions. Subject to the following sentence, Borrower shall not, and shall not 
permit any other Obligor to, (a) make any distribution or dividend (other than stock dividends), 
whether in cash or otherwise, to any of its equity holders, (b) purchase or redeem any of its 
equity interests or any warrants, options or other rights in respect thereof, (c) pay any 
management fees or similar fees to any of its equity holders or any Affiliate thereof, or ( d) set 
aside funds for any of the foregoing. Notwithstanding the preceding sentence, as long as there is 
no Event of Default (other than an Event of Default arising solely as a result of the breach of any 
covenant set forth in Article 9 hereof), Borrower and the other Obligors shall be entitled to make 
distributions in the following two situations: (i) to any Obligor, the holders of any Capital 
Securities of any Obligor or the beneficiaries of the Ferrer Primary Trust, to the extent, and only 
to the extent, that any of the foregoing parties have obligations or liabilities for Taxes (including 
reasonably estimated payments for Taxes) directly or indirectly related to the Acquired Business, 
in which event the amount of the distribution shall be an amount sufficient to cover such 
obligations or liabilities for Taxes (including reasonably estimated payments for Taxes); 
provided that before making any such distribution, the amount of the requested distribution and 
the underlying calculations therefor from Borrower's independent accounting firm shall be 
provided to Lender in writing and Lender shall have approved the calculations for such requested 
distribution, such approval not to be unreasonably withheld, delayed or conditioned (and such 
approval shall be deemed as given by Lender if Lender does not object to the distribution in 
writing within ten (10) Business Days following receipt); and (ii) UGC Loan Distributions. 

8. 7 Transactions with Affiliates. Borrower shall not, and shall not permit any other 
Obligor to, directly or indirectly, enter into or permit to exist any transaction with any of its 
Affiliates or with any director, officer or employee of,any Obligor, other than transactions in the 
Ordinary Course of, and pursuant to the reasonable requirements of, the business of such Person 
and upon fair and reason_able terms which are fully disclosed to Lender and are no less favorable 
to such Person, as the case may be, than would be obtained in a comparable arm's length 
transaction with a Person that is not an Affiliate or director, officer or employee of such Person. 

8.8 Cancellation of Debt. Borrower shall not, and not permit any other Obligor to, 
cancel any claim or debt owing to it, except for reasonable consideration or in the Ordinary 
Course. 

8.9 Inconsistent Agreements. Borrower shall not, and shall not permit any other 
Obligor to, enter into any agreement containing any provision which would (a) be violated or 
breached by any borrowing by such Person hereunder or by the performance by such Person of 
any of its Obligations hereunder or under any Loan Document to which such Person is a Party, 
(b) prohibit such Person from granting to Lender a Lien on any property encumbered by the 
Security Documents, or (c) create or permit to exist or become effective any encumbrance or 
restriction on the ability of any Guarantor Subsidiary to (i) pay dividends or make other 
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class of, or any partnership or joint venture interest in, any other Person, or (b) sell, transfer, 
conveyor lease any of its assets or Capital Securities (including the sale of Capital Securities of 
any Subsidiary), or (c) sell or assign, with or without recourse, any receivables. 

8.5 Issuance of Capital Securities. Borrower shall not, and shall not permit any other 
Obligor to, issue any Capital Securities. 

8.6 Distributions. Subject to the following sentence, Borrower shall not, and shall not 
permit any other Obligor to, (a) make any distribution or dividend (other than stock dividends), 
whether in cash or otherwise, to any of its equity holders, (b) purchase or redeem any of its 
equity interests or any warrants, options or other rights in respect thereof, (c) pay any 
management fees or similar fees to any of its equity holders or any Affiliate thereof, or (d) set 
aside funds for any of the foregoing. Notwithstanding the preceding sentence, as long as there is 
no Event of Default (other than an Event of Default arising solely as a result of the breach of any 
covenant set forth in Article 9 hereof), Borrower and the other Obligors shall be entitled to make 
distributions in the following two situations: (i) to any Obligor, the holders of any Capital 
Securities of any Obligor or the beneficiaries of the Ferrer Primary Trust, to the extent, and only 
to the extent, that any of the foregoing parties have obligations or liabilities for Taxes (including 
reasonably estimated payments for Taxes) directly or indirectly related to the Acquired Business, 
in which event the amount of the distribution shall be an amount sufficient to cover such 
obligations or liabilities for Taxes (including reasonably estimated payments for Taxes); 
provided that before making any such distribution, the amount of the requested distribution and 
the underlying calculations therefor from Borrower's independent accounting firm shall be 
provided to Lender in writing and Lender shall have approved the calculations for such requested 
distribution, such approval not to be unreasonably withheld, delayed or conditioned (and such 
approval shall be deemed as given by Lender if Lender does not object to the distribution in 
writing within ten (10) Business Days following receipt); and (ii) UGC Loan Distributions. 

8.7 Transactions with Affiliates. Borrower shall not, and shall not permit any other 
Obligor to, directly or indirectly, enter into or permit to exist any transaction with any of its 
Affiliates or with any director, officer or employee of,any Obligor, other than transactions in the 
Ordinary Course of, and pursuant to the reasonable requirements of, the business of such Person 
and upon fair and reason.able terms which are fully disclosed to Lender and are no less favorable 
to such Person, as the case may be, than would be obtained in a comparable arm's length 
transaction with a Person that is not an Affiliate or director, officer or employee of such Person. 

8.8 Cancellation of Debt. Borrower shall not, and not permit any other Obligor to, 
cancel any claim or debt owing to it, except for reasonable consideration or in the Ordinary 
Course. 

8.9 Inconsistent Agreements. Borrower shall not, and shall not permit any other 
Obligor to, enter into any agreement containing any provision which would (a) be violated or 
breached by any borrowing by such Person hereunder or by the performance by such Person of 
any of its Obligations hereunder or under any Loan Document to which such Person is a Party, 
(b) prohibit such Person from granting to Lender a Lien on any property encumbered by the 
Security Documents, or (c) create or permit to exist or become effective any encumbrance or 
restriction on the ability of any Guarantor Subsidiary to (i) pay dividends or make other 
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distributions to Borrower or any other Guarantor Subsidiary, or pay any Debt owed to Borrower 
or any other Guarantor Subsidiary, (ii) make loans or advances to Borrower or any other 
Guarantor Subsidiary, or (iii) transfer any of its assets or properties to Borrower or any other 
Guarantor Subsidiary. 

8.10 Use of Proceeds. Borrower shall not, and shall not permit any other Obligor to, 
use any portion of the proceeds of the Loan, either directly or indirectly, for any purpose not 
explicitly permitted by this Agreement. 

8.11 Bank Accounts. Neither Borrower nor any other Obligor shall establish any new 
Deposit Accounts or other bank accounts with any bank or financial institution, unless (i) Lender 
consents to the new relationship with such bank or financial institution, and (ii) such bank or 
financial institution agrees to enter into a new Control Agreement with Lender on terms 
acceptable to Lender. 

8.12 Due on Sale. Except as provided herein, Borrower shall not, and shall not permit 
any other Obligor to, assign, transfer or convey any of its right, title and interest in any Collateral 
or any other property, whether real or personal, encumbered by the Security Documents, except 
in the Ordinary Course. 

8.13 Business Activities; Change of Legal Status and Organizational Documents. 
Borrower shall not, and shall not permit any other Obligor to, (a) engage in any line of business 
other than the businesses engaged in on the date hereof and businesses reasonably related 
thereto, (b) change its name, its Organizational Identification Number, if it has one, its type of 
organization, its tax jurisdiction, its jurisdiction of organization or other legal structure, or (c) 
permit its charter, bylaws or other organizational documents to be amended or modified in any 
way. 

8.14 No Modification of Contracts and Agreements. Borrower shall not, and shall not 
permit Website Technologies LLC, Ferrer or any other Obligor to, modify, amend, terminate or 
rescind the Employment Agreement without the prior written consent of Lender, which consent 
Lender may withhold in its sole and absolute discretion. Except as set forth in the preceding 
sentence, Borrower shall not, and shall not permit any other Obligor to, modify, amend, 
terminate or rescind any contract or agreement outside the Ordinary Course, without the prior 
written consent of Lender, which consent Lender may withhold in its sole and absolute 
discretion. 

8.15 Sale-Leasebacks. Borrower shall not, and shall not permit any other Obligor to, 
engage in a sale leaseback, synthetic lease or similar transaction involving any of its assets. 

8.16 No Negative Pledges. Borrower shall not, and shall not permit any other Obligor 
to, directly or indirectly, create or otherwise cause or suffer to exist or become effective any 
consensual restriction or encumbrance of any kind on the ability of Borrower or any other 
Obligor to pay dividends or make any other distribution on any of its Capital Securities or make 
other payments and distributions to Borrower or any other Obligor. Borrower shall not, and shall 
not permit any other Obligor to, directly or indirectly, enter into, assume or become subject to 
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distributions to Borrower or any other Guarantor Subsidiary, or pay any Debt owed to Borrower 
or any other Guarantor Subsidiary, (ii) make loans or advances to Borrower or any other 
Guarantor Subsidiary, or (iii) transfer any of its assets or properties to Borrower or any other 
Guarantor Subsidiary. 

8.10 Use of Proceeds. Borrower shall not, and shall not permit any other Obligor to, 
use any portion of the proceeds of the Loan, either directly or indirectly, for any purpose not 
explicitly permitted by this Agreement. 

8.11 Bank Accounts. Neither Borrower nor any other Obligor shall establish any new 
Deposit Accounts or other bank accounts with any bank or financial institution, unless (i) Lender 
consents to the new relationship with such bank or financial institution, and (ii) such bank or 
financial institution agrees to enter into a new Control Agreement with Lender on terms 
acceptable to Lender. 

8.12 Due on Sale. Except as provided herein, Borrower shall not, and shall not permit 
any other Obligor to, assign, transfer or convey any of its right, title and interest in any Collateral 
or any other property, whether real or personal, encumbered by the Security Documents, except 
in the Ordinary Course. 

8.13 Business Activities; Change of Legal Status and Organizational Documents. 
Borrower shall not, and shall not permit any other Obligor to, (a) engage in any line of business 
other than the businesses engaged in on the date hereof and businesses reasonably related 
thereto, (b) change its name, its Organizational Identification Number, if it has one, its type of 
organization, its tax jurisdiction, its jurisdiction of organization or other legal structure, or (c) 
permit its charter, bylaws or other organizational documents to be amended or modified in any 
way. 

8.14 No Modification of Contracts and Agreements. Borrower shall not, and shall not 
permit Website Technologies LLC, Ferrer or any other Obligor to, modify, amend, terminate or 
rescind the Employment Agreement without the prior written consent of Lender, which consent 
Lender may withhold in its sale and absolute discretion. Except as set forth in the preceding 
sentence, Borrower shall not, and shall not permit any other Obligor to, modify, amend, 
terminate or rescind any contract 01' agreement outside the Ordinary Course, without the prior 
written consent of Lender, which consent Lender may withhold in its sale and absolute 
discretion. 

8.15 Sale-Leasebacks. Borrower shall not, and shall not permit any other Obligor to, 
engage in a sale leaseback, synthetic lease or similar transaction involving any of its assets. 

8.16 No Negative Pledges. Borrower shall not, and shall not permit any other Obligor 
to, directly or indirectly, create 01' otherwise cause or suffer to exist or become effective any 
consensual restriction or encumbrance of any kind on the ability of Borrower or any other 
Obligor to pay dividends or make any other distribution on any of its Capital Securities or make 
other payments and distributions to Borrower or any other Obligor. Borrower shall not, and shall 
not permit any other Obligor to, directly or indirectly, enter into, assume or become subject to 
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any contractual obligation prohibiting or otherwise restricting the existence of any Lien upon any 
of the Collateral in favor of Lender. 

8.17 Salaries and Bonuses. Borrower shall not, and shall not permit any other Obligor 
to: (a) pay salaries or compensation, including bonuses to officers, managers or directors of the 
Borrower or any of its Subsidiaries (including without limitation, Ferrer, D_an Hyer and Joe 
Kiapig) other than as commensurate with compensation policies immediately prior to the date of 
this Agreement; or (b) increase the salary of, or to pay any bonus (in any form, including, but not 
limited to, performance bonuses, retention bonuses or severance payments) to, any personnel 
(including without limitation, Ferrer, Dan Hyer and Joe Kiapig), unless such salary increase or 
bonus is expressly set forth in a budget that has been approved in writing by Lender or as 
otherwise approved in writing by Lender, in its sole and absolute discretion. Further, any bonus 
that is subject to subjective criteria, even if set forth in a budget approved by Lender, shall 
require further approval by Lender of the specific amount that is proposed to be paid. 

8.18 No Change in Professional Advisors. Borrower shall not, and shall not permit 
any other Obligor to, change its legal or accounting firms, or to retain new legal or accounting 
firms, without advance notice to, and consent from Lender. 

8.19 Amstel Member Documents. With resp·ect to the Amstel Member Documents: (i) 
Borrower shall not permit, and Borrower shall cause each party to said documents to not permit, 
any breach or violation of such documents, and (ii) Borrower shall not permit, and Borrower 
shall cause each party to said documents to not permit, any modification or amendment of such 
documents. If Ferrer ever ceases to be the sole manager of Amstel, then Borrower shall obtain, 
and Borrower shall cause Amstel and its members to obtain, the consent of Lender to any 
successor manager, which consent Lender may grant or deny in its sole and absolute discretion. 

8.20 No Further Units or Equity Interests. From and after the Closing, Borrower shall 
not permit, and Borrower shall cause Amstel and each other Obligor not to permit, the issuance 
of any stock, membership interests, Units (as defined in the Amstel Member Documents) or any 
other evidence of ownership, in any such entity. 

8.21 Amstel Manager. If Ferrer ever ceases to be the manager of Amstel, then 
Borrower shall not permit, and Borrower shall cause Amstel and all parties to the Amstel 
Member Documents to not permit, the appointment of a successor manager of Amstel, which 
successor manager is not acceptable to Lender, in its sole and absolute discretion. 

8.22 No Interest of April Ferrer. Borrower shall not permit, and shall not allow Ferrer 
or any other Obligor to permit, directly or indirectly, (i) the transfer (or deemed transfer) to April 
Ferrer of any ownership, control or management rights with respect to the Acquired Business, 
the Collateral or of any of the Ferrer Parties, or (ii) ownership (or deemed ownership) of, control 
of or the right to manage any of the Acquired Business, the Collateral or of any of the Ferrer 
Parties to vest in April Ferrer. 

8.23 No Modification of Non-Compete Terms. Borrower shall not modify, amend, 
waive or fail to (or elect not to) enforce any of the non-competition terms in the Employment and 
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any contractual obligation prohibiting or otherwise restricting the existence of any Lien upon any 
of the Collateral in favor of Lender. 

8.17 Salaries and Bonuses. Borrower shall not, and shall not permit any other Obligor 
to: (a) pay salaries or compensation, including bonuses to officers, managers or directors of the 
Borrower or any of its Subsidiaries (including without limitation, Ferrer, Dan RyeI' and Joe 
Kiapig) other than as commensurate with compensation policies immediately prior to the date of 
this Agreement; or (b) increase the salary of, or to pay any bonus (in any form, including, but not 
limited to, performance bonuses, retention bonuses or severance payments) to, any personnel 
(including without limitation, Ferrer, Dan RyeI' and Joe Kiapig), unless such salary increase or 
bonus is expressly set forth in a budget that has been approved in writing by Lender or as 
otherwise approved in writing by Lender, in its sole and absolute discretion. Further, any bonus 
that is subject to subjective criteria, even if set forth in a budget approved by Lender, shall 
require further approval by Lender of the specific amount that is proposed to be paid. 

8.18 No Change in Professional Advisors. Borrower shall not, and shaH not permit 
any other Obligor to, change its legal or accounting firms, or to retain new legal or accounting 
firms, without advance notice to, and consent from Lender. 

8.19 Amstel Member Documents. With resp'ect to the Amstel Member Documents: (i) 
Borrower shall not permit, and Borrower shall cause each party to said documents to not permit, 
any breach or violation of such documents, and (ii) Borrower shall not permit, and Borrower 
shall cause each party to said documents to not permit, any modification or amendment of such 
documents. If Ferrer ever ceases to be the sole manager of Amstel, then Borrower shall obtain, 
and Borrower shall cause Amstel and its members to obtain, the consent of Lender to any 
successor manager, which consent Lender may grant or deny in its sole and absolute discretion. 

8.20 No Further Units or Equity Interests. From and after the Closing, Borrower shall 
not permit, and Borrower shall cause Amstel and each other Obligor not to permit, the issuance 
of any stock, membership interests, Units (as defined in the Amstel Member Documents) or any 
other evidence of ownership, in any such entity. 

8.21 Amstel Manager. If Ferrer ever ceases to be the manager of Amstel, then 
Borrower shall not permit, and Borrower shall cause Amstel and alI parties to the Amstel 
Member Documents to not permit, the appointment of a successor manager of Amstel, which 
successor manager is not acceptable to Lender, in its sole and absolute discretion. 

8.22 No Interest of April Ferrer. Borrower shaH not permit, and shall not allow Ferrer 
or any other Obligor to permit, directly or indirectly, (i) the transfer (or deemed transfer) to April 
Ferrer of any ownership, control or management rights with respect to the Acquired Business, 
the Collateral or of any of the Ferrer Parties, or (ii) ownership (or deemed ownership) of, control 
of or the right to manage any of the Acquired Business, the Collateral or of any of the Ferrer 
Parties to vest in April Ferrer. 

8.23 No Modification of Non-Compete Terms. Borrower shall not modify, amend, 
waive or fail to (or elect not to) enforce any of the non-competition terms in the Employment and 
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Non--Compete Agreements of Ferrer, Dan Hyer and/or Joe Kiapig without the prior written 
consent of Lender, which consent may be given or denied by Lender in its sole discretion. 

8.24 No Shop. Without the prior written consent of Lender, which consent may be 
given or denied by Lender in its sole discretion, Borrower shall not, and shall not permit any 
other Obligor to, directly or indirectly, solicit, encourage, discuss, negotiate or respond to (other 
than to disclose the effect of this provision) any inquiries or proposals from, provide any 
information to, or enter into any agreement with, any person or entity regarding (i) the sale or 
transfer of the Acquired Business or any portion thereof, in any form or structure whatsoever, 
including without limitation, any merger or consolidation, any transaction involving the issuance 
or sale of Capital Securities, or any transaction involving the sale or transfer of all or 
substantially all of the assets and/or Collateral. 

9. FINANCIAL COVENANTS. 

9.1 Interest Coverage Ratio. At all times, but measured quarterly at the end of each 
fiscal quarter on a rolling four (4) quarter basis, Borrower, together with the Subsidiary 
Guarantors, on a consolidated basis, shall maintain a ratio of EBITDA to Interest Charges of not 
less than the following: 

Period 
(Rolling 4-Quarter Period Interest Coverage Ratio 

Ending on Stated Date) 
Period Ending September 30, 2015 3.00: 1.00 

Period Ending December 31, 2015 3.30: 1.00 

Period Ending March 31, 2016 3.30: 1.00 

Period Ending June 30, 2016 3.40 : 1.00 

Period Ending September 30, 2016 3.60: 1.00 

Period Ending December 31, 2016 4.00: 1.00 

Period Ending March 31, 2017 4.00: 1.00 

Period Ending June 30, 2017 4.15: 1.00 

Period Ending September 30, 2017 4.65: 1.00 

Period Ending December 31, 2017 5.25 : 1.00 

Period Ending March 31, 2018 5.25: 1.00 

Period Ending June 30, 2018 5.75: 1.00 

Period Ending September 30, 2018 6.50: 1.00 

Period Ending December 31, 2018 7.50: 1.00 

Period Ending March 31, 2019 7.50: 1.00 

Period Ending June 30, 2019 8.75: 1.00 

Period Ending September 30, 2019 10.25: 1.00 
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Non--Compete Agreements of Fener, Dan RyeI' and/or Joe Kiapig without the prior written 
consent of Lender, which consent may be given or denied by Lender in its sole discretion. 

8.24 No Shop. Without the prior written consent of Lender, which consent may be 
given or denied by Lender in its sole discretion, Borrower shall not, and shan not permit any 
other Obligor to, directly or indirectly, solicit, encourage, discuss, negotiate or respond to (other 
than to disclose the effect of this provision) any inquiries or proposals from, provide any 
information to, or enter into any agreement with, any person or entity regarding (i) the sale or 
transfer of the Acquired Business or any portion thereof, in any form or structure whatsoever, 
including without limitation, any merger or consolidation, any transaction involving the issuance 
or sale of Capital Securities, or any transaction involving the sale or transfer of all or 
substantially all of the assets and/or Collateral. 

9. FINANCIAL COVENANTS. 

9.1 Interest Coverage Ratio. At all times, but measured quarterly at the end of each 
fiscal quarter on a rolling four (4) quarter basis, Borrower, together with the Subsidiary 
Guarantors, on a consolidated basis, shall maintain a ratio of EBITDA to Interest Charges of not 
less than the following: 

Period 
(Rolling 4-Quarter Period Interest Coverage Ratio 

Ending on Stated Date) 
Period Ending September 30,2015 3.00: 1.00 

Period Ending December 31, 2015 3.30: 1.00 

Period Ending March 31, 2016 3.30: 1.00 

Period Ending June 30, 2016 3.40 : 1.00 

Period Ending September 30, 2016 3.60: 1.00 

Period Ending December 31, 2016 4.00: 1.00 

Period Ending March 31, 2017 4.00: 1.00 

Period Ending June 30, 2017 4.15: 1.00 

Period Ending September 30, 2017 4.65 : 1.00 

Period Ending December 31,2017 5.25 : 1.00 

Period Ending March 31, 2018 5.25 : 1.00 

Period Ending June 30, 2018 5.75: 1.00 

Period Ending September 30, 2018 6.50: 1.00 

Period Ending December 31, 2018 7.50: 1.00 

Period Ending March 31,2019 7.50: 1.00 

Period Ending June 30, 2019 8.75 : 1.00 

Period Ending September 30, 2019 10.25 : 1.00 
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Period Ending December 31, 2019 12.75: 1.00 

Period Ending March 31, 2020 12.75 : 1.00 

Period Ending June 30, 2020 17.25; 1.00 

Period Ending September 30, 2020 23.25 : 1.00 

Period Ending December 31, 2020 . 30.00 : 1.00 

Period Ending March 31, 2021 30.00: 1.00 

Period Ending June 30, 2021 30.00: 1.00 

9.2 Fixed Charge Coverage Ratio. At all times, but measured quarterly at the end of 
each fiscal quarter on a rolling four ( 4) quarter basis, Borrower, together with the Subsidiary 
Guarantors, on a consolidated basis, shall maintain a Fixed Charge Coverage Ratio of not less 
than the following: 

Period 
Fixed Charge Coverage 

(Rolling 4-Quarter Period 
Ending on Stated Date) Ratio 

P~riod Ending September 30, 2015 1.000: 1.00 

Period Ending December 31, 2015 1.000: 1.00 

Period Ending March 31, 2016 1.000: 1.00 

Period Ending June 30, 2016 1.000; 1.00 

Period Ending September 30, 2016 1.000: 1.00 

Period Ending December 31, 2016 1.015: 1.00 

Period Ending March 31, 2017 1.015: 1.00 

Period Ending June 30, 2017 1.015 : 1.00 

Period Ending September 30, 2017 1.015: 1.00 

Period Ending December 31, 2017 1.015 : 1.00 

Period Ending March 31, 2018 1.015 : 1.00 

Period Ending June 30, 2018 1.015: 1.00 

Period Ending September 30, 2018 1.015 : 1.00 

Period Ending December 31, 2018 1.015 : 1.00 

Period Ending March 31, 2019 1.015: 1.00 
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Period Ending December 31,2019 12.75 : 1.00 

Period Ending March 31, 2020 12.75 : 1.00 

Period Ending June 30, 2020 17.25; 1.00 

Period Ending September 30, 2020 23.25 : 1.00 

Period Ending December 31, 2020 .30.00 : 1.00 

Period Ending March 31, 2021 30.00: 1.00 

Period Ending June 30, 2021 30.00: 1.00 

9.2 Fixed Charge Coverage Ratio. At all times, but measured quarterly at the end of 
each fiscal quarter on a rolling four (4) quarter basis, Borrower, together with the Subsidiary 
Guarantors, on a consolidated basis, shall maintain a Fixed Charge Coverage Ratio of not less 
than the following: 

Period 
Fixed Charge Coverage 

(Rolling 4-Quarter Period 
Ending on Stated Date) 

Ratio 

P~riod Ending September 30, 2015 1.000: 1.00 

Period Ending December 31, 2015 1.000: 1.00 

Period Ending March 31, 2016 1.000: 1.00 

Period Ending June 30, 2016 1.000; 1.00 

Period Ending September 30, 2016 1.000: 1.00 

Period Ending December 31, 2016 1.015 : 1.00 

Period Ending March 31, 2017 1.015 : 1.00 

Period Ending June 30, 2017 1.015 : 1.00 

Period Ending September 30, 2017 1.015 : 1.00 

Period Ending December 31, 2017 1.015 : 1.00 

Period Ending March 31, 2018 1.015 : 1.00 

Period Ending June 30, 2018 1.015 : 1.00 

Period Ending September 30, 2018 1.015 : 1.00 

Period Ending December 31, 2018 1.015 : 1.00 

Period Ending March 31, 2019 1.015 : 1.00 
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Period Ending June 30, 2019 1.015: 1.00 

Period Ending September 30, 2019 1.015: 1.00 

Period Ending December 31, 2019 1.025: 1.00 

Period Ending March 31, 2020 1.025: 1.00 

Period Ending June 30, 2020 1.050: 1.00 

Period Ending September 30, 2020 1.050: 1.00 

Period Ending December 31, 2020 1.075 : 1.00 

Period Ending March 31, 2021 1.075: 1.00 

9.3 Leverage Ratio. At aII times, but measured quarterly at the end of each fiscal 
quarter on a rolling four (4) quarter basis, Borrower, together with the Subsidiary Guarantors, on 
a consolidated basis, shall maintain a ratio of Debt to EBITpA of not greater than the following: 

Period 
(Roiling 4-Quarter Period Leverage Ratio 
Endin_g on Stated Date) 

Period Ending September 30, 2015 4.50: 1.00 

Period Ending December 31, 2015 4.15: 1.00 

Period Ending March 31, 2016 4.15: 1.00 

Period Ending June 30, 2016 3.90: 1.00 

Period Ending September 30, 2016 3.60: 1.00 

Period Ending December 31, 2016 3.25 : 1.00 

Period Ending March 31, 2017 3.25: 1.00 

Period Ending June 30, 2017 3.00: 1.00 

Period Ending September 30, 2017 2.75 : 1.00 

Period Ending December 31, 2017 2.35: 1.00 

Period Ending March 31, 2018 2.35 : 1.00 

Period Ending June 30, 2018 2.15 : 1.00 

Period Ending September 30, 2018 1.95 : 1.00 

Period Ending December 31, 2018 1.55 : 1.00 

Period Ending March 31, 2019 1.55 : 1.00 

Period Ending June 30, 2019 1.35 : 1.00 

Period Ending September 30, 2019 1.15: 1.00 

Period Ending December 31, 2019 0.825: 1.00 
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Period Ending June 30,2019 1.015 : 1.00 

Period Ending September 30,2019 1.015 : 1.00 

Period Ending December 31, 2019 1.025: 1.00 

Period Ending March 31, 2020 1.025 : 1.00 

Period Ending June 30, 2020 1.050: 1.00 

Period Ending September 30, 2020 1.050: 1.00 

Period Ending December 31, 2020 1.075 : 1.00 

Period Ending March 31, 2021 1.075: 1.00 

9.3 Leverage Ratio. At all times, but measured quarterly at the end of each fiscal 
quarter on a rolling four (4) quarter basis, Borrower, together with the Subsidiary Guarantors, on 
a consolidated basis, shall maintain a ratio of Debt to EBITpA of not greater than the following: 

Period 
(Rolling 4-Quarter Period Leverage Ratio 
Ending on Stated Date) 

Period Ending September 30, 2015 4.50: 1.00 

Period Ending December 31,2015 4.15: 1.00 

Period Ending March 31, 2016 4.15 : 1.00 

Period Ending June 30, 2016 3.90: 1.00 

Period Ending September 30,2016 3.60: 1.00 

Period Ending December 31,2016 3.25 : 1.00 

Period Ending March 31,2017 3.25 : 1.00 

Period Ending June 30, 20 I 7 3.00: 1.00 

Period Ending September 30,2017 2.75 : 1.00 

Period Ending December 31, 2017 2.35 : 1.00 

Period Ending March 31,2018 2.35 : 1.00 

Period Ending June 30, 2018 2.15 : 1.00 

Period Ending September 30,2018 1.95 : 1.00 

Period Ending December 31, 2018 1.55 : 1.00 

Period Ending March 31, 2019 1.55 : 1.00 

Period Ending June 30, 20 I 9 1.35 : 1.00 

Period Ending September 30, 2019 1.15 : 1.00 

Period Ending December 31, 2019 0.825 : 1.00 
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Period Ending March 31, 2020 0.825: 1.00 

Period Endfog June 30, 2020 0.625: 1.00 

Period Ending September 30, 2020 0.425: 1.00 

Period Ending December 31, 2020 0.250: 1.00 

Period Ending March 31, 2021 0.250: 1.00 

9.4 Capital Expenditures. Borrower, together with the Subsidiary Guarantors, on a 
consolidated basis, shall not make or become obligated to make any Capital Expenditures, except 
for Capital Expenditures in the Ordinary Course that in the aggregate during any fiscal year do 
not exceed $1,000,000.00 or in a budget approved by Lender. 

10. EVENTS OF DEFAULT. 

Borrower, without notice or demand of any kind, shall be in default under this Agreement 
upon the occurrence of any of the following events (each an "Event of Default"). 

10.1 Nonpayment of Obligations. Failure to pay on or before when due (and during 
the continuance of such failure) any amount owing on any Note .or any of the Obligations, 
whether by its terms or as otherwise provided herein. 

10.2 Breach of Warranty; Misrepresentation. Any warranty, representation, certificate 
or statement of any Obligor in this Agreement, the other Loan Documents or any other 
agreement with Lender shall be false in any material respect when made or, if such warranty, 
representation, certificate or statement relates to a date other than the date as of which made, then 
as of such date, or if any financial data or any other information now or hereafter furnished to 
Lender by or on behalf of any Obligor shall prove to be. false, inaccurate or misleading in any 
material respect. 

10.3 Nonperformance. Except for the events described in this Section 10 (for which 
the applicable notice and/or cure periods set forth in this Section 10 shall apply), any failure to 
perform or default in the performance of any covenant, condition or agreement contained in this 
Agreement and, if capable of being cured, such failure to perform or default in performance 
continues for a period of five (5) Business Days after Borrower receives written notice of such 
failure to perform or default in performance, or in the other Loan Documents or any other 
agreement with Lender and such failure to perform or default in performance continues beyond 
any applicable grace or cure period. 

10.4 Default under Loan Documents. A default under any Loan Document that 
continues unremedied after any expressly stated notice and cure or grace period in such Loan 
Document. 

10.5 Default under Other Debt. Any default by any Obligor or any Affiliate of any 
Obligor in the payment of any Debt (including other Debt owed to Lender) for any other 
obligation beyond any expressly stated notice and cure or grace period provided with respect 
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Period Ending March 31, 2020 0.825: 1.00 

Period Ending June 30, 2020 0.625 : 1.00 

Period Ending September 30, 2020 0.425: 1.00 

Period Ending December 31,2020 0.250: 1.00 

Period Ending March 31, 2021 0.250: 1.00 

9.4 Capital Expenditures. Borrower, together with the Subsidiary Guarantors, on a 
consolidated basis, shall not make or become obligated to make any Capital Expenditures, except 
for Capital Expenditures in the Ordinary Course that in the aggregate during any fiscal year do 
not exceed $1,000,000.00 or in a budget approved by Lender. 

10. EVENTS OF DEFAULT. 

Borrower, without notice or demand of any kind, shall be in default under this Agreement 
upon the occurrence of any of the following events (each an IIEvent of Default II). 

10.1 Nonpayment of Obligations. Failure to pay on or before when due (and during 
the continuance of such failure) any amount owing on any Note .01' any of the Obligations, 
whether by its terms or as otherwise provided herein. 

10.2 Breach of Warranty; Misrepresentation. Any warranty, representation, certificate 
or statement of any Obligor in this Agreement, the other Loan Documents or any other 
agreement with Lender shall be false in any material respect when made or, if such warranty, 
representation, certificate or statement relates to a date other than the date as of which made, then 
as of such date, or if any financial data or any other information now or hereafter furnished to 
Lender by or on behalf of any Obligor shall prove to be' false, inaccurate or misleading in any 
material respect. 

10.3 Nonperformance. Except for the events described in this Section 10 (for which 
the applicable notice and/or cure periods set forth in this Section 10 shall apply), any failure to 
perform or default in the performance of any covenant, condition or agreement contained in this 
Agreement and, if capable of being cured, such failure to perform or default in performance 
continues for a period of five (5) Business Days after Borrower receives written notice of such 
failure to perform or default in performance, or in the other Loan Documents or any other 
agreement with Lender and such failure to perform or default in performance continues beyond 
any applicable grace or cure period. 

10.4 Default under Loan Documents. A default under any Loan Document that 
continues unremedied after any expressly stated notice and cure or grace period in such Loan 
Document. 

10.5 Default under Other Debt. Any default by any Obligor or any Affiliate of any 
Obligor in the payment of any Debt (including other Debt owed to Lender) for any other 
obligation beyond any expressly stated notice and cure or grace period provided with respect 
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thereto or in the performance of any other term, condition or covenant contained in any 
agreement (including any capital or operating lease or any agreement in connection with the 
deferred purchase price of property) under which any such obligation is created. 

10.6 Other Material Obligations. Any default in the payment when due, or in the 
performance or observance of, any obligation of, or condition agreed to by, any Obligor with 
respect to any purchase or lease of goods or services, and Lender determines, in it~ reasonable 
discretion, that such default could have a Material Adverse Effect. 

10.7 Bankruptcy, Insolvency, etc. Any Obligor becomes insolvent or generally fails to 
pay, or admits in writing its inability or refusal to pay, debts as they become due; or any Obligor 
applies for, consents to, or acquiesces in the appointment of a trustee, receiver or other custodian 
for such Obligor or any property thereof, or makes a general assignment for the benefit of 
creditors; or, in the absence of such application, consent or acquiescence, a trustee, receiver or 
other custodian is appointed for any Obligor or for a substantial part of the property of any 
thereof and is not discharged within sixty (60) days; or any bankruptcy, reorganization, debt 
arrangement, or other case or proceeding under any bankruptcy or insolvency law, or any 
dissolution or liquidation proceeding, is commenced in respect of any Obligor, and if such case 
or proceeding is not commenced by such Obligor, it is consented to or acquiesced in by such 
Obligor, or remains undismissed for sixty (60) days; or any Obligor takes any action to 
authorize, or in furtherance of, any of the foregoing. 

10.8 Judgments. The entry of any final judgment, decree, levy, attachment, 
garnishment or other process, or the filing of any Lien against any Obligor which is not fully 
covered by insurance, but only if the aggregate amount owing with respect to such final 
judgments and Liens, inclusive of all costs, expenses, fees and interest, and also including any 
attorney's fees and costs, is in excess of $500,000.00. 

10.9 Change in Control. The occurrence of any Change in Control. 

10.10 Collateral Impairment. The entry of any judgment, decree, levy, attachment, 
garnishment or other process, or the filing of any Lien against, any of the Collateral and such 
judgment or other process shall not have been, within thirty (30) days from the entry thereof, (i) 
bonded over to the satisfaction of Lender and appealed, (ii) vacated, or (iii) discharged, or the 
loss, theft, destruction, seizure or forfeiture, or the occurrence of any deterioration or 
impairment of any of the Collateral or any decline or depreciation in the value or market price 
thereof (whether actual or reasonably anticipated), which causes the Collateral, in the sole 
opinion of Lender acting in good faith, to become unsatisfactory as to value or character, or 
which causes Lender to reasonably believe that it is insecure and that the likelihood for 
repayment of the Obligations is or will soon be impaired, time being of the essence. The cause of 
such deterioration, impairment, decline or depreciation shall include, but is not limited to, the 
failure by Borrower to do any act deemed necessary by Lender to preserve and maintain the 
value and collectability of the Collateral. 

10.11 Material Adverse Effect. The occurrence of any development, condition 01" event 
which has a Material Adverse Effect on any Obligor or any of Subsidiary of any Obligor. 
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thereto or in the performance of any other term, condition or covenant contained in any 
agreement (including any capital or operating lease or any agreement in connection with the 
deferred purchase price of property) under which any such obligation is created. 

10.6 Other Material Obligations. Any default in the payment when due, or in the 
performance or observance of, any obligation of, or condition agreed to by, any Obligor with 
respect to any purchase or lease of goods or services, and Lender determines, in it~ reasonable 
discretion, that such default could have a Material Adverse Effect. 

10.7 Bankruptcy, Insolvency, etc. Any Obligor becomes insolvent or generally fails to 
pay, or admits in writing its inability or refusal to pay, debts as they become due; or any Obligor 
applies for, consents to, or acquiesces in the appointment of a trustee, receiver or other custodian 
for such Obligor or any property thereof, or makes a general assignment for the benefit of 
creditors; or, in the absence of such application, consent or acquiescence, a trustee, receiver or 
other custodian is appointed for any Obligor or for a substantial part of the property of any 
thereof and is not discharged within sixty (60) days; or any bankruptcy, reorganization, debt 
arrangement, or other case or proceeding under any bankruptcy or insolvency law, or any 
dissolution or liquidation proceeding, is commenced in respect of any Obligor, and if such case 
or proceeding is not commenced by such Obligor, it is consented to or acquiesced in by such 
Obligor, or remains undismissed for sixty (60) days; or any Obligor takes any action to 
authorize, or in furtherance of, any of the foregoing. 

10.8 Judgments. The entry of any final judgment, decree, levy, attachment, 
garnishment or other process, or the filing of any Lien against any Obligor which is not fully 
covered by insurance, but only if the aggregate amount owing with respect to such final 
judgments and Liens, inclusive of all costs, expenses, fees and interest, and also including any 
attorney's fees and costs, is in excess of$500,000.00. 

10.9 Change in Control. The occurrence of any Change in Control. 

10.10 Collateral Impairment. The entry of any judgment, decree, levy, attachment, 
garnishment or other process, or the filing of any Lien against, any of the Collateral and such 
judgment or other process shall not have been, within thirty (30) days from the entry thereof, (i) 
bonded over to the satisfaction of Lender and appealed, (ii) vacated, or (iii) discharged, or the 
loss, theft, destruction, seizure or forfeiture, or the occurrence of any deterioration or 
impairment of any of the Collateral or any decline or depreciation in the value or market price 
thereof (whether actual or reasonably anticipated), which causes the Collateral, in the sale 
opinion of Lender acting in good faith, to become unsatisfactory as to value or character, or 
which causes Lender to reasonably believe that it is insecure and that the likelihood for 
repayment of the Obligations is or will soon be impaired, time being of the essence. The cause of 
such deterioration, impairment, decline or depreciation shall include, but is not limited to, the 
failure by Borrower to do any act deemed necessary by Lender to preserve and maintain the 
value and collectability of the Collateral. 

10.11 Material Adverse Effect. The occurrence of any development, condition 01' event 
which has a Material Adverse Effect on any Obligor or any of Subsidiary of any Obligor. 
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10.12 Default under the MIPA. In the event that (a) there is a breach of any 
representation or warranty by Borrower or any Obligor pursuant to the MIP A, or (b) Borrower or 
any Obligor shall be in default with respect to any covenant or any of its other obligations 
contained in the MIP A or any other agreements entered into in connection therewith beyond any 
applicable and expressly provided notice and cure or grace period. 

10.13 Guaranty. There is a discontinuance by any of the Guarantors of the Guaranty or 
any Guarantor shall contest the validity of such Guaranty. 

10.14 Death of Individual; Disability of Ferrer. The death or legal declaration of 
incompetency of Ferrer or any other Obligor who is a natural person; or the Disability of Ferrer. 

10.15 Employment & Non-compete Agreements. The failure to deliver the 
Employment & Non-compete Agreements as provided in Section 3.1(h) of this Agreement. 

10.16 Control Agreements. The failure to deliver the Control Agreements as provided 
in Section 3.l(f) of this Agreement. 

10.17 Change in Management. The failure of Ferrer, Dan Hyer and/or Joe Kiapig to 
continue as Chief Executive Officer, Chief Revenue Officer, and Chief Technology Officer, 
respectively, of Borrower; provided that in event that Ferrer, Dan Hyer and/or Joe Kiapig (i) 
dies, (ii) is disabled to the extent that he cannot reasonably continue his duties or (iii) is 
terminated or resigns, the Board of Directors or Managers of the Borrower shall have not more 
than thirty (30) days after such event to propose a successor acceptable to Lender in its sole 
discretion. 

10.18 UGC Default. Any breach or default under the UGC Loan that continues 
unremedied after any expressly stated notice and cure or grace period applicable thereto. 

10.19 Change in Laws. Any change in laws with respect to any foreign, federal, state or 
local laws, rules, regulations, statutes or ordinances governing any of the Collateral or any of the 
business or operations of Borrower or the Subsidiary Guarantors, which Lender, in its sole 
discretion, believes might have a Material Adverse Effect. 

11. REMEDIES. 

11.1 Generally. Upon the occurrence and during the continuance of an Event of 
Default, Lender shall have all rights, powers and remedies set forth in the Transaction 
Documents, in any written agreement or instrument (other than this Agreement and the Loan 
Documents) relating to any of the Obligations or any security therefor or as otherwise provided 
at law or in equity. Without limiting the generality of the foregoing, Lender may, at its option 
upon the occurrence of an Event of Default, declare all Obligations to be immediately due and 
payable, provided, however, that upon the occurrence of an Event of Default under Sections 10.7 
or 10.9, all Obligations shall be automatically due and payable, all without demand, notice or 
further action of any kind required on the part of Lender. In the event that Lender, with respect 
to any Collateral, exercises any right of foreclosure, repurchase or other right to cause the sale of 
such Collateral, Lender shall be entitled to deduct from the purchase or transfer price therefor 
(whether payable by Lender or by any other party) the estimated amount of any taxes that Lender 
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than thirty (30) days after such event to propose a successor acceptable to Lender in its sole 
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10.18 UGC Default. Any breach or default under the UGC Loan that continues 
unremedied after any expressly stated notice and cure or grace period applicable thereto. 
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local laws, rules, regulations, statutes or ordinances governing any of the Collateral or any of the 
business or operations of Borrower or the Subsidiary Guarantors, which Lender, in its sole 
discretion, believes might have a Material Adverse Effect. 

11. REMEDIES. 

11.1 Generally. Upon the occurrence and during the continuance of an Event of 
Default, Lender shall have all rights, powers and remedies set forth in the Transaction 
Documents, in any written agreement or instrument (other than this Agreement and the Loan 
Documents) relating to any of the Obligations or any security therefor or as otherwise provided 
at law or in equity. Without limiting the generality of the foregoing, Lender may, at its option 
upon the occurrence of an Event of Default, declare all Obligations to be immediately due and 
payable, provided, however, that upon the occurrence of an Event of Default under Sections 10.7 
or 10.9, all Obligations shall be automatically due and payable, all without demand, notice or 
further action of any kind required on the part of Lender. In the event that Lender, with respect 
to any Collateral, exercises any right of foreclosure, repurchase or other right to cause the sale of 
such Collateral, Lender shall be entitled to deduct from the purchase or transfer price therefor 
(whether payable by Lender or by any other party) the estimated amount of any taxes that Lender 
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determines are likely to be owing in connection with such sale or transfer (with said 
determination to be made by Lender in its sole and absolute discretion). 

11.2 Additional Remedy upon Death or Disability of Ferrer. Upon the occurrence of 
an Event of Default that arises due to the death or Disability of Ferrer, if at the time such Event 
of Default arises, the Obligations are less than 50% paid, then Lender shall have, in addition to 
all other remedies described above in Section 11.1, the right to retain all of the Collateral, 
including all of the membership and equity interests collaterally assigned to Lender, in full 
payment of the remaining balance of the Obligations, which remedy Lender may elect to 
exercise or not exercise in its sole and absolute discretion. Borrower and Obligors acknowledge 
and agree that if such a significant amount of the Obligations remain unpaid at the time of an 
Event of Default that arises due to the death or Disability of Ferrer, the inability of Ferrer to 
thereafter manage the Acquired Business and the Collateral will substantially decrease the value 
of the Collateral, and the parties have made this provision for the complete retention of the 
Collateral as an additional Lender remedy in such event because it would be difficult to 
calculate, on the date hereof, the amount of actual damages for such a breach, and the parties 
agree that the retention of the Collateral in full payment of the then outstanding Obligations 
represents a reasonable remedy to Lender for such breach. The parties further acknowledge that 
as additional consideration for the possible complete retention of the Collateral by Lender as an 
additional remedy pursuant to this Section 11.2, Lender shall cause its Affiliate to execute such 
documents as are reasonably necessary to consent to the change of the policy beneficiary to a 
new beneficiary designated by Ferrer with respect to that $10,000,000 Term Life Insurance 
Policy, Policy No. 113000647, issued by AXA Equitable Life Insurance Company, a stock 
company (the "Beneficiary Change Procedure"). 

11.3 Matters Waived and Not Waived. Borrower hereby waives any and all 
presentment, demand, notice of dishonor, protest, and all other notices and demands in 
connection with the enforcement of Lender's rights under the Loan Documents, and hereby 
consents to, and waives notice of release, with or without consideration, of any Obligor of any 
Collateral, notwithstanding anything contained herein or in the Loan Documents to the contrary. 
No Event of Default shall be waived by Lender except in writing. No failure or delay on the part 
of Lender in exercising any right, power or remedy hereunder shall operate as a waiver of the 
exercise of the same or any other right at any other time; nor shall any single or partial exercise 
of any such right, power or remedy preclude any other or further exercise thereof or the exercise 
of any other right, power or remedy hereunder. There shall be no obligation on the part of 
Lender to exercise any remedy available to Lender in any order. Lender reserves the right to 
assess and collect a fee in connection with any agreement by Lender to waive the violation of 
any covenant contained in the Loan Documents or to waive or forego its rights and remedies 
upon the occurrence of an Event of Default. 

11.4 Remedies Cumulative. The remedies provided for herein are cumulative and not 
exclusive of any remedies provided at law or in equity. 

11.5 Injunctive Relief. Borrower agrees that in the event that Borrower fails to 
perform, observe or discharge any of its Obligations or liabilities under this Agreement or any 
other Loan Documents, no remedy of law will provide adequate relief to Lender, and further 
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determines are likely to be owing in connection with such sale or transfer (with said 
determination to be made by Lender in its sole and absolute discretion). 
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an Event of Default that arises due to the death or Disability of Ferrer, if at the time such Event 
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exclusive of any remedies provided at law or in equity. 
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agrees that Lender shall be entitled to temporary and permanent injunctive relief in any such case 
without the necessity of proving actual damages. 

12. AGREEMENTS UPON BANKRUPTCY. Borrower agrees that in the event it 
determines to file an insolvency proceeding or one is filed against it, Borrower will file any such 
proceeding in the United States Bankruptcy Court for the District of Delaware and in all events 
in a bankruptcy couit in the United States. In the event an insolvency proceeding is commenced 
against Borrower in a court other than in the United States, Borrower will seek to the fullest 
extent permitted by applicable Jaw to move the proceeding to the United States Bankruptcy 
Court for the District of Delaware. In the event that a proceeding brought by or against Borrower 
or any Obligor pursuant to Title 11 United States Code, including any amendments, 
modifications, replacements to the code or similar federal proceedings ("Bankruptcy 
Proceeding") or that an proceeding pursuant to Title 11 United States Code, Chapter 15 is 
commenced by or against Bonower or that the following would be applicable in any proceeding 
commenced in a foreign court. Borrower, stipulates and agrees that:. 

12.1 Borrower will execute, and Borrower will cause each other Obligor to execute, 
such documents as are requested by Lender to allow Lender to be granted immediate and 
complete relief from all bankruptcy stays and injunctions, including the automatic stay of 
Bankruptcy Code § 362(a), so that Lender can exercise all of its rights and remedies under the 
Loan Documents. Borrower will execute, and Borrower will cause each other Obligor a to 
execute, any and all additional documents and take any other actions necessary for Lender to 
obtain such stay relief in any Bankruptcy Proceeding. Borrower further agrees that it will take 
no action, and it will cause each other Obligor to refrain from taking any action, directly or 
indirectly, to impede or impair Lender's exercise of its right to stay relief as provided herein. 

12.2 In any Bankruptcy Proceeding, Borrower acknowledges and agrees that Lender is 
entitled to adequate protection of its interests in the Collateral and that neither Borrower nor any 
other Obligor will oppose any request of Lender for adequate protection pursuant to applicable 
provisions of the Bankruptcy Code. 

12.3 Upon the occurrence of a Bankruptcy Proceeding, and if any of the Collateral is 
included within the Bankruptcy Estate pursuant to, and defined in, Bankruptcy Code § 541 or is 
otherwise administered in the Bankruptcy Proceeding, then all rents and sales proceeds, proceeds 
from the Collateral (if included in the Bankruptcy Estate), accounts receivable, contracts rights, 
contracts and general intangibles (any other Collateral defined as "Cash Collateral" by 
Bankruptcy Code § 363(a)) will be deemed to be "Cash Co11ateral" for purposes of Bankruptcy 
Code § 363 and, and will be subject to the first and prior secured claims of Lender in and to such 
Cash Collateral. Further, Borrower acknowledges and confirms that Lender now holds, and will 
continue to hold, a valid and perfected first and prior lien on all rents and the proceeds of the 
Collateral upon the occurrence of any Bankruptcy Proceeding. 

12.4 Borrower acknowledges that the Loan Documents are fully executed agreements 
and not an executory contracts within the meaning of Bankruptcy Code § 365. Accordingly, 
upon the occurrence of a Bankruptcy Proceeding prior to the full performance hereof, neither this 
Loan Agreement nor any documents executed in conjunction herewith may be assumed or 
rejected in the Bankruptcy Proceeding. In all events, if a Bankruptcy Court determines that any 
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agrees that Lender shall be entitled to temporary and permanent injunctive relief in any such case 
without the necessity of proving actual damages. 
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other Obligor will oppose any request of Lender for adequate protection pursuant to applicable 
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from the Collateral (if included in the Bankruptcy Estate), accounts receivable, contracts rights, 
contracts and general intangibles (any other Collateral defined as "Cash Collateral" by 
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continue to hold, a valid and perfected first and prior lien on all rents and the proceeds of the 
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12.4 Borrower acknowledges that the Loan Documents are fully executed agreements 
and not an executory contracts within the meaning of Bankruptcy Code § 365. Accordingly, 
upon the occurrence of a Bankruptcy Proceeding prior to the full performance hereof, neither this 
Loan Agreement nor any documents executed in conjunction herewith may be assumed or 
rejected in the Bankruptcy Proceeding. In all events, if a Bankruptcy Court determines that any 
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of the Loan Documents is an executory contract within the meaning of Bankruptcy Code § 365, 
Borrower acknowledges and agree that any Loan Document is a contract providing for financial 
accommodations by Lender, and, therefore, it is not subject to assumption without the consent of 
Lender and Lender is not be obligated to permit such assumption. 

13. MISCELLANEOUS. 

13.l Obligations Absolute. None of the following shall affect the Obligations of 
Borrower to Lender under this Agreement or Lender's rights with respect to the ColJateral: 

(a) acceptance or retention by Lender of other property or any interest in 
property as security for the Obligations; 

(b) release by Lender of Borrower. any Obliger or of all or any part of the 
Collateral or of any party liable with respect to the Obiigations; 

( c) release, extension, renewal, modification or substitution by Lender of any 
Note, or any note evidencing any of the Obligations, or the compromise of the liability of any of 
the Guarantors; or 

( d) failure of Lender to resort to any other security or to pursue Borrower or 
any other Obligor liable for any of the Obligations before resorting to remedies against the 
Collateral. 

13.2 Entire Agreement. This Agreement and the other Loan Documents (i) are valid, 
binding and enforceable against Borrower and Lender in accordance with their respective 
provisions and no conditions exist as to their legal effectiveness; (ii) constitute the entire 
agreement between the parties with respect to the subject matter hereof and thereof; and (iii) are 
the final expression of the intentions of Borrower and Lender. No promises, either expressed or 
implied, exist between Borrower and Lender, unless contained herein or therein. This 
Agreement, toge~her with the other Loan Documents, supersedes all negotiations, 
representations, warranties, commitments, term sheets, discussions, negotiations, offers or 
contracts (of any kind or nature, whether oral or written) prior to or contemporaneous with the 
execution hereof with respect to any matter, directly or indirectly related to the terms of this 
Agreement or the other Loan Documents. This Agreement and the other Loan Documents are 
the result of negotiations among Lender, Borrower and the other parties thereto, and have been 
reviewed (or have had the opportunity to be reviewed) by counsel to all such parties, and are the 
products of all parties. Accordingly, this Agreement and the other Loan Documents shall not be 
construed more strictly against Lender merely because of Lender's involvement in their 
preparation. 

13.3 Amendments; Waivers. No delay on the part of Lender in the exercise of any 
right, power or remedy shall operate as a waiver thereof, nor shall any single or partial exercise 
by Lender of any right, power or remedy preclude other or further exercise thereof, or the 
exercise of any other right, power or remedy. No amendment, modification or waiver of, or 
consent with respect to, any provision of this Agreement or the other Loan Documents shall in 
any event be effective unless the same shall be in writing and acknowledged by Lender, and then 
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of the Loan Documents is an executory contract within the meaning of Bankruptcy Code § 365, 
Borrower acknowledges and agree that any Loan Document is a contract providing for financial 
accommodations by Lender, and, therefore, it is not subject to assumption without the consent of 
Lender and Lender is not be obligated to permit such assumption. 

13. MISCELLANEOUS. 

13.1 Obligations Absolute. None of the following shall affect the Obligations of 
Borrower to Lender under this Agreement or Lender's rights with respect to the Col1ateral: 

(a) acceptance or retention by Lender of other property or any interest in 
property as security for the Obligations; 

(b) release by Lender of Borrower. any Obligor or of all or any part of the 
Collateral or of any party liable with respect to the Obiigations; 

(c) release, extension, renewal, modification or substitution by Lender of any 
Note, or any note evidencing any of the Obligations, or the compromise of the liability of any of 
the Guarantors; or 

(d) failure of Lender to resort to any other security or to pursue Borrower or 
any other Obligor liable for any of the Obligations before resorting to remedies against the 
Collateral. 

13.2 Entire Agreement. This Agreement and the other Loan Documents (i) are valid, 
binding and enforceable against Borrower and Lender in accordance with their respective 
provisions and no conditions exist as to their legal effectiveness; (ii) constitute the entire 
agreement between the parties with respect to the subject matter hereof and thereof; and (iii) are 
the final expression of the intentions of Borrower and Lender. No promises, either expressed or 
implied, exist between Borrower and Lender, unless contained herein or therein. This 
Agreement, toge~her with the other Loan Documents, supersedes all negotiations, 
representations, warranties, commitments, term sheets, discussions, negotiations, offers or 
contracts (of any kind or nature, whether oral or written) prior to or contemporaneous with the 
execution hereof with respect to any matter, directly or indirectly related to the terms of this 
Agreement or the other Loan Documents. This Agreement and the other Loan Documents are 
the result of negotiations among Lender, Borrower and the other parties thereto, and have been 
reviewed (or have had the opportunity to be reviewed) by counsel to all such parties, and are the 
products of all parties. Accordingly, this Agreement and the other Loan Documents shall not be 
construed more strictly against Lender merely because of Lender's involvement in their 
preparation. 

13.3 Amendments; Waivers. No delay on the part of Lender in the exercise of any 
right, power or remedy shall operate as a waiver thereof, nor shall any single or partial exercise 
by Lender of any right, power or remedy preclude other or further exercise thereof, or the 
exercise of any other right, power or remedy. No amendment, modification or waiver of, or 
consent with respect to, any provision of this Agreement or the other Loan Documents shall in 
any event be effective unless the same shall be in writing and acknowledged by Lender, and then 
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) any such amendment, modrncation, waiver or consent shall be effective only in the specific 
instance and for the specific purpose for which given. 

) 
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13.4 FORUM SELECTION AND CONSENT TO JURISDICTION. EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, 
FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE 
STATE AND FEDERAL COURTS OF THE STATE OF DELAWARE SITTING IN NEW 
CASTLE COUNTY, AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY 
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT, 
OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY AGREES 
THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE 
HEARD AND DETERMINED IN SUCH STATE OR, TO THE EXTENT PERMITTED BY 
LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A 
FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS 
AGREEMENT SHALL AFFECT ANY RIGHT THAT ANY PARTY MAY OTHERWISE 
HA VE TO BRING ANY ACTION OR PROCEEDING RELATING TO. THIS AGREEMENT 
AGAINST ANY OTHER PARTY OR THEIR RESPECTIVE PROPERTIES IN THE COURTS 
OF ANY JURISDICTION. 

13.5 WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY 
APPLICABLE LAW, BORROWER BY EXECUTION HEREOF AND LENDER BY 
ACCEPTANCE HEREOF, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY 
WAIVES ANY RIGHT EACH MAY HA VE TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH 
THIS AGREEMENT, THE LOAN DOCUMENTS, OR ANY COURSE OF CONDUCT, 
COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR 
ACTIONS OF ANY PARTY WITH RESPECT HERETO. THIS PROVISION IS A 
MATERIAL INDUCEMENT TO LENDER TO ACCEPT THIS AGREEMENT .. 

13.6 Assignability. Lender may at any time assign Lender's rights in this Agreement, 
the other Loan Documents, the Obligations, or ~my part thereof and transfer Lender's rights in 
any or all of the Collateral, and Lender thereafter shall be relieved from all liability with respect 
to such Collateral. In addition, Lender may at any time sell one or more participations in the 
Loan. Without limiting the foregoing, Borrower hereby acknowledges that it has received notice 
of, and Borrower agrees to honor, the contribution by Lender of this Agreement, the other Loan 
Documents and all rights with respect to the Loan to New Lender. Borrower may npt sell or 
assign this Agreement, or any other agreement with Lender or any portion thereof, either 
voluntarily or by operation of law, without the prior written consent of Lender, which consent 
Lender may give or withhold in its sole and absolute discretion. This Agreement shall be 
binding upon Lender and Borrower and their respective legal representatives and successors. All 
references herein to Borrower shall be deemed to include any successors, whether immediate or 
remote. In the case of a joint venture or partnership, the term "Borrower11 shall be deemed to 
include all joint venturers or partners thereof, who shall be jointly and severally liable hereunder. 
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JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS 
AGREEMENT SHALL AFFECT ANY RIGHT THAT ANY PARTY MAY OTHERWISE 
HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO. THIS AGREEMENT 
AGAINST ANY OTHER PARTY OR THEIR RESPECTIVE PROPERTIES IN THE COURTS 
OF ANY JURISDICTION. 

13.5 WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY 
APPLICABLE LAW, BORROWER BY EXECUTION HEREOF AND LENDER BY 
ACCEPTANCE HEREOF, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY 
WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY 
LITIGATION BASED ON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH 
THIS AGREEMENT, THE LOAN DOCUMENTS, OR ANY COURSE OF CONDUCT, 
COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR 
ACTIONS OF ANY PARTY WITH RESPECT HERETO. THIS PROVISION IS A 
MATERIAL INDUCEMENT TO LENDER TO ACCEPT THIS AGREEMENT .. 

13.6 Assignability. Lender may at any time assign Lender's rights in this Agreement, 
the other Loan Documents, the Obligations, or ~ny part thereof and transfer Lender's rights in 
any or all of the Collateral, and Lender thereafter shall be relieved from all liability with respect 
to such Collateral. In addition, Lender may at any time sell one or more participations in the 
Loan. Without limiting the foregoing, Borrower hereby acknowledges that it has received notice 
of, and Borrower agrees to honor, the contribution by Lender of this Agreement, the other Loan 
Documents and all rights with respect to the Loan to New Lender. Borrower may npt sell or 
assign this Agreement, or any other agreement with Lender or any portion thereof, either 
voluntarily or by operation of law, without the prior written consent of Lender, which consent 
Lender may give or withhold in its sole and absolute discretion. This Agreement shall be 
binding upon Lender and Borrower and their respective legal representatives and successors. All 
references herein to Borrower shall be deemed to include any successors, whether immediate or 
remote. In the case of a joint venture or partnership, the term "Borrower" shall be deemed to 
include all joint venturers or partners thereof, who shall be jointly and severally liable hereunder. 
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13.7 Confirmations. Borrower and Lender agree from time to time, upon written 
request received by it from the other, to confirm to the other in writing the aggregate unpaid 
principal amount of the Loan then outstanding under such Note. 

13.8 Binding Effect. This Agreement shall become effective upon execution by 
Borrower and Lender. If this Agreement is not dated or contains any blanks when executed by 
Borrower, Lender is hereby authorized, without notice to Borrower, to date this Agreement as of 
the date when it was executed by Borrower, and to complete any such blanks according to the 
terms upon which this Agreement is executed. 

13.9 Governing Law. This Agreement, the Loan Documents and any Note shall be 
delivered and accepted in and shall be deemed to be contracts made under and governed by the 
internal laws of the State of Delaware applicable to contracts made and to be performed entirely 
within such state, without regard to conflict of laws principles. 

13 .10 Enforceability; Severability. Wherever possible, each provision of this 
Agreement and each remedy provided to Lender hereunder shall be interpreted in such manner as 
to be effective and valid under applicable law, but if any provision or remedy in this Agreement 
shall be prohibited by, unenforceable or invalid under applicable law, then, to the extent of such 
prohibition or invalidity (but not to any greater extent), such provision or remedy shall be 
severed from this Agreement and shall be ineffective; provided, however, that the severing of 
any provision or remedy herein shall not invalidate or impact the enforceability of the remaining 
provisions and remedies of this Agreement. 

13 .11 Survival of Borrower Representations, Warranties and Covenants. All covenants, 
agreements, representations and warranties made by Borrower herein shall, notwithstanding any 
investigation by Lender, be deemed material and relied upon by Lender and shall survive the 
making and execution of this Agreement and the Loan Documents and the issuance of any Note, 
and shall be deemed to be continuing representations, warranties and covenants until such time 
as Borrower has fulfilled all of its Obligations to Lender, and Lender has been indefeasibly paid 
in full in cash; provided, however, that those covenants that by their express terms survive the 
payment of the Obligations shall continue thereafter. Lender, in extending financial 
accommodations to Borrower, is expressly acting and relying on the aforesaid representations 
and warranties. 

13 .12 Time of Essence. Time is of the essence in making payments of all amounts due 
Lender under this Agreement and in the performance and observance by Borrower of each 
covenant, agreement, provision and term of this Agreement. 

13.13 Counterparts; Facsimile Signatures. This Agreement may be executed in any 
number. of counterparts and by the different parties hereto on separate counterparts and each such 
counterpart shall be deemed to be an original, but all such counterparts shall together constitute 
but one and the same Agreement. Receipt of an executed signature page to this Agreement by 
facsimile or other electronic transmission shall constitute effective delivery thereof. Electronic 
records of executed Loan Documents maintained by Lender shall be deemed to be originals 
thereof. 
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) 13.14 Notices. All notices required or permitted to be given hereunder shall be in 

) 

) 

writing and may be given in person or by United States mail, by delivery service or by electronic 
transmission. Any notice directed to a party to this Agreement shall become effective upon the 
earliest of the following: (i) actual receipt by that party; (ii) delivery to the designated address of 
that party, addressed to that party; or (iii) if given by certified or registered United States mail, 
twenty-four (24) hours after deposit with the United States Postal Service, postage prepaid, 
addressed to that party at its designated address. The designated address of a party shall be the 
address of that party shown below or such other address as that party, from time to time, may 
specify by notice to the other parties. 

Lender Address (for both Original Lender and New Lender): 

c/o Cereus Properties, LLC 
8901 East Pima Center Parkway 
Suite 145 
Attention: Jed Brunst 
Scottsdale, Arizona 85258 
Telephone: 
Facsimile: N/ A 
Email: 

A copy of any notice to Lender also shall be provided to: 

Don Moon 
P.O. Box 1513 
Prescott, Arizona 86302 
Telephone: 
Facsimile: I 
Email: 

-and-

Susan G: Boswell 
Quarles & Brady LLP 
One South Church A venue 
Suite 1700 
Tucson, Arizona 85701 
Telephone: 
Facsimile: 
Email: 

Borrower Address: 

Atlantische Bedrijven C. V. 
2501 Oak Lawn Avenue, Suite 700 
Dallas, Texas 75219 
Attention: Carl A. Ferrer 
Telephone: N/ A 
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Facsimile: NI A 
Email: 

A copy of any notice to Borrower also shall be provided to: 

Larry L. Shosid 
Bell Nunnally & Martin LLP 
3232 McKinney Avenue 
Suite 1400 
Dallas, Texas 75204 
Telephone: 
Facsimile: 
Email: 

13 .15 Release of Claims Against Lender. In consideration of Lender making the Loan, 
Borrower and all other Obligors do each hereby release and discharge Lender of and from any 
and all claims, harm, injury, and damage of any and every kind, known or unknown, legal or 
equitable, which any Obligor may have against Lender from the date of their respective first 
contact with Lender until the date of this Agreement, including any claim arising from any 
reports (environmental reports, surveys, appraisals, etc.) prepared by any parties hired or 
recommended by Lender. Borrower and all other Obligors confirm to Lender that they have 
reviewed the effect of this release with competent legal counsel of their choice, or have been 
afforded the opportunity to do so, prior to execution of this Agreement and the other Loan 
Documents and do each acknowledge and agree that Lender is relying upon this release in 
extending the Loan to Borrower. 

13.16 Costs, Fees and Expenses. Borrower shall pay or reimburse Lender for all 
reasonable documented costs, fees and expenses incurred by Lender or for which Lender 
becomes obligated in connection with the negotiation, preparation, consummation, collection of 
the Obligations or enforcement of this Agreement, the MIPA, the other Transaction Documents, 
and all other documents provided for herein or therein, or delivered or to be delivered hereunder 
or thereunder, or in connection herewith or therewith (including any amendment, supplement or 
waiver to any Loan Document or the MIPA), or during any workout, restructuring or 
negotiations in respect thereof, including reasonable consultants' fees and attorne.ys' fees and 
time charges of counsel to Lender, which shall also include attorneys' fees and time charges of 
attorneys who may be employees of Lender or any Affiliate of Lender, plus costs and expenses 
of such attorneys or of Lender; and search fees, costs and expenses. In furtherance of the 
foregoing, Borrower shall pay any and all stamp and other Taxes, UCC search fees, filing fees 
and other costs and expenses in connection with the execution and delivery of this Agreement, 
any Note, the other Loan Documents to be delivered hereunder, and agrees to save and hold 
Lender harmless from and against any and all liabilities with respect to or resulting from any 
delay in paying or omission to pay such costs and expenses. That portion of the Obligations 
consisting of costs, expenses or advances to be reimbursed by Borrower to Lender pursuant to 
this Agreement, the other Loan Documents which are not paid on or prior to the date hereof shall 
be payable by Borrower to Lender on demand. If at any time or times hereafter Lender: (a) 
employs counsel for advice or other representation (i) with respect to this Agreement, the other 
Loan Documents, (ii) to represent Lender in any litigation, contest, dispute, suit or proceeding or 
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to commence, defend, or intervene or to take any other action in or with respect to any litigation, 
contest, dispute, suit," or proceeding (whether instituted by Lender, Borrower, or any other 
Person) in any way or respect relating to this Agreement, the other Loan Documents or 
~orrower's business or affairs, or (iii) to enforce any rights of Lender against Borrower or any 
other Person that may be obligated to Lender by virtue of this Agreement or the other Loan 
Documents; (b) takes any action to protect, collect, sell, liquidate, or othe1wise dispose of any of 
the Collateral; and/or (c) attempts to or enforces any of Lender's rights or remedies under this 
Agreement or the other Loan Documents, the costs and expenses incurred by Lender in any 
manner or way with respect to the foregoing, shall be part of the Obligations, payable by 
Borrower to Lender on demand. Further, the parties contemplate that certain officers and 
employees of Lender and its.Affiliates, from time to time, will provide services to Borrower and 
its Affiliates. The costs and expenses incurred by Lender and its Affiliates in any manner or way 
with respect to the foregoing services, which costs shall include, without limitation, an allocable 
pro rata share of the salaries, benefits and other compensation of any nature payable to any 
individuals employed or retained by Lender or any of its Affiliates that assist in the providing of 
such services, all as determined by Lender, shall be part of the Obligations, payable by Bo1Tower 
to Lender on demand. 

13.17 Indemnification. Borrower agrees to defend (with counsel satisfactory to Lender), 
protect, indemnify, exonerate ·and hold harmless each Indemnified Party from and against any 
and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, 
expenses and distributions of any kind or nature (including the disbursements and the reasonable 
fees of counsel for each Indemnified Party thereto, which shall also include, without limitation, 
reasonable attorneys' fees and time charges of attorneys who may be employees of any 
Indemnified Party), which may be imposed on, incurred by, or asserted against, any Indemnified 
Party (whether direct, indirect or consequential and whether based on any foreign, federal, state 
or local laws or regulations, including securities laws, Environmental Laws, commercial laws 
and regulations, under common law or in equity, or based on contract or otherwise) in any 
manner relating to or arising out of this Agreement, any of the Loan Documents, or any act, 
event or transaction related or attendant thereto, the preparation, execution and delivery of this 
Agreeme.nt or the Loan Documents, including the making or issuance and management of the 
Loan, the use or intended use of the proceeds of the Loan, the enforcement of Lender's rights and 
remedies under this Agreement or the Loan Documents, any other instruments and documents 
delivered hereunder, or under any other agreement between Borrower and Lender; provided, 
however, that Borrower shall not have any obligations hereunder to any Indemnified Party with 
respect to matters determined by a court of competent jurisdiction by final and nonappealable 
judgment to have been caused by or resulting from the willful misconduct or gross negligence of 
such Indemnified Party. To the extent that the undertaking to indemnify set forth in the 
preceding sentence may be unenforceable because it violates any law or public policy, Borrower 
shall satisfy such undertaking to the maximum extent permitted by applicable law; provided, 
however, that any failure to indemnify to the full extent set forth in the preceding sentence, 
regardless of the reason for such failure, shall constitute an Event of Default. Any liability, 
obligation, loss, damage, penalty, cost or expense covered by this indemnity shall be paid to each 
Indemnified Party on demand, and failing prompt payment, together with interest thereon at the 
Default Rate from the date incurred by each Indemnified Party until paid by Borrower, shall be 
added to the Obligations of Borrower and be secured by the Collateral. The provisions of this 
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Section shall survive the satisfaction and payment of the other Obligations and the termination of 
this Agreement. 

13.18 Revival and Reinstatement of Obligations. If the incurrence or payment of the 
Obligations by any Obligor or the transfer to Lender of any property should for any reason 
subsequently be declared to be void or voidable under any foreign, federal or state Jaw relating to 
creditors' rights, including provisions of Bankruptcy Code relating to fraudulent conveyances, 
preferences, or other voidable or recoverable payments of money or transfers of property 
(collectively, a "Voidable Transfer"), and if Lender is required to repay or restore, in whole or in 
part, any such Voidable Transfer, or elects to do so upon the reasonable advice of its counsel, 
then, as to any such Voidable Transfer, or the amount thereof that Lender is required or elects to 
repay or restore, and as to all reasonable costs, expenses, and attorneys fees of Lender, the 
Obligations shall automatically shall be revived, reinstated, and restored and shall exist as though 
such Voidable Transfer had never been made. 

13.19 Joint and Several. If Borrower consists of more than one person or entity their 
liability shall be joint and several. The provisions hereof shall apply to the parties according to 
the context thereof and without regard to the number or gender of words or expressions used. 

13 .20 Patriot Act Notice. To help fight the funding of terrorism and money laundering 
activities, federal law requires all financial institutions to obtain, verify, and record information 
that identifies each person who opens an account. For purposes of this Section 13.20, account 
shall be understood to include loan accounts. 

13.21 Agreement Jointly Drafted. The parties agree that this Agreement shall not be 
construed against any party to this Agreement on the grounds that. such party drafted this 
Agreement, but shall be construed as if all parties jointly prepared this Agreement, and any 
uncertainty or ambiguity shall not on such grounds be interpreted against any one party. 

13.22 Advice of Counsel Obtained. Each of the parties acknowledges and represents 
that it has had the opportunity to consult with legal, financial, and other professional advisors as 
it deems appropriate in connection with its consideration and execution of this Agreement. Each 
undersigned party further represents and declares that in executing this Agreement, it has relied 
solely upon its own judgment, belief and knowledge, and the advice and recommendation of its 
own professional advisors, concerning the nature, extent and duration of its rights, obligations 
and claims; that it has reviewed its records, evaluated its position and conducted due diligence 
with regard to all rights, claims or causes of action whatsoever with respect to any and all other 
parties; and that it has not been influenced to any extent whatsoever in executing this Agreement · 
by any representations or statements made by the other party or its representatives, except those 
expressly contained herein. 

13.23 Construction with MIPA. To the greatest extent possible, this Agreement and the 
other Loan Documents, on the one hand, and the MIP A, on the other hand, shall be construed as 
consistent and as supplementing one another; provided, however, that in the event of any conflict 
between the terms and conditions of this Agreement or any other Loan Document, on the one 
hand, and the terms and conditions of the MIPA, on the other hand, the terms and conditions of 
this Agreement and the other Loan Documents shall be controlling. 
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13.20 Patriot Act Notice. To help fight the funding of terrorism and money laundering 
activities, federal law requires all financial institutions to obtain, verify, and record information 
that identifies each person who opens an account. For purposes of this Section 13.20, account 
shall be understood to include loan accounts. 

13.21 Agreement Jointly Drafted. The parties agree that this Agreement shall not be 
construed against any party to this Agreement on the grounds that. such party drafted this 
Agreement, but shall be construed as if all parties jointly prepared this Agreement, and any 
uncertainty or ambiguity shall not on such grounds be interpreted against anyone party. 

13.22 Advice of Counsel Obtained. Each of the parties acknowledges and represents 
that it has had the opportunity to consult with legal, financial, and other professional advisors as 
it deems appropriate in connection with its consideration and execution of this Agreement. Each 
undersigned party further represents and declares that in executing this Agreement, it has relied 
solely upon its own judgment, belief and knowledge, and the advice and recommendation of its 
own professional advisors, concerning the nature, extent and duration of its rights, obligations 
and claims; that it has reviewed its records, evaluated its position and conducted due diligence 
with regard to all rights, claims 01' causes of action whatsoever with respect to any and all other 
parties; and that it has not been influenced to any extent whatsoever in executing this Agreement· 
by any representations or statements made by the other party 01' its representatives, except those 
expressly contained herein. 

13.23 Construction with MIPA. To the greatest extent possible, this Agreement and the 
other Loan Documents, on the one hand, and the MIP A, on the other hand, shall be construed as 
consistent and as supplementing one another; provided, however, that in the event of any conflict 
between the terms and conditions of this Agreement 01' any other Loan Document, on the one 
hand, and the terms and conditions of the MIPA, on the other hand, the terms and conditions of 
this Agreement and the other Loan Documents shall be controlling. 
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IN WITNESS WHEREOF, Borrower and Original Lender have executed this Loan 
Agreement as of the date first above written. 

ATLANTISCHE BEDRIJVEN, C.V., a Dutch 
limited partnership 

By: Kickapoo River Investments LLC, its sole 
general partner 

~;~e: C@er~ 
Title: Chief Executive Officer 

VERMILLION HOLDINGS, LLC, a Delaware 
limited liability company 

By: 
Name: John E. Brunst 
Title: Pt'esident 

CONFIRMATION OF CONTRIBUTION OF LOAN 

Vermillion Holdings, LLC, as Original Lender, hereby confirms that it has contributed 
this Loan Agreement and all right, title and interest in ahd to the Loan to Sheatwater 
Investments, LLC, as New Lender, and Shearwater Investments, LLC hereby acknowledges its 
receipt and &cceptance ofst1ch contribution. 

VERMILLION HOLDINGS, LLC, a Delaware 
limited liability company 

By: 
Name: John E. Brunst 
Title: President 

SHEARWATER INVESTMENTS, LLC, a 
Delaware limited liability collipany 

By: 
Name: John E. Bi·u11st 
Title: President 

[Signature Page~ Loan Agreement (lJQCF01 eign Operations)] 
ws 
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IN WITNESS WHEREOF, Borl'Ower and Original Lender have executed this Loan 
Agreement as oftbe date first above written. 

ATLANTISCHE BEDRIJVEN, C.V., a Dutch 
limited partnership 

By: Kickapoo River Investments LLC, its sole 
general partner 

~~~e: ca(!&r~ 
Title: Chief Executive Officer 

VERMILLION HOLDINGS, LLC, a Delaware 
limited liability company 

By: 
Name: John E. Bnll1st 
Title: PI'esident 

CONFIRMATION OF CONTRIBUTION OF LOAN 

Vermillion Holdings, LLC, as Original Lender, hereby confirms that it has contributed 
this Loan Agreement and all right, title and interest in ahd to the Loan to Sheaiwater 
Investments, LLC, as New Lender, and Shearwatel' Investments, LLC hereby acknowledges its 
receipt and 'lcceptance of StIch contribution. 

VERMILLION HOLDINGS, LLC, a Delaware 
limited liability company 

By; 
Name: John E. Brunst 
Title: President 

SHEARWATER INVESTMENTS, LLC, a 
Delaware limited liability company 

By: 
Name: John E. Bi'tlhst 
Title: President 
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IN WITNESS WHEREOF, Borrower and Original Lender have executed this Loan 
Agreement as of the date first above written. 

ATLANTISCHE BEDRIJVEN, C.V., a Dutch 
limited partnership 

By: Kickapoo River Investments LLC, its sole 
general partner 

By: 

Name: Carl A. Ferrer 
Title: Chief Executive Officer 

VERMILLION HOLDINGS, LLC, a Delaware 
limited liability comp y 

By: 

. runst 
Title: President 

CONFIRMATION OF CONTRIBUTION OF LOAN 

Vermillion Holdings, LLC, as Original Lender, hereby confirms that it has contributed 
this Loan Agreement and all right, title and interest in and to the Loan to Shearwater 
Investments, LLC, as New Lender, and Shearwater Investments, LLC hereby acknowledges its 
receipt and acceptance of such contribution. 

VERMILLION HOLDINGS, LLC, a Delaware 
limited liability comp ny 

By: 

Title: President 

SHEARW ATER INVESTMENTS, LLC, a 

:law~liii;;? 

Name: Johlllfunst 
Title: President 

[Signature Page - Loan Agreement (Backpage US Operations)] 
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IN WITNESS WHEREOF, Borrower and Original Lender have executed this Loan 
Agreement as of the date first above written. 

ATLANTISCHE BEDRUVEN, C.V., a Dutch 
limited partnership 

By: Kickapoo River Investments LLC, its sole 
general partner 

By: 

Name: Carl A. Ferrer 
Title: Chief Executive Officer 

VERMILLION HOLDINGS, LLC, a Delaware 
limited liability comp y 

By: 

. runst 
Title: President 

CONFIRM A nON OF CONTRIBUTION OF LOAN 

Vermillion Holdings, LLC, as Original Lender, hereby confirms that it has contributed 
this Loan Agreement and all right, title and interest in and to the Loan to Shearwater 
Investments, LLC, as New Lender, and Shearwater Investments, LLC hereby acknowledges its 
receipt and acceptance of such contribution. 

VERMILLION HOLDINGS, LLC, a Delaware 
limited liability comp ny 

By: 

Title: President 

SHEARW ATER INVESTMENTS, LLC, a 

::~ware:ii~ 
Name: John runst 
Title: President 

[Signature Page - Loan Agreement (Backpage US Operations)] 
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Schedule A 

Borrower shall cause each Affiliate entity of Borrower that is domiciled anywhere within 
the United States, including without limitations Amstel, Lupine Holdings, LLC, a Delaware 
limited liability company, Kickapoo River Investments, LLC, a Delaware limited liability 
company, CF Holdings GP LLC, a Delaware limited liability company, and CF Acquisitions 
LLC, a Delaware limited liability company, to have the following SPE Covenants incorporated 
directly into its Operating Agreement substantially in the form as follows as is approved by 
Lender: 

1. Special Member. 

Upon the occurrence of any event that causes the [last remaining Member] [the Member] 
to cease to be a member of the Company (other than upon continuation of the Company without 
dissolution upon (i) an assignment by the [last remaining Member} [the Member] of all of its 
membership interest in the Company and the admission of the transferee pursuant to [the Section 
on Assignments] and [the Section on Admission of Additional Members], or (ii) the resignation 
of the [last remaining Member} [the Member} and the admission of an additional member of the 
Company pursuant to [the Section on Resignation] and [the Section on Admission of Additional 
Members]), the Person acting as the Independent Manager pursuant to [the Section on the 
Independent Manager] shall, without any action of any Person and immediately prior to[last 
remaining Member} [the Member} ceasing to be a member of the Company, automatically be 
admitted to the Company as a special Member (a "Special Member") and shall continue the 
Company without dissolution. No Special Member may resign from the Company or transfer its 
rights as Special Member hereunder unless (i) a successor Person has been admitted to the 
Company as Special Member, and (ii) such successor Person has also accepted its appointment 
as Independent Manager pursuant to [the Section on the Independent Manager]; provided, 
however, that the Special Member shall automatically cease to be a member of the Company 
upon the admission to the Company of a substitute Member (exclusive of the Special Member). 
A Special Member shall be a member of the Company that has no interest in the profits, losses 
and capital of the Company and has no right to receive any distributions of Company assets. 
Pursuant to Section 18-301 of the DLLCA, the Special Member shall not be required to make 
any capital contributions to the Company and shall not receive a membership interest in the 
Company. A Special Member, in its capacity as Special Member, may not bind the Company. 
Except as required by any mandatory provision of the DLLCA, a Special Member, in its capacity 
as Special Member, shall have no right to vote on, approve or otherwise consent to any action by, 
or matter relating to, the Company, including, without limitation, the merger, consolidation or 
conversion of the Company. Prior to its admission to the Company as Special Member, such 
Person acting as an Independent Manager pursuant to [the Section on the Independent Manager! 
shall not be a member of the Company. 

2. Purpose of the Company. 

(a) As long as the Obligations are outstanding, the sole purpose of the Company shall 
be to hold a [membership interest in the Partner LLCs which shall in turn hold partnership 
interests in Atlantic] [partnership interest in Atlantic] [a partnership interest in UGC}, which 
shall engage only in the business of developing, designing, inventing, creating, marketing and 
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Company pursuant to [the Section on Resignation] and [the Section on Admission of Additional 
Members]), the Person acting as the Independent Manager pursuant to [the Section on the 
Independent Manager] shall, without any action of any Person and immediately prior to[last 
remaining Member} [the Member} ceasing to be a member of the Company, automatically be 
admitted to the Company as a special Member (a "Special Member") and shall continue the 
Company without dissolution. No Special Member may resign from the Company or transfer its 
rights as Special Member hereunder unless (i) a successor Person has been admitted to the 
Company as Special Member, and (ii) such successor Person has also accepted its appointment 
as Independent Manager pursuant to [the Section on the Independent Manager]; provided, 
however, that the Special Member shall automatically cease to be a member of the Company 
upon the admission to the Company of a substitute Member (exclusive of the Special Member). 
A Special Member shall be a member of the Company that has no interest in the profits, losses 
and capital of the Company and has no right to receive any distributions of Company assets. 
Pursuant to Section 18-301 of the DLLCA, the Special Member shall not be required to make 
any capital contributions to the Company and shall not receive a membership interest in the 
Company. A Special Member, in its capacity as Special Member, may not bind the Company. 
Except as required by any mandatory provision of the DLLCA, a Special Member, in its capacity 
as Special Member, shall have no right to vote on, approve or otherwise consent to any action by, 
or matter relating to, the Company, including, without limitation, the merger, consolidation or 
conversion of the Company. Prior to its admission to the Company as Special Member, such 
Person acting as an Independent Manager pursuant to [the Section on the Independent Managerl 
shall not be a member of the Company. 

2. Purpose of the Company. 

(a) As long as the Obligations are outstanding, the sole purpose of the Company shall 
be to hold a [membership interest in the Partner LLCs which shall in turn hold partnership 
interests in Atlantic} [partnership interest in Atlantic} [a partnership interest in UGC}, which 
shall engage only in the business of developing, designing, inventing, creating, marketing and 
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selling classified internet advertisements and related websites directly or indirectly only by and 
through the Company Related Parties. 

(b) The Company is hereby authorized to execute, deliver and perform, and [Carl] 
[the Member] on behalf of the Company, is hereby authorized to execute and deliver, the Loan 
Documents and all documents, agreements, certificates, or financing statements contemplated 
thereby or related thereto, all without any further act, vote or approval of any other Person 
notwithstanding any other provision of this Agreement. The foregoing authorization shall not be 
deemed a restriction on the powers of the [Members or the Managers} [Member] to enter into 
other agreements on behalf of the Company. 

3. Independent Manager. 

(a) As long as the Obligations are outstanding, [the Members and the Board of 
Managers} [the Member] shall cause the Company at all times to have an Independent Manager 
who will be appointed by the [Board of Managers] [Member} and shall be acceptable to the 
Lender. The initial Independent Manager shall be a party to this Agreement. To the fullest 
extent permitted by law, including Section 18-llOl(c) of the DLLCA, and notwithstanding any 
duty otherwise existing at law or in equity, the Independent Manager shall consider only the 
interests of [the Company, Atlantic] [the Company, UGC} and each other Company Related 
Party, including their respective creditors; in acting or otherwise voting on the matters referred to 
in [the Subsection on Material Actions in the Section on Limitations on the Company's 
Activities]. No resignation or removal of an Independent Manager, and no appointment of a 
successor Independent Manager, shall be effective until such successor (i) shall have accepted 
his or her appointment as an Independent Manager by a. written instrument, which may be a 
counterpart signature page to this Agreement or such other agreement (pursuant to which such 
Independent Manager agrees to be bound by the terms and conditions of this Agreement) 
approved by the [Board of Managers] [Member}, and (ii) shall have executed a counterpart to 
this Agreement. In the event of a vacancy in the position of Independent Manager, the [Board of 
Managers] [Member] shall use its best efforts to immediately appoint a successor Independent 
Manager. All right, power and authority of the Independent Manager shall be limited to the 
extent necessary to exercise those rights and perform those duties specifically set forth in this 
Agreement. Except for duties to the Company as set forth in this [Section on the Independent 
Manager] (including duties to the [Members] [Member] and [Atlantic 1s, UGC's] [UGC's] and 
the Company's creditors solely to the extent of their respective economic interests in the 
Company but excluding (i) all other interests of the [Members} [Member], (ii) the interests of 
other Affiliates of the Company, and (iii) the interests of any group of Affiliates of which the 
Company is a part), the Independent Manager shall not have any fiduciary duties to the 
[Managers, the Members or any Officer] [the Member or any Officer] or any other Person bound 
by this Agreement. To the fullest extent permitted by law, including Section 18-1101 ( e) of the 
DLLCA, an Independent Manager shall not be liable to the Company, the [Members, the 
Managers} [Member] or any other Person bound by this Agreement for breach of contract or 
breach of duties (including fiduciary duties), unless the Independent Manager acted in bad faith 
or engaged in willful misconduct. No Independent Manager shall at any time serve as trustee in 
bankruptcy for the Company or any Affiliate of the Company. 

(b) Notwithstanding anything to the contrary contained in this Agreement, for so long 
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selling classified internet advertisements and related websites directly or indirectly only by and 
through the Company Related Parties. 

(b) The Company is hereby authorized to execute, deliver and perform, and [Carl] 
[the Member} on behalf of the Company, is hereby authorized to execute and deliver, the Loan 
Documents and all documents, agreements, certificates, or financing statements contemplated 
thereby or related thereto, all without any further act, vote or approval of any other Person 
notwithstanding any other provision ofthi8 Agreement. The foregoing authorization shall not be 
deemed a restriction on the powers of the [Members or the Managers} [Member} to enter into 
other agreements on behalf of the Company. 

3. Independent Manager. 

(a) As long as the Obligations are outstanding, [the Members and the Board of 
Managers] [the Member] shall cause the Company at all times to have an Independent Manager 
who will be appointed by the [Board of Managers] [Member] and shall be acceptable to the 
Lender. The initial Independent Manager shall be a party to this Agreement. To the fullest 
extent permitted by law, including Section 18-1101(c) of the DLLCA, and notwithstanding any 
duty otherwise existing at law or in equity, the Independent Manager shall consider only the 
interests of [the Company, Atlantic] [the Company, UGC] and each other Company Related 
Party, including their respective creditors; in acting or otherwise voting on the matters referred to 
in [the Subsection on Material Actions in the Section on Limitations on the Company's 
Activities]. No resignation or removal of an Independent Manager, and no appointment of a 
successor Independent Manager, shall be effective until such successor (i) shall have accepted 
his or her appointment as an Independent Manager by a. written instrument, which may be a 
counterpart signature page to this Agreement or such other agreement (pursuant to which such 
Independent Manager agrees to be bound by the terms and conditions of this Agreement) 
approved by the [Board of Managers] [Member], and (ii) shall have executed a counterpart to 
this Agreement. In the event of a vacancy in the position of Independent Manager, the [Board of 
Managers] [Member] shall use its best efforts to immediately appoint a successor Independent 
Manager. All right, power and authority of the Independent Manager shall be limited to the 
extent necessary to exercise those rights and perform those duties specifically set forth in this 
Agreement. Except for duties to the Company as set forth in this [Section on the Independent 
Manager] (including duties to the [Members) [Member] and [Atlantic1s, UGC's} [UGC's] and 
the Company's creditors solely to the extent of their respective economic interests in the 
Company but excluding (i) all other interests of the [Members} [Member], (ii) the interests of 
other Affiliates of the Company, and (iii) the interests of any group of Affiliates of which the 
Company is a part), the Independent Manager shall not have any fiduciary duties to the 
[Managers, the Members or any Officer] [the Member or any Officer] or any other Person bound 
by this Agreement. To the fullest extent permitted by law, including Section 18-11 0 1 ( e) of the 
DLLCA, an Independent Manager shall not be liable to the Company, the [Members, the 
Managers] [Member} or any other Person bound by this Agreement for breach of contract or 
breach of duties (including fiduciary duties), unless the Independent Manager acted in bad faith 
or engaged in willful misconduct. No Independent Manager shall at any time serve as trustee in 
bankruptcy for the Company or any Affiliate of the Company. 

(b) Notwithstanding anything to the contrary contained in this Agreement, for so long 
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as the Obligations are outstanding, an Independent Manager shall not be removed or replaced 
unless the Company provides the Lender with no less than five (5) business days' prior written 
notice of (i) any proposed removal of such Independent Manager, and (ii) the identity of the 
proposed replacement Independent Manager, together with a certification that such replacement 
satisfies the requirements for an Independent Manager set forth in this Agreement. 

4. Limitations on the Company's Activities. 

(a) This [Section on Limitations on the Company's Activities] is being adopted in 
order to comply with certain provisions required in order to qualify the Company as a "special 
purpose" entity. 

(b) The Member shall not, so long as any Obligation is outstanding, amend, alter, 
change or repeal the definition of "Independent Manager" or [the Section on the Special 
Member], [the Section on Purpose], [the Section on Management], [the Section on 
Distributions(the form of which is subject to Lender's approval)], [the Section on Exculpation 
and Indemnification (the form of which is subject to Lender's approval)], [the Section on 
Assignments (the form of which is subject to Lender's approval)], [the Section on Resignation or 
Withdrawal], [the Section on Admission of Additional Members], [the Section on Dissolution 
(the form of which is subject to Lender's approval)], [the Section on Waiver of Partition (the 
form of which is subject to Lender's approval)], [the Section on Third-Party Rights (the form of 
which is subject to Lender's approval)], [the Section on Binding Agreement (the form of which 
is subject to Lender's approval)], or [the Section on Amendments (the form of which is subject 
to Lender's approval)], or [the Schedule/Section of Definitions] without the written consent of 
the Independent Manager. Subject to [this Section on Limitations on the Company's Activities], 
the [Members reserve] [the Member reserves] the right to amend, alter, change or repeal any 
provisions contained in this Agreement in accordance with the [Section on Amendments]. 

(c) Material Action. Notwithstanding any other provision of this Agreement and any 
provision of law that otherwise so empowers the Company, [the Members or any Manager] [the 
Member] or any other Person, so long as any Obligation is outstanding, neither [the Members 
nor any Manager] [the Member] nor any other Person shall be authorized or empowered, nor 
shall they permit [Atlantic, UGC,] [UGC] the Company or any other Company Related Party, 
without the prior unanimous written consent of [the Board of Managers and the Independent 
Manager] [the Member and the Independent Manager], to take any Material Action; provided, 
however, that, so long as any Obligation is outstanding, [neither the Members nor the Managers 
may] [the Member may not] authorize the taking of any Material Action unless there is at least 
one Independent Manager then serving in such capacity and such Independent Manager approves 
such Material Action. 

(d) [Each Manager (other than the Independent Manager) and each Member] [The 
Member] shall cause [Atlantic, UGC,] [UGC,] the Company and each other Company Related 
Party to do or cause to be done all things necessary to preserve and keep in full force and effect 
its respective existence, rights (charter and statutory) and franchises. [Each Manager (other than 
the Independent Manager) and each Member] [The Member] also shall cause each of [Atlantic, 
UGC,] [UGC,] the Company, and each other Company Related Party to: 
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as the Obligations are outstanding, an Independent Manager shall not be removed or replaced 
unless the Company provides the Lender with no less than five (5) business days' prior written 
notice of (i) any proposed removal of such Independent Manager, and (ii) the identity of the 
proposed replacement Independent Manager, together with a certification that such replacement 
satisfies the requirements for an Independent Manager set forth in this Agreement. 

4. Limitations on the Company's Activities. 

(a) This [Section on Limitations on the Company's Activities] is being adopted in 
order to comply with certain provisions required in order to qualify the Company as a "special 
purpose" entity. 

(b) The Member shall not, so long as any Obligation is outstanding, amend, alter, 
change or repeal the definition of "Independent Manager" or [the Section on the Special 
Member], [the Section on Purpose), [the Section on Management], [the Section on 
Distributions(the form of which is subject to Lender's approval)], [the Section on Exculpation 
and Indemnification (the form of which is subject to Lender's approval)), [the Section on 
Assignments (the form of which is subject to Lender's approval)], [the Section on Resignation or 
Withdrawal], [the Section on Admission of Additional Members], [the Section on Dissolution 
(the form of which is subject to Lender's approval)], [the Section on Waiver of Partition (the 
form of which is subject to Lender's approval)], [the Section on Third-Party Rights (the form of 
which is subject to Lender's approval)], [the Section on Binding Agreement (the form of which 
is subject to Lender's approval)], or [the Section on Amendments (the form of which is subject 
to Lender's approval)], or [the Schedule/Section of Definitions] without the written consent of 
the Independent Manager. Subject to [this Section on Limitations on the Company's Activities], 
the [Members reserve] [the Member reserves] the right to amend, alter, change or repeal any 
provisions contained in this Agreement in accordance with the [Section on Amendments]. 

(c) Material Action. Notwithstanding any other provision of this Agreement and any 
provision of law that otherwise so empowers the Company, [the Members or any Manager] [the 
Member] or any other Person, so long as any Obligation is outstanding, neither [the Members 
nor any Manager] [the Member] nor any other Person shall be authorized or empowered, nor 
shall they permit [Atlantic, UGC,] [UGC] the Company or any other Company Related Party, 
without the prior unanimous written consent of [the Board of Managers and the Independent 
Manager] [the Member and the Independent Manager], to take any Material Action; provided, 
however, that, so long as any Obligation is outstanding, [neither the Members nor the Managers 
may] [the Member may not] authorize the taking of any Material Action unless there is at least 
one Independent Manager then serving in such capacity and such Independent Manager approves 
such Material Action. 

(d) [Each Manager (other than the Independent Manager) and each Member] [The 
Member] shall cause [Atlantic, UGC,] [UGC,] the Company and each other Company Related 
Party to do or cause to be done all things necessary to preserve and keep in full force and effect 
its respective existence, rights (charter and statutory) and franchises. [Each Manager (other than 
the Independent Manager) and each Member] [The Member] also shall cause each of [Atlantic, 
UGC,] [UGC,] the Company, and each other Company Related Party to: 
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(i) maintain its own separate books and records and bank accounts; 

(ii) at all times hold itself out to the public as a legal entity separate from any 
other Person; 

(iii) file its own tax returns, if any, as may be required under applicable law, to 
the extent (1) not part of a consolidated group filing a consolidated return or returns or (2) 
not treated as a division for tax purposes of another taxpayer, and pay any taxes so 
required to be paid under applicable law; 

(iv) except as contemplated by the Loan Documents, not commingle its assets 
with assets of any other Person; 

(v) conduct its business in its own name and strictly comply with all 
organizational formalities to maintain its separate existence; 

(vi) [reserved]; 

(vii) pay its own liabilities only out of its own funds; 

(viii) maintain an arm's-length relationship with each of the Member, the 
Company and each other Company Related Party and their respective Affiliates; 

(ix) pay the salaries of its own employees, if any; 

(vii) except as contemplated by the Loan Documents, not hold out its credit or 
assets as being available to satisfy the obligations of others; 

(viii) allocate fairly and reasonably any overhead for shared office space; 

(ix) except as contemplated by the Loan Documents, not pledge its assets for 
the benefit of any other Person; 

(x) correct any known misunderstanding regarding its separate identity; and 

(xi) maintain adequate capital in light of its contemplated business purpose, 
transactions and liabilities. 

Failure of [Atlantic, UGC,j [UGC,] the Company, or any other Company Related Party, 
or [any Member or any Manager] [the Member], to comply with any of the foregoing covenants 
or any other covenants contained in this Agreement shall not affect the status of [Atlantic, UGC,] 
[UGC,j the Company, or any other Company Related Party as a separate legal entity. 

(e) So long as the Obligations are outstanding, neither the Company, [any Member, 
any Manager nor any officer] [any Member, any Manager nor any officer] shall cause or permit 
[Atlantic, UGC,] [UGC,] the Company, or any other Company Related Party to: 

(i) except as contemplated by the Loan Documents, guarantee any obligation 
of any Person, including any Affiliate; 

A-4 
QB\156257.00002\33706259. l 7 

) 

) 

) 

(i) maintain its own separate books and records and bank accounts; 

(ii) at all times hold itself out to the public as a legal entity separate from any 
other Person; 

(iii) file its own tax returns, if any, as may be required under applicable law, to 
the extent (1) not part of a consolidated group filing a consolidated return or returns or (2) 
not treated as a division for tax purposes of another taxpayer, and pay any taxes so 
required to be paid under applicable law; 

(iv) except as contemplated by the Loan Documents, not commingle its assets 
with assets of any other Person; 

(v) conduct its business in its own name and strictly comply with all 
organizational formalities to maintain its separate existence; 

(vi) [reserved]; 

(vii) pay its own liabilities only out of its own funds; 

(viii) maintain an arm's-length relationship with each of the Member, the 
Company and each other Company Related Party and their respective Affiliates; 

(ix) pay the salaries of its own employees, if any; 

(vii) except as contemplated by the Loan Documents, not hold out its credit or 
assets as being available to satisfy the obligations of others; 

(viii) allocate fairly and reasonably any overhead for shared office space; 

(ix) except as contemplated by the Loan Documents, not pledge its assets for 
the benefit of any other Person; 

(x) correct any known misunderstanding regarding its separate identity; and 

(xi) maintain adequate capital in light of its contemplated business purpose, 
transactions and liabilities. 

Failure of [Atlantic, UGC,j [UGG,] the Company, or any other Company Related Party, 
or [any Member or any Manager] [the Member], to comply with any of the foregoing covenants 
or any other covenants contained in this Agreement shall not affect the status of [Atlantic, UGG,] 
[UGG,] the Company, or any other Company Related Party as a separate legal entity. 

(e) So long as the Obligations are outstanding, neither the Company, [any Member, 
any Manager nor any officer] [any Member, any Manager nor any officer] shall cause or permit 
[Atlantic, UGC,j [UGC,j the Company, or any other Company Related Party to: 

(i) except as contemplated by the Loan Documents, guarantee any obligation 
of any Person, including any Affiliate; 
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(ii) engage, directly or indirectly, in any business other than the Business and 
actions required or permitted to be performed under [the Section on Purpose], the Loan 
Documents, or [this Section on Limitations on the Company's Activities]; 

(iii) incur, create or assume any indebtedness other than as expressly permitted 
under the Loan Documents; 

(iv) after the Effective Date, make or permit to remain outstanding any loan or 
advance to, or own or acquire any partnership interests, membership interests, stock, 
shares, equity interests, or securities of any Person, except that the Company and each 
other Company Related Party may invest in those investments permitted under the Loan 
Documents and may make any advance required or expressly permitted to be made 
pursuant to any provisions of the Loan Documents and permit the same to remain 
outstanding in accordance with such provisions; 

(v) to the fullest extent permitted by applicable law, engage in any 
dissolution, liquidation, consolidation, merger, asset sale or transfer of ownership 
interests other than such activities as are expressly permitted pursuant to any provision of 
the Loan Documents and subject to obtaining any approvals required under this 
Agreement; or 

(vi) on and after the Effective Date, except as contemplated or permitted by 
the Loan Documents, dissolve, liquidate, form, acquire or hold any subsidiary (whether 
corporation, partnership, limited liability company or other). 

For so long as the Obligations are outstanding, the Lender is and shall be an intended 
third-party beneficiary of the provisions of this Agreement, including, without limitation, this 
[Section on Limitations on the Company's Activities]. 

5. Assignments. [Each Operating Agreement will include prohibitions on the 
transfer of membership interests upon such terms and conditions as may be approved by 
the Lender]. 

6. Resignation or Withdrawal. 

So long as any Obligation is outstanding, [the last remaining Member] [the Member] 
may not resign or withdraw as a member of the Company, except with the written consent of the 
Lender. If [the last remaining Member] [the Member] is permitted to resign pursuant to [this 
Section on Resignation], an additional member of the Company shall be admitted to the 
Company upon its execution of an instrument signifying its agreement to be bound by the terms 
and conditions of this Agreement, which instrument may be a counterpart signature page to this 
Agreement. Such admission shall be deemed effective immediately prior to the resignation and, 
immediately following such admission, the resigning or withdrawing Member shall cease to be a 
member of the Company. 

6. Admission of Additional Members. 

One or more additional Members of the Company may be admitted to the Company with 
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(ii) engage, directly or indirectly, in any business other than the Business and 
actions required or permitted to be performed under [the Section on Purpose], the Loan 
Documents, or [this Section on Limitations on the Company's Activities]; 

(iii) incur, create or assume any indebtedness other than as expressly permitted 
under the Loan Documents; 

(iv) after the Effective Date, make or permit to remain outstanding any loan or 
advance to, or own or acquire any partnership interests, membership interests, stock, 
shares, equity interests, or securities of any Person, except that the Company and each 
other Company Related Party may invest in those investments permitted under the Loan 
Documents and may make any advance required or expressly permitted to be made 
pursuant to any provisions of the Loan Documents and permit the same to remain 
outstanding in accordance with such provisions; 

(v) to the fullest extent permitted by applicable law, engage in any 
dissolution, liquidation, consolidation, merger, asset sale or transfer of ownership 
interests other than such activities as are expressly permitted pursuant to any provision of 
the Loan Documents and subject to obtaining any approvals required under this 
Agreement; or 

(vi) on and after the Effective Date, except as contemplated or permitted by 
the Loan Documents, dissolve, liquidate, form, acquire or hold any subsidiary (whether 
corporation, partnership, limited liability company or other). 

For so long as the Obligations are outstanding, the Lender is and shall be an intended 
third-party beneficiary of the provisions of this Agreement, including, without limitation, this 
[Section on Limitations on the Company's Activities]. 

5. Assignments. [Each Operating Agreement will include prohibitions on the 
transfer of membership interests upon such terms and conditions as may be approved by 
the Lender]. 

6. Resignation or Withdrawal. 

So long as any Obligation is outstanding, [the last remaining Member] [the Member] 
may not resign or withdraw as a member of the Company, except with the written consent of the 
Lender. If [the last remaining Member] [the Member] is permitted to resign pursuant to [this 
Section on Resignation], an additional member of the Company shall be admitted to the 
Company upon its execution of an instrument signifying its agreement to be bound by the terms 
and conditions of this Agreement, which instrument may be a counterpart signature page to this 
Agreement. Such admission shall be deemed effective immediately prior to the resignation and, 
immediately following such admission, the resigning or withdrawing Member shall cease to be a 
member of the Company. 

6. Admission of Additional Members. 

One or more additional Members of the Company may be admitted to the Company with 
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the written consent of [the Board of Managers} [the Member]; provided, however, that, 
notwithstanding the foregoing, so long as the Obligations remain outstanding, no additional 
Member may be admitted to the Company [without the written consent of the Lender} [in 
violation of the Loan Document and the Restriction Agreement]. 

7. Third-Party Beneficiary. [The Lender will be an express third party benefidary of 
the Operating Agreement] 

8. Amendments. [The Operating Agreement may not be amended in violation of the 
Loan Documents 01· the Section on Limitation of the Company's activities]. 

9. Partition. [The Operating Agreement will include a prohibition on a Member's 1·ight 
to partition the Company's property] 

10. Definitions. 

When used in this Agreement, the following terms not otherwise defined herein have the 
following meanings: 

"Atlantic" means Atlantische Bedrijven C.V., a Dutch limited partnership. 

"Bankruptcy" (including the correlative term "Bankrupt") means, with respect to any 
Person, if such Person (a) makes an assignment for the benefit of creditors, (b) files a voluntary 
petition in bankruptcy, (c) is adjudged a bankrupt or insolvent, or has entered against it an order 
for relief, in any bankruptcy or insolvency proceedings, ( d) files a petition or answer seeking for 
itself any reorganization, arrangement, composition, readjustment, liquidation or. similar relief 
under any statute, law or regulation, (e) files an answer or other pleading admitting or failing to 
contest the material allegations of a petition filed against it in any proceeding of this nature, (f) 
seeks, consents to or acquiesces in the appointment of a trustee, receiver or liquidator of the 
Person or of all or any substantial part of its properties, or (g) if 120 days after the 
commencement of any proceeding against the Person seeking reorganization, arrangement, 
composition, readjustment, liquidation or similar relief under any statute, law or regulation, if the 
proceeding has not been dismissed, or if within 90 days after the appointment without such 
Person's consent or acquiescence of a trustee, receiver or liquidator of such Person or of all or 
any substantial part of its properties, the appointment is not vacated or stayed, or within 90 days 
after the expiration of any such stay, the appointment is not vacated. The foregoing definition of 
"Bankruptcy" is intended to replace and shall supersede and replace the definition of 
"Bankruptcy" set forth in Sections 18-101(1) and 18-304 of the DLLCA. 

"Company Related Party" and "Company Related Parties" means (a) any US or foreign 
corporation, partnership, trust, limited liability company, or other legal entity of which a majority 
of the outstanding shares or other equity interests having the power to Control are held, directly 
or indirectly, by the Company, and (b) each of the following: 

[(i) the Partner LLCs, (ii) Atlantic, (iii) CF Holdings GP LLC, a Delaware 
limited liability company, (iv) CF Acquisitions LLC, a Delaware limited 
liability company, (v) UGC, (vi) Dartmoor Holdings, LLC, a Delaware 
limited liability company (vii) Backpage.com, LLC, a Delaware limited 
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the written consent of [the Board of Managers} [the Member}; provided, however, that, 
notwithstanding the foregoing, so long as the Obligations remain outstanding, no additional 
Member may be admitted to the Company [without the written consent of the Lender} [in 
violation of the Loan Document and the Restriction Agreement]. 

7. Third-Party Beneficiary. [The Lender will be an express third party benefiCiary of 
the Operating Agreement] 

8. Amendments. [The Operating Agreement may not be amended in violation of the 
Loan Documents 01' the Section on Limitation of the Company's activities]. 

9. Partition. [The Operating Agreement will include a prohibition on a Member's I'ight 
to partition the Company's property] 

10. Definitions. 

When used in this Agreement, the following terms not otherwise defined herein have the 
following meanings: 

"Atlantic" means Atlantische Bedrijven C.V., a Dutch limited partnership. 

"Bankruptcy" (including the correlative term "Bankrupt") means, with respect to any 
Person, if such Person (a) makes an assignment for the benefit of creditors, (b) files a voluntary 
petition in bankruptcy, (c) is adjudged a bankrupt or insolvent, or has entered against it an order 
for relief, in any bankruptcy or insolvency proceedings, (d) files a petition or answer seeking for 
itself any reorganization, arrangement, composition, readjustment, liquidation or. similar relief 
under any statute, law or regulation, (e) files an answer or other pleading admitting or failing to 
contest the material allegations of a petition filed against it in any proceeding of this nature, (f) 
seeks, consents to or acquiesces in the appointment of a trustee, receiver or liquidator of the 
Person or of all or any substantial part of its properties, or (g) if 120 days after the 
commencement of any proceeding against the Person seeking reorganization, arrangement, 
composition, readjustment, liquidation or similar relief under any statute, law or regulation, if the 
proceeding has not been dismissed, or if within 90 days after the appointment without such 
Person's consent or acquiescence of a trustee, receiver or liquidator of such Person or of all or 
any substantial part of its properties, the appointment is not vacated or stayed, or within 90 days 
after the expiration of any such stay, the appointment is not vacated. The foregoing definition of 
"Bankruptcy" is intended to replace and shall supersede and replace the definition of 
"Bankruptcy" set forth in Sections 18-101(1) and 18-304 of the DLLCA. 

"Company Related Party" and "Company Related Parties" means (a) any US or foreign 
corporation, partnership, trust, limited liability company, or other legal entity of which a majority 
of the outstanding shares or other equity interests having the power to Control are held, directly 
or indirectly, by the Company, and (b) each of the following: 

[(i) the Partner LLCs, (ii) Atlantic, (iii) CF Holdings GP LLG, a Delaware 
limited liability company, (iv) CF Acquisitions LLC, a Delaware limited 
liability company, (v) UGG, (vi) Dartmoor Holdings, LLC, a Delaware 
limited liability company (vii) Backpage.com, LLC, a Delaware limited 
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liability company; (viii) Website Technologies, LLC, a Delaware, limited 
liability company; (ix) IC Holdings, LLC, a Delaware limited liability 
company,· (x) Posting Solutions, LLC, a Delaware limited liability 
company, (xi) Postfaster, LLC, a Delaware limited liability company, (xii) 
Classified Strategies Cooperatief U.A., a Dutch cooperative association, 
(xiii) Classified Solutions Ltd, a United Kingdom private limited 
company, (xiv) Backpage Enterprises Inc., a Quebec Corporation, and 
(xv) other entities that are Affiliates of the Company.] 

[(i) Amstel, (ii) Atlantic, (iii) CF Holdings GP LLC, a Delaware limited 
liability company, (iv) CF Acquisitions LLC, a Delaware limited liability 
company, (v) Kickapoo River Holdings, LLC, a Delaware limited liability 
company, (vi) Lupine Holdings, LLC, a Delaware limited liability 
company, (vii) UGC, (viii) Dartmoor Holdings, LLC, a Delaware limited 
liability company (ix) Backpage.com, LLC, a Delaware limited liability 
company; (x) Website Technologies, LLC, a Delaware, limited liability 
company; (xi) IC Holdings, LLC, a Delaware limited liability company; 
(xii) Posting Solutions, LLC, a Delaware limited liability company, (xiii) 
Postfaster, LLC, a Delaware limited liability company, (xiv) Classified 
Strategies Cooperatief U.A., a Dutch cooperative association, (xv) 
Classified Solutions Ltd, a United Kingdom private limited company, (xvi) 
Backpage Enterprises Inc., a Quebec Corporation, and (xvii) other entities 
that are Affiliates of the Company.] 

"Control" (including the correlative terms "Controlled by" and "Controlling") means the 
possession, directly or indirectly, of the power to direct, or to cause the direction of, the 
management and policies of a Person, whether through ownership of voting securities, by 
contract or otherwise. 

"Independent Manager" means a natural person selected by the Company (a) with prior 
experience as an independent director, independent manager or independent member, (b) with at 
least three (3) years of employment experience, (c) who is provided by a Nationally Recognized 
Service Company, (d) who is duly appointed as an Independent Manager and is not, will not be 
while serving as Independent Manager (except pursuant to the provisions of [the Section on 
Special Member] hereof, providing for the appointment of such Independent Manager to become 
a "Special Member" upon Member ceasing to be a member of the Company) and shall not have 
been at any time during the preceding five (5) years, any of the following: 

(i) a stockholder, director (other than as an Independent Manager), officer, employee, 
partner, attorney or counsel of the Company, any of the Company Related Parties, any Affiliate 
of the Company or any of the Company Related Parties, or any direct or indirect parent of the 
Company or any of the Company Related Parties; 

(ii) a customer, supplier or other Person who derives any of its purchases or revenues 
from its activities with Amstel, the Company or any Affiliate of Amstel or the Company; 
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liability company; (viii) Website Technologies, LLC, a Delaware, limited 
liability company; (ix) IC Holdings, LLC, a Delaware limited liability 
company,' (x) Posting Solutions, LLC, a Delaware limited liability 
company, (xi) Post/aster, LLC, a Delaware limited liability company, (xii) 
Classified Strategies Cooperatiej UA., a Dutch cooperative association, 
(xiii) Classified Solutions Ltd, a United Kingdom private limited 
company, (xiv) Backpage Enterprises Inc., a Quebec Corporation, and 
(xv) other entities that are Affiliates oj the Company.] 

[(i) Amstel, (ii) Atlantic, (iii) CF Holdings OP LLC, a Delaware limited 
liability company, (iv) CF Acquisitions LLC, a Delaware limited liability 
company, (v) Kickapoo River Holdings, LLC, a Delaware limited liability 
company, (vi) Lupine Holdings, LLC, a Delaware limited liability 
company, (vii) UGC, (viii) Dartmoor Holdings, LLG, a Delaware limited 
liability company (ix) Backpage.com, LLG, a Delaware limited liability 
company; (x) Website Technologies, LLC, a Delaware, limited liability 
company; (xi) IC Holdings, LLC, a Delaware limited liability company; 
(xii) Posting Solutions, LLC, a Delaware limited liability company, (xiii) 
Post/aster, LLC, a Delaware limited liability company, (xiv) Classified 
Strategies Cooperatiej UA., a Dutch cooperative association, (xv) 
Classified Solutions Ltd, a United Kingdom private limited company, (xvi) 
Backpage Enterprises Inc., a Quebec Corporation, and (xvii) other entities 
that are Affiliates oj the Company.} 

"Control" (including the correlative terms "Controlled by" and "Controlling") means the 
possession, directly or indirectly, of the power to direct, or to cause the direction of, the 
management and policies of a Person, whether through ownership of voting securities, by 
contract or otherwise. 

"Independent Manager" means a natural person selected by the Company (a) with prior 
experience as an independent director, independent manager or independent member, (b) with at 
least three (3) years of employment experience, (c) who is provided by a Nationally Recognized 
Service Company, (d) who is duly appointed as an Independent Manager and is not, will not be 
while serving as Independent Manager (except pursuant to the provisions of [the Section on 
Special Member] hereof, providing for the appointment of such Independent Manager to become 
a "Special Member" upon Member ceasing to be a member of the Company) and shall not have 
been at any time during the preceding five (5) years, any ofthe following: 

(i) a stockholder, director (other than as an Independent Manager), officer, employee, 
partner, attorney or counsel of the Company, any of the Company Related Parties, any Affiliate 
of the Company or any of the Company Related Parties, or any direct or indirect parent of the 
Company or any of the Company Related Parties; 

(ii) a customer, supplier or other Person who derives any of its purchases or revenues 
from its activities with Amstel, the Company or any Affiliate of Amstel or the Company; 
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(iii) a Person or other entity Controlling or under common Control with any such 
member, stockholder, partner, customer, supplier or other Person; or 

(iv) a member of the immediate family of any such member, stockholder, director, 
officer, employee, partner, customer, supplier or other Person. 

A natural person who satisfies the foregoing definition other than clause (ii) shall not be 
disqualified from serving as an Independent Manager of the Company if such individual is an 
independent director or special manager provided by a Nationally Recognized Service Company 
that provides professional independent directors and special managers and also provides other 
corporate services in the ordinary course of its business. 

"Lender" means, with respect to the Atlantic Loan and the UGC Loan, Vermillion 
Holdings, LLC, a Delaware limited liability company ("Vermi1lion"); provided, however, that 
immediately upon consummating the Atlantic Loan and the UCG Loan, Vermillion will 
contribute and assign to its wholly owned subsidiary, Shearwater Investments, LLC, a Delaware 
limited liability company ("Shearwater") all of Vermillion's right, title and interest in and to the 
Atlantic Loan and the UGC Loan. Upon such contribution and assignment, Shearwater shall 
become the lender on the Atlantic Loan and the UCG Loan, and from and after the time of such 
contribution and assignment, all references in this Agreement to "Lender" shall be deemed to 
refer to Shearwater or its successors and assigns. 

"Loan Documents" means (a) that certain Loan Agreement dated as of April_, 2015 
and all instruments, notes, documents and certificates contemplated thereby or delivered in 
connection therewith by and between Atlantic and Vermillion (the "Atlantic Loan"), and (b) that 
certain Loan Agreement dated as of April_, 2015 and all instruments, notes, documents and 
certificates contemplated thereby or delivered in connection therewith by and between UGC and 
Vermillion (the "UCG Loan"). As provided in the definition of "Lender'', Vermillion shall 
contribute and assign its interests in and to the Atlantic Loan and the UTC Loan to Shearwater. 

"Material Action" means (i) to consolidate or merge the Company with or into any 
Person, (ii) allow or cause [Atlantic, UGC,} [UGC,J or any other Company Related Party to 
consolidate or merge with or into any Person, (iii) sell all or substantially all of the assets of the 
Company, (iv) allow or cause [Atlantic, UGC,J [UGC,J or any other Company Related Party to 
sell all or substantially all of its assets, (v) to institute proceedings to have the Company, 
[Atlantic, UGC,} [UGC,] or any other Company Related Party, be adjudicated Bankrupt or 
insolvent, (vi) consent to the institution of Bankruptcy or insolvency proceedings against the 
Company, [Atlantic, UGC,] [UGC,J or any other Company Related Party, (vii) file a petition 
seeking, or consent to, reorganization or relief with respect to the Company, [Atlantic, UGC,] 
[UGC,J or any other Company Related Party, under any applicable foreign, federal, state, local 
or provincial law relating to Bankruptcy, (viii) consent to the appointment of a receiver, 
liquidator, assignee, trustee, sequestrator (or other similar official) of the Company, [Atlantic, 
UGC,J [UGC,J or any other Company Related Party, or a substantial part of either of their 
respective property, (ix) make any assignment for the benefit of creditors of the Company, 
[Atlantic, UGC,] [UGC,] or any other Company Related Party, (x) admit in writing the 
Company's, [Atlantic's, UGC's,J [UGC's,], or any other Company Related Party's inability to 
pay its debts generally as they become due, (xi) take action in furtheranc~ of any such action, or, 

A-8 
QB\156257.00002\33706259.17 

) 

) 

(iii) a Person or other entity Controlling or under common Control with any such 
member, stockholder, partner, customer, supplier or other Person; or 

(iv) a member of the immediate family of any such member, stockholder, director, 
officer, employee, partner, customer, supplier or other Person. 

A natural person who satisfies the foregoing definition other than clause (ii) shall not be 
disqualified from serving as an Independent Manager of the Company if such individual is an 
independent director or special manager provided by a Nationally Recognized Service Company 
that provides professional independent directors and special managers and also provides other 
corporate services in the ordinary course of its business. 

"Lender" means, with respect to the Atlantic Loan and the UGCLoan, Vermillion 
Holdings, LLC, a Delaware limited liability company ("Vermi1lion"); provided, however, that 
immediately upon consummating the Atlantic Loan and the UCG Loan, Vermillion will 
contribute and assign to its wholly owned subsidiary, Shearwater Investments, LLC, a Delaware 
limited liability company ("Shearwater") all of Vermillion's right, title and interest in and to the 
Atlantic Loan and the UGC Loan. Upon such contribution and assignment, Shearwater shall 
become the lender on the Atlantic Loan and the UCG Loan, and from and after the time of such 
contribution and assignment, all references in this Agreement to "Lender" shall be deemed to 
refer to Shearwater or its successors and assigns. 

"Loan Documents" means (a) that certain Loan Agreement dated as of April _, 2015 
and all instruments, notes, documents and certificates contemplated thereby or delivered in 
connection therewith by and between Atlantic and Vermillion (the "Atlantic Loan"), and (b) that 
certain Loan Agreement dated as of April_, 2015 and all instruments, notes, documents and 
certificates contemplated thereby or delivered in connection therewith by and between UGC and 
Vermillion (the "UCG Loan"). As provided in the definition of "Lender", Vermillion shall 
contribute and assign its interests in and to the Atlantic Loan and the UTC Loan to Shearwater. 

"Material Action" means (i) to consolidate or merge the Company with or into any 
Person, (ii) allow or cause [Atlantic, UGC,} [UGC,} or any other Company Related Party to 
consolidate or merge with or into any Person, (iii) sell all or substantially all of the assets of the 
Company, (iv) allow or cause [Atlantic, UGC,} [UGC,} or any other Company Related Party to 
sell all or substantially all of its assets, (v) to institute proceedings to have the Company, 
[Atlantic, UGC,} [UGC,} or any other Company Related Party, be adjudicated Bankrupt or 
insolvent, (vi) consent to the institution of Bankruptcy or insolvency proceedings against the 
Company, [Atlantic, UGC,] [UGC,} or any other Company Related Party, (vii) file a petition 
seeking, or consent to, reorganization or relief with respect to the Company, [Atlantic, UGc,] 
[UGC,} or any other Company Related Party, under any applicable foreign, federal, state, local 
or provincial law relating to Bankruptcy, (viii) consent to the appointment of a receiver, 
liquidator, assignee, trustee, sequestrator (or other similar official) of the Company, [Atlantic, 
UGC,} [UGC,} or any other Company Related Party, or a substantial part of either of their 
respective property, (ix) make any assignment for the benefit of creditors of the Company, 
[Atlantic, UGc,] [UGC,} or any other Company Related Party, (x) admit in writing the 
Company's, [Atlantic's, UGC's,} [UGC's,], or any other Company Related Party's inability to 
pay its debts generally as they become due, (xi) take action in furtheranc~ of any such action, or, 
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) (xii) to the fullest extent permitted by law, dissolve or liquidate the Company, [Atlantic, UGC,] 
[UGC,] or any other Company Related Party; provided, however, that the dissolution or 
liquidation of a Company Related Party specifically permitted under the Loan Documents shall 
not constitute a Material Action. 

"Nationally Recognized Service Company" shall mean any of CT Corporation, 
Corporation Service Company, National Registered Agents, Inc., Wilmington Trust Company or 
such other nationally recognized company that provides independent director, independent 
manager or independent member services and that is reasonably satisfactory to Lender, in each 
case that is not an Affiliate of the Company or any other Company Related Party and that 
provides professional independent directors and other corporate services in the ordinary course 
of its business. 

"Obligation" shall mean the indebtedness, liabilities and obligations of the Company or 
any Company Related Party under or in connection with the Loan Documents or any related 
document in effect as of any date of determination. 

"Special Member" means, upon such person's admission to the Company as a member of 
the Company pursuant to [the Section on Special Member], a person acting as Independent 
Manager, in such person's capacity as a member of the Company. A Special Member shall only 
have the rights and duties expressly set forth in this Agreement. 

"UGC" means UGC Tech Group CV, a Dutch limited partnership. 

) 

) 
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) (xii) to the fullest extent permitted by law, dissolve or liquidate the Company, [Atlantic, UGC,] 
[UGC,] or any other Company Related Party; provided, however, that the dissolution or 
liquidation of a Company Related Party specifically permitted under the Loan Documents shall 
not constitute a Material Action. 

"Nationally Recognized Service Company" shall mean any of CT Corporation, 
Corporation Service Company, National Registered Agents, Inc., Wilmington Trust Company or 
such other nationally recognized company that provides independent director, independent 
manager or independent member services and that is reasonably satisfactory to Lender, in each 
case that is not an Affiliate of the Company or any other Company Related Party and that 
provides professional independent directors and other corporate services in the ordinary course 
of its business. 

"Obligation" shall mean the indebtedness, liabilities and obligations of the Company or 
any Company Related Party under or in connection with the Loan Documents or any related 
document in effect as of any date of determination. 

"Special Member" means, upon such person's admission to the Company as a member of 
the Company pursuant to [the Section on Special Member], a person acting as Independent 
Manager, in such person's capacity as a member of the Company. A Special Member shall only 
have the rights and duties expressly set forth in this Agreement. 

"UGC" means UGC Tech Group CV, a Dutch limited partnership. 

) 

) 
A-9 

QB\ 156257 .00002\33706259.17 

App.000544



) 

) 

) 

) 

) 

) 

App.000545



Confidential 

EXECUTION COPY 

I\.1EMBERSHIP INTEREST PURCHASE AGREEMENT 

ATLANTIC HOLDINGS C. V. 
QB\33813328.21 

BY AND AMONG 

VE.Rlv1ILLION HOLDINGS, LLC 

DARTMOOR HOLDINGS, LLC 

AND 

ATLANTISCHEBEDRJNEN, C.V. 

DATED AS OF APRIL 22, 2015 

~Sl-MHl-00007496 Confidential 

EXECUTION COPY 

I\.1EMBERSHIP INTEREST PURCHASE AGREEMENT 

ATLANTIC HOLDINGS C. V. 
QB\338\3328.21 

BY AND AMONG 

VE.R1vlILLION HOLDINGS, LLC 

DARTMOOR HOLDINGS, LLC 

AND 

ATLANTISCHEBEDRlNEN, C.V. 

DATED AS OF APRIL 22, 2015 

~SI-MHI-00007496 

App.000546



TABLE OF CONTENTS 
Page 

ARTICLE I PURCHASE OF THE INTERESTS .................................................................... l 

1.1. Purchase of the Interests ........................................................................................ 1 

1.2. Purchase Price ........................................................................................................ 1 

1.3. Closing ................................................................................................................... 1 

1.4. Company Subsidiaries ......................................................................................... ,. 2 

1.5. Excluded A.ssets ..................................................................................................... 2 

1.6. Excluded Cash ....................................................................................................... 2 

1. 7. Additional Consideration for the Interests ............................................................. 2 

1.8. Closing Deliveries .................................................................................................. 2 

ARTICLE II ADJUSTMENTS TO THE BASE PURCHASE PRICE .................................. 4 

2.1. Closing Working Capital St'ltement ...................................................................... 4 

2.2. Exan1ination and Revie\V ....................................................................................... 4 

ARTICLE III REPRESENTATIONS AND WARRANTIES OF SELLER ......................... 5 

3.1. Organization and Qualification of Seller ............................................................... 5 

3.2. Organization and Qualification of the Company ................................................... 5 

3.3. Authority ................................................................................................................ 6 

3.4. Capitalization ......................................................................................................... 6 

3.5. IIolding Compani_~§ ............................................................................................... 7 

3.6. No Conflict. ............................................................................................................ 7 

3.7. Brokers' and Finders' Fee_~ .................................................................................... 8 

3.8. Taxes ...................................................................................................................... 8 

3.9. Ov1nership of Assets .............................................................................................. 8 

3.10. No Undisclosed Liabilities ..................................................................................... 8 

3.11. No Other Representations ...................................................................................... 8 

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF PURCHASER. ................ 9 

4.1. Organization of Purchaser ...................................................................................... 9 

4.2. Authority ................................................................................................................ 9 

4.3. No Conflict. ............................................................................................................ 9 

4.4. No Legal Actions ................................................................................................. 10 

4.5. Investigation by Purchaser ................................................................................... 10 

4.6. Brokers' and Finders' Fees .................................................................................. 10 

4.7. Solvency .............................................................................................................. 10 

QB\33813328.21 

Confidential .. PSl-MHl-00007497 

TABLE OF CONTENTS 
Page 

ARTICLE I PURCHASE OF THE INTERESTS .................................................................... 1 

1.1. Purchase of the Interests ........................................................................................ 1 

1.2. Purchase Price ........................................................................................................ 1 

1.3. Closing ........................................................................................... , ....................... 1 

1.4. Company Subsidiaries ........................................................................................ .,.2 

1.5. Excluded A.saeta ..................................................................................................... 2 

1.6. Excluded Cash ....................................................................................................... 2 

1. 7. Additional Consideration for the Interests ............................................................. 2 

1.8. Closing Deliveries .................................................................................................. 2 

ARTICLE II ADJUSTMENTS TO THE BASE PURCHASE PRICE .................................. 4 

2.1. Closing Working Capital St'ltement ...................................................................... 4 

2.2. Exanlination and Revie\v ....................................................................................... 4 

ARTICLE III REPRESENTATIONS AND WARRANTIES OF SELLER. ......................... 5 

3. L Organization and Qualification of Seller ................. , ............................................. 5 

3.2. Organization and QualifIcation onIle Company 0 .................................................. 5 

3.3. Authority ................................................................................................................ 6 

3.4. Capitalization .. , ................................................... , .................................................. 6 

3.5. IIolding Compani_~§ .......................................................... , .................................... 7 

3.6. No Conflict. ..................................................................................... , ...................... 7 

3.7. Brokers' and Finders' Fee_~ .................................................................................... 8 

3.8. Taxes ...................................................................................................................... 8 

3.9. O\vnership of Assets ............................... " ............................................................. 8 

3.10. No Undisclosed Liabilities ..................................................................................... 8 

3.11. No Other Representations .................... ,. ................................................................ 8 

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF PURCHASER. ................ 9 

4.1. Organization of Purchaser ...................................................................................... 9 

4.2. Authol'ity ................................................................................................................ 9 

4.3. No Conflict. ............................................................................................................ 9 

4.4. No Legal Actions ................................................................................................. 10 

4.5. Investigation by Purchaser ................................................................................... 10 

4.6. Brokers' and Finders' Fees .................................................................................. 10 

4.7. Solvency .............................................................................................................. 10 

QB\33ll 13328.21 

Confidential "PSI-MHI-00007497 

App.000547



Confidential 

TABLE OF CONTENTS 
(continued) 

Page 

4.8. No Other Representations .................................................................................... 10 

ARTICLE V COVENANTS ..................................................................................................... 11 

5.1. Preservation of Records ....................................................................................... 11 

5.2. In1nsfer Taxes ..................... ,. .............................................................................. 11 

5.3. Further Assurances ............................................................................................... 11 

5.4. Confidentiality ................................................................................................... 11 

5.5. Director and Officer Indemnification and Insurance ........................................... 11 

5.6. Tax Covenant~ ..................................................................................................... 12 

5.7. Release of Guarantees and other Obligations ...................................................... 14 

ARTICLE VI INDEMNIFICATION ....................................................................................... 14 

6.1. Survival of Representations and Warranties ........................................................ 14 

6.2. Indemnifil;lttion .................................................................................................... 15 

6.3. Lin1itations ........................................................................................................... 16 

6.4. Procedures ............................................................................................................ 17 

6.5. Recoveries ............................................................................................................ 19 

6.6. Exclusive Remedy ............................................................................................... 19 

6, 7. Treatment of Indemnification Payments .............................................................. 19 

ARTICLE VII DEFINITIONS; CONSTRUCTION .............................................................. 19 

7.1. Definitions ............................................................................................................ 19 

7.2. Construction ......................................................................................................... 24 

ARTICLE VIII GENERAL PROVISIONS ............................................................................ 25 

8.1. Amendment; Waiver ............................................................................................ 25 

8.2. Expenses ...................................................................................... , ....................... 25 

8.3. Public Announcements ........................................................................................ 25 

8.4. Notices ................................................................................................................. 25 

8.5. Entire Agreement ................................................................................................. 26 

8.6. Severability .......................................................................................................... 27 

8. 7. Specific Perforn1ance ........................................................................................... 27 

8.8. _Successors and Assigns; Assignment; Parties in Interest .................................... 27 

8.9. Governing Law; Venue ........................................................................................ 27 

8.10. Waiver of Jury Trial ............................................................................................. 28 

QB\33813328.21 

.. PSl-MHl-00007498 Confidential 

TABLE OF CONTENTS 
(continued) 

Page 

4.8. No Other Repl'esentations .................................................................................... 10 

ARTICLE V COVENANTS ..................................................................................................... 11 

5.1. Preservation of Records ....................................................................................... 11 

5.2. Ir~nsfer Taxes ..................................................................................................... 11 

5.3. Further Assul'ances ............................................................................................... 11 

5.4. Confidentiality ................................................................................................... 11 

5.5. Director and Officer Indemnification and Insurance ........................................... 11 

5.6. Tax Covenant~ ..................................................................................................... 12 

5.7. Release of Guarantees and other Obligations ...................................................... 14 

ARTICLE VI INDEMNIFICATION ....................................................................................... 14 

6.1. Survival of Representations and Warranties ........................................................ 14 

6.2. Indemnifil;lltion .................................................................................................... 15 

6.3. Lin1itations ................................... , ........ , .............................................................. 16 

6.4. Procedures .................................................. " ........................................................ 17 

6.5. Recoveries ............................................................................................................ 19 

6.6. Exclusive Remedy ................................................ , .............................................. 19 

6.7. Treatment of Indemnification Payments .............................................................. 19 

ARTICLE VII DEFINITIONS; CONSTRUCTION ............................... , ........ , ..................... 19 

7.1. Definitions ............................................................................................................ 19 

7.2. Construction ................................................................................... , ..................... 24 

ARTICLE VIII GENERAL PROVISIONS ............................................................................ 25 

8.1. Amendment; Waiver ............................................................................................ 25 

8.2. Expenses ........................................ , ............................................. , ....................... 25 

8.3. Public Announcements ........ , ............................................................................... 25 

8.4. Notices ................................................................................................................. 25 

8.5. Entire Agreement ................................................................................................. 26 

8.6. Severability .......................................................................................................... 27 

8.7. Specific Perfornlance ........................................................................................... 27 

8.8. ,Successors and Assigns; Assignment; Parties in Interest .................................... 27 

8.9. Governing Law; Vel1ue ........................................................................................ 27 

8.10. Waiver of Jury Trial" ........................................................................................... 28 

QB\338 13328.21 

"PSI-MHI-00007498 

App.000548



Confidential 

TABLE OF CONTENT,~ 
(continued) 

page 

8.11. Other Remedies .................................................................................................... 28 

8.12. Conflict with Loan Documents ............................................................................ 28 

8. 13, Counterparts; Electronic Delivery ....................................................................... 28 

Exhibit A 
Exhibit B 
Exhibit C 
ExhibitD 

QB\33813328.21 

Exhibit 

Earn-out Agreement 
Form of Membership Interest Assignment Agreement 
Form of Loan Agreement 
Form of Note 

-Sl-MHl-00007499 Confidential 

TABLE OF CONTENT!~ 
(continued) 

page 

8.11, Other Remedies .. """ ................................. , .......................................................... 28 

8.12. Conf1ict with Loan Documents ............................................ , ............................... 28 

8.13, Counterparts; Electronic Delivery .... " ....................... , .... , ................................. ,.. 28 

Exhibit A 
Exhibit B 
Exhibit C 
ExhibitD 

QB\33813328.21 

Exhibit 

Earn-out Agreement 
Form of Membership Interest Assignment Agreement 
Form of Loan Agreement 
Form of Note 

.SI-MHI-00007499 

App.000549



Confidential 

MEMBERSHIP INTEREST PURCHASE AGREEMENT 

This Membership Interest Purchase Agreement, dated as of April 22, 2015 (this 
"Agreement"}, is entered into by and among Vermillion Holdings, LLC, a Delaware limited 
liability company ("Seller"), Dartmoor Holdings, LLC, a Delaware limited liability company 
(the "Companx"), and Atlantische Bedrijven, C.V., a Dutch limited partnership ("Purchaser"). 
(Unless the context otherwise makes clear, capitalized terms used in this Agreement are defined 
in ARTICLE VIL) 

BACKGROUND 

A. The Company and the Company Subsidiaries are engaged in the business of 
owning, operating, hosting and providing administrative support services to an online general 
classified website and other speech generated by third parties in the United States (the 
"Business"). 

B. Seller owns all of the outstanding membership interests of the Company 
(collectively, the "Interests"). 

C. The Company owns directly or indirectly all of the outstanding membership 
interests of the Company Subsidiaries (collectively, the "Subsidiary Interests"). 

D. Seller desires to sell the Interests to Purchaser at the Closing, and Purchaser 
desires to purchase the Interests from Seller at the Closing, in each case on the terms and subject 
to the conditions set forth in this Agreement 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing and of the mutual 
representations, warranties and agreements contained herein, the Parties hereby agree as follows: 

ARTICLE I 
PURCHASE OF THE INTERESTS 

1.1. Purchase of the Interests. At the Closing, on the terms and subject to the 
conditions of this Agreement, Seller will sell and transfer to Purchaser, and Purchaser will 
purchase and accept from Seller, all of Seller's right, title and interest in and to the Interests, free 
and clear of any Liens. 

1.2. Purchase Price. The purchase price (the "Base Purchase Price") for the Interests 
shall be Five Hundred Twenty-Five Million Seven Hundred Thousand Dollars 
($525,700,000.00), subject to adjustment as provided in Section 1.7 and ARTICLE II. At the 
Closing, Purchaser shall pay to Seller, in accordance with Section 1.8fb)(i), an amount equal to 
the Base Purchase Price by Purchaser's execution and delivery to Seller of the Note (the 
"Closing Date Payment"). 

1.3. Clq_siqg. The closing of the purchase and sale of the Interests (the "Closing") 
shall take place simultaneously with the execution of this Agreement on the date of this 
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MEMBERSHIP INTEREST PURCHASE AGREEMENT 

This Membership Interest Purchase Agreement, dated as of April 22, 2015 (this 
"Agreement"), is entered into by and among Vermillion Holdings, LLC, a Delaware limited 
liability company ("Seller"), Dartmoor Holdings, LLC, a Delaware limited liability company 
(the "Companx"), and Atlantische Bedrijven, C.V., a Dutch limited partnership ("Purchaser"). 
(Unless the context otherwise makes clear, capitalized terms used in this Agreement are defined 
in ARTICLE VI!.) 

BACKGROUND 

A. The Company and the Company Subsidiaries are engaged in the business of 
owning, operating, hosting and providing administrative support services to an online general 
classified website and other speech generated by third parties in the United States (the 
"Business"). 

B. Seller owns aU of the outstanding membership interests of the Company 
(collectively, the "Interests"). 

C. The Company owns directly or indirectly all of the outstanding membership 
interests of the Company Subsidiaries (collectively, the "Subsidiary Interests"). 

D. Seller desires to sell the Interests to Purchaser at the Closing, and Purchaser 
desires to purchase the Interests from Seller at the Closing, in each case on the terms and subject 
to the conditions set forth in this Agreement 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing and of the mutual 
representations, warranties and agreements contained herein, the Parties hereby agree as follows: 

ARTICLE I 
PURCHASE OF THE INTERESTS 

1.1. Purchase of the Interests. At the Closing, on the terms and subject to the 
conditions of this Agreement, Seller will sell and transfer to Purchaser, and Purchaser will 
purchase and accept from Seller, aU of Seller's right, title and interest in and to the Interests, free 
and clear of any Liens. 

1.2. Purchase Price. The purchase price (the "Base Purchase Price") for the Interests 
shall be Five Hundred Twenty-Five Million Seven Hundred Thousand Dollars 
($525,700,000.00), subject to adjustment as provided in Section 1.7 and ARTICLE II. At the 
Closing, Purchaser shall pay to Seller, in accordance with Section 1.8fb)(i), an amount equal to 
the Base Purchase Price by Purchaser's execution and delivery to Seller of the Note (the 
"Closing Date Payment"). 

1.3. CIQ.sil!g. The closing of the purchase and sale of the Interests (the "Closing") 
shall take place simultaneously with the execution of this Agreement on the date of this 
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Agreement (the "Closing Date"). The consummation of the transactions contemplated by this 
Agreement shall be deemed to occur at 11 :00 pm on the Closing Date. 

1.4. Company Subsidiaries. At the Closing, the Company shall own and hold directly 
or indirectly One Hundred Percent (100%) of the membership interest in each of the following 
entities (collectively, the "Company Subsidiaries"): (i) Backpage.com, LLC, a Delaware limited 
liability company ("Backpage"); (ii) Website Technologies, LLC, a Delaware limited liability 
company ("Website Technologies"); (iii) IC Holdings, LLC, a Delaware limited liability 
company ("IC Holdings"); (iv) Posting Solutions, LLC, a Delaware limited liability company 
("Posting Solutions"); and (v) Postfaster, LLC, a Delaware limited liability company 
("Postfaster"). 

1.5. Exclud~d Assets. The membership interests in each of Broadway Capital Corp., 
LLC and Remnant Corp, LLC shall not be included with the assets owned by the Company at 
Closing, and were or shall be distributed to Seller 01· its Affiliates prior to the Closing. 

1.6. Excluded Cash. On the Closing Date, Seller will distribute from the Company to 
Seller all cash in excess of $1,000,000 (the "Retained Cash"). The Retained Cash shall be part of 
and used to calculate the Closing Net Working Capital. 

1.7. Additional Consideration for the Interests. As additional consideration for the 
Interests, Seller and Purchaser shall enter into the Earn-out Agreement in the form attached 
hereto as Exhibit A (the 11Ea_t1_1~out Agreement11

). 

1.8. Closing Deliveries. 

(a) At the Closing, Seller shall deliver to Purchaser: 

(i) the Membership Interest Assignment Agreement in the form 
attached hereto as Exhihlt A (the "Membership Interest Assignment Agreement"), duly 
executed by Seller; 

(ii) resignations of each of the officers (if any) and managers (if any) 
of the Company and the Company Subsidiaries effective as of the Closing; 

(iii) written evidence reasonably satisfactory to Purchaser that all 
consents and approvals set forth on Schedule l .8(a) have been obtained; 

(iv) the Loan Agreement and the Loan Documents in the form attached 
hereto as Exhibit B (collectively, the "Loan Agreement"), duly executed by Seller; 

(v) the Earn-out Agreement, duly executed by Seller; 

(vi) a ce1tificate of the Secretary (or equivalent officer) of Seller (A) 
certifying that attached to such ce1tificate are true and complete copies of its (I) 
Constitutional Documents, as amended through and in effect on the Closing Date; and 
(II) resolutions of the Managing Member or the Board of Managers of Seller, duly 
adopted and in effect, which authorizes the execution, delivery and performance of this 
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Agreement (the "Closing Date"). The consummation of the transactions contemplated by this 
Agreement shall be deemed to occur at 11 :00 pm on the Closing Date. 

1.4. Company Subsidiaries. At the Closing, the Company shall own and hold directly 
or indirectly One Hundred Percent (100%) of the membership interest in each of the following 
entities (collectively, the "Company Subsidiaries"): (i) Backpage.com, LLC, a Delaware limited 
liability company ("Backpage"); (U) Website Technologies, LLC, a Delaware limited liability 
company ("Website Technologies"); (iii) IC Holdings, LLC, a Delaware limited liability 
company ("IC Holdings"); (iv) Posting Solutions, LLC, a Delaware limited liability company 
("Posting Solutions"); and (v) Postfaster, LLC, a Delaware limited liability company 
("Postfaster") . 

1.5. Exclud~d Assets. The membership interests in each of Broadway Capital Corp., 
LLC and Remnant Corp, LLC shall not be included with the assets owned by the Company at 
Closing, and were or shall be distributed to Seller 01' its Affiliates prior to the Closing. 

1.6. Excluded Cash. On the Closing Date, Seller will distribute ii'om the Company to 
Seller all cash in excess of $1 ,000,000 (the "Retained Cash"). The Retained Cash shall be part of 
and used to calculate the Closing Net Working Capital. 

1.7. Additional Consideration for the Interests. As additional consideration for the 
Interests, Seller and Purchaser shall enter into the Earn-out Agreement in the form attached 
hereto as Exhibit A (the I1EaLlJ.-out Agreement ll

). 

1.8. ClosIng Deliveries. 

(a) At the Closing, Seller shall deliver to Purchaser: 

(i) the Membership Interest Assignment Agreement in the form 
attached hereto as ExhiQj.t A (the "Membership Interest Assignment Agreement"), duly 
executed by Seller; 

(U) resignations of each of the officers (if any) and managers (if any) 
of the Company and the Company Subsidiaries effective as of the Closing; 

Ciii) written evidence reasonably satisfactory to Purchaser that all 
consents and approvals set forth on Schedule 1.8(a) have been obtained; 

(Iv) the Loan Agreement and the Loan Documents in the form attached 
hereto as Exhibit B (collectively, the "Loan Agreement"), duly executed by Seller; 

(v) the Earn-out Agreement, duly executed by Seller; 

(vi) a celiificate of the Secretary (or equivalent officer) of Seller (A) 
certifying that attached to such celiificate are true and complete copies of its (I) 
Constitutional Documents, as amended through and in effect on the Closing Date; and 
(II) resolutions of the Managing Member or the Board of Managers of Seller, duly 
adopted and in effect, which authorizes the execution, delivery and performance of this 
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Agreement and the transactions contemplated hereby; and (B) ce1tif-ying as to the 
incumbency of the officer(s) of Seller executing this Agreement and the Ancillary 
Documents; 

(vii) a certificate of the Secretary (or equivalent officer) of the 
Company (A) certifying that attached to such certificate are tme and complete copies of 
its (I) Constitutional Documents, as amended through and in effect on the Closing Date; 
and (II) resolutions of the Managing Member or the Board of Managers of the Company, 
duly adopted and in effect, which authorizes the execution, delivery and performance of 
this Agreement and the transactions contemplated hereby; and (B) certifying as to the 
incumbency of the officer(s) of the Company executing this Agreement and the Ancillary 
Documents; 

(viii) a certificate of good standing and existence for each of Seller and 
the Company issued by the Secretary of State of the State of Delaware; and 

(ix) such other documents, instruments or agreements necessary to 
effectuate the transactions contemplated by this Agreement. 

(b) At the Closing, Purchaser shall deliver to Seller: 

(i) the Closing Date Payment evidenced by a promissory note made 
payable to Seller in the form attached hereto as Exhibit D (the "Note"); 

(ii) the Membership Interest Assignment Agreement, duly executed by 
Purchaser; 

(iii) the Loan Agreement, duly executed by Purchaser; 

(iv) the Earn-out Agreement, duly executed by Purchaser; 

(v) an Employment & Non-compete Agreement, duly executed by 
Carl Ferrer; and 

(vi) a ce1iificate of the Secretary (or equivalent officer) of Purchaser 
(A) certifying that attached to such certificate are true and complete copies of its (I) 
Constitutional Documents, as amended through an in effect on the Closing Date; and (II) 
resolutions of the General Partner or the Board of Purchaser, duly adopted and in effect, 
which authorizes the execution, delivery and performance of this Agreement and the 
transactions contemplated hereby; and (B) certifying as to the incumbency of the 
officer(s) of Purchaser executing this Agreement and the Ancillary Documents; and 

(vii) a certificate of good standing and existence, or equivalent, for 
Purchaser issued by the Netherlands; and 

(viii) such other documents, instruments or agreements necessary to 
effectuate the transactions contemplated by this Agreement. 
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Agreement and the transactions contemplated hereby; and (B) celtifying as to the 
incumbency of the officer(s) of Seller executing this Agreement and the Ancillary 
Documents; 

(vii) a certificate of the Secretary (or equivalent officer) of the 
Company (A) certifying that attached to such certificate are tlUe and complete copies of 
its (1) Constitutional Documents, as amended through and in effect on the Closing Date; 
and (II) resolutions of the Managing Member or the Board of Managers of the Company, 
duly adopted and in effect, which authorizes the execution, delivery and performance of 
this Agreement and the transactions contemplated hereby; and (B) certifying as to the 
incumbency of the officer(s) oHhe Company executing this Agreement and the Ancillary 
Documents; 

(viii) a certificate of good standing and existence for each of Seller and 
the Company issued by the Secretary of State oHhe State of Delaware; and 

(ix) such other documents, instruments or agreements necessary to 
effectuate the transactions contemplated by this Agreement. 

(b) At the Closing, Purchaser shall deliver to Seller: 

(i) the Closing Date Payment evidenced by a promissory note made 
payable to Seller in the form attached hereto as Exhibit D (the "Note"); 

(ii) the Membership Interest Assignment Agreement, duly executed by 
Purchaser; 

(iii) the Loan Agreement, duly executed by Purchaser; 

(iv) the Earn-out Agreement, duly executed by Purchaser; 

(v) an Employment & Non-compete Agreement, duly executed by 
Carl Ferrer; and 

(vi) a celiificate of the Secretary (or equivalent officer) of Purchaser 
(A) certifying that attached to such certificate are true and complete copies of its (I) 
Constitutional Documents, as amended through an in effect on the Closing Date; and (II) 
resolutions of the General Partner or the Board of Purchaser, duly adopted and in effect, 
which authorizes the execution, delivery and performance of this Agreement and the 
transactions contemplated hereby; and (B) certifying as to the incumbency of the 
officer(s) of Purchaser executing this Agreement and the Ancillary Documents; and 

(vii) a certificate of good standing and existence, or equivalent, for 
Purchaser issued by the Netherlands; and 

(viii) such other documents, instruments or agreements necessary to 
effectuate the transactions contemplated by this Agreement. 
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ARTICLE II 
ADJUSTMENTS TO THE BASE PURCHASE PRICE 

2.1. Closing Working Capital Statement. Within 30 days after the Closing Date, 
Purchaser shall prepare and deliver to Seller a statement (the "Closing Working Capital 
Statement") setting forth its calculation of the Working Capital of the Company as of the Closing 
Date (the "Closing Working Capital"). The Closing Working Capital Statement shall be 
prepared in accordance with GAAP using the same accounting methods, practices, principles, 
policies and procedures used by the Company to prepare its most recent financial statements. If 
the Closing Working Capital is a positive number, the principal balance of the Note shall be 
increased by an amount equal to the amount that the Closing Working Capital is positive and if 
the Closing Working Capital is a negative number, the principal balance of the Note shall be 
decreased by an amount equal to the amount that the Closing Working Capital is negative (the 
"Po~t-Closing Adjustment"). 

2.2. Examination and Review. 

(a) Examination. After receipt of the Closing Working Capital Statement, 
Seller shall have 30 days ("Review Period") to review the Closing Working Capital 
Statement. During the Review Period, Seller and Seller's accountants shall have full 
access to the relevant books and records of Purchaser, the personnel of, and work papers 
prepared by, Purchaser and/or Purchaser's accountants to the extent that they relate to the 
Closing Working Capital Statement and to such historical financial information (to the 
extent in Purchaser's possession) relating to the Closing Working Capital Statement as 
Seller may reasonably request for the purpose of reviewing the Closing Working Capital 
Statement and to prepare a Statement of Objections (defined below); provided, that such 
access shall be in a manner that does not interfere with the normal business operations of 
Purchaser or the Company. 

(b) Objection. On or prior to the last day of such Review Period, Seller may 
object to the Closing Working Capital Statement by delivering to Purchaser a written 
statement setting forth Seller's o~jections in reasonable detail, indicating each disputed 
item or amount and the basis for Seller's disagreement therewith (the "Statement of 
Objectiops"). If Seller fails to deliver the Statement of Objections before the expiration 
of the Review Period, the Closing Working Capital Statement and the related Post
Closing Adjustments reflected in the Closing Working Capital Statement shall be deemed 
to have been accepted by Seller. If Seller delivers the Statement of Objections before the 
expiration of the Review Period, Purchaser and Seller shall negotiate in good faith to 
resolve such objections within thirty (30) days after the delivery of the Statement of 
Objections (the "Resolution Period"), and, if the same are so resolved within the 
Resolution Period, the Post-Closing Adjustment ancl the Closing Working Capital 
Statement with such changes that have been agreed in writing by Purchaser and Seller, 
shall be final and binding. 

(c) Resolution of Disputes. If Seller and Purchaser fail to reach an agreement 
with respect to all of the matters set forth in a Statement of Objections before expiration 
of the Resolution Period, then any amounts remaining in dispute (the "Disputed 
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ARTICLE II 
ADJUSTMENTS TO THE BASE PURCHASE PRICE 

2.1. Closing Working Capital Statement. Within 30 days after the Closing Date, 
Purchaser shall prepare and deliver to Seller a statement (the "Closing Working Capital 
Statement") setting forth its calculation of the Working Capital of the Company as of the Closing 
Date (the "Closing Working Capital"). The Closing Working Capital Statement shall be 
prepared in accordance with GAAP using the same accounting methods, practices, principles, 
policies and procedures used by the Company to prepare its most recent financial statements. If 
the Closing Working Capital is a positive number, the principal balance of the Note shall be 
increased by an amount equal to the amount that the Closing Working Capital is positive and if 
the Closing Working Capital is a negative number, the principal balance of the Note shall be 
decreased by an amount equal to the amollnt that the Closing Working Capital is negative (the 
"Po~t-Closing Adjustment"). 

2.2. Examination and Review. 

(a) Examination. After receipt of the Closing Working Capital Statement, 
SeHer shall have 30 days ("Review Period") to review the Closing Working Capital 
Statement. During the Review Period, Seller and Seller's accountants shall have full 
access to the relevant books and records of Purchaser, the personnel of, and work papers 
prepared by, Purchaser and/or Purchaser's accountants to the extent that they relate to the 
Closing Working Capital Statement and to such historical financial information (to the 
extent in Purchaser's possession) relating to the Closing Working Capital Statement as 
Seller may reasonably request for the purpose of reviewing the Closing Working Capital 
Statement and to prepare a Statement of Objections (defined below); provided, that such 
access shall be in a manner that does not interfere with the normal business operations of 
Purchaser or the Company. 

(b) Objection. On or prior to the last day of such Review Period, Seller may 
object to the Closing Working Capital Statement by delivering to Purchaser a written 
statement setting forth Seller's o~iections in reasonable detail, indicating each disputed 
item or amount and the basis for Seller's disagreement therewith (the "Statement of 
Objectiops"). If Seller fails to deliver the Statement of Objections before the expiration 
of the Review Period, the Closing Working Capital Statement and the related Post
Closing Adjustments reflected in the Closing Working Capital Statement shall be deemed 
to have been accepted by Seller. If Seller delivers the Statement of Objections before the 
expiration of the Review Period, Purchaser and Seller shall negotiate in good faith to 
resolve such objections within thirty (30) days after the delivery of the Statement of 
Objections (the "Resolution Period"), and, if the same are so resolved within the 
Resolution Period, the Post-Closing Adjusiment anel the Closing Working Capital 
Statement with such changes that have been agreed in writing by Purchaser and Seller, 
shall be final and binding. 

(c) Resolution of Disputes. If Seller and Purchaser fail to reach an agreement 
with respect to all of the matters set forth in a Statement of Objections before expiration 
of the Resolution Period, then any amounts remaining in dispute (the "Disputed 

4 
QB\33813328.21 

~SI-MHI-00007503 

App.000553



Confidential 

Amounts") shall be submitted for resolution to an independent accountant firm mutually 
agreed to by Seller and Purchaser (the "Independent Accountants") who, acting as 
experts and not arbitrators, shall resolve the Disputed Amounts only and make any 
adjustments to the Post-Closing Adjustment, as the case may be, and the Closing 
Working Capital Statement The Parties agree that any such adjustments shall be made 
vvithout regard to materiality. The Independent Accountants shall only decide the specific 
items under dispute by the Pmiies, and the Independent Acc01mtants' decision for each 
Disputed Amount must be within the range of values assigned to each such item in the 
Closing Working Capital Statement and the Statement of Objections. 

( d) Fees of the Independent Accountants. Seller shall pay a portion of the fees 
and expenses of the Independent Accountants equal to 100% multiplied by a fraction, the 
numerator of which is the amount of Disputed Amounts submitted to the Independent 
Accountants that are resolved in favor of Purchaser (that being the difference between the 
Independent Accountants' determination and Seller's determination) and the denominator 
of which is the total amount of Disputed Amounts submitted to the Independent 
Accountants. Purchaser shall pay that portion of the fees and expenses of the 
Independent Accountants that Seller is not required to pay hereunder. 

( e) Determination by Independent Ac9ountants. The Independent 
Accountants shall make a determination as soon as practicable within 30 days (or such 
other time as the Parties shall agree in writing) after their engagement, and the 
Independent Accotmtants' resolution of the Disputed Amounts and adjustments to the 
Closing Working Capital Statement and the Post-Closing Adjustment shall be conclusive 
and binding upon the Parties. 

2.5 A<ljustme!}ts for Tax Purposes. Any payments made pursuant to Section 2.4 shall 
be treated as an adjustment to the Purchase Price by the Patiies for Tax purposes, unless 
otherwise required by Law. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Subject to and qualified by the matters disclosed in the disclosure letter dated the date of 
this Agreement and delivered herewith to Purchaser (the "Disclosure Letter") referencing the 
appropriate Section or subsection of this ARTICLE III, Seller hereby represents and warrants to 
Purchaser that the statements contained in this ARTICLE III are true and correct as of the date of 
this Agreement. 

3. L Organization __ and Qualification of Seller. Seller is a limited liability company 
duly organized, validly existing and in good standing under the Laws of the State of Delaware. 
Seller has all requisite limited liability company power and authority to own, lease and operate 
its properties. 

3 .2. Organization and Qualification of the Company and the Company Subsidiaries. 
Each of the Company and the Company Subsidiaries is a limited liability company duly formed, 
validly existing and in good standing under the Laws of the State of Delaware. Each of the 
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Amounts") shall be submitted for resolution to an independent accountant firm mutually 
agreed to by Seller and Purchaser (the "Independent Accountants") who, acting as 
experts and not arbitrators, shall resolve the Disputed Amounts only and make any 
adjustments to the Post-Closing Adjustment, as the case may be, and the Closing 
Working Capital Statement The Parties agree that any such adjustments shall be made 
vvithout regard to materiality. The Independent Accountants shall only decide the specific 
items under dispute by the Pmiies, and the Independent ACcOlmtants' decision for each 
Disputed Amount must be within the range of values assigned to each such item in the 
Closing Working Capital Statement and the Statement of Objections. 

(d) Fees of the Independent Accountants. Seller shall pay a portion of the fees 
and expenses of the Independent Accountants equal to 100% multiplied by a fraction, the 
numerator of which is the amount of Disputed Amounts submitted to the Independent 
Accountants that are resolved in favor of Purchaser (that being the difference between the 
Independent Accountants' determination and SeHer's determination) and the denominator 
of which is the total anl0unt of Disputed Amounts submitted to the Independent 
Accountants. Purchaser shall pay that portion of the fees and expenses of the 
Independent Accountants that Seller is not required to pay hereunder. 

(e) Determination by Independent AC90untants. The Independent 
Accountants shall make a determination as soon as practicable within 30 days (or such 
other time as the Parties shall agree in writing) after their engagement, and the 
Independent Accolmtants' resolution of the Disputed Amounts and adjustments to the 
Closing Working Capital Statement and the Post-Closing Adjustment shall be conclusive 
and binding upon the Parties. 

2.5 AdjustmeDts for Tax Purposes. Any payments made pursuant to Section 2.4 shall 
be treated as an adjustment to the Purchase Price by the Patiies for Tax purposes, unless 
otherwise required by Law. 

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Subject to and qualified by the matters disclosed in the disclosure letter dated the date of 
this Agreement and delivered herewith to Purchaser (the "Disclosure Letter") referencing the 
appropriate Section or subsection of this ARTICLE III, Seller hereby represents and warrants to 
Purchaser that the statements contained in this ARTICLE III are true and correct as of the date of 
this Agreement. 

3. L OrganizatiOtLand Qualification of Seller. Seller is a limited liability company 
duly organized, validly existing and in good standing under the Laws of the State of Delaware. 
Seller has all requisite limited liability company power and authority to own, lease and operate 
its properties. 

3.2. Organization and QualifIcation of the Company and the Company Subsidiaries. 
Each of the Company and the Company Subsidiaries is a limited liability company duly formed, 
validly existing and in good standing under the Laws of the State of Delaware. Each of the 
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Company and the Company Subsidiaries has all requisite limited liability company power and 
authority to own, lease and operate its properties and to carry on the Business and is duly 
qualified to do business and is in good standing in each jurisdiction in which the conduct of its 
business or the mvnership, leasing, holding or use of its properties makes such qualification 
necessary, except such jurisdictions where the failure to be so qualified or licensed or in good 
standing would not reasonably be expected to have a Material Adverse Effect. Seller has made 
available to Purchaser a true and correct copy of each of the Company's and the Company 
Subsidiaries' Constitutional Documents, each as amended to date. The Company and the 
Company Subsidiaries are not in violation of their respective Constitutional Documents. Seller 
is the sole member of the Company and holds all of the Interests. 

3.3. · Authority. Each of Seller and the Company has the requisite limited liability 
company power and authority to execute and deliver this Agreement and the Ancillary 
Documents and to perform its obligations hereunder and thereunder. The execution, delivery 
and performance by each of Seller and the Company of this Agreement and the Ancillary 
Documents and the consummation of the transactions contemplated to be performed by each of 
them under this Agreement and the Ancillary Documents have been duly authorized by the 
necessary limited liability company action on the pmt of Seller and the Company. This 
Agreement and the Ancillary Documents constitutes the legal, valid and binding obligations of 
each of Seller and the Company, enforceable against Seller and against the Company in 
accordance with their respective terms, except as such enforceability may be limited by 
bankruptcy, insolvency, reorganization, moratorium or similar Laws relating to or affecting the 
enforcement of creditors' rights in general and by general principles of equity. 

3 .4. Capitalization. 

(a) Seller is the record owner of and has good and valid title to the Interests, 
free and clear of all Liens. The Interests constitute 100% of the total issued and outstanding 
membership or ownership interests in the Company. The Interests have been duly authorized 
and are validly issued, fully-paid and non-assessable. Upon consummation of the transactions 
contemplated by this Agreement, Purchaser shall own all of the Interests free and clear of all 
Liens except for any Liens against the Interest pursuant to the Loan Agreement. 

(b) The Company owns directly or indirectly through a Company Subsidiary 
all of the Subsidiary Interests, free and clear of all Liens. The Subsidiary Interests constitute 
100% of the total issued and outstanding membership or ownership interests in the Company 
Subsidiaries. The Subsidiary Interests have been duly authorized and are validly issued, fully
paid and non-assessable. 

(c) The Interests were issued in compliance with applicable Laws. The 
Interests were not issued in violation of the Company's Constitutional Documents or any other 
agreement, arrangement or commitment to which Seller, the Company or any of the Company 
Subsidiaries is a party and are not subject to or in violation of any preemptive or similar rights of 
any Person. 

(d) The Subsidiary Interests were issued in compliance with applicable Laws. 
The Subsidiary Interests were not issued in violation of the Company Subsidiaries' 
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Company and the Company Subsidiaries has all requisite limited liability company power and 
authority to own, lease and operate its properties and to carryon the Business and is duly 
qualified to do business and is in good standing in each jurisdiction in which the conduct of its 
business or the ovvnership, leasing, holding or use of its properties makes such qualification 
necessary, except such jurisdictions where the failure to be so qualified or licensed or in good 
standing would not reasonably be expected to have a Material Adverse Effect. Seller has made 
available to Purchaser a true and correct copy of each of the Company's and the Company 
Subsidiaries' Constitutional Documents, each as amended to date. The Company and the 
Company Subsidiaries are not in violation of their respective Constitutional Documents. Seller 
is the sole member of the Company and holds all of the Interests. 

3.3 .. Authority. Each of Seller and the Company has the requisite limited liability 
company power and authority to execute and deliver this Agreement and the Ancillary 
Documents and to perform its obligations hereunder and thereunder. The execution, delivery 
and performance by each of Seller and the Company of this Agreement and the Ancillary 
Documents and the consummation of the transactions contemplated to be performed by each of 
them under this Agreement and the Ancillary Documents have been duly authorized by the 
necessary limited liability company action on the pmt of Seller and the Company. This 
Agreement and the Ancillary Documents constitutes the legal, valid and binding obligations of 
each of Seller and the Company, enforceable against Seller and against the Company in 
accordance with their respective terms, except as such enforceability may be limited by 
bankruptcy, insolvency, reorganization, moratorium or similar Laws relating to or affecting the 
enforcement of creditors' rights in general and by general principles of equity. 

3.4. Capitalization. 

(a) Seller is the record owner of and has good and valid title to the Interests, 
11:ee and clear of all Liens. The Interests constitute 100% of the total issued and outstanding 
membership or ownership interests in the Company. The Interests have been duly authorized 
and are validly issued, fully-paid and non-assessable. Upon consummation of the transactions 
contemplated by this Agreement, Purchaser shall own all of the Interests free and clear of all 
Liens except for any Liens against the Interest pursuant to the Loan Agreement. 

(b) The Company owns directly or indirectly through a Company Subsidiary 
all of the Subsidiary Interests, free and clear of all Liens. The Subsidiary Interests constitute 
100% of the total issued and outstanding membership or ownership interests in the Company 
Subsidiaries. The Subsidiary Interests have been duly authorized and are validly issued, fully
paid and non-assessable. 

(c) The Interests were issued in compliance with applicable Laws. The 
Interests were not issued in violation of the Company's Constitutional Documents or any other 
agreement, arrangement or commitment to which Seller, the Company or any of the Company 
Subsidiaries is a party and are not subject to or in violation of any preemptive or similar rights of 
any Person. 

(d) The Subsidiary Interests were issued in compliance with applicable Laws. 
The Subsidiary Interests were not issued in violation of the Company Subsidiaries' 
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Constitutional Documents or any other agreement, arrangement or commitment to which Seller, 
the Company or any of the Company Subsidiaries is a party and are not subject to or in violation 
of any preemptive or similar rights of any Person. 

( e) There are no outstanding or authorized options, warrants, conve1iible 
securities or other rights, agreements, arrangements or commitments of any character relating to 
any membership or ownership interests in the Company or any of the Company Subsidiaries or 
obligating Seller, the Company or any of the Company Subsidiaries to issue or sell any 
membership interests (including the Interests and the Subsidiary Interests), or any other interest, 
in the Company or the Company Subsidiaries. Other than as set forth in the Company's and the 
Company Subsidiaries' Constitutional Documents, there are no voting trusts, proxies or other 
agreements or understandings in effect with respect to the voting or transfer of any of the 
Interests or the Subsidiary Interests. 

3.5. Holding Companies. Dartmoor has no assets, property or rights, tangible or 
intangible, and no liabilities, obligations or commitments, except for the membership interests of 
Website Technologies, IC Holdings and Posting Solutions, which are wholly owned Subsidiaries 
of Dartmoor. IC Holdings has no assets, property or rights, tangible or intangible, and no 
liabilities, obligations or commitments, except for the membership interests of Backpage, which 
is a wholly owned Subsidiary of IC Holdings. Posting Solutions has no assets, property or 
rights, tangible or intangible, and no liabilities, obligations or commitments, except for the 
membership interests of Postfaster, which is a wholly owned Subsidiary of Posting Solutions. 

3.6. No Conflict; Consents. Except for the Consents listed in Section 3.6 of the 
Disclosure Letter, the execution, delivery and performance by each of Seller and the Company of 
this Agreement and the Ancillary Documents and the consummation by each of Seller and the 
Company of the transactions contemplated hereby and thereby does not, '.-Vith or without the 
giving of notice or the lapse of time or both, (i) result in the creation of any Lien upon the 
Interests, the Subsidiary Interests or any of the properties or assets of the Company, the 
Company Subsidiaries or the Business, (ii) conflict with the Company's or any of the Company 
Subsidiaries' Constitutional Documents, each as amended to date, (iii) conflict with, or result in 
a violation of any Law to which the Company, the Company Subsidiaries or the Business or any 
of the Company's, the Company Subsidiaries' or the Business' prope1iies or assets are subject, or 
(iv) require the Consent of any Person under, conflict with, result in a material violation or 
breach of, constitute a default or an event that, with or without notice or lapse of time or both, 
would constitute a default under, result in the acceleration of, or create in any party the right to 
accelerate, terminate, modify or cancel any, material Contract to which Seller, the Company or 
any of the Company Subsidiaries is a party or by which Seller, the Company or any of the 
Company Subsidiaries is bound or to which any of their respective properties and assets are 
subject, or any License affecting the Business or the assets or properties of the Company or any 
of the Company Subsidiaries. Section 3 .6 of the Disclosure Letter lists each Consent required by 
any Governmental Entity in connection with the execution and delivery of this Agreement and 
the Ancillary Documents or the consummation of the transactions contemplated hereby or 
thereby, except for (i) notices and filings required under the HSR Act, (ii) matters arising out of 
or related to the identity, acts or omissions of Purchaser and its Affiliates, and (iii) any filings 
that are required under any applicable federal or state securities Laws. 
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Constitutional Documents or any other agreement, arrangement or commitment to which Seller, 
the Company or any of the Company Subsidiaries is a party and are not subject to or in violation 
of any preemptive 01' similar rights of any Person. 

(e) There are no outstanding or authorized options, warrants, convetiible 
securities or other rights, agreements, arrangements or commitments of any character relating to 
any membership or ownership interests in the Company or any of the Company Subsidiaries or 
obligating Seller, the Company or any of the Company Subsidiaries to issue or sell any 
membership interests (including the Interests and the Subsidiary Interests), or any other interest, 
in the Company or the Company Subsidiaries. Other than as set forth in the Company's and the 
Company Subsidiaries' Constitutional Documents, there are no voting trusts, proxies or other 
agreements or understandings in effect with respect to the voting or transfer of any of the 
Interests or the Subsidiary Interests. 

3.5. Holding Companies. Dartmoor has no assets, property or rights, tangible or 
intangible, and no liabilities, obligations or commitments, except for the membership interests of 
Website Technologies, IC Holdings and Posting Solutions, which are wholly owned Subsidiaries 
of Dartmoor. IC Holdings has no assets, property or rights, tangible or intangible, and no 
liabilities, obligations or commitments, except for the membership interests of Baclcpage, which 
is a wholly owned Subsidiary of IC Holdings. Posting Solutions has no assets, property or 
rights, tangible or intangible, and no liabilities, obligations or commitments, except for the 
membership interests of Post faster, which is a wholly owned Subsidiary of Posting Solutions. 

3.6. No Conflict; Consents. Except for the Consents listed in Section 3.6 of the 
Disclosure Letter, the execution, delivery and performance by each of Seller and the Company of 
this Agreement and the Ancillary Documents and the consummation by each of Seller and the 
Company of the transactions contemplated hereby and thereby does not, \"ith or without the 
giving of notice or the lapse of time or both, (i) result in the creation of any Lien upon the 
Interests, the Subsidiary Interests or any of the properties or assets of the Company, the 
Company Subsidiaries or the Business, (U) conflict with the Company's or any of the Company 
Subsidiaries' Constitutional Documents, each as amended to date, (iii) conflict with, or result in 
a violation of any Law to which the Company, the Company Subsidiaries or the Business or any 
of the Company's, the Company Subsidiaries' or the Business' propeliies or assets are subject, or 
(iv) require the Consent of any Person under, conflict with, result in a material violation or 
breach of, constitute a de tim It or an event that, with or without notice or lapse of time or both, 
would constitute a default under, result in the acceleration of, or create in any party the right to 
accelerate, terminate, modify or cancel any, material Contract to which Seller, the Company or 
any of the Company Subsidiaries is a party or by which Seller, the Company or any of the 
Company Subsidiaries is bound or to which any of their respective properties and assets are 
subject, or any License affecting the Business or the assets or properties of the Company or any 
of the Company Subsidiaries. Section 3.6 of the Disclosure Letter lists each Consent required by 
any Governmental Entity in connection with the execution and delivery of this Agreement and 
the Ancillary Documents or the consummation of the transactions contemplated hereby or 
thereby, except for (i) notices and filings required under the HSR Act, (ii) matters arising out of 
or related to the identity, acts or omissions of Purchaser and its Aft1Iiates, and (iii) any filings 
that are required under any applicable federal or state securities Laws. 
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3.7. Brokers' and Finders' Fees. No investment banker, broker, finder or other 
intermediary is entitled to any fee or commission in connection with the transactions 
contemplated by this Agreement or the Ancillary Documents based on arrangements made on 
behalf of Seller or any of its Affiliates for which Purchaser or any of its Affiliates will have any 
liability or obligation. 

3 .8. Taxes. Except as set f01ih in Section 3.9 of the Disclosure Letter: 

(a) all material Tax Returns required to be filed by the Company and the 
Company Subsidiaries have been timely filed (taking into account all valid extensions) 
and all material Taxes due and owing by Company and the Company Subsidiaries, 
whether or not shown on any Tax Return, have been paid. All such Tax Returns are true, 
complete and correct in all material respects. Neither the Company nor any Company 
Subsidiary is currently the beneficiary of any extension of time within which to file any 
material Tax Return other than extensions of time to file Tax Returns obtained in the 
ordinary course of business. 

(b) All Taxes required to be withheld or collected by the Company or any 
Company Subsidiary from amounts owing or paid to any employees, shareholders, 
members, creditors or other third parties have been duly withheld or collected and have 
been paid over to the applicable Taxing authority. 

(c) No extensions or waivers of statute of limitations have been given or 
requested with respect to any material Taxes of the Company or any Company 
Subsidiary. There are no ongoing actions, suits, claims, investigations, audits or other 
legal proceedings by any Taxing authority against the Company or any Company 
Subsidiary. 

( d) There are no Tax Liens upon any assets or property of the Company or the 
Company Subsidiaries except for Liens for current Taxes not yet due and payable. 

( e) Each of the Company and the Company Subsidiaries is currently treated as 
a disregarded entity for federal income tax purposes. 

(f) The Company and the Company Subsidiaries are not and have never been 
a patty to any tax-sharing agreement with any person. · 

3.9. Ownership of Assets. Each of the Company and the Company Subsidiaries is the 
owner of and has good and marketable title to all of its respective assets, free and clear of all 
Liens other than Permitted Liens. 

3.10. No Undisclosed Liabilities. Except for Current Liabilities, the Company and the 
Company Subsidiaries do not have any liabilities of any kind whatsoever, whether or not lmown, 
accrued, contingent, absolute or othe1wise in excess of $100,000. 

3 .11. No Other Representations. Except for the representations and warranties made in 
this ARTICLE III, neither Seller nor any other Person (including the Company or any director, 
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3.7. Brokers' and Finders' Fees. No investment banker, broker, finder or other 
intermediary is entitled to any fee or commission in connection with the transactions 
contemplated by this Agreement or the Ancillary Documents based on arrangements made on 
behalf of Seller or any of its Affiliates for which Purchaser or any of its Affiliates will have any 
liability or obligation. 

3.8. Taxes. Except as set f01ih in Section 3.9 of the Disclosure Letter: 

(a) all material Tax Returns required to be filed by the Company and the 
Company Subsidiaries have been timely filed (taking into account all valid extensions) 
and all material Taxes due and owing by Company and the Company Subsidiaries, 
whether or not shown on any Tax Return, have been paid. All such Tax Returns are true, 
complete and correct in all material respects. Neither the Company nor any Company 
Subsidiary is currently the beneficiary of any extension of time within which to file any 
material Tax Return other than extensions of time to file Tax Returns obtained in the 
ordinary course of business. 

(b) All Taxes required to be withheld or collected by the Company or any 
Company Subsidiary from amounts owing or paid to any employees, shareholders, 
members, creditors or other third parties have been duly withheld or collected and have 
been paid over to the applicable Taxing authority. 

(c) No extensions or waivers of statute of limitations have been given or 
requested with respect to any material Taxes of the Company or any Company 
Subsidiary. There are no ongoing actions, suits, claims, investigations, audits or other 
legal proceedings by any Taxing authority against the Company or any Company 
Subsidiary. 

(d) There are no Tax Liens upon any assets or property of the Company or the 
Company Subsidiaries except for Liens for current Taxes not yet due and payable. 

(e) Each of the Company and the Company Subsidiaries is currently treated as 
a disregarded entity for federal income tax purposes. 

Cf) The Company and the Company Subsidiaries are not and have never been 
a patty to any tax-sharing agreement with any person. . 

3.9. Ownership of Assets. Each of the Company and the Company Subsidiaries is the 
owner of and has good and marketable title to all of its respective assets, free and clear of all 
Liens other than Permitted Liens. 

3.10. No Undisclosed Liabilities. Except for Current Liabilities, the Company and the 
Company Subsidiaries do not have any liabilities of any kind whatsoever, whether or not Imown, 
accrued, contingent, absolute or othClwise in excess of$100,000. 

3.11. No Other Representations. Except for the representations and warranties made in 
this ARTICLE III, neither Seller nor any other Person (including the Company or any director, 
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officer, manager, employee, Affiliate, advisor, agent or other representative of Seller or the 
Company) makes or has made to Purchaser or any other Person any representation or warranty, 
express or implied, relating or with respect to this Agreement, the transactions contemplated 
thereby, Seller, the Company, the Company Subsidiaries or their businesses, operations, 
properties, and liabilities or obligations, whether arising by statute or otherwise in Law, 
including any implied warranty of merchantability, fitness for a particular purpose or otherwise .. 

ARTICLE IV 
REPIIBSENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser hereby represents and warrant~ to Seller as of the date of this Agreement as 
follows: 

4.1. Organization of Purchaser. Purchaser is a Dutch limited partnership duly 
organized, validly existing and in good standing under the Laws of the Netherlands. Purchaser 
has all requisite power and authority to own its properties and to carry on its business as now 
being conducted and is duly qualified to do business and is in good standing in each jurisdiction 
in which the conduct of its business or the ownership, leasing, holding or use of its properties 
makes such qualification necessary, except such jurisdictions where the failure to be so qualified 
or licensed or in good standing would not reasonably be expected to have a material adverse 
effect on the ability of Purchaser to perform its obligations under this Agreement and the 
Ancillary Documents or to consummate the transactions contemplated hereby or thereby in a 
timely manner. 

4.2. Authority. Purchaser has all requisite power and authority to execute and deliver 
this Agreement and the Ancillary Documents and to perform all of its obligations hereunder and 
thereunder. The execution, delivery and performance by Purchaser of this Agreement and the 
Ancillary Documents and the consummation of the transactions contemplated to be performed by 
it under this Agreement and the Ancillary Documents have been duly authorized by all necessary 
and proper action on its part. This Agreement and the Ancillary Documents constitute the legal, 
valid and binding obligations of Purchaser, enforceable against it in accordance with their 
respective terms, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar Laws relating to or affecting the enforcement of creditors' 
rights in general and by general principles of equity. 

4.3. No Conflict; Consents. The execution, delivery or performance by Purchaser of 
this Agreement and the Ancillary Documents and the consummation by Purchaser of the 
transactions contemplated hereby and thereby does not and will not, with or without the giving of 
notice or the lapse of time or both, (i) conflict with Purchaser's Constitutional Documents, each 
as amended to date, or (ii) conflict with, or result in a breach or violation of or a default under 
any material Contract of Purchaser or any Law, License or other requirement to which Purchaser 
or any of its properties or assets are subject. No consent, waiver, approval, order or authorization 
of~ or registration, declaration or filing with, or notice to any Governmental Entity or other 
Person is required by, or with respect to, Purchaser in connection with the execution and delivery 
of this Agreement and the Ancillary Documents or the consummation of the transactions 
contemplated hereby or thereby, except for (i) notices and filings as may be required under the 
HSR Act, (ii) matters arising out of or related to the identity, acts or omissions of Seller and its 
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officer, manager, employee, Affiliate, advisor, agent or other representative of Seller or the 
Company) makes or has made to Purchaser or any other Person any representation or warranty, 
express or implied, relating or with respect to this Agreement, the transactions contemplated 
thereby, Seller, the Company, the Company Subsidiaries or their businesses, operations, 
properties, and liabilities or obligations, whether arising by statute or otherwise in Law, 
including any implied warranty of merchantability, fitness for a particular purpose or otherwise .. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser hereby represents and warrant~ to Seller as of the date of this Agreement as 
follows: 

4.1. Organization of Purchaser. Purchaser is a Dutch limited partnership duly 
organized, validly existing and in good standing under the Laws of the Netherlands. Purchaser 
has all requisite power and authority to own its properties and to carryon its business as now 
being conducted and is duly qualified to do business and is in good standing in each jurisdiction 
in which the conduct of its business or the ownership, leasing, holding or use of its properties 
makes such qualification necessary, except such jurisdictions where the failure to be so qualified 
or licensed or in good standing would not reasonably be expected to have a material adverse 
effect on the ability of Purchaser to perform its obligations under this Agreement and the 
Ancillary Documents or to consummate the transactions contemplated hereby 01' thereby in a 
timely manner. 

4.2. Authority. Purchaser has all requisite power and authority to execute and deliver 
this Agreement and the Ancillary Documents and to perform all of its obligations hereunder and 
thereunder. The execution, delivery and pertol'mance by Purchaser of this Agreement and the 
Ancillary Documents and the consummation of the transactions contemplated to be performed by 
it under this Agreement and the Ancillary Documents have been duly authorized by all necessary 
and proper action on its part. This Agreement and the Ancillary Documents constitute the legal, 
valid and binding obligations of Purchaser, enforceable against it in accordance with their 
respective terms, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar Laws relating to or affecting the enforcement of creditors' 
rights in general and by general principles of equity. 

4.3. No Conflict; Consents. The execution, delivery or performance by Purchaser of 
this Agreement and the Ancillary Documents and the consummation by Purchaser of the 
transactions contemplated hereby and thereby does not and will not, with or without the giving of 
notice or the lapse of time or both, (i) conflict with Purchaser's Constitutional Documents, each 
as amended to date, 01' (ii) conflict with, or result in a breach or violation of or a default under 
any material Contract of Purchaser or any Law, License or other requirement to which Purchaser 
or any of its properties 01' assets are subject. No consent, waiver, approval, order or authorization 
of~ or registration, declaration or filing with, or notice to any Governmental Entity or other 
Person is required by, or with respect to, Purchaser in connection with the execution and delivery 
of this Agreement and the Ancillary Documents or the consummation of the transactions 
contemplated hereby or thereby, except for (i) notices and filings as may be required under the 
HSR Act, (ii) matters arising out of or related to the identity, acts or omissions of Seller and its 
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Affiliates and (iii) any filings that are required under any applicable federal or state securities 
Laws. 

4.4. No Legal Actions. There is no Legal Action pending or, to the knowledge of 
Purchaser, threatened, against or affecting Purchaser or any of its properties or assets that could 
reasonably be expected to have a material adverse effect on the ability of Purchaser to perform 
its obligations under this Agreement or the Ancillary Documents or to consummate the 
transactions contemplated hereby or thereby in a timely manner. 

4.5. Investigation by Purchaser. Purchaser has conducted its own independent 
investigation, review and analysis of the business, operations, assets, liabilities, results of 
operations, financial condition, technology and prospects of the business and operations of the 
Company, the Company Subsidiaries and the Business, which investigation, review and analysis 
was done by Purchaser and, to the extent Purchaser deemed appropriate, by its representatives 
and advisors. Purchaser acknowledges that Carl Fener, an Affiliate of Purchaser, has been the 
Chief Executive Officer of the Business for several years and has intimate knowledge of the 
Business, the Company and the Company Subsidiaries' assets, liabilities, operations and 
personnel. In entering into this Agreement, Purchaser acknowledges that it has relied solely 
upon the aforementioned investigation, review and analysis and not on any factual 
representations of Seller, the Company, or their respective Affiliates, except the specific 
representations and warranties set forth in ARTICLE III. 

4.6. Brokers' and Finders' Fees. No investment banker, broker, finder or other 
intermediary is entitled to any fee or commission in connection with the transactions 
contemplated by this Agreement or the Ancillary Documents based on arrangements made on 
behalf of Purchaser or any of its Affiliates for which Sellet or any of its Subsidiaries, Affiliates, 
or the Company will have any liability or obligation. 

4. 7. Solvency. Immediately after giving effect to the Closing, the Company and the 
Company Subsidiaries (i) will be able to pay their debts (including a reasonable estimate of the 
amount of all contingent liabilities) as they become due and payable, (ii) will own property and 
other assets that have a fair salable value equal to or greater than the amounts required to pay 
their debts (including a reasonable amount of all contingent liabilities), and (iii) will have 
adequate capital to carry on their business. No transfer of property is being made and no 
obligation is being incurred in connection with the transactions contemplated by this Agreement 
with the intent to hinder, delay or defraud current creditors of Purchaser, the Company or the 
Company Subsidiaries. 

4.8. No Other Representations. Except for the representations and warranties 
contained in this ARTICLE IV, neither Purchaser nor any other Person acting on its behalf 
makes or has made any representation or warranty, express or implied. Purchaser has not made 
any representation or warranty, expressed or implied, as to the accuracy or completeness of any 
information regarding Purchaser or otherwise, other than those representations and warranties 
expressly made in this AR TI CLE IV. 

10 
QB\33813328.21 

.. PSl-MHl-00007509 Confidential 

Affiliates and (iii) any t11ings that are required under any applicable federal or state securities 
Laws. 

4.4. No Legal Actions. There is no Legal Action pending or, to the knowledge of 
Purchaser, threatened, against or affecting Purchaser or any of its properties or assets that could 
reasonably be expected to have a material adverse effect on the ability of Purchaser to perform 
its obligations under this Agreement or the Ancillary Documents or to consummate the 
transactions contemplated hereby or thereby in a timely manner. 

4.5. Investigation by Purchaser. Purchaser has conducted its own independent 
investigation, review and analysis of the business, operations, assets, liabilities, results of 
operations, financial condition, technology and prospects of the business and operations of the 
Company, the Company Subsidiaries and the Business, which investigation, review and analysis 
was done by Purchaser and, to the extent Purchaser deemed appropriate, by its representatives 
and advisors. Purchaser acknowledges that Carl FelTer, an Affiliate of Purchaser, has been the 
Chief Executive Officer of the Business for several years and has intimate knowledge of the 
Business, the Company and the Company Subsidiaries' assets, liabilities, operations and 
personnel. In entering into this Agreement, Purchaser acknowledges that it has relied solely 
upon the aforementioned investigation, review and analysis and not on any factual 
representations of Seller, the Company, or their respective Affiliates, except the specifi.c 
representations and warranties set forth in ARTICLE III. 

4.6. Brokers' and Finders' Fees. No investment banker, broker, finder or other 
intermediary is entitled to any fee or commission in connection with the transactions 
contemplated by this Agreement or the Ancillary Documents based on arrangements made on 
behalf of Purchaser or any of its Affiliates for which Selle!' or any of its Subsidiaries, Affiliates, 
or the Company will have any liability or obligation. 

4.7. Solvency. Immediately after giving effect to the Closing, the Company and the 
Company Subsidiaries (i) will be able to pay their debts (including a reasonable estimate of the 
amount of aU contingent liabilities) as they become due and payable, Oi) will own property and 
other assets that have a fair salable value equaJ to or greater than the amounts required to pay 
their debts (including a reasonable amount of all contingent liabilities), and (iii) will have 
adequate capital to carry on their business. No transfer of property is being made and no 
obligation is being incurred in connection with the transactions contemplated by this Agreement 
with the intent to hinder, delay or detl-aud current creditors of Purchaser, the Company or the 
Company Subsidiaries. 

4.8. No Other Representations. Except for the representations and warranties 
contained in this ARTICLE IV, neither Purchaser nor any other Person acting on its behalf 
makes or has made any representation or warranty, express 01' implied. Purchaser has not made 
any representation or warranty, expressed or implied, as to the accuracy or completeness of any 
information regarding Purchaser or otherwise; other than those representations and warranties 
expressly made in this ARTICLE IV. 

10 
QB\33813328.21 

"PSI-MHI-00007509 

App.000559



Confidential 

ARTICLEV 
COVENANTS 

5.1. Preservation of Records. Purchaser shall not, for a period of at least six (6) 
years following the Closing Date, destroy or cause to be destroyed, or permit the Company or the 
Company Subsidiaries to destroy or cause to be destroyed, any material books or records relating 
to the pre-Closing financial operations (i.e. all accounting records such as, accounts payable 
records, banking records, journal entries etc., balance sheet, income statement, general ledger, 
etc.) of the Company, the Company Subsidiaries or the Business without first obtaining the 
consent of Seller which consent shall not be unreasonably withheld, delayed or conditioned (or 
providing to Seller notice of such intent and a reasonable opportunity to copy such books or 
records, at its expense, at least thitiy (30) days prior to such destruction). In addition, following 
the Closing and until the Note is paid in full, Purchaser and the Company shall maintain all other 
records of the Company, the Company Subsidiaries and the Business, including customer 
information, in accordance with the Company's record retention policy that was in place as of the 
Closing Date and Purchaser shall make no changes or amendments to the record retention policy 
without the prior written consent of Seller, which consent shall not be unreasonably withheld, 
delayed or conditioned. 

5.2. Transfer Taxes. Any and all transfer, documentary, sales, use, stamp, registration 
and other Taxes and fees payable in connection with the consummation of the transactions 
contemplated by this Agreement shall be paid by Purchaser when due, and Purchaser shall, at its 
own expense, file all necessary Tax Returns and other documentation with respect to all such 
transfer, documentary, sales, use, stamp, registration and other Taxes and fees, and Seller shall 
cooperate as and to the extent reasonably requested by Purchaser in the preparation and 
execution of any such Tax Returns and documentation. 

5.3. Fmther Assurances. Following the Closing, each of the Parties shall execute and 
deliver such additional documents, instruments, conveyances and assurances and take such 
further actions as may be reasonably required to carry out the provisions hereof and give effect to 
the trnnsactions contemplated by this Agreement and the Ancillary Documents. 

5.4. Confidentiality. From and after the Closing, Seller and Purchaser shall, and shall 
cause their respective Affiliates to, hold, and shall use their reasonable best efforts to cause their 
respective Representatives to hold, in confidence the terms of this Agreement and the 
transactions related hereto. If a Party or any of its Affiliates or its Representatives are compelled 
to disclose any information related to the terms of this Agreement or the transactions related 
hereto by judicial or administrative process (including by subpoena) or by other requirements of 
Law, such Party shall promptly notify the other Party in writing and shall disclose only that 
portion of such information which the Party is advised by its counsel in writing is legally 
required to be disclosed; provided, that such disclosing Party shall use reasonable best efforts to 
obtain an appropriate protective order or other reasonable assurance that confidential treatment 
will be accorded such information. 

5.5. Director and Officer Indemnification and Insurance. 
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ARTICLE V 
COVENANTS 

5.1. Preservation of Records. Purchaser shall not, for a period of at least six (6) 
years following the Closing Date, destroy or cause to be destroyed, or permit the Company or the 
Company Subsidiaries to destroy or cause to be destroyed, any material books or records relating 
to the pre-Closing financial operations (i.e. all accounting records such as, accounts payable 
records, banking records, journal entries etc., balance sheet, income statement, general ledger, 
etc.) of the Company, the Company Subsidiaries or the Business without first obtaining the 
consent of Seller which consent shall not be unreasonably withheld, delayed or conditioned (or 
providing to Seller notice of such intent and a reasonable opportunity to copy such books or 
records, at its expense, at least thit1y (30) days prior to such destruction). In addition, following 
the Closing and until the Note is paid in full, Purchaser and the Company shall maintain aU other 
records of the Company, the Company Subsidiaries and the Business, including customer 
information, in accordance with the Company's record retention policy that was in place as of the 
Closing Date and Purchaser shall make no changes or amendments to the record retention policy 
without the prior written consent of Seller, which consent shall not be unreasonably withheld, 
delayed or conditioned. 

5.2. Transfer Taxes. Any and all transfer, documentary, sales, use, stamp, registration 
and other Taxes and fees payable in connection with the consummation of the transactions 
contemplated by this Agreement shall be paid by Purchaser when due, and Purchaser shall, at it..:; 
own expense, file all necessary Tax Returns and other documentation with respect to all such 
transfer, documentary, sales, use, stamp, registration and other Taxes and fees, and Seller shall 
cooperate as and to the extent reasonably requested by Purchaser in the preparation and 
execution of any such Tax Returns and documentation. 

5.3. Fmther Assurances. Following the CLosing, each of the Parties shall execute and 
deliver such additional documents, instruments, conveyances and assurances and take such 
further actions as may be reasonably required to carry out the provisions hereof and give effect to 
the transactions contemplated by this Agreement and the Ancillary Documents. 

5.4. Confidentiality. From and after the Closing, Seller and Purchaser shall, and shall 
cause their respective Aft11iates to, hold, and shall use their reasonable best efforts to cause their 
respective Representatives to hold, in confidence the terms of this Agreement and the 
transactions related hereto. If a Party or any of its Affiliates or its Representatives are compelled 
to disclose any information related to the terms of this Agreement or the transactions related 
hereto by judicial or administrative process (including by subpoena) or by other requirements of 
Law, such Party shaH promptly notify the other Party in writing and shall disclose only that 
portion of such information which the Party is advised by its counsel in writing is legally 
required to be disclosed; provided, that such disclosing Party shall use reasonable best efforts to 
obtain an appropriate protective order 01' other reasonable assurance that confidential treatment 
will be accorded such information. 

5.5. Director and Officer Indemnification and Insurance. 
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(a) Purchaser agrees that all rights to indemnification, advancement of 
expenses and exculpation by the Company or the Company Subsidiaries now existing in 
favor of each Person who is now, or has been at any time prior to the Closing Date, an 
officer, director or manager of the Company, as provided in the Constitutional 
Documents of the Company or any Company Subsidiary, in each case as in effect on the 
Closing Date, or pursuant to any other agreements in effect on the Closing Date, shall 
survive the Closing Date and shall continue in full force and effect in accordance with 
their respective terms. 

(b) The Company shall, and Purchaser shall cause the Company, to (i) 
maintain in effect for a period of six (6) years after the Closing Date, if available, the 
current policies of directors' and officers' liability insurance maintained by the Company 
immediately prior to the Closing Date (provided that the Company may substitute 
therefor policies, of at least the same coverage and amounts and containing terms and 
conditions that are not less advantageous to the directors, officers and managers of the 
Company when compared to the insurance maintained by the Company as of the date 
hereof), or (ii) obtain as of the Closing Date "tail" insurance policies with a claims period 
of six (6) years from the Closing Date with at least the same coverage and amounts, and 
containing terms and conditions that are not less advantageous to the directors and 
officers of the Company, in each case with respect to claims arising out of or relating to 
events which occurred on or prior to the Closing Date (including in connection with the 
transactions contemplated by this Agreement). 

(c) The obligations of Purchaser and the Company under this Section 5.5 shall 
not be terminated or modified in such a manner as to adversely affect any director, officer 
or manager to whom this Section 5.5 applies without the consent of such affected 
director, officer or manager (it being expressly agreed that the directors, officers and 
managers to whom this Section 5.5 applies shall be third-paxty beneficiaries of this 
Section 5.5, each of whom may enforce the provisions of this Section 5.~). 

( d) In the event Purchaser, the Company or any of their respective successors 
or assigns (i) consolidates with or merges into any other Person and shall not be the 
continuing or surviving corporation or entity in such consolidation or merger or (ii) 
transfers a11 or substantially all of its properties and assets to any Person, then, and in 
either such case, proper provision shall be made so that the successors and assigns of 
Purchaser or the Company, as the case may be, shall assume all of the obligations set 
forth in this Section 5.5. 

5.6. Tax Covenants. 

(a) Without the prior written consent of Seller, Purchaser, Company and the 
Company Subsidiaries shall not, to the extent it may affect, or relate to, the Business, 
make, change or rescind any Tax election, amend any Tax Return, or take any position on 
any Tax Return that would have the effect of increasing the Tax liability or reducing any 
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(a) Purchaser agrees that all rights to indemnification, advancement of 
expenses and exculpation by the Company or the Company Subsidiaries now existing in 
favor of each Person who is now, or has been at any time prior to the Closing Date, an 
officer, director 01' manager of the Company, as provided in the Constitutional 
Documents of the Company or any Company Subsidiary, in each case as in effect on the 
Closing Date, or pursuant to any other agreements in effect on the Closing Date, shall 
survive the Closing Date and shall continue in full force and effect in accordance with 
their respective terms, 

(b) The Company shall, and Purchaser shall cause the Company, to (i) 
maintain in effect for a period of six (6) years after the Closing Date, if available, the 
current policies of directors' and officers' liability insurance maintained by the Company 
immediately prior to the Closing Date (provided that the Company may substitute 
therefor policies, of at least the same coverage and amounts and containing terms and 
conditions that are not less advantageous to the directors, officers and managers of the 
Company when compared to the insurance maintained by the Company as of the date 
hereof), or (ii) obtain as of the Closing Date "tail" insurance policies with a claims period 
of six (6) years from the Closing Date with at least the same coverage and amounts, and 
containing terms and conditions that are not less advantageolls to the directors and 
officers of the Company, in each case with respect to claims arising out of or relating to 
events which occurred on or prior to the Closing Date (including in connection with the 
transactions contemplated by this Agreement). 

(c) The obligations of Purchaser and the Company under this Section 5.5 shall 
not be terminated or modified in such a manner as to adversely affect any director, officer 
or manager to whom this Section 5.5 applies without the consent of such affected 
director, officer or manager (it being expressly agreed that the directors, officers and 
managers to whom this Section 5.5 applies shall be third-paTty beneficiaries of this 
Section 5.5, each of whom may enforce the provisions of this Section 5.~). 

(d) In the event Purchaser, the Company or any of their respective successors 
or assigns (i) consolidates with or merges into any other Person and shall not be the 
continuing or surviving corporation or entity in such consolidation or merger or (ii) 
transfers all or substantially all of its properties and assets to any Person, then, and in 
either such case, proper provision shall be made so that the successors and assigns of 
Purchaser or the Company, as the case may be, shall assume all of the obligations set 
forth in this Section 5.5, 

5.6. Tax Covenants. 

(a) Without the prior written consent of Seller, Purchaser, Company and the 
Company Subsidiaries shall not, to the extent it may affect, or relate to, the Business, 
make, change or rescind any Tax election, amend any Tax Return, or take any position on 
any Tax Return that would have the effect of increasing the Tax liability or reducing any 
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Tax asset of the Company (after the Closing Date) in respect of any Pre-Closing Tax 
Period. 

(b) In the case of any taxable period that includes (but does not end on) the 
Closing Date (a "Straddle Period"), the amount of any Taxes based on or measured by 
income or receipts of the Business for the Pre-Closing Tax Period shall be determined 
based on an interim closing of the books as of the close of business on the Closing Date 
and the amount of any Taxes of the Business for a Straddle Period that relates to the Pre
Closing Tax Period shall be deemed to be the amount of such Tax for the entire Straddle 
Period multiplied by a fraction the numerator of which is the number of days in the 
portion of the Straddle Period ending on the Closing Date and the denominator of which 
is the number of days in the entire Straddle Petiod. 

(c) Seller shall, at its expense, prepare and timely file, or cause to be prepared 
and timely filed, all Tax Returns relating to, and pay all Taxes levied or imposed on, the 
Business for any Pre-Closing Tax Period. Purchaser shall, at its expense, prepare and 
timely file, or cause to be prepared and timely filed, all Tax Returns relating to, and pay 
all Taxes levied or imposed on, the Business for any Straddle Period, provided that all 
such Tax Returns shall be provided to Seller for review and approval at least fifteen (15) 
Business Days prior to filing and Seller shall pay Purchaser for the portion of such Taxes 
deemed to relate to a Pre-Closing Tax Period pmsuant to Section 5.6(b} at least two (2) 
Business Days prior to Purchaser filing the Tax Retmn. 

( d) Seller and Purchaser shall cooperate, as and to the extent reasonably 
requested by the other Party, in connection with the filing of Tax Returns pursuant to this 
Section 5.6 and any audit, litigation or other proceeding with respect to Taxes. Such 
cooperation shall include the retention and (upon the other Party's request) the provision 
of records and information that are reasonably relevant to any such audit, litigation or 
other proceeding and making employees available on a mutually convenient basis to 
provide additional information and explanation of any material provided hereunder. 
Seller shall control any such any audit, litigation or other proceeding with respect to Pre
Closing Tax Periods, and Purchaser shall control any such any audit, litigation or other 
proceeding with respect to Post-Closing Tax Periods. The prior written consent of Seller 
shall be required prior to the concession of any issue (or decision to no longer appeal or 
litigate such issue) arising in any audit, litigation or other proceeding with respect to a 
Post-Closing Tax Period to the extent that resolution of such issue could or is reasonably 
expected to have the effect of increasing the Tax liability or reducing any Tax asset of the 
Company (after the Closing Date) in respect of any Pre-Closing Tax Period. 

(e) Any refunds or credits of Taxes of the Company or any Company 
Subsidiary plus any interest received with respect thereto (net of any Taxes imposed on 
such interest) from the applicable Taxing authority for any Pre-Closing Tax Period and 
the Pre-Closing Straddle Period (excluding refunds or credits arising by reason of the 
carryback of any items attributable to any period or portion thereof beginning after the 
Closing Date) received within three (3) years of the payment of the Tax shall be for the 
account of Seller and shall be paid by the Purchaser to Seller within ten (10) Business 
Days after Purchaser, the Company or any Company Subsidiary receives such refond or 
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Tax asset of the Company (after the Closing Date) in respect of any Pre-Closing Tax 
Period. 

(b) In the case of any taxable period that includes (but does not end on) the 
Closing Date (a "Straddle Period"), the amount of any Taxes based on or measured by 
income or receipts of the Business for the Pre-Closing Tax Period shall be determined 
based on an interim closing of the books as of the close of business on the Closing Date 
and the amount of any Taxes of the Business for a Straddle Period that relates to the Pre
Closing Tax Period shall be deemed to be the amount of such Tax for the entire Straddle 
Period multiplied by a fraction the numerator of which is the number of days in the 
portion of the Straddle Period ending on the Closing Date and the denominator of which 
is the number of days in the entire Straddle Petiod. 

(c) SeHer shall, at its expense, prepare and timely file, or cause to be prepared 
and timely filed, all Tax Returns relating to, and pay aU Taxes levied or imposed on, the 
Business for any Pre-Closing Tax Period. Purchaser shall, at its expense, prepare and 
timely file, or cause to be prepared and timely filed, all Tax Returns relating to, and pay 
all Taxes levied or imposed on, the Business for any Straddle Period, provided that all 
such Tax Returns shall be provided to Seller for review and approval at least fifteen (15) 
Business Days prior to filing and Seller shall pay Purchaser for the portion of such Taxes 
deemed to relate to a Pre-Closing Tax Period pmsuant to Section 5.6(bl at least two (2) 
Business Days prior to Purchaser filing the Tax Retmn. 

(d) Seller and Purchaser shall cooperate, as and to the extent reasonably 
requested by the other Party, in connection with the filing of Tax Returns pursuant to this 
Section 5.6 and any audit, litigation or other proceeding with respect to Taxes. Such 
cooperation shall include the retention and (upon the other Party's request) the provision 
of records and information that are reasonably relevant to any such audit, litigation or 
other proceeding and making employees available on a mutually convenient basis to 
provide additional information and explanation of any material provided hereunder. 
Seller shall control any such any audit, litigation or other proceeding with respect to Pre
Closing Tax Periods, and Purchaser shall control any such any audit, litigation or other 
proceeding with respect to Post-Closing Tax Periods. The prior written consent of Seller 
shall be required prior to the concession of any issue (or decision to no longer appeal 01' 

litigate such issue) arising in any audit, litigation or other proceeding with respect to a 
Post-Closing Tax Period to the extent that resolution of such issue could or is reasonably 
expected to have the effect ofincreasing the Tax liability or reducing any Tax asset of the 
Company (after the Closing Date) in respect of any Pre-Closing Tax Period. 

(e) Any refunds or credits of Taxes of the Company or any Company 
Subsidiary plus any interest received with respect thereto (net of any Taxes imposed 011 

such interest) from the applicable Taxing authority for any Pre-Closing Tax Period and 
the Pre-Closing Straddle Period (excluding refunds or credits arising by reason of the 
carryback of any items attributable to any period or portion thereof beginning after the 
Closing Date) received within three (3) years of the payment of the Tax shall be for the 
account of Seller and shall be paid by the Purchaser to Seller within ten (10) Business 
Days after Purchaser, the Company or any Company Subsidiary receives such refund or 
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after the relevant Tax Return is filed in which a credit is applied against Purchaser's, the 
Company's, any Company Subsidiary's or any of their successor's liability for Taxes. 
For purposes of this Section 5.6(e); where it is necessary to apportion any such refund, 
credit or reduction between Purchaser and Seller for a Straddle Period, such refund, credit 
or reduction shall be apportioned in the same manner that a comparable or similar Tax 
liability would be appo1tioned pursuant to Section 5.6(b). If any refunds or credits or any 
related interest previously paid to Seller pursuant to this Section 5.6(~ is required to be 
repaid to a Taxing authority or is subsequently disallowed by a Taxing authority, Seller 
shall be required to repay to Purchaser such previously paid amounts within three (3) 
Business Days prior to the due date for such Tax. 

(f) All Tax-sharing agreements or similar agreements with respect to or 
involving the Company or any Company Subsidiary shall be terminated as of the Closing 
Date and, after the Closing Date, neither the Company nor any Company Subsidiary shall 
be bound thereby or have any liability thereunder. 

(g) The Patties shall treat the sale of the Interests by Seller as contemplated by 
this Agreement as a sale of assets owned by the Company and each Company Subsidiary 
for U.S. income Tax purposes as of the Closing Date. Within fotty-five days after the 
Closing Date, Seller shall prepare in consultation with Purchaser and deliver to Purchaser 
an allocation of the Purchase Price (and any other relevant items) among such assets for 
U.S. income Tax purposes. The Parties agree to file all Tax Returns in accordance with 
such treatment and consistent with the purchase price allocation pursuant to this Section 
~ and shall not take any position inconsistent therewith, except as required by Law. 

5.7. Release of Guarantees and other Obligations. Within 120 days after the Closing 
Date, Seller, Purchaser and the Company and their Affiliates shall cause Seller and its Affiliates 
(other than the Company and the Company Subsidiaries) and any members, managers, principals 
or officers of Seller or its Affiliates to be released from any guarantees or other obligations 
arising under any Contracts related to the Business to which the Company, the Company 
Subsidiaries or any member, manager, principal or officer of Seller or its Affiliates is a party. 
Purchaser shall indemnify and hold Seller or its Affiliates harmless from any losses resulting 
from any guarantees. 

ARTICLE VI 
INDEMNIFICATION 

6.1. Survival of Representations and Warranties. 

(a) The representations and warranties of Seller contained in this Agreement 
shall survive the Closing and shall remain in full force and effect until the date that is twelve (12) 
months from the Closing Date; provided, however, (i) the representations and warranties of 
Seller contained in Sections 3.1, 1,2, 12, 3.4, and 3.7 (collectively, the "Seller's Fundamental 
Represel)tations") shall survive for five (5) years following the Closing Date, and (ii) the 
representations and warranties of Seller contained in Section 3 .8 shall survive until the expiration 
of the applicable statute of limitations. None of the covenants or other agreements contained in 
this Agreement shall survive the Closing Date other than those which by their terms contemplate 
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after the relevant Tax Return is filed in which a credit is applied against Purchaser's, the 
Company's, any Company Subsidiary's or any of their successor's liability for Taxes. 
For purposes of this Section 5.6(e), where it is necessary to apportion any such refund, 
credit or reduction between Purchaser and Seller for a Straddle Period, sllch refund, credit 
or reduction shall be apportioned in the same manner that a comparable or similar Tax 
liability would be apPOltioned pursuant to Section 5.6(b). If any refunds or credits or any 
related interest previously paid to Seller pursuant to this Section 5.6(~ is required to be 
repaid to a Taxing authority or is subsequently disallowed by a Taxing authority, Seller 
shall be required to repay to Purchaser such previously paid amounts within three (3) 
Business Days prior to the due date lor such Tax. 

(t) All Tax-sharing agreements 01' similar agreements with respect to or 
involving the Company or any Company Subsidiary shall be terminated as of the Closing 
Date and, after the Closing Date, neither the Company nor any Company Subsidiary shall 
be bound thereby or have any liability thereunder. 

(g) The Pmties shall treat the sale of the Interests by Seller as contemplated by 
this Agreement as a sale of assets owned by the Company and each Company Subsidiary 
for U,S. income Tax purposes as of the Closing Date. Within fOtty-five days after the 
Closing Date, Seller shall prepare in consultation with Purchaser and deliver to Purchaser 
an allocation of the Purchase Price (and any other relevant items) among such assets for 
u.s. income Tax purposes. The Parties agree to file all Tax Returns in accordance with 
such treatment and consistent with the purchase price allocation pursuant to this Section 
~ and shall not take any position inconsistent therewith, except as required by Law. 

5.7. Release of Guarantees and other Obligations. Within 120 days after the Closing 
Date, Seller, Purchaser and the Company and their Affiliates shall cause Seller and its Affiliates 
(other than the Company and the Company Subsidiaries) and any members, managers, principals 
or officers of Seller or its Affiliates to be released from any guarantees or other obligations 
arising under any Contracts related to the Business to which the Company, the Company 
Subsidiaries or any member, manager, principal or officer of Seller or its Affiliates is a party. 
Purchaser shall indemnify and hold Seller or its Affiliates harmless from any losses resulting 
from any guarantees. 

ARTICLE VI 
INDEMNIFICATION 

6.1. Survival of Representations and Warranties. 

(a) The representations and warranties of Seller contained in this Agreement 
shaH survive the Closing and shall remain in full force and effect until the date that is twelve (12) 
months from the Closing Date; provided, however, (i) the representations and warranties of 
Seller contained in Sections 3.1, 1,2, 12, 3.4, and 3.7 (collectively, the "Seller's Fundamental 
Represel)tations") shall survive for five (5) years following the Closing Date, and (ii) the 
representations and warranties of Seller contained in Section 3.8 shall survive until the expiration 
of the applicable statute of limitations. None of the covenants or other agreements contained in 
this Agreement shall survive the Closing Date other than those which by their terms contemplate 
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performance after the Closing Date, and each such surviving covenant and agreement shall 
survive the Closing for the period contemplated by its terms. Notwithstanding the foregoing, any 
claims asserted in good faith with reasonable specificity (to the extent known at such time) and 
in writing by notice from and Indemnified Party to the Seller prior to the expiration date of the 
applicable survival period shall not thereafter be barred by the expiration of such survival period 
and such claims shall survive i.mtil finally resolved. 

(b) The representations and warranties of Purchaser contained in this 
Agreement shall survive the Closing and shall remain in full force and effect until the date that is 
twelve ( 12) months from the Closing Date; provided, however, that the representations and 
warranties in SectiQns 4.1, 4.2, 4.5 and 4.6 (the uPurchaser's Fundamental Representa~ions") shall 
survive for five (5) years following the Closing Date. Notwithstanding the foregoing, any claims 
asserted in good faith with reasonable specificity (to the extent known at such time) and in 
writing by notice from and Indemnified Party to the Purchaser prior to the expiration date of the 
applicable survival period shall not thereafter be barred by the expiration of such survival period 
and such claims shall survive until finally resolved. 

6.2. Indemnification. 

(a) Subject to the other provisions of this ARTICLE VI. after the Closing 
Seller shall indemnify, defend and hold harmless Purchaser and its Affiliates (including the 
Company) and their respective Representatives (collectively, the "Purchaser Indemnitees") 
against any Losses incurred or suffered by a Purchaser Indemnitee as a result of. with respect to, 
or in connection with: 

(i) any breach of any representation or warranty of Seller set forth in 
this Agreement or any of the Ancillary Documents; 

(ii) any failure by Seller to fully perform, folfill or comply with any 
covenant set forth in this Agreement or any of the Ancillary Documents to be performed, 
fulfilled or complied with by Seller; and 

(iii) any fraud or intentional misrepresentations by Seller. 

(b) Subject to the indemnification obligations of Purchaser under Section 5.7 
and the other provisions of this ARTICLE VI, after the Closing Purchaser and the Company shall 
indemnify, defend and hold harmless Seller and its Affiliates and their respective 
Representatives (collectively. the "Seller Indemnitees") against any and all Losses incurred or 
suffered by a Seller Indemnitee as a result of, with respect to, or in connection with: 

(i) any breach of any representation or warranty of Purchaser set forth 
in this Agreement or any of the Ancillary Documents; 

(ii) any failure by Purchaser to fully perform, fulfill or comply with 
any covenant set forth in this Agreement or any of the Ancillary Documents to be performed, 
fulfilled or complied with by Purchaser; 
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performance after the Closing Date, and each such surviving covenant and agreement shall 
survive the Closing for the period contemplated by its terms. Notwithstanding the foregoing, any 
claims asserted in good faith with reasonable specificity (to the extent known at such time) and 
in writing by notice from and Indemnified Party to the Seller prior to the expiration date of the 
applicable survival period shall not thereafter be barred by the expiration of such survival period 
and such claims shall survive l.mtH finally resolved. 

(b) The representations and warranties of Purchaser contained in this 
Agreement shall survive the Closing and shall remain in full force and efrect ootil the date that is 
twelve (12) months from the Closing Date; provided, however, that the representations and 
warranties in SectiQns 4.1, 4.2, 4.5 and 4.6 (the uPurchaser's Fundamental Representa~ions") shall 
survive for five (5) years following the Closing Date. Notwithstanding the foregoing, any claims 
asserted in good faith with reasonable specificity (to the extent known at such time) and in 
writing by notice from and Indemnified Party to the Purchaser prior to the expiration date of the 
applicable survival period sha11110t thereafter be barred by the expiration of such survival period 
and such claims shall survive ootil finally resolved. 

6.2. Indemnification. 

(a) Subject to the other provisions of this ARTICLE VI; after the Closing 
Seller shall indemnify, defend and hold harmless Purchaser and its Affiliates (including the 
Company) and their respective Representatives (collectively, the "Purchaser Indemnitees") 
against any Losses incurred or suffered by a Purchaser Indemnitee as a result of, with respect to, 
or in connection with: 

(i) any breach of any representation or warranty of Seller set forth in 
this Agreement or any of the Ancillary Documents; 

(li) any failure by Seller to fully perform, flIlfill or comply with any 
covenant set forth in this Agreement or any of the Ancillary Documents to be performed, 
fulfilled 01' complied with by Seller; and 

(iii) any fraud or intentional misrepresentations by Seller. 

(b) Subject to the indemnification obligations of Purchaser under Section 5.7 
and the other provisions of this ARTICLE VI, after the Closing Purchaser and the Company shall 
indemnify, defend and hold harmless Seller and its Affiliates and their respective 
Representatives (collectively, the "Seller Indemnitees") against any and all Losses incurred or 
suffered by a Seller Indemnitee as a result of, with respect to, or in cOlmection with: 

(i) any breach of any representation or warranty of Purchaser set forth 
in this Agreement or any of the Ancillary Documents; 

(ii) any failure by Purchaser to fully perform, fulfill 01' comply with 
any covenant set forth in this Agreement or any of the Ancillary Documents to be performed, 
fulfilled or complied with by Purchaser; 
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(iii) subject to Section 6.2(a)(i), the conduct, ownership, use, condition, 
possession or operation of the Business, the Company and the Company Subsidiaries on, prior 
to, or after the Closing Date; 

(iv) any Legal Action that (a) the Company or any Company 
Subsidiary is subject to as of the Closing Date, and/or (b) the Seller, any Seller Affiliate, any 
Seller Representative, or any Seller Affiliate Representative is a party to relating to the Business 
on or after the Closing Date; and 

(v) any fraud or intentional misrepresentations by Purchaser. 

(c) For purposes of this ARTICLE VI, if any representation or warranty of a 
Party contained in this Agreement, is qualified in any respect by materiality, in all material 
respects, Material Adverse Effect or words of like import, such materiality, in all material 
respects, or Material Adverse Effect qualifiers or other qualifiers of like import shall be ignored 
in determining whether a breach of any representation or warranty has occurred and in 
determining the amount of any resulting Loss. 

6.3. Limitations. 

(a) The indemnification obligations of Seller to the Purchaser Indemnitees for 
(i) a breach of a representation and warranty that is not a Seller's Fundamental Representation 
under Section 6.2(a)(il shall not exceed $2,500,000, and (ii) a breach of a representation and 
warranty under Section 6.2(a)(i) that is a Seller's Fundamental Reptesentation shall not exceed 
$$8,750,000. Notwithstanding the foregoing, the indemnification obligations of Seller to the 
Purchaser Indernnitees for any fraudulent or intentional misrepresentations shall not be subject to 
any dollar amount limitations. 

(b) No claims may be made by the Purchaser Indemnitees for indemnification 
pursuant to Section 6.2(a)(i) unless and until the aggregate amount of Losses for which the 
Purchaser Indemnitees are entitled to seek to be indemnified pursuant to Section 6.2(a)(i) 
exceeds $250,000, at which time Purchaser shall be entitled to indemnification for all such 
Losses that exceed $250,000; provided, however, that the limitations set forth in this Section 
6.3(b) shall not apply to any claim brought for breach of (i) any Seller's Fundamental 
Representation, or (ii) any fraudulent or intentional misrepresentations. 

(c) The indemnification obligations of Purchaser to the Seller Indemnitees for 
(i) a breach of a representation and warranty that is not a Purchaser's Fundamental 
Representation under Section 6.2(a)(i) shall not exceed $2,500,000, and (ii) a bteach of a 
representation and warranty under Section 6.2(b)(i) that is a Purchaser1s Fundamental 
Representation shall not exceed $8,750,000. Notwithstanding the foregoing, the indemnification 
obligations of Purchaser to the Seller Indemnitees for any fraudulent or intentional 
misreptesentations shall not be subject to any dollar amount limitations. 

(d) No claims may be made by the Seller Indemnitees for indenmification 
pursuant to Section 6.2(b)(i) unless and until the aggregate amount of Losses for which the Seller 
Indemnitees are entitled to seek to be indemnified pursuant to Section 6.2Cb)Ci) exceeds 
$250,000, at which time the Seller Indemnities shall be entitled to indemnification for all such 
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(iii) subject to Section 6.2(a)(i), the conduct, ownership, use, condition, 
possession or operation of the Business, the Company and the Company Subsidiaries on, prior 
to, or after the Closing Date; 

(iv) any Legal Action that (a) the Company or any Company 
Subsidiary is subject to as of the Closing Date, andlor (b) the Seller, any Seller Affiliate, any 
Seller Representative, or any Seller Affiliate Representative is a party to relating to the Business 
on or after the Closing Date; and 

(v) any fraud or intentional misrepresentations by Purchaser. 

(c) For purposes of this ARTICLE VI, if any representation or warranty of a 
Party contained in this Agreement, is qualified in any respect by materiality, in all material 
respects, Material Adverse Effect or words of like import, such materiality, in all material 
respects, or Material Adverse Effect qualifiers or other qualifiers of like import shall be ignored 
in determining whether a breach of any representation 01' warranty has occurred and in 
determining the amount of any resulting Loss. 

6.3. Limitations. 

(a) The indemnification obligations of SeHer to the Purchaser Indemnitees for 
0) a breach of a representation and warranty that is not a Seller's Fundamental Representation 
under Section 6.2(a)Jil shall not exceed $2,500,000, and (U) a breach of a representation and 
warranty under Section 6.2(a)(i) that is a Seller's Fundamental Repl'esentation shall not exceed 
$$8,750,000. Notwithstanding the foregoing, the indemnification obligations of Seller to the 
Purchaser Indemnitees for any fraudulent 01' intentional misrepresentations shall not be subject to 
any dollar amount limitations. 

(b) No claims may be made by the Purchaser Indemnitees for indemnification 
pursuant to Section6.2(a)(i) unless and until the aggregate amount of Losses for which the 
Purchaser Indemllitees are entitled to seek to be indemnified pursuant to Section 6.2(a)(i) 
exceeds $250,000, at which time Purchaser shall be entitled to indemnification for all such 
Losses that exceed $250,000; provided, however, that the limitations set forth in this Section 
6.3(b) shall not apply to any claim brought for breach of (i) any Seller's Fundamental 
Representation, 01' (ii) any fraudulent or intentional misrepresentations. 

(c) The indemnification obligations of Purchaser to the Seller Indemnitees for 
(i) a breach of a representation and warranty that is not a Purchaser's Fundan1entaJ 
Representation under Section 6.2(a)(i) shall not exceed $2,500,000, and (ii) a bl'each of a 
representation and warranty under Section 6.2(b)(i) that is a Purchasees Fundamental 
Representation shall not exceed $8,750,000. Notwithstanding the foregoing, the indemnification 
obligations of Purchaser to the Seller Indemnitees for any fraudulent or intentional 
misrepl'esentations shall not be subject to any dollat, amount limitations. 

(d) No claims may be made by the Seller Indemnitees for indenUlif1cation 
pursuant to Section 6.2(b)(i) unless and until the aggregate amount of Losses for which the Seller 
Indemnitees are entitled to seek to be indemnified pursuant to Section 6.2(b)Ci) exceeds 
$250,000, at which time the Seller Indemnities shall be entitled to indemnification for all such 
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Losses in excess of $250,000; provided however, that the limitation set forth in this Section 
6.3(d) shall not apply to any claim brought for breach of (i) any Purchaser's Fundamental 
Representation, or (ii) any fraudulent or intentional misrepresentations. 

(e) Notwithstanding the fact that any Indemnified Party may have the right to 
assert claims for indemnification under or in respect of more than one provision of this 
Agreement in respect of any fact, event, condition or circumstance, no Indemnified Party shall be 
entitled to recover the amount of any Losses suffered by such Indemnified Party more than once, 
regardless of whether such Losses may be as a result of a breach of more than one representation, 
warranty or covenant. 

(f) Except with respect to actions indemnified pursuant to Section ~2.(P)(iii) 
and (iv), no Party shall be entitled to be indemnified hereunder for any punitive, incidental, 
consequential, special or indirect damages, including loss of future revenue or income, loss of 
business reputation or opportunity relating to the breach or alleged breach of this Agreement, or 
diminution of value or any damages based on any type of multiple, except to the extent that a 
Party is required to indemnify a third party for such damages. 

(g) Any payment due and owing from Seller pursuant to Section 6.2(a) shall 
first be paid by a set-off against the most current amounts owed to Seller or its Affiliate under the 
Note. 

(h) Except as provided in subsection (g) above, no Party shall have any right 
to set-off any amount to which it claims to be entitled from any other Party, including any 
amounts that may be owed under this ARTICLE VI or otherwise, against amounts otherwise 
payable under any provision of this Agreement. 

6.4. Procedures. 

(a) If any Party believes at any time that it is entitled to be indemnified under 
this Agreement, such Party (the "Indemnified Party") shall promptly deliver to (i) Seller, in the 
case of claims for indemnification being asserted by or on behalf of a Purchaser Indemnitee, and 
(ii) Purchaser, in the case of claims for indemnification being asserted by or on behalf of a Seller 
Indemnitee, a certificate (a "Claim Certificate") that (x) states that the Indemnified Party has 
paid or properly incurred Losses and the amount thereof, or reasonably anticipates that it may or 
will incur Losses, for which such Indemnified Party is entitled to indemnification under this 
Agreement, and the estimated amount thereof, and (y) specifies in reasonable detail, to the extent 
practicable, each individual item of Loss included in the amount so stated, the date (if any) such 
item was paid or properly incurred the basis for any anticipated liability and the nature of the 
misrepresentation, default, breach of warranty or breach of covenant or claim to which each such 
item is related and, to the extent computable, the computation of the amount to which such 
Indemnified Party claims to be entitled hereunder; provided, however, that no delay on the part 
of the Indemnified Party in delivering a Claim Certificate shall diminish the rights of the 
Indemnified Party to be indemnified hereunder except to the extent that the delay shall increase 
the amount of such claim or Loss or the expenses incurred in connection therewith, and then only 
to such extent. 
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Losses in excess of $250,000; provided however, that the limitation set forth in this Section 
6.3(d) shall not apply to any claim brought for breach of (0 any Purchaser's Fundamental 
Representation, or (ii) any fraudulent or intentional misrepresentations. 

(e) Notwithstanding the fact that any Indemnified Party may have the right to 
assert claims for indemnification under or in respect of more than one provision of this 
Agreement in respect of any fact, event, condition or circumstance, no Indemnified Party shall be 
entitled to recover the amount of any Losses suffered by such Indemnified Party more than once, 
regardless of whether such Losses may be as a result of a breach of more than one representation, 
warranty or covenant. 

(f) Except with respect to actions indemnified pursuant to Section ~2D:»(iii) 
and (iv), no Party shall be entitled to be indemnified hereunder for any punitive, incidental, 
consequential, special or indirect damages, including loss of future revenue or income, loss of 
business reputation or opportunity relating to the breach or alleged breach of this Agreement, or 
diminution of value or any damages based on any type of multiple, except to the extent that a 
Party is required to indemnify a third party for such damages. 

(g) Any payment due and owing from Seller pursuant to Section 6.2(a) shall 
first be paid by a set-off against the most current amounts owed to Seller or its Affiliate under the 
Note. 

(h) Except as provided in subsection (g) above, no Party shall have any right 
to set-off any amount to which it claims to be entitled from any other Party, including any 
amounts that may be owed under this ARTICLE VI or otherwise, against amounts otherwise 
payable under any provision of this Agreement. 

6.4. Procedures. 

(a) If any Party believes at any time that it is entitled to be indemnified under 
this Agreement, such Party (the "Indemnified Party") shall promptly deliver to (i) Seller, in the 
case of claims for indemnification being asserted by or on behalf of a Purchaser Indemnitee, and 
(ii) Purchaser, in the case of claims for indemnification being asserted by or on behalf of a Seller 
Indemnitee, a certificate (a "Claim Certificate") that (x) states that the Indemnified Party has 
paid or properly incurred Losses and the amount thereof, or reasonably anticipates that it mayor 
will incur Losses, for which such Indemnified Party is entitled to indemnification under this 
Agreement, and the estimated amount thereof, and (y) specifies in reasonable detail, to the extent 
practicable, each individual item of Loss included in the amount so stated, the date (if any) such 
item was paid or properly incurred the basis for any anticipated liability and the nature of the 
misrepresentation, default, breach of warranty or breach of covenant or claim to which each such 
item is related and, to the extent computable, the computation of the amount to which such 
Indemnified Party claims to be entitled hereunder; provided, however, that no delay on the part 
of the Indemnified Party in delivering a Claim Certificate shall diminish the rights of the 
Indemnified Party to be indemnified hereunder except to the extent that the delay shall increase 
the amount of such claim or Loss or the expenses incurred in connection therewith, and then only 
to such extent. 
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(b) If Seller, in the case of indemnification claims by a Purchaser Indemnitee, 
or Purchaser, in the case of indemnification claims by a Seller Indemnitee (in either case, the 
"Responding Party"), objects to a claim of an Indemnified Paiiy in respect of any claim or claims 
specified in any Claim Certificate, the Responding Party shall deliver a written notice to such 
effect to the Indemnified Pa1ty within thirty (30) days after receipt of the Claim Certificate by the 
Responding Patty. Thereafter, the Responding Party and the Indemnified Party shall attempt in 
good faith to agree upon their respective rights within thirty (30) days after receipt by the 
Indemnified Party of such written objection with respect to each of such claims to which the 
Responding Party has objected. If the Indemnified Party and the Responding Party agree with 
respect to any of such claims, the Indemnified Party and the Responding Party shall promptly 
prepare and sign a memorandum setting forth such agreement. Should the Indemnified Party and 
the Responding Party fail to agree as to any particular item or items or amount or amounts, then 
the Indemnified Party shall be entitled to pursue its available remedies for resolving the claim for 
indemnification. 

(c) If a claim for indemnification hereunder is based on, or results from, a 
claim by a third party for which a Purchaser Indemnitee or a Seller Indemnitee would be entitled 
to indemnification hereunder (a "Third-Pa1ty Claim"), the Responding Party may elect to assume 
and control the defense of such Third-Party Claim with counsel selected by the Responding Party 
and reasonably acceptable to the Indemnified Pmty by providing -vvritten notice thereof to the 
Indemnified Party within thirty (30) days after the receipt of notice of the related Claim 
Certificate from the Indemnified Party; provided, that if the Note remains outstanding at the time 
a Seller Indemnitee makes an indemnification claim against Purchaser related to a Third Party 
Claim, the Seller Indemnitee shall have the right in its sole discretion to approve the counsel 
selected by the Purchaser to handle the Third Party Claim. If the Responding Party assumes 
such defense, the Indemnified Party shall have the right to participate in the defense thereof and 
to employ counsel, at its own expense, separate from the counsel employed by the Responding 
Party, it being understood that the Responding Pmiy shall control such defense; provi9ed, 
however, that any legal expenses subsequently incurred by the Indemnified Party in connection 
with the defense of such Third-Party Claim shall not constitute Losses hereunder unless, in the 
reasonable opinion of counsel to the Indemnified Party, (i) there are legal defenses available to 
an Indemnified Party that may not be used by the Indemnifying Party in controlling such 
defense, or (B) there exists a conflict of interest between the Indemnifying Party and the 
Indemnified Party that cannot be waived, in which case the Indemnifying Party shall be liable for 
the reasonable fees and expenses of one counsel to the Indemnified Pmiy. If the Responding 
Party does not assume the defense of any Third-Party Claim or, upon petition by the Indemnified 
Party, the appropriate court rules that the Responding Party failed or is failing to vigorously 
defend such Third-Paiiy Claim, the Indemnified Party may assume the defense of such claim and 
any legal expenses subsequently incurred by the Indemnified Party in connection with such 
defense shall constitute Losses hereunder; provided, however, that in any such event, the 
Responding Party may participate in, but not control, the defense of such Third-Party Claim at 
the Responding Party's sole cost and expense. If the Responding Party assumes the defense of 
any Third-Party Claim, the Indemnified Party shall reasonably cooperate with the Responding 
Party in such defense. Such cooperation shall include (i) the retention of, and provision to the 
Responding Party and its counsel of, any records or other information in the possession or 
control of the Indemnified Party which may be relevant to such Third-Party Claim and (ii) 
making employees of the Indemnified Pai.ty and its Affiliates available to provide additional 
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(b) If Seller, in the case of indemnification claims by a Purchaser Indemnitee, 
or Purchaser, in the case of indemnification claims by a Seller Indemnitee (in either case, the 
"Responding Party"), objects to a claim of an Indemnified Patty in respect of any claim or claims 
specified in any Claim Certificate, the Responding Party shall deliver a written notice to such 
effect to the IndemnitIed Patty within thirty (30) days after receipt ofthe Claim CertifIcate by the 
Responding Patty. Thereafter, the Responding Party and the Indemnified Party shall attempt in 
good faith to agree upon their respective rights within thirty (30) days after receipt by the 
Indemnified Party of such written objection with respect to each of such claims to which the 
Responding Party has objected. If the Indemnified Party and the Responding Party agree with 
respect to any of such claims, the Indemnified Party and the Responding Party shall promptly 
prepare and sign a memorandum setting forth such agreement. Should the Indemnified Party and 
the Responding Party fail to agree as to any particular item or items or amount or amounts, then 
the Indemnified Party shall be entitled to pursue its available remedies for resolving the claim for 
indemnification. 

(c) If a claim for indemnification hereunder is based on, or results ibm, a 
claim by a third party for which a Purchaser Indemnitee or a Seller Indemnitee would be entitled 
to indemnification hereunder (a "Third-Palty Claim"), the Responding Party may elect to assunle 
and control the defense of such Third-Party Claim with counsel selected by the Responding Party 
and reasonably acceptable to the Indemnified Pmty by providing v\lritten notice thereof to the 
Indemnified Party within thirty (30) days after the receipt of notice of the related Claim 
Certificate from the Indemnified Party; provided, that if the Note remains outstanding at the time 
a Seller Indemnitee makes an indemnification claim against Purchaser related to a Third Party 
Claim, the Seller Indemnitee shall have the right in its sole discretion to approve the counsel 
selected by the Purchaser to handle the Third Party Claim. If the Responding Party assumes 
such defense, the Indemnified Party shall have the right to participate in the defense thereof and 
to employ counsel, at its own expense, separate from the counsel employed by the Responding 
Party, it being understood that the Responding Patty shall control such defense; provi!ied, 
however, that any legal expenses subsequently incurred by the Indemnified Party in connection 
with the defense of such Third-Party Claim shall not constitute Losses hereunder unless, in the 
reasonable opinion of counsel to the Indemnified Party, (i) there are legal defenses available to 
an Indemnified Party that may not be used by the Indemnifying Party in controlling such 
defense, or (B) there exists a conflict of interest between the Indemnifying Party and the 
Indemnified Party that cannot be waived, in which case the Indemnifying Party shall be liable for 
the reasonable fees and expenses of one counsel to the Indemnified Pmiy. If the Responding 
Party does not assume the defense of any Third-Party Claim or, upon petition by the Indemnified 
Party, the appropriate court rules that the Responding Party failed or is failing to vigorously 
defend such Third-Patty Claim, the Indemnified Party may assume the defense of such claim and 
any legal expenses subsequently incurred by the Indemnified Party in connection with such 
defense shall constitute Losses hereunder; provided, however, that in any such event, the 
Responding Party may participate in, but not control, the defense of such Third-Party Claim at 
the Responding Party's sole cost and expense, If the Responding Party assumes the defense of 
any Third-Party Claim, the Indemnified Party shall reasonably cooperate with the Responding 
Party in such defense. Such cooperation shall include (i) the retention of, and provision to the 
Responding Party and its counsel of, any records or other information in the possession or 
control of the Indemnified Party which may be relevant to such Third-Party Claim and (ii) 
making employees of the Indemnified Palty and its Affiliates available to provide additional 
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information and explanation of any material provided hereunder and, if necessary, to testify in 
connection with any related Legal Action, all at the cost and expense of the Responding Party. 

(d) The Responding Party shall not admit any liability with respect to, or 
settle, compromise or discharge, any Third-Party Claim without the Indemnified Party's prior 
v.Titten consent (which consent shall not be unreasonably withheld or delayed), and the 
Indemnified Party shall consent to any settlement, compromise or discharge of a Third-Paliy 
Claim which the Responding Paity may recommend which by its terms unconditionally releases 
the Indemnified Pmty from all liabilities and obligations in connection with such Third-Party 
Claim and does not impose any obligation or restriction upon the Indemnified Pruty; provided, 
that if Seller is the Party seeking indemnification from Purchaser and the proposed settlement, 
compromise and/or discharge by Purchaser jeopardizes in any way the ability of Purchaser and 
its Affiliates to pay the Loan and Note pursuant to their terms, Seller shall have the sole right to 
reject and not approve any such settlement, compromise and/or discharge. The Responding 
Party shall not, without the written consent of the Indemnified Party, enter into any settlement, 
compromise or discharge or consent to the entry of any Judgment which imposes any obligation 
or restriction on the Indemnified Party or any of its Affiliates or does not include as an 
unconditional term thereof the giving by each claimant or plaintiff to such Indemnified Party and 
its Affiliates of an unconditional release from all liability with respect to such Third-Party Claim. 

6.5. Recoveries. Each Indemnified Palty shall, with respect to any Losses, use its 
commercially reasonable eff01ts to obtain recovery from applicable insurance policies and from 
third parties pursuant to indemnification (or otherwise) with respect thereto. Any amount 
payable under this AR TI CLE VI by the Responding Party shall be net of any amounts that the 
Indemnified Party actually recovers (i) under applicable insurance policies, net of any reasonable 
and documented costs and expenses incurred in the collection of same, or (ii) from third parties 
pursuant to indemnification or otherwise, in each case with respect to such Losses, provided that 
any cash Tax benefit realized by an Indemnified Party shall be specifically excluded. 

6.6. Exclusive Remedy. Except (i) for claims for injunctive and other equitable relief, 
(ii) for claims based on willful misconduct or fraud, and (iii) claims related to a breach or default 
under the Loan Agreement and related documents, the sole and exclusive remedy of any 
Indemnified Party for money damages for any matters relating to this Agreement or the 
consummation of the transactions contemplated hereby shall be the rights to indemnification set 
forth in this ARTICLE VI. No Representative of Seller or its Affiliates shall have any liability 
under or with respect to this Agreement. 

6. 7. Treatment of Indemnification Payments. Any indemnification payments pursuant 
to this ARTICLE VI shall be treated by all Parties and their Affiliates as an adjustment to the 
Purchase Price for all Tax purposes and no Party shall, or shall permit any of its Affiliates to, 
take any position contrary to such treatment unless otherwise required by applicable Tax Law. 

ARTICLE VII 
DEFINITIONS; CONSTRUCTION 

7.1. Definitions. For the purposes of this Agreement: 
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"Affiliat~" means, with respect to the Person to which it refers, a Person that directly or 
indirectly, through one or more intermediaries, controls, is controlled by or is under common 
control with, such Person. For the purpose of this definition, the te1m "control" of a Person 
means the power to direct, or cause the direction of, the management and policies of such 
Person, whether through the ownership of voting securities, by contract or otherwise, and the 
terms and phrases "controlling,'' "controlled by" and "under common control" have correlative 
meanings. 

"Agreement" is defined in the Preamble. 

"Ancillary Documents" means the Earn~out Agreement, the Membership Interest 
Assignment Agreement, the Loan Agreement, the Loan Documents, the Note and the 
Employment & Non-compete Agreement. 

"Backpage" is defined in Section 1 .4. 

"Base Purchase Price" is defined in Section 1.2. 

"Business" is defined in R~jtal A. 

"Business Day" means any day of the year on which national banking institutions in the 
State of New Yorlc are open to the public for conducting business and are not required to close. 

"Claim Certificate" is defined in Section 6.4(a). 

"Closing" is defined in Section 1.3. 

"Closing Date" is defined in Section 1.3. 

"Closing P.ate_ Payment" is defined in Section 1.2. 

"Closing Working Capital" is defined in Section 2.1. 

"Closing Working Capital Statement" is defined in Section 2.1. 

"Companv" is defined in the Preamble. 

'~Company Subsidiaries" is defined in Section 1.4. 

"Consent" means any consent, approval, waiver, filing, authorization or notice. 

"Constitutional Documents" means, as to any Person, the constitutional or organizational 
documents of such Person, including any charter, certificate or atiicles of incorporation, 
certificate of formation, articles of association, bylaws, trust instrument, partnership agreement, 
limited liability company agreement or similar document. 

"Contract" means any written or oral agreement, contract, mortgage, indenture, lease, 
license, instrument, document, obligation or commitment that is legally binding, including all 
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amendments, modifications and supplements thereto, provided, however, that the term Contract 
does not include purchase orders entered into in the ordinary course of business. 

"Current Assets" means the Retained Cash and cash equivalents, current accounts 
receivable, inventory, prepaid expenses, and other current assets, but excluding (a) the pmiion of 
any prepaid expense of which Purchaser will not receive the benefit following the Closing and 
(b) deferred Tax asset, determined in accordance with GAAP applied using the same accounting 
methods, practices, principles, policies and procedures, with consistent classifications, judgments 
and valuation and estimation methodologies that were used in the preparation of the Financial 
Statements of the Company for the most recent fiscal year end as if such accounts were being 
prepared as of a fiscal year end. 

"CmTent Liabilities" means accounts payable, accrued Taxes, accrued expenses, and 
other current liabilities, but excluding any deferred Tax liabilities and the current portion of long 
term debt, determined in accordance with GAAP applied using the same accounting methods, 
practices, principles, policies and procedures, with consistent classifications, judgments and 
valuation and estimation methodologies that were used in the preparation of the Financial 
Statements of the Company for the most recent fiscal year end as if such accounts were being 
prepared as of a fiscal year end. 

"Disclosure Letter" is defined in the preamble to ARTICLE III. 

"Disputed Amounts" is defined in .S~.9!i<;m 2.2(c). 

''Earn-out Agreement" is defined in Section 1.7. 

"Fundamental Representations" is defined in Section 6. l(a). 

"GAAP" means generally accepted accounting principles in the United States as in effect 
on the date of this Agreement. 

"Governmental Entity" means any court, administrative agency or commission or other 
federal, state, county, local or foreign governmental entity, instrumentality, agency or 
commission. 

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as 
amended. 

"IC Holding§." is defined in Section 1.4. 

"Indemnified Pa1ty" is defined in Section 6.4(a). 

"Independent Accountants" is defined in Section 2.2(c). 

"Interests" is defined in Recital B. 

"Judgment" means, with respect to any Person, any :final non-appealable order, 
injunction, judgment, stipulation, award, decision, decree, verdict, ruling or other similar 
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requirement enacted, adopted, entered, issued, made, rendered, promulgated or applied by a 
Governmental Entity or arbitrator that is binding upon or applicable to such Person. 

"Law" means any federal, state, foreign or local law, statute, ordinance, rule, order, 
regulation, writ, injunction, directive, Judgment, treaty, decree or administrative or judicial 
decision. 

"Legal Action" means any claim, demand, action, suit or proceeding of any nature, civil, 
criminal, administrative, regulatory or otherwise, in Law or in equity, by or before any couti, 
tdbunal, arbitrator or other Governmental Entity. 

"Lien" means any lien, pledge, m011gage, deed of trust, security interest, claim, proxy, 
voting trust or agreement, transfer restriction under any stockholder or similar agreement, 
mortgage, easement, encroachment, right of way, or encumbrance of any nature whatsoever. 

"Loan" means the principal advance of $525,700,000 made by Seller to Purchaser 
pursuant to the Loan Agreement and as further evidenced by the Note. 

"Loan Agreement" is defined in Section 1.8(a)(iv). 

0 Loan Documents" means any document or agreement executed in connection with the 
Loan Agreement other than the Note. 

"Losses" means, without duplication for purposes of recovery, losses, liabilities, 
damages, penalties, costs and expenses, including reasonable attorneys' fees and expenses, 
expenses of investigation and defense, and the cost of enforcing any right to indemnification 
under this Agreement. 

"Material Adverse Effect" means any result, occurrence, fact, change, event or effeci that 
has or would reasonably be expected to have a material adverse effect on the business, assets, 
liabilities, operations or financial condition of the Company. 

"Membership Interest Assignment Agreement" is defined in Section l.8(a)(i). 

"Note" is defined in Section l .8(b)(i). 

"Parties" means Purchaser, Seller and the Company, and "Party" means any of the 
Parties. 

"Permitted Liens" means, with respect to any Person, Liens for (i) Taxes, assessments 
and other governmental charges, if such Taxes, assessments or charges are not due and payable 
ot the Person is contesting them in good faith and has established adequate reserves for them, (ii) 
workmen's, repairmen's or other similar Liens incurred in the ordinary course of business in 
respect of obligations which are not overdue, (iii) minor title defects and recorded easements 
w-hich do not, individually or in the aggregate, impair the continued use, occupancy, value or 
marketability of title of the property to which they relate, assuming that the property is used on 
substantially the same basis as such property is currently being used in the conduct of the 
Business, (iv) pledges or deposits made in the ordinary course of business in connection with 
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wod\:er's compensation, unemployment insurance or other programs required by applicable Law, 
and (v) any Lien against or affecting leased property which is not a violation of the lease for such 
property. 

"Person" means any individual, corporation, partnership, limited liability company, firm, 
joint venture, association, joint-stock company, trust, unincorporated organization, 
Governmental Entity or other entity. 

"Pre-Closing Straddle Period" means with respect to a Straddle Period, the period of the 
Straddle Period that extends before the Closing Date through (and including) the Closing Date. 

"Pre-Closing Tax Period" means any Tax period ending on or before the Closing Date. 

"Post-Closing Adjustment" is defined in Section 2.1. 

"Post-Closing Tax Period" means any Tax period beginning after the Closing Date. 

"Postfaster" is defined in Section 1.4. 

"Posting Solutions" is defined in Section 1 A. 

"Purchaser" is defined in the Preamble. 

~'Purchaser Indemnitees" is defined in §_ection 6.2(a). 

"Purchaser's Fundamental Representations" is defined in Section 6.l(b). 

"Representative" means, with respect to any Person, any and all directors, managing 
members, managers, officers, employees, consultants, financial advisors, counsel, accountants 
and other agents of such Person. 

"Resolution Period" is defined in Section 2.2(b). 

"Resuonding Party" is defined in Section 6.4(hl. 

"Retained Cash" is defined in Section 1.5. 

"Review Period" is defined in Section 2.2(a). 

"Seller" is defined in the Preamble. 

"Seller's Fundamental Representations" is defined in Section 6.l(a). 

"Seller Indenmitees" is defined in Section 6.2(b). 

"Statement of Objection._~" is defined in Section 2.2(b). 

"Straddle Period" is defined in Section 5.6(b). 
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"Subsidiary" of any Person means (i) a corporation of which such Person owns or 
controls such number of the voting securities which is sufficient to elect at least a majority of its 
Board of Directors or Board of Managers or (ii) a pminership or limited liability company of 
which such Person (either alone or through or together with any other Subsidiary) is the general 
partner or managing entity. 

"Subsidiary Interests" is defined in Recital C. 

"Tax" means any federal, state, local income, alternative or add-on minimum, estimated, 
gross income, gross receipts, sales, use, ad valorem, value added, transfor, franchise, capital 
profits, lease, service, license, withholding, payroll, employment, excise, severance, stamp, 
occupation, premium or property tax, surcharge, any other similar governmental fee, and any 
other assessment or charge constituting a tax, together with all interest, penalties, additions to tax 
and additional amounts with respect thereto. 

"Tax Returns" means all returns, declarations, reports, claims for refund, information 
statements and other documents relating to Taxes, including all schedules and attachments 
thereto, and including all anlendments thereof. 

"Third-Party Claim" is defined in Section 6.4(c). 

"Website Technologies " is defined in Section 1.4. 

"Woddng Capital" means: (a) the Current Assets of the Company, less (b) the Current 
Liabilities of the Company. 

7.2. Constructio1~. 

(a) 
against the drafting 
Agreement. 

Any rule of construction to the effect that ambiguities are to be resolved 
Party shall not be applied in the construction or interpretation of this 

(b) The words "include" and "including" and variations thereof shall not be 
deemed to be terms of limitation, but rather shall be deemed to be followed by the words 
"without limitation". 

(c) Except as otherwise indicated, all references in this Agreement to 
"A11icles", "Sections", "Exhibits" and "Schedules" are intended to refer to the Articles and 
Sections of this Agreement, and to the Exhibits and Schedules to this Agreement, including the 
Disclosure Letter, as the context may require. All such Exhibits and Schedules, including the 
Disclosure Letter, shall be deemed a part of, and are hereby incorporated by this reference into, 
this Agreement. 

( d) The table of contents and headings contained in this Agreement are for 
reference purposes only and shall not affect in any way the meaning or interpretation of this 
Agreement. 
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ARTICLE VIII 
GENERAL PROVISIONS 

8. L Amendment; Waiver. This Agreement may be amended by the Parties only by 
execution of an instrument in vvriting signed by Purchaser and Seller. At any time prior to the 
Closing, Purchaser, on the one hand, and Seller, on the other, may, to the extent legally allowed, 
(i) extend the time for the performance of any of the obligations of the other Parties, (ii) waive 
any inaccuracies in the representations and warranties made to such Party contained herein or in 
any document delivered pursuant hereto, or (iii) waive compliance with any of the agreements or 
conditions for the benefit of such Pmiy contained herein. Any agreement by any Party to any 
such extension or waiver shall be valid only if and to the extent set forth in an instrument in 
writing signed on behalf of such Party. No failure on the part of any Person to exercise any 
power, right, privilege or remedy under this Agreement, and no delay on the part of any Person 
in exercising any power, right, privilege or remedy under this Agreement, shall operate as a 
waiver of such power, right, privilege or remedy; and no single or partial exercise of any such 
power, right privilege or remedy shall preclude any other or fmiher exercise thereof or of any 
other power, right, privilege or remedy. 

8.2. Expenses. Except as otherwise specifically provided herein, each Party shall bear 
all fees, costs and expenses (including attorneys' and accountants' fees, costs and expenses) 
incurred by such Paiiy in connection with the transactions contemplated by this Agreement. 

8.3. Public Announcements. No public release or announcement concerning this 
Agreement or the transactions contemplated hereby shall be issued by any Party without the prior 
v,rritten consent of Seller, except as such release or announcement may be required by applicable 
Law or the rules or regulations of any applicable Governmental Entity to which the relevant 
Party is subject, in which case the Party required to make the release or announcement shall use 
its reasonable best efforts to provide the other Party reasonable time to comment on such release 
or announcement in advance of such issuance, it being understood that the final form and content 
of any such release or announcement, to the extent so required, shall be at the final discretion of 
the disclosing Party. 

8.4. Noti_ces. AU notices required or permitted to be given hereunder shall be in 
writing and may be given in person or by United States mail, by delivery setvice or by electronic 
transmission. Any notice directed to a Party to this Agreement shall become effective upon the 
earliest of the follo\ving: (i) actual receipt by that Party; (ii) delivery to the designated address of 
that Party, addressed to that Party; or (iii) if given by certified or registered United States mail, 
twenty-four (24) hours after deposit with the United States Postal Service, postage prepaid, 
addressed to that Pa1iy at its designated address. The designated address of a Party shall be the 
address of that Party shown below or such other address as that Party, from time to time, may 
specify by notice to the other Parties. 
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ARTICLE VIII 
GENERAL PROVISIONS 

8. L Amendment; Waiver. This Agreement may be amended by the Parties only by 
execution of an instrument in vvriting signed by Purchaser and Seller. At any time prior to the 
Closing, Purchaser, on the one hand, and Seller, on the other, may, to the extent legally allowed, 
(i) extend the time for the performance of any of the obligations of the other Parties, (ii) waive 
any inaccuracies in the representations and warranties made to such Party contained herein or in 
any document delivered pursuant hereto, or (iii) waive compliance with any of the agreements or 
conditions for the benefit of such Pmiy contained herein. Any agreement by any Party to any 
such extension or waiver shall be valid only if and to the extent set forth in an instrument in 
writing signed on behalf of such Party. No failure on the part of any Person to exercise any 
power, right, privilege or remedy under this Agreement, and no delay on the part of any Person 
in exercising any power, right, privilege or remedy under this Agreement, shall operate as a 
waiver of such power, right, privilege or remedy; and no single or partial exercise of any such 
power, right privilege or remedy shall preclude any other or fmiher exercise thereof or of any 
other power, right, privilege or remedy. 

8.2. Expenses. Except as otherwise specifically provided herein, each Party shall bear 
all fees, costs and expenses (including attorneys' and accountants' fees, costs and expenses) 
incurred by such Pmiy in connection with the transactions contemplated by this Agreement. 

8.3. Public Announcements. No public release or announcement concerning this 
Agreement or the transactions contemplated hereby shall be issued by any Party without the prior 
v,rritten consent of Seller, except as such release or announcement may be required by applicable 
Law or the rules or regulations of any applicable Governmental Entity to which the relevant 
Party is subject, in which case the Party required to make the release or announcement shall use 
its reasonable best efforts to provide the other Party reasonable time to comment on such release 
or announcement in advance of such issuance, it being understood that the final form and content 
of any such release or announcement, to the extent so required, shall be at the final discretion of 
the disclosing Patty. 

8.4. Noti.ces. AU notices required or permitted to be given hereunder shall be in 
writing and may be given in person or by United States mail, by delivery sel'vice or by electronic 
transmission. Any notice directed to a Party to this Agreement shall become effective upon the 
earliest of the follo·wing: (i) actual receipt by that Party; (ii) delivery to the designated address of 
that Party, addressed to that Party; or (iii) if given by certified or registered United States mail, 
twenty-four (24) honrs after deposit with the United States Postal Service, postage prepaid, 
addressed to that Paliy at its designated address. The designated address of a Party shall be the 
address of that Party shown below or such other address as that Party, from time to time, may 
specify by notice to the other Parties. 
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(a) if to Purchaser (or to the Company 
after the Closing Date), to: 

with a copy (which shall not constitute notice) to: 

Bell Nmmally & Martin LLP 

(b) if to Seller to: 

with a copy (which shall not constitute notice) to: 

Quarles & Brady LLP 

8.5. Entire Agreel}1_ent. This Agreement, the Exhibits and the Schedules hereto, 
including the Disclosure Letter, constitute the entire agreement among the Parties with respect to 
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(a) if to Purchaser (or to the Company 
after the Closing Date), to: 

with a copy (which shall not constitute notice) to: 

(b) if to SeHer to: 

with a copy (which shall not constitute notice) to: 

LLP 

8.5. Entire AgreclTI.ent. This Agreement, the Exhibits and the Schedules hereto, 
including the Disclosure Letter, constitute the entire agreement among the Parties with respect to 
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the subject matter hereof and supersede all prior agreements and understandings, both written 
and oral, among the Parties with respect to the subject matter hereof. 

8.6. Severability. In the event that any provision of this Agreement or the application 
thereof becomes or is declared by a comt of competent jmisdiction to be illegal, void or 
unenforceable, the remainder of this Agreement will continue in full force and effect and the 
application of such provision will be interpreted so as reasonably to effect the intent of the 
Parties. The Parties further agree to replace such void or unenforceable provision of this 
Agreement with a valid and enforceable provision that will achieve, to the greatest extent 
possible, the economic, business and other purposes of such void or unenforceable provision. 

8.7. .Specific Performance. The Parties agree that irreparable damage would occur in 
the event that any of the provisions of this· Agreement were not performed in accordance with 
their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be 
entitled to injunctive relief to prevent breaches of this Agreement and to enforce specifically the 
terms and provisions hereof in any court of the United States or any state having jurisdiction, this 
being in addition to any other remedy to which the Parties are entitled at Law or in equity. 

8.8. Successors and Assigns; Assignment; Parties in Interest. Seller may at any time 
assign Seller's rights in this Agreement, the Loan Agreement, the Loan Documents, and the Note 
and be relieved of all liability under this Agreement and such Affiliate shall assume all of 
Seller's obligations under this Agreement. Without limiting the foregoing, Purchaser hereby 
acknowledges that immediately following the Closing, Seller will assign this Agreement, the 
Loan Agreement and the Note to Shearwater Investments, LLC, an Affiliate of Seller and 
Purchaser will honor such assignment by Seller. Borrower may not sell or assign this 
Agreement, or any other agreement with Seller or any portion thereof, either voluntarily or by 
operation of law, without the prior vvritten consent of Seller, which consent Seller may give or 
withhold in its sole ,and absolute discretion. This Agreement shall be binding upon Seller and 
Purchaser and their respective legal representatives and successors. All references herein to 
Purchaser shall be deemed to include any successors, whether immediate or remote. In the case 
of a joint venture or partnership, the term ';Plll'chaser" shall be deemed to include all joint 
venturers or partners thereof, who shall be jointly and severally liable hereunder. 

8.9. Governing Law; Venue. 

(a) This Agreement shall be governed by the internal laws of the State of 
Delaware applicable to contracts made and to be performed entirely within such state, without 
regard to conflict of laws principles. 

(b) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE 
NONEXCLUSIVE JURJSDICTION OF THE STATE AND FEDERAL COURTS OF THE 
STATE OF DELAWARE SITTING IN NEW CASTLE COUNTY, AND ANY APPELLATE 
COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDfNG ARISING OUT OF 
OR RELATING TO THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT 
OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY 
AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH 
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the subject matter hereof and supersede all prior agreements and understandings, both written 
and oral, among the Parties with respect to the subject matter hereof. 

8.6. Severability. In the event that any provision of this Agreement or the application 
thereof becomes or is declared by a COUlt of competent jmisdiction to be illegal, void or 
unenforceable, the remainder of this Agreement will continue in full force and effect and the 
application of such provision will be interpreted so as reasonably to effect the intent of the 
Parties. The Parties further agree to replace such void or unenforceable provision of this 
Agreement with a valid and enforceable provision that will achieve, to the greatest extent 
possible, the economic, business and other purposes of such void or unenforceable provision. 

8.7. .specific Performance. The Parties agree that irreparable damage would occur in 
the event that any of the provisions of this· Agreement were not performed in accordance with 
their specific terms or were otherwise breached. It is accordingly agreed that the Parties shall be 
entitled to injunctive relief to prevent breaches of this Agreement and to enforce specifically the 
terms and provisions hereof in any court of the United States 01' any state having jurisdiction, this 
being in addition to any other remedy to which the Parties are entitled at Law or in equity. 

8.8. Successors and Assigns; Assignment; Parties in Interest. Seller may at any time 
assign Seller's rights in this Agreement, the Loan Agreement, the Loan Docllments, and the Note 
and be relieved of all liability under this Agreement and such Affiliate shall assume all of 
Seller's obligations under this Agreement. Without limiting the foregoing, Purchaser hereby 
acknowledges that immediately following the Closing, Seller will assign this Agreement, the 
Loan Agreement and the Note to Shearwater Investments, LLC, an Afflliate of Seller and 
Purchaser will honor such assignment by Seller. Borrower may not sell or assign this 
Agreement, or any other agreement with Seller or any portion thereof, either voluntarily or by 
operation of law, without the prior vvTitten consent of Seller, which consent Seller may give or 
withhold in its sole ,and absolute discretion. This Agreement shall be binding upon SeHer and 
Purchaser and their respective legal representatives and successors. All references herein to 
Purchaser shall be deemed to include any successors, whether immediate or remote. In the case 
of a joint venture or partnership, the term ';Pmchaser" shall be deemed to include all joint 
venturers or partners thereof, who shall be jointly and severally liable hereunder. 

8.9. Governing Law; Venue. 

(a) This Agreement shall be governed by the internal laws of the State of 
Delaware applicable to contracts made and to be performed entirely within such state, without 
regard to conflict of laws principles. 

(b) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND 
UNCONDlTIONALL Y SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE 
NONEXCLUSIVE JURlSDICTION OF THE STATE AND FEDERAL COURTS OF THE 
STATE OF DELAWARE SITTING IN NEW CASTLE COUNTY, AND ANY APPELLATE 
COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDfNG ARISING OUT OF 
OR RELATING TO THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT 
OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY 
AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH 
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ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH STATE OR, 
TO THE EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT. EACH OF THE 
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR 
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER 
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER 
PROVIDED BY LAW. NOTHING IN THIS AGREEMENT SHALL AFFECT ANY RIGHT 
THAT ANY PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR 
PROCEEDING RELATING TO THIS AGREEMENT AGAINST ANY OTHER PARTY OR 
THEIR RESPECTIVE PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

8.10. Waiver of Jurv Trial. EACH PARTY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY .JURY IN 
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR 
RELATING TO THIS AGREEMENT, ANY ANCILLARY DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY HERETO 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER 
PARTIES HAS REPRESENTED, EXPRESSLY OR OTHERWISE THAT SUCH OTHER 
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.10. 

8.11. Other Remedies. Except as otherwise provided herein, any and all remedies 
herein expressly conferred upon a Patty will be deemed cumulative with and not exclusive of 
any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a 
Party of any one remedy will not preclude the exercise of any other remedy. 

8.12. Conflict with Loan Documents. Notwithstanding anything contained herein to the 
contrary, if there is any conflict or inconsistency between this Agreement and the Loan 
Agreement or any Loan Document, the Loan Agreement and Loan Document shall control over 
the terms of this Agreement. 

8.13. Counterparts; Electronic Delivety. This Agreement may be executed in two or 
more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. Any signature page delivered by facsimile or electronic 
image transmission shall be binding to the same extent as an original signature page. Any Party 
that delivers a signature page by facsimile or electronic image transmission shall deliver an 
original counterpart to any other Patty that requests such original cotmterpart, it being 
understood and agreed that the failure to deliver any such original counterpart upon request shall 
not affect the binding nature of the signature page delivered by facsimile or eleciTOnic image 
transmission. 

[Signaiure Page Follows.] 
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ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH STATE OR, 
TO THE EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT, EACH OF THE 
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR 
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER 
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER 
PROVIDED BY LAW, NOTHING IN THIS AGREEMENT SHALL AFFECT ANY RIGHT 
THAT ANY PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR 
PROCEEDING RELATING TO THIS AGREEMENT AGAINST ANY OTHER PARTY OR 
THEIR RESPECTIVE PROPERTIES IN THE COURTS OF ANY JURISDICTION. 

8.10. Waiver of Jurv TriaL EACH PARTY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR 
RELATING TO THIS AGREEMENT, ANY ANCILLARY DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. EACH PARTY HERETO 
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER 
PARTIES HAS REPRESENTED, EXPRESSLY OR OTHERWISE THAT SUCH OTHER 
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE 
FOREGOING WAIVER AND ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL 
WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.10. 

8.11. Other Remedies. Except as otherwise provided herein, any and aU remedies 
herein expressly conferred upon a Patty will be deemed cumulative with and not exclusive of 
any other remedy conferred hereby, or by law or equity upon such Party, and the exercise by a 
Party of anyone remedy will not preclude the exercise of any other remedy. 

8.12. Conflict with Loan Documents. Notwithstanding anything contained herein to the 
contrary, if there is any conflict or inconsistency between this Agreement and the Loan 
Agreement or any Loan Document, the Loan Agreement and Loan Document shall control over 
the terms of this Agreement. 

8.13. Counterparts; Electronic Delivery. This Agreement may be executed in two or 
more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. Any signature page delivered by facsimile or electronic 
image transmission shall be binding to the same extent as an original signature page. Any Party 
that delivers a signature page by facsimile or electronic image transmission shall deliver an 
original counterpart to any other Patty that requests such original cmmterpart, it being 
understood and agreed that the failure to deliver any such original counterpart upon request shan 
not affect the binding nature of the signature page delivered by facsimile or eleciTonic image 
transmission. 

[Signaiure Page Follows.] 
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IN WITNESS WHEREOF, each of the Parties has caused this AgTeement to be executed and 
delivered by its duly authorized representative as of the date first written above. 

PURCHASER: 

ATLANTISCHE BEDRIJVEN, C.V., 
a Dutch limited partnership, represented by 
Kickapoo River Investments, LLC, its sole 
General partner A 

/. )ll/1 
f /' !/ ~ 

By: . /(. f&-r\. . ....... . 
Name: &rt A. Femk """"'......, 
Title: Managing Director ·, 

SELLER: 

VERMILLION HOLDINGS, LLC, a 
Delaware limited liability company 

By: ____________ _ 

Name: John E. Brunst 
Title: President 

THE COMPANY: 

DARTMOOR HOLDINGS, LLC, a 
Delaware limited liability company 

By: ____________ _ 

Name: John E. Brunst 
Title: Vice President 

[Signature page to Membership Interest Purchase Agreement] 
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IN WITNESS WHEREOF, each of the Parties has caused this AgTeement to be executed and 
delivered by its duly authorized representative as of the date first written above. 

PURCHASER: 

ATLANTISCHE BEDRIJVEN, C.V., 
a Dutch limited partnership, represented by 
Kickapoo River Investments, LLC, its sole 
General partner ..1 

/, )///1 
f/' f/ ~ 

By: .'. /t. f=4--.<-\. .. ~~"". 
Name: &r1 A. Fem1r "", 
Title: Managing Director " 

SELLER: 

VERMILLION HOLDINGS, LLC, a 
Delaware limited liability company 

By:. _____________ _ 

Name: John E. Brunst 
Title: President 

THE COMPANY: 

DARTMOOR HOLDINGS, LLC, a 
Delaware limited liability company 

By: _____________ _ 

Name: John E. Brunst 
Title: Vice President 

[Signature page to Membership Interest Purchase Agreement] 
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Fmm: Jedl:lnmst············· Sent: Sunday. November 15. 2015 4: l4 PM 

To: 

Subject: Re: Mediilist- VMG 1111d RP Notes DRAr:T Scheclulcs 

O ne mo1:e comment. 
011 the eam out vciJue calculation (Sch 4), shouldnt the calculation si..mply be the yr 5 EBI'IDA be 
multiplied by by 5 and then this result discounted back to today and added to the value? 
I dont tl1it1k i.11terest, tax 1)aymer1ts or free casl1 flo\v payn1ents sl1ould be deducted. fron1 EBITD1\. ir1 
ai'tiviHg at the busiHess value fot pUiposes of applyiHg the multiple. That Hot how I iHtenclecl tliis to work. 

On Sun. Nov 15, 2015 at 8:33 AM, Jed Brunst WTOte: 

fl.tlantic C\T Liomiciled in CuracacJ, is subject to US tax on its earnings since all its earui11gs ccJ111e frcJ1n US 
er1tities, ail of 'vvllicl1 are pass tl1rot1gl1 entities O\vned i...-idirectly by Carl Ferrer, a US citizer1. -111e US ta.~" 
rate shoulJ apply. 
In comparison, UGC Tech, aiso a Curacao entity, does no t pay any US ta.-.,: because its income is from 
non US entities who pay tax in their respective non US (Netherlands) countries . You can confirm with 
Sean  
1.,11c \ Ttyf G note ,raluation looks OK to me. 

On Sat, Nov 14. 2015 at 1:35 PM, Jed Brunst vrote: 
j nA+ ,.4 ~,...;,.lorl nl'.)+ ,,.~11 ...-L~,...~rlo •"'tDv-+ 'l;T >'DD- lr ,.,,f.+~.- T +,...11, "-TT;f-1"\ <::~"•"' T .,T ~ ll ,...,...11 nAll A.n 7\ JfA .,"'t ,4,...n ..-v'\t""\.,. • .., ... ~ ..... ~ t-1""\ +,...11,. I .LJ.V l · \..aA . .. \...J.\..&.'-.-'-1. J'--"· '"'.l.U \..IA .... \.. .. '--n, ... .L.1.\....0.1. vv'-'-.. .1.'\. Lt.J..t..\....L A. l U,JJ.'\.. ,v .u . . u . U\...u .. u •• .J. \l'\' .J.U. "''~.,.u_ JVU V.t.A .i. '·.1.v.u'--"'"'Y J.AJ.v.a...1..u..1.A5 LV 1..«J.J.'\.. 

I thn.i some questions on the model. 

On Sat, Nov 14, 2015 at 11:07 AM. ll•••I wrote: 

Jed, 

I wanted to confirm that both BP notes were restructured into one with the revised pri ncipal of $27 million. Was our understandinR correct? 

Thank you, 

Jed, 

Attached please find our draft schedules re lated to valua tion of VMG and BP notes. Please review and let us know your comments/questions. Once we 
receive your feedback, we will proceed with dra fti ng t he reports. 

Thank you, 
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From: Jed Brunst ___ .. IIIIIIIII __ • 
Senl: 54: J4 PM 

To: 

RI!: M", L,li~l _ VM(; ""d BP N01CS nRA 1~r &hcd"lc< 

O ne more comment. 
O n the earn O U! v;1j ue calculation (Sch 4), shouldn t the calcula tion simply be the yr 5 E BITDA be 
multiplied by by 5 and thcn thi~ result discounted back to today and added to the valuc? 
! dont think interest, tax payments or free cash flow jXiytnelHs should be deducted from EBlTD_A in 
al.'tolviflg a t the business value fu r ptltvoses o f applying the multiple. 11lal nol how I ill lellded Ihis to work. 

On SUIt No\' [5,20[5:11 8:33 AM. Jed Brunsl \\rotc: 

I 
~\ tla n tic CV domiciled in Curacao, is subject iO US ia:.. o n iiS earnings since all iis caming::; come fmm US 
entities, ail o f which are pass through entities owned indirectly br Cad fc rrer, a US citizen. The US tax 
n lte ~houlJ apply. 
Tn comparison, vee Tech, also a Curacao en tity, docs no t pay any US tax because its income is from 
non US entities who pay tax in their respective non US (Netherlan ds) countries. You can confmn with 
Sean
The Vi\!G no te val lla t'ion looks OK to me. 

On Slit. Nov 14. 20[ 5 lit 1 :35 PM. Jed 

I not decided yet. will decide nex t 
thru some ques tions on the model. 

On Sat NOI' 14. 20J 5 at [ 1 0;' AI~ 

I"d, 
I 

1 \vi11 call you on J\'Iondnr morning to t~tlk 

I I wanted to coofirm that both BP note!; were re!;l ruclured into one with the revised principal of 527 million. Was our understand inl'! correct? 

Thank YOU, 

• 

I kd, 

I 

Attached please find ou r dr(l ft schedules rel ~ted to valuation of VMG and BP notes. Ple(lse review and let us know your commenh/ques t ions. Oflce we 
re<:eive YOIJr feedbac k, we witt proceed with drafting the report>. 

I II Thank you, 

i l. 

I 
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7150 E Camelback Rood 
St11te 320 
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Jed E."".t 
7150 E Cacndb.ck I{".d 
S",te 320 

J ~d Bmmt 
7150 E C.md b.<:k R"nd 
S'Hte 320 
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(US) $77,005,592.50 

PROMISSORY NOTE 
(UGC Foreign Operations) 

EXECUTION VERSION 

April 22, 2015 

To: VERMILLION HOLDINGS, LLC, a Delaware limited liability company, as Original 
Lender, and SHEARWATER INVESTMENTS, LLC, a Delaware limited liability 
company and a wholly-owned Subsidiary of Original Lender, as New Lender; New 
Lender is the holder of the Loan pursuant to the contribution of the Loan Agreement and 
all right, title and interest in and to the Loan by Original Lender to New Lender; when 
used herein, the term 11Lender11 shall refer to Original Lender with respect to matters prior 
to such contribution and shall refer to New Lender with respect to matters from and after 
the time of such contribution 

FOR VALUE RECEIVED, the undersigned, UGC TECH GROUP C.V., a Dutch limited 
partnership ("Maker") promises to pay to the order of Lender (together with all subsequent 
holders of this Note, "Payee"), by wire transfer pursuant to the wire instructions attached hereto 
as Schedule A, or such other place as Payee may from time to time designate in writing, the 
Principal (defined below), together with interest on the Principal calculated on a daily basis 
(based on a 360-day year) from the date of advance hereunder on the Principal balance from time 
to time outstanding, and all other sums payable hereunder. As used herein, the term "Principal" 
shall mean the full purchase price in the amount of $77,005,592.50 owing from Maker to Payee 
under the PSA (defined below), which obligation is evidenced in the stated face amount of this 
Note, together with the payment of all other indebtedness, obligations and liabilities of Maker or 
any other Obligor to Payee, individually or collectively, whether direct or indirect, joint 01· 

several, absolute or contingent, due or to become due, now existing or hereafter arising under or 
in respect of this Note, the Loan Agreement (defined below), the PSA Documents (defined 
below) or any other instruments or agreements executed and delivered pursuant to or in 
connection with any of the foregoing documents. 

Principal, interest and all other sums payable hereunder shall be paid in lawful money of 
the United States of America as follows: 

A. · Interest shall accrue on the unpaid Principal balance of this Note from the date of 
advance hereunder until paid at the rate of seven percent (7%) per annum. 

B. Commencing upon May 31, 2015 and on or before the last day of each calendar 
month thereafter, through and including February 28, 2021, Maker shall malce monthly payments 
of (i) all accrued and unpaid interest, and (ii) principal reduction payments in the amounts set 
forth on Schedule 1 of this Note. 

C. Commencing on July 31, 2015, and on the last day of the first month following 
the end of each calendar quarter thereafter (e.g., April 30 for the calendar quarter ending on 
March 31 ), through and including January 31, 2021, Maker shall make additional payments of all 
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(US) $77,005,592.50 

PROMISSORY NOTE 
(UGC Foreign Operations) 

EXECUTION VERSION 

Apri122,2015 

To: VERMILLION HOLDINGS, LLC, a Delaware limited liability company, as Original 
Lender, and SHEARWATER INVESTMENTS, LLC, a Delaware limited liability 
company and a wholly-owned Subsidiary of Original Lender, as New Lender; New 
Lender is the holder of the Loan pursuant to the contribution of the Loan Agreement and 
all right, title and interest in and to the Loan by Original Lender to New Lender; when 
used herein, the term "Lender" shall refer to Original Lender with respect to matters prior 
to such contribution and shall refer to New Lender with respect to matters from and after 
the time of such contribution 

FOR VALUE RECEIVED, the undersigned, UGC TECH GROUP C.V., a Dutch limited 
partnership ("Maker") promises to pay to the order of Lender (together with all subsequent 
holders of this Note, "Payee"), by wire transfer pursuant to the wire instructions attached hereto 
as Schedule A, or such other place as Payee may from time to time designate in writing, the 
Principal (defined below), together with interest on the Principal calculated on a daily basis 
(based on a 360-day year) from the date of advance hereunder on the Principal balance from time 
to time outstanding, and all other sums payable hereunder. As used herein, the term "Principal" 
shall mean the full purchase price in the amount of $77,005,592.50 owing from Maker to Payee 
under the PSA (defined below), which obligation is evidenced in the stated face amount of this 
Note, together with the payment of all other indebtedness, obligations and liabilities of Maker or 
any other Obligor to Payee, individually or collectively, whether direct or indirect, joint 01" 

several, absolute or contingent, due or to become due, now existing or hereafter arising under or 
in respect of this Note, the Loan Agreement (defined below), the PSA Docmnents (defined 
below) or any other instruments or agreements executed and delivered pursuant to or in 
connection with any of the foregoing documents. 

Principal, interest and all other sums payable hereunder shall bc paid in lawful money of 
the United States of Amcrica as follows: 

A. ' Interest shall accrue on the unpaid Principal balance of this Note from the date of 
advance hereunder until paid at the rate of seven percent (7%) per annum. 

B. Commencing upon May 31, 2015 and on or before the last day of each calendar 
month thereafter, through and including February 28, 2021, Maker shall malee monthly payments 
of (i) all accrued and unpaid interest, and (ii) principal reduction payments in the amounts set 
forth on Schedule 1 of this Note. 

C. Commencing on July 31, 2015, and on the last day of the first month following 
the end of each calendar quarter thereafter (e,g., April 30 for the calendat' quarter ending on 
March 31), through and including January 31, 2021, Maker shall make additional payments of all 
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things, a Security Agreement of even date herewith between Maker, as debtor, and Lender, as 
secured party. This Note and the Loan Agreement evidence the financing of the purchase price 
and certain other obligations arising in connection with the closing of the transactions 
contemplated in that Purchase and Sale Agreement of on or about even date herewith between 
Maker, as buyer, and Payee, as seller (the "PSA"). The PSA, together with the Backpage 
License (as defined therein) and all other documents executed in connection with either the PSA 
or the Backpage License are referred to herein as the 11PSA Documents"). Capitalized terms 
used, but not defined, herein shall have the meanings given to those terms in the Loan 
Agreement. 

Time is of the essence of this Note. Upon the failure by Maker to pay any amount when 
due hereunder, or upon any Event of Default, as defined in the Loan Agreement, (i) the rate of 
interest hereunder shall increase to twelve percent (12%) per annum (the "Default Rate") until 
paid in full or until such Event of Default, if capable of being cured, is fully cured by Maker, and 
(ii) Payee may exercise any rights and remedies in such order and manner as Payee, in its sole 
discretion, shall determine. Maker shall pay all costs and expenses, including reasonable 
attorneys' fees and court costs, incurred in the collection or enforcement of all or any part of this 
Note. Failure of Payee to exercise any option hereunder shall not constitute a waiver of the right 
to exercise the same in the event of any subsequent default or in the event of the continuance of 
any existing default after demand for strict performance hereof. 

Each patty that is a Maker hereunder: (a) agrees to be jointly and severally bound, 
(b) waives demand, diligence, presentment for payment, protest and demand, and notice of 
extension, dishonor, protest, demand and nonpayment of this Note, (c) consents that Payee may 
extend the time of payment or otherwise modify the terms of payment of any part or the whole of 
the debt evidenced by this Note, at the request of any other person primarily liable hereon, and 
such consent shall not alter nor diminish the liability of any person, and (d) agree that Payee may 
setoff at any time any sums or property owed to any of them by Payee. 

This Note shall be binding upon Maker and its successors and assigns and shall inure to 
the benefit of Payee and its successors and assigns. 

This Note is subject to the express condition that at no time shall Maker be obligated, or 
required, to pay interest on the Principal balance at a rate which could subject Payee to either 
civil or criminal liability as a result of such rate being in excess of the maximum rate which 
Payee is permitted to charge. If, by the terms of this Note, Maker is, at any time, required or 
obligated to pay interest on the Principal balance at a rate in excess of such maximum rate, then 
the rate of interest under this Note shall be deemed to be immediately reduced to such maximum 
rate and interest payable hereunder shall be computed at such maximum rate and any portion of 
all prior interest payments in excess of such maximum rate shall be applied, and/or shall 
retroactively be deemed to have been payments made, in reduction of the Principal balance. 
Subject to the foregoing provisions in this paragraph, Maker agrees to an effective rate of interest 
that is the rate stated herein plus any additional rate of interest resulting from any other charges 
in the nature of interest paid or to be paid by or on behalf of Maker, or any benefit received or to 
be received by Payee, in connection with this Note. 
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DATED as of the date first written above. 

UGC TECH GROUP C.V., a Dutch limited 
partnership 

By: CF Holdings GP LLC, its sole general 
partner 

By: (Jt~ 
Name: Carl A. Ferrer 
Title Chief Executive Officer 

[Signature Page - Promissory Note (UGC Foreign Operations)] 
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DATED as of the date first written above. 

UGC TECH GROUP C.V., a Dutch limited 
partnership 

By: CF Holdings OP LLC, its sole general 
partnel' 

By, (Jt~ 
Name: Carl A, Perrel' 
Title Chief Excclltive Officer 

[Signature Page - Promissory Note (UGC Foreign Opcmtions)] 
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SCHEDULE 1 

Principal Payment Reductions 

Period 
Amount of Required 
Principal Payment 

Period Ending 
May 31, 2015 

$500,000 

Period Ending 
$450,000 

June 30, 2015 
Period Ending 

$450,000 
September 30, 2015 

Period Ending 
$475,000 

December 31, 2015 
Period Ending $525,000 

March 31, 2016 
Period Ending 

$625,000 
June 30, 2016 
Period Ending 

$650,000 
September 30, 2016 

Period Ending 
$700,000 

December 31, 2016 
Period Ending 

$775,000 
' 

March 31, 2017 
Period Ending 

$825,000 
June 30, 2017 
Period Ending 

$850,000 
September 30, 2017 

Period Ending 
$950,000 

December 31, 2017 
Period Ending 

$1,000,000 
March 31, 2018 
Period Ending 

$1,075,000 
June 30, 2018 
Period Ending 

$1,125,000 
September 30, 2018 

Period Ending $1,300,000 
December 31, 2018 

Period Ending 
$1,300,000 

March 31, 2019 
Period Ending $1,350,000 
June 30, 2019 
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Execution Copy 

FORBEARANCE AND MODIFICATION AGREEMENT 
(With Consent and Agreement of Guarantors) 

BY THIS FORBEARANCE AND MO~F CATION AGREEMENT (this "Forbearance 
Agreement"), made and entered into as of the ay of February, 2015, Voice Media Group, 
Inc., a Colorado corporation, whose address is lo Phoenix New Times, LLC, 1201 E. Jefferson 
Street, Phoenix, Arizona 85034 (hereinafter called "Borrower"), and Broadway Capital Corp., 
LLC, a Delaware limited liability company, whose address is c/o White and Williams, LLP, One 
Penn Plaza, Suite 4110, New York, New York 10119 (hereinafter called "Lender"), confirm and 
agree as follows: 

RECITALS 

A. Bo1Tower and Camarillo Holdings, LLC f/k/a Village Voice Media Holdings, LLC 
("Camarillo") entered into a Membership Interest Purchase Agreement (the "Purchase 
Agreement"), dated as of November 8, 2012, pursuant to which Borrower purchased all 
of the membership interests of New Times Media, LLC, a Delaware limited liability 
company ("NT Media"). 

B. Pursuant to that certain Assignment and Assumption Agreement dated as of January I 0, 
2013, Camarillo transferred and assigned to Lender all of its right, title, obligations and 
interest under the Purchase Agreement and to all proceeds related thereto. 

C. Borrower and Lender entered into a Credit Agreement dated Januaiy 17, 2013, which 
was amended by an Amendment to Credit Agreement effective January 17, 2013 (as so 
amended, the "Credit Agreement"), which provides for three loans by Lender to 
Borrower in the respective original principal amow1ts of $2,500,000 (the "Revolving 
Loan"), $28,000,000 ("Term Loan A") and $2,800,627 ("Tenn Loan B", and together 
with the Revolving Loan and Term Loan A, collectively, the "Loans") upon the terms 
and conditions contained therein. 

D. The Revolving Loan is evidenced by a Revolving Note dated January 17, 2013, executed 
by Borrower, payable to the order of Lender, in the original principal amount of 
$2,500,000 (the "Revolving Note"). 

E. The Te1m Loan A is evidenced by a Te1m Note A dated January 17, 2013, executed by 
Borrower, payable to the order of Lender, in the original principal amount of$28,000,000 
("Term Loan A Note"); and the Term Loan B is evidenced by ari Amended and Restated 
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Execution Copy 

FORBEARANCE AND MODIFICATION AGREEMENT 
(With Consent and Agreement of Guarantors) 

BY THIS FORBEARANCE AND MO~F CATION AGREEMENT (this "Forbearance 
Agreement"), made and entered into as of the ay of February, 2015, Voice Media Group, 
Inc., a Colorado corporation, whose address is /0 Phoenix New Times, LLC, 1201 E. Jefferson 
Street, Phoenix, Arizona 85034 (hereinafter called "Borrower"), and Broadway Capital Corp., 
LLC, a Delaware limited liability company, whose address is c/o White and Williams, LLP, One 
Penn Plaza, Suite 4110, New York, New York 10119 (hereinafter called "Lender"), confirm. and 
agree as follows: 

RECITALS 

A. BOlTower and Camarillo Holdings, LLC flkla Village Voice Media Holdings, LLC 
("Camarillo") entered into a Membership Interest Purchase Agreement (the "Purchase 
Agreement"), dated as of November 8, 2012, pursuant to which Borrower purchased all 
of the membership interests of New Times Media, LLC, a Delaware limited liability 
company ("NT Media"). 

B. Pursuant to that certain Assignment and Assumption Agreement dated as of January 10, 
2013, Camarillo transferred arld assigned to Lender all of its right, title, obligations and 
interest under the Purchase Agreement and to all proceeds related thereto. 

C. Borrower and Lender entered into a Credit Agreement dated Januruy 17, 2013, which 
was amended by an Amendment to Credit Agreement effective January 17,2013 (as so 
amended, the "Credit Agreement"), which provides for three loans by Lender to 
Borrower in the respective original principal amowlts of $2,500,000 (the "Revolving 
Loan''), $28,000,000 ("Term Loan A") and $2,800,627 ("Term Loan B", and together 
with the Revolving Loan and Term Loan A, collectively, the "Loans") upon the terms 
and conditions contained therein. 

D. The Revolving Loan is evidenced by a Revolving Note dated January 17,2013, executed 
by Borrower, payable to the order of Lender, in the original principal amount of 
$2,500,000 (the "Revolving Note"). 

E. The Telro Loan A is evidenced by a Telm Note A dated January 17,2013, executed by 
Borrower, payable to the order of Lender, in the original principal amount of$28,OOO,000 
("Term Loan A Note"); and the Term Loan B is evidenced by an Amended and Restated 
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Term Loan B Note, dated January 17, 2013, in the restated principal amount of 
$1,935, 771 ("Term Loan B Note") 

F. A Subsidiary Guaranty dated January 17, 2013 guaranteeing repayment of the Loan (the 
"Guarantee Agreement") was executed and delivered to Lender by the guarantors named 
therein (collectively, the "Guarantors"). 

G. The Loan is also secured in part by the following: 

(1) A Borrower Pledge and Security Agreement dated January 17, 2013, executed by 
Borrower in favor of Lender (the "Borrower Pledge and Security Agreement"); 

(2) A Subsidiary Pledge and Security Agreement dated January 17, 2013, executed 
by the grantors named therein in favor of Lender (the "Subsidiary Pledge and 
Security Agreement"); 

(3) A Shareholder's Pledge and Security Agreement dated January 17, 2013, 
executed by the Pledgors named therein in favor of Lender (the "Shareholder's 
Pledge and Security Agreement"); 

(4) Trademark Security Agreement dated January 17, 2013, executed by Borrower, in 
favor of Lender (the ''Trademark Security Agreement"); and 

(5) A Copyright Security Agreement dated January 17, 2013 executed by Bo1rower in 
favor of Lender (the "Copyright Security Agreement"). 

UCC-1 Financing Statements were recorded and/or filed with respect to the Loans, 
including, but not limited to, each of the foregoing Security Agreements (collectively, the 
.. Financing Statements"). 

H. The foregoing documents, together with all other documents and instruments executed 
and delivered in connection with the Loans or that secure payment of the Loans, are 
hereinafter called the "Security Documents." The aggregation of the Credit Agreement, 
each Note, the Security Documents and the Guarantee Agreement is hereinafter 
sometimes referred to as the "Loan Documents". 

I. Borrower is in Default of Section 7.2.4(b) of the Credit Agreement for the period ending 
December 31. 2014 (the "Default"). In light of the Default, Lender has no obligation of 
any kind to provide further funding or financial accommodations to Borrower under the 
Credit Agreement (including, without limitation, the Revolving Loan) or otherwise, and 
Lender is entitled to exercise immediately its rights and remedies against Borrower and 
the Property securing Borrower's perfo1mance of the Loan Documents (the "Collateral") 
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on account of the Default. Borrower is asking Lender to forbear from exercising its 
collection and other rights wider the Loan Documents. 

J. Borrower has requested that Lender (i) forbear from exercising its remedies under the 
Loan Docwnents on account of the Default, (ii) amend the Purchase Agreement to adjust 
the Purchase Price (defined therein) by conditionally reducing it by $7,500,000 under the 
terms and conditions contained in this Forbearance Agreement, (iii) amend the Credit 
Agreement and other Loan Docwnents to reflect the conditionally adjusted Purchase 
Price by conditionally reducing the current outstanding principal amount of the Loans by 
$7,500,000 in the aggregate in accordance with Exhibit A attached hereto, and (iv) make 
other modifications to certain Loan Documents as set forth specifically herein. 

K. In reliance on the representations, warranties, acknowledgements and agreements made 
herein by Borrower, Lender is willing to grant Borrower's request to forbear but only 
pursuant to the te1ms and conditions set forth in this Forbearance Agreement, including, 
without limitation, the adoption of the amendments to the Loan Documents and other 
agreements as set forth herein. 

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and 
agreements herein contained, the receipt and sufficiency of which are hereby acknowledged, the 
patties hereto hereby agree as follows: 

SECTION l. RECITALS. The foregoing Recitals are adopted by the parties as true and correct 
statement of fact that such recitals constitute a part of this Forbearance Agreement which are 
incorpmated into this part of this Forbearance Agreement as if set forth in full herein. 

SECTION 2. DEFINITIONS. Capitalized terms used but not defined herein have the meanings 
given them in the Credit Agreement. 

SECTION 3. AMENDMENTS TO CREDIT AGREEMENT. The Credit Agreement is 
hereby modified as follows: 

3.1 Revolving Loan Commitment. The Revolving Loan Commitment amount is 
hereby reduced to $1,000,000, which revised amount remains subject to reduction pursuant to 
Section 2.2 of the Credit Agreement. Borrower acknowledges and agrees that it shall not have 
any right to draw upon, nor shall Lender have any obligation to advance funds under the 
Revolving Loan Commitment unless and until Borrower has provided, and Lender has approved, 
a Compliance Certificate for the second Fiscal Quarter of the 2014 Fiscal Year, demonstrating 
compliance with all provisions of the Loan Documents, as amended by this Forbearance 
Agreement. 
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3.2 Tenn Note A. As of the date of this Forbearance Agreement the outstanding 
principal balance of Term Note A is $28,000,000 and the an1otmt of accrued and unpaid interest 
is $2,223,943.75. The Parties hereby agree that as of the date of this Forbearance Agreement, 
t outstanding principal balance of Tem1 Note A is hereby conditionally reduced to 
$22,441,072. 71 ubj ect to payment and performance pursuant to the terms of the Loan 
Documents as amended by this Forbearance Agreement. It is acknowledged by the parties 
hereto, that Lender's agreement to accept such reduction is contingent on the perfonnance by the 
Bonower, each Pledgor and each Guarantor of the terms of the Loan Documents as amended by 
this Forbearance Agreement. In the case of any Event of Default under the Credit Agreement, 
except an Event of Default under Sections 7 .2.4 and 8.1.2 of the Credit Agreement or any default 
under this Forbearance Agreement, after the date of this Forbearance Agreement, the full amount 
of the outstanding principal balance of Term Note A on the day before the date of this 
Forbearance Agreement shall be fully due and payable together with all interest, costs, fees and 
other charges, including default interest, and including any interest (including default interest) on 
the outstanding principal balance as of the day before the date of this Forbearance Agreement, 
less any amounts of principal thereon repaid between the date of this Forbearance Agreement 
and the date of such default. 

3.3 Term Note B. As of the date of this Forbearance Agreement the outstanding 
principal balance of Term Note B is $1,794,568.92 and the amount of accrued and unpaid 
interest is $146,503.79. The Parties hereby agree that as of the date of this Forbearance 
Agreement, the outstanding principal balance of Term Note Bis hereby conditionally reduced to 
$0.00 and the amount of accrued and unpaid interest is reduced to $0.00 subject to payment and 
performance plU'suant to the terms of the Loan Documents as amended by this Forbearance 
Agreement. It is acknowledged by the parties hereto, that Lender's agreement to accept such 
reduction is contingent on the performance by the Borrower, each Pledgor and each Guarantor of 
the terms of the Loan Documents as amended by this Forbearance Agreement. In the case of any 
Event of Default under the Credit Agreement, except an Event of Default under Sections 7.2.4 
and 8.1.2 of the Credit Agreement or any default under this Forbearance Agreement, after the 
date of this Forbearance Agreement, the full amount of the outstanding principal balance of such 
Term Note B on the day before the date of this Forbearance Agreement shall be fully due and 
payable together with all interest, costs, fees and other charges, including default interest, and 
including any interest (including default interest) on the outstanding principal balance as of the 
day before the date of this Forbearance Agreement, less any amounts of principal thereon repaid 
between the date of this Forbearance Agreement and the date of such default. 

3.4 Rates. From and after the date hereof, each of Term Note A and Term Note B 
shall bear interest (the "Current Interest Rate") at the per annum rate of nine percent (9%). In the 
event that there is a default under the terms of this Forbearance Agreement or the Loan 
Documents after the date of this Forbearance Agreement and the full amount of Term Loan A or 
Term Loan B become fully due and payable pursuant to Sections 3.2 and 3.3 above, interest shall 
accrue from the date of this Forbearance Agreement until paid in full at the Current Interest Rate. 
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3.2 Term Note A. As of the date of this Forbearance Agreement the outst~ding 
principal balance of Term Note A is $28,000,000 and the anl0lmt of accrued and unpaid interest 
is $2,223,943.75. The Parties hereby agree that as of the date of this Forbearance Agreement, 
t outstanding principal balance of Tenn Note A is hereby conditionally reduced to 
$22,441,072.71 ubject to payment and performance pW'suant to the terms of the Loan 
DOCtmlents as amended by this Forbearance Agreement. It is acknowledged by the parties 
hereto, that Lender's agreement to accept such reduction is contingent on the perfonnance by the 
Borrower, each Pledgor and each Guarantor of the terms of the Loan Documents as an1ended by 
this Forbearance Agreement. In the case of any Event of Default tmder the Credit Agreement, 
except an Event of Default under Sections 7.2.4 and 8.1.2 of the Credit Agreement or any default 
under this Forbearance Agreement, after the date of this Forbearance Agreement, the full an10tmt 
of the outstanding principal balance of Term Note A on the day before the date of this 
Forbearance Agreement shall be fully due and payable together with all interest, costs, fees and 
other charges, including default interest, and including any interest (including default interest) on 
the outstanding principal balance as of the day before the date of this Forbearance Agreement, 
less any amounts of principal thereon repaid between the date of this Forbearance Agreement 
and the date of such default. 

3.3 Term Note B. As of the date of this Forbearance Agreement the outstanding 
principal balance of Term Note B is $1,794,568.92 and the amount of accrued and unpaid 
interest is $146,503.79. The Patties hereby agree that as of the date of this Forbearance 
Agreement, the outstanding principal balance of Term Note B is hereby conditionally reduced to 
$0.00 and the amount of accrued and unpaid interest is reduced to $0.00 subject to payment and 
performance plU'suant to the terms of the Loan DOClIDlents as amended by this Forbearance 
Agreement. It is acknowledged by the parties hereto, that Lender's agreement to accept such 
reduction is contingent on the performance by the Borrower, each Pledgor and each Guarantor of 
the terms of the Loan Documents as amended by this Forbearance Agreement. In the case of any 
Event of Default tmder the Credit Agreement, except an Event of Default under Sections 7.2.4 
and 8.1.2 of the Credit Agreement or any default under this Forbearance Agreement, after the 
date of this Forbearance Agreement, the full an10unt of the outstanding principal balance of such 
Term Note B on the day before the date of this Forbearance Agreement shall be fully due and 
payable together with all interest, costs, fees and other charges, including default interest, and 
including any interest (including default interest) on the outstanding principal balance as of the 
day before the date of this Forbearance Agreement, less any amounts of principal thereon repaid 
between the date of tI1is Forbearance Agreement and the date of such default. 

3.4 Rates. From and after the date hereof, each of Term Note A and Term Note B 
shall bear interest (the "Current Interest Rate") at the per annum rate of nine percent (9%). In the 
event that there is a default under the terms of this Forbearance Agreement or the Loan 
Documents after the date of this Forbearance Agreement and the full an10unt of Term Loan A or 
Term Loan B become fully due and payable pursuant to Sections 3.2 and 3.3 above, interest shall 
accrue from the date of this Forbearance Agreement tmtil paid in full at the Current Interest Rate. 
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All other provisions of the Loan Documents with respect to interest rate, including, without 
limitation, the Default Rate, shall continue to apply. 

3.5 Consolidation, Merger, etc. The following sentence is hereby inserted 
immediately after the end of Section 7.2.9 of the Credit Agreement: 

Notwithstanding the foregoing, Lender agrees that Borrower may liquidate, dissolve, or 
suspend business operations of OC Weekly, LP and Riverfront Times, LLC if Borrower 
is unable to Dispose of the Capital Securities or assets of such Subsidiaries in its 
reasonable judgment pursuant to Section 7 .2.16. 

3.6 Permitted Dispositions. 

(a) The definition of "Net Disposition Proceedsn as def med in Section 
1.1 of the Credit Agreement is hereby clarified as follows: 

Notwithstanding, the foregoing, no severance payments in connection 
with any Disposition shall be paid unless required by applicable law or 
pursuant to consent of Lender, in its sole and absolute discretion. 

(b) The following sentence is hereby inserted immediately after the 
end of Section 7.2.10 of the Credit Agreement: 

Notwithstanding the foregoing, Lender agrees that Borrower shall sell 
certain of its assets and apply the proceeds of such assets in accordance 
with Section 7.2.16. 

3.7 Asset Sales. The following new Section 7.2.16 is hereby inserted immediately 
after Section 7.2.15 ofthe Credit Agreement: 

SECTION 7.2.16 Asset Sales. Borrower agrees that it shall Dispose of 
its or its Subsidiaries' assets listed in Schedule C attached hereto to any Person(s) 
in one transaction or series of transactions on or prior to November 30, 2015. 
Borrower further agrees that: 

(a) On or prior to June 30, 2015, it shall Dispose of sufficient assets 
listed in Schedule C to pay to Lender a minimum of $3,000,000 from the Net 
Disposition Proceeds from such sale(s) to be applied by Lender to the obligations 
owing on Term Loan A in such manner as Lender determines in its sole 
discretion; 

(b) On or prior to November 30, 2015, it shall Dispose of sufficient 
assets listed in Schedule C to pay to Lender an additional $2,500,000 from the Net 
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All other provisions of the Loan Documents with respect to interest rate, including, without 
limitation, the Default Rate, shall continue to apply. 

3.5 Consolidation, Merger, etc. The following sentence is hereby inserted 
immediately after the end of Section 7.2.9 of the Credit Agreement: 

Notwithstanding the foregoing, Lender agrees that Borrower may liquidate, dissolve, or 
suspend business operations of OC Weekly, LP and Riverfi'ont Times, LLC if Borrower 
is unable to Dispose of the Capital Securities or assets of such Subsidiaries in its 
reasonable judgment pursuant to Section 7.2.16. 

3.6 Permitted Dispositions. 

(a) The definition of "Net Disposition Proceedsu as defmed in Section 
1.1 of the Credit Agreement is hereby clarified as follows: 

Notwithstanding, the foregoing, no severance payments in connection 
with any Disposition shall be paid unless required by applicable law or 
pursuant to consent of Lender, in its sole and absolute discretion. 

(b) The following sentence is hereby inserted immediately after the 
end of Section 7.2.10 of the Credit Agreement: 

Notwithstanding the foregoing, Lender agrees that Borrower shall sell 
certain of its assets and apply the proceeds of such assets in accordance 
with Section 7.2.16. 

3.7 Asset Sales. The following new Section 7.2.16 is hereby inserted immediately 
after Section 7.2.15 of the Credit Agreement: 

SECTION 7.2.16 Asset Sales. Borrower agrees that it shall Dispose of 
its or its Subsidiaries' assets listed in Schedule C attached hereto to any Person(s) 
in one transaction or series of transactions on or prior to November 30, 2015. 
Borrower further agrees that; 

(a) On or prior to June 30, 2015, it shall Dispose of sufficient assets 
listed in Schedule C to pay to Lender a minimum of $3,000,000 from the Net 
Disposition Proceeds from such sale(s) to be applied by Lender to the obligations 
owing on Term Loan A in such manner as Lender determines in its sole 
discretion; 

(b) On or prior to November 30, 2015, it shall Dispose of sufficient 
assets listed in Schedule C to pay to Lender an additional $2,500,000 from the Net 
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Disposition Proceeds from such sale(s) to be applied by Lender to the obligations 
owing on Term Loan A in such manner as Lender determines in its sole 
discretion. 

(c) Notwithstanding the identification of assets in Schedule C to be 
Disposed of in accordance with this Section 7.2.16(a) and (b) of the Credit 
Agreement, if the Dispositkm of the assets listed in Schedule C does not result in 
sufficient Net Disposition Proceeds to timely pay Lender the amounts pursuant to 
this Section 7.2.16(a) and (b) above of the Credit Agreement, Borrower shall still 
be obligated to pay Lender a minimum of $3,000,000 on or prior to June 30, 2015 
and $2,500,000 on or prior to November 30, 2015 in addition to any other 
payments required under the Loan Documents or this Forbearance Agreement. 

The Parties agree that the Borrower may retain up to fifteen percent (15%) of the 
Net Disposition Proceeds of each asset sale which occurs on or before June 30, 
2015, not to exceed $1,000,000 in the aggregate, for working capital purposes so 
long as no Event of Default exists or will result from such use at the time of such 
Disposition. The Parties further agree that if the proceeds paid to Lender from the 
Dispositions required under this Section 7.2.16 is greater than $5,500,000, and 
Borrower is in full compliance with all terms and conditions of the Loan 
Documents, Lender will consider a request from Bon·ower for an amendment to 
the Credit Agreement and this Forbearance Agreement for adjustments to the 
financial covenants set forth in Section 7.2.4 of the Credit Agreement. 

3.8 Term Note A - Waiver of Interest Payment; Addition to Principal. The 
requirement for Borrower to pay interest due on Term Note A for the January 1, 2015, February 
1, 2015 and March l, 2015 Payment Dates are hereby waived. The unpaid interest for such 
Payment Dates shall be added to the principal balance of Term Note A, subject to the terms and 
conditions of this Forbearance Agreement, and shall accrue interest along with all other principal 
as to which interest accrues. The aggregate additional amount added to outstanding principal of 
Tenn Note A pursuant to the foregoing sentence shall be repaid in equal installments plus 
interest accrued on such payments at the Current Interest Rate over the April to December 2015 
Payment Dates and shall be in addition to, and not in lieu of, any other payments required under 
Term Note A. 

3.9 Term Loan C. The Credit Agreement includes a provision for a Term Loan C 
Commitment and a Term Loan C Note, to reflect obligations of Borrower to Lender which are in 
addition to, and not in lieu of, any other obligation of Borrower to Lender under any document 
referred to herein. The Tenn C Loan Commitment is applicable to certain "Earn Out Payments" 
(defined in the Credit Agreement) due to Lender from Bon-ower under the Purchase Agreement. 
The Parties hereby agree that the "Earn Out Period" defined in the Purchase Agreement is hereby 
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Disposition Proceeds from such sale(s) to be applied by Lender to the obligations 
owing on Term Loan A in such manner as Lender determines in its sole 
discretion. 

(c) Notwithstanding the identification of assets in Schedule C to be 
Disposed of in accordance with this Section 7.2.16(a) and (b) of the Credit 
Agreement, if the Dispositi0n of the assets listed in Schedule C does not result in 
sufficient Net Disposition Proceeds to timely pay Lender the amounts pursuant to 
this Section 7.2.16(a) and (b) above of the Credit Agreement, Borrower shall still 
be obligated to pay Lender a minimum of $3,000,000 on or prior to June 30,2015 
and $2,500,000 on or prior to November 30, 2015 in addition to any other 
payments required under the Loan Documents or this Forbearance Agreement. 

The Parties agree that the Borrower may retain up to fifteen percent (15%) of the 
Net Disposition Proceeds of each asset sale which occurs on or before June 30, 
2015, not to exceed $1,000,000 in the aggregate, for working capital purposes so 
long as no Event of Default exists or will result from such use at the time of such 
Disposition. The Parties further agree that if the proceeds paid to Lender from the 
Dispositions required under this Section 7.2.16 is greater than $5,500~OOO, and 
Borrower is in full compliance with all terms and conditions of the Loan 
Documents, Lender will consider a request from Bon'ower for an amendment to 
the Credit Agreement and this Forbearance Agreement for adjustments to the 
financial covenants set forth in Section 7.2.4 of the Credit Agreement. 

3.8 Term Note A - Waiver of Interest Payment; Addition to Principal. The 
requirement for Borrower to pay interest due on Term Note A for the January 1, 2015, February 
1, 2015 and March 1, 2015 Payment Dates are hereby waived. The unpaid interest for such 
Payment Dates shall be added to the principal balance of Term Note A, subject to the terms and 
conditions of this Forbearance Agreement, and shall accrue interest along with all other principal 
as to which interest accrues. The aggregate additional amount added to outstanding principal of 
Term Note A pursuant to the foregoing sentence shall be repaid in equal installments plus 
interest accrued on such payments at the Current Interest Rate over the April to December 2015 
Payment Dates and shall be in addition to, and not in lieu of, any other payments required under 
Term Note A. 

3.9 Term Loan C. The Credit Agreement includes a provision for a Term Loan C 
Commitment and a Term Loan C Note, to reflect obligations of Borrower to Lender which are in 
addition to, and not in lieu of, any other obligation of Borrower to Lender under any document 
referred to herein. The Term C Loan Commitment is applicable to certain "Earn Out Payments" 
(defined in the Credit Agreement) due to Lender from Bon-ower under the Purchase Agreement. 
The Parties hereby agree that the "Earn Out Period" defined in the Purchase Agreement is hereby 
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extended to include the twelve-month (12} period ending December 31, 2017, and the multiplier 
to be applied in calculating the Earn Out Payments is hereby changed from 2. 75X to 2.0X. 

3 .10 Refinance Reguirerµent. If at any time, from and after the date of this Forbearance 
Agreement, and after the Earn Out as defined in Sections 2.02 (b}, (c) and (d) of the Purchase 
Agreement has been determined, Leverage as determined pursuant to Section 7.2.4(c) of the 
Credit Agreement is less than 2.50 to 1.00, Borrower shall be required to find alternative 
financing from another lender to refinance all amounts due under the Loan Documents on or 
before a date that is one hundred and fifty (150) days after the date on which the Compliance 
Certificate for the quarter in which Leverage falls below the 2.50 to 1.00 ratio is due pursuant to 
the terms of the Credit Agreement. Without limiting the generality of the foregoing, the amounts 
due Lender shall include, without limitation, the Loans and any unpaid Earn Out Payments (the 
''Refinanced Amount"). If a refinance is not completed by the date referred to in the first 
sentence of this Section 3. I 0, then, from and after such date, all amounts unpaid under the Loan 
Documents shall bear interest at a per annum rate of twelve percent (12%). 

3.11 Financial Information, Reports, Notices, etc. Section 7.1.1 of the Credit 
Agreement is hereby amended by inserting the follow new subsection (1) immediately after 
subsection (k): 

(l) On or before Febniary 1 S of each fiscal year in which the Loans remain 
outstanding, Borrower shall provide to Lender a copy of Bo1Tower's proposed schedule 
outlining the individual bonus payments (the "Performance Bonuses") proposed to be 
paid to any ad directors or publishers of Borrower or any of its Subsidiaries (including 
any Shareholders) whose bonus is specific to performance of a unit or Subsidiary of 
Borrower (the "Operational Employees") and any Shareholders whose bonus is not 
specific to performance of a unit or Subsidiary of Borrower (the "Shareholders") at the 
discretion of the CEO (the "Pe1formance Bonus Schedule"). So long as no Event of 
Default exists or would occur under the Loan Documents at the time of the proposed 
payment of the Performance Bonuses, Borrower may pay such Performance Bonuses at 
the time they would become payable; provided, however, that, any Performance 
Bonuses payable to Shareholders shall only be paid out of the twenty-five percent (25%) 
of Free Cash Flow retained by Borrower pursuant to the Credit Agreement. If there is 
no Free Cash Flow or if the twenty-five percent (25%) of Free Cash Flow is not 
sufficient to pay the Shareholder Bonuses in full, Borrower shall only pay the amount of 
Shareholder Bonuses as can be paid out of the twenty-five percent (25%) of Free Cash 
Flow. To the extent that Shareholder Bonuses are not paid in full from the twenty-five 
percent (25%) of Free Cash Flow, such Shareholder Bonuses shall not accrue from year 
to year. Notwithstanding the foregoing, Borrower shall not pay any Performance 
Bonuses not previously scheduled on the Performance Bonus Schedule, whether or not 
an Event of Default exists or would occur under the Loan Documents at the time of the 
proposed payment. An Authorized Officer of Borrower shall certify to Lender on each 
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extended to include the twelve-month (l2) period ending December 31, 2017, and the multiplier 
to be applied in calculating the Earn Out Payments is hereby changed from 2.75X to 2.0X. 

3.10 Refinance Reguire!pent. If at any time, from and after the date of this Forbearance 
Agrcement, and after the Earn Out as defined in Sections 2.02 (b), (c) and (d) of the Purchase 
Agreement has been determined, Leverage as determined pursuant to Section 7.2.4(e) of the 
Credit Agreement is less than 2.50 to 1.00, Borrower shall be required to find alternative 
financing from another lender to refinance all amounts due under the Loan Documents on or 
before a date that is one hundred and fifty (150) days after the date on which the Compliance 
Certificate for the quarter in which Leverage falls below the 2.50 to 1.00 ratio is due pursuant to 
the terms of the Credit Agreement. Without limiting the generality of the foregoing, the amounts 
due Lender shall include, without limitation, the Loans and any unpaid Earn Out Payments (the 
4'Refinanced Amount"). If a refinance is not completed by the date referred to in the first 
sentence of this Section 3. I 0, then, from and after such date, all amounts unpaid under the Loan 
Documents shall bear interest at a per annum rate of twelve percent (12%). 

3.11 Financial Information, Reports, Notices, etc. Section 7.1.1 of the Credit 
Agreement is hereby amended by inserting the follow new subsection (1) immediately after 
subsection (k): 

(1) On or before FebnJary IS of each fiscal year in which the Loans remain 
outstanding, Borrower shall provide to Lender a copy of BOlTower's proposed schedule 
outlining the individual bonus payments (the "Performance Bonuses") proposed to be 
paid to any ad directors or publishers of Borrower or any of its Subsidiaries (including 
any Shareholders) whose bonus is specific to performance of a unit or Subsidiary of 
Borrower (the "Operational Employees") and any Shareholders whose bonus is not 
specific to performance of a unit or Subsidiary of Borrower (the "Shareholders") at the 
discretion of the CEO (the "Pelformal1ce Bonus Schedule"). So long as no Event of 
Default exists or would occur under the Loan Documents at the time of the proposed 
payment of the Performance Bonuses, Borrower may pay such Performance Bonuses at 
the time they would become payable; provided, however, that, any Performance 
Bonuses payable to Shareholders shall only be paid out of the twenty-five percent (25%) 
of Free Cash Flow retained by Borrower pursuant to the Credit Agreement. If there is 
no Free Cash Flow or if the twenty-five percent (25%) of Free Cash Flow is not 
sufficient to pay the Shareholder Bonuses in full, Borrower shall only pay the amount of 
Shareholder Bonuses as can be paid out of the twenty-five percent (25%) of Free Cash 
Flow. To the extent that Shareholder Bonuses are not paid in full from the twenty-five 
percent (25%) of Free Cash Flow, such Shareholder Bonuses shall not accrue from year 
to year. Notwithstanding the foregoing, Borrower shall not pay any Performance 
Bonuses not previously scheduled on the Performance Bonus Schedule, whether or not 
an Event of Default exists or would occur under the Loan Documents at the time of the 
proposed payment. An Authorized Officer of Borrower shall certify to Lender on each 
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Compliance Certificate delivered to Lender on a quarterly basis pursuant to Section 
7 .1.1 ( c) of the Credit Agreement that: (i) to the extent Borrower paid any Performance 
Bonuses during the time period covered by such Compliance Certificate, such 
Perfo1mance Bonuses were made in accordance with the Performance Bonus Schedule, 
(ii) no Event of Default existed prior to or resulted from the payment of any 
Performance Bonus in the applicable period covered by the Compliance Certificate, and 
(iii) all Performance Bonuses to paid to Shareholders were paid from the twenty-five 
percent (25%) of Free Cash Flow retained by Borrower (the "Bonus Certification"). If 
an Authorized Officer of Borrower is unable to provide the Bonus Certification, 
Borrower shall not pay the Performance Bonuses. 

3.12 Financial Covenants. Section 7.2.4(a) through 7.2.4(c) of the Credit Agreement 
are hereby amended and restated to read as follows: 

SECTION 7.2.4 Financial Covenants. 

(a) Jnterest Coverage Ratio. Borrower will not permit the Interest Coverage Ratio for the 
four prior consecutive Fiscal Quarters, calculated as of the last date of each Fiscal Quarter to be 
less than the ratio set forth below: 

Period Interest Coverage Ratio 

Period Ending 1.25: 1.00 
June 30, 2016 
Period Ending 1.45 : 1.00 

September 30, 2016 
Period Ending 1.95 : LOO 

December 31, 2016 
Period Ending 2.15 : 1.00 

March 31, 2017 
Period Ending 

2.60: 1.00 June 30, 2017 
Period Ending 

2.85: 1.00 September 30, 2017 
Period Ending 3.60: 1.00 

December 31, 2017 
Period Ending 

3.25: 1.00 March 31, 2018 
Period Ending 3.25: 1.00 June 30, 2018 

" .. 
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Compliance Certificate delivered to Lender on a quarterly basis pursuant to Section 
7.1.1 (c) of the Credit Agreement that: (i) to the extent Borrower paid any Performance 
Bonuses during the time period covered by such Compliance Certificate, such 
Perfolmance Bonuses were made in accordance with the Performance Bonus Schedule, 
Oi) no Event of Default existed prior to or resulted from the payment of any 
Performance Bonus in the applicable period covered by the Compliance Certificate, and 
(iii) all Performance Bonuses to paid to Shareholders were paid from the twenty-five 
percent (25%) of Free Cash Flow retained by Borrower (the "Bonus Certification"). If 
an Authorized Officer of Borrower is unable to provide the Bonus Certification, 
Borrower shall not pay the Performance Bonuses. 

3.12 Financial Covenants. Section 7.2.4(a) through 7.2.4(c) of the Credit Agreement 
are hereby amended and restated to read as follows: 

SECTION 7.2.4 Financial Covenants. 

(a) Jnterest Coverage Ratio. Borrower will not permit the Interest Coverage Ratio for the 
four prior consecutive Fiscal Quarters, calculated as of the last date of each Fiscal Quarter to be 
less than the ratio set forth below: 

Period Interest Coverage Ratio 

Period Ending 1.25: 1.00 
June 30, 2016 
Period Ending 1.45 : 1.00 

September 30, 2016 
Period Ending 1.95: 1.00 

December 31, 2016 
Period Ending 2.15 : 1.00 

March 31, 2017 
Period Ending 

2.60: 1.00 June 30, 2017 
Period Ending 

2.85: 1.00 September 30, 2017 
Period Ending 3.60: 1.00 

December 31, 2017 
Period Ending 

3.25: 1.00 March 31, 2018 
Period Ending 3.25: 1.00 June 30, 2018 

, " 
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Period Ending 
3.25: 1.00 

September 30, 2018 
Period Ending 

3.25: 1.00 
December 31, 2018 

Period Ending 
3.50: l.00 

March31,2019 
Period Ending 

4.00: 1.00 
June 30, 2019 
Period Ending 

4.00: 1.00 
September 30, 2019 and thereafter 

(b) EBITDA. Borrower will not permit its EBITDA to be less than: 

Period EBITDA 

January l, 2015-
($ 1,200,000) 

March31, 2015 
January 31, 2015 -

($ 375,000) 
June 30, 2015 

January 31, 2015-
$ 125,000 

September 30, 2015 
January 31, 2015-

$ 1,350,000 
December 31, 2015 

From after January 1, 2016 this c'ovenant shall be tested at the end of each Fiscal Quarter 
based on a period of the preceding four ( 4) consecutive Fiscal Quaiters as follows: 

Period Ending $ 1,800,000 
March 31, 2016 
Period Ending $ 2,275,000 
June 30, 2016 
Period Ending 

$ 2,575,000 
September 30, 2016 

Period Ending 
$ 3,325,000 

December 31, 2016 
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Period Ending 3.25 : 1.00 
September 30, 2018 

Period Ending 3.25: 1.00 
December 31, 2018 

Period Ending 3.50: 1.00 March 31, 2019 
Period Ending 4.00: 1.00 
June 30, 2019 
Period Ending 4.00: l.00 

September 30, 2019 and thereafter 

(b) EBITDA. Borrower will not permit its EBlTDA to be less than: 

Period EBITDA 

January 1, 20l5- ($ 1,200,000) 
March3l,2015 

January 31, 2015-
($ 375,000) 

June 30, 2015 
January 31, 2015-

$ 125,000 September 30, 2015 
January 31,2015-

$ 1,350,000 
December 31,2015 

From after January 1, 2016 this c'ovenant shall be tested at the end of each Fiscal Quarter 
based on a period of the preceding four (4) consecutive Fiscal Quruters as follows: 

Period Ending $ 1,800,000 
March 31,2016 
Period Ending $ 2,275,000 
June 30,2016 
Period Ending 

$ 2,575,000 
September 30, 2016 

Period Ending 
$ 3,325,000 

December 31, 20 l6 
9 

QB\ 156257.00002\32857981.8 

:.~ 

App.000594



Period Ending $ 3,625,000 
March 31, 2017 
Period Ending $ 4,160,000 
June 30, 2017 
Period Ending 

$ 4,485,000 
September 30, 2017 

(c) Leverage. Borrower's ratio of (x) EBITDA for the prior four (4) consecutive Fiscal 
Quarters to (y) the aggregate amount of principal outstanding on Term Loan A and the 
Revolving Loan on the date of calculation shall not be greater than: 

Period Ending 
14.25 to 1.00 

December 31, 2015 
Period Ending 10.75 to 1.00 March 31, 2016 
Period Ending 8.50 to 1.00 June 30, 2016 
Period Ending 7.25 to 1.00 

September 30, 2016 
Period Ending 5.35 to 1.00 

December 31, 2016 
Period Ending 

4.90 to 1.00 March 31, 2017 
Period Ending 

4.00 to 1.00 June 30, 2017 
Period Ending 

3.65 to 1.00 September 30, 2017 
Pedod Ending 

2.60 to 1.00 December 31, 2017 
Period Ending 

4.75 to 1.00 March 31, 2018 
Period Ending 

4.00 to 1.00 June 30, 2018 
Period Ending 

3.70 to 1.00 
September 30, 2018 

Period Ending 
2.85 to 1.00 December 31, 20 I 8 
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Period Ending $ 3,625,000 
March 31, 2017 
Period Ending $ 4,160,000 
June 30, 2017 
Period Ending 

$ 4,485,000 
September 30, 2017 

(c) Leverage. Borrower's ratio of (x) EBITDA for the prior four (4) consecutive Fiscal 
Quarters to (y) the aggregate amount of principal outstanding on Term Loan A and the 
Revolving Loan on the date of calculation shall not be greater than: 

Period Ending 
14.25 to 1.00 

December 31, 2015 
Period Ending 

10.75 to 1.00 
March 31, 2016 
Period Ending 

8.50 to 1.00 
June 30, 2016 
Period Ending 

7.25 to 1.00 
September 30, 2016 

Period Ending 
5.35 to 1.00 

December 31, 2016 
Period Ending 

4.90 to 1.00 
March 31,2017 
Period Ending 

4.00 to 1.00 
June 30, 2017 
Period Ending 

3.65 to 1.00 
September 30, 2017 

Period Ending 
2.60 to 1.00 

December 31, 2017 
Period Ending 

4.75 to 1.00 
March 31,2018 
Period Ending 

4.00 to 1.00 
June 30, 2018 
Period Ending 

3.70 to 1.00 
September 30,2018 

Period Ending 
2.85 to 1.00 

December 31, 20 18 
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Period Ending 
2.75 to 1.00 

March 31, 2019 

' 
Period Ending 2.35 to 1.00 
June 30, 2019 
Period Ending 2.15 to 1.00 

September 30, 2019 
Period Ending 

l.65 to 1.00 
December 31, 2019 

3.13 Compensation Restrictions. Section 7.2.7 of the Credit Agreement is hereby 
replaced with the following: 

"Borrower will not, and will not permit any of its Subsidiaries to, pay salaries or 
compensation to Shareholders other than as commensurate with compensation 
policies immediately prior to the Effective Date. 

Borrower will not, and will not permit any of its Subsidiaries, to pay or enter into 
any agreement to pay any performance bonuses, retention bonuses or severance 
payments or any other compensation (other than that allowed pursuant to the 
immediately preceding sentence of this Section 7.2.7 to the Shareholders without 
the prior written consent of Lender, which consent may be given or withheld in 
the sole and absolute discretion of Lender. 

3.14 Bankruptcy, Insolvency, etc. Section 8.1.10 of the Credit Agreement is hereby 
amended by inserting the following paragraph immediately after subsection (e): 

Notwithstanding the foregoing, nothing contained in this Section 8.1.10 shall 
preclude Lender from consenting, in writing, to a bankruptcy filing by Bon-ower 
or one of its Subsidiaries upon written request from Borrower. Lender's consent 
may be given or withheld in Lender's sole and absolute discretion. If Lender 
consents in writing to such a bankruptcy filing, such a filing shall not be an Event 
of Default hereunder. Notwithstanding Lender's written consent to a bankruptcy 
filing pursuant to this Section 8.1.10, all terms and conditions of Section 5 of this 
Forbearance Agreement shall remain in full force and effect. 

3.15 Schedules. 

(a) Term Loan A Amortization Schedule. Schedule B to the Credit 
Agreement is hereby replaced with Schedule B attached hereto. 
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Period Ending 2.75 to 1.00 
March 31,2019 

, Period Ending 2.35 to 1.00 
June 30, 2019 
Period Ending 2.15 to 1.00 

September 30, 2019 
Period Ending 

1.65 to 1.00 
December 31, 2019 

3.13 Compensation Restrictions. Section 7.2.7 of the Credit Agreement is hereby 
replaced with the following: 

"Borrower will not, and will not permit any of its Subsidiaries to, pay salaries or 
compensation to Shareholders other than as commensurate with compensation 
policies immediately prior to the Effective Date. 

Borrower will not, and will not permit any of its Subsidiaries, to payor enter into 
any agreement to pay any performance bonuses, retention bonuses or severance 
payments or any other compensation (other than that allowed pursuant to the 
immediately preceding sentence of this Section 7.2.7 to the Shareholders without 
the prior written consent of Lender, which consent may be given or withheld in 
the sale and absolute discretion of Lender. 

3.14 Bankruptcy, Insolvency, etc. Section 8.1.10 of the Credit Agreement is hereby 
amended by inserting the following paragraph immediately after subsection (e): 

Notwithstanding the foregoing, nothing contained in this Section 8.1.10 shall 
preclude Lender from consenting, in writing, to a bankruptcy filing by Borrower 
or one of its Subsidiaries upon written request from Borrower. Lender's consent 
may be given or withheld in Lender's sole and absolute discretion. If Lender 
consents in writing to such a bankruptcy filing, such a filing shall not be an Event 
of Default hereunder. Notwithstanding Lender's written consent to a bankruptcy 
filing pursuant to this Section 8.1.10, all tenns and conditions of Section 5 of this 
Forbearance Agreement shall remain in full force and effect. 

3.15 Schedules. 

(a) Term Loan A Amortization Schedule. Schedule B to the Credit 
Agreement is hereby replaced with Schedule B attached hereto. 
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(b) f,.sset Sale Schedule. A new Schedule C in the form of Schedule C 
attached hereto is hereby inserted immediately after Schedule B to the Credit 
Agreement. 

(c) Compliance Certificate. Exhibit D (Compliance Certificate) to the 
Credit Agreement is hereby replaced with Exhibit D attached hereto. 

SECTION 4. OTHER MODIFICATIONS, REPRESENTATIONS RATIFICATIONS 
AND AGREEMENTS. 

4.1 All references in the Security Documents to the amount of the Loans as hereby 
amended shall mean the total of the amounts due under any Note as hereby amended. 

4.2 All references to any Note in the Credit Agreement and in the Security 
Documents are hereby amended to refer to such Note as hereby amended. 

4.3 All references to the Credit Agreement in any Note and in the Security 
Documents are hereby amended to refer to the Credit Agreement as hereby amended. 

4.4 All references to any Security Document in any Note and in the Credit Agreement 
are hereby amended to refer to that Security Document as hereby amended. 

4.5 Borrower hereby represents and warrants to Lender that since January I, 2014, 
neither it nor any Subsidiary of Borrower: (i) has paid any bonuses to any Shareholders except 
as disclosed in Schedule 4.5 attached hereto; (ii) has entered into any employment or other 
agreements with any officers, managers or directors of the Borrower or any of its Subsidiaries or 
any Shareholder for the payment of any perfom1ance bonuses, severance, retention bonuses or 
any other compensation of any type; and (iii) has not paid any compensation to any officers, 
managers or directors of the Borrower or any of its Subsidiaries or any Shareholder except as 
allowed pursuant to Section 7.2.7 of the Credit Agreement. 

4.6 Borrower acknowledges that the indebtedness evidenced by any Note is just and 
owing, that the balance thereof is correctly shown in the records of Lender as of the date hereof, 
and Bo1rnwer agrees to pay the indebtedness evidenced by any Note and the indebtedness 
secured by the Security Documents, according to the terms thereof, as herein modified. 

4.7 Borrower hereby reaffirms to Lender each of the representations, warranties, 
covenants and agreements of Borrower set forth in any Note, the Credit Agreement, all Security 
Documents and any other Loan Documents, with the same force and effect as if each were 
separately stated herein and made as of the date hereof and confirms that no other Events of 
Default have occurred or exist except those identified to Lender as of December 31, 2014 as set 
forth in Recital I. of this Forbearance Agreement. 
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(b) :Asset Sale Schedule. A new Schedule C in the form of Schedule C 
attached hereto is hereby inserted immediately after Schedule B to the Credit 
Agreement. 

(0) Compliance Certificate. Exhibit D (Compliance Certificate) to the 
Credit Agreement is hereby replaced with Exhibit D attached hereto. 

SECTION 4. OTHER MODIFICATIONS, REPRESENTATIONS RATIFICATIONS 
AND AGREEMENTS. 

4.1 All references in the Security Documents to the amount of the Loans as hereby 
amended shall mean the total of the amounts due under any Note as hereby amended. 

4.2 All references to any Note in the Credit Agreement and in the Security 
Documents are hereby amended to refer to such Note as hereby amended. 

4.3 All references to the Credit Agreement in any Note and in the Security 
Documents are hereby amended to refer to the Credit Agreement as hereby amended. 

4.4 All references to any Security Document in any Note and in the Credit Agreement 
are hereby amended to refer to that Security Document as hereby amended. 

4.5 Borrower hereby represents and warrants to Lender that since January 1.2014, 
neither it nor any Subsidiary of Borrower: (i) has paid any bonuses to any Shareholders except 
as disclosed in Schedule 4.5 attached hereto; (ii) has entered into any employment or other 
agreements with any officers, managers or directors of the Borrower or any of its Subsidiaries or 
any Shareholder for the payment of any perfomlance bonuses, severance, retention bonuses or 
any other compensation of any type; and (iii) has not paid any compensation to any officers, 
managers or directors of the Bon-ower or any of its Subsidiaries or any Shareholder except as 
allowed pursuant to Section 7.2.7 of the Credit Agreement. 

4.6 Borrower acknowledges that the indebtedness evidenced by any Note is just and 
owing, that the balance thereof is correctly shown in the records of Lender as of the date hereof, 
and Bon'ower agrees to pay the indebtedness evidenced by any Note and the indebtedness 
secured by the Security Documents, according to the terms thereof, as herein modified. 

4.7 Borrower hereby reaffirms to Lender each of the representations, warranties, 
covenants and agreements of Borrower set forth in any Note, the Credit Agreement. all Security 
Documents and any other Loan Documents, with the same force and effect as if each were 
separately stated herein and made as of the date hereof and confirms that no other Events of 
Default have occurred or exist except those identified to Lender as of December 31,2014 as set 
forth in Recital!. of this Forbearance Agreement. 
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4.8 Borrower hereby ratifies, reaffinns, acknowledges, and agrees that any Note, the 
Credit Agreement, the Security Documents, any other Loan Documents and thls Forbearance 
Agreement represent valid, enforceable and collectible obligations of Borrower, and that there 
are no existing claims, defenses, personal or otherwise, or rights of seto:ff whatsoever with 
respect to any of these documents or instruments. In addition, Borrower hereby expressly 
waives, releases and absolutely and forever discharges Lender and its present and former 
shareholders, directors, officers, employees and agents, and their separate and respective heirs, 
personal representatives, successors and assigns, from any and all liabilities, claims, demands, 
damages, action and causes of action, whether known or unknown and whether contingent or 
matured, that Borrower may now have, or has had prior to the date hereof, or that may hereafter 
arise with respect to acts, omissions or events occurring prior to the date hereof and, without 
limiting the generality of the foregoing, from any and all liabilities, claims, demands, damages, 
actions and causes of action, known or unknown, contingent or matured, arising out of, or in any 
way connected with, the Loan. Borrower further acknowledges and represents that no event has 
occurred and no condition exists that, after notice or lapse of time, or both, would constitute a 
default under this Forbearance Agreement, any Note, the Credit Agreement, or any Security 
Document except the Default specifically set forth in the Recitals above. 

4.9 All terms, conditions and provisions of each Note, the Credit Agreement, the 
Security Documents and any other Loan Documents are continued in full force and effect and 
shall remain unaffected and unchanged except as specifically amended hereby. Each of the 
Notes, the Credit Agreement and the Security Documents, as amended hereby, are hereby 
ratified and reaffirmed by Borrower, and Borrower specifically acknowledges the validity and 
enforceability thereof. 

SECTION 5. SPECIAL PROVISIONS RELATED TO THE TRANSACTION 
AND THE RESTRUCTURE OF THE OBLIGATIONS. 

Borrower and Guarantors, on the one hand, and Lender, on the other hand, and their respective 
attorneys have engaged in thorough and extensive settlement negotiations with each other 
immediately preceding and resulting in the execution of this Forbearance Agreement. All of 
those settlement negotiations have been completed, and are merged into this Forbearance 
Agreement and the Loan Documents executed in connection therewith, which states as a full, 
complete, express, written, and unambiguous integration of the precise agreement of Borrower 
and Guarantors, on the one hand, and Lender, on the other hand. Pursuant to those settlement 
negotiations now merged into this Forbearance Agreement and the Loan Documents executed in 
connection therewith, Borrower, Guarantors and Lender have agreed to a restructure of the 
obligations, and agreed to an arrangement under which Lender is willing to accommodate 
Borrower's requests as set forth herein which are cdtical to Borrower's continued operations. 
Lender is willing to enter into this Forbearance Agreement and make the accommodations to 
Borrower as set forth herein only because of the assurances by Borrower and Guarantors that, in 
the event of a default under this Forbearance Agreement or the Loan Documents as modified 
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4.8 Borrower hereby ratifies, reaffirms, acknowledges, and agrees that any Note, the 
Credit Agreement, the Secmity Documents, any other Loan Documents and this Forbearance 
Agreement represent valid, enforceable and collectible obligations of Borrower, and that there 
are no existing claims, defenses, personal or otherwise, or rights of setoff whatsoever with 
respect to any of these documents or instruments. In addition, Borrower hereby expressly 
waives, releases and absolutely and forever discharges Lender and its present and former 
shareholders, directors, officers, employees and agents, and their separate and respective heirs, 
personal representatives, successors and assigns, from any and all liabilities, claims, demands, 
damages, action and causes of action, whether known or unknown and whether contingent or 
matured, that Borrower may now have, or has had prior to the date hereof, or that may hereafter 
arise with respect to acts, omissions or events occurring prior to the date hereof and, without 
limiting the generality of the foregoing, from any and all liabilities, claims, demands, damages, 
actions and causes of action, known or unknown, contingent or matured, arising out of, or in any 
way connected with, the Loan. Borrower further acknowledges and represents that no event has 
occurred and no condition exists that, after notice or lapse of time, or both, would constitute a 
default under this Forbearance Agreement, any Note, the Credit Agreement, or any Security 
Document except the Default specifically set forth in the Recitals above. 

4.9 All terms, conditions and provisions of each Note, the Credit Agreement, the 
Security Documents and any other Loan Documents are continued in full force and effect and 
shall remain unaffected and unchanged except as specifically amended hereby. Each of the 
Notes, the Credit Agreement and the Security Documents, as amended hereby, are hereby 
ratified and reaffirmed by Borrower, and Borrower specifically acknowledges the validity and 
enforceability thereof. 

SECTION S. SPECIAL PROVISIONS RELATED TO THE TRANSACTION 
AND THE RESTRUCTURE OF THE OBLIGATIONS. 

Borrower and Guarantors, on the one hand, and Lender, on the other hand, and their respective 
attorneys have engaged in thorough and extensive settlement negotiations with each other 
immediately preceding and resulting in the execution of this Forbearance Agreement. All of 
those settlement negotiations have been completed, and are merged into this Forbearance 
Agreement and the Loan Documents executed in connection therewith, which states as a full, 
complete, express, written, and unambiguous integration of the precise agreement of Borrower 
and Guarantors, on the one hand, and Lender, on the other hand. Pursuant to those settlement 
negotiations now merged into this Forbearance Agreement and the Loan Documents executed in 
connection therewith, Borrower, Guarantors and Lender have agreed to a restructw'e of the 
obligations, and agreed to an arrangement under which Lender is willing to accommodate 
Borrower's requests as set forth herein which are cdtical to Borrower's continued operations. 
Lender is willing to enter into this Forbearance Agreement and make the accommodations to 
Borrower as set forth herein only because of the assurances by Borrower and Guarantors that, in 
the event of a default under this Forbearance Agreement or the Loan Documents as modified 
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hereby, Lender will have the absolute right to enforce all of its legal, equitable, and contractual 
rights under this Forbearance Agreement and the Loan Documents as modified hereby. Based 
upon the foregoing, Borrower and Guarantors represent, warrant and agree as follows: 

5.1 Borrower and Guarantors confam that they are not involved in any pending or 
threatened bankruptcy proceeding under the Bankruptcy Code ("Bankruptcy Proceeding"). 

5 .2 In any Bankruptcy Proceeding brought by or against Borrower, Borrower and 
Guarantors stipulate and agree that Lender, Borrowers and Guarantors will execute docwnents 
requested by Lender to allow Lender to be granted immediate and complete relief from all 
bankruptcy stays and injunctions, including the automatic stay of Bankruptcy Code§ 362(a), so 
that Lender can exercise all of its rights and remedies under this Forbearance Agreement and the 
Loan Documents as modified hereby. Borrower and Guarantors each agree that they will 
execute any and all additional documents and take any other actions necessary for Lender to 
obtain such stay relief in any Bankruptcy Proceeding. Borrower and Guarantors each further 
agree that each will take no action, directly or indirectly, to impede or impair Lender's exercise 
of its right to stay relief as provided herein. 

5 .3 In any Bankruptcy Proceeding, Borrower and Guarantors acknowledge and agree 
that Lender is entitled to adequate protection of its interests in the Collateral and that neither 
Borrower nor Guarantors will oppose any request of Lender for adequate protection pursuant to 
applicable provisions of the Bankruptcy Code. 

5.4 This Forbearance Agreement is executed by Borrower and Guarantors voluntarily 
and not pursuant to any duress. The transfers and conveyances made to Lender pursuant to this 
Forbearanc~ Agreement are not intended in any way to hinder, defraud, or delay any creditors of 
any Borrower or Guarantors. The transfers and conveyances made to Lender are for fair 
consideration and are for reasonably equivalent, contemporaneous and new value. The transfers 
and conveyances made to Lender pursuant to this Forbearance Agreement will not render 
Borrower or Guarantors insolvent or undercapitalized. The transfers and conveyances made to 
Lender pursuant to this Forbearance Agreement will not enable Lender to receive more than it 
would receive in a Chapter 7 bankruptcy of each or any of Borrower or Guarantors had the 
transfers or conveyances not been made. Lender is not an insider of any of Obligors within the 
meaning of Bankruptcy Code § 101(31). As a consequence, Borrower and Guarantors confirm 
and acknowledge that the transfers and conveyances made to Lender pursuant to this 
Forbearance Agreement cannot be avoided under any applicable state or federal fraudulent 
conveyance statutes, including Bankruptcy Code § 548 or any other similar federal or state law 
providing for avoidance of transfers to creditors. Likewise, Bon-ower and Guarantors confirm 
and agree that the transfers and conveyances to Lender do not constitute preferential transfers 
within the meaning of any applicable state or federal statute, including Bankruptcy Code § 547. 
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hereby, Lender will have the absolute right to enforce all of its legal, equitable, and contractual 
rights under this Forbearance Agreement and the Loan Documents as modified hereby. Based 
upon the foregoing, Borrower and Guarantors represent, warrant and agree as follows: 

5.1 Borrower and Guarantors confu'ffi that they are not involved in any pending or 
threatened bankruptcy proceeding under the Bankruptcy Code ("Bankruptcy Proceeding"). 

5.2 In any Bankruptcy Proceeding brought by or against Borrower, Borrower and 
Guarantors stipulate and agree that Lender, Borrowers and Guarantors will execute documents 
requested by Lender to allow Lender to be granted immediate and complete relief from all 
bankruptcy stays and injunctions, including the automatic stay of Bankruptcy Code § 362(a), so 
that Lender can exercise all of its rights and remedies under this Forbearance Agreement and the 
Loan Documents as modified hereby. Borrower and Guarantors each agree that they will 
execute any and all additional documents and take any other actions necessary for Lender to 
obtain such stay relief in any Bankruptcy Proceeding. Borrower and Guarantors each further 
agree that each will take no action, directly or indirectly, to impede or impair Lender's exercise 
of its right to stay relief as provided herein. 

5.3 In any Bankruptcy Proceeding, Borrower and Guarantors acknowledge and agree 
that Lender is entitled to adequate protection of its interests in the Collateral and that neither 
Borrower nor Guarantors will oppose any request of Lender for adequate protection pursuant to 
applicable provisions of the Bankruptcy Code. 

5.4 This Forbearance Agreement is executed by Borrower and Guarantors voluntarily 
and not pursuant to any duress. The transfers and conveyances made to Lender pursuant to this 
Forbearanc~ Agreement are not intended in any way to hinder, defraud, or delay any creditors of 
any Borrower or Guarantors. The transfers and conveyances made to Lender are for fair 
consideration and are for reasonably equivalent, contemporaneous and new value. The transfers 
and conveyances made to Lender pursuant to this Forbearance Agreement will not render 
Borrower or Guarantors insolvent or undercapitalized. The transfers and conveyances made to 
Lender pursuant to this Forbearance Agreement will not enable Lender to receive more than it 
would receive in a Chapter 7 bankruptcy of each 01' any of Borrower or Guarantors had the 
transfers or conveyances not been made. Lender is not an insider of any of Obligors within the 
meaning of Bankruptcy Code § 101(31). As a consequence, Borrower and Guarantors confirm 
and acknowledge that the transfers and conveyances made to Lender pursuant to this 
Forbearance Agreement cannot be avoided under any applicable state or federal fraudulent 
conveyance statutes. including Bankruptcy Code § 548 or any other similar federal or state law 
providing for avoidance of transfers to creditors. Likewise, Bon-ower and Guarantors confIrm 
and agree that the transfers and conveyances to Lender do not constitute preferential transfers 
within the meaning of any applicable state or federal statute, including Bankruptcy Code § 547. 
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5.5 Upon the occurrence of a Bankruptcy Proceeding, and if any of the Collateral is 
included within the Bankruptcy Estate pursuant to, and defined in, Bankruptcy Code§ 541 or is 
otherwise administered in the Bankruptcy Proceeding, then all rents and sales proceeds, proceeds 
from the Collateral (if included in the Bankruptcy Estate), accounts receivable, contracts rights, 
contracts and general intangibles (any other Collateral defined as "Cash Collateral" by 
Bankruptcy Code § 363(a)) will be deemed to be "Cash Collateral" for purposes of Bankruptcy 
Code § 363 and, and will be subject to the first and prior secured claims of Lender in and to such 
Cash Collateral. Further, Borrower and Guarantors acknowledge and confirm. that Lender now 
holds, and will continue to hold, a valid and perfected first and prior lien on all rents and the 
proceeds of the Collateral upon the occurrence of any Bankruptcy Proceeding. 

5.6 Borrower and Guarantors acknowledge that this Forbearance Agreement is a fully 
executed agreement and not an executory contract within the meaning of Bankruptcy Code § 
365. Accordingly .. upon the occurrence of a Bankruptcy Proceeding prior to the full performance 
hereof, neither this Forbearance Agreement nor any documents executed in conjunction herewith 
may be assumed or rejected in the Bankruptcy Proceeding. In all events, if a Bankruptcy Court 
determines that this Forbearance Agreement or any document executed in conjunction herewith 
is an executory contract within the meaning of Bankruptcy Code § 365, Borrower and 
Guarantors acknowledge and agree that this Forbearance Agreement is a contract providing for 
financial accommodations by Lender, and, therefore, it is not subject to assumption without the 
consent of Lender and Lender is not be obligated to permit such assumption. 

SECTION 6. GENERAL. 

6.1 This Forbearance Agreement in no way acts as a release or relinquishment of 
those liens, security interests and rights securing payment of the Loans, including, without 
limitation, the liens created by the Security Documents. Such liens, security interests and rights 
are hereby ratified, confirmed, renewed and extended by Bon-ower in all respects. 

6.2 The Persons executing this Forbearance Agreement on behalf of Borrower and 
Lender have all requisite power and authority to execute this Forbearance Agreement on behalf 
of BoITower or Lender, as the case may be. 

6.3 The modifications contained herein shall not be binding upon Lender until Lender 
shall have received all of the following: 

(a) An original of this Forbearance Agreement fully executed by 
Borrower and all Guarantors; 

(b) An extension fee in the amount of $160,000, which shall be paid 
by adding such amount to the principal balance of Term Note A; 
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5.5 Upon the occurrence of a Bankruptcy Proceeding, and if any of the Collateral is 
included within the Bankruptcy Estate pursuant to, and defined in, Bankruptcy Code § 541 or is 
otherwise administered in the Bankruptcy Proceeding, then all rents and sales proceeds, proceeds 
from the Collateral (if included in the Bankruptcy Estate), accounts receivable, contracts rights, 
contracts and general intangibles (any other Collateral defined as "Cash Collateral" by 
Bankruptcy Code § 363(a) will be deemed to be "Cash Collateral" for purposes of Bankruptcy 
Code § 363 and, and will be subject to the first and prior secured claims of Lender in and to such 
Cash Collateral. Further, Borrower and Guarantors acknowledge and confirm. that Lender now 
holds, and will continue to hold, a valid and perfected first and prior lien on all rents and the 
proceeds of the Collateral upon the occurrence of any Bankruptcy Proceeding. 

5.6 Borrower and Guarantors acknowledge that this Forbearance Agreement is a fully 
executed agreement and not an executory contract within the meaning of Bankruptcy Code § 
365. Accordingly, upon the occurrence of a Bankruptcy Proceeding prior to the full performance 
hereof, neither this Forbearance Agreement nor any documents executed in conjunction herewith 
may be assumed or rejected in the Bankruptcy Proeeeding. In all events, if a Bankruptcy Court 
determines that this Forbearance Agreement or any document executed in conjunction herewith 
is an executory contract within the meaning of Bankruptcy Code § 365, Borrower and 
Guarantors acknowledge and agree that this Forbearance Agreement is a contract providing for 
financial accommodations by Lender, and, therefore, it is not subject to assumption without the 
consent of Lender and Lender is not be obligated to permit such assumption. 

SECTION 6. GENERAL. 

6.1 This Forbearance Agreement in no way acts as a release or relinquishment of 
those liens, security interests and rights securing payment of the Loans, including, without 
limitation, the liens created by the Security Documents. Such liens, security interests and rights 
are hereby ratified, confirmed, renewed and extended by Bon·ower in all respects. 

6.2 The Persons executing this Forbearance Agreement on behalf of Borrower and 
Lender have all requisite power and authority to execute this Forbearance Agreement on behalf 
of Bonower or Lender, as the case may be. 

6.3 The modifications contained herein shall not be binding upon Lender until Lender 
shall have received all of the following: 

(a) An original of this Forbearance Agreement fully executed by 
Borrower and all Guarantors; 

(b) An extension fee in the amount of $160,000, which shall be paid 
by adding such amount to the principal balance of Term Note A; 
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( c) Payment of or reimbursement to Lender of all costs and expenses 
incurred with respect to this Forbearance Agreement in accordance with Section 
6.5 below; 

( d) If Borrower or any Guarantor is a corporation, limited liability 
company, partnership or trust, such resolutions or authorizations and such other 
documents as Lender may require relating to the existence and good standing of 
that corporation, limited liability company, partnership or trust, and the authority 
of any person executing this Forbearance Agreement or other documents on 
behalf of that corporation, partnership or trust; and 

( e) The parties shall have agreed to the amendment of the content of 
Internal Revenue Code form number 8594, to reflect the decreased asset sale price 
described in Sections 3.2 and 3.3, above, of this Forbearance Agreement. 

6.4 Borrower shall execute and deliver such additional documents and do such other 
acts as Lender may reasonably require to fully implement the intent of this Forbearance 
Agreement. 

6.5 On or before February 13, 2015, Borrower and Scott Tobias shall execute a Non-
Competition Agreement, in form and substance satisfactory to Lender in its sole and absolute 
discretion which shall provide that Lender shall have the right to enforce the rights of Borrower 
under the Non-Competition Agreement and names Lender as a third-party beneficiary to 
Borrower under the Non-Competition Agreement. Failure to enter into the Non-Competition 
Agreement pursuant to the tenns of this Section 6.4 shall be an Event of Default under Section 
8.1.3 of the Credit Agreement. 

6.6 Borrower shall pay all costs and expenses, including, but not limited to, recording 
or filing fees and reasonable attorneys' fees incurred by Lender in c01mection herewith, whether 
or not all of the conditions described in Paragraph 6.2 above are satisfied. Lender, at its option, 
but without any obligation to do so, may advance funds to pay any such costs and expenses that 
are the obligation of Bo11'0wer, and all such funds advanced shall bear interest at the highest rate 
provided in any Note, shall be due and payable upon demand and shall be secured by all of the 
Security Documents. 

6.7 Notwithstanding anything to the contrary contained herein or in any other 
instrnment executed by Bon-ower, Lender, or Guarantors, or in any other action or conduct 
undertaken by Borrower, Lender or Guarantors on or before the date hereof, the agreements, 
covenants and provisions contained herein shall constitute the only evidence of Lender's consent 
to modify the terms and provisions of any Note, the Credit Agreement, or any Security 
Docwnents. Accordingly, no express or implied consent to any further modifications involving 
any of the matters set fo1th in this Forbearance Agreement or otherwise shall be inferred or 
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(c) Payment of or reimbursement to Lender of all costs and expenses 
incurred with respect to this Forbearance Agreement in accordance with Section 
6.5 below; 

(d) If Borrower or any Guarantor is a corporation, limited liability 
company. partnership or trust, such resolutions or authorizations and such other 
documents as Lender may require relating to the existence and good standing of 
that corporation. limited liability company. partnership or trust, and the authority 
of any person executing this Forbearance Agreement or other documents on 
behalf of that corporation. partnership or trust; and 

(e) The parties shall have agreed to the amendment of the content of 
Internal Revenue Code form number 8594, to reflect the decreased asset sale price 
described in Sections 3.2 and 3.3, above, ofthis Forbearance Agreement. 

6.4 Borrower shall execute and deliver such additional documents and do such other 
acts as Lender may reasonably require to fully implement the intent of this Forbearance 
Agreement. 

6.5 On or before February 13, 2015, Borrower and Scott Tobias shall execute a Non-
Competition Agreement, in form and substance satisfactory to Lender in its sole and absolute 
discretion which shall provide that Lender shall have the right to enforce the rights of Borrower 
under the Non-Competition Agreement and names Lender as a third-party beneficiary to 
Borrower under the Non-Competition Agreement. Failure to enter into the Non-Competition 
Agreement pursuant to the tenns of this Section 6.4 shall be an Event of Default under Section 
8.1.3 of the Credit Agreement. 

6.6 Borrower shall pay all costs and expenses. including, but not limited to, recording 
or filing fees and reasonable attorneys' fees incurred by Lender in cOImection herewith, whether 
or not all of the conditions described in Paragraph 6.2 above are satisfied. Lender, at its option, 
but without any obligation to do so, may advance funds to pay any such costs and expenses that 
are the obligation of BOll·ower, and all such funds advanced shall bear interest at the highest rate 
provided in any Note, shall be due and payable upon demand and shall be secured by all of the 
Security Documents. 

6.7 Notwithstanding anything to the contrary contained herein or in any other 
instlument executed by Bon-ower, Lender, or Guarantors, or in any other action or conduct 
undertaken by Borrower, Lender or Guarantors on or before the date hereof, the agreements, 
covenants and provisions contained herein shall constitute the only evidence of Lender's consent 
to modify the terms and provisions of any Note, the Credit Agreement. or any Security 
Documents. Accordingly, no express or implied consent to any further modifications involving 
any of the matters set fOlth in this Forbearance Agreement or otherwise shall be inferred or 
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implied by Lender's execution of this Forbearance Agreement. Further, Lender's execution of 
this Forbearance Agreement shall not constitute a waiver (either express or implied) of the 
requirement that any further modification of the Loans or of any Note, the Credit Agreement, or 
any other Security Document shall require the express written approval of Lender; no such 
approval (either express or implied) has been given as of the date hereof. 

6.8 Notwithstanding this or any prior forbearance, actual or implied, of any nature by 
Lender, including but not limited to any acceptance of late payments, time is hereby declared to 
be of the essence hereof, of the Loans, of any Note, of the Credit Agreement, of all Security 
Documents and of all other Loan Documents, and Lender requires, and Borrower agrees to, strict 
performance of each and every covenant, condition, provision and agreement hereof, of any 
Note, of the Credit Agreement and of all Security Documents. 

6.9 This Forbearance Agreement shall be binding upon, and shall inure to the benefit 
of, the parties hereto and their heirs, personal representatives, successors and assigns. 

6.10 This Forbearance Agreement is made for the sole protection and benefit of the 
patties hereto, and no other person or entity shall have any right of action hereon. 

6.11 This Forbearance Agreement shall be governed by and construed according to the 
laws of the State of Delaware. 

6.12 Subject to all of the provisions of this Forbearance Agreement, Lender will 
forbear from exercising its rights and remedies under the Loan Docwnents and otherwise with 
respect to the Event of Default identified in the Recitals. Any new Event of Default occurring 
after the date hereof shall not be subject to any forbearance by Lender. 

(Signature Pages Follow) 
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IN W1TN""ESS WHEREOF, these presents are executed as of the date indicated above. 

QB\ [56257 .00002132857981.8 

VOICE wlEDIA GROUP, INC., as Borrower 

By:--~-~-~==~,._...,-..,-;;;;-:;~-==::-::::...:::::::.._ 

18 

Name: Scott To bias 
Title: President 

-~· 

IN WITNeSS WHEREOF, these presents are executed as of the date indicated above. 

QB\ l56257 .000021328579li 1.8 

VOICE wLEDIA GROUP, INC., as Borrower 

By: __ ~~ __ ~600-;~~~~:-=:::::::::m-::::a.~ 

18 

N arne: Scott To bias 
Title: President 

.~' 
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CONSENT AND AGREEMENT OF GUARANTORS 

The undersigned Guarantors executed Guarantee Agreements as described in the 
foregoing Forbearance and Modification Agreement (the "Forbearance Agreement"). 
Guarantors each hereby consent, acknowledge and agree to the modifications and all other 
matters contained in the Forbearance Agreement and this Consent and Agreement of Guarantors 
and agree as follows: (a) all reforences in the Guarantee Agreements, to any Note, the Credit 
Agreement, and all Security Documents are hereby amended to refer to those documents as 
hereby amended; (b) the Guarantee Agreements are hereby amended to include and guarantee 
payment of the indebtedness resulting from the modifications contained in this Forbearance 
Agreement; ( c) the Guarantee Agreements are continued in full force and effect and shall remain 
unaffected and unchanged except as specifically amended by this Consent and Agreement; ( d) 
the Guarantee Agreements, as hereby amended, are hereby ratified and reaffirmed, and 
Guarantors specifically acknowledge the validity and enforceability thereof; and (e) Guarantors 
hereby release Lender from all liability and claims on the same terms and conditions as are stated 
in Section 4.8 of this Forbearance Agreement. 

Dated as of this_ day of February, 2015. 

By:-u~b~~~~~-
Name: c o 

QB\156257.00002\32857981.8 

Title: President 

~:USTON P~\-
Name: Scott Tobias 
Title: President 

:~LAS OBS~ 

Name: Scott Tobias 
Title: President 

-

CONSENT AND AGREEMENT OF GUARANTORS 

The undersigned Guarantors executed Guarantee Agreements as described in the 
foregoing Forbearance and Modification Agreement (the "Forbearance Agreement"). 
Guarantors each hereby consent, acknowledge and agree to the modifications and all other 
matters contained in the Forbearance Agreement and this Consent and Agreement of Guarantors 
and agree as follows: (a) all references in the Guarantee Agreements, to any Note, the Credit 
Agreement; and all Security Documents are hereby amended to refer to those documents as 
hereby amended; (b) the Guarantee Agreements are hereby amended to include and guarantee 
payment of the indebtedness resulting from the modifications contained in this Forbearance 
Agreement; (c) the Guarantee Agreements are continued in full force and effect and shall remain 
unaffected and unchanged except as specifically amended by this Consent and Agreement; (d) 
the Guarantee Agreements, as hereby amended, are hereby ratified and reaffirmed, and 
Guarantors specifically acknowledge the validity and enforceability thereof; and (e) Guarantors 
hereby release Lender from all liability and claims on the same terms and conditions as are stated 
in Section 4.8 of this Forbearance Agreement. 

Dated as of this _ day of February, 2015. 

QB\156257.00002\32857981.8 

By: ----;r===-b~~=::;~~-
Name: c 0 

Title: President 

~:USTONP~\-
Name: Scott Tobias 
Title: President 

~:LLASOBS~ 

Name: Scott Tobias 
Title: President 
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~: WEEKL Y,f:j_.,.....i.~-=~=::>> 
Name: Scott Tobias 
Title: President 

::WEEKLY,s ~ 
N S Tb.~ ame: cott o ias 
Title: President 

~::OEIBX N'Z!-~-~i..-..---.......--
Name: Scott Tobias 
Title: President 

::NVERWE~ 

2 

Name: Scott Tobias 
Title: President 

!Dli 
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~: WEEKL Y'5-"""",~-=~=::» 
Name: Scott Tobias 
Title: President 

::WEEKLY,S ~ 
N S Tb·~ arne: cott 0 las 
Title: President 

~:OE~X N'Z!_~:_"':~ -_ -_-.......... __ 
Name: Scott Tobias 
Title: President 

::NVERWE~ 

2 

Name: Scott Tobias 
Title: President 

:=-
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::ANUNEW?~ = 
Name: Scott Tobias 
Title: President 

CITYPAGEd 

By: ~ 
Name: Scott Tobias 
Title: President 

:VERFR?5~ 
Name: Scott Tobias 
Title: President 

NEW TIMES BPB, LLC 

By:___s,Z!:~3~~-==:__ 
N S b.~ ame: .. cott To 1as 
Title: President 

VILLAGE VO!CE LLC 

By: __ ___:::~:::=::=::::::::::;.;:EP'=--..:~\:L__:::::-__ ---.. __ 

3 

Name: Scott Tobias 
Title: President 

QBI J 56257.00002\32857981.8 

::ANUNEW?~ == 
Name: Scott Tobias 
Title: President 

CITY PAGEd-

By: ~ 
Name: Scott Tobias 
Title: President 

:VERFRZ5~ 
Name: Scott Tobias 
Title: President 

NEW TIMES BPB, LLC 

By:~Z!:.......;:::3~~-~ 
Name: Scott Tobi~ 
Title: President 

VILLAGE VOICE LLC 

By: _-----=~~q;,=-!~~ _:::::-_-....._ 
Name: Scott Tobias 
Title: President 

3 
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.f 

VOICE MEDIA GROUP L.L.C. 

cy ~ 
By:~~--'~=---~-'c\---~~~~~~ 

Name: Scott Tobias 
Title: President 

::ICEPLAC~-L-C~-~-======:::::>:::::.i 
Name: Scott Tobias 
Title: President 

::WTJMES~ 
Name: Scott Tobias 
Title: President 

GUARANTORS 

4 

. .E. 

QB\l56257.00002132857981.8 

.f 

vorCE MEDIA GROUP L.L.C. 

By: _-'.~-=~. ~===-. =:>_ 
Name: Scott Tobias 
Title: President 

::ICEPLAC~ 

Name: Scott Tobias 
Title: President 

: 

NEWTIMES~ 

BY: __ ~ __ ~~~ __ ~~ ________ __ 
=> 

Name: Scott Tobias 
Title: President 

GUARANTORS 

4 

. .E. 
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Voice Media Group, Inc. Note Payable 

TermA 

Beg Principal 

Less Prin Pymts 

Less: Principle Reduction 

Plus Extension Fee 

Interest Accrued 

Less: interest pymts 
Net Interest 

Term A Outstanding Balance 

Terms 
Beg Principal 

Less Prln Pymts 

Interest Accrued 

Less: interest pymts 
Net Interest 

Term B Outstanding Balance 

Combined 

Beg Principal 

Less Prin Pymts 

Interest Accrued 

less: interest pymts 
Net Interest 

Qyt~ti!gsfiag §Dlf!nce 

Term A Principle Balance 

Lender Fee 

12/31/13 
$28,000,000.00 

$0.00 
$28,000,000.00 

$2,030,000.00 

$2,030,000.00 

$30,030,000.00 

12/31/13 
$1,935,771.00 
($141,202.08) 

$1, 794 ,568.92 

$134,048.14 

$134,048.14 

$1,928,617.06 

12/31/13 
$29,935,771.00 

($141,202.08) 
$29,794,568.92 

$2,164,048.14 
$0.00 

$2,164,048.14 

SU,2~MJ.7.Q!i 

Term A Balance before Conditional Reduction 
Conditional Reduction 
Term A Balance After Conditional Reduction 

Outstanidng December Interest- Due 1/1/15 
Total Outstanding 

12/31/14 
S28,ooo,ooo.oo 

$0.00 
$28,000,000.00 

$4,313,531.25 
($2,089,587 .SO) 
$2,223,943.75 

$30,223,943. 75 

12/31/14 
$1,794,568.92 

$1,794,568.92 

$280,703.39 
($134,199.60} 
$146,503.79 

$1,941,072.71 

12/31/14 
$29,794,568.92 

$0.00 
$29,794,568.92 

$4,594,234.64 
($2,223,787 .10) 
$2,370,447.54 

~3~,m.016.!!f.i 

$30,030,000.00 
$160,000.00 

$30,190,000.00 
($5,5~§,927.2~) 
$24,631,072. 71 

$193,943.75 
~5.QJ..P .. '16 

Conditional Balance After 

Change Reduction Conditional Reduction ---------
so.oo 
so.oo 

($5,558,927.29) 
so.oo ~160,000.00 

$0.00 ($5,398,927.29) $22,601,072.71 

$2,283,531.25 
($2,089,587.50) 

$193,943. 75 $0.00 $2,223,943.75 

$193,943.75 ~:!~l!,.!~.29} $24,825,016.46 

Change 

($141,202.08) 
$141,202.08 

$0.00 Prin ($1,794,568.92) $0.00 

$146,655.26 ""-
($134,199.60) 

$12,455.65 aced int. ($146,503. 79) ($0.00) 

$12,455.65 ($0.00} 

Change 

($141,202.08) $22,601,072.71 
$141,202.08 

$0.00 

$2,430,186.51 $2,223,943.75 
($2,223,787.10) 

$206,399.40 

~~g!i,32!!.!l!l 1~z.m>-&212.1121 sz~.szs.!l~!i.4§ 

Voice Media Group, Inc. Note Payable 

Term A 

Beg Principal 

Less Prin Pymts 

Less: Principle Reduction 

Plus Extension Fee 

Interest Accrued 

Less: interest pymts 
Net Interest 

Term A Outstanding Balance 

TermS 
Beg principal 

Less Prln Pymts 

Interest Accrued 

Less: interest pymts 
Net Interest 

Term B Outstanding Balance 

Combined 

Beg Principal 

Less Prin Pymts 

Interest Accrued 

less: interest pymts 
Net Interest 

Qyt~ti!g9iDg §n1flnce 

Term A Principle Balance 

lender Fee 

12/31/13 
$28,000,000.00 

$0.00 
$28,000,000.00 

$2,030,000.00 

$2,030,000.00 

$30,030,000.00 

12/31/13 
$1,935,771.00 
($141,202.08) 

$1,794,568.92 

$134,048.14 

$134,048.14 

$1,928,617.06 

12/31/13 
$29,935,771.00 

($141,202.08) 
$29,794,568.92 

$2,164,048.14 
$0.00 

$2,164,048.14 

SU,2~MJ,7.!l!i 

Term A Balance before Conditional Reduction 
Conditional Reduction 

Term A Balance After Conditional Reduction 
Outstanidng December Interest- Due 1/1/15 
Total Outstanding 

12/31/14 
$28,000,000.00 

$0.00 
$28,000,000.00 

$4,313,531.25 
($2,089,587.50) 
$2,223,943.75 

$30,223,943.75 

12/31/14 
$1,794,568.92 

$1,794,568.92 

$280,703.39 
($134,199.601 
$146,503.79 

$1,941,072.71 

12/31/14 
$29,794,568.92 

$0.00 
$29,794,568.92 

$4,594,234.64 
($2,223,787.10) 
$2,370,447.54 

~3~,m.Ol!i,!!f.i 

$30,030,000.00 
$160,000.00 

$30,190,000.00 
'S5,5~§,927.2~) 
$24,631,072. 71 

$193,943.75 
~5.QJ..p.'16 

Conditional Balance After 

Change Reduction Conditional Reduction ---.-----
$0.00 
$0.00 

($5,558,927.29) 
SO.OO ~160.o00.00 

$0.00 ($5,398,927.29) $22,601,072.71 

$2,283,531.25 
($2,089,587.50) 

$193,943.75 $0.00 $2,223,943.75 

$193,943.75 ~:!~1!.!~.291 $24,825,016.46 

Change 

($141,202.08) 
$141,202.08 

$0.00 Prin ($1,794,568.92) $0.00 

$146,655.26 
~ 

($134,199.60) 

$12,455.65 aced int. ($146,503.79) (SO.OO) 

$12,455.65 ($O.OO) 

Change 

($141,202.08) $22,601,072.71 
$141,202.08 

$0.00 

$2,430,186.51 $2,223,943.75 
($2,223,787.10) 

$206,399.40 

~~g!i!32!!.!l!l '~Z.~~P-Jl2!M!21 SZ~!8Z5.Q~!i.4§ 
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MEMBERSIDP INTEREST PURCHASE AGREEMENT 

Titls Membership Interest Purchase Agreement (this "Agreement"), dated as of 
November 8, 2012, is entered into between Village Voice Media Holdings, LLC, a Delaware 
limited liability company ("Seller") and Voice Media Group, Inc., a Colorado Corporation 
("Buyer"). 

RECITALS 

WHEREAS, Seller owns all of the issued and outstanding membership interests (the 
"Interests"), of New Times Media, LLC, a Delaware limited liability company (the 
"Company''); and 

WHEREAS, the Company directly or indirectly owns certain subsidiaries set forth on 
Schedule 1-A (the "Included Subsidiaries") which are engaged in the ownership, publication 
and distribution of alternative newspapers in print or online electronic versions (the "Newspaper 
Business"); 

WHEREAS, the assets which are exclusively used in the Newspaper Business will on the 
Closing Date be owned by the Company and/or its Included Subsidiaries; 

WHEREAS, Seller also owns and operates an online classified advertisement business 
through backpage.com and bigcity.com, including without limitation, the related software 
engines and payment gateway solutions and all related technology, intellectual property and 
domain names related thereto and also owns certain other inactive entities listed on Schedule 1-
B (the "Excluded Subsidiaries") (collectively, the "Excluded Business"); 

WHEREAS, Seller wishes to sell to Buyer, and· Buyer wishes to purchase from Seller; all 
of Seller's right, title and interest in and to the Interests of the Company on the terms and 
conditions set forth herein; 

WHEREAS, certain assets of the Company and/or its subsidiaries are used in or are 
reasonably necessary for the operations of both the Newspaper Business and the Excluded 
Business (the "Shared Assets"); 

WHEREAS, Seller and Buyer shall determine how to separate each of the Shared Assets 
on or prior to the Closing; 

WHEREAS, prior to the Closing, Seller will: (A) transfer to one or more of its Affiliates 
(other than the Company and the Included Subsidiaries) (i) all assets and liabilities of the 
Company and/or its Included Subsidiaries that relate to or are used in the Excluded Business or 
to any other business of the Seller other than the Newspaper Business, including, without 
limitation, the Excluded Subsidiaries, and (ii) all cash of the Company and Subsidiaries other· 
than as expressly set forth herein, and (B) transfer to the Company and the Included Subsidiaries 
certain assets (other than cash) and liabilities currently held by Seller or the Excluded 
Subsidiaries which exclusively relate or are exclusively used in the Newspaper Business; 

-2-
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(US) $76,672,218.50 

AMENDED AND REST A TED 
PROMISSORY NOTE 

(UGC Foreign Operations) 

NOTE: 

EXECUTION VF:RSION 

June 1, 2015 

THIS AMENDED AND RESTATED PROMISSORY NOTE AMENDS AND 
RESTATES IN ITS ENTIRETY AND REPLACES THAT PROMISSORY 
NOTE IN THE FACE AMOUNT OF $77,005,592.50, DATED AS OF APRIL 
22, 2015, EXECUTED BY MAKER FOR THE BENEFIT OF VERMILLION 
HOLDINGS, LLC AND SHEARWATER INVESTMENTS, LLC, 
COLLECTIVELY AS PAYEE (THE "PRIOR NQTE"). BORROWER 
HEREBY ACKNOWLEDGES AND AGREES THAT THE INDEBTEDNESS 
EVIDENCED BY THE PRTOR NOTE IS PART OF THE INDEBTEDNESS 
EVIDENCED BY THIS NOTE AND HAS NOT BEEN REP AID IN FULL OR 
EXTINGUISHED, AND THAT THE EXECUTION HEREOF DOES NOT 
CONSTITUTE A NOVATION OF THE PRIOR NOTE. MOREOVER, THIS 
NOTE SHALL BE ENTITLED TO ALL SECURITY AND COLLATERAL TO 
WHICH THE PRIOR NOTE IS ENTITLED WITHOUT CHANGE OR 
DIMINUTION IN THE PRIORITY OF ANY LIEN OR SECURITY INTEREST 
PREVIOUSLY GRANTED TO SECURE THE PRIOR NOTE. 

To: SHEARW ATER INVESTMENTS, LLC, a Delaware limited liability company 

FOR VALUE RECEIVED, the undersigned, UGC TECH GROUP C.V., a Dutch limited 
partnership ("Maker") promises to pay to the order of Lender (together with all subsequent 
holders of this Note, "Pa~"), by wire transfer pursuant to the wire instructions attached hel'eto 
as Schedule A, or such other place as Payee may from time to time designate in writing, the 
Principal (defined below), together with interest on the Principal calculated on a daily basis 
(based on a 3 60-day year) from the date of advance hereunder on the Principal balance from time 
to time outstanding, and all other sums payable hereunder. As used herein, the term "Principal" 
shall mean the amount of $76,672,218.50, which represents the total of the multiple advances on 
the dates and for the purposes itemized on Schedule B attached hereto, less the principal 
reduction payment made by Maker under the Prior Note in the amount of $500,000, which 
obligation is cviclcnccd in the stated face amount of this Note. In addition to the Principal, the 
undersigned also promises to pay all other indebtedness, obligations and liabilities of Maker or 
any other Obligor to Payee, individually or collectively, whether direct or indirect, joint or 
several, absolute or contingent, due or to become due, now existing or hereafter arising under or 
in respect of this Note, the Loan Agreement (defined below), the PSA Documents (defined 
below) or any other instruments or agreements executed and delivered pursuant to or in 
connection with any of the foregoing documents. 

QFI\ 156257.00002\35514090, 7 

(US) $76,672,218.50 

AMENDED AND REST A TED 
PROMISSORY NOTE 

(UGC Foreign Operations) 

NOTE: 

EXECUTION VRRSION 

June 1,2015 

THIS AMENDED AND RESTATED PROMISSORY NOTE AMENDS AND 
RESTATES IN ITS ENTIRETY AND REPLACES THAT PROMISSORY 
NOTE IN THE FACE AMOUNT OF $77,005,592.50, DATED AS OF APRIL 
22,2015, EXECUTED BY MAKER FOR THE BENEFIT Of VERMILLION 
HOLDINGS, LLC AND SHEARW ATER INVESTMENTS, LLC, 
COLLECTIVELY AS PAYEE (THE "PRIOR NOTE"). BORROWER 
HEREBY ACKNOWLEDGES AND AGREES THAT THE INDEBTEDNESS 
EVIDENCED BY THE PRTOR NOTE IS PART OF THE INDEBTEDNESS 
EVIDENCED BY THIS NOTE AND HAS NOT BEEN REP AlDIN FULL OR 
EXTTNGUISHED, AND THAT THE EXECUTION HEREOF DOES NOT 
CONSTITUTE A NOVATION OF THE PRIOR NOTE. MOREOVER, THIS 
NOTE SHALL BE ENTITLED TO ALL SECURITY AND COLLATERAL TO 
WHICH THE PRIOR NOTE IS ENTITLED WITHOUT CHANGE OR 
DIMINUTION IN THE PRIORITY OF ANY LIEN OR SECURITY INTEREST 
PREVIOUSLY GRANTED TO SECURE THE PRIOR NOTE. 

To: SHEARW ATER INVESTMENTS, LLC, a Delaware limited liability company 

FOR VALUE RECEIVED, thc undersigned, UGC TECH GROUP C.V., a Dutch limited 
partnership ("Maker") promises to pay to the order of Lender (together with all subsequent 
holders of this Note, "Payee"), by wire transfer pursuant to the wire instructions attached hereto 
as Schedule A, or such other place as Payee may from time to time designate in writing, the 
Principal (defined below), together with interest on the Principal calculated on a daily basis 
(based on a 360-day year) fi'om the date of advance hereunder on the Principal balance f!'Om time 
to time outstanding, and all other stuns payable hereunder. As used herein, the term "Principal" 
shall mean the amount of $76,672,218.50, which represents the total of the multiple advances on 
the dates and for the purposes itemized on Schedule B attached hel'eto, less the principal 
reduction payment made by Maker under the Prior Note in the amount of $500,000, which 
obligation is evidenced in the stated face amount of this Note. In addition to the Principal, the 
undersigned also promises to pay all other indebtedness, obligations and liabilities of Maker or 
any other Obligor to Payee, individually 01' collectively, whether direct or indirect, joint or 
several, absolute 01' contingent, due or to become due, now existing or hereafter arising under or 
in respect of this Note, the Loan Agreement (defmed below), the PSA Documents (defined 
below) or any other instruments or agreements executed and delivered pursuant to or in 
connection with any of the foregoing documents. 

QH\156257.00002135514090.7 

App.000611



Measurement Year as determined pursuant to an audit by a nationally recognized independent 
public accounting firm retained by Maker and reasonably acceptable to Payee. 

G. The entire balance of this Note, including all Principal and interest, along with 
any other amounts payable hereunder, shall be due and payable on the earlier of the following 
("Maturi_ty''): (i) March 31, 2021, or (ii) acceleration upon an Event of Default. 

All payments on this Note shall be applied first to the payment of any costs, fees or other 
charges incurred in connection with the Principal indebtedness evidenced hereby, next to the 
payment of accmed interest, if any, and then to the reduction of the Principal balance, or in such 
other manner and order as Payee, in its sole discretion, may elect. 

This Note is a multiple advance note, with the Principal amount advanced (or deemed to 
be advanced) in the amounts and as of the dates set forth on Schedule B attached hereto. Maker 
shall have the option to prepay this Note, in full or in part, at any time without penalty. Unless 
Payee, in its sole discretion, elects another manner of application, any paiiial prepayments (i) 
shall be applied to the amounts owing on this Note in inverse order of maturity, and (ii) shall not 
give rise to any adjustment in the amount of, or any delay in the timing for payment of, the 
required monthly and quarterly payments under this Note. If Maker prepays in full all sums 
evidenced by this Note, other than the amount owing pursuant to any Additional Note (as defined 
in the Earn-Out Agreement), then Maker's obligation to pay the Additional Note in full shall 
thereafter be evidenced by the Additional Note, and Maker shall have no further payment 
obligations pursuant to paragraphs B through G above in this Note. 

This Note is evidenced by, among other things, that Loan Agreement of even date 
herewith between Maker and Lender (the "Loan Agreement"), and is secured by, among other 
things, a Security Agreement of even date herewith between Maker, as debtor, and Lender, as 
secured party. This Note and the Loan Agreement evidence the financing of the purchase price 
and certain other obligations arising in connection with the closing of the transactions 
contemplated in that Purchase and Sale Agreement of on or about even date herewith between 
Maker, as buyer, and Payee, as seller (the "PSA"). The PSA, together with the Backpage 
License (as defined therein) and all other documents executed in corrnection with either the PSA 
or the Backpage License are refened to herein as the "PSA Document~"). Capitalized terms 
used, but not defined, herein shall have the meanings given to those terms in the Loan 
Agreement. 

Time is of the essence of this Note. Upon the failure by Maker to pay any amount when 
due hereunder, or upon any Event of Default, as defined in the Loan Agreement, (i) the rate of 
interest hereunder shall increase to twelve percent (12%) per arurnm (the "J)_e_f@lt Rate") until 
paid in full or until such Event of Default, if capable of being cured, is fully cured by Maker, and 
(ii) Payee may exercise any rights and remedies in such order and manner as Payee, in its sole 
discretion, shal1 determine. Maker shall pay all costs and expenses, including reasonable 
attorneys' fees and court costs, incurred in the uollection or enforcement of all or any part of this 
Note. Failure of Payee to exercise any option hereunder shall not constitute a waiver of the right 
to exercise the same in the event of any subsequent default or in the event of the continuance of 
any existing default after demand for strict performance hereof. 
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Measurement Year as determined pursuant to an audit by a nationally recognized independent 
public accounting firm retained by Maker and reasonably acceptable to Payee. 

G. The entire balance of this Note, including all Principal and interest, along with 
any other amounts payable hereunder, shall be due and payable on the earlier of the following 
("Maturity"): (i) March 31, 2021, 01' (ii) acceleration upon an Event of Default. 

All payments on this Note shall be applied first to the payment of any costs, fees or other 
charges inclU'l'ed in cOlmection with the Principal indebtedness evidenced hereby, next to the 
payment of accmed interest, if any, and then to the reduction of the Principal balance, 01' in such 
other manner and order as Payee, in its sole discretion, may elect. 

This Note is a multiple advance note, with the Principal amount advanced (or deemed to 
be advanced) in the amounts and as of the dates set forth on Schedule B attached hereto. Maket' 
shall have the option to prcpay this Note, in full 01' in part, at any time without penalty. Unless 
Payee, in its sole discretion, elects another manner of application, any partial prepayments (i) 
shall be applied to the amounts owing on this Note in inverse order of maturity, and (ii) shall not 
give rise to any adjustment in the amo\mt of, or any delay in the timing for payment of, the 
required monthly and quarterly payments under this Note. If Maker prepays in full all sums 
evidenced by this Note, other than the am01.mt owing pursuant to any Additional Note (as defmed 
in the Earn-Out Agreement), then Maker's obligation to pay the Additional Note in full shall 
thereafter be evidenced by the Additional Note, and Maker shall have no further payment 
obligations pursuant to paragraphs B through G above in this Note. 

This Note is evidenced by, among other things, that Loan Agreement of even date 
herewith between MaleeI' and Lender (the "Loan Agreement"), and is secured by, among other 
things, a Security Agreement of even date herewith between Maker, as debtor, and Lender, as 
secured party. This Note and the Loan Agreement evidence the financing of the purchase price 
and certain other obligations arising in connection with the closing of the transactions 
contemplated in that Purchase and Sale Agreement of on or about even date herewith between 
Maker, as buyer, and Payee, as seller (the "PSA"). The PSA, together with the Backpage 
License (as defined therein) and all other documents cxccuted in cOlUlection with either tile PSA 
01' the Backpage License are refened to herein as the "PSA Documents"). Capitalized terms 
used, but not defined, herein shall have the meanings given to those terms in the Loan 
Agreement. 

Time is of the essence of this Note. Upon the failure by Maker to pay any amount when 
due hereunder, or upon any Event of Default, as deftned in the Loan Agreement, (i) the rate of 
interest hereunder shall increase to twelve percent (12%) per annum (the "D§.fault Rate") until 
paid in full or until such Event of Default, if capable of being cured, is fully cured by Maker, and 
(ii) Payee may exercise any rights and remedies in such order and maimer as Payee, in its sole 
discretion, shall determine. Maker shall pay all costs and expenses, including l'easonable 
attorneys' fees and court costs, incurred in the collection or enforcement of all or any part of this 
Note. Failure of Payee to exercise any option hereunder shal1110t constitute a waiver of the right 
to exercise the salTIe in the event of any subsequent default 01' in the event of the continuance of 
any existing default after demand for strict performance hereof. 
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DATED as of the date first written above. 

UGC TECH GROUP C.V., a Dutch limited 
partnership 

By: CP Holdings GP LLC, its sole general 
partner 

~~~~~f 4---. 
Title Chief Executive Officer 

[Signature Page - Promissory Note (UGC Foreign Operations)] 
QB\ 156257.00002\35514090.7 

DATED as of the date first written above, 

UGC TECH GROUP C.V., a Dutch limited 
partnership 

By: CP Holdings GP LLC, its sole general 

Partne'Jg 
~~eliA~-· 
Title Chief Executive Officer 

[Signature Page - Promissory Note (UGC Foreign Operations)] 
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SCHEDULEB 

Principal Advance Dates and Amounts 

[For purposes of payments owing on this Note, all advances of Principal shall be deemed to have 
occmTed on the dates set forth below, regardless of the actual date of advance.] 

Purpose/Nature of Advance 

Original Note Amount (Base Purchase Price) 

Costs incurred and paid prior to closing (Loan 
Agreement - Section 13.6) 

Invoices 

Quarles & Brady Invoice 

Legal Costs - Canadian Counsel (Aird & Berlis) 

Total Advanced Amount 

Less: 
Principal Payment made under Prior Note 

Adjusted Note Balance: 

QB\156257.00002\35514090.7 

Date of A<:lY<tl1~~ Amount 

04/22/2015 $77,005,592.50 

06/01/2015 $45,936.00 

06/01/2015 $23,281.00 

06/30/2015 $92,891.00 

06/01/2015 $4,518.00 

$77,172,218.50 

SCHEDULEB 

Principal Advance Dates and Amounts 

[For purposes of payments owing on this Note, all advances ofPl'incipal shall be deemed to have 
occU11·ed. on the dates set forth below, regardless of the actual date of advance.] 

Purpose/Nature of Advance 

Original Note Amount (Base Purchase Price) 

Costs incurrcd and paid prior to closing (Loan 
Agreement - Section 13.6) 

~Il1voices 

Quarles & Brauy Invoice 

Legal Costs - Canadian Counsel (AiI'd & Berlis) 

Total Advanced Amount 

Les:;;: 
Principal Payment made under Prior Note 

Aqjusted Note Balance: 

QB\156257.00002U5514090.7 

Date of ~gy!l!Lc~ Amount 

04122/2015 $77,005,592.50 

06/01/2015 $45,936.00 

06/01/2015 $23,281.00 

06/30/2015 $92,891.00 

06/01/2015 $4,518.00 

$77,172,218.50 
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July 31, 2018, 
August 31, 2018, and $1,075,000 
Scptemb~r 30, 2018 
October 31, 2018, 

November 30, 2018, and $1,125,000 
December 31, 2018 
January 31, 2019, 

February 28, 2019, and $1,300,000 
March31,2019 
April 30, 2019, 

May 31, 2019, and $1,300,000 
June 30, 2019 
July 31, 2019, 

August 31, 2019, and $1,350,000 
September 30, 2019 
October 31, 2019, 

November 30, 2019, and $1,425,000 
December 31, 2019 
January 31, 2020, 

February 29, 2020, and $1,625,000 
March 31, 2020 
April 30, 2020, 

May 31, 2020, and $1,650,000 
June 30, 2020 
July 31, 2020, 

August 31, 2020, and $1,725,000 
~eptember 30, 2020 
October 31, 2020, 

November 30, 2020, and $1,825,000 
December 31, 2020 

January 31, 2021 and 
$2,000,000 

February 28, 2021 
Note Balance 

March 31, 2021 Due in Full 

QB\ 156257.00002\35514090.7 

July 31,2018, 
August 31, 2018, and $1,075,000 
September 30, 2018 
October 31, 2018, 

November 30, 2018, and $1,125,000 
December 31, 2018 
January 3 t, 2019, 

February 28, 2019, and $1,300,000 
March 31, 2019 
April 30,2019, 

May 31, 2019, and $1,300,000 
June 30, 2019 
July 31, 2019, 

August 31,2019, and $1,350,000 
September 30,2019 
October 31, 2019, 

November 30,2019, and $1,425,000 
December 31, 2019 
January 31,2020, 

February 29, 2020, and $1,625,000 
March 31, 2020 
April 30, 2020, 

May 31, 2020, and $1,650,000 
June 30, 2020 
July 31, 2020, 

August 31, 2020, and $1,725,000 
September 30, 2020 
October 31, 2020, 

November 30, 2020, and $1,825,000 
December 31, 2020 

January 31, 2021 and 
$2,000,000 

February 28, 2021 
Note Balance 

March 31, 2021 Due in Full 
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(US) $530,236, 194.00 

- fJv-
ExEcuT10N VERSION 

AMENDED AND RESTATED 
PROMISSORY NOTE 

(Backpage US Operations) 

NOTE: 

June 1, 2015 

THIS AMENDED AND RESTATED PROMISSORY NOTE AMENDS AND 
REST A TES IN ITS ENTIRETY AND REPLACES THAT PROMISSORY 
NOTE IN THE FACE AMOUNT OF $525,700,000.00, DATED AS OF APRIL 
22, 2015, EXECUTED BY MAKER FOR THE BENEFIT OF VERMILLION 
HOLDINGS, LLC AND SHEARWATER INVESTMENTS, LLC, 
COLLECTIVELY AS PA YEE (THE "PRIOR NOTE"). BORROWER HEREBY 
ACKNOWLEDGES AND AGREES THAT THE INDEBTEDNESS 
EVIDENCED BY Tl-IE PRIOR NOTE IS PART OF THE INDEBTEDNESS 
EVIDENCED BY THIS NOTE AND HAS NOT BEEN REPAID IN FULL OR 
EXTINGUISHED, AND THAT THE EXECUTION HEREOF DOES NOT 
CONSTITUTE A NOVATION OF THE PRIOR NOTE. MOREOVER, THIS 
NOTE SHALL BE ENTITLED TO ALL SECURITY AND COLLATERAL TO 
WHICH THE PRIOR NOTE IS ENTITLED WITHOUT CHANGE OR 
DIMINUTION IN THE PRIORITY OF ANY LIEN OR SECURITY INTEREST 
PREVIOUSLY GRANTED TO SECURE THE PRIOR NOTE. 

To: SHEAR WATER INVESTMENTS, LLC, a Delaware limited liability company 

FOR VALUE RECEIVED, the undersigned, A1LANTISCHE BEDRIJVEN C.V. (US 
translation - Atlantic Holdings C.V.), a Dutch limited partnership ("Maker") promises to pay to 
the order of Lender (together with all subsequent holders of this Note, "Payee"), by wire transfor 
pursuant to the wire instructions attached hereto as Schedule A, or such other place as Payee may 
from time to time designate in writing, the Principal (defined below), together with interest on 
the Principal calculated on a daily basis (based on a 360-day year) from the date of advance 
heretmder on the Principal balance from time to time outstanding, and all other sums payable 
hereunder. As used herein, the term "Princillitl" shall mean the amount of $530,236,194.00, 
which represents the total of the multiple advances on the dates and for the purposes itemized on 
Schedule B attached hereto, Jess the principal reduction payment made by Maker under the Prior 
Note in the amount of $5,437 ,500.00, which obligation is evidenced in the stated face amount of 
this Note. In addition to the Principal, the undersigned also promises to pay all other 
indebtedness, obligations and liabilities of Maker or any other Obligor to Payee, individually or 
collectively, whether direct or indirect, joint or several, absolute or contingent, due or to become 
due, now existing or hereafter arising under or in respect of this Note, the Loan Agreement 
(defined below), the MIPA (defined below) or any other instruments or agreements executed and 
delivered pursuant to or in connection with any of the foregoing documents. 
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(US) $530,236,194,00 

- CiJfJv-
EXECUTI6N VERSION 

AMENDED AND RESTATED 
PROMISSORY NOTE 

(Backpage US Operations) 

NOTE: 

June 1,2015 

THIS AMENDED AND RESTATED PROMISSORY NOTE AMENDS AND 
RESTATES IN ITS ENTIRETY AND REPLACES THAT PROMISSORY 
NOTE IN THE FACE AMOUNT OF $525,700,000.00, DATED AS OF APRIL 
22,2015, EXECUTED BY MAKER FOR THE BENEFIT OF VERMILLION 
HOLDINGS, LLC AND SHEARWATER INVESTMENTS, LLC, 
COLLECTIVELY AS PA VEE (THE "PRIOR NOTE"). BORROWER HEREBY 
ACKNOWLEDGES AND AGREES THAT THE INDEBTEDNESS 
EVIDENCED BY THE PRIOR NOTE IS PART OF THE INDEBTEDNESS 
EVIDENCED BY THIS NOTE AND HAS NOT BEEN REPAID IN FULL OR 
EXTINGUISHED, AND THAT THE EXECUTION HEREOF DOES NOT 
CONSnTIJTE A NOV A nON OF THE PRIOR NOTE. MOREOVER, THIS 
NOTE SHALL BE ENTITLED TO ALL SECURITY AND COLLATERAL TO 
WI-HCH THE PRIOR NOTE IS ENTITLED WITHOUT CHANGE OR 
DIMINUTION IN THE PRIORITY OF ANY LIEN OR SECURITY INTEREST 
PREVIOUSL Y GRANTED TO SECURE THE PRIOR NOTE. 

To: SHEARWATERINVESTMENTS, LLC, a Delawflre limited liability company 

FOR VALUE RECEIVED, the undersigned, A1LANTISCHE BEDRIJVEN C.V. (US 
translation - Atlantic Holdings C.V.), a Dutch limited partnership ("Maker") promises to pay to 
the order of Lender (togethcr with all subsequent holders of this Note, "Payee"), by wire transfer 
pursuant to the wire instructions attached hereto as Schedule A, or such other place as Payee may 
from timc to time designate in writing, the Principal (defined below), together with interest on 
the Principal calculated on a daily basis (based on a 360-day year) from the date of advance 
hel'elmder on the Principal balance fl.·om time to time outstanding, and all other sums payable 
hereunder. As used herein, the term "Principal" shall mean the amount of $530,236,194.00, 
which represents the total of the multiple advances on the dates and for the purposes itemized on 
Schedule B attached hereto, less the principal reduction payment made by Maker under the Prior 
Note in the amount of $5,437,500.00, which obligation is evidenced in the stated face amount of 
this Note. In addition to the Principal, the undersigned also promises to pay all other 
indebtedness, obligations and liabilities of Maker 01' any other Obligor to Payee, individually or 
collectively, whether direct or indirect, joint 01' several, absolute or contingent. due or to become 
due, now existing 01' hereafter arising under or in respect of this Note, the Loan Agreement 
(defined below), the MIPA (defined below) 01' any other instruments 01' agreements executed and 
delivered pursuant to 01' in connection with any of the foregoing documents. 
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Measurement Year as determined pursuant to an audit by a nationally recognized independent 
public accounting firm retained by Maker and reasonably acceptable to Payee. 

G. The entire balance of this Note, including all Principal and interest, along with 
any other amounts payable hereunder, shall be due and payable on the earlier of the following 
( 11Mat\!1Jt;y"): (i) March 31, 2021, or (ii) acceleration upon an Event of Default. 

All payments on this Note shall be applied first to the payment of any costs, fees or other 
charges incurred in connection with the Principal indebtedness evidenced hereby, next to the 
payment of accrued interest, if any, and then to the reduction of the Principal balance, or in such 
other manner and order as Payee, in its sole discretion, may elect. 

This Note is a multiple advance note, with the Principal amount advanced (or deemed to 
be advanced) in the amounts and as of the dates set forth on Schedule B attached hereto. Maker 
shall have the option to prepay this Note, in full or in part, at any time without penalty. Unless 
Payee, in its sole discretion, elects another maimer of application, any partial prepayments (i) 
shall be applied to the amounts owing on this Note in inverse order of maturity, and (ii) shall not 
give rise to any adjustment in the amount of, or any delay in the timing for payment of, the 
required monthly and qumierly payments under this Note. If Maker prepays in full all sums 
evidenced by this Note, other than the amount owing pursuant to any Additional Note (as defined 
in the Earn-Out Agreement), then Maker's obligation to pay the Additional Note in full shall 
thereafter be evidenced by the Additional Note, and Maker shall have no fmiher payment 
obligations pursuant to paragraphs B through G above in this Note. 

This Note is evidenced by, among other things, that Loan Agreement of even date 
herewith between Maker and Lender (the "Loan Agreement"), and is secured by, among other 
things, a Security Agreement of even date herewith between Maker, as debtor, and Lender, as 
secured party. This Note and the Loan Agreement evidence the financing of the purchase price 
and certain other obligations arising in connection with the closing of the transactions 
contemplated in that Membership Interest Purchase Agreement of on or about even date herewith 
between Maker, as buyer, and Payee, as seller (the "MIPA"). Capitalized te1ms used, but not 
defined, herein shall have the meanings given to those terms in the Loan Agreement. 

Time is of the essence of this Note. Upon the failure by Maker to pay any amount when 
due hereunder, or upon any Event of Default, as defined in the Loan Agreement, (i) the rate of 
interest hereunder shall increase to twelve percent (12%) per amrnm (the "Default Rat_~") until 
paid in Cul I or until such Event of Default, if capable of being cured, is fully cured by Makel', and 
(ii) Payee may exercise any rights and remedies in such order and manner as Payee, in its sole 
discretion, shall determine. Maker shall pay all costs and expenses, including reasonable 
attorneys' fees and court costs, incurred in the collection or enforcement of all or any part of this 
Note. Pailure of Payee to exercise any option hereunder shall not constitute a waiver of the right 
to exercise the same in the event of any subsequent default or in the event of the continuance of 
any existing default after demand for strict performance hereof: 

Each party that is a Maker hereunder: (a) agrees to be jointly and severally bound, 
(b) waives demand, diligence, presentment for payment, protest and demand, and notice of 
extension, dishonor, protest, demand and nonpayment of this Note, ( c) consents that Payee may 
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Measurement Year as determined pursuant to an audit by a nationally recognized independent 
public accounting firm retained by Maker and reasonably acceptable to Payee. 

G. The entire balance of this Note, including all Principal and interest, along with 
any other amounts payable hereunder, shall be due and payable on the earlier of the following 
("Malli!:!!Y"): (i) March 31, 2021, or (ii) acceleration upon an Event of Default. 

All payments on this Note shall be applied first to the payment of any costs, fees or other 
charges incurred in connection with the Principal indebtedness evidenced hereby, next to the 
payment of accrued interest, if any, and then to the reduction of the Principal balance, or in such 
other manner and order as Payee, in its sole discretion, may elect. 

This Note is a multiple advance note, with the Principal amount advanced (or deemed to 
be advanced) In the amounts and as of the dates set fOlth on Schedule B attached hereto. Maker 
shall have the option to prepay this Note, in full or in part, at any time without penalty. Unless 
Payee, in its sole discretion, elects another mrumer of application, any partial prepayments (i) 
shall be applied to the amounts owing on this Note in inverse order ofmahu·ity, and (ii) shall not 
give rise to any adjustment in the amount of, or rulY delay in the timing for payment of, the 
required monthly and quarterly payments under this Note. If Maker prepays in full all sums 
evidenced by this Note, other than the amount owing pursuant to any Additional Note (as defined 
in the Earn-Out Agreement), then Maker's obligation to pay the Additional Note in full shall 
thereafter be evidenced by the Additional Note, and Maker shall have no further payment 
obligations pursuant to paragl'aphs B through G above in this Note. 

This Note is evidenced by, among other things, that Loan Agreement of even date 
herewith between Maket' and Lender (the "Loan Agreement"), and is secured by, among other 
things, a Security Agreement of even date herewith between Maker, as debtol', and Lender, as 
secured party. This Note and the Loan Agreement evidence the f11lancing of the purchase pl'ice 
and certain other obligations arising in cOlmection with the closing of the transactions 
contemplated in that Membership Interest Pmchase Agreement of on or about even date herewith 
between Maker, as buyer, and Payee, as seller (the "MIP A"). Capitalized te1ms used, but not 
defined, herein shall have the merulings given to those terms in the Loan Agreement. 

Time is of the essence of this Note, Upon the failure by Maker to pay any amount when 
due hereunder, or upon any Event of Default, as defined in the Loan Agreement, (i) the rate of 
interest hereunder shall increase to twelve percent (12%) per atmum (the "Default Raten) until 
paid in full or until such Event of Default, if capable ofbeillg cured, is fully cured by Maker, and 
(ii) Payee may exercise any rights and remedies in such order and manner as Payee, in its sale 
discretion, shall determine. Maker shall pay all costs and expenses, including reasonable 
attorneys' fees and cOllrt costs, incurred in the collection 01' enforcement of all 01' any part of this 
Note. Failure of Payce to exercise any option hereunder shall not constitute a waiver of the tight 
to exercise the same in the event of any subsequent default 01' in the event of the continuance of 
any existing default after demand for striet performance hereof. 

Each party that is a MaleeI' hereunder: (a) agrees to be jointly and severally bound, 
(b) waives demand, diligence, presentment for payment, protest and demand, and notice of 
extension, dishonor, protest, demand and nonpayment of this Note, (c) consents that Payee may 
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DATED as of the date first written above. 

ATLANTISCHEBEDRINEN C.V., a Dutch 
limited partnership 

By: Kickapoo River Investments LLC, its sole 

::~eralpa1mp !~~--
Name: Carl A. Ferrer 
Title: Chief Executive Officer 

(Backpage US Operations)] 
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DATED as of the date first written above. 

ATLANTISCHEBEDRlNEN C.V., a Dutch 
limited partnership 

By: Kickapoo River Investments LLC, its sole 

::~aIPrufup (f~,-_ 
Name: Cad A. Ferrel' 

Title: Chief Executive Officer 

(Backpage US Operations)] 
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SCHEDU~f':.B 

Principal Advance Dates and Amounts 

[For purposes of payments owing on this Note, all advances of Principal shall be deemed to have 
occurred on the dates set forth below, regardless of the actual date of advance.] 

Purpose/Nature of Advance Date of Advance Amount 

Original Note Amount (Base Purchase Price) 04/22/2015 $525,700,000 

Working Capital Adjustment (MlP J\.. - Sec. 2.1) 06/01/2015 $8,867,019 

Costs incurred and paid prior to 
closing (Loan Agreement - Sec 13.6) 06/01/2015 $313,594 

Invoices 0610112015 $158,931 

Quarles & Brady Invoice 06i30/2015 $634,149 

Total Advanced Amount $535,673,694 

Less: 
,£:/~,;,~~~ $5,437,500 / Principal Payment made under Prior Note 

Adjusted Note Balance: ill0.236~194 
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SCHEDULEB 

Principal Advance Dates and Amounts 

[.For purposes of payments owing on this Note, all advances of Principal shall be deemed to have 
occurred on the dates set forth below, regardless ofthe actual date of advance.] 

PurposelNatUl'e of Advance Date of Advance Amount 

Original Note Amount (Base Purchase Price) 04/2212015 $525,700,000 

Working Capital Adjustment (MIPA ~ Sec. 2.1) 06101/2015 $8,867,019 

Costs incurred and paid prior to 
closing (Loan Agreement ~ Sec 13.6) 06/0112015 $313,594 

~nvoices 06/01/2015 $158,931 

Quarles & Brady Invoice 06/30/2015 $634,149 

Total Advanced Amount $535,673,694 

Less: 

'!"/~/;'!' '1~ $5,437,500,/' Principal Payment made under Prior Note 

Adjusted Note Balance: $530,236,194 
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July 31, 2018, 
August 31, 2018, and $7,450,000 
September 30, 2018 
October 31, 2018, 

November 30, 2018, and $7,850,000 
_______ .Q_ecember 31, 2018 

January 31, 2019, 
February 28, 2019, and $8,100,000 

March 31, 2019 
April 30, 2019, 

May 31, 2019, and $8,250,000 
June 30, 2019 
July 31, 2019, 

August 31, 2019, and $8,400,000 
September 30, 2019 
October 31, 2019, 

November 30, 2019, and $9,000,000 
December 31, 2019 
January 3 1, 2020, 

February 29, 2020, and $9,350,000 
March 3 1, 2020 
April 30, 2020, 

May 31, 2020, and $9,350,000 
June 30, 2020 
July 31, 2020, 

August 31, 2020, and $9,750,000 
September 30, 2020 
October 31, 2020, 

November 30, 2020, and $10,500,000 
December 31, 2020 

----
Januaiy 31, 2021 and 

$10,800,000 
February 28, 2021 

Note Balance 
March 31, 2021 Due in Full 

---------- ----
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..... __ .- . 

July 31, 2018, 
August 31, 2018, and $7,450,000 
September 30, 2018 
October 31, 2018, 

November 30, 2018, and $7,850,000 
December 31, 2018 
January 31,2019, 

February 28, 2019, and $8,100,000 
Mal'ch 31, 2019 
Apri130,2019, 

May 31, 2019, and $8,250,000 
June 30,2019 
July 31,2019, 

August 31, 2019, and $8,400,000 
September 30, 2019 
October 31,2019, 

November 30, 2019, and $9,000,000 
December 31, 2019 
January 31, 2020, 

February 29, 2020, and $9,350,000 
March 31, 2020 
April 30, 2020, 

May 31, 2020, and $9,350,000 
June 30, 2020 
July 31, 2020, 

August 31, 2020, and $9,750,000 
September 30, 2020 
October 31, 2020, 

Novembel' 30, 2020, and $10,500,000 
December 31, 2020 

Janumy 31, 2021 and 
$10,800,000 

February 28, 2021 
Note Balance 

, ........... March 31,2021 Due in Full ._ ... _--.. 

9 
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AGREEl'.1Er.JT Al"JD PLAI"~ OF RECAPITALIZATIOI"~ 

THiS AGREEMENT AND PLAN OF RECAPiTALiZA Ti ON (the ;;Agreement"), dated 
as of the 12th day of February, 2015 (the "Effective Date"), is entered into by and among 
Meda!ist Holdings, !nc., a Delaware corporation (the "Company"), ~Aichae! G. Lacey 
("Lacey"), James ,a~. Larkin ("Larkin"),James P.~. Larkin as Trustee of the Trust dated April 
1, 1998 u/i/t dated April 1! 1993 f/b/o Ramon Larkin ("Ramon Larkin Trust"), James A. 
Larkin as Trustee of the Trust dated Aprll 1, 1998, u/i!t dated Apri! 1; 1993 f/b/o Troy Larkin 
("Troy Larkin Trust"), John E. Brunst ("Brunsf') and Scott G. Spear ("Spear!!) coi!ectiveiy 
referred to as :iSharehoiders,;: and Lacey, Larkin, Ramon Larkin I rust, Troy Larkin Trust, 
Brunst and Spear are individually referred to as "Shareholder." 

RECiTALS: 

A~ Pursuant to that certain Voting Trust A.greement which is dated November 
18, 2002 ("Voting Trust .A.greement") Larkin and Lacey, as Trustees ("Votinq Trustees"), 
hold the number of issued and outStanding shares Of the CompanY's Conlmon VotinQ 
Stock, no par value ("Common Voting Stock") on behalf of the Shareholders as is set forth 
opposite their respective narnes on the attached Exhibit .A., and the Shareholders hoid 
Voting Trust Certificates for such shares as provided in the Voting Trust Agreement. 

8. Shareholders desire to (i) amend the Company's Certificate of incorporation 
pursuani io a Certificate of Amendment in ihe form aitached hereio as Exhibii B (ihe 
"Ceriificaie oi Amendmeni''), and (ii) engage in a reverse siock spiii and recapitaiization 
whereby they will exchange their existing shares of Common Voting Stock for a 
combination of shares of Common Voting Stock and shares of the Company's Common 
f\Jonvot!ng Stock, no par value, to be authorized pursuant to the Certificate of Amendment 
("Common r"~onvoting Stock"). 

C. Shareholders intend that the exchange ofthe!rshares as provided herein 'lliii 
be tax-free to them under Sections 354 and 1036 of the Internal Revenue Code of 1986, 
as amended (the "Code"). 

i'JOitV. THEREFORE. in consideraiion ofihe muiuai covenants herein contained and 
oiher valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereby agree as fo!!O\AJS: 

1. The Reverse So!it and Recaoitalization. As of February 18, 2015 (the 
"Closing Date"); (i) the Company shall cause the Certificate of Amendment to be fi!ed w!th 
the Delaware Secretary of State (and in any other offices in vvhich the Certificate of 
Amendmeni musi be fiied io become effeciive and io permii the consummaiion of the 
iransactions contemplated by this Agreement), (ii) the Common Voting Stock held by the 
Voting Trustees as reflected in Exhibit A shall be deemed to be surrendered to the 
Company and cancelled, (iii) the Company shall issue, in exchange for the Shareholders' 
existing shares of Common Voting Stock, to the Voting Trustees on behalf of the 
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AGREEI'.1ENT AND PLAN OF RECAPITALIZATION 

THiS AGREEMENT AND PLAN OF RECAPiTAliZATiON (the HAgreementH), dated 
as of the 12th day of February, 2015 (the "Effective Date"), is entered into by and among 
Meda!ist Ho!dings, !nc., a De!aware corporation (the "Company"), Michae! G. Lacey 
("Lacey"), James 11~. Larkin ("Larkin"),James A. Larkin as Trustee of the Trust dated April 
1,1998 ulilt dated April1! 1993 f/b/a Ramon Larkin ("Ramon Larkin Trust"), James A. 
Larkin as Trustee of the Trust dated Aprll1 i 1998, u/ilt dated April 1, 1993 f/b/a Troy Larkin 
("Troy Larkin Trust"), John E. Brunst ("Bruns!") and Scott G. Spear ("Spear!!) coiiective!y 
referred to as l!Sharenoiders,;: and Lacey, Larkin, Ramon Larkin I rust, Troy Larkin Trust, 
Brunst and Spear are individually refarred to as "Shareholder." 

RECiTALS: 

A~ Pursuant to that certain Voting Trust A.greement which is dated November 
18, 2002 ("Voting Trust Agreement!!) Larkin and Lacey, as Trustees ("Votinq Trustees"), 
hold the number of issued and outstanding shares of the Company's Common Voting 
Stock, no par valUe ("Common Voting Stock") on behalf of the Shareholders as is set forth 
oppos!te their respective narnes on the attached Exhibit A, and the Shareholders hOld 
Voting Trust Certificates for such shares as provided in the Voting Trust Agreement. 

8. Shareholders desire to (I) amend the Company's Certificate of Incorporation 
pursuant to a Certificate of Amendment in the form aitached hereto as Exhibit B (ihe 
"Certificate of Amendment'), and (ii) engage in a reverse stock spiit and recapitaiization 
whereby they will exchange their existing shares of Common Voting Stock for a 
combination of shares of Common Voting Stock and shares of the Company's Common 
Nonvoting Stock, no par value, to be authorized pursuant to the Certificate of Amendment 
("Common Nonvoting Stock"). 

c. Sharehoiders intend that the exchange ofthe!rshares as provided herein 'lliii 
be tax-free to them under Sections 354 and 1036 of the Internal Revenue Code of 1986, 
as amended (the "Code"). 

NOvV, THEREFORE, in consideration ofihe mutuai covenants herein contained and 
oiher valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereby agree as follows: 

1. The Reverse Split and Recapitalization. As of February 18, 2015 (the 
"Closing Data"), (I) the COlllpany shall cause the Certificdte of Amendment to be filed with 
the Delaware Secretary of State (and in any other offices in vl/hich the Certificate of 
Amendment must be fiied to become effective and to permit the consummation of the 
transactions contemplated by this Agreement), (ii) the Common Voting Stock held by the 
Voting Trustees as reflected in Exhibit A shall be deemed to be surrendered to the 
Company and cancelled, (iii) the Company shall issue, in exchange for the Shareholders' 
existing shares of Common Voting Stock, to the Voting Trustees on behalf of the 
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Shaieholdeis one-thousandth (1/1000) share of Common Voting Stock and to the 
Shareholders ninety-nine thousandths (99i1000) shares of Common Nonvoting Siock for 
each share oi Common Voiing Siock exchanged, and (iv) ihe Voiing Trusiees shaii issue 
to the Sharehoiders Voting Trust Certificates relating to the newly issued Common Voting 
Stock_ The exchange by Shareholders of their shares as provided herein is intended to be 
a "reorganization" v;ithin the meaning of Section 368(a)(1 )(E) of the Code! and this 
Agreement is intended to constitute a "plan of reorganization" for puiposes of the 
regulations under Section 368 of the Code. A!! new!y issued Cornrnon Voting Stock shai! 
be subject to the provisions of the Voting Trust . .i\greement and a!i ne\AJ!y issued Common 
Voting Stock and Common f'Jonvotlng Stock shall be subject to the provisions of the 
Amended and Restated Stock Restiiction Agieement dated October 3, 2013 ("Stock 
Restriction Agreernent"). Fur1f1er, the newly issued shares of Common Voting Stock and 
Common Nonvoiing Siock issued io Larkin, Lacey, ihe Ramon Larkin Trusi a-nd the Troy 
Larkin Trust shaii aiso be subject to the provisions of the Buy-Sell Agreement dated 
September 30, 2013 ("Buy-Sell Agreement")-

2. i\pproval of the Ravsrss Sol it and Recaoitalization. The Shareholdeis hereby 
approve the reverse stock spHt and the iecapitalization as set forth in Paragraph 1 above 

~.c!u~ing t~~ e~hange of .sh~res as s~-~ ~.ori~ .. ther~i:~· ~ef~!e ~he ~Aiosing. Date, th~ 
u1reciors or rne vompany, snau approve ~I) tne nnng or tne t.;ertn1cate er i-\mendment, and 
(ii) the issuance by the Company of the shares of Common Voting Stock and Common 
t~onvoting Stock to be issued puisuant to Paragraph 1 above. 

3. Le_gi::1_1_9_on Certificates. Upon issuance. the certificates representing the 
shares of Common Nonvoting Stock and Common Voting Stock (and all securities issued 
in respect of such securities or in exchange therefor or substitution thereof) sha!! bear 
legends as required by the provisions cf the Voting Trust Agreement, the Stock Restriction 
Agreement and the Buy-Sell Agreement as applicable. 

4. Binding .A~greement. This i\greement shaii be binding upon and Inure to the 
benefit of the heirs, executors and assigns of the parties. 

5. Governing Law. This Agreemeni shaii be governed by ihe iaws of ihe Siaie 
of Deiaware. 

SHAREHOLDERS: CORPOR.A.T! ON: 
.- ···:;: ~.........; 

~v1EDALIST HOLDl~~GS. rrs·C._/ -~ 
a De!~&~,_corpor2~~fl1 '{ /,,/ 

\{,, •,\ l i • _.,,,;?/<c r /.• 

.~>x··'·-·'\;=1~ { ______ ._.-11 · 'Z/\:;;.:«{~ 
By: /-----~~"/ .V/ ~· '/~ w''.'.~ 

Jame!f'A\ Larkin, ¢EO -
\., 
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ShareholdeiS one-thousandth (1/1000) share of Common Voting Stock and to the 
Shareholders ninety-nine thousandths (99i1000) shares of Common Nonvoiing Siock for 
each share of Common Voting Siock exchanged, and (iv) ihe VOiing Trusiees shall issue 
to the Shareholders Voting Trust Certificates relating to the newly issued Common Voting 
Stock_ The exchange by Shareholders of their shares as provided herein is intended to be 
a "reorganization" \AJithin the meaning of Section 368(a)(1 )(E) of the Code! and this 
Agreement is intended to constitute a "plan of reorganization" for pUiposes of the 
regulations under Section 368 of the Code. A!! newly issued Cornrnon Voting Stock shaii 
be subject to the provisions of the Voting Trust Agreement and ali ne\,AJ!Y issued Common 
Voting Stock and Common f'Jonvoting Stock shail be subject to the provisions of the 
Amended and Restated Stock Restriction Agreement dated October 3, 2013 ("Stock 
Restriction Agreement"). Fw--trler, the newly issued shares of Common Voting Stock and 
Common Nonvoiing Siock issued io Larkin, Lacey, ihe Ramon Larkin Trust a-nd the Troy 
Larkin Trust shaii also be subject to the provisions of the Buy-Sell Agreement dated 
September 30, 2013 ("Buy-Sell Agreement"). 

2. Approval of the Reverse Split and Recapitalization_ The Shareholders hereby 
approve the reverse stock split and the iecapitalization as set forth in Paragraph 1 above 
~.C!u~ing t~~ e~hange of .sh~res as s~_~ ~,orl~,_ther~i:~, ~ef~!e ~he ~Aiosing. Date, th~ 
u!rec!ors OT Ine !..;ompany, snail approve ~I) tne TIling or tne L.;ermlcate aT i-\mendment, and 
(ii) the issuance by the Company of the shares of Common Voting Stock and Common 
Nonvoting Stock to be issued pursuant to Paragraph 1 above. 

3, LeglO'l1jLon Certificates. Upon issuance, the certificates representing the 
shares of Common Nonvoting Stock and Common Voting Stock (and all securities issued 
in respect of such securities or in exchange therefor or substitution thereof) shall bear 
legends as required by the provisions cfthe Voting Trust Agreement, the Stock Restriction 
Agreement and the Buy-SaIl Agreement, as applicable. 

4. Binding Agreement. This i\greement shaii be binding upon and Inure to the 
benefit of the heirs, executors and assigns of the parties_ 

5. Governing Law. This Agreemeni shaii be governed by ihe iaws of ihe Siaie 
of Deiaware. 

SHAREHOLDERS: CORPORAT! ON: 
" .. ':;: ~.........; 

MEDALIST HOLDINGS. 11'4c.)- .~ 
a De!~&~,.GOrpOr8~~h1 '{ // 

\, \ / i __ .. ";?/'C r /" 

.~>X··"-·'\;=1~ { ... ----:-/1' -Z/\:;:.:<.< 
By: /~~/l n ~. V~dd'::~ 

Jame("A\(arkin, CEO -
t" 
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The TiUSt dated Apiil 1, 19>$.{t 
u/i/t dated April 1, 199~,Jiblo ... ) 
Ramo11 Larkin 

f',gr::::::m:::r:t ;md P!:3r: of Recr;pita!ii:.a~or:(v5).~p1i 

........ ·' 
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The Tiust dated APiil 1, 19~~Jt 
u/i/t dated April 1, 199~JjbJQ .') 
RamQ[l Larkin 

......... , 

3 
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EXHIBIT A 

Ownership of iliiedaiist Hoidings, inc. 

Stockholder Name 

tvHchae! G. Lacey 

James A. Larkin 

J. Larkin as Trustee of the Trust 
dated Aprii i, i 998 uiiii daied 
April 1; 1993 fbo Ramon Larkin 

J. Larkin as Trustee of the Trust 
dated April 1: 1998 u/i/t dated 
April 1 1993 fbo Troy Larkin 

John E. Brunst 

Scott Spear 

Totais: 

! ,640,289.20 

.; i::i:;:Ji Jijj.; ('\('\ 1,v...,..,.,..,...,.1.vv 

____ 148_!.820.00. 

3.635.349.00 

Percentages Owned (rounded) 

42.76o/o 

1.18% 

5.67o/o 

100.0% 
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EXHIBIT A. 

Ownership of iliiedaiist Hoidings, inc. 

Stockholder Name 

Michael G. Lacey 

James A. Larkin 

J. Larkin as Trustee of the Trust 
dated Aprii i. i 998 uiiii dated 
April 1; 1993 fbo Ramon Larkin 

J. Larkin as Trustee of the Trust 
dated April 1: 1998 uli/t dated 
April 1 1993 fbo Troy Larkin 

John E. Brunst 

Scott Spear 

Totais: 

1,640,289.20 

.; i::':;:Ji /iJi'; nn 
i , ... }oJ..,.,"""" I .vv 

3.635.349.00 

Percentages Owned (rounded) 

42.760/0 

1.18% 

5.670/0 

100.0% 
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Larkin 
Lacey 
Spear 
Brun st 
T Larkin 

R Larkin 

Current 0\•.1nershlp 

Shares % 

i,jj£f-,ql.l-.!.20 0.42759064 
i,640,289.00 0.45120537 

1481820.00 0.04093692 
205,951.00 0.05665233 
42,923.90 O.Oii80737 
41,923,()0 

3,635349.00 
O.Oll80737 

J,9.Q.Q.9. 

1,554.4412 153,889.6788 155,444.1200 0.42759064 
1,640.2890 162,388.6110 164,028.9000 0.45120537 

148.8200 14,733.1800 14,882.0000 0.04093692 
205.9510 20,389.1490 

42.9239 
42.9239 
············--··-· 

3.635.3490 

4,249.4661 
4 . .2_4~:4661 

359.899.5510 

20,595.1000 0.05665233 
4,292.3900 O.Oi180737 
4,29?,.3900 0.01180737 

363.534.9000 ,1,l)Q_QI) 
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LarKin 
Lacey 
Spear 
Bruiist 
T Larkin 

R larkin 

Current O,,-mershlp 

Shares % 

1,~jq./~l.I-.!.20 0,42759064 
1,640,289.00 0.45120537 

148,820.00 0.04093692 
205,951.00 0.05665233 
42,923.90 O.Oii80737 
41,923,(lO 

3~35349.00 

O.O1l80737 

J,9,Q.Q.9. 

Re ((tjJ O\ovnersnip 
~~--~~~~--~~-Voting Non Voting Total 

1,554.4412 153,889.6788 155,444.1200 0.42759064 
1,640.2890 162,388.6110 164,028.9000 0.45120537 

148.8200 14,733.1800 14,882.0000 0.04093692 
205.9510 20,389.1490 

42.9239 
42.9239 .................. 

3.635.3490 

4,249.4661 
4.2_4~A661 

359.899.5510 

20,595.1000 0.05665233 
4,292.3900 0.01180737 
4.29;p900 0.01180737 

363.534.9000 ,l,iJggiJ 
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EXH!B!T B 

CERTiFiCATE OF AMENDMENT 
CF CERTIFICATE OF tr~CORPORATIOf-~ 

The corporaiion organized and exisiing under and by virtue of the Generai 
Corporation Law of the State of Delaware does hereby certify: 

FIRST: That pursuant to unanimous \.Vritten consent of the Beard of Directors of 

tviEDAL!ST HOLD!t.JGS, !t.JC. 

resoiutions \.Vere duiy adopted setting forth a proposed amendment of the Certificate of 
Incorporation of said corporation, declaring said amendment to be advisable and calling 
a rneeting of tr-1e stockholders of said corporation for consideration thereof. The resoiuiions 
setting iorth the proposed amendment are as ioiiows: 

RESOLVED, that the Certificate of Incorporation of this corporation 
be amended by changing the Article thereof numbered "FOURTH" so that, 
as amended, said Article shall be and read as follovvs: 

FOURTH. The aggregate number of shares of capitai stock that the Corporation 
shali have the authority to issue is 5000 shares of common voting stock, no par value and 
500!000 shaies of common nonvoting stock, no pai value. 

RESOLVED, ihat the Certificate oi incorporation oi this corporation 
be amended by adding Article numbered "ELEVENTH" so that said Article 
sha!! be and read as fo!!o\111s: 

ELEVE~JTH. Reverse Solit. Simultaneously vvith the effectlve date of this 
Amendment (the "Effective Date") each one (1) share of the corporation's Common Voting 
Stock, no par vaiue, issued and outstanding immediateiy prior to the Effective Date (the 
;;Common Voting Stock;;) shaii be automaticaiiy and 'vvithout any action on the part of the 
holdei thereof, be ieclassified as and changed, pursuant to a ieverse stock split ("the 
Reverse Spiit") and recapltalization into one-thousandth (1/1000) share oi the corporation's 
Common Voiing Siock and nineiy-nine ihousandihs (99ii 000) shares of the corporaiion's 
Common Nonvoting Stock (the "Common Nonvoting Stock"). Each holder of a certificate 
or certificates which immediate!y prior to the Effective Date represented outstanding shares 
of Common Voting Stock sha!! be entitled to receive upon cance!!at!on of such outstanding 
shares, a certificate or certificates representing the number of shares, including fractional 
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EXH!B!T B 

CERTiFiCATE OF AMENDMENT 
OF CERTIFICATE OF Ir~CORPORATIOr-~ 

The corporation organized and existing under and by virtue of the Generai 
Corporation Law of the State of Delaware does hereby certify: 

F!RST: That pursuant to unanimous '.tvritten consent of the Beard of Directors of 

MEDALIST HOLDINGS, !~~C. 

resolutions \.vere duly adopted setting forth a proposed amendment of the Certificate of 
Incorporation of said corporation, declaring said amendment to be advisable and calling 
a meeting of U-le stockholders of said corporatIon for consideration thereof. The resoiuiions 
seiiing forth ihe proposed amendmeni are as foiiows: 

RESOLVED, that the Certificate of Incorporation of this corporation 
be amended by changing the Article thereof numbered "FOURTH" so that, 
as amended, said Article shall be and read as follovvs: 

FOURTH. The aggregate number of shares of capitai stock that the Corporation 
shan have the authority to issue is 5000 shares of common voting stock, no par value and 
SOOlOaD shaies of common nonvoting stock, no pSi value. 

RESOLVED, that the Certiiicate oi incorporation oi this corporation 
be amended by adding Article numbered "ELEVENTH" so that said Article 
shall be and read as fo!!o\1IJs: 

ELEVENTH. Reverse Solit. Simultaneously with the effectIve date of this 
Amendment (the "Effective Date") each one (1) share of the corporation's Common Voting 
Stock, no par vaiue. issued and outstanding immediately prior to the Effective Date (the 
;;Common Voting Stock;;) shail be automaticaiiy and 'vvithout any action on the part of the 
holdsi thereof, be isc!assified as and changed, pursuant to a reverse stock split (lithe 
Reverse Spiit") and recapitalization into one-thousandth (1/1000) share oi the corporation's 
Common Voiing Siock and nineiy-nine ihousandihs (99ii 000) shares of ihe corporaiion's 
Common Nonvoting Stock (the "Common Nonvoting Stock"). Each holder of a certificate 
or certificates which immediately priorto the Effective Date represented outstanding shares 
of Common Voting Stock shall be entitled to receive upon cancellation of such outstanding 
shares. a certificate or certificates representing the number of shares, including fractional 
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shares, of the Common Voting Stock and Common t-Jonvoting Stock into vvhich and for 
V.Jhich the shares of the Common Voting Stock so cancelled aie reclassified undei the 
terms hereof From and after the Effective Date, al! new!y issued certificates shai! 
thereupon be deemed for aii corporate purposes to evidence O\Atnership of the 
corpcration;s stock in the appropriateiy reduced number of shares. From and after the 
Effective Date, the amount of capital shall be iepiesented by the outstanding shares of the 
Common Voting Stock and Cornrnon i~onvotrng Stock into which and for which the shares 
of ihe previousiy heid Common Voting Siock are reciassified, untii ihereafier reduced or 
increased in accordance with appiicable law. 

SECOND: That thereafter, pursuant to resolution of its Board of Directors and in 
accordance \Vith Section 228 of the General Corporation Lavv' of the State of Delavvare, 
stockholders holding the necessary number of shares as required by statute executed 
written consents in favor of the amendment. 

THIRD: That said amendment vvas duly adopted in accordance with the provisions 
of Section 242 of the General Corporation Law of the State of Delaware. 

IN WITNESS WHEREOF, said corporation has caused this certificate to be signed 
this ___ day of February, 2015. 
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shares, of the Common Voting Stock and Common Nonvoting Stock into "vhich and for 
VJhich the shares of the Common Voting Stock so cancelled aie reclassified under the 
terms hereof From and after the Effective Date, aH newly issued certificates shail 
thereupon be deemed for aii corporate purposes to evidence o\Nnership of the 
corpcration;s stock in the appropriately reduced number of shares. From and after the 
Effective Date, the amount of capital shall be iepiessntsd by the outstanding shares of the 
Common Voting Stock and Common Nonvoting Stock into which and for which the shares 
of ihe previousiy heid Common Voiing Siock are reciassified, untii ihereafier reduced or 
increased in accordance with applicable law. 

SECOND: That thereafter, pursuant to resolution of its Board of Directors and in 
accordance \.vith Section 228 of the General Corporation Lavv' of the State of Delavv'are, 
stockholders holding the necessary' number of shares as required by statute executed 
written consents in favor of the amendment. 

THIRD: That said amendment vvas duly adopted in accordance with the provisions 
of Section 242 of the General Corporation Law of the State of Delaware. 

IN WITNESS WHEREOF, said corporation has caused this certificate to be signed 
this ___ day of February, 2015. 

MEDALIST HOLDINGS, INC., 
a De!awar~Rrp9!ahon 

.1'--- ~ l ,'f 

(l 1 /\ . ../ .~.-
'11 4' f. ihl,; A' .47 

..... ;<"'''i':"t-~- fI- t If & ~A..X oy: f v.::::.! ..... E ... -...-'V-~ ~y - ~ 
,. ... .. i ~~ .. .. _ .. . .~-~---

Jonn 1:1. .brunst, vice r-reslOentlCII>U 
U • .. 
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STATE OF DELAV'JARE 
CERTIFICATE OF Afv1E~~Crv1Et~T 

OF CERT!F!CATE OF !NCOR?ORAT!ON 

The COiPOiation organized and existing under anu oy virtue of the Generai 
Corporation Law of the State of Delaware does hereby certify: 

FIRST: That pursuant to unanimous written consent of the Board of Directors of 

~ .. 1ED!\L!ST HOLD!\\JGS. \f'-JC. 

resolutions weie duly adopted setting forth a proposed amendment of the ven::1ncate of 
•------ ----'-'--- _ _r __ ._, - - ,. • • ' • • ' • • • • • • • • --

!!H.;urµOrO!!Un or sa1a corporauon, aec1anng sa1a amenament to oe aavisable and calling 
a meeting of the stockhoiders of said corporation for consideration thereof. The resolutions 
setting forth tt'1e proposed amendmen1 are as fo\lo-..Ns: 

RESOLVED, thai the Certificate of incorooration of this corooration 
be amended bv chanaina the Artide thereof n11,;,h1>rPrl "FOi IRTH'; '"' th~t~ "' - ,;,---v ---- - ------- -- ----· ··-···--·-- • --····. -- ....... , 

as amended, said .Article sha!! be and read as fo!!oi.·vs: 

FOURTH. The aaareaate numbei of shaies of caoitai stock that thA ~nrnnr~tinn -- - - - - -- ---,------ ------ --- - -··- --·.--·--·- .. 
shall have the authority to issue is 5000 shares of common voting stock, no par va!ue and 
,.,..,,.,...,,,. ........ _, _______ /!'_ , •• ' • 

;J1Ju,uuu :snares or common nonvo!!ng srocK, no par va1ue. 

RESOLVED, that the Certificate of Incorporation of this corporation 
be an1ended by adding Articie numbered "ELEVEi~TH!! so ihat said Articie 
shaii be and read as foiiows: 

ELEVENTH. R.everse ~p!it. S!mu!taneous!y \AJfth the effective date of this 
.Amendment (the "Effective Date") each one (1) share of the corporation's Common Voting 
Stock, no par value. issued and outstandina immediate Iv oiioi to the Effective DRtP. {th A . - - "' ' - - - -- - - - -· -- '-· . -
"Common Voting Stock11

) shaH be autornatica!!y and vvithout any action on the part of the 
~older th:r~_'?.!: tHa. rec!as.~!f!~d .~s ~~d cha~ged, pu.r~u-~~~ _t? __ ~ reverse stock spiit ("the 
Keverse ~p11r·J anc recap1ta11zat1on into one~tnousandth ( 1/1000) share of the corpoiation's 
Common Voting Stock and ninetyanine thousandths (99/1000) shares of the corporation's 
Common ~~onvoting Stock (the "Comrnon i..Jonvoting Stock"). Each hoider of a certificate 
or ceriificaies which immediaieiy priorio ihe Effeciive Daie represenied outstanding shares 
of Common Voiina Siock shaii be eniitied to receive uoon cancellation of such nutstRnrlinn - . -----------------···.., 

shares 1 a certificate or certificates representing the number of shares, including fractional 
shares, of the Common Voting Stock and Common f\Jonvoting Stock into \Vhich and for 
\;yhich the shares of the Common Voting Steck so canceHed are reclassified under the 

-PS!-MH!-00001428 Confidential 

STATE OF DELAV'/ARE 
CERTIFICATE OF AMENCMEt~T 

OF CERTiFiCATE OF iNCORPORATiON 

The corporation organized and existing under arm oy virtue of the Generai 
Corporation Law of the Slate of Deiaware does hereby certify: 

FIRST: That pursuant to unanimous written consent of the Board of Directors of 

MED!'i.L!ST HOLD!NGS, INC. 

resolutions wei8 duly adopted setting forth a proposed amendment of the lren::mcate of 
1 _________ i' ___ _ .r __ ,_, _ _ ,. ..' " ,... .' -. .--

!!H';UrpOrom.m OT sa!o corpora!!on, aeclanng salo amenament to De adVIsable and calling 
a meeting cfthe stockholders of said corporation for consideration thereof. The resolutions 
setting forth trle proposed amendmen1 are as follows: 

RESOLVED, thai the Ceriiiicaie oi incorooration of this corooration 
be amended bv chanaina the Artide thereof nlJ';'hArArl "FOIIRTH': ,:r"l th~t~ .. - ,;,---"" ---- - ------- -- ---_. '._"'--'-- . -_ ..... -- ~ ..... ~, 
as amended, said Artic!e sha!! be and read as fo!!o\'lIJs: 

FOURTH. The aggregate numbai of shaies of capita~ stock that the Corporation 
shall have the authority to issue is 5000 shares of common voting stock, no par value and 
r:-nAn ........ _' _______ r_ ,', , , 
;JIJIJ,IJIJU :snares OT common nonvo!!ng srOCK, no par value. 

RESOLVED, that the Certificate of Incorporation of this corporation 
be amended by adding Articie numbered "ELEVENTH!! so ihat said Articie 
shaii be and read as foiiows: 

ELEVENTH. RpvArse ~p!it. Simultaneously with the effective date of this 
Amendment (the "Effective Datell

) each one (1) share of the corporation's Common Voting 
Stock, no par value, issued and outstandina immediatelv oiioi to the Effective DRte (thF! . ...." , - - ---- - -_._- ,_ .. -
"Common Voting Stock") shaH be Butomatica!!y and without any action on the part of the 
~older th:r~.'?!: be, rec!as,~!f!~d .~s ~~d cha~ged, pu.r~u.~~~ _t? __ ~ reverse stock split ("the 
Keverse ~p!n") ana recapItalIzatIon Into one~thousandth (1/1000) share of the corporation's 
Common Voting Stock and ninetYanine thousandths (99/1000) shares of the corporation's 
Common Nonvoting Stock (the "Common i..Jonvoting StOCk"). Each hoider of a certificate 
or ceriificaies which immediaieiy priorio ihe Eifeciive Date represenied outstanding shares 
of Common Voiina Siock shaii be eniitied to receive UDon cancellation of such ollt,;tRnrlinn - . ----------------_ ...... 
shares\ a certificate or certificates representing the number of shares, induding fractional 
shares, of the Common Voting Stock and Common Nonvoting Stock into \,vhich and for 
which the shares of the Common Voting Steck so canceHed are reclassified under the 

.PSI-MHI-00001428 
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terms hereof. From and after the Effective Date: all newly issued certificates sha!! 
thereupon be deemed for al! corporate purposes to evfdence ovvnersh!p of the 
~~!P~:~atf~-,·~ s~?ck in the. a~pro~_ri~t~iy .'.~duced numb~r. of _shares. From and after the 
t:TTecnve uate, tne amount or capital shall oe represented by the outstanding shares of the 
Common Voting Stock and Common ~.Jonvoting Stock into which and for which the shares 
of the previously r1eld Con1rnon Voting Stock are reclassified, untii thereafter reduced or 
increased in accordance wiih appiicabie iaw. 

SECOND: That thereafter, pursuant to reso!ution of !ts Board of Directors and in 
accordance \l\t!th Section 228 of the Genera! Corporation LavJ of the State of Delavvare. 
stockholders holding the necessary' number of Shares as requiied by statute executed 
\rVritten consents in favoi of the arnendrnent. 

THiRD: That said amendment vv·as duly adopted in accordance \rVith the provisions 
of Section 242 of the Genera! Corporation Law of the State of Delaware. 

this 
JN WiTNESS WHEREOF, said corooration has caused this certificate to be sianed 
IY/~ •. --· -··· • -._,·--· 

/ti Tit day ot rebruary, 2015. 

rv1EDALIST HOLDl~JGS; lr\lC 
a De!a\~~. c::;~r~oration 

··' i: 1 f,': 

j ~·f l ?' ~ .>;._.,..-<> 

"·h~~f i lh 1:1 ~-. _ '1r By L j"(,~f·-4->--" .......... .......,_~~. 

Johri .E$ Brunsi, Vice PresideniiC&'6 
t f •. 

v 
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terms hereof. From and after the Effective Date: all newly issued certificates silan 
thereupon be deemed for an corporate purposes to evidence ovvnersnip of the 
~~!p~:~at!,::-!'~ s~?ck in the. a~pro~.ri~t~iy .:~duced numb~r of .shares. From and after the 
cTTeCtlVe uate, Ine amount or capital shall oe represented by the outstanding shares of the 
Common Voting Stock and Common Nonvoting Stock into which and for which the shares 
of the previously rleld Comrnon Voting Stock are reclassified, untii thereafter reduced or 
increased in accordance wiih appiicabie iaw. 

SECOND: That thereafter, pursuant to resolution of its Board of Directors and in 
accordance with Section 228 of the Genera! Corporation LavJ of the State of Delavv8re. 
stockholders holding the necessary' number of shares as raquiied by statute executed 
vvritten consents in favoi of the amendrnent. 

THiRD: That said amendment ';.,vas duly adopted in accordance with the provisions 
of Section 242 of the Genera! Corporation Law of the State of Delaware. 

ihis 
JPi WiTNESS WHEREOF, said corporation has caused this certificate to be sinned 
,,/~ .. ~-. _... . -....,.~-. 

It! Tit day ot rebruary, 2015. 

MEDALIST HOLDINGS; INC 
a De!Eh~~, G::;~r~oration 

•.. i: 1 fI: 

j~·{lt"\ .............. 
"·b~~f j lit /1 ~ ... '1r By L J .... :;;:.t~_,N ...... ..,.M'_~~. 

John.~ Brunsi. Vice PresideniiC&',s 
t f •. 

V 
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MEDAUST HOLDii\iGS, ii\iC. 
ACTION BY UNANIMOUS WRITTEN CONSENT 

OF THE BOARD OF DIRECTORS 
!~J LIEU OF SPECIAL ~ .. ~EETlf-'JG 

February 12, 2015 

The undersigned, consiiiuiing aii of ihe Direciors of Medaiisi Hoidings. inc .. a 

Delaware corporation, hereby unanimously consent to the adoption of the following 

resolutions '.vithout the formality of convening a special masting of the Board of Directors, 

for and as the actions of this Corporation, as of the date set forth above: 

\/VHEREAS, the Board of Directors has discussed a Plan of Recapitalization for the 

Corporation and an Arnendrnent to the Certificate of incorporation, and 

WHEREAS, the Board of Directors has reviewed a proposed Amendment to the 

Certificate of Incorporation to provide for voting and nonvoting stock, a reverse stock sp!it 

and a Plan of Recapitalization, it was 

RESOLVED, that the Amendment to the Certificate of incorporation 
providing for voting and nonvoting shaies of the Corporation 1s common stock 
and a reverse stock split is hereby approved and adopted and the officers of 
ihe Corporaiion are hereby auihorized io execuie said Amendmeni and iiie 
same with the Deiaware Secretary of State; and 

RESOLVED, that the proposed ,A.greement and P!an of 
Recapitalization betvveen the Corporation and the Stockholders, as 
presented by the Board: is hereby appioved and adopted and that said 
Agreernent and P!an of Recapitalization be submitted to a vote of the 
Stockhoiders of this Corporation; and 

FURTHER RESOLVED, that upon the approval of said Agreen1ent 
c1r1u Pian of Recapitalization by the Stockhoiders and pursuant to such 
AQreement and Plan of Recapitalization. the Comoration issue votina and 
nonvoting shares of stock to iis present Stockholders, as provided in-such 
A_greement and Plan of Recapitalization; and 

-PS!-MH!-00001430 Confidential 

MEDAliST HOLDiiliGS, iiliC. 
ACTION BY UNANIMOUS WRITTEN CONSENT 

OF THE BOARD OF D!RECTORS 
!~J LIEU OF SPECIAL MEETING 

February 12, 2015 

The undersigned, consiiiuiing aii of ihe Direciors of Medaiisi Hoidings. inc .. a 

Delaware corporation, hereby unanimously consent to the adoption of the following 

resolutions \Nithout the formanty of convening a special mesting of the Board of Directors, 

for and as the actions of this Corporation, as of the date set forth above: 

\/VHEREAS, the Board of Directors has discussed a Plan of Recapitalization for the 

Corporation and an Amendment to the Certificate of incorporation, and 

WHEREAS, the Board of Directors has reviewed a proposed Amendment to the 

Certificate of Incorporation to provide for voting and nonvoting stock, a reverse stock split 

and a Plan of Recapitalization, it was 

RESOLVED, that the Amendment to the Certificate of incorporation 
providing for voting and nonvoting shareS of the Corporation's common stock 
and a reverse stock split is hereby approved and adopted and the officers of 
ihe Corporaiion are hereby auihorized io execuie said Amendment and iiie 
same with the Deiaware Secretary of State; and 

RESOLVED, that the proposed i
6.greement and Plan of 

Recapitalization betvveen the Corporation and the Stockholders, as 
presented by the Board: is hereby appioved and adopted and that said 
Agreernent and Plan of Recapitalization be submitted to a vote of the 
Stockhoiders of this Corporation; and 

FURTHER RESOLVED, that upon the approval of said Agreement 
etrlU Pian of Recapitalization by the Stockhoiders and pursuant to such 
AQreement and Plan of Recapitalization. the Corporation issue votina and 
nonvoting shares of stock to iis present Stockholders, as provided in-such 
A.greement and Plan of Recapitalization; and 
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FURTHER RESOLVED; that the Chief Financial Officer of the 
Corporation, is authorized and directed for and on beha!f of this Corporation 
to execute the Agreement and Plan cf Recapitalization and to obtain the 
necessary signatures of atl the Stockholders thereon. A copy of said 
.Agreernent and P!an of Recap!ta!!zat!on !s directed to be attached to u1!s 

resolution and piaced in the corporate record bock. 

FURTHER RESOLVED, that the officers of this Corporation be, and 
ihey hereby are, authorized and directed to deiiver any and aii instruments 
and io iake any and aii aciions as may be necessary io carry oui said 
Agreement and Plan of Recapitalization. 

Confidential 

FURTHER RESOLVED; that the Chief Financial Officer of the 
Corporation, is authorized and directed for and on behalf of this Corporation 
to execute the Agreement and Plan of Recapitalization and to obtain the 
necessary signatures of atl the Stockholders thereon. A copy of said 
Agreernent and Plan of Recapltanzat!on is directed to be attached to U1!S 

resolution and piaced in the corporate record bOCK. 

FURTHER RESOLVED, that the officers of this Corporation be, and 
they hereby are, authorized and directed to deiiver any and aii instruments 
and io iake any and aii aCiions as may be necessary io carry oui said 
Agreement and Plan of Recapitalization. 
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Current Structure and Objectives 

r=·····=····= . ···=-.·"'1 
il Harbor Property i 

il Holdings LLC ! 
il (U.S.) j 
::::::::::r::::::::~ 
!l Cereus Properties. i 
:l LLC l 

l.... ..................... ~.~:.~:L ................... J 
• Corporate payroll 
• Building payroll 
•Leases 

Confidential 

r .c..:..:..: ..... .c .... w .. ...-.c ... -.:: •• ·..c..:..:..:..:.·..:.c..:.:.: ..... .c ... °')~ 

3 Dartmoor Holdings !j 
I LLC I 
L,, ... ,, ... ,, ... ,,.~~·:2.. .. ,, ... ,, ... ,,,..J 

f«~~o!~« o!o!~'\(1(1(>.".~o!-!1 

jRemnant corp LLCI 
l (U.S.) i 
t .......................................................................... ~ 

:rOO«"·!·!OO«·!·!·:iooo! .·!000.:-·!·!QOO(·!·!·~: 

ll IC Holdings LLC :: 

x 
~ Backpage.com ii 

~ ),1 LLC lJ 

.----~ ~ ~ (U.S.) ii 
s•:•:•:o;.;.;.:•:•;.;o;y;•:•: ··:·:·:o;.;.;.:•:•;.;.;o;.:·:·:~ / ;:Y.1«>:•:•;.,...,:·:·~·=·:·Y.>«>:•:•""":·:·:""6:: 

Objectives 
,,,; Create an international business structure 

that aligns Backpage's tax and finance 
considerations with its operational goals 
to support future global growth. 

''" Implement the IP Migration within a 
reasonable time frame in Fall 2013. 

;:;, Maintain an acceptable tax risk profile. 

Key Considerations 

i:s Ultimate investors are S Corporations and 
U.S. individuals. 

""' Should maintain or enhance a possible 
future sale of all or a part of the 
Backpage.com business. 

j Web>ite I ~ ~ Service 
j Technologies LLC r Agreement 
~ (U.5.) l 
t:•:•)OOO:•:•:.OOO:•:•:QOO(•:•:•loOOC>:•:•:iooo:·:·:j 

*IC Holdings also holds a recently formed 
UK entity that is currently dormant. 

1 
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Current Structure and Objectives 

_._._ .. _ ......... _._._._ .. __ ... _ ...... _ .. __ .... _ .. _._.-·-····;O~······-·-·-··--···-···-·-··--··--·· 

Harbor Property 
Holdings lLC 

(U.S.) 

Cereus Properties 
LLC 

(U.S.) 

• Co,?,>r-.te f"Iyroi l 
• Build ;r>g P"'yro ll 
- l eases 

Confidential 

OPEN 

WS.; 

Medalist 
Holdings LL ( 

(U.S.) 

leeward Holdingll 
LLC 

(US.) 

(~m,,,iUo Holdings 
LLC 

(U.S. ) 

""-
D,"moo' HoI""" I LLC 

(U.S. ) 

Broadway Capital I :C HoId",>,LC LLC 
(U. S.) 

(U.S.) 

1* Remnant Corp LL 
(U.S.) Backpage.com 

LLC , 
(U.S.) , , 

Objectives 
, Create an international business structure 

that aligns Backpage's tax and finance 
considerations with its operational goals 
to support future global growth. 

, Implement the IP Migration within a 
reasonable time frame in Fall 2013. 

" Maintain an acceptable tax risk profile. 

Key Considerations 

, Ultimate investors are S Corporations and 
U.S. individuals. 

• Should maintain or enhance a possible 
future sale of all or a part of the 
Backpage.com business. 

Website ,;,; Service 
Technologies LLC Ag' .... ment *ICHo Idings also holds a recently formed 

ntity that is currently dormant. (U.S.) UKe 
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BOO Consulting is a division of BOO USA, LLP, a Delaware limited liability partnership, is the U.S. member of BOO 
International Limited, a UK company limited by guarantee, and forms part of the international BOO network of 
Independent member firms. BOO is the brand name for the BOO network and for each of the BOO Member Firms. 

Confidential Treatme equested By 

Fair Market Value of the Common Equity of 

Medalist 
AS OF FEBRUARY 12. 2015/ BOO CONSULTING 

BOO Consult(n~ is a dMslon of BOO USA, LiP, a Delaware limited liabIlity partnership. ts the U.S. member of BOO 
Internationalllrntted, a UK company 11mtted by guarantee, and forms part of the Intemational BOO network of 
tnde-pendent member finns. BOO is the brand name for the BOO networX and tor each of the BOO Member Flm15. 
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MEDALIST HOLDINGS, INC. AS OF FEBRUARY 12, 20151 PRIVATE & CONFIDENTIAL PAGE I 2 

Private ft Confidential 
May13, 2015 

Jed Brunst 
Chief Financial Officer 
Medalist Holdings, Inc. 
8776 East Shea Boulevard, Suite 106-617 

Scottsdale, AZ 85260 

Dear Mr. Brunst: 

At your request, was 
retained to assist with estimating the fair market value of the 
common stock (the "Subject Interest") of Medalist Holdings, Inc. 
("Medalist", or the "Company"), as of February 12, 2015 (the 
"Valuation Date") on a minority, non-marketable interest basis. As 
part of the analysis, we also determined the price per share with 
respect to voting and non-voting rights of the Subject Interest. 

We understand that the valuation is required to provide an 
independent fair market value analysis of the Subject Interest for 
tax planning purposes. No other use is intended or should be 
inferred. 

A summary of the valuation analysis is presented in the 
accompanying report, as well as the description of the 
methodologies and procedures we used, and the factors we 
considered in formulating our opinion. In addition, we have listed 
the sources of information used in this report and the scope of 
work in the course of our investigation, noting any limitations on 
our opinion. 

Confidential Treatment Requested By 

This report is subject to the attached limiting conditions and to all 
terms and conditions in our engagement letter (the "Agreement") for 
this assignment. 

Based on our analysis, it is our opinion that the estimated fair 
market value of the common equity on a minority, non-marketable 
interest basis, is reasonably represented as follows: 

$430.756.400 

FOUR HUNDRED THIRTY MILLION, SEVEN HUNDRED FIFTY-SIX 
THOUSAND, FOUR HUNDRED DOLLARS 

.QR 

$ 1.184. 9 Per Share Voting 

AND 

S 1 . 149 .4 Per Share Non-Voting 

MEDAliST HOLDINGS, INC . AS OF FEBRUARY 12, 20151 PRIVATE ft CONFIDENTIAL PAGE I 2 

Private & Confidential 

May 13, 2015 

Jed Brunst 

Chief Financial Officer 

Medalist Holdings, Inc. 

8776 East Shea Boulevard, Suite 106-617 

Scottsdale, AZ 85260 

Dear Mr. Brunst: 

At your request, was 
retained to assist with estimating the fair market value of the 

common stock (the "Subject Interest") of Medalist Holdings, Inc. 

("Medalist", or the "Company"), as of February 12, 2015 (the 
"Valuation Date") on a minority, non-marketable interest basis. As 

part of the analysis, we also determined the price per share with 
respect to voting and non-voting rights of the Subject Interest. 

We understand that the valuation is required to provide an 

independent fair market value analysis of the Subject Interest for 

tax planning purposes. No other use is intended or should be 
inferred. 

A summary of the valuation analysis is presented in the 

accompanying report, as well as the description of the 

methodologies and procedures we used, and the factors we 

considered in formulating our opinion. In addition, we have listed 

the sources of information used in this report and the scope of 
work in the course of our investigation, noting any timitations on 

our opinion. 

Confidential Treatment Requested 

This report is subject to the attached limiting conditions and to all 

terms and conditions in our engagement letter (the "Agreement") for 

this assignment. 

Based on our analysis, it is our opinion that the estimated fair 

market value of the common equity on a minority , non·marketable 

interest basis, is reasonably represented as foHows: 

$430.756,400 

FOUR HUNDRED THIRTY MILLION, SEVEN HUNDRED FIFTY-SIX 

THOUSAND, FOUR HUNDRED DOLLARS 

$1.184.2 Per Share Voting 

$1 .142.4 Per Share Noo-Voting 
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MEDALIST HOLDINGS, INC. AS OF FEBRUARY 12, 20151 PRIVATE & CONFIDENTIAL PAGE 118 

ADDITIONAL CONSIDERATIONS 

As part of our analysis, we also considered the anticipated 
transaction of Dartmoor Holdings, LLC ("Dartmoor") which holds 
100 percent interest in the following entities: Backpage.com, LLC; 
Website Technologies, LLC; IC Holdings, LLC; Payment Solutions, 
B. V.; Classified Solutions, Ltd., Postfaster, LLC; Classified 
Strategies Cooperatief U.A.; and Posting Solutions, LLC. 
Management also indicated that the only operating entity is 
Backpage. com. 

Based on the non-binding letter of intent, the anticipated purchase 
consideration of approximately $600.0 million (subject to working 
capital adjustments as of the closing date) will be structured as a 
6-year term loan. The financing will be provided by the Company 
for the full amount of the purchase consideration. We also 
understand that the consideration might include an earn-out 
provision based on the achievement of certain future performance 
milestones. However, we understand that the exact terms of the 
transaction and the amount of the consideration were not finalized 
as of the Valuation Date. 

Given that the anticipated transaction is between the Company and 
its existing employee (or a related party) where the Company will 
be providing financing for the full amount of the purchase price, it 
would not be classified as an arm's length transaction for purposes 
of the fair market value analysis. Based on these factors we did not 
assign any weighting to the potential Dartmoor transaction. 

Confidential Treatment Requested By 

CONCLUSION OF VALUE 

Our conclusion of fair market value of the Subject Interest is based 
upon considering all indications of value under the Income and 
Market Approaches. While the Income Approach best represents 

management's expectations related to forecasted company's 
revenues and profits, market based indicators of value represent 
how actual buyers and sellers arrive at overall value. However, it 

should be noted that the primary constraint of the GPC and GMAC 
Methods is the differences that exist between the business 
operations of Medalist compared to the guideline companies and 
the target companies in the guideline M&A transactions. 

Considering the above factors, we applied 80.0 percent weighting 
to the value indication under the DCF Method, as we believe 

Management has the most insight into the future direction of the 
business. Both the GPC Method and the GMAC Method were 
assigned a weighting of 10.0 percent. 

To derive a fair market value of common equity, we added cash 
and cash equivalents of $11.4 million and non-operating assets 
related to the long-term note receivable of approximately $28.0 
million. Medalist did not have any interest bearing debt as of the 

Valuation Date. 

Discount for Lack of Control 

One especially important consideration in the valuation of an 

interest in an enterprise is the right to influence or determine 
certain actions of the business. Control is important because of the 
right to determine actions that impact the risk associated with an 
investment. For instance, the owner of a controlling interest in an 
enterprise enjoys valuable rights including the ability to affect 
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ADDITIONAL CONSIDERATIONS 

AS part of our analysis, we also considered the anticipated 
transaction of Dartmoor Holdings, LLC ("Dartmoor") which holds 
100 percent interest in the following entities: Backpage.com, LLC; 
Website Technologies, LLC; IC Holdings, LLC; Payment Solutions, 
B.V.; Classified Solutions, Ltd., Postfaster, LLC; Classified 
Strategies Cooperatief U.A.; and Posting Solutions, LLC. 
Management also indicated that the only operating entity is 
Backpage.com. 

Based on the non-binding letter of intent, the anticipated purchase 
consideration of approximately $600.0 million (subject to working 
capital adjustments as of the closing date) will be structured as a 
6-year term loan. The financing will be provided by the Company 
for the full amount of the purchase consideration. We also 
understand that the consideration might inctude an earn-out 
provision based on the achievement of certain future performance 
milestones. However, we understand that the exact terms of the 
transaction and the amount of the consideration were not finalized 
as of the Valuation Date. 

Given that the antidpated transaction is between the Company and 
its existing employee (or a related party) where the Company will 
be providing financing for the full amount of the purchase price, it 
would not be classified as an arm's length transaction for purposes 
of the fair market value analysis. Based on these factors we did not 
assign any weighting to the potential Dartmoor transaction. 

Confidential Treatment Requested 

CONCLUSION OF VALUE 

Our conclusion of fair market value of the Subject Interest is based 
upon considering aU indications of value under the Income and 
Market Approaches. While the Income Approach best represents 
management's expectations related to forecasted company's 
revenues and profits, market based indicators of value represent 
how actual buyers and sellers arrive at overall value. However, it 
should be noted that the primary constraint of the GPC and GMAC 
Methods is the differences that exist between the business 
operations of Medalist compared to the guideline companies and 
the target companies in the guidetine M&A transactions. 

Considering the above factors, we applied 80.0 percent weighting 
to the value indication under the DCF Method , as we believe 
Management has the most insight into the future direction of the 
business. Both the GPC Method and the GMAC Method were 
assigned a weighting of 10.0 percent. 

To derive a fair market value of common equity , we added cash 
and cash equivalents of $11.4 million and non-operating assets 
related to the long-term note receivable of approximately 528.0 
million. Medalist did not have any interest bearing debt as of the 
Valuation Date. 

Discount f or Lack of Control 

One especially important consideration in the valuation of an 
interest in an enterprise is the right to influence or determine 
certain actions of the business. Control is important because of the 
right to determine actions that impact the risk associated with an 
investment. For instance, the owner of a controlling interest in an 
enterprise enjoys valuable rights including the ability to affect 
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the Company by Duff & Phelps to a limited number of parties who may be interested in pursuing a Transaction with the Company. The sole 
purpose of this Memorandum is to assist the recipient in deciding whether to proceed with a further investigation of the Company in 
accordance with procedures established by the Company and Duff & Phelps. This Memorandum does not purport to be all-inclusive or to 
necessarily contain all the information that a prospective investor may desire in investigating the Company. As a result, any prospective 
investor must rely solely on its own due diligence review and analysis of the Company, its business, its financial information, and its future 
prospects. This Memorandum contains certain projections and forward-looking statements. Such projections and statements are based on 
current expectations and assumptions that are subject to risks and uncertainties. Actual results could differ materially because of factors 
discussed throughout the document. 

A Confidentiality Agreement previously executed by the recipient of this Memorandum governs this Memorandum and other documents, 
materials and information relating to the Company. Unless otherwise provided for in said Confidentiality Agreement, the recipient, by 
acceptance of this Memorandum, agrees that it will not distribute this Memorandum to others, in whole or in part, at any time without the prior 
written consent of the Company. It also agrees that all information contained herein or made available in connection with any further 
investigation will be kept permanently confidential. Upon request, the recipient will promptly return or destroy all material received from the 
Company or Duff & Phelps (including this Memorandum) without retaining any copies thereof, all in accordance with such Confidentiality 
Agreement. Any inconsistencies between the terms of this Memorandum and the terms of the Confidentiality Agreement shall be resolved and 
governed by the terms of the Confidentiality Agreement. 

This Memorandum has been prepared for informational purposes relating to the Transaction upon the express understanding that it will only 
be used for the purposes set forth above. Duff & Phelps and the Company each expressly disclaim any and all liability for the accuracy of the 
information contained in or from omissions in this Memorandum or any other written or oral communication transmitted or made available by 
the Company, its representatives, or Duff & Phelps. Furthermore, the information contained herein is as of the date hereof, or as of any earlier 
date described herein. Duff & Phelps and the Company each expressly disclaim the obligation to supplement or update any of the information 
contained in this Memorandum or any other written or oral communication transmitted or made available by the Company, its representatives, 
or Duff & Phelps. Duff & Phelps has not independently verified such information and has not made an independent appraisal of any assets of 
the Company. The recipient shall be entitled to rely solely on the representations and warranties made to it by the Company in any final 
agreement. 

In furnishing this Memorandum, neither the Company nor Duff & Phelps undertakes any obligation to provide the recipient with access to any 
additional information. This Memorandum shall not be deemed an indication of the state of affairs of the Company nor shall it constitute an 
indication that there has been no change in the business or affairs of the Company since the date hereof. 

All communications, inquiries and requests for information relating to these materials should be addressed to the Duff & Phelps persons listed 
below, as representatives of the Company. The management of the Company should not be contacted directly . 
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1. Executive Summary 

Business Overview 

Backi;iage Quick Facts: 

' Created: 2003 

' Employees: 73 

' Average monthly traffic: 

Unique users: 34 million 

Visits: 75 million 

Pageviews: 1.3 billion 

' FY2011P gross revenue: $50.3 million 

x FY2011P EBITDA1
: $36.5 million 

E~:'1ck;;:~w:.con1 ('"[·3ackpw:;c"' er ~tK ·con1pm1/) is the second largest general classified 

internet site in the world, covering nearly 450 local city sites in the US, Canada, Mexico and 

the Caribbean. On a monthly basis, the site currently receives over 34 million unique 

Backpage viewers, generating 75 million total visits and approximately 1.4 billion 

pageviews2
. The Company is currently ranked by Alexa Internet, a website that collects and 

analyzes internet browsing and traffic behavior, as the 149th most visited in the U.S. 

Backpage contains approximately 2.1 million ads in 10 major categories and 85 sub

categories such as employment, rentals, real estate, buy/sell/trade and automotive. 

Advertisers on Backpage post nearly 550,000 new ads per week. 

Backpage provides the forum and technology for an advertiser to create, edit, and pay for 

their ad all without any human interface. Unlike its major competitors, Backpage actively 

focuses its efforts on category development, multi-layer content moderation, and user 

satisfaction, in addition to driving growth in site traffic. By providing a valuable user 

experience, the Company has realized exponential organic growth since inception. 

Because ad content on Backpage is entirely user-generated, the Company operates a 

highly profitable and scalable platform, which requires minimal investment to facilitate 

growth. Ir: th:~ last i•Ne:ve ,-·:x::~ths n,., T:Vl') endr::d Ap,.~I 2011, Backpage generated nearly 

$27.0 million in EBITDA on $38.8 million in gross revenue. This financial success enables 

Backpage to leverage its significant presence in traffic, users, and content to drive growth in 

key categories, both organically and by geographic expansion. The Company projects to 

achieve FY2011 gross revenue and EBITDA of $50.3 million and $36.5 million, respectively. 

Monthly Pageviews and Total Revenue January 2004 ·· March 2011 

1,600 Avg. Monthly Total Alexa 

" 
Pageviews Revenue Ranking 
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§. 
1,200 2004 2 $0.2 

2005 17 $1.1 

"' 1,000 
2006 67 $2.7 ~ 

.Sl: 800 2007 114 $4.3 a: 2008 217 $5.3 O'l 
~ 600 2009 505 $11.7 i.i.. 

~ 400 2010 1,032 $29.0 149 
§ 
1S 200 
~ 

$5.0 
$ 

$4.5 :..J 
::J 

$4.0 ::;. 
""~ 

$3.5 ::D 
'~ 

$3.0 < 
3 

$2.5 1i 
$2.0 if> 

$1.5 
... 
3 

$1.0 :::. 
5· 

$0.5 ::J 

<~ 
.•:•:·····-

~~:) "'"" 
'0'0 .<:\ \:;'{; ~~o 0)' "IS°' ,,};:...;· "' '{?,.~,?-' ., 

')§' \v ·ov '!,iY \v :-:> 
................. ·Pageviews ~~rota! Revenue 

Duff & Phelps I Backpage.com, LLC CONFIDENTIAL 5 

CONFIDENTIAL BP-PSl-023205 

1. Executive Summary 

Business Overview 

Back(;!age guick Facts: 

, Created: 2003 

, Employees: 73 

, Average monthly traffic: 

Unique users: 34 million 

Visits: 75 million 

Pageviews: 1.3 billion 

, FY2011P gross revenue: $50.3 million 

x FY2011P EBITDA1
: $36.5 million 

E~,"ckp,~w;.;;()l"n ('"['5<lckPW:;c" ()r~k; 'C()l"npal"l/) is the second largest general classified 
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the Caribbean. On a monthly basis, the site currently receives over 34 million unique 

Backpage viewers, generating 75 million total visits and approximately 1.4 billion 

pageviews2 The Company is currently ranked by Alexa Internet, a website that collects and 

analyzes internet browsing and traffic behavior, as the 149th most visited in the U.S. 

Backpage contains approximately 2.1 million ads in 10 major categories and 85 sub

categories such as employment, rentals, real estate, buy/sell/trade and automotive. 

Advertisers on Backpage post nearly 550,000 new ads per week. 

Backpage provides the forum and technology for an advertiser to create, edit, and pay for 

their ad all without any human interface. Unlike its major competitors, Backpage actively 

focuses its efforts on category development, multi-layer content moderation, and user 

satisfaction, in addition to driving growth in site traffic. By providing a valuable user 

experience, the Company has realized exponential organic growth since inception. 

Because ad content on Backpage is entirely user-generated, the Company operates a 

highly profitable and scalable platform, which requires minimal investment to facilitate 
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$27.0 million in EBITDA on $38.8 million in gross revenue. This financial success enables 

Backpage to leverage its significant presence in traffic, users, and content to drive growth in 
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achieve FY2011 gross revenue and EBITDA of $50.3 million and $36.5 million, respectively. 
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1. Executive Summary 

Monetization 
Opportunity 

Duff & Phelps I Backpage.com, LLC 

CONFIDENTIAL 

Currently, the largest ad categories by volume are Automotive and Services, representing a 

combined 58.6% of total ads. However, due to the high degree of monetization in the 

category, the Adult section generates the majority of revenue from paid ads. Adult ads 

represented 15.5% of total ad volume as of April 30, 2011, yet comprise 93.4% of average 

weekly paid ad revenue for the seven weeks ended April 11, 2011. 

Total Ad Volume and Revenue by Category 

Category 
Automotive 
Services 
Adult 
Real Estate 
Buy/Sell/Trade 
Rentals 
Community 
Musician 
Jobs 
Personals 

!Total 

Total Ad Count (Paid and Free) 

As of April 30, 2011 

# % 
757,777 36.89% 
444,924 21.66% 
318,197 15.49% 
179,404 8.73% 
178,439 8.69% 
82,468 4.02% 
36,958 1.80% 
21,603 1.05% 
18,185 0.89% 
15,984 0.78% 

2,053,939 100.00% 

Average Weekly Paid Ad Net Revenue 

For the Seven Weeks Ended Apr 11, 2011 

$ % 
$1,066 0.11% 
40,878 4.06% 

940,249 93.40% 
2,134 0.21% 
7,581 0.75% 
2,665 0.26% 
1,789 0.18% 

722 0.07% 
5,094 0.51% 
4,561 0.45% 

$1,006,739 100.00%1 

Backpage possesses a unique opportunity to leverage billions of pageviews into substantial 

growth. In comparison to other sites whose revenue is driven by site traffic, 8ac;._::;3g0's 1.4 

billion pageviews in March 2011 are significantly under-monetized. With greater 

monetization of the Jobs, Rentals, Services, and other key categories, the Company can 

both enhance its profit potential and increase the diversity of its revenue streams. 

Backpage Monetization Comparison 
FY10 Avg. March 2011 Revenue 

Monthly Re1.enue Page views per 
($ in millions) (millions) Pageview 

Newegg.com $190.8 102.2 $1.8672 

Priceline.com $257.1 197.4 $1.3021 

Amazon.com $2,850.3 3,011.2 $0.9466 

Apartments.com $16.1 23.1 $0.6980 

Expedia.com $279.0 440.4 $0.6335 

Orbitz.com $63.1 119.7 $0.5274 

HomeAway.com $14.0 32.9 $0.4247 

Angieslist.com $4.8 12.1 $0.4005 

Monster.com $76.2 270.8 $0.2813 

Shutterfly.com $25.6 119.8 $0.2140 

Kayak.com $14.2 67.5 $0.2109 

Careerbuilder.com $46.3 343.5 $0.1349 

Google.com $2,443.4 25,603.3 $0.0954 

eBay Inc. $763.0 9,426.9 $0.0809 

FriendFinder Networks $28.8 607.2 $0.0475 

AOL.com $201.4 4,574.7 $0.0440 

Linkedin.com $20.3 512.2 $0.0395 

Pandora.com $11.5 410.7 $0.0280 

Yahoo.com $495.2 20,673.2 $0.0240 

Ancestry.com $25.1 1,429.0 $0.0175 

Zillow.com $2.5 161.9 $0.0157 

Sn $1.8 160.9 

$2.5 1,376.3 

Sources: Cap[allQ, Compete.com, Google Analytics, management estimate 
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Currently, the largest ad categories by volume are Automotive and Services, representing a 

combined 58.6% of total ads. However, due to the high degree of monetization in the 

category, the Adult section generates the majority of revenue from paid ads. Adult ads 

represented 15.5% of total ad volume as of April 30, 2011, yet comprise 93.4% of average 

weekly paid ad revenue for the seven weeks ended April 11, 2011. 

Total Ad Volume and Revenue by Category 

Category 
Automotive 
Services 
Adult 
Real Estate 
Buy/SelllTrade 
Rentals 
Community 
Musician 
Jobs 
Personals 

ITotal 

Total Ad Count (Paid and Free) 

As of April 30, 2011 

# % 
757,777 36.89% 
444,924 21.66% 
318,197 15.49% 
179,404 8.73% 
178,439 8.69% 
82,468 4.02% 
36,958 1.80% 
21,603 1.05% 
18,185 0.89% 
15,984 0.78% 

2,053,939 100.00% 

Average Weekly Paid Ad Net Revenue 

Forthe Seven Weeks Ended Apr 11,2011 

$ % 
$1,066 0.11% 
40,878 4.06% 

940,249 93.40% 
2,134 0.21% 
7,581 0.75% 
2,665 0.26% 
1,789 0.18% 

722 0.07% 
5,094 0.51% 
4,561 0.45% 

$1,006,739 100.00%1 

8ackpage possesses a unique opportunity to leverage billions of pageviews into substantial 

growth. In comparison to other sites whose revenue is driven by site traffic, 8ac;,,,ag0.':; 1.4 

billion pageviews in March 2011 are significantly under-monetized. With greater 

monetization of the Jobs, Rentals, Services, and other key categories, the Company can 

both enhance its profit potential and increase the diversity of its revenue streams. 

8ackpage Monetization Comparison 
FY10 Avg. March 2011 Revenue 

Monthly Rel.enue Pagevievvs per 
($ in millions) (millions) Page view 

Newegg.com $190.8 102.2 $1.8672 

Priceline.com $257.1 197.4 $1.3021 

Amazon.com $2,850.3 3,011.2 $0.9466 

Apartments.com $16.1 23.1 $0.6980 

Expedia.com $279.0 440.4 $0.6335 

Orbitz.com $63.1 119.7 $0.5274 

HomeAway.com $14.0 32.9 $0.4247 

Angieslist.com $4.8 12.1 $0.4005 

Monster.com $76.2 270.8 $0.2813 

Shutterfly.com $25.6 119.8 $0.2140 

Kayak.com $14.2 67.5 $0.2109 

Careerbuilder.com $46.3 343.5 $0.1349 

Google.com $2,443.4 25,603.3 $0.0954 

eBay Inc. $763.0 9,426.9 $0.0809 

FriendFinder Networks $28.8 607.2 $0.0475 

AOL.com $201.4 4,574.7 $0.0440 

Linkedin.com $20.3 512.2 $0.0395 

Pandora. com $11.5 410.7 $0.0280 

Yahoo.com $495.2 20,673.2 $0.0240 

Ancestry.com $25.1 1,429.0 $0.0175 

Zillow.com $2.5 161.9 $0.0157 

Sn $1.8 160.9 

$2.5 1,376.3 

Sources: Cap[aIlQ, Compete.com, Google Analytics, management estimate 
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The following key investment considerations are highlighted in greater detail in Section 2. 

.. Defensible Market Position 

.. Highly Scalable Platform and Superior Economic Model 

.. Readily Achievable Growth Opportunities 

.. Strong Financial Performance 

.. Leader in User Experience 

.. Rigorous Quality Control 

.. Seasoned Management Team 

.. Proactive Regulatory Philosophy 

8ackp::.:ge·s highly scalable operating platform has allowed the Company to enhance 

EBITDA margins from 61.1 % to 68.3% between FY08 and FY10. During FY10, the 

Company generated $29.9 million and $20.5 million of gross revenue and EBITDA, 

respectively. Backpage projects to achieve $36.5 million of EBITDA on $50.3 million of 

gross revenue in FY11, representing CAGRs of 124.0% and 111.6%, respectively, since 

FY08. 

Key Financial Results: FY2008 ··· FY2011 P 

($000s) LTM Projected 

FY Ending December 31, FY08 FY09 FY10 Apr-11 FY11 

Gross Revenue $5,308 $11,665 $29,948 $38,761 $50,296 

YoY Growth% NIA 119.7% 156.7% 133.7% 67.9% 

EBITDA $3,245 $8,032 $20,452 $26,952 $36,454 

EB/TOA Margin(% of Gross Revenue) 61.1% 68.9% 68.3% 69.5% 72.5% 
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The following key investment considerations are highlighted in greater detail in Section 2. 

" Defensible Market Position 

.. Highly Scalable Platform and Superior Economic Model 

.. Readily Achievable Growth Opportunities 

.. Strong Financial Performance 

.. Leader in User Experience 

" Rigorous Quality Control 

" Seasoned Management Team 

" Proactive Regulatory Philosophy 

8ackpege's highly scalable operating platform has allowed the Company to enhance 

EBITDA margins from 61.1 % to 68.3% between FY08 and FY10. During FY10, the 

Company generated $29.9 million and $20.5 million of gross revenue and EBITDA, 

respectively. Backpage projects to achieve $36.5 million of EBITDA on $50.3 million of 

gross revenue in FY11, representing CAGRs of 124.0% and 111.6%, respectively, since 

FY08. 

Key Financial Results: FY2008 ... FY2011 P 

($OOOs) LTM Projected 

FY Ending December 31, FY08 FY09 FY10 Apr-11 FY11 

Gross Revenue $5,308 $11,665 $29,948 $38,761 $50,296 

YoY Growth % NIA 119.7% 156.7% 133.7% 67.9% 

EBITDA $3,245 $8,032 $20,452 $26,952 $36,454 

EBITDA Margin (% of Gross Revenue) 61.1% 68.9% 68.3% 69.5% 72.5% 
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The Company, at the request of Village Voice Media Holdings, LLC ("VVMH"), has retained 

Duff & Phelps to explore strategic alternatives, including a sale or management buyout to 

effect a carve out. VVMH recognizes that the Company has several significant growth 

opportunities and believes Backpage would be better served by allowing it to focus its 

resources on these opportunities as a standalone entity. 

On behalf of the Company, Duff & Phelps intends to solicit preliminary, non-binding 

indications of interest from selected parties interested in pursuing a transaction. The 

Company, together with Duff & Phelps, will evaluate each proposal and invite a limited 

number of parties to proceed with further due diligence, including discussions with the 

execu::ive ;:--;anegement team C"lv~anagement"'). Any in::emsted pc-::t:es shou:d ass:..:me that 

they will be able to step up assets for tax purposes through the contemplated transaction. 
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Transaction Overview 
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The Company, at the request of Village Voice Media Holdings, LLC (VVMH"), has retained 

Duff & Phelps to explore strategic alternatives, including a sale or management buyout to 

effect a carve out. VVMH recognizes that the Company has several significant growth 

opportunities and believes 8ackpage would be better served by allowing it to focus its 

resources on these opportunities as a standalone entity. 

On behalf of the Company, Duff & Phelps intends to solicit preliminary, non-binding 

indications of interest from selected parties interested in pursuing a transaction. The 

Company, together with Duff & Phelps, will evaluate each proposal and invite a limited 

number of parties to proceed with further due diligence, including discussions with the 

execu,ive !T13negement team nV~31l3gement"'). Any in,emsted pc-:r.::es shou:d assc.:me that 

they will be able to step up assets for tax purposes through the contemplated transaction. 
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2. Investment Considerations 

Defensible Market 
Position 

Alexa Traffic Ranking Comparison 

As of April 20, 2011 

craigslist.org 

linkedin.com 

careerbuilder.com 

monster.com 

zillow.com 

l~<:tC:~P<:l\lE:l·C:()fl:1 m 

realtor.com 

adultfriendfinder.com 

yellowpages.com 

trulia.com 

autotrader.com 

ebayclassifieds.com 

oodle.com 

angieslist.com 

rent.com 

olx.com 

apartmentguide.com 

apartments .com 

torrent.com 

cityvibe.com 

vehix.com 

eros.com 

Backpage operates the second largest online general classified advertising platform in the 

world in terms of site traffic. Having received over 12.4 billion pageviews in 2010, the 

Company has succeeded in building a strong, defensible position within the market. By 

focusing on category development, user experience, and site efficiency, Backpage has 

become a market leader in the online classified industry and is quickly gaining market share 

from primary competitor Craigslist and other competitors in key categories such as 

Automotive, Jobs, Rentals, Adult, Services, and Real Estate. 

Global Pageviews Avg. Time Spent on 

Category U.S. Ranking Ranking per User Site (minutes) 

General Classified 10 36 23.6 14.0 

Jobs 12 17 9.6 7.6 

Jobs 114 543 6.6 6.6 

Jobs 122 537 5.8 5.7 

Real Estate 136 676 5.1 7.4 

General Classified 149 680 38.2* 10.5 .................. ! 
Real Estate 169 887 6.7 10.0 

Adult 199 226 7.1 6.7 

General Search 201 852 3.4 3.2 

Real Estate 212 1,012 6.5 6.9 

Automotive 263 1,098 12.3 10.8 

General Classified 692 2,610 5.3 4.3 

General Classified 792 2,731 3.6 3.5 

Services 963 5,403 4.4 4.2 

Rentals 1,079 5,116 6.6 5.8 

General Classified 1,781 3,864 3.4 3.1 

Rentals 1,803 9,543 4.0 4.6 

Rentals 1,857 8,100 5.7 5.8 

Rentals 1,914 9,640 4.5 6.5 

Adult 2,189 11,287 8.4 4.9 

Automotive 5,632 26,976 6.8 5.1 

Adult 6,461 43,926 1.4 0.8 

Source: Alexa.com. three-month average *Source: Google Analytics 

Duff & Phelps I Backpage.com, LLC 

CONFIDENTIAL 

Due to its focus on user experience, the Company is among the market leaders in both 

pageviews per user and average time spent on the site. Additionally, total site traffic has 

increased substantially in the past two years, with monthly pageviews increasing from 272 

million in January 2009 to 1.3 billion in December 2010, representing growth of over 

365.0%. As a result of greater site traffic, 8::.wkp:::ge·,, total ad postings (paid and free) have 

increased 18.5% between FY09 and FY10, from 29. 7 million to 35.2 million, respectively. In 

the last two years, Backpage has further increased its on line presence, growing the number 

of North American cities in which it operates from nearly 250 in June 2009 to nearly 450 in 

March 2011. 
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Defensible Market 
Position 

Alexa Traffic Ranking Comparison 

As of April 20, 2011 

craigslist.org 

linkedin.com 

careerbuilder.com 

monster.com 

zillow.com 

1~<:Ic;~p<:l!:lEl·C;()f!1m 
realtor.com 

adultfriendfinder.com 

yellowpages.com 

trulia.com 

autotrader.com 

ebayclassifieds.com 

oodle.com 

angieslist.com 

rent.com 

olx.com 

apartmentguide.com 

apartments .com 

forrent.com 

cityvibe.com 

vehix.com 

eros.com 

Backpage operates the second largest online general classified advertising platform in the 

world in terms of site traffic. Having received over 12.4 billion pageviews in 2010, the 

Company has succeeded in building a strong, defensible position within the market. By 

focusing on category development, user experience, and site efficiency, Backpage has 

become a market leader in the online classified industry and is quickly gaining market share 

from primary competitor Craigslist and other competitors in key categories such as 

Automotive, Jobs, Rentals, Adult, Services, and Real Estate. 

Global Pagevie\l\lS Avg. Time Spent on 

Category U.S. Ranking Ranking per User Site (minutes) 

General Classified 10 36 23.6 14.0 

Jobs 12 17 9.6 7.6 

Jobs 114 543 6.6 6.6 

Jobs 122 537 5.8 5.7 

Real Estate 136 676 5.1 7.4 

General Classified 149 680 38.2* 10.5 .................. 1 
Real Estate 169 887 6.7 10.0 

Adult 199 226 7.1 6.7 

General Search 201 852 3.4 3.2 

Real Estate 212 1,012 6.5 6.9 

Automotive 263 1,098 12.3 10.8 

General Classified 692 2,610 5.3 4.3 

General Classified 792 2,731 3.6 3.5 

Services 963 5,403 4.4 4.2 

Rentals 1,079 5,116 6.6 5.8 

General Classified 1,781 3,864 3.4 3.1 

Rentals 1,803 9,543 4.0 4.6 

Rentals 1,857 8,100 5.7 5.8 

Rentals 1,914 9,640 4.5 6.5 

Adult 2,189 11,287 8.4 4.9 

Automotive 5,632 26,976 6.8 5.1 

Adult 6,461 43,926 1.4 0.8 

Source: Alexacom, three-month average 'Source: Google Analytics 
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Due to its focus on user experience, the Company is among the market leaders in both 

pageviews per user and average time spent on the site. Additionally, total site traffic has 

increased substantially in the past two years, with monthly pageviews increasing from 272 

million in January 2009 to 1.3 billion in December 2010, representing growth of over 

365.0%. As a result of greater site traffic, S::wkp:::ge'" total ad postings (paid and free) have 

increased 18.5% between FY09 and FY10, from 29.7 million to 35.2 million, respectively. In 

the last two years, Backpage has further increased its online presence, growing the number 

of North American cities in which it operates from nearly 250 in June 2009 to nearly 450 in 

March 2011. 
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lesser players in the online classifieds space. As the 1491
h most visited site the U.S., 

Backpage has leveraged its scale to create an imposing market position, making it difficult 

for competitors to generate the critical mass necessary to realize significant growth. 

Historical Monthly Pageviews and Visits: January 2009 ··· March 2011 

Highly Scalable 
Platform and Superior 
Economic Model 
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Backpage employs an operating model which is strategically flexible and requires minimal 

investment to fuel growth. The site is driven entirely by user-generated c:c:nt0:~~: C'UGC"'), and 

revenue is driven by an incremental demand-based pricing algorithm. Refining monetization 

programs and increasing site traffic through investment in marketing and enhancing the user 

experience provides flexibility to modify pricing rapidly. The Company is able to add city 

sites quickly and cost effectively to drive growth in total site traffic and revenue potential. 

The foundations for future expansion exist via a largely fixed cost platform and staff. 

EBITDA margins have consistently been over 60% and have grown to nearly 70% as 

monthly revenue has grown 25-fold since January 2009. 

Historical Net Revenue and EBITDA Margin FY2009 - FY2010 
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lesser players in the online classifieds space. As the 149th most visited site the U.S., 

Backpage has leveraged its scale to create an imposing market position, making it difficult 

for competitors to generate the critical mass necessary to realize significant growth. 

Historical Monthly Pageviews and Visits: January 2009··· March 2011 

Highly Scalable 
Platform and Superior 
Economic Model 
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Backpage employs an operating model which is strategically flexible and requires minimal 

investment to fuel growth. The site is driven entirely by user-generated C:Gl"lt0:~~: rUGC"), and 

revenue is driven by an incremental demand-based pricing algorithm. Refining monetization 

programs and increasing site traffic through investment in marketing and enhancing the user 

experience provides flexibility to modify pricing rapidly. The Company is able to add city 

sites quickly and cost effectively to drive growth in total site traffic and revenue potential. 

The foundations for future expansion exist via a largely fixed cost platform and staff. 

EBITDA margins have consistently been over 60% and have grown to nearly 70% as 

monthly revenue has grown 25-fold since January 2009. 

Historical Net Revenue and EBITDA Margin FY2009 - FY2010 
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2. Investment Considerations 

Readily Achievable 
Growth Opportunities 
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As the second largest online advertising platform in the world in terms of pageviews, the 

Company is well-placed for significant growth with better monetization of site traffic, such as 

through refined pricing structures and the placement of display ads. Compared to other 

websites who generate a considerable portion of their revenue from the monetization of user 

traffic, Backpage is not fully capturing the revenue potential of the site's page\..-:e'vvs. The 

Company has several opportunities to !eve::::ge the s:te"s sucstantia! volume to increase 

revenue and market share. 

Backpage Monetization Comparison 

FY10Avg. March 2011 Revenue 
Monthly Revenue Pageviews per 

($in millions) (millions) Pageview 

Newegg.com $190.8 102.2 $1.8672 

Priceline.com $257.1 197.4 $1.3021 

Amazon.com $2,850.3 3,011.2 $0.9466 

Apartments.com $16.1 23.1 $0.6980 

Expedia.com $279.0 440.4 $0.6335 

Orbitz.com $63.1 119.7 $0.5274 

HomeAway.com $14.0 32.9 $0.4247 

Angieslist.com $4.8 12.1 $0.4005 

Monster.com $76.2 270.8 $0.2813 

Shutterfly.com $25.6 119.8 $0.2140 

Kayak.com $14.2 67.5 $0.2109 

Careerbuilder.com $46.3 343.5 $0.1349 

Google.com $2,443.4 25,603.3 $0.0954 

eBay Inc. $763.0 9,426.9 $0.0809 

FriendFinder Networks $28.8 607.2 $0.0475 

AOL.com $201.4 4,574.7 $0.0440 

Linkedin.com $20.3 512.2 $0.0395 

Pandora.com $11.5 410.7 $0.0280 

Yahoo.com $495.2 20,673.2 $0.0240 

Ancestry.com $25.1 1,429.0 $0.0175 

Zillow.com $2.5 161.9 $0.0157 

Snagajob.com $1.8 160.9 $0.0113 

I Backpage.com $2.5 1,376.3 $0.00181 

Sources: CapitallQ, Compete.com, Comscore, Google Analytics, management estimate 

Today, management actively monitors key operating metrics such as pageviews and ad 

volume and adjusts paid ad prices once the site has gained the appropriate level of 

momentum. The employment of a more sophisticated algorithmic pricing system could 

optimize prices to accommodate the different purchasing habits and relative pricing 

inelasticity of different groups of advertisers by category and city. Such a pricing model 

would allow for the more complete capture of revenue potential and increase profitability 

above already impressive levels. Additionally, the strategic placement of third party display 

ads in certain high-volume categories could enhance revenue without becoming detrimental 
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As the second largest online advertising platform in the world in terms of pageviews, the 

Company is well-placed for significant growth with better monetization of site traffic, such as 

through refined pricing structures and the placement of display ads. Compared to other 

websites who generate a considerable portion of their revenue from the monetization of user 

traffic, 8ackpage is not fully capturing the revenue potential of the site's page'/:8'v'iS. The 

Company has several opportunities to !everege the s:te's sLicstantia! volume to increase 

revenue and market share. 

8ackpage Monetization Comparison 

FY10 Avg. March 2011 Revenue 
Monthly Revenue Pageviews per 

($ in millions) (millions) Pageview 

Newegg.com $190.8 102.2 $1.8672 

Priceline.com $257.1 197.4 $1.3021 

Amazon.com $2,850.3 3,011.2 $0.9466 

Apartments.com $16.1 23.1 $0.6980 

Expedia.com $279.0 440.4 $0.6335 

Orbitz.com $63.1 119.7 $0.5274 

HomeAway.com $14.0 32.9 $0.4247 

Angieslist.com $4.8 12.1 $0.4005 

Monster.com $76.2 270.8 $0.2813 

Shutterfly.com $25.6 119.8 $0.2140 

Kayak.com $14.2 67.5 $0.2109 

Careerbuilder.com $46.3 343.5 $0.1349 

Google.com $2,443.4 25,603.3 $0.0954 

e8ay Inc. $763.0 9,426.9 $0.0809 

FriendFinder Networks $28.8 607.2 $0.0475 

AOL.com $201.4 4,574.7 $0.0440 

Linkedin.com $20.3 512.2 $0.0395 

Pandora. com $11.5 410.7 $0.0280 

Yahoo.com $495.2 20,673.2 $0.0240 

Ancestry.com $25.1 1,429.0 $0.0175 

Zillow.com $2.5 161.9 $0.0157 

Snagajob.com $1.8 160.9 $0.0113 

1 Backpage.com $2.5 1,376.3 $0.00181 

Sources: CapitallQ, Compete.com, Comscore, Google Analytics, management estimate 

Today, management actively monitors key operating metrics such as pageviews and ad 

volume and adjusts paid ad prices once the site has gained the appropriate level of 

momentum. The employment of a more sophisticated algorithmic pricing system could 

optimize prices to accommodate the different purchasing habits and relative pricing 

inelasticity of different groups of advertisers by category and city. Such a pricing model 

would allow for the more complete capture of revenue potential and increase profitability 

above already impressive levels. Additionally, the strategic placement of third party display 

ads in certain high-volume categories could enhance revenue without becoming detrimental 
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to the user experience or increasing site spam. By implementing careful placement of 

banner ads and pay-per-click affiliate marketing, the Company can grow non-core revenue 

streams in such a way that it does not interfere with the user experience or slow the site. 

Lr:i.gr.~.?.~.E?..§J1~ .. Tc9.ffJ.9.Jl:\r.Q!:i.9.b.QoJJ.o~ .. !Y.l.9r.KE?.tJ.og_Jr:i.ltl!?JlY.E?.~ 
The Company is planning to invest considerable future resources in an internal Affiliate 

Program, whereby third parties are compensated for referrals which convert to a paid ad 

purchase. The Affiliate Program is designed to drive referral traffic from outside websites 

and increase ad volume. Backpage is exploring additional partnerships with larger high 

traffic websites whose content intersects with Backpage categories. To accommodate 

partners and other affiliates, Backpage has recently developed an online service interface 

through which affiliates can track referrals and commissions earned. Although advertising 

has historically been an insignificant portion of operating expenses, the Company expects 

costs related to the Affiliate Program to remain as the largest portion of the total advertising 

and marketing budget. 

attributed to banner advertising and other forms of display advertising. Backpage projects 

continued investment in carefully placed display advertising on outside websites, which will 

drive incremental growth in site traffic. The Company plans to initiate display advertising 

programs on sites such as on Facebook.com and other social networks, Alexa.com, Google 

publisher websites and others. Targeted ad placements on these and other sites with a 

s:n~:::;:,,- aud:ence as Bac:(page·s Jobs, Rentals, and Services categories will drive additional 

referrals of both consumers and advertisers. 

Because the site's content is entirely user-generated, the Company boasts an inherently 

strong ranking from search engines. Nonetheless, management believes that investments in 

search engine marketing are an additional avenue through which the Company can increase 

referral traffic to the site. 

Further Market Segmentation in Large North American Markets 

In 2010, Backpage made the strategic decision to segment the large, high-volume New York 

Manhattan, Queens, and Staten Island are all unique city sites operating within the larger 

New York City market. The Company found that market segmentation in the largest markets 

enhanced the user experience by allowing the consumer to narrow to a particular borough 

or neighborhood of choice. Additionally, market segmentation provided the Company with 

enhanced pricing opportunities by suggesting the advertiser post in more than one territory 

::o expand ::he arfs reach. 

Backpage has introduced city segmentation in the Dallas, Los Angeles, San Francisco Bay 

Area, and Tampa Bay markets. The Company plans to continue to implement this feature in 

other larger metropolitan markets such as Chicago, Toronto, and Boston in an effort to 

improve the user experience, drive further growth in site traffic, and enhance pricing 

opportunities. 
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search engine marketing are an additional avenue through which the Company can increase 

referral traffic to the site. 

Further Market Segmentation in Large North American Markets 

In 2010, Backpage made the strategic decision to segment the large, high-volume New York 

Manhattan, Queens, and Staten Island are all unique city sites operating within the larger 

New York City market. The Company found that market segmentation in the largest markets 

enhanced the user experience by allowing the consumer to narrow to a particular borough 

or neighborhood of choice. Additionally, market segmentation provided the Company with 

enhanced pricing opportunities by suggesting the advertiser post in more than one territory 

::0 expand ::he ad's reach. 

Backpage has introduced city segmentation in the Dallas, Los Angeles, San Francisco Bay 

Area, and Tampa Bay markets. The Company plans to continue to implement this feature in 
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improve the user experience, drive further growth in site traffic, and enhance pricing 
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P.~.rJ.E?.tr.9.~~ .. $.m9JJ.E?.r..M9r.KE?.t~ .. lrJ .. N9.rt.b .. AmE?.r.i.g9_ 
Management believes a considerable domestic growth opportunity exists in underpenetrated 

markets such as college towns or smaller metropolitan areas. Markets in this class 

represent a considerable amount of traffic which Backpage plans to capture through rollouts 

of local sites and/or potential partnerships with local print publications. 

Expand into Foreign Markets 

Tcda'fo tile e:~:trety of 8ackpage's revenue is generated in North American markets. 

Management believes as much as 100% growth is achievable through international 

expansion. The Company plans to launch Backpage in the United Kingdom in 2012, and is 

exploring expansion to the rest of the European Union, Australia I New Zealand, and South 

America. With successful initial penetration of the U. K. market, the Company expects to roll 

out additional international sites every six to nine months. 

International markets are highly fragmented and offer low-quality competition, especially in 

key monetizable categories like Adult, Personals, and Services, which Craigslist and other 

competitors do not adequately serve. In Europe, management believes the opportunity 

exists for the Company to aggregate the fragmented industry by establishing a strong, 

continental Backpage brand. Additionally, international markets provide several favorable 

characteristics compared to North America. In regards to adult content, Europe and other 

international markets provide a more liberal and accepting environment. 

The Company believes that the launch of international Backpage sites will require minimal 

capital investment. Estimated expenses for the launch of the U. K. site are estimated to be 

under $500,000, which include $200,000 for marketing programs, $200,000 for initial staffing 

requirements, and the remainder for site development including language tables. Total 

startup costs for the launch of smaller international sites, such as Australia I New Zealand 

and South America, are projected to be as low as $200,000. 
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under $500,000, which include $200,000 for marketing programs, $200,000 for initial staffing 

requirements, and the remainder for site development including language tables. Total 
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2. Investment Considerations 

Strong Financial 
Performance 

Historical Monthly EBITDA L TM April 2011 

$4,000 

Between FY08 and FY10, the Company s gross revenue increased at an impressive CAGR 

of 137.5% from $5.3 million to $29.9 million. The Company has continued to leverage its 

highly scalable operating platform, resulting in an EBITDA margin of 68.3% in FY10. 

Historical Summary Income Statement 

($000s) LTM 

Fiscal Year Ending December 31, 2008 2009 2010 Apr-11 

Gross revenue $5,308 $11,665 $29,948 $38,761 

Less: Discounts and chargebacks ($258) ($849) ($2,440) ($3,019) 

Net revenue $5,050 $10,816 $27,508 $35,743 

Net revenue YoY grovih 114.2% 154.3% 133.5% 

Total operating expenses $1,805 $2,784 $7,057 $8,791 

EBITDA $3,245 $8,032 $20,452 $26,952 

EB/TOA margin(% of gross revenue) 61.1% 68.9% 68.3% 69.5% 

Historically, Backpage has funded growth with minimal capital expenditures, which typically 

amount to approximately $150,000 annually and are primarily related to domain name 

purchases and any necessary infrastructure upgrades. 

E~:~ck;i:~q.:'s super:o1· economic model has allowed it to increase profitability substantially as 

site traffic and ad purchases have likewise grown. In the L TM period ended April 30, 2011, 

the Company generated $27.0 million of EBITDA. Excess cash generated by Backpage is 

swept back to its parent company, VVMH, on an ongoing basis. 
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Between FY08 and FY10, the Companys gross revenue increased at an impressive CAGR 

of 137.5% from $5.3 million to $29.9 million. The Company has continued to leverage its 

highly scalable operating platform, resulting in an EBITDA margin of 68.3% in FY10. 

Historical Summary Income Statement 

($OOOs) LTM 

Fiscal Year Ending December 31, 2008 2009 2010 Apr-11 

Gross revenue $5,308 $11,665 $29,948 $38,761 

Less: Discounts and chargebacks ($258) ($849) ($2,440) ($3,019) 

Net revenue $5,050 $10,816 $27,508 $35,743 

Net revenue YoY grovih 114.2% 154.3% 133.5% 

Total operating expenses $1,805 $2,784 $7,057 $8,791 

EBITDA $3,245 $8,032 $20,452 $26,952 

EBITDA margin (% of gross revenue) 61.1% 68.9% 68.3% 69.5% 

Historically, Backpage has funded growth with minimal capital expenditures, which typically 

amount to approximately $150,000 annually and are primarily related to domain name 

purchases and any necessary infrastructure upgrades. 

E~:~ck.0,~qe's super::]I' economic model has allowed it to increase profitability substantially as 

site traffic and ad purchases have likewise grown. In the L TM period ended April 30, 2011, 

the Company generated $27.0 million of EBITDA. Excess cash generated by Backpage is 

swept back to its parent company, VVMH, on an ongoing basis. 
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Almost all ad posting transactions on Backpage are paid with credit cards and therefore, get 

settled in three business days. This fast settlement of credit card payments facilitates a 

negative working capital position. Fror:: FY09 to F't10, th;~ Cor::;:-,3rr./-s r10t l>\':Jr'<i::g o;;:p:ta: 

improved from ($0.2) million to ($0.9) million. 

Since inception, the executive team has carefully managed traffic growth by emphasizing an 

ideal user experience for both the site browser and the advertiser. The simple layout allows 

easy and rapid navigation between categories and pages. Every effort has been made to 

avoid cluttering the site with unnecessary features. 

The site was designed so that users can access high-quality content in a minimal number of 

clicks. Thumbnail images appear in sponsor ads on the category pages to help engage the 

user. Images on the ad pages can be enlarged and quickly navigated. In addition, the site 

utilizes a Content Delivery Network ("CON') to serve pages close to the edge of networks 

users are on which in turn further improves the s:te\; ~:ph:>d :rnd r;:>liat:·ility. The pages are 

coded efficiently to reduce file size and provide the fastest possible download time. 

Management forbids the use of Java enhancements or tracking programs, which would 

c:ic:tli:>r Ui0 site's layout, :r:ore:::se pag;~ lo;;1d t;..-:e-s, 3fid d:-strad th;~ c:cins,:m;~rs f:o:..-: 

searching for desired content. This commitment to a valuable user experience has resulted 

in a bounce rate of 31% and engaged users averaging 19 pages per visit during March 

2011. 3 

For an advertiser, the four step process to post an ad is efficient, intuitive, and secure. There 

are no logins, account verifications, or other complicated hurdles; all that is required to post 

an ad is a valid email address. 

A great deal of effort is deployed to insure verification and renewal emails reach the user's 

!nbox. !n w1 effort to enstffe that the se:ve:s and i::te:::et p:ot0c0:~, {"':[-"') sending verification 

emails have a good reputation with email service providers, Backpage.com does no email 

marketing from these IPs, employs technology for email validation and deliberately keeps 

the text of verification emails transactional in nature .. '~1;; >:·:~rt A HK Cc:-:Y:p:::::/•; cuc>t·:)r::u 

service efforts, users can reply directly to verification and renewal emails from 

support@backpage.com. In this way, customer service is very much a part of the ad posting 

process. Only trained and more senior staff members are deployed to work in support 

functions. Su;:-,port's rr1is:3:on :~:to :·::::;k,-, ew,ry dfort to insure the customer is satisfied. They 

are trained to focus on the lifetime value of the customer and less on the individual 

transaction. Among the tools available to the support staff to ensure customer satisfaction 

are refunds, free upgrades, as well as promotional codes, any of which they may provide at 

their discretion. Free ads on Backpage are supported primarily by email. Conversely, paid 

ads receive telephone and priority email support. 

3 Google Analytics 
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searching for desired content. This commitment to a valuable user experience has resulted 

in a bounce rate of 31% and engaged users averaging 19 pages per visit during March 

2011 3 

For an advertiser, the four step process to post an ad is efficient, intuitive, and secure. There 

are no logins, account verifications, or other complicated hurdles; all that is required to post 

an ad is a valid email address. 

A great deal of effort is deployed to insure verification and renewal emails reach the user's 
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service efforts, users can reply directly to verification and renewal emails from 

support@backpage.com. In this way, customer service is very much a part of the ad posting 

process. Only trained and more senior staff members are deployed to work in support 

functions. Su"port's (f1is:,:on :~: to :':~:::k" 8w,ry dfort to insure the customer is satisfied. They 

are trained to focus on the lifetime value of the customer and less on the individual 

transaction. Among the tools available to the support staff to ensure customer satisfaction 

are refunds, free upgrades, as well as promotional codes, any of which they may provide at 

their discretion. Free ads on 8ackpage are supported primarily by email. Conversely, paid 

ads receive telephone and priority email support. 
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2. Investment Considerations 

Rigorous Quality 
Control 

Five-Step Moderation Overview 

Tactic 

Management believes the valuable user experience is directly related to its meticulous 

quality control philosophy. While competitors such as Craigslist rely more heavily on 

automated moderation techniques, Backpage\; thorough, :-r:u:ti-layer moderation processes 

mitigate the occurrence of spam and inappropriate content, which provides the consumer 

with an improved experience. All online classified ads on Backpage are scrutinized using a 

five-step moderation process, which combines automated and human elements: 

Ads Reviewed 

1111111:111111111:111111:11:111111:1:1:111111111:111111111111 ··==\~t~1111111111111111111irr,11ii11!i!i!:1:!1!1:111:1:rt:!i!!i!i1ilili111111111111111111~r~r·· 111111111111!1!1111!1!11111111!11111111111111!11111111!11111111111 .. ~ ·-
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Prior to posting, automated filters screen all ads for content deemed as inappropriate or 

offensive. All ads are filtered for over 19,000 words and phrases. Since inappropriate 

content often comes in the form of photographs which require the human eye to identify, 

Backpage conducts two levels of human moderation. The Company contracts an India

based moderation specialist firm, which reviews approximately 125,000 ads per week, or 

22% of all posted ads. Additionally, Backpage employs an internal staff that provides a 

second layer of human moderation by browsing the site in real-time to identify and remove 

ads containing inappropriate content. The domestic moderation team reviews approximately 

100,000 ads per week, or 17% of all posted ads. Through he "~-~qo1i i\ci"" featurn, site 

browsers notify the moderation team of potentially noncompliant ads. In a typical week, 

2,000 user-reported ads, or less than 1 % of all ads, arrive in a queue for the moderation 

team to review. 

T~:;;, ~;;,~;ult ·:)f l-:~:3ckp~;;:,'~; :;nique, multi-layer moderation process is a simple and efficient 

on line advertising platform. The innovative combination of automated and human processes 

differentiates the Company from its competition and provides a strong foundation upon 

which the Company can substantially grow site traffic without sacrificing the value of the 

user experience. 

CONFIDENTIAL 17 

BP-PSl-023217 

2. Investment Considerations 

Rigorous Quality 
Control 

Five-Step Moderation Overview 

Tactic 

1111111111111111111:11111:1111111111:11111:11111111111IIIIIII~ 

Management believes the valuable user experience is directly related to its meticulous 

quality control philosophy. While competitors such as Craigslist rely more heavily on 

automated moderation techniques, BackpagG"-;; thorough, :":":u:ti-Iayer moderation processes 

mitigate the occurrence of spam and inappropriate content, which provides the consumer 

with an improved experience. All online classified ads on Backpage are scrutinized using a 

five-step moderation process, which combines automated and human elements: 

Ads Reviewed 

1IIIIIIIIIIIIIi:!!!!I!!1l:i:/i!i!i!i!!11111111111111111--"""",,* --** 1111111111!1!!I'!ll!!!!III!!ili!iii!11Illl!!'ll!II!II!II111111111 

11111111:111111:11111111111111111::111111:11111111111111----* 

1111111:111111111:1111111111111111:1:111111111111111111111111"""""""""""""""""""""""""* 

---~~ 111111111111!1!!!!I!I!!!II!!!!!l!1~!III!!I!!!I!!I!!!111111111 
111111111111!1!1!11!!!!!IIII!!!I!!i!!III!II!!!!!!!!!!!!!IIIIIIIIII 

11111111111:1111:111111111::11111:1:1:1:1:1111111111111111 ........................................................ ""'i!> """" ........ """"' ........ """" ........ """"*~ 11111111111111!!!!!!!III!!!!!!!I!!il!I!:!!!!!!I!!!I!11111111111111 

Duff & Phelps I Backpage.com, LLC 

CONFIDENTIAL 

Prior to posting, automated filters screen all ads for content deemed as inappropriate or 

offensive. All ads are filtered for over 19,000 words and phrases. Since inappropriate 

content often comes in the form of photographs which require the human eye to identify, 

Backpage conducts two levels of human moderation. The Company contracts an India

based moderation specialist firm, which reviews approximately 125,000 ads per week, or 

22% of all posted ads. Additionally, Backpage employs an internal staff that provides a 

second layer of human moderation by browsing the site in real-time to identify and remove 

ads containing inappropriate content. The domestic moderation team reviews approximately 

100,000 ads per week, or 17% of all posted ads. Through he "~·~E?OIi hi"' feiltum, site 

browsers notify the moderation team of potentially noncompliant ads. In a typical week, 

2,000 user-reported ads, or less than 1 % of all ads, arrive in a queue for the moderation 

team to review. 

T~:;" ~i:'~)I.ilt ·:)f [·:~'3ckp~ii:"~) ;;nique, multi-layer moderation process is a simple and efficient 

online advertising platform. The innovative combination of automated and human processes 

differentiates the Company from its competition and provides a strong foundation upon 

which the Company can substantially grow site traffic without sacrificing the value of the 

user experience. 
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Backpage is led by a tenured and focused management team that has developed and 

;~xec:;,:ted H10 Company':> growth strategy and built the Company to its current size and 

profitability. The management team includes members with extensive experience in the 

weekly newspaper and print advertising industries. Day-to-day operations are managed by 

the VP of Sales & Marketing, Carl Ferrer. As a 25-year veteran of the classified advertising 

industry, Mr. Ferrer has led the Company since its inception as it achieved exponential 

growth in site traffic and revenue. This team is excited about the future of the Company and 

is deeply committed to executing strategies to achieve strong continued growth. 

Backpage strives to be a leader in regulatory compliance at the federal, state and local 

levels. The measures taken by Backpage to operate within all regulatory guidelines and 

avoid potentially expensive and harmful lawsuits include clear and explicit requirements of 

those who place advertising on the site. Advertisers are required to adhere to a strict set of 

guidelines that compare favorably to conditions imposed by any other provider of similar 

services anywhere in the country 

Since 2009, the Company has proactively engaged authorities to ensure it operates within 

constantly evolving privacy and regulatory guidelines. By assisting with law enforcement 

investigations and responding to subpoenas in support of prosecutions of those using the 

site to commit crimes, the Company maintains the highest level of cooperation with 

regulatory authorities and governmental entities. Additionally, Backpage makes a concerted 

effort to provide transparency and proactive cooperation with non-governmental 

organizations. 

The C0:::p:~nf~; wn:p:;:~nce and legal efforts are coordinated by outside legal counsel, 

which is a major global law firm with substantial experience and understanding in the 

internet industry. The Cc;;-npany"s vc;:~;::t1ve reg:.:;akr/ eff0:t~, emphasize co;:~;:.:n:e;· 

protection and appropriate conduct to minimize public relations incidents and potential legal 

matters. 
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levels. The measures taken by Backpage to operate within all regulatory guidelines and 

avoid potentially expensive and harmful lawsuits include clear and explicit requirements of 

those who place advertising on the site. Advertisers are required to adhere to a strict set of 

guidelines that compare favorably to conditions imposed by any other provider of similar 

services anywhere in the country 

Since 2009, the Company has proactively engaged authorities to ensure it operates within 

constantly evolving privacy and regulatory guidelines. By assisting with law enforcement 

investigations and responding to subpoenas in support of prosecutions of those using the 

site to commit crimes, the Company maintains the highest level of cooperation with 

regulatory authorities and governmental entities. Additionally, Backpage makes a concerted 

effort to provide transparency and proactive cooperation with non-governmental 

organizations. 

The C0:;:p,~nf~; (:():::p:;,~nce and legal efforts are coordinated by outside legal counsel, 

which is a major global law firm with substantial experience and understanding in the 

internet industry. The CG;::pan:/s VG,~;::tl'/e reg:.:;ak;,!' eff0:t~, emphasize C(!;:~,:.::::e;· 

protection and appropriate conduct to minimize public relations incidents and potential legal 

matters. 
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3. Business Overview 

Company Overview 
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In 2003, Mr. Ferrer, now Vice President of Backpage, lobbied VVMH to create Backpage to 

protect their local classified advertising franchise position by diversifying into an online 

channel. At that time, VVMH provided free weekly publications and websites in 11 major 

U.S. markets, and foresaw the affect that then startup Craigslist would have on transforming 

the print classified market. 

Backpage was initially seeded w:t:; classified content from VVMH"s print puc::catio:·:s. The 

Company also developed strategic partnerships with certain other non-VVMH publications 

granting them licenses to provide local online classifieds under the Backpage brand. Initial 

user traffic was driven by referrals from search engines and the local websites of VVMH and 

;nrtne:· public;3fons. In eady 2DD6, [Jackpap ~:~unched "owned and ope::~ted" ("Oi"~U) 

sites, which operate without the use of any VVMH or partner publication seeded content. 

During the first four years of existence, Backpage experienced steady growth in both 

pageviews and revenue. 

In 2009, the competitive landscape of the on line classified industry changed drastically when 

Craigslist made key strategic decisions regarding the adult categories. First by charging for 

adult ads beginning in June 2009 and exiting the adult categories completely beginning in 

September 2009, Craigslist displaced a massive amount of ad volume. Throughout 2009, 

Backpage was rapidly growing its national portfolio of city sites. Therefore, due to the 

Co:·n;Jany·s own organic growth initiatives, it was well-placed to accept the displaced ad 

volume and experienced a 50% increase in revenue in two months during this time period. 

Backpage.com, LLC Historical Performance and Key Milestones 
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In 2003, Mr. Ferrer, now Vice President of 8ackpage, lobbied VVMH to create 8ackpage to 

protect their local classified advertising franchise position by diversifying into an online 

channel. At that time, VVMH provided free weekly publications and websites in 11 major 

U.S. markets, and foresaw the affect that then startup Craigslist would have on transforming 

the print classified market. 

8ackpage was initially seeded w:th dassifed content from VVMH's print pLlc::catio:~:s. The 

Company also developed strategic partnerships with certain other non-VVMH publications 

granting them licenses to provide local online classifieds under the 8ackpage brand. Initial 

user traffic was driven by referrals from search engines and the local websites of VVMH and 

;nrl:ns," public3tons. In eady LDOt';, IJ8Ckp898 ~'~l.Illched "owned and ope:;~ted" ("Oi"~()") 

sites, which operate without the use of any VVMH or partner publication seeded content. 

During the first four years of existence, 8ackpage experienced steady growth in both 

pageviews and revenue. 

In 2009, the competitive landscape of the online classified industry changed drastically when 

Craigslist made key strategic decisions regarding the adult categories. First by charging for 

adult ads beginning in June 2009 and exiting the adult categories completely beginning in 

September 2009, Craigslist displaced a massive amount of ad volume. Throughout 2009, 

8ackpage was rapidly growing its national portfolio of city sites. Therefore, due to the 

Co:~n;Jany's own organic growth initiatives, it was well-placed to accept the displaced ad 

volume and experienced a 50% increase in revenue in two months during this time period. 

8ackpage.com, LLC Historical Performance and Key Milestones 
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3. Business Overview 

Strategy 
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Today, Backpage covers nearly 450 cities throughout the United States, Mexico, Canada, 

and the Caribbean, providing listings in 10 primary categories and 85 subcategories. 

Compared to other unique online classifieds providers, Backpage is ranked #2 in the U.S. 

and #4 globally in terms of pageviews. 4 The Company boasts an Alexa pageview ranking of 

#149 in the U.S and #680 globally. 

Backpage generates revenue primarily through paid listings and sponsor ads, utilizing an 

incremental, demand-based pricing algorithm. For categories that meet an internal traffic

based monetization threshold, the Company can begin to charge for listings. For example, 

the price to post an employment ad in San Francisco may be significantly higher than Saint 

Louis, while the same ad in Topeka, Kansas, may be free. Traffic demand is paramount to 

success and is largely affected by content quality, user experience, and geographic 

coverage. 

[·3ac:k~)qe\; >;!:1lcs,iph'.f :~: ·tc pro11ide ;~ ·fast <md user-friendly online classified experience to 

enable consumers to access sought out content efficiently. The Company believes in a 

simple and minimalistic design approach that offers ease of navigation and optimizes 

content delivery to facilitate rapid processes and page load speed. Management also 

enforces strict quality control strategies to minimize spam and inappropriate content. 

4 Comscore Media Metrix, November 2010 
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Today, 8ackpage covers nearly 450 cities throughout the United States, Mexico, Canada, 

and the Caribbean, providing listings in 10 primary categories and 85 subcategories. 

Compared to other unique online classifieds providers, 8ackpage is ranked #2 in the U.S. 

and #4 globally in terms of pageviews 4 The Company boasts an Alexa pageview ranking of 

#149 in the U.S and #680 globally. 

8ackpage generates revenue primarily through paid listings and sponsor ads, utilizing an 

incremental, demand-based pricing algorithm. For categories that meet an internal traffic

based monetization threshold, the Company can begin to charge for listings. For example, 

the price to post an employment ad in San Francisco may be significantly higher than Saint 

Louis, while the same ad in Topeka, Kansas, may be free. Traffic demand is paramount to 

success and is largely affected by content quality, user experience, and geographic 

coverage. 

['3a(:k~)<:ge\; ,;!:!lCSqi!:V :~: 'tc pf(;l!ide :~ 'fast <:lid user-friendly online classified experience to 

enable consumers to access sought out content efficiently, The Company believes in a 

simple and minimalistic design approach that offers ease of navigation and optimizes 

content delivery to facilitate rapid processes and page load speed, Management also 

enforces strict quality control strategies to minimize spam and inappropriate content. 

4 Comscore Media Metrix, November 2010 
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Overview 
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3. Business Overview 

Content Overview 

Backpage Classified Advertising Examples 

Backpage's content breadth spans employment, real estate, rentals, personals, automotive, 

community services, and a variety of other categories. The content of an ad, which is 

entirely user-generated, typically includes a title, a description, and quick facts specific to the 

category. Backpage provides advertisers templates unique to each category to facilitate 

standardized display of relevant information. 
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Content Overview 

8ackpage Classified Advertising Examples 

Reply .::~cJ; r--<2f<2 
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8ackpage's content breadth spans employment, real estate, rentals, personals, automotive, 

community services, and a variety of other categories. The content of an ad, which is 

entirely user-generated, typically includes a title, a description, and quick facts specific to the 

category. 8ackpage provides advertisers templates unique to each category to facilitate 

standardized display of relevant information. 

$1.400, 3br, Castle on Berwyn 

AKC M<ileP<ipilion Puppies 
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3. Business Overview 

M~rKE?.t..9Y.E?..IY.!~.Y"!. 
Upon arriving at Backpage.com, the consumer chooses which city/state site to enter. The 

screenshot below provides a sampling of the sites which the Company operates. Backpage 

is continually rolling out new city sites and projects to grow the number of North American 

sites it operates to 600 by 2014. Currently, the Company operates nearly 450 city sites 

throughout North America, Mexico, Canada, and the Caribbean. Additionally, Backpage 

further divides the largest metropolitan areas such as New York City, Los Angeles, and San 

Francisco into unique sites for each neighborhood or borough. With city segmentation, 

Backpage has improved the user experience by allowing both the user to navigate to a more 

narrow desired geography. Additionally, it offers enhanced pricing opportunities by 

suggesting advertisers place more than one ad to reach a larger audience with in the 

metropolitan area. 

Backpage Market Overview 

United States 
Alabama Kansas 

~&ntu.c:ky 

Ala.ska." 

Arizon.a 
Louisiana 

Oklahoma 

Oregon 

Canada 
Alb-erta 

British Cofombia 

r~evv York City :s Badwage's st:·ongsst market and generated 14. 7% of total paid ad 

revenue during the month of April 2011. The top five city sites (New York, Los Angeles I 

Orange County, New Jersey, Las Vegas, and Houston) comprised 35.0% of paid ad 

revenue during the same period. 

Top 15 Sites Revenue: April 2011 versus April 2010 
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3. Business Overview 

!YI.~rKE?t..Qy.E?.ryj~.'!!. 

Upon arriving at 8ackpage.com, the consumer chooses which city/state site to enter. The 

screenshot below provides a sampling of the sites which the Company operates. 8ackpage 

is continually rolling out new city sites and projects to grow the number of North American 

sites it operates to 600 by 2014. Currently, the Company operates nearly 450 city sites 

throughout North America, Mexico, Canada, and the Caribbean. Additionally, 8ackpage 

further divides the largest metropolitan areas such as New York City, Los Angeles, and San 

Francisco into unique sites for each neighborhood or borough. With city segmentation, 

8ackpage has improved the user experience by allowing both the user to navigate to a more 

narrow desired geography. Additionally, it offers enhanced pricing opportunities by 

suggesting advertisers place more than one ad to reach a larger audience with in the 

metropolitan area. 

8ackpage Market Overview 
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r~eyv York City :s 8adwage's st:'ollgsst market and generated 14.7% of total paid ad 

revenue during the month of April 2011. The top five city sites (New York, Los Angeles / 

Orange County, New Jersey, Las Vegas, and Houston) comprised 35.0% of paid ad 

revenue during the same period. 

Top 15 Sites Revenue: April 2011 versus April 2010 
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3. Business Overview 

Sample Ad Categories 

Automotive 
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Category Overview 

Upon arrival at the city landing page, the browser can access a wide variety of product and 

services categories. Backpage is continually refining its category portfolio in order to 

maximize monetization opportunities, optimize quality control, and improve the user 

experience. 

Category Offering 
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Traffic is largely driven by population in a given market and the relative market size for the 

category product or service. As a result, Backpage experiences a majority of its traffic in the 

Automotive, Services, and Adult categories. Management recently invested in software and 

systems to track traffic by category, so historical data is limited. 

Total Ad Volume and Revenue by Category 

Category 

Automotive 
Services 
Adult 
Real Estate 
Buy/Sell/Trade 
Rentals 
Community 
Musician 
Jobs 
Personals 

!Total 

Total Ad Count (Paid and Free) 

As of April 30, 2011 

# % 
757,777 36.89% 
444,924 21.66% 
318,197 15.49% 
179,404 8.73% 
178,439 8.69% 
82,468 4.02% 
36,958 1.80% 
21,603 1.05% 
18,185 0.89% 
15,984 0.78% 

2,053,939 100.00% 

Average Weekly Paid Ad Net Revenue 

For the Seven Weeks Ended Apr 11, 2011 

$ % 
$1,066 0.11% 
40,878 4.06% 

940,249 93.40% 
2,134 0.21% 
7,581 0.75% 
2,665 0.26% 
1,789 0.18% 

722 0.07% 
5,094 0.51% 
4,561 0.45% 

$1,006,739 100.00%! 
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3. Business Overview 

Sample Ad Categories 

Automotive 
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Category Overview 

Upon arrival at the city landing page, the browser can access a wide variety of product and 

services categories. 8ackpage is continually refining its category portfolio in order to 

maximize monetization opportunities, optimize quality control, and improve the user 

experience. 

Category Offering 
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Traffic is largely driven by population in a given market and the relative market size for the 

category product or service. As a result, 8ackpage experiences a majority of its traffic in the 

Automotive, Services, and Adult categories. Management recently invested in software and 

systems to track traffic by category, so historical data is limited. 

Total Ad Volume and Revenue by Category 

Category 

Automotive 
Services 
Adult 
Real Estate 
Buy/SelllTrade 
Rentals 
Community 
Musician 
Jobs 
Personals 

ITotal 

Total Ad Count (Paid and Free) 

As of April 30, 2011 

# % 
757,777 36.89% 
444,924 21.66% 
318,197 15.49% 
179,404 8.73% 
178,439 8.69% 
82,468 4.02% 
36,958 1.80% 
21,603 1.05% 
18,185 0.89% 
15,984 0.78% 

2,053,939 100.00% 

Average Weekly Paid Ad Net Revenue 

Forthe Seven Weeks Ended Apr 11,2011 

$ % 
$1,066 0.11% 
40,878 4.06% 

940,249 93.40% 
2,134 0.21% 
7,581 0.75% 
2,665 0.26% 
1,789 0.18% 

722 0.07% 
5,094 0.51% 
4,561 0.45% 

$1,006,739 100.00%1 
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3. Business Overview 

Backpage Posting Form Examples . ' 

Yo'l.lr Email Address 
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P.9.~t.i.r:!9 .. 9n .. M 
Posting a classified ad on Backpage is a simple four-step process. After entering the 

appropriate city site and category, the advertiser c:!!cks the "Pest <::n A.d'" button which ;,v::: 

navigate to the listing form. Below are examples of posting forms for general, employment, 

and rental listings. 

Ad Pla~d Sy: 

Fees Paid By 
Pleesed•s2:r,%a:"t"/le-tlsp81d!:l',·•·a11tN :.eg ua(lltB;:>;:> pet 

Pets: 

'11\e s11~ 

Your Email A<id:ress 

As demonstrated above, Backpage provides posting forms which are specific to the 

category. For example, posting an ad in the Jobs category allows the advertiser to input 

salary/wage, education, work status (full-time, part-time, etc.), and shift, while posting an ad 

in Rentals allows the advertiser to input the rent amount, number of bedrooms, and other 

options related to agency/broker arrangements. In total, Backpage has 16 custom posting 

templates covering 100% of its category base. 

IE?.ffD.~ .. Qf..~~-E?. .. ?.< . .P.r.i.Y.9Pl..P..QJJ.9.Y. 
Once the posting form is completed, the user must consent to the Terms of Use by clicking 
··co:~:t:nue.·· 

Consent to the Terms of Use 
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3. Business Overview 

8ackpage Posting Form Examples . , 

YO'llr Email Address 

Duff & Phelps I Backpage.com, LLC 
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p.9.~t.i.r:!g .. 9n .. M 
Posting a classified ad on Backpage is a simple four-step process. After entering the 

appropriate city site and category, the advertiser c:!!eks the "Pest 2'n .A.d'· button which ,v;:: 

navigate to the listing form. Below are examples of posting forms for general, employment, 

and rental listings. 

Ad Pla~d 8y: 

Fees Paid By 
Pleesed's2:r,%a.:-r",'IHlSP8Id!:t',""E\I1!N te9 u8(lltB;:>;:> pet 

Pets: 

'111& ,1\~ 

Your Email A<id:ress 

As demonstrated above, Backpage provides posting forms which are specific to the 

category. For example, posting an ad in the Jobs category allows the advertiser to input 

salary/wage, education, work status (full-time, part-time, etc.), and shift, while posting an ad 

in Rentals allows the advertiser to input the rent amount, number of bedrooms, and other 

options related to agency/broker arrangements. In total, Backpage has 16 custom posting 

templates covering 100% of its category base. 

I~.r:!I!~ .. Qf..~~.~ .. ?< .. p..r:i.y.9P{ . .P..QJJ.9.y' 
Once the posting form is completed, the user must consent to the Terms of Use by clicking 
'·CO:~:t:IlLle.·' 

Consent to the Terms of Use 
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3. Business Overview 

Quality Control 

The Terms of Use set forth in writing what is acceptable content and specifically prohibits 

ads which involve harassment, discrimination, illegal acts and a wide variety of other actions 

which are inappropriate, offensive or otherwise detrimental to the overall user experience. 

Additionally, before posting an ad in an Adult category, the user must consent to the 

,. Po,sti:~g R;;:es·· 'Nh:d1 outline im:ppro;:-,r:ate ;;:dult ad cor:i0:~t 

Included as part of the Terms of Use, Bac;zpage·-s P1·ivacy Poi:cy ad·;:-se-s til0 user the-::: ::he 

site will not provide advertisers or anyone else outside the site with any o< t:·,e u-se1·'s 

information without consent. Any employee or consultant who violates the privacy and 

security policies is subject to disciplinary action, including possible termination or 

prosecution. The Terms of Use and Privacy Policy are provided in the Appendix. 

After completing the posting form and clicking continue, the advertiser views an illustration 

of the ad and selects to edit the ad or continue. If the ad preview is satisfactory and the 

advertiser continues, any necessary payment must be submitted. Following payment, 

Backpage will send a confirmation email which serves to verify the email address associated 

with the ad. The advertiser must click the link provided in the email to confirm the email 

address and complete the posting. 

Management continually strives to provide the user with an online environment where 

people feel comfortable buying and selling goods and services. Backpage is built to satisfy 

both the advertiser and the consumer. Simple layouts, fast loading pages, ease of 

navigation, mobile optimized browsing, and few manual processes are all characteristics of 

the user experience. Backpage does not utilize Java enhancements or tracking beacons 

and rarely inserts non-classified ads (i.e. display) due to the belief that these distractions will 

slow the site and clutter the layout, inhibiting the ability for the consumer to find a desired 

product or service. 

Management believes Backpage offers a top quality user experience primarily due to a 

unique and rigorous moderation methodology which competitors such as Craigslist fail to 

match. In a five-stage process consisting of both automated and human tactics, [·3w;X:p<:9e's 

meticulous quality control efforts minimize the occurrence of spam as well as inappropriate 

or offensive content. 

Ads Reviewed 
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3. Business Overview 

Quality Control 

Five-Step Moderation Overview 

Tactic 

111111111111111111::11111111:1:11111111111111111111111IIIIIII~ 

The Terms of Use set forth in writing what is acceptable content and specifically prohibits 

ads which involve harassment, discrimination, illegal acts and a wide variety of other actions 

which are inappropriate, offensive or otherwise detrimental to the overall user experience. 

Additionally, before posting an ad in an Adult category, the user must consent to the 

,. Po"ti:~g R",:8S" 'Nh:ch outiinG im:ppro"r:ate :::dult ad cor:i0:~t. 

Included as part of the Terms of Use, Bac;zpage''S PI'!vacy Poi:cy ad'!:'Se'S til0 user thE::: ::he 

site will not provide advertisers or anyone else outside the site with any of t:':8 LI'S8I"S 

information without consent. Any employee or consultant who violates the privacy and 

security policies is subject to disciplinary action, including possible termination or 

prosecution. The Terms of Use and Privacy Policy are provided in the Appendix. 

After completing the posting form and clicking continue, the advertiser views an illustration 

of the ad and selects to edit the ad or continue. If the ad preview is satisfactory and the 

advertiser continues, any necessary payment must be submitted. Following payment, 

8ackpage will send a confirmation email which serves to verify the email address associated 

with the ad. The advertiser must click the link provided in the email to confirm the email 

address and complete the posting. 

Management continually strives to provide the user with an online environment where 

people feel comfortable buying and selling goods and services. 8ackpage is built to satisfy 

both the advertiser and the consumer. Simple layouts, fast loading pages, ease of 

navigation, mobile optimized browsing, and few manual processes are all characteristics of 

the user experience. 8ackpage does not utilize Java enhancements or tracking beacons 

and rarely inserts non-classified ads (i.e. display) due to the belief that these distractions will 

slow the site and clutter the layout, inhibiting the ability for the consumer to find a desired 

product or service. 

Management believes 8ackpage offers a top quality user experience primarily due to a 

unique and rigorous moderation methodology which competitors such as Craigslist fail to 

match. In a five-stage process consisting of both automated and human tactics, ['3acx:p:::ge'S 

meticulous quality control efforts minimize the occurrence of spam as well as inappropriate 

or offensive content. 

Ads Reviewed 

--** 1111111111!1!1!I'i!!!I!lli!l!iiili!ili!III!!!!!!!I!!!1!!!IIIIIIIIII 

111111111111111:111111111111111::11111:111:111:111111111111 ____ * 1111111111!!II!II!!I!IIIr!;i!!!!!!III!III!!I!I!!!!I!!!1!!!IIIIIIIIII 

111111::11111111111:::11111111111111:1:111111111111111111111------* 

11111111111111111111111111:1:111111111111:111111:11111IIIIIII--------*~ 
Duff & Phelps I Backpage.com, LLC 

CONFIDENTIAL 

-----** 11111111111!11!1!!!I!!!!II!!!;!!lil!II!!!!!I!!!I!!!I!1!IIIIIIIIII 

-------*~ 111111111111111!!!I!I!IIII!I!!III!!;I!;!!!!!!!!!!!I!!!11111111111111 

CONFIDENTIAL 27 

BP-PSI-023227 

App.000666



3. Business Overview 

Moderation Fail I Approve Queue 

Ad Moderation 

Automated Processes 

Although advertisers consent to the content restrictions prior to posting, ads are occasionally 

posted in violation of the Terms of Use. Many ads which are submitted to the site are 

rejected or removed due to noncompliance with site rules or the Terms of Use. As the first 

level of moderation, electronic algorithms filter posted ads for over 19,000 words or phrases 

deemed as inappropriate or offensive. The Company continually refines the database of 

flagged content. Should an ad contain content in violation of the Terms of Use, the content 

is immediately removed . 

. t:l.!J.m.?.n.£Jg.m~.o.t~. 
Although filters can screen for words and phrases, inappropriate content often comes in the 

form of photographs which require the human eye to identify. Backpage contracts an India

based protection and moderation specialist firm focused on web-based user-generated 

content. This vendor moderates an average of 12,000 postings per day for Backpage at very 

attractive hourly rates. Postings are placed in a queue where approximately 50 allocated 

moderators retrieve them and review content for both inappropriate verbiage and 

photographs. A US-based manager and staff monitor the work of the outsourced moderation 

team and verify postings are reviewed to [·)ackpaqe'~, stanaards 

Backpage employs a staff of full-time and part-time employees based in Phoenix and Dallas 

that serve to provide third stage moderation. These 64 employees represent approximately 

%J'% c:-1' Hi<:: Co:Y:p;:;::/'> total headcount and provide a valuable final review function. The 

domestic moderation team browses the site in real-time to identify and remove ads 

containing inappropriate content. Gd;w.: :~: '" '>cru~~:;;~:·:)t ;;howinf) il nnde~:~tc~·,, [:~ii! app~·:)Ve 

option for an ad in question. 

Section: adult I adull iobs I phonelweb I personals I non.adult 

Queue: new ads I o1ner failed I e·j•rad ads I ads with links I~ I of.j a:erts ! expired I removed I vio:alion 

Group: all I i!. I Q I ;< I r.!. I .fl. I natiORa: 

o.c. Live New resume<@uslarmslnc.com $2,25 $ Stocking and Distribution Part 
Time Vvantei:I ... 

Dallas Live New moh icks@deQertdablecarehs.com $26.51 Home Health LVNs Needed 
Immediately!!! 

o.c. Live New re-suml:!@.uslarmslnc.com $2,30 Slocl<:ing aml Oisllibllt<:ir 

Dallas Live New moh icks@deQertdablecarehs.com S2B.12 Home Health RNs Neede<:i 
Immediately!!! 

Atlanta Live New evanlgromolioos@riz3en!ertainme!ll,oom $Ul0 Hlting marke1ing ln!ems 

St. Louis Live New adm@laley880.com S5.05 Marke1ing and sales mar.::i:gflr 

Statesboro Uve New eve!ilgromolioos@riz3eniartainmen!,oom $0.00 Hlrlng ma:rketlrlg lnlems 

Savannah Live New even!Qromo!ions(Q)riz3entertainment.com S0.00 Hiring mari<etlng interns 

M:aoon Uve New event1,1romo!ioos@riz3en!ertainmen!.:oom SD.00 Hinng marketing interns 

Jacksonville live New $0.00 11'2 1st month rent on 12 month 
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3. Business Overview 

Moderation Fail I Approve Queue 

Ad Moderation 

Automated Processes 

Although advertisers consent to the content restrictions prior to posting, ads are occasionally 

posted in violation of the Terms of Use. Many ads which are submitted to the site are 

rejected or removed due to noncompliance with site rules or the Terms of Use. As the first 

level of moderation, electronic algorithms filter posted ads for over 19,000 words or phrases 

deemed as inappropriate or offensive. The Company continually refines the database of 

flagged content. Should an ad contain content in violation of the Terms of Use, the content 

is immediately removed . 

. t:l.lJ.m.?D..£j~HD.~.o.t!? 
Although filters can screen for words and phrases, inappropriate content often comes in the 

form of photographs which require the human eye to identify. 8ackpage contracts an India

based protection and moderation specialist firm focused on web-based user-generated 

content. This vendor moderates an average of 12,000 postings per day for 8ackpage at very 

attractive hourly rates. Postings are placed in a queue where approximately 50 allocated 

moderators retrieve them and review content for both inappropriate verbiage and 

photographs. A US-based manager and staff monitor the work of the outsourced moderation 

team and verify postings are reviewed to [')il(;kpilq8'~, stan0ards 

8ackpage employs a staff of full-time and part-time employees based in Phoenix and Dallas 

that serve to provide third stage moderation. These 64 employees represent approximately 

i)8'}t c:-j' UK Co:Y:p;:;;:/'> total headcount and provide a valuable final review function. The 

domestic moderation team browses the site in real-time to identify and remove ads 

containing inappropriate content. Gdo,v :~: '" '>(ru~~:;;~:·:)t ;;ho,viIiD ,l nnde~,~tc~"> [,~iI ! ilpp~·:)ve 

option for an ad in question. 

Section: adult I adult jobs! phone/web I personals I non-adult 

Queue: new ads I othe' failed I e·j,wd ads I ads with links I ~ I o!·j a:erts! expired i removed I vio:alion 

Group: all ii!I Q I " I rJ I !t I natiO'1a: 

O.C. Live New resume<@uslarm61flc.com $2.25 $ Stocking and Distribution Part 
Time V<la!llei:l ". 

Dallas Live New moh icks@deQertdablecarehs.com $26.51 Home Health LVNs Needed 
Immediately!!! 

O.C. Lilla New re·$ume<@uslarm61flc.com $2.30 Slocl<:ing aM Dislnbut<lf 

Dallas Live New moh icks@deQertdablecarehs.com $26.12 Home Health RNs Neede<:i 
Immediately!!! 

Atlanta Live New evenIQromotioos@riz3en!erlBinme!l\,oom $U1O Hlting markeling intems 

St. Louis Live New adm@laley880.com S5.05 Marke1ing and sales mar."l:9fJf 

Statesboro Uve New e\fe!'1lgromolioos@riz3eniertaif1me!!l~oom $0.00 Hiring marketlrl9 inlerns 

Savannah Live New eventQromotions(1j)nz3entertainment.com SO,OO Hiring mafketlng intems 

Maoon Live New event!,1romotioos@riz3en!ertainment.:oom so. 00 Hil'ing markeling interns 

Jacksonville Live New $0.00 11"2 1 st month rent on12 month 
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3. Business Overview 

Monetization 

Consumers act as the fifth stage of moderation and have the ability to report an 

inappropriate or offensive ad. Through ihG "Re::-:;:irt ,"'.d"' fG<:iu:r:-:, which <::ppe;;:r-s ;:1s ::; bulk::~ i:~ 

the top right corner of every ad, Users are empowered and encouraged to report incidents of 

inappropriate or illegal content, spam, and ads posted in the incorrect category. When a 

user clicks the Report Ad button, the ad is immediately suspended from view and arrives in 

a queue for the moderation team to review. The moderation team subsequently follows its 

normal procedure in determining if the ad contains inappropriate content per the Terms of 

Use. 

Overview 

Through the use of free ads, Backpage drives growth in site traffic and ad volume. Currently, 

free ad postings on Backpage outnumber paid ads 3: 1. Once a rntegc:y'~. traffic reaches a 

critical mass, the Company begins to monetize the traffic by implementing an incremental 

demand-based pricing algorithm. For example, while ads in the Jobs category in Dothan, 

Alabama are free, the same ads in Minneapolis, Minnesota cost $1, while the same ads in 

the higher traffic Manhattan market cost $2. 

In the early stages of a category life cycle, content primarily consists of free ads to drive site 

traffic and ad volume. The Company examines key metrics, such as pageviews, and also 

monitors content quality and the amount of spam. Once traffic reaches a certain level, the 

Company initiates monetization action to generate revenue. 

The Company typically charges for ads in the Personals, Rentals, Jobs, and Adult 

categories, as well as select sub-categories within Services. By comparison, Craigslist 

charges a higher price per ad in three areas: job postings in select cities, brokered 

apartment rental listings in New York City, and all therapeutic services ads. 

Top 15 Sites Revenue and Pageviews: April 2011 versus April 2010 
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3. Business Overview 

Monetization 

Consumers act as the fifth stage of moderation and have the ability to report an 

inappropriate or offensive ad. Through ihe "Re;Y)rt ,"',d" fGdWf:, which "'ppe;;::--s i:,S <: butk,:~ i:~ 

the top right corner of every ad, Users are empowered and encouraged to report incidents of 

inappropriate or illegal content, spam, and ads posted in the incorrect category. When a 

user clicks the Report Ad button, the ad is immediately suspended from view and arrives in 

a queue for the moderation team to review. The moderation team subsequently follows its 

normal procedure in determining if the ad contains inappropriate content per the Terms of 

Use. 

Overview 

Through the use of free ads, Backpage drives growth in site traffic and ad volume. Currently, 

free ad postings on Backpage outnumber paid ads 3: 1. Once a ciltegc:y'~, traffic reaches a 

critical mass, the Company begins to monetize the traffic by implementing an incremental 

demand-based pricing algorithm. For example, while ads in the Jobs category in Dothan, 

Alabama are free, the same ads in Minneapolis, Minnesota cost $1, while the same ads in 

the higher traffic Manhattan market cost $2. 

In the early stages of a category life cycle, content primarily consists of free ads to drive site 

traffic and ad volume. The Company examines key metrics, such as pageviews, and also 

monitors content quality and the amount of spam. Once traffic reaches a certain level, the 

Company initiates monetization action to generate revenue. 

The Company typically charges for ads in the Personals, Rentals, Jobs, and Adult 

categories, as well as select sub-categories within Services. By comparison, Craigslist 

charges a higher price per ad in three areas: job postings in select cities, brokered 

apartment rental listings in New York City, and all therapeutic services ads. 

Top 15 Sites Revenue and Pageviews: April 2011 versus April 2010 
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M .. V.n!t.~. 
Backpage primarily generates revenue from paid ad posts, sponsor ads, and other 

upgrades. Near the bottom of the posting forms in certain categories, Backpage strategically 

locates recommended posting upgrade options. Through the Auto Repost Ad feature, 

Backpage will automatically repost the paid ad to the top of the category page for an 

additional fee. The number and frequency of the repost is chosen by the user and affects 

the size of the added fee. When reposting an ad, Backpage utilizes the identical URL and 

post ID as the original ad, which maximizes search engine optimization and differentiates 

Backpage from competitors. Additionally, advertisers have the option to gain extra visibility 

through the Sponsor Ad Upgrade. Advertisers pay an additional fee per week for this 

teatl;:·e, vvh1ch plsce~, the :~d on t::0 right s!,~e of the categrn·y"s ;nge in a h:~i!:lig::tec box 

with thumbnail pictures. Ads purchased without any upgrades are organized by post time 

and located on the :et:: side of:~ cat0g0:"y's page. 

Sponsor Ad Details 
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While traffic is typically the predominant catalyst for monetization, other factors such as 

price elasticity, frequency of spam, and third party competitive dynamics drive pricing. For 

categories with relative competitors such as Craigslist, the Company charges a very low 

average price point for a listing. For example, an employment ad in San Francisco is $75 on 

Craigslist while Backpage charges $1. Due to the high magnitude of pricing inelasticity in the 

category, the Adult category has enjoyed the most success being monetized and represents 

ih;~ pr;~d01nim::~t porik::~ of ih;~ Comp;;::~y's :·:~onthly pa:d w:l :~et revenue. 

f Q.C!:l.r:D.?. 
The Company provides forums through which users can discuss topics of interest. The 

forums encourage dialogue and networking among users but also serve to promote search 

engine optimization and drive growth in site traffic. Forum topic areas include Arts and 

Entertainment, Employment, Politics, and Sports. Although the forums are free for users, 

Backpage monetizes them through the use of banner ads and pay-per-click advertising 

programs via Google AdSense. 
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8ackpage primarily generates revenue from paid ad posts, sponsor ads, and other 

upgrades. Near the bottom of the posting forms in certain categories, 8ackpage strategically 

locates recommended posting upgrade options. Through the Auto Repost Ad feature, 

8ackpage will automatically repost the paid ad to the top of the category page for an 

additional fee. The number and frequency of the repost is chosen by the user and affects 

the size of the added fee. When reposting an ad, 8ackpage utilizes the identical URL and 

post 10 as the original ad, which maximizes search engine optimization and differentiates 

8ackpage from competitors. Additionally, advertisers have the option to gain extra visibility 

through the Sponsor Ad Upgrade. Advertisers pay an additional fee per week for this 

featli:-e, vvhlch pI8ce~, the ,~d on H:e right s~(~e of the categol'y's ;nge in a h:~i~:lig::tsCi box 

with thumbnail pictures. Ads purchased without any upgrades are organized by post time 

and located on the :sf:: side of,~ catego:-y's page. 

Sponsor Ad Details 
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While traffic is typically the predominant catalyst for monetization, other factors such as 

price elasticity, frequency of spam, and third party competitive dynamics drive pricing. For 

categories with relative competitors such as Craigslist, the Company charges a very low 

average price point for a listing. For example, an employment ad in San Francisco is $75 on 

Craigslist while 8ackpage charges $1. Due to the high magnitude of pricing inelasticity in the 

category, the Adult category has enjoyed the most success being monetized and represents 

ih;~ p~;~d0mim::~t po~iio:~ of ih;~ C0mp;;::~y's :':~onthly p:d ::;;] :~8t revenue. 

EQX!:l.r:D.? 
The Company provides forums through which users can discuss topics of interest. The 

forums encourage dialogue and networking among users but also serve to promote search 

engine optimization and drive growth in site traffic. Forum topic areas include Arts and 

Entertainment, Employment, Politics, and Sports. Although the forums are free for users, 

8ackpage monetizes them through the use of banner ads and pay-per-click advertising 

programs via Google AdSense. 
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Site traffic in other areas is further monetized through the restricted use of display 

advertising. However, because management believes an excess of display advertising is 

detrimental to the overall user experience, its use is limited to only certain categories, and 

ads are generally placed at the bottom of a page. If a consumer cannot locate the product or 

service in the classifieds, hopefully the user will click on an AdSense link where the 

Company shares revenue with Google. In 2010, AdSense revenue sharing amounted to 

$152,581, less than 1% of total revenue. 

Histo1·ic;3lly, the site's pn::c1p0: g:-owth dr:ve:s me 01·ga::ic. Total marketing and advertising 

expenses are a relatively small portion of total operating expenses. Due to its continued 

focus on user experience and quality control as well as the planned international expansion, 

management believes the site would still achieve significant growth in traffic with no 

marketing budget. However, management plans to invest in marketing initiatives in an effort 

to support growth in targeted categories. 

AffJJ.i.?.t~_P.!.9.9!.?.m 
In an effort to drive referral traffic from outside websites and increase ad volume, Backpage 

released the Affiliate Program in 2010. By becoming an affiliate, the proprietor of a website 

or blog simply places a text link or banner ad for Backpage on their page. Th0 dfili;;1t;;,'s 

unique ID number is stored within the banner ad so that if a site user clicks on the ad, the 

referral is sourced to the affiliate. If in the next 30 days the referred user posts a paid ad or 

purchases an ad upgrade such as a Sponsor Ad or Auto Repost, Backpage agrees to pay 

the affiliate a 10% commission. 

Backpage is seeking to partner with several larger websites who serve a clientele interested 

in jobs, events, services, rentals, and real estate, which would drive a large amount of 

referral traffic. Furthermore, Backpage recently created a service interface in which affiliates 

can check the commissions earned. 

The Company expects the third party Affiliate Program to become a considerable driver of 

referral traffic in the future. Commissions paid to these affiliates represented the majority of 

total advertising and marketing costs. 

9.oJJn.~ .. M9r.~gtJng. 
8acl<.::;<::g0's cdine r:·:a~kr:-:iir:g initiativr:-:s. ir:ci:.:d:ng display advertising, article marketing, and 

search engine marketing, are the minority of the total marketing budget, and represent an 

extremely small portion of total operating expenses. To support growth in non-core 

categories, Backpage projected continued investments in banner advertising and other 

forms of display advertising, which are placed on third party websites. Backpage also 

engages in article marketing, in which the Company submits articles regarding the online 

classified industry or other topics to an article directory. Embedded links to Backpage are 

contained in the article and drive referral traffic to the Site. Backpage engages in a relatively 

small amount of search engine marketing to drive referral traffic. 
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Site traffic in other areas is further monetized through the restricted use of display 

advertising. However, because management believes an excess of display advertising is 

detrimental to the overall user experience, its use is limited to only certain categories, and 

ads are generally placed at the bottom of a page. If a consumer cannot locate the product or 

service in the classifieds, hopefully the user will click on an AdSense link where the 

Company shares revenue with Google. In 2010, AdSense revenue sharing amounted to 

$152,581, less than 1% of total revenue. 

H~stol'ic;31Iy, the s~te's pn::clp8: WO"vvth drovers me 01·g2::1:::. Total marketing and advertising 

expenses are a relatively small portion of total operating expenses. Due to its continued 

focus on user experience and quality control as well as the planned international expansion, 

management believes the site would still achieve significant growth in traffic with no 

marketing budget. However, management plans to invest in marketing initiatives in an effort 

to support growth in targeted categories. 

AffJJ.i.?t~.P..rQ.9!.?m 
In an effort to drive referral traffic from outside websites and increase ad volume, Backpage 

released the Affiliate Program in 2010. By becoming an affiliate, the proprietor of a website 

or blog simply places a text link or banner ad for Backpage on their page. Th0 drili""i;"s 

unique 10 number is stored within the banner ad so that if a site user clicks on the ad, the 

referral is sourced to the affiliate. If in the next 30 days the referred user posts a paid ad or 

purchases an ad upgrade such as a Sponsor Ad or Auto Repost, Backpage agrees to pay 

the affiliate a 10% commission. 

Backpage is seeking to partner with several larger websites who serve a clientele interested 

in jobs, events, services, rentals, and real estate, which would drive a large amount of 

referral traffic. Furthermore, Backpage recently created a service interface in which affiliates 

can check the commissions earned. 

The Company expects the third party Affiliate Program to become a considerable driver of 

referral traffic in the future. Commissions paid to these affiliates represented the majority of 

total advertising and marketing costs. 

9.[]Jjn~ .. !YI.9!.K~tjD.9. 
8acl<.:J2'90'S cdine :":"1i1~kf:iir:g initiativf:s. ir:c!:.:G:ng display advertising, article marketing, and 

search engine marketing, are the minority of the total marketing budget, and represent an 

extremely small portion of total operating expenses. To support growth in non-core 

categories, Backpage projected continued investments in banner advertising and other 

forms of display advertising, which are placed on third party websites. Backpage also 

engages in article marketing, in which the Company submits articles regarding the online 

classified industry or other topics to an article directory. Embedded links to Backpage are 

contained in the article and drive referral traffic to the Site. Backpage engages in a relatively 

small amount of search engine marketing to drive referral traffic. 
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Backpage partners with television stations, radio stations, local print newspapers, and other 

media outlets in certain metropolitan areas in providing online classified advertising 

additions to their websites. Backpage hosts the site and provides the classified application 

utilizing F:;;, partr:;"r's domain :~::m1;" and w:>sthetic layo:.:i ar;" us;xl. As an example, below is 

a screenshot of the San Diego Reader's C:assifi2d Advertising sect:on on :ts vvecs:te, ·vvhic:h 

is located at sandiego.sandiegoreader.com and is run on the same ad database as 

sandiego. backpage.com. Backpage shares a pre-determined percentage of the revenue 

with the partner. The size of the revenue sharing percentage differs depending on the 

partnership agreement. 
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Several city sites are operated by a third-party through a license agreement. Backpage 

hosts the site and provides the licensee with moderation services and credit card 

processing. The terminability and percentage of revenue to which Backpage is entitled are 

the key terms of the license and differ widely with each agreement. The Company has 

discontinued issuing new license agreements and aims to repurchase any outstanding 

agreements when and if they become available. Revenue sharing and partnership programs 

comprise 3.3% of FY2010 gross revenue. 
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8ackpage partners with television stations, radio stations, local print newspapers, and other 

media outlets in certain metropolitan areas in providing online classified advertising 

additions to their websites. 8ackpage hosts the site and provides the classified application 

utilizing F:;;, pi1~t~:;,,~'s domain :~:::m;" and :::;;,sthGtie la1'o:.:i a~;" Lls;xL As an example, below is 

a screenshot of the San Diego Reader's C:3ssified Advertising seeton Qn its yvecs:te, 'vvhi::;h 

is located at sandiego.sandiegoreader.com and is run on the same ad database as 

sandiego. backpage.com. 8ackpage shares a pre-determined percentage of the revenue 

with the partner. The size of the revenue sharing percentage differs depending on the 

partnership agreement. 
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Several city sites are operated by a third-party through a license agreement. 8ackpage 

hosts the site and provides the licensee with moderation services and credit card 

processing. The terminability and percentage of revenue to which 8ackpage is entitled are 

the key terms of the license and differ widely with each agreement. The Company has 

discontinued issuing new license agreements and aims to repurchase any outstanding 

agreements when and if they become available. Revenue sharing and partnership programs 

comprise 3.3% of FY201 0 gross revenue. 
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.~.?..9.~P..?.9.~..lI.QY.~Dt.i.~w. 
The Backpage website is hosted by a third party provider at a dedicated server co-location 

facility in Arizona. The provider manages, develops, and supports all functions of 

8ackpege·s tec:1:·:ology p:atfmm, !nc!uding aa~·,:~istration, ad serving. ad posting, and 

transactional email. The Company also utilizes a content delivery network (""CON"') to 

improve the site's speed ana use:· experie:·,ce 8eckpc-:ge's cm.j effectively increases the 

location to the user, which provides faster load times for popular pages. The vast majority of 

ad purchases on Backpage are completed using a credit card. To process credit card 

transactions in an efficient and cost-effective manner, the Company utilizes a third party 

provider based in New England. Additionally, Backpage utilizes a third party domain name 

sy'.;1~:::-:;; ('"D~JS"') •;<:::vie<::'.; ;;r'.lV:d<::: [.:) aid in managing nearly 450 different city site domains. 

IT Infrastructure Case Study·· Distributed Denial-of-Service (DDoS) Attack 

On March 11, 2011, Backpage was the victim of a distributed denial-of-service 

attack by an unknown party. The attack took the form of thousands of "POST' 

requests per second. Backpage developers quickly identified the attack and 

setup new servers to create a proxy layer that could filter out all of the "POST' 

requests and pass through the legitimate requests. Due to the design strength 

cf [·)aci<paqe's : l systems and the rapid mact:on trc;::1 the deve!op1-r1ent tea::1. 

the site returned to 100% service within 20 minutes of the attack. The attack 

lasted three days and consumed a massive amount of bandwidth, which was 

approximately 600 megabits of inbound bandwidth at its peak. Backpage is 

typically around 20 megabits for inbound bandwidth. Working with its third

party CON and DNS providers, Backpage has added additional preventative 

measures to better handle this type of attack in the future. 
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The 8ackpage website is hosted by a third party provider at a dedicated server co-location 

facility in Arizona. The provider manages, develops, and supports all functions of 

8ackpege's tec:,:~:olagy p:atfmm, !nciuding aa~~::~istratian, ad serving. ad posting, and 

transactional email. The Company also utilizes a content delivery network (""CON") to 

improve the site's speed alla use:" 8xperie:~:ce 8eckpE:ge's cm·J effectively increases the 

location to the user, which provides faster load times for popular pages. The vast majority of 

ad purchases on 8ackpage are completed using a credit card. To process credit card 

transactions in an efficient and cost-effective manner, the Company utilizes a third party 

provider based in New England. Additionally, 8ackpage utilizes a third party domain name 

sy~;j~,!.,.,,; C[)~JS") ';~,:vic~,~; pr()v:d~,: [.:) aid in managing nearly 450 different city site domains. 

IT Infrastructure Case Study·· Distributed Denial-of-Service (DDoS) Attack 

On March 11, 2011, 8ackpage was the victim of a distributed denial-of-service 

attack by an unknown party. The attack took the form of thousands of "POST' 

requests per second. 8ackpage developers quickly identified the attack and 

setup new servers to create a proxy layer that could filter out all of the "POST' 

requests and pass through the legitimate requests. Due to the design strength 

of [')8C;,;paqe's : l systems and the raplo macton trG!':, the oeveiopment tea!':,. 

the site returned to 100% service within 20 minutes of the attack. The attack 

lasted three days and consumed a massive amount of bandwidth, which was 

approximately 600 megabits of inbound bandwidth at its peak. 8ackpage is 

typically around 20 megabits for inbound bandwidth. Working with its third

party CON and ONS providers, 8ackpage has added additional preventative 

measures to better handle this type of attack in the future. 
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In addition to the Terms of Use and Privacy Policy described previously, Consumers must 

also click through a Disclaimer before entering any Adult categories. The disclaimer advises 

that users must be at least 18 years of age and must live in a jurisdiction where adult 

materials are not prohibited. Consumers must also agree to report any illegal services or 

activities and any suspected exploitation of minors or human trafficking. 

Proactive Efforts 

Sites such as Backpage, which are driven by UGC, have unique opportunities to grow 

content quickly. Some of the most popular sites on the internet like Facebook, Twitter, 

YouTube, and Yelp are structured around user-generated content. Because UGC can also 

be a source of copyright infringement complaints, civil subpoenas between other users and 

request for records from law enforcement, Backpage employs a staff to respond to these 

types of requests promptly and efficiently like any other popular UGC site. 

Backpage.com takes effective measures to cooperate closely with law enforcement to track 

measures have succeeded in rooting out and eliminating several types of illegal and harmful 

:·n::;tr;-,n:::I. !::c:l;;ding sc;;1:..-:mers, ·· ::;hishers, ., ·wou!d-be perpetrators of economic frauds and 

others, including those engaged in prostitution. The measures taken by Backpage include 

clear and explicit requirements of those who place advertising to adhere to a strict set of 

guidelines that compare favorably to conditions imposed by any other provider of similar 

services anywhere in the country. In addition to these measures: 

" actions are taken to ensure newly posted ads are reviewed within 20 minutes of upload 

"' content in violation of Terms of Use is immediately removed 

"' users browsing the site can report abuse to the Site's administrators. 

8acl<.::;<::g0's level cf c00p0rdi0:: wiH1 law enforcement is significant. The Company has 

actively cooperated with law enforcement by assisting with sting operations, where 

necessary, and by responding to subpoenas in aid of prosecutions of wrong-doers who 

employ the site, frequently extending cooperation to assist law enforcement efforts to limit or 

eliminate those who abuse the site. Backpage.com responds to numerous communications 

from law enforcement each month and supplies law enforcement with requested information 

and materials relating to posters charged with criminal activity promptly and completely. 

Backpage has behaved in ways that stand in stark contrast to the uncooperative approach 

of other competitors. Back;nge's ccnte::t compa:·es f8vc:soly with ( i) telep::orw '~irecto1y 

:;:erv:c:e:;;'' [npE::·:;: and rnaf;<Wr:;;,~: di•;tributed W:dE:iy :fl t:•iJ ·:>tie:;; ;rnd found in ''honor" bo:<;:>~: :n 

heavily-trafficked urban areas. 
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In addition to the Terms of Use and Privacy Policy described previously, Consumers must 

also click through a Disclaimer before entering any Adult categories. The disclaimer advises 

that users must be at least 18 years of age and must live in a jurisdiction where adult 

materials are not prohibited. Consumers must also agree to report any illegal services or 

activities and any suspected exploitation of minors or human trafficking. 

Proactive Efforts 

Sites such as Backpage, which are driven by UGC, have unique opportunities to grow 

content quickly. Some of the most popular sites on the internet like Facebook, Twitter, 

YouTube, and Yelp are structured around user-generated content. Because UGC can also 

be a source of copyright infringement complaints, civil subpoenas between other users and 

request for records from law enforcement, Backpage employs a staff to respond to these 

types of requests promptly and efficiently like any other popular UGC site. 

Backpage.com takes effective measures to cooperate closely with law enforcement to track 

measures have succeeded in rooting out and eliminating several types of illegal and harmful 

:"'n:::ir:,,.,:::1, i:~c:luding SCi:"1,y,lne rs, '. phishers," ·wol.dd-be perpetrators of economic frauds and 

others, including those engaged in prostitution. The measures taken by Backpage include 

clear and explicit requirements of those who place advertising to adhere to a strict set of 

guidelines that compare favorably to conditions imposed by any other provider of similar 

services anywhere in the country. In addition to these measures: 

" actions are taken to ensure newly posted ads are reviewed within 20 minutes of upload 

.. content in violation of Terms of Use is immediately removed 

.. users browsing the site can report abuse to the Site's administrators. 

8ad.p<::90'S level of c00p0r;;:iio:~ INiHl law enforcement is significant. The Company has 

actively cooperated with law enforcement by assisting with sting operations, where 

necessary, and by responding to subpoenas in aid of prosecutions of wrong-doers who 

employ the site, frequently extending cooperation to assist law enforcement efforts to limit or 

eliminate those who abuse the site. Backpage.com responds to numerous communications 

from law enforcement each month and supplies law enforcement with requested information 

and materials relating to posters charged with criminal activity promptly and completely. 

Backpage has behaved in ways that stand in stark contrast to the uncooperative approach 

of other competitors. Back;nge's ccnte,:t compa,'ss f8vc:8oly with (ij telephone :~irectoIY 

~:e:v:c:e~;" rnr)E;,'~: and :naf)<:;:::l;"~: di';tributed w:d",iy :fl t:,i9 ,:>tie~; ,3fld foufld in "honor" bo:<;,,~: :n 

heavily-trafficked urban areas. 
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R.E?.9.\.!J.<?.t9.rY.JmP.~.9.t .. <?.D .. ~~.i.t9.rl9.l.f \.!n9.~l9n~. 
As noted, Backpage is a beneficiary of the Communications Decency Act, and specifically, a 

portion of that Act, Section 230, which immunizes internet providers from liability for 

republishing content furnished by others. The immunity can be compromised if more than a 

minimal amount of editing is done to third party content, as the basis for the immunity is 

insuring the rapidity and usability of the internet to move messages (much as is the case 

\Nitll more t::::dib:inc-:: ·'common c::::rie1·s,'· such a-s telep:·,one and teleg:·aph communications). 

The Act immunizes interactive computer services, such as Backpage, from liability for 

material posted on its site which originates from a third party. While the Act does not 

insulate the originator of tortious or otherwise actionable material that is communicated over 

the Internet from liability, it does bar civil and criminal claims that seek to treat interactive 

computer services like Backpage as though they were publishers of content, representing a 

significant immunity for Backpage. To the extent that the Company functions as an 

intermediary rather than as an originator or publisher of content, the immunity is intact. See 

(7th Cir. 2008) (holding that Craig~:iisi:. \.vhich prc111ide~: an <%·:;tron:c: nwetlng piac:e f·:)f thosE: 

who 'N;;1::t to buy, sell. or r:,,nt hous:ng (c<r:d :-r:ar:y other gc:ods ;;:nd sr:::vic0sr qu;;d:r;-,d for 

Section 230 immunity). A.s ::; pract:c:a: matte. the A.ct's f"ndamental pw::;os:" of p:c::-r:oting 

Internet self-regulation means that, in general, exercising traditional editorial functions will 

not give rise to liability. Thus, · ;;:ny act,rii:y that can b0 boi!ed dowr: to d:,,c:iding whetf:;;,r tc: 
exclude material that third parties seek to post online is perforce immune under section 

230 ., Fair Housing Council v. Roommates.com, 521 F.3d 1157, 1170-71 (9th Cir. 2008) 

('"Roommate::.") T:1,:s. 8ackpeg2's n1cdaating ectivity, as wei: as :ts st:·ict aon2renc0 to it::. 

Terms of Use and Privacy Policy in excluding inappropriate material, does not cross the line 

into activity that would be deemed editorially invasive and would threaten or weaken its 

claim to legal immunity under the Act. 

Pursuant to the Terms of Use, Backpage has the right to edit advertising submissions for 

any reason to '.>:)flform ·~tK::-: to the Co111pm1y's <:d11:crh:i!\i :;uide::rH:•'.i, ::;;; ii: r:::::y be 

expressed from time to time. Under existing law, the Terms of Use and guidelines should 

not render Backpage complicit in content provision like the defendant in Roommates, so as 

to forfeit its Section 230 immunity. Thus, to the extent Backpage is essentially editing or 

deleting inappropriate ads (or notifying users what will be edited or deleted), and those edits 

and policies do not contribute to the illegality of any posting, it should not be held liable for 

doing so. 

In addition to the generous immunity afforded by the Communications Decency Act, 

Backpage remains continually motivated to work cooperatively and voluntarily with law 

enforcement to do the utmost to assist in combating illegal activity on the site. 
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R.E?g.\.!)!?t9.rY.)mp'~.9.t .. QD .. ~~.i.t9.rj9.l.f\.!n9.~l9n~. 
As noted, 8ackpage is a beneficiary of the Communications Decency Act, and specifically, a 

portion of that Act, Section 230, which immunizes internet providers from liability for 

republishing content furnished by others. The immunity can be compromised if more than a 

minimal amount of editing is done to third party content, as the basis for the immunity is 

insuring the rapidity and usability of the internet to move messages (much as is the case 

yvttll more t,:::ditiOIlE:: "common c:::,ri81"S," sLich a'S t2iep:":olle all0. t2ieg:'aph communications). 

The Act immunizes interactive computer services, such as 8ackpage, from liability for 

material posted on its site which originates from a third party. While the Act does not 

insulate the originator of tortious or otherwise actionable material that is communicated over 

the Internet from liability, it does bar civil and criminal claims that seek to treat interactive 

computer services like 8ackpage as though they were publishers of content, representing a 

significant immunity for 8ackpage. To the extent that the Company functions as an 

intermediary rather than as an originator or publisher of content, the immunity is intact. See 

(7th Cir. 2008) (holding that Cfatf)~:tt"i:. \.'<hich pfo\!ide~: an ,%·;;tfon:c: IIweting pi<3C€~ f·:)f thOSE: 

who \Ni:l:~t to buy, sell. or r;~fit hOUS:fig (i:l:~d :y:ar:y other g(:ods ;;:nd "",:vic0."1" qu;;;iif:",d for 

Section 230 immunity). As :;: qract:c:a: matte. the Act'" f"ndalnentai pw:::os;~ of p:c::y:oting 

Internet self-regulation means that, in general, exercising traditional editorial functions will 

not give rise to liability. Thus, . :::ny adi\fi~:y that can b0. boiied dowr: to d;~c:iding wheif:;:>r tc: 

exclude material that third parties seek to post online is perforce immune under section 

230" Fair Housing Council v. Roommates. com, 521 F.3d 1157, 1170-71 (9th Cir. 2008) 

(,'Roommate'S") T:"1':5. 8ackq:::g2's n"1cdaating :::ctivity, as wei: as :ts st:,tC;t a0.h2renC0. to it'S 

Terms of Use and Privacy Policy in excluding inappropriate material, does not cross the line 

into activity that would be deemed editorially invasive and would threaten or weaken its 

claim to legal immunity under the Act. 

Pursuant to the Terms of Use, 8ackpage has the right to edit advertising submissions for 

any reason to (>:)nform '~hE:!,! to the Cornpany's <;d\!;"fh:in~i :)llide::rli:'~;, ;:;,; ii: ;!~;:;y be 

expressed from time to time. Under existing law, the Terms of Use and guidelines should 

not render 8ackpage complicit in content provision like the defendant in Roommates, so as 

to forfeit its Section 230 immunity. Thus, to the extent 8ackpage is essentially editing or 

deleting inappropriate ads (or notifying users what will be edited or deleted), and those edits 

and policies do not contribute to the illegality of any posting, it should not be held liable for 

doing so. 

In addition to the generous immunity afforded by the Communications Decency Act, 

8ackpage remains continually motivated to work cooperatively and voluntarily with law 

enforcement to do the utmost to assist in combating illegal activity on the site. 
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9.W.D.~f.?.b.lP.. 
Backpage.com is organized as a limited liability company and formed under the state laws 

of Delaware. The Company operates as a wholly-owned subsidiary of Village Voice Media 

Holdings, LLC. 

Backpage.com, LLC Ownership Structure 

-
Employees 

As of March 31, 2011, Backpage had 69 full-time and four part-time employees, in addition 

to the team of approximately 50 outsourced moderation professionals in India. Backpage 

operates with a lean upper-level management team comprised of two professionals and a 

small, seven-person staff for accounting, administration, and development. The remaining 

employees are focused on category development, marketing, and moderation. The majority 

(71.2%) '.lf the Ge~::,.,~~:/~: ;employees are located in the Phoenix office. All of the 

Co::-:pany's full-time employees receive medical, dental, vision and life insurance, a 

matching 401 k plan and short-term and long-term disability. f~o::e d the Co::-:p;;:::ie:; 

employees are represented by labor unions. 

Employee Schedule 

Job Title 

VP Sales & Marketing 

Sales Director 

Managers 

Application Developer 

Web Developer 

Administration 

Financial Accountant 

Full-time Support 

Part-time Support 

Full-time Support 

Location 

Dallas 

Dallas 

Phoenix 

Phoenix 

Phoenix 

Phoenix 

Phoenix 

Phoenix 

Phoenix 

Dallas 

Dallas 

Employees 

1 

2 

2 

42 

3 

18 
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8ackpage.com is organized as a limited liability company and formed under the state laws 

of Delaware. The Company operates as a wholly-owned subsidiary of Village Voice Media 

Holdings, LLC. 

8ackpage.com, LLC Ownership Structure 

Employees 

As of March 31, 2011, 8ackpage had 69 full-time and four part-time employees, in addition 

to the team of approximately 50 outsourced moderation professionals in India. 8ackpage 

operates with a lean upper-level management team comprised of two professionals and a 

small, seven-person staff for accounting, administration, and development. The remaining 

employees are focused on category development, marketing, and moderation. The majority 

(71.2%) ()f the GG~::>'i~~:/~: ;cmployees are located in the Phoenix office. All of the 

CO:":"1pany's full-time employees receive medical, dental, vision and life insurance, a 

matching 401 k plan and short-term and long-term disability. f~o::e d the Co:":":p;;:::i",:; 

employees are represented by labor unions. 

Employee Schedule 

Job Title 

VP Sales & Marketing 

Sales Director 

Managers 

Application Developer 

Web Developer 

Administration 

Financial Accountant 

Full-time Support 

Part-time Support 

Full-time Support 

Location 

Dallas 

Dallas 

Phoenix 

Phoenix 

Phoenix 

Phoenix 

Phoenix 

Phoenix 

Phoenix 

Dallas 

Dallas 

Employees 

1 

2 

2 

42 

3 

18 
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!,..~.i?.Q.~!.?.b.i.P..T.~9.m 
8acl<.::;<::g0's oper<::kins <::r;;, l;;,ad by a t;"am of s;;,m;or:;xi veterar:s of F:;;, adverti:3:ng and ;:-,r:nt 

publication industries. The executive management team guided Backpage to its current size 

and profitability by developing strd0gy <::rid c:::rnfully :-r:ar:<::ging the Sit;"·s :>igr:ificant growth 

Carl Ferrer - VP Sales & Marketing. Carl Ferrer is a graduate of the University of Wisconsin 

at Madison with a BA in Communications and English. Upon graduation, Mr. Ferrer started a 

successful wholesale supply company and retail stores businesses. He also served as city 

councilman and served nine years in the National Guard. 

In 1987, Mr. Ferrer joined Journal Communications as publisher of the Buyers' Guide, a 

classified publication. He later ran both weekly and daily newspapers in Florida. Highlights 

included converting home delivered publications to profitable rack publications. In 1996, Mr. 

Ferrer joined VVMH as the classified director at the Dallas Observer, where he grew Dallas 

to be a top performer nationally in classified revenue. He later took on a national 

development role to create technologies to increase classified revenue. Mr. Ferrer 

implemented these technologies at other VVMH locations and often stayed long term in 

challenging markets to increase revenue. 

In October 2003, Carl Ferrer proposed to VVMH management the development of an on line 

classified solution to compete directly with then startup Craigslist. At the time, Backpage 

was managed by Carl Ferrer and Tamara Nickel, now Bac;·;page's Operations Manc-:ger. 

Scott Spear later joined to define growth strategies and foster partner relationships, quickly 

adding over 20 media partners. 

Mr. Ferrer is the creative strategist driving most of Backpage's innovative development 

including the integration of the print and web product, sponsor ad up sells, bilingual 

functionality, spam control, and the auto repost upgrade. 

Tamara Nickel ··· Operations Manager. Tamara Nickel is a graduate of Arizona State 

University with a BS in Marketing. In 2003, Ms. \lidwl /!ined \!\!:VJH''.; sal<:::; ~Liff 

Recognizing the need for web-based classifieds in the digital age, she quickly transitioned to 

the Backpage management team and became its first employee. 

Si nm Backpage·s la,mch, Ms. Nickel has workr,-,d to :r:cre:::se ihG :sit;"·s c0v0:;;:ge fr;):":~ ·: ~ 

isolated cities to a network covering North America, while collaborating on numerous 

developments to increase ease of use, ad reach, and fraud prevention. Currently, she 

manages a growing staff dedicated to managing credit card transactions, maximizing 

profitability of micro-transactions and preventing fraudulent credit card use. 
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8aol<.::;2'90'S Ope~2't0ns 2'r;;, I;;,ad by a b,ml of s;;,m;o~""d vete~a~:s of F:;;, adv8rti:3:ng and "r:nt 

publication industries. The executive management team guided Backpage to its current size 

and profitability by developing str;;:i0gy 2'nd c:::l"Gfully :":",a~:2'9ing the Sit,,,·s :,igr,ificant gmwth 

Carl Ferrer - VP Sales & Marketing. Carl Ferrer is a graduate of the University of Wisconsin 

at Madison with a BA in Communications and English. Upon graduation, Mr. Ferrer started a 

successful wholesale supply company and retail stores businesses. He also served as city 

councilman and served nine years in the National Guard. 

In 1987, Mr. Ferrer joined Journal Communications as publisher of the Buyers' Guide, a 

classified publication. He later ran both weekly and daily newspapers in Florida. Highlights 

included converting home delivered publications to profitable rack publications. In 1996, Mr. 

Ferrer joined VVMH as the classified director at the Dallas Observer, where he grew Dallas 

to be a top performer nationally in classified revenue. He later took on a national 

development role to create technologies to increase classified revenue. Mr. Ferrer 

implemented these technologies at other VVMH locations and often stayed long term in 

challenging markets to increase revenue. 

In October 2003, Carl Ferrer proposed to VVMH management the development of an online 

classified solution to compete directly with then startup Craigslist. At the time, Backpage 

was managed by Carl Ferrer and Tamara Nickel. now 83(;;';P398'S Operations MaIlE:ger. 

Scott Spear later joined to define growth strategies and foster partner relationships, quickly 

adding over 20 media partners. 

Mr. Ferrer is the creative strategist driving most of Backpage's innovative development 

including the integration of the print and web product, sponsor ad up sells, bilingual 

functionality, spam control, and the auto repost upgrade. 

Tamara Nickel··· Operations Manager. Tamara Nickel is a graduate of Arizona State 

University with a BS in Marketing. In 2003, Ms. "Ii d,w I ,:()ined \!\!:vlH'~; sal<:,;; ~L1fr 

Recognizing the need for web-based classifieds in the digital age, she quickly transitioned to 

the Backpage management team and became its first employee. 

Sine;;, Backpage's ia,mch, Ms. Nickel has WO~kf,d to :~,c~e:::S8 ihe :,it,,,'s CO\/0:;;,g8 f~0:':~ ,,~ 

isolated cities to a network covering North America, while collaborating on numerous 

developments to increase ease of use, ad reach, and fraud prevention, Currently, she 

manages a growing staff dedicated to managing credit card transactions, maximizing 

profitability of micro-transactions and preventing fraudulent credit card use, 
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Andrew Padilla Operations Manager. Between 1991 and 2006, Andrew Padilla held 

various positions within Arizona, California and Nevada's construction industries in safety 

compliance and personnel management. Mr. Padilla joined Backpage in the summer of 

2006 to help implement rapid technical innovations and guide the Company through the 

most explosive period of growth to date. Beginning in 2006 with a staff of 10 employees 

monitoring 60 Backpage sites, his role has expanded to overseeing nearly 450 sites, 

managing more than 70 employees, and maintaining a high standard for internet safety. 

From the start, he has placed an emphasis on customer service, technical support for site 

users and efficient site functionality with a goal of encouraging and facilitating quality user

generated content and responsible use of Backpage services. 

Dan Hyer -- Sales and Marketing Director. Dan Hyer graduated from Truman University with 

a BA in Music Theory & Composition. In 1995, Mr. Hyer joined the corporate world as co

owner of "Grant, Hyer, and Associates". Providing consulting and appointment setting 

services to companies including Administaff, Cincinnati Insurance Group & Lincoln Property 

Casualty, it was here where he refined guerilla marketing and sales presentation techniques 

to penetrate and close the upper-level decision makers at large corporations. 

In 1998, Mr. Hyer accepted a position as Account Executive for the Dallas Observer. Within 

a year, he was promoted to Senior Account Executive, and by the end of his second year he 

was recognized as the #3 top-selling Classified Account Executive in New Times. Later, Mr. 

Hyer was promoted to Classified Director, winning Classified Director of the Year for VVMH 

in 2004 and 2005. 

In 2006, Mr. Hyer started the Dallas marketing department for Backpage. With a grass roots 

approach of contacting one customer at a time, the Dallas marketing staff offered free posts 

to new users to bring in new business. By 2008, ad count, paying customers, and page 

views quadrupled. Subsequently, Mr. Hyer was promoted to Sales and Marketing Director. 

Mr. Hyer leads l-:~:~ckpa~i'''''.; multi-lingual marketing department which has grown to over 20 

staff members and actively prospects new users throughout North America. Their primary 

focus is developing traditional classified high volume categories such as Jobs and Rentals, 

the most recent categories in which Backpage charges a fee to post. 
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Andrew Padilla Operations Manager. Between 1991 and 2006, Andrew Padilla held 

various positions within Arizona, California and Nevada's construction industries in safety 

compliance and personnel management. Mr. Padilla joined Backpage in the summer of 

2006 to help implement rapid technical innovations and guide the Company through the 

most explosive period of growth to date. Beginning in 2006 with a staff of 10 employees 

monitoring 60 Backpage sites, his role has expanded to overseeing nearly 450 sites, 

managing more than 70 employees, and maintaining a high standard for internet safety. 

From the start, he has placed an emphasis on customer service, technical support for site 

users and efficient site functionality with a goal of encouraging and facilitating quality user

generated content and responsible use of Backpage services. 

Dan Hyer ... Sales and Marketing Director. Dan Hyer graduated from Truman University with 

a BA in Music Theory & Composition. In 1995, Mr. Hyer joined the corporate world as co

owner of "Grant, Hyer, and Associates". Providing consulting and appointment setting 

services to companies including Administaff, Cincinnati Insurance Group & Lincoln Property 

Casualty, it was here where he refined guerilla marketing and sales presentation techniques 

to penetrate and close the upper-level decision makers at large corporations. 

In 1998, Mr. Hyer accepted a position as Account Executive for the Dallas Observer. Within 

a year, he was promoted to Senior Account Executive, and by the end of his second year he 

was recognized as the #3 top-selling Classified Account Executive in New Times. Later, Mr. 

Hyer was promoted to Classified Director, winning Classified Director of the Year for VVMH 

in 2004 and 2005. 

In 2006, Mr. Hyer started the Dallas marketing department for Backpage. With a grass roots 

approach of contacting one customer at a time, the Dallas marketing staff offered free posts 

to new users to bring in new business. By 2008, ad count, paying customers, and page 

views quadrupled. Subsequently, Mr. Hyer was promoted to Sales and Marketing Director. 

Mr. Hyer leads [':~i~(:kpa~ii:"~; multi-lingual marketing department which has grown to over 20 

staff members and actively prospects new users throughout North America. Their primary 

focus is developing traditional classified high volume categories such as Jobs and Rentals, 

the most recent categories in which Backpage charges a fee to post. 

CONFIDENTIAL 38 

BP-PSI-023238 

App.000677



3. Business Overview 

Duff & Phelps I Backpage.com, LLC 

CONFIDENTIAL 

Joe Kaiping Technical Operations Manager. Joe Kaiping is a seasoned technical 

professional with over 20 years of experience developing, managing, and supporting custom 

enterprise business applications. He has worked for technology pioneers like Wolfram 

Research, Inc. (makers of Mathematica(TMJ), Springer-Verlag, Arizona Republic Newspaper, 

lntralect Solutions, and Insight before joining VVMH in 2003. 

At VVMH, Mr. Kaiping was integral in designing, creating, and managing the intranet portal 

as well as defining application development processes. He designed a single sign-on 

solution that integrated employee directory services with a number of disjoint custom and 

third-party business applications. Mr. Kaiping implemented an online company knowledge 

base, upgraded the help desk support ticketing system, and took over legacy credit card 

processing systems. 

In January 2011, Mr. Kaiping became Technical Operations Manager for Backpage, where 

his responsibilities include ensuring that projects and systems efficiently meet desired 

business goals and are designed for security, performance, scalability, and ease of 

management. 

.E.?.9JJJ.tl~.~-
Ba ckpag e conducts its operations out of two leased facilities in Phoenix, Arizona, and 

Dallas, Texas, which it shares with VVMH. 
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Joe Kaiping Technical Operations Manager. Joe Kaiping is a seasoned technical 

professional with over 20 years of experience developing, managing, and supporting custom 

enterprise business applications. He has worked for technology pioneers like Wolfram 

Research, Inc. (makers of Mathematica(TM)), Springer-Verlag, Arizona Republic Newspaper, 

Intralect Solutions, and Insight before joining VVMH in 2003. 

At VVMH, Mr. Kaiping was integral in designing, creating, and managing the intranet portal 

as well as defining application development processes. He designed a single sign-on 

solution that integrated employee directory services with a number of disjoint custom and 

third-party business applications. Mr. Kaiping implemented an online company knowledge 

base, upgraded the help desk support ticketing system, and took over legacy credit card 

processing systems. 

In January 2011, Mr. Kaiping became Technical Operations Manager for 8ackpage, where 

his responsibilities include ensuring that projects and systems efficiently meet desired 

business goals and are designed for security, performance, scalability, and ease of 

management. 

.E.?gjJJ.tl~.~. 

8ackpage conducts its operations out of two leased facilities in Phoenix, Arizona, and 

Dallas, Texas, which it shares with VVMH. 
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~Y.Q!Y.i.(]g_§.t:i.lfJ:..fr.<?.m . .P.rLr:i.t.N!~.Q.i.? .. G.!?.~.?.)f.i.~9.?.J<?. . .9.r:i.l!rJ.~ .. G.!9.~.?.)f.i.~9.?. 
Driven by faster response times, ease of searching for information and the opportunity for 

advertisers to reach a wide audience in a targeted manner, businesses and consumers are 

moving from publishing classifieds in printed media towards online media. The move to the 

online channel represents a natural evolution for category driven advertising and allows for 

monetization of small transaction size unavailable in print media. Further, print classified ads 

have a limited amount of space, while on line classified ads have a limitless amount of space 

and can offer ad viewers more detailed descriptions of the product or service that is being 

advertised .. Ac:co:ding to !ndust:y estim:::tes by tile Interactive .Advertis:ng 8:,::eau ('" IA8"'), of 

the $26.0 billion of total internet advertising revenue in 2010 in the U.S., online classifieds 

accounted for 10% or $2.6 billion, up 15% from the $2.3 billion reported in 20095
. 

U.S. Online Classifieds Market 
2010Total Online Advertising Revenues: $26.0 B 
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The internet advertising market was impacted by the economic conditions in 2009, with 

marketers undergoing significant ad spending cuts. According to IAB, overall internet 

advertising revenue fell from $23.4 billion in 2008 to $22. 7 billion in 2009, and online 

classifieds revenue fell from $3.2 billion to $2.3 billion. However, since the fourth quarter of 

2009, the advertising market has rebounded strongly, with marketers especially allocating 

more of their dollars to digital media for its accountability and because consumers are 

spending more of their leisure time online5
. 

According to a survey report published by the Pew Research Center6
, the number of online 

adults who have used classified ads websites more than doubled between 2005 (22%) and 

2009 (49%). The report also showed that Internet users ages 25-44 are significantly more 

likely than any other age group ··· including 18-24 year olds ··· to use classified ads. 62% of 

on line 25-34 year olds and 57% of 35-44 year olds use online classified ads, compared with 

49% of on line 18-24 year olds and 48% of on line 45-54 year olds. 

5 IAB Internet Advertising Revenue Report, 2010 Full Year Results, April 2011 
6 http://www.pewinternet.org/-/media//Files/Reports/2009/PIP%20-%200nline%20Classifieds.pdf 
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Driven by faster response times, ease of searching for information and the opportunity for 

advertisers to reach a wide audience in a targeted manner, businesses and consumers are 

moving from publishing classifieds in printed media towards online media. The move to the 

online channel represents a natural evolution for category driven advertising and allows for 

monetization of small transaction size unavailable in print media. Further, print classified ads 

have a limited amount of space, while online classified ads have a limitless amount of space 

and can offer ad viewers more detailed descriptions of the product or service that is being 

advertised .. According to !ndustG' estim:::t:::s by tile int2racti'f::: .Adv2rtis:n9 8:,::28U ("IA8"'), of 

the $26.0 billion of total internet advertising revenue in 2010 in the U.S., online classifieds 

accounted for 10% or $2.6 billion, up 15% from the $2.3 billion reported in 20095 

U.S. Online Classifieds Market 
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The internet advertising market was impacted by the economic conditions in 2009, with 

marketers undergoing significant ad spending cuts. According to lAB, overall internet 

advertising revenue fell from $23.4 billion in 2008 to $22.7 billion in 2009, and online 

classifieds revenue fell from $3.2 billion to $2.3 billion. However, since the fourth quarter of 

2009, the advertising market has rebounded strongly, with marketers especially allocating 

more of their dollars to digital media for its accountability and because consumers are 

spending more of their leisure time online5 

According to a survey report published by the Pew Research Center6
, the number of online 

adults who have used classified ads websites more than doubled between 2005 (22%) and 

2009 (49%). The report also showed that Internet users ages 25-44 are significantly more 

likely than any other age group ... including 18-24 year olds ... to use classified ads. 62% of 

online 25-34 year olds and 57% of 35-44 year olds use online classified ads, compared with 

49% of online 18-24 year olds and 48% of online 45-54 year olds. 

5 lAB Internet Advertising Revenue Report, 2010 Full Year Results, April 2011 
6 http://www.pewinternet.org/-/media//Files/Reports/2009/PIP%20-%200nline%20Classifieds.pdf 
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Percentage of Internet Users in Age Groups to Use Classifieds Ads Sites in 2009 

All internet users 

Ages 18-24 

Ages 25-34 

Ages 35-44 

Ages 45-54 

Ages 55-64 

Ages 65+ 

49% 

49% 

62% 

57% 

48% 

35% 

26% 

9% 

11% 

16% 

10% 

7% 

4% 

3% 

The evolution of the internet and the widening presence of broadband and internet 

connected devices has fueled the growth of several internet classifieds businesses. Posting 

online ads has become significantly easier without the deep human involvement that is 

required in the case of traditional media ad posting. The internet medium also significantly 

smart phones, PDAs and tablet computers today. These factors have been instrumental in 

improving the quality of user experience with respect to classifieds, while also bringing down 

the costs associated with posting ads. Recent economic conditions have also fueled the 

growth in the number of visits to classifieds websites as consumers seek to sell off personal 

items and look for deals. 

Competitive Landscape~ Online Classifieds 

With limited barriers to entry for an internet business, the market for online classifieds today 

is highly fragmented, with a number of internet businesses focusing on a varied set of 

verticals, i.e., jobs, rentals, real estate, adult classifieds, etc. 

Popularity of Backpage Competitors 

Competitor Alexa Traffic Rank 

craigslist.org 
careerbuilder.com 
monster.com 

realtor.com 
yellowpages.com 
trulia.com 
autotrader.com 
ebayclassifieds.com 
rent.com 

(1) Average for last three months, as of 04/20/11 
Source: alexa.com 

36 
543 
537 

887 
852 

1012 
1098 
2610 
5116 

Average Time Spent 

Traffic Rank in US on Site (minutes)1 

10 14.0 
114 6.6 
122 5.7 

169 10.0 
201 3.2 
212 6.9 
263 10.8 
692 4.3 

1079 5.8 

f\,kst of the c:ia-ssif:eds bL:si::e:>ses 01nploy the "frw:/ :-r:od;~I. wh0:r:-: ::-:;:isling ar:d :r:-:<::ding 

classifieds is free of charge (e.g. freeclassifieds com) 01· the ··pay-to-use"' rnodel, vvhere 

advertisers are charged a fee for posting their ad while perusing the ads is free. Market 

confidence in the companies adopting the free model can be significantly undermined due to 

the existence of fraudulent volume-boosting ads (i.e. ··spam"') A fevv compc-:n:es follcvv the 

"f:eemiunl"' n:c,~el, where t::e :.:~;e:s a:e 0::owed to acces~; ce1tin featui-es en the website to: 
t:·ee o:: w1 i::t·odudor{ b0~.is, 0nd the:: ch:3r9e(i 8 Slib~;c1·iptic:: fee 0tter the '"free'· pe:io(i is 
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Percentage of Internet Users in Age Groups to Use Classifieds Ads Sites in 2009 

All internet users 

Ages 18-24 

Ages 25-34 

Ages 35-44 

Ages 45-54 

Ages 55-64 

Ages 65+ 

49% 

49% 

62% 

57% 

48% 

35% 

26% 

9% 

11% 

16% 

10% 

7% 

4% 

3% 

The evolution of the internet and the widening presence of broadband and internet 

connected devices has fueled the growth of several internet classifieds businesses. Posting 

online ads has become significantly easier without the deep human involvement that is 

required in the case of traditional media ad posting. The internet medium also significantly 

smart phones, PDAs and tablet computers today. These factors have been instrumental in 

improving the quality of user experience with respect to classifieds, while also bringing down 

the costs associated with posting ads. Recent economic conditions have also fueled the 

growth in the number of visits to classifieds websites as consumers seek to sell off personal 

items and look for deals. 

Competitive Landscape ~ Online Classifieds 

With limited barriers to entry for an internet business, the market for online classifieds today 

is highly fragmented, with a number of internet businesses focusing on a varied set of 

verticals, i.e., jobs, rentals, real estate, adult classifieds, etc. 

Popularity of 8ackpage Competitors 

Competitor Alexa Traffic Rank 

craigslist.org 
careerbuilder.com 
monster.com 

realtor.com 
yellowpages.com 
trulia.com 
autotrader.com 
ebayclassifieds.com 
rent.com 

(1) Average for last three months, as of 04/20/11 

Source: alexa.com 

36 
543 
537 

887 
852 

1012 
1098 
2610 
5116 

Average Time Spent 

Traffic Rank in US on Site (minutes)1 

10 14.0 
114 6.6 
122 5.7 

169 
201 3.2 
212 6.9 
263 10.8 
692 4.3 

1079 5.8 

r"kst of the C:!i1-ssif:eds bL:si:~e:3SGS 01nploy the "frw:/" :":":od;~I, Wfl0:f: ,:osting ar:d :f:2'ding 

classifieds is free of charge (e.g. fr8eclassifedscomj 01' the "pay-to-use" ;-nodel, 'lihue 

advertisers are charged a fee for posting their ad while perusing the ads is free, Market 

confidence in the companies adopting the free model can be significantly undermined due to 

the existence of fraudulent volume-boosting ads (i.e, "sP3m"j A feN compc:n:es folic'!\' the 

"f:8emiunl" n:o(~el, wh8:e to:e :,:~;8:S 3:8 8Howed to acces~; celt~ln teatums en the webSite to: 
t-ee Go: w, i::t-odudor{ b8~,ls, 8nd the:: Ch;3r98(i 8 sl,0~;CI-lptle:: fee 8tter the "fms" pe:io(i Is 
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over. Backpage, like several of its competitors, primarily engages in the pay-to-use business 

model. 

Auw1bd&\X;'i 
Tll<<lltm•>!oa.i~..,,morno,bl!ll<><< 

User Generated Content 

User-generated content refers to any material created and uploaded to the internet by non

media professionals. UGC has been instrumental in transforming the media ecosystem ~ 

there has been a radical shift in the power that rested in the hands of a few content creators, 

media distributors and marketers who controlled the communication and path between 

:::dveii;ser::e::t :::nd cc::sur::e:s. Today's ad\/e:ib;jn9 :r:oc:ei ;s h:f~hly coHobc:;~t;\/E~ coi;ecth/e. 

,;~;stomi::ed 0n0 ~;hai-ed. It's :~ wo:ld i:: 'Nh:ch the co::~;t1:::e:· :~, the cm0to1·. co::~;ume1· and 

distributor of content. The proliferation of quality, affordable technology and the popularity of 

social networks and UGC sites have significantly changed the media landscape. In 2008, 

UGC sites attracted 82 million users in the United States alone. By 2011, UGC sites are 

projected to attract 101 million users in the U.S. and earn $4.3 billion in ad revenue7
. 

Q.9.D.t~nLQ9.!1§.\.!.111P.ti9.!1 . .IL~.QQ§ 
In contrast to consumers' relatively passive consumption of traditional media, the 

proliferation of the Internet and social media has enabled consumers to seek out and 

interact with content across an increasing number of websites. As a result, consumers are 

changing the way they discover content online, increasingly typing queries into web search 

engines to discover and access content from the millions of websites on the Internet. 

Further, advancements in web search technology and the popularity of social media have 

enhanced the ability to find specific content associated with personal needs and interests, 

leading to migration of the consumer base away from content consumed on traditional 

portals. 
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over. Backpage, like several of its competitors, primarily engages in the pay-to-use business 

model. 

Auwlbdru',X) 
TIl' .. t .... >! ... t~"',momo,tol!lI<K, 

User Generated Content 

User-generated content refers to any material created and uploaded to the internet by non

media professionals. UGC has been instrumental in transforming the media ecosystem ~ 

there has been a radical shift in the power that rested in the hands of a few content creators, 

media distributors and marketers who controlled the communication and path between 

:::dv:2!i;se;::8nt :::nd C0nSU;::8:-S, Today';; ao\/e:ib;jn9 :::Gc:e~ ;:=; h:f~hly COH8b0:;~t;\,ie~ Gol;ecth/:2, 

,;~,"tomi:::2d ilna ~,hal"8d. It's :~ world i,: 'iv'h:ch the C(!,:~,lI:::e,' :~, the Cn:>iltOI·. co,:~;um:2I' and 

distributor of content. The proliferation of quality, affordable technology and the popularity of 

social networks and UGC sites have significantly changed the media landscape. In 2008, 

UGC sites attracted 82 million users in the United States alone. By 2011, UGC sites are 

projected to attract 101 million users in the U.S. and earn $4.3 billion in ad revenue? 

g.9.D.t~.QLg9.[]§.\.!mp.ti9.[] . .I.~~.Qg§ 
In contrast to consumers' relatively passive consumption of traditional media, the 

proliferation of the I nternet and social media has enabled consumers to seek out and 

interact with content across an increasing number of websites. As a result, consumers are 

changing the way they discover content online, increasingly typing queries into web search 

engines to discover and access content from the millions of websites on the Internet. 

Further, advancements in web search technology and the popularity of social media have 

enhanced the ability to find specific content associated with personal needs and interests, 

leading to migration of the consumer base away from content consumed on traditional 

portals. 
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G.<?.D.t~nt .. Gr.~.<?.tJ.<?.D . .Tr~.D.c;!~. 
The rapid evolution of audience behavior, particularly the significant fragmentation and the 

shift of audiences online, is changing existing content creation models. Historically, 

traditional media companies have generated high-cost, general interest content targeted 

towards a mass audience of predominantly offline consumers, and have monetized it 

through advertising or by selling this content directly to consumers. This traditional cost 

structure is less effective for creating niche content and for selling targeted advertising to 

fragmented audiences. At the same time, the widespread adoption of social media and other 

publishing tools has reduced barriers to publishing online content and has enabled a large 

number of individuals to create and publish content on the Internet. 

Growth of Online Job Boards 

The Internet has revolutionized the hiring process for professionals as well as for recruiters 

and employers. Professionals experience multiple benefits from performing searches online. 

They are able to search for open positions that fit their qualifications and career objectives 

and immediately upload their resumes to apply for open positions. Prior to on line offerings, 

recruiters and employers had a limited and relatively inflexible set of options to find 

employees, including newspaper classifieds and other print advertisements, traditional 

career fairs, on campus recruiting, internal referral programs and recruiting firms. With 

online solutions, recruiters and employers are able to immediately upload and update a list 

of open positions and can provide detailed job descriptions, along with links to relevant 

information for potential candidates. They can also efficiently search through online 

databases of resumes for candidates that fit their hiring needs. 

Online employment advertising also provides relative cost advantages over print advertising. 

Recruiters and employers using online recruiting methods can realize substantially lower 

cost per hire and overall sourcing costs in comparison to traditional print classified 

advertisements. Typically, the price to post a job listing is lower online than in print for a 

comparable period of time. Factoring in the efficiency and effectiveness of on line advertising 

further contributes to a higher return on investment for employers as online job postings are 

generally more accessible to a wider audience given the limitless geographic boundaries 

and 24/7 access the Internet affords. Moreover, online job postings can more easily be 

filtered for relevancy than print listings, allowing for access to a more targeted audience. 

Online classifieds sites further increase the cost advantage over online job boards for 

employers looking to post their ads online. Employers are able to post ads to online 

classifieds sites for free or at a nominal cost, in contrast to the hundreds of dollars that some 

of the major job boards charge per ad. This also makes online classifieds sites very 

attractive to smaller employers and to those posting more esoteric jobs. 
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The rapid evolution of audience behavior, particularly the significant fragmentation and the 

shift of audiences online, is changing existing content creation models. Historically, 

traditional media companies have generated high-cost, general interest content targeted 

towards a mass audience of predominantly offline consumers, and have monetized it 

through advertising or by selling this content directly to consumers. This traditional cost 

structure is less effective for creating niche content and for selling targeted advertising to 

fragmented audiences. At the same time, the widespread adoption of social media and other 

publishing tools has reduced barriers to publishing online content and has enabled a large 

number of individuals to create and publish content on the Internet. 

Growth of Online Job Boards 

The Internet has revolutionized the hiring process for professionals as well as for recruiters 

and employers. Professionals experience multiple benefits from performing searches online. 

They are able to search for open positions that fit their qualifications and career objectives 

and immediately upload their resumes to apply for open positions. Prior to online offerings, 

recruiters and employers had a limited and relatively inflexible set of options to find 

employees, including newspaper classifieds and other print advertisements, traditional 

career fairs, on campus recruiting, internal referral programs and recruiting firms. With 

online solutions, recruiters and employers are able to immediately upload and update a list 

of open positions and can provide detailed job descriptions, along with links to relevant 

information for potential candidates. They can also efficiently search through online 

databases of resumes for candidates that fit their hiring needs. 

Online employment advertising also provides relative cost advantages over print advertising. 

Recruiters and employers using online recruiting methods can realize substantially lower 

cost per hire and overall sourcing costs in comparison to traditional print classified 

advertisements. Typically, the price to post a job listing is lower online than in print for a 

comparable period of time. Factoring in the efficiency and effectiveness of online advertising 

further contributes to a higher return on investment for employers as online job postings are 

generally more accessible to a wider audience given the limitless geographic boundaries 

and 24/7 access the Internet affords. Moreover, online job postings can more easily be 

filtered for relevancy than print listings, allowing for access to a more targeted audience. 

Online classifieds sites further increase the cost advantage over online job boards for 

employers looking to post their ads online. Employers are able to post ads to online 

classifieds sites for free or at a nominal cost, in contrast to the hundreds of dollars that some 

of the major job boards charge per ad. This also makes online classifieds sites very 

attractive to smaller employers and to those posting more esoteric jobs. 
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As the economic conditions continue to improve in the U.S., businesses, both large and 

sr:~;;:!L ;:1:r:-: po:>t!:~g F:;;,ir job oper:i:~g:> (t10!p war:k:d"' ;:1d:s; o:~ onli:~r,-, job bc:::rd:> and 

classifieds sites. At the same time, with internet more ubiquitous than ever before, 

unemployed persons are turning to online ads to browse for job openings as well as posting 

'"h01p i::'/u:lab!e"' ads. ,i\ccording to The Conference Board Help Wanted O:~Une'':. dd<:: 

published recently, online advertised vacancies rose by over 200,000 in March 2011 to 4.5 

million8
. 

Competitive Landscape 

The market for online recruitment solutions is highly competitive with a multitude of online 

and offline competitors consisting of employment related web sites, general classified 

advertising web sites, professional networking and social networking web sites, traditional 

media companies, Internet portals, search engines and biogs. 

Relative Comparison of Jobs Websites 
Competitor Daily Page Views 1 Applicants per Job Ad2 Ad Cost Per Month3 

craigslist.org 0.37% 51 replies $25 
monster.com 0.01% 7 replies $225 
careerbuilder.com 0.01% 69 replies $419 
indeed.com 0.02% NA $25 
jobcircle.com 0.00% NA $225 
ladders .com 0.00% NA $500 
linked in.com 0.37% NA NA 

Reach Per Month3 

NA 
25,000,000 
12,000,000 
7,600,000 

700,000 
502,400 

NA 

(1) Source: Alexa.com, as of April 20, 2011, represents % of daily global pagevieVIB averaged for last three months 
(2) Source: craigslist.org, data as of November 2006 
(3) Source: http://job-vvebsites.findthebest.com 

The State of Online Rental and Real Estate Market 

With the increasing popularity of the internet, real estate businesses (brokers, home builders 

and apartment communities) shifted their advertising dollars from traditional media channels 

to online websites. The recent downturn in the real estate market has forced them to shift 

advertising spending to relatively inexpensive online channels such as classifieds sites. The 

market for real estate and rentals classifieds is filled with a number of web sites that offer 

advertising and real estate information online to real estate professionals and consumers. 

Several websites attract consumers by offering rebates for home purchases or rental leases, 

and then charge the real estate professional who performed the transaction a referral fee for 

the introduction. 

Representative Online Real Estate Advertising Companies 
Competitor Share of Visits 1 

Yahoo! Real Estate 6.96% 

Realtor.com 6.20% 

Zill ow 5.44% 

Trulia.com 4.76% 

AOL Real Estate 3.52% 

Rent.com 2.37% 

Homes.com 2.11% 

MSN Real Estate 1.71% 

Zip Realty 1.50% 

Apartment Guide 1.44% 

(1) Source: Hitwise.com, for the week of 04/16/11 
~~~~~~~~~~~~~~ 

8 http://\l\N\/W.conference-board.org/data/helpwantedonline.cfm, as of March 30, 2011 
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As the economic conditions continue to improve in the U.S., businesses, both large and 
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classifieds sites. At the same time, with internet more ubiquitous than ever before, 

unemployed persons are turning to online ads to browse for job openings as well as posting 

"h0lp i:"ia:iab!s" ads. ,i\ccording to The Conference Board Help Wanted O:~UnsT':' ddi:' 

published recently, online advertised vacancies rose by over 200,000 in March 2011 to 4.5 

millionS. 

Competitive Landscape 

The market for online recruitment solutions is highly competitive with a multitude of online 

and offline competitors consisting of employment related web sites, general classified 

advertising web sites, professional networking and social networking web sites, traditional 

media companies, Internet portals, search engines and blogs. 

Relative Comparison of Jobs Websites 
Competitor Daily Page Views 1 Applicants per Job Ad2 Ad Cost Per Month3 

craigslist.org 0.37% 51 replies $25 
monster.com 0.01% 7 replies $225 
careerbuilder.com 0.01% 69 replies $419 
indeed.com 0.02% NA $25 
jobcircle.com 0.00% NA $225 
ladders .com 0.00% NA $500 
linkedin.com 0.37% NA NA 

Reach Per Month3 

NA 
25,000,000 
12,000,000 
7,600,000 

700,000 
502,400 

NA 

(1) Source: Alexa.com, as of April 20, 2011, represents % of daily global pagevieV\B averaged for last three months 
(2) Source: craigslist.org, data as of November 2006 
(3) Source: http://job·vvebsites.findthebest.com 

The State of Online Rental and Real Estate Market 

With the increasing popularity of the internet, real estate businesses (brokers, home builders 

and apartment communities) shifted their advertising dollars from traditional media channels 

to online websites. The recent downturn in the real estate market has forced them to shift 

advertising spending to relatively inexpensive online channels such as classifieds sites. The 

market for real estate and rentals classifieds is filled with a number of web sites that offer 

advertising and real estate information online to real estate professionals and consumers. 

Several websites attract consumers by offering rebates for home purchases or rental leases, 

and then charge the real estate professional who performed the transaction a referral fee for 

the introduction. 

Representative Online Real Estate Advertising Companies 
Competitor Share of Visits 1 

Yahoo! Real Estate 6.96% 

Realtor.com 6.20% 

Zillow 5.44% 

Trulia.com 4.76% 

AOL Real Estate 3.52% 

Rent.com 2.37% 

Homes.com 2.11% 

MSN Real Estate 1.71% 

Zip Realty 1.50% 

Apartment Guide 1.44% 

(1) Source: Hitwise.com, for the week of 04/16/11 
~~~~~~~~~~~~~ 

8 http://lIW\IIN.conference-board.org/data/helpwantedonline.cfm, as of March 30, 2011 
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Lo.tgrn.~.t.W.?.9.9~ .. 9D..9 ... l?.rn.?..9.RJ?.!1.9.P..E?.D.E?.1n~.ti9.!1. 
Greater worldwide availability and affordability of internet and broadband access and the 

increasing significance of the internet as a communication and entertainment medium has 

led to global growth in the number of internet users and the time that they spend on line. 

The total number of global internet users has grown from 361 million in 2000 to nearly 2.0 

billion in 2010, a growth of 445%. During this time, the total number of U.S. internet users 

has steadily increased from 124 million in 2000 to nearly 240 million in 2009. By 2015, the 

U.S. population is projected to reach almost 325 million people, which could amount to over 

254 million users given the current usage rate of 78.1 %9
. 

Internet Usage in the U.S. 
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Notably, broadband internet is the fastest growing segment of the internet allowing for faster 

delivery of complex content, such as photos and video. According to the Economist 

Intelligence Unit, in 2010, worldwide broadband penetration was approximately 9.8% of the 

global population and is expected to reach 12.4% by 2014, a 6.1 % CAGR in penetration 10
. 

The increase in broadband penetration is expected to have a positive effect on user 

generated content and e-commerce transactions, including the purchase of content and 

services online as broadband connections provide faster and more convenient experiences. 

The number of households with high-speed broadband Internet access is expected to 

increase from 74 million in 2008 to 93 million by 2013, according to Forrester Research. 

Global Broadband Penetration (as a% of Global Population) 
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Greater worldwide availability and affordability of internet and broadband access and the 

increasing significance of the internet as a communication and entertainment medium has 

led to global growth in the number of internet users and the time that they spend online. 

The total number of global internet users has grown from 361 million in 2000 to nearly 2.0 

billion in 2010, a growth of 445%. During this time, the total number of U.S. internet users 

has steadily increased from 124 million in 2000 to nearly 240 million in 2009. By 2015, the 

U.S. population is projected to reach almost 325 million people, which could amount to over 

254 million users given the current usage rate of 78.1 %9. 
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Notably, broadband internet is the fastest growing segment of the internet allowing for faster 

delivery of complex content, such as photos and video. According to the Economist 

Intelligence Unit, in 2010, worldwide broadband penetration was approximately 9.8% of the 

global population and is expected to reach 12.4% by 2014, a 6.1 % CAGR in penetration 10. 

The increase in broadband penetration is expected to have a positive effect on user 

generated content and e-commerce transactions, including the purchase of content and 

services online as broadband connections provide faster and more convenient experiences. 

The number of households with high-speed broadband Internet access is expected to 

increase from 74 million in 2008 to 93 million by 2013, according to Forrester Research. 
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The mobile advertising market is forecast to grow over 25.0% per year during the next five 

years to reach $1.3 billion by 2014. Mobile advertising providers facilitate delivery of 

advertising campaigns through e-mail, video, applications, and on web pages to mobile 

phones and other wireless devices. The key drivers of growth in the mobile advertising 

market include the rapid adoption of smartphones and other mobile devices, the proliferation 

of mobile applications and standardization of mobile content distribution policies. Worldwide 

sales of smartphones are expected to grow at a CAGR of 35% over the next four years, 

reaching 961 million devices by 20147
. 
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Companies conducting business on the internet are subject to a number of foreign and 

domestic laws including those relating to user privacy, freedom of expression, content, 

advertising, information security, internet obscenity and intellectual property rights. Some of 

these regulations include the following: 

,. Tile c:git:::I Vliiienniu:,~, Copyright Act llas p:ov:s:ons that affect an internet ccw:p:::ny's 

liability for listing, linking or hosting third-party content (including UGC) that includes 

materials that infringe copyrights. The DMCA furnishes internet providers, such as 

Backpage, with legal immunity from liability for copyright infringement claims, provided it 

identifies an appropriate contact person to receive complaints and promptly removes 

material claimed to violate the copyright rights of others. 

.. In the area of data protection, many states have passed laws requiring notification to 

users when there is a security breach for personal data, such as California's Information 

Practices Act. 

.. The federal Controlling the Assault of Non-Solic~k:d F'ornogr:::phy and Market:r:g (CA.l'-l

SPA.fvr) Act and state anti-spam laws impose certain requirements on the use of e-mail. 

,. The Federal Communications Commission (FCC) recently rolled out new rules on 

consume a lot of bandwidth may have to pay a premium to have it delivered. 

,. The Communications Decency Act of 1996 ("CDA") attempts to regulate pornographic 

material on the internet and provides legal immunity against claims asserted by private 

parties or law enforcement based on alleged violations of state law. 

" The Children's Online Privacy Protection Act restricts the ability of online services to 

collect information from children under 13. 
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Important Note: 

This Memorandum includes certain statements and pro forma estimates provided by 

Backpage with respect to the performance of the Company. Such statements and 

projections reflect various assumptions made by the Company concerning the results that 

may or may not prove to be correct. No representations are made as to the accuracy of 

such assumptions, statements, or projections. The only information that will have any legal 

effect will be that specifically represented in a definitive agreement. 

Income Statement 

($000s) LTM 

Fiscal Year Ending December 31, 2008 2009 2010 Apr-11 

Revenue 

Paid listings - Web $4,059 $10,327 $28,268 $36,970 

National ads 667 1,003 1,384 1,446 

Other1 
583 334 297 345 

Gross revenue $5,308 $11,665 $29,948 $38,761 

Less: Discounts and charge backs ($258) ($849) ($2,440) ($3,019) 

Net revenue $5,050 $10,816 $27,508 $35,743 

Net revenue YoY growth 114.2% 154.3% 133.5% 

Operating expenses 

Advertising and marketing $74 $44 $125 $225 

Electronic publisher expenses 2 
721 1,071 2,689 3,225 

Adminstrative 896 1,403 2,887 4,126 

Other3 0 119 1,067 811 

Total operating expenses $1,690 $2,636 $6,767 $8,388 

Operating income $3,360 $8,180 $20,741 $27,355 

Corporate allocation expenses $115 $148 $289 $403 

EBITDA $3,245 $8,032 $20,452 $26,952 

EB/TOA margin(% of gross revenue) 61.1% 68.9% 68.3% 69.5% 

Depreciation & amortization expense $0 $0 $8 $11 

EBIT $3,245 $8,032 $20,443 $26,940 

EBIT margin (% of gross revenue) 61.1% 68.9% 68.3% 69.5% 

Notes: 
(1) Includes revenues from print upsells, Google, hosting, maintenance and licenses 
(2) Includes IT expenses associated with Electronic Publisher 
(3) Includes property taxes and discretionary expenses 
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5. Financial Overview 

Revenue 

Between FY09 and FY10, Backpage·s gross revenue grew from $11.7 million to $29.9 

million. The Company has experienced a strong increase in ad postings in the last two 

years, with total ads (paid and free) increasing 18.5% from 29.7 million in FY09 to 35.2 

million in FY10. During this time, the number of monthly page views has increased from 272 

million in January 2009 to over 1.3 billion in December 2010. The average number of pages 

per visit has remained steady during the period, with each visitor viewing approximately 19 

pages on average. 

Historical Monthly Page Views and Visits (Monthly Data Normalized to 30.5 days) 
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In the last two years, Backpage has further increased its online presence, growing its ad 

count from 1.2 million in January 2009 to 2.6 million in December 2010. Over the same 

period, the percentage of paid ads has increased from 7. 7% to 26. 7% 

Gross Revenue Distribution for FY09 and FY10 

FY09 FY10 
Gross revenue: $11.7 million Gross revenue: $29.9 million 

8.6% 

2.9% 

4.6% 

1.0% 

::::web 

:·:·National Ads 

Other 

Backpage has revenue sharing arrangements with 30 third-party partners through either a 

L.icens;;, :::gr<x·:-·:K:nt or "Powemd By" :::gr<x·:-·:K:nt. These 3~~m0:.,.:er:;s spell out Ui0 rights of 

each party including term and termination provisions and revenue sharing splits. The 

percentage of revenue shared with the partner is dependent on several factors including the 

source of the revenue, i.e., revenue derived through the local domain or Backpage domain, 

national ads and sponsor ads. In FY10, third party revenue sharing arrangements 

represented 2.9% of gross revenue, or $867,082. 

Backpage also derives a relatively insignificant amount of revenue from hosting and 

maintenance of virtual Backpage sites for certain Licensees. Together with revenues 

approximately $0.3 million in each of FY09 and FY10. 

Despite comprising only roughly 15.5% of total ad volume, Adult ads form the bulk of the 

revenue from paid ads on Backpage sites. For the seven weeks ended April 11, 2011, ads 

in the Adult category contributed 93.4% of the average weekly revenue for Backpage, 

followed by ads in Services, which contributed 4.1 %. The remaining categories including 

Jobs, Automotive, Buy/Sell/Trade, Community, Musician, Personals, Real Estate and 

Rentals together contributed for only 2.5% of the net revenue for the period. 

Distribution of Revenue by Category (Average Weekly Paid Ad Revenue for the Seven Weeks 
Ended April 11, 2011) 
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5. Financial Overview 

Because the majority of ad purchases are paid via credit or prepaid debit card, Backpage 

incurs fees from third party processors, which are a discount to gross revenue. In FY10, the 

Company paid credit card processing fees of $2.3 million (or 8.0% of gross revenue). 

Chargebacks, which occur when an advertiser cancels through their credit card customer 

service and not through the Company, accounted for less than 0.4% of gross revenues. 

Monthly Net Revenues and Discounts and Chargebacks for the L TM Ended April 30, 2011 
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"""'''"""Discounts as a% of Gross Revenues ~-chargebacks as a% of Gross Revenues 

9.P.gr.?.tJ.IJ.9..~~P.~.IJ.~.E?.~. 
8acl<.::;<::g0's 0perat:r1g exp0:~-se:s can be categorized in~:o ;:1dverti:>ing ar:d rm:rk;~t:~g costs, 

electronic publishing expenses, administrative expenses and other costs. 

Advertising and Marketing Costs 

Backpage uses online advertising campaigns such as Google AdWords to acquire 

customers and incurs upfront acquisition costs which it immediately expenses. In FY10, 

Backpage incurred $125,000 of advertising and marketing costs. 

Electronic Publishing and IT Expenses 

Backpage pays a monthly fee to a third party provider for: software development; hosting 

and maintenance of the Backpage software, including ad entry and ad serving, co-location 

expenses and 24/7 support of the site. This expense category also includes payroll and 

commission expenses related to site marketing and category development. The category 

total expense of $2.7 million in FY10 is up over FY09 expense of $1.1 million due to 

increased spending in these areas to support site growth. 

Staffing Expenses 

Backpage incurred administrative expenses of $2.9 million in FY10, up from $1.4 million in 

FY09. This increase is largely attributable to staffing costs increases (payroll and benefits) 

necessary to support growth and the costs of a third party to help moderate site content. 
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Because the majority of ad purchases are paid via credit or prepaid debit card, Backpage 

incurs fees from third party processors, which are a discount to gross revenue. In FY10, the 

Company paid credit card processing fees of $2.3 million (or 8.0% of gross revenue). 

Chargebacks, which occur when an advertiser cancels through their credit card customer 

service and not through the Company, accounted for less than 0.4% of gross revenues. 

Monthly Net Revenues and Discounts and Chargebacks for the L TM Ended April 30, 2011 
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""":::""""Discounts as a % of Gross Revenues ~-Chargebacks as a % of Gross Revenues 

Q.P'gr.?tj.IJ.9.J;~p.~.IJ.~.E?~. 

8acl<.:J2'90'S opel"ai:ng exp0:~"Se', can be categorized in~:o i:"1dVerti:3ing arid rm:I"k;~t:~9 costs, 

electronic publishing expenses, administrative expenses and other costs. 

Advertising and Marketing Costs 

Backpage uses online advertising campaigns such as Google AdWords to acquire 

customers and incurs upfront acquisition costs which it immediately expenses. In FY10, 

Backpage incurred $125,000 of advertising and marketing costs. 

Electronic Publishing and IT Expenses 

Backpage pays a monthly fee to a third party provider for: software development; hosting 

and maintenance of the Backpage software, including ad entry and ad serving, co-location 

expenses and 24/7 support of the site. This expense category also includes payroll and 

commission expenses related to site marketing and category development. The category 

total expense of $2.7 million in FY10 is up over FY09 expense of $1.1 million due to 

increased spending in these areas to support site growth. 

Staffing Expenses 

Backpage incurred administrative expenses of $2.9 million in FY10, up from $1.4 million in 

FY09. This increase is largely attributable to staffing costs increases (payroll and benefits) 

necessary to support growth and the costs of a third party to help moderate site content. 
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5. Financial Overview 

lntercompany Expenses 

Direct Backpage expenses paid by a sister city are charged to Backpage via intercompany. 

In addition, Backpage is allocated its proportionate share of certain expenses that are 

incurred at the parent level for the benefit of each operating entity. lntercompany expenses 

can be categorized into three separate areas: 

"' Direct Backpage expenses paid by a sister city are charged to Backpage. These 

charges include Backpage payroll and benefits paid from its Dallas location and any 

miscellaneous Backpage related expenses. 

"' Backpage is charged a rent allocation for the space used by the Backpage operations 

in Dallas and Phoenix based on square footage. For FY10 these allocations were as 

shown below. 

Location 

Dallas 
Phoenix 
Total 

Rent allocated to Backpage 

$42,129 
$64,130 

$106,259 

., Backpage is charged an allocation from VVMH for its proportionate cost of services 

incurred at the parent level but for the benefit of each of the operation units, including 

Backpage. These expense allocations include: corporate IT (license fees, internet 

connection etc.), human resources, in-house counsel, commercial insurances, legal, 

audit, and tax services. These expenses are allocated amongst all the VVMH entities 

based on several factors including, revenues, headcount and tangible asset values. For 

2010 these allocations to Backpage amounted to $0.2 million. 

EBITDA 

In FY09 and FY10, Backpage enhanced its offering by adding new cities and expanding the 

ad categories across a broader set of verticals. In addition, the strategic decision by its 

major competitor, Craigslist, to exit the adult categories significantly boosted revenues and 

profitability for Backpage. TtK Gc~::;;:~n/~' [·J·3!TDA :;r<::w fr'.ll"fl $8.0 million in FY09 to $20.5 

million in FY10, while maintaining an EBITDA margin of 68.3%. 

Monthly EBITDA for the L TM Ended April 30, 2011 
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Intercompany Expenses 

Direct Backpage expenses paid by a sister city are charged to Backpage via intercompany. 

In addition, Backpage is allocated its proportionate share of certain expenses that are 

incurred at the parent level for the benefit of each operating entity. Intercompany expenses 

can be categorized into three separate areas: 

'" Direct Backpage expenses paid by a sister city are charged to Backpage. These 

charges include Backpage payroll and benefits paid from its Dallas location and any 

miscellaneous Backpage related expenses. 

$I Backpage is charged a rent allocation for the space used by the Backpage operations 

in Dallas and Phoenix based on square footage. For FY10 these allocations were as 

shown below. 

Location 

Dallas 
Phoenix 
Total 

Rent allocated to Backpage 

$42,129 
$64,130 

$106,259 

., Backpage is charged an allocation from VVMH for its proportionate cost of services 

incurred at the parent level but for the benefit of each of the operation units, including 

Backpage. These expense allocations include: corporate IT (license fees, internet 

connection etc.), human resources, in-house counsel, commercial insurances, legal, 

audit, and tax services. These expenses are allocated amongst all the VVMH entities 

based on several factors including, revenues, headcount and tangible asset values. For 

2010 these allocations to Backpage amounted to $0.2 million. 

EBITDA 

In FY09 and FY10, Backpage enhanced its offering by adding new cities and expanding the 

ad categories across a broader set of verticals. In addition, the strategic decision by its 

major competitor, Craigslist, to exit the adult categories significantly boosted revenues and 

profitability for Backpage. TrK GG~::Pi~fl/~; [·J·3!TDA iW;;'" [!",lI·n $8.0 million in FY09 to $20.5 

million in FY10, while maintaining an EBITDA margin of 68.3%. 

Monthly EBITDA for the L TM Ended April 30, 2011 
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5. Financial Overview 

Duff & Phelps I Backpage.com, LLC 

CONFIDENTIAL 

!?.9.l~ng_E?. . .$.b~.E?.t 
The following chart reflects the historical Backpage summary balance sheet for the years 

ended December 31, 2009 and December 31, 2010 and the period ended April 30, 2011. 

Historical Balance Sheet 

($000s) 

As of December 31, 

Assets 

Current Assets 

Cash 

Accounts Receivable 

Other Current Assets 

Total Current Assets 

Fixed Assets, Net 

Other Assets 

Total Assets 

Liabilities 

Current Liabilities 

Accounts Payable 

Accrued Expenses 

Other Current Liabilities 

Total Current Liabilities 

Total Liabilities 

Total Equity 

Total Liabilities and Equity 

2009 

$72 
121 
54 

$248 

$11 

23 
$282 

$0 
317 

9 
$326 

$326 

(45) 
$282 

2010 

$896 
25 
65 

$985 

$41 

41 
$1,067 

$52 
836 

66 
$954 

$954 

113 
$1,067 

As of April 30, 

2011 

$623 
46 
50 

$719 

$45 

41 
$804 

$57 
550 

1, 144 
$1,750 

$1,750 

(946) 
$804 

Almost all transactions on Backpage are paid with debit and prepaid credit cards. Charges 

high operating margins creates an attractive working capital profile. 

The bu!k of Backpage·-s liab:::::ies are co;-np::-sso o< rsvsn:..:e sha:·ing pay:·:,eds due to 

partners, accrued moderation fees due to the third party moderating company, accrued 

payroll and bonuses and accrued legal expenses. 
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!?9.l~ng.E?.$.b~.E?.t 
The following chart reflects the historical 8ackpage summary balance sheet for the years 

ended December 31,2009 and December 31,2010 and the period ended April 30, 2011. 

Historical Balance Sheet 

($OOOs) 

As of December 31, 

Assets 

Current Assets 

Cash 

Accounts Receivable 

Other Current Assets 

Total Current Assets 

Fixed Assets, Net 

Other Assets 

Total Assets 

Liabilities 

Current Liabilities 

Accounts Payable 

Accrued Expenses 

Other Current Liabilities 

Total Current Liabilities 

Total Liabilities 

Total Equity 

Total Liabilities and Equity 

2009 

$72 

121 

54 

$248 

$11 

23 

$282 

$0 

317 

9 

$326 

$326 

(45) 

$282 

2010 

$896 

25 

65 

$985 

$41 

41 

$1,067 

$52 

836 

66 

$954 

$954 

113 

$1,067 

As of April 30, 

2011 

$623 

46 

50 

$719 

$45 

41 

$804 

$57 

550 

1,144 

$1,750 

$1,750 

(946) 

$804 

Almost all transactions on 8ackpage are paid with debit and prepaid credit cards. Charges 

high operating margins creates an attractive working capital profile. 

The bu!k of Backpage''S liab:::,ies are co;-np::'Se0. of revsn:..:e sna:'ing pay:':,eds due to 

partners, accrued moderation fees due to the third party moderating company, accrued 

payroll and bonuses and accrued legal expenses. 

CONFIDENTIAL 55 

BP-PSI-023255 

App.000694



5. Financial Overview 

Duff & Phelps I Backpage.com, LLC 

CONFIDENTIAL 

Working CaRital: 

Badwage's fast settlement of credit card charges and its high operating margins facilitates a 

negative working capital position as shown in the following exhibit. Accrued expenses 

primarily consist of accrued payroll representing gross salaries, bonuses and commissions 

paid to ~:~;3c~p;~ge's employees and payments due to partners from revenue sharing. 

The Company benefits from a highly scalable model, which does not require a significant 

increase in the number of employees to grow revenue. In FY10, Backpage invested heavily 

in human resources expanding the full-time employee base from 43 to 73 individuals. The 

Company expenses most of its costs associated with the operations and requires very little 

investment for capital expenditures associated with domain name purchases and 

infrastructure (employee desktops and internal servers). 

Net Working Capital Summary 

($000s) As of April 30, 

As of December 31, 2009 2010 2011 

Accounts Receivable $121.4 $24.8 $45.6 

Other Current Assets 53.9 64.6 50.0 

Total Current Assets $175.3 $89.4 $95.6 

Accounts Payable $0.1 $51.8 $56.7 

Accrued Expenses 317.4 836.4 550.1 

Other Current Liabilities 8.9 65.9 1,143.6 

Total Current Liabilities $326.4 $954.1 $1, 750.4 

Net Working Capital ($151.1) ($864.7) ($1,654.8) 
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Working CaRital: 

8adwage's fast settlement of credit card charges and its high operating margins facilitates a 

negative working capital position as shown in the following exhibit. Accrued expenses 

primarily consist of accrued payroll representing gross salaries, bonuses and commissions 

paid to ~:~;3c~p;~ge's employees and payments due to partners from revenue sharing. 

The Company benefits from a highly scalable model, which does not require a significant 

increase in the number of employees to grow revenue. In FY10, 8ackpage invested heavily 

in human resources expanding the full-time employee base from 43 to 73 individuals. The 

Company expenses most of its costs associated with the operations and requires very little 

investment for capital expenditures associated with domain name purchases and 

infrastructure (employee desktops and internal servers). 

Net Working Capital Summary 

($OOOs) As of April 30, 

As of December 31, 2009 2010 2011 

Accounts Receivable $121.4 $24.8 $45.6 

Other Current Assets 53.9 64.6 50.0 

Total Current Assets $175.3 $89.4 $95.6 

Accounts Payable $0.1 $51.8 $56.7 

Accrued Expenses 317.4 836.4 550.1 

Other Current Liabilities 8.9 65.9 1,143.6 

Total Current Liabilities $326.4 $954.1 $1,750.4 

Net Working Capital ($151.1) ($864.7) ($1,654.8) 

CONFIDENTIAL 56 

BP-PSI-023256 

App.000695



5. Financial Overview 

G.?.~.b.E !9.Y"!. .. tr.9.!'D..9P..E?.f.?.t.i.<?..r:i.~;. 
8acl<.::;<::g0's supericr c<::sh conv;~r:>km cycle h:::s m:;;u:~:ed :fl c;:1sh flew f:orr: oper<::tcir:s 

increasing from $8.0 million in FY09 to $20.4 million in FY10. In the L TM period ended April 

30, 2011, the Company generated $26.9 million of cash flow from operations. The Company 

recognizes its receivables over a 4-4-5 week period for each quarter, resulting in higher 

cash flow from operations for every third month as shown in the chart below. 

Monthly Free Cash Flow from Operations for the L TM Ended April 30, 2011 
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G.?~.b.f)9.'!!. .. tr.9.!'D..Qp..E?f.?t.i.Q.t:l.~;. 
8acl<.:J2'90"S supericr c2'sh Gonv;~r:3ion cycle h:::s 1"8:,u:~:ed :fl cc,sh flew f:orr: opsr2't;x:s 

increasing from $8.0 million in FY09 to $20.4 million in FY10. In the L TM period ended April 

30, 2011, the Company generated $26.9 million of cash flow from operations. The Company 

recognizes its receivables over a 4-4-5 week period for each quarter, resulting in higher 

cash flow from operations for every third month as shown in the chart below. 

Monthly Free Cash Flow from Operations for the L TM Ended April 30, 2011 
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5. Financial Overview 

Projected Performance Backpage is positioned to continue its tremendous growth by executing on several initiatives 

including (i) focusing its marketing and category development efforts on monetizing the 

tremendous content in these under developed categories, (ii) refining pricing in categories 

currently being monetized, and (iii) expanding internationally. The Company believes these 

initiatives are cc:re dr~'rr::r-s of 8;;1dqJ;;1ga s projected growth in EBITDA from $20.5 million in 

FY10 to $105.5 million in FY16. 

Projected Financial Performance ·· Summary Income Statement 

($000s) LTM 

Fiscal Year Ending December 31, 2008 2009 2010 Apr-11 2011 (P) 2012 (P) 2013 (P) 2014 (P) 2015 (P) 2016 (P) 

Gross revenue $5,308 $11,665 $29,948 $38,761 $50,296 $59,638 $72, 122 $85,587 $103,997 $136,507 

Less: Discounts and chargebacks ($258) ($849) ($2,440) ($3,019) ($4,154) ($5,367) ($6,491) ($7,703) ($9,360) ($12,286) 

Net revenue $5,050 $10,816 $27,508 $35,743 $46, 142 $54,271 $65,631 $77,884 $94,638 $124,221 

Net revenue YoY growh 114.2% 154.3% 133.5% 67.7% 17.6% 20.9% 18.7% 21.5% 31.3% 

Operating expenses 

Advertising and marketing $74 $44 $125 $225 $410 $500 $905 $911 $917 $923 

Electronic publisher expenses 1 721 1,071 2,689 3,225 3,262 3,832 4,381 5,045 5,980 7,539 

Adminstrative 896 1,403 2,887 4,126 5,202 6,865 7,922 8,503 9,202 9,893 

Other2 0 119 1,067 811 150 200 250 300 350 400 

Total operating expenses $1,690 $2,636 $6,767 $8,388 $9,023 $11,397 $13,457 $14,759 $16,448 $18,755 

Operating income $3,360 $8,180 $20,741 $27,355 $37,119 $42,874 $52, 174 $63, 126 $78, 189 $105,466 

Corporate allocation expenses $115 $148 $289 $403 $664 $0 $0 $0 $0 $0 

EBITDA $3,245 $8,032 $20,452 $26,952 $36,454 $42,874 $52, 174 $63, 126 $78, 189 $105,466 

EB/TOA margin(% of gross revenue) 61.1% 68.9% 68.3% 69.5% 72.5% 71.9% 72.3% 73.8% 75.2% 77.3% 

Depreciation & amortization expense $0 $0 $8 $11 $9 $30 $30 $30 $30 $30 

EBIT $3,245 $8,032 $20,443 $26,940 $36,445 $42,844 $52, 144 $63,096 $78, 159 $105,436 

EBIT margin(% of gross revenue) 61.1% 68.9% 68.3% 69.5% 72.5% 71.8% 72.3% 73.7% 75.2% 77.2% 

Notes: 
(1) Includes IT expenses associated with Electronic Publisher 
(2) Includes property taxes and discretionary expenses 
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Projected Performance Backpage is positioned to continue its tremendous growth by executing on several initiatives 

including (i) focusing its marketing and category development efforts on monetizing the 

tremendous content in these under developed categories, (ii) refining pricing in categories 

currently being monetized, and (iii) expanding internationally. The Company believes these 

initiatives are C(::-8 df~'f,,:r"S of Bi:,dqJi:'Qes projected growth in EBITDA from $20.5 million in 

FY10 to $105.5 million in FY16. 

Projected Financial Performance .. Summary Income Statement 

($0005) LTM 

Fiscal Year Ending December 31, 2008 2009 2010 Apr-11 2011 (P) 2012 (P) 2013 (P) 2014 (P) 2015 (P) 2016 (P) 

Gross revenue $5,308 $11,665 $29,948 $38,761 $50,296 $59,638 $72,122 $85,587 $103,997 $136,507 

Less: Discounts and chargebacks ($258) ($849) ($2,440) ($3,019) ($4,154) ($5,367) ($6,491) ($7,703) ($9,360) ($12,286) 

Net revenue $5,050 $10,816 $27,508 $35,743 $46,142 $54,271 $65,631 $77,884 $94,638 $124,221 

Net revenue YaY growh 114.2% 154.3% 133.5% 67.7% 17.6% 20.9% 18.7% 21.5% 31.3% 

Operating expenses 

Advertising and marketing $74 $44 $125 $225 $410 $500 $905 $911 $917 $923 

Electronic publisher expenses 1 721 1,071 2,689 3,225 3,262 3,832 4,381 5,045 5,980 7,539 

Adminstrative 896 1,403 2,887 4,126 5,202 6,865 7,922 8,503 9,202 9,893 

Other2 0 119 1,067 811 150 200 250 300 350 400 

Total operating expenses $1,690 $2,636 $6,767 $8,388 $9,023 $11,397 $13,457 $14,759 $16,448 $18,755 

Operating income $3,360 $8,180 $20,741 $27,355 $37,119 $42,874 $52,174 $63,126 $78,189 $105,466 

Corporate allocation expenses $115 $148 $289 $403 $664 $0 $0 $0 $0 $0 

EBITDA $3,245 $8,032 $20,452 $26,952 $36,454 $42,874 $52,174 $63,126 $78,189 $105,466 

EBtTDA margin (% of gross revenue) 61.1% 68.9% 68.3% 69.5% 72.5% 71.9% 72.3% 73.8% 75.2% 77.3% 

Depreciation & amortization expense $0 $0 $8 $11 $9 $30 $30 $30 $30 $30 

EBIT $3,245 $8,032 $20,443 $26,940 $36,445 $42,844 $52,144 $63,096 $78,159 $105,436 

EBtT margin (% of gross revenue) 61.1% 68.9% 68.3% 69.5% 72.5% 71.8% 72.3% 73.7% 75.2% 77.2% 

Notes: 
(1) Includes IT expenses associated with Electronic Publisher 
(2) Includes property taxes and discretionary expenses 
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5. Financial Overview 

Key Assumptions 

Duff & Phelps I Backpage.com, LLC 

CONFIDENTIAL 

Income Statement Assumptions 

Backpage has formulated a detailed international expansion strategy coupled with 

monetization of the key categories that is expected to grow revenues significantly over the 

next five years. 

Pageviews: 

The Company has assumed pageviews to grow significantly in the Jobs, Automotive, 

Buy/Sell/Trade and Personals categories (100% growth annually), while assuming moderate 

growth (3% annually) for the Adult category. 

In North America, the Company is forecasting annual pageviews to grow from nearly 16 

billion in 2011 to nearly 37 billion by 2016. In addition, the Company is estimating that 

pageviews in the U. K. will double annually, growing from 115 million in 2012 to 925 million in 

2015, and reaching 1.3 billion by 2016. The Company plans to begin offering its services in 

the Australian and other international markets in 2012 and estimates that pageviews will 

increase from 238 million in 2012 to 2.8 billion by 2016. In other European countries 

(France, Germany and Italy) where the Company expects to begin operations in 2013, the 

annual pageviews are assumed to grow from 386 million in 2013, nearly doubling every year 

to reach 2.8 billion by 2016. 

The Company has assumed that the average number of paid ads to increase according to 

the following schedule. 

Projected Increase in Average Number of Paid Ads (in OOOs) 

Region 2011 2012 2013 2014 2015 2016 

N.America 8060 8769 9585 11373 13625 18449 

U .K. and I re land 112 223 446 901 1270 

Australia, N. Zealand, and L. America 223 445 879 1726 2702 

Other European Countries 335 650 1259 2462 

Further, based on historical data, average revenue per paid ad is estimated to be between 

$3 and $4 throughout the projected period. 

Discounts and Chargebacks: 

8.2% discounts and 0.8% chargebacks are assumed for the projected period, consistent 

with historical performance. 

Advertising and Marketing Expenses: 

Advertising and Marketing expenses are assumed to grow to $500,000 in 2012 and almost 

double in 2013, to $905,000 to support category development and build traffic for new 

languages. Thereafter, advertising and marketing expenses are assumed to remain nearly 

constant. 
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Income Statement Assumptions 
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monetization of the key categories that is expected to grow revenues significantly over the 

next five years. 
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The Company has assumed pageviews to grow significantly in the Jobs, Automotive, 

Buy/SelllTrade and Personals categories (100% growth annually), while assuming moderate 

growth (3% annually) for the Adult category. 
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annual pageviews are assumed to grow from 386 million in 2013, nearly doubling every year 

to reach 2.8 billion by 2016. 

The Company has assumed that the average number of paid ads to increase according to 

the following schedule. 
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Further, based on historical data, average revenue per paid ad is estimated to be between 

$3 and $4 throughout the projected period. 

Discounts and Chargebacks: 

8.2% discounts and 0.8% chargebacks are assumed for the projected period, consistent 

with historical performance. 

Advertising and Marketing Expenses: 

Advertising and Marketing expenses are assumed to grow to $500,000 in 2012 and almost 

double in 2013, to $905,000 to support category development and build traffic for new 

languages. Thereafter, advertising and marketing expenses are assumed to remain nearly 
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Electronic Publishing Expenses: 

Hosting expense is assumed to increase in proportion with annual pageviews. Affiliate 

commissions for new regions are assumed to start at 75% for the first year, declining to 25% 

over a five year period as the site gains traffic organically. 

Administrative and Payroll Expenses: 

Administrative and Payroll Expenses are assumed to grow from $6.9 million in 2012 to $9.9 

million in 2016, as the Company grows its headcount to support its international presence 

and category development. 
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Electronic Publishing Expenses: 

Hosting expense is assumed to increase in proportion with annual pageviews. Affiliate 

commissions for new regions are assumed to start at 75% for the first year, declining to 25% 

over a five year period as the site gains traffic organically. 

Administrative and Payroll Expenses: 

Administrative and Payroll Expenses are assumed to grow from $6.9 million in 2012 to $9.9 

million in 2016, as the Company grows its headcount to support its international presence 

and category development. 
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Terms of Use 
Updated May 18, 2010 

Objectives/Content: 

The backpage.com web site ("Site") contains content that is provided as a service to users who agree to 
abide by the following acceptable conduct terms. Your right to use the Site is governed by these Terms of 
Use and our Privacy Policy (collectively, "Terms") and you should take the time to review both carefully 
before you use the Site. By using the Site in any way, you are agreeing to comply with these Terms. 

The Site reserves the right to change the Terms at any time and for any reason. Updated versions of the 
Terms will be posted to the Site at backpage.com and you should visit this page periodically to keep 
apprised of any changes. By continuing to use the Site after any such change, you accept and agree to 
the modified Terms. The Site reserves the right to modify or discontinue, temporarily or permanently, the 
Site, any site features, benefits (including without limitation blocking or terminating your Account), rules or 
conditions, all without notice, even though such changes may affect the way you use the Site. You agree 
that the Site will not be liable to you or any third-party for any modification or discontinuance of the Site. 

User Conduct: 

Without limitation, you agree to refrain from the following actions while using the Site: 

1. Harassing, threatening, embarrassing or causing distress or discomfort upon another individual or 
entity or impersonating any other person or entity or otherwise restricting or inhibiting any other person 
from using or enjoying the Site; 

2. Transmitting any information, data, text, files, links, software, chats, communication or other materials 
that is unlawful, false, misleading, harmful, threatening, abusive, invasive of another's privacy, harassing, 
defamatory, vulgar, obscene, hateful or racially or otherwise objectionable, including without limitation 
material of any kind or nature that encourages conduct that could constitute a criminal offense, give rise 
to civil liability or otherwise violate any applicable local, state, provincial, national, or international law or 
regulation, or encourage the use of controlled substances; 

3. Posting advertising or solicitation in categories that is not appropriate, or posting the same item or 
service in more than one category or more than once every 7 days, or posting the same ad in multiple 
cities on the Site; 

4. (a) Posting adult content or explicit adult material unless: (i) such material is specifically permitted in 
designated adult categories and permitted under applicable federal, state, and local law; and (ii) you are 
at least 18 years of age or older and not considered to be a minor in your state of residence; 
(b) Posting, anywhere on the Site, obscene or lewd and lascivious graphics or photographs which depict 
genitalia or actual or simulated sexual acts, as determined in the sole discretion of backpage.com; 
(c) Posting any solicitation directly or in "coded" fashion for any illegal service exchanging sexual favors 
for money or other valuable consideration; 
(d) Posting any material on the Site that exploits minors in any way; 
(e) Posting any material on the Site that in any way constitutes or assists in human trafficking. 

5. Posting any ad for products or services, use or sale of which is prohibited by any law or regulation; 

6. Sending mail, e-mail, voice messages or faxes for solicitation of any other product, or service to a user 
of the Site unless the user has granted permission in their ad or otherwise allowed contact for solicitation; 

7. Deleting or revising any material posted by any other user; 

8. Interfering with or infringing the patents, copyrights, trademarks, service marks, logos, confidential 
information or intellectual property rights of others; 
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regulation, or encourage the use of controlled substances; 

3. Posting advertising or solicitation in categories that is not appropriate, or posting the same item or 
service in more than one category or more than once every 7 days, or posting the same ad in multiple 
cities on the Site; 

4. (a) Posting adult content or explicit adult material unless: (i) such material is specifically permitted in 
designated adult categories and permitted under applicable federal, state, and local law; and (ii) you are 
at least 18 years of age or older and not considered to be a minor in your state of residence; 
(b) Posting, anywhere on the Site, obscene or lewd and lascivious graphics or photographs which depict 
genitalia or actual or simulated sexual acts, as determined in the sole discretion of backpage.com; 
(c) Posting any solicitation directly or in "coded" fashion for any illegal service exchanging sexual favors 
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7. Deleting or revising any material posted by any other user; 

8. Interfering with or infringing the patents, copyrights, trademarks, service marks, logos, confidential 
information or intellectual property rights of others; 
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9. Using any automated device, spider, robot, crawler, data mining tool, software or routine to access, 
copy, or download any part of the Site unless expressly permitted by the Site; 

10. Taking any action creating a disproportionately large usage load on the Site unless expressly 
permitted by the Site: 

11. Sending messages or engaging in disruptive or damaging activities online, including excessive use of 
scripts, sound waves, scrolling, or use of viruses, bots, worms, time bombs, Trojan horses or any other 
destructive element; 

12. Gaining or attempting to gain unauthorized access to non-public areas of the Site. In addition, if you 
have a password to a non-public area of the Site, you may not disclose to, or share your password, with 
any third parties and/or use your password for unauthorized purposes; 

13. Attempting to decipher, decompile, disassemble or reverse engineer any of the software comprising 
or in any way making up all or any part of the Site; modifying any meta data, copying or duplicating in any 
manner any of the content; framing of or linking to any of the Site, its content or information available from 
the Site without the express written consent of agents of the Site; 

14. Discriminating on the grounds of race, religion, national origin, gender, disability, age, marital status, 
sexual orientation, or refers to such matters in any manner prohibited by law; 

15. Posting any employment ads violating the anti-discrimination provisions of the Immigration and 
Nationality Act or messages which violate any law or regulation; 

16. Using the Site to engage in or assist another individual or entity to engage in fraudulent, abusive, 
manipulative or illegal activity. 

17. Posting free ads promoting links to commercial services or web sites except in areas of the Site where 
such ads are expressly permitted; 

18. Posting any material advertising weapons the use, carrying, or advertising of which is prohibited by 
applicable federal, state, or local law. You are solely responsible for complying with any and all laws 
and/or regulations applicable to the transfer of firearms under both applicable local, state and 
federal laws. The transfer of firearms is heavily regulated and restricted, and failure to strictly comply with 
all such laws is a serious crime and may result in criminal prosecution. All transfers of firearms, whether 
by sale, lease or loan, including private transactions, must go through a licensed firearms dealer. Any 
exception to these laws, such as air guns, knives, accessories, certain antiques, and some gun parts that 
may not require transfer by a licensed dealer, should be first confirmed by you prior to purchase. It is your 
responsibility to comply with all such laws, including any and all city, county, state and Federal laws when 
accessing or using this site. It is also your responsibility to locate one or more licensed firearm dealers in 
your area and/or the area of any buyer or seller listing here who are able and willing to assist you with any 
such transfer. We do not offer any assistance with respect to locating a licensed dealer for your 
transaction or otherwise with respect to your transaction. By listing any firearm, you represent and warrant 
to us that you legally own and possess the item you wish to list here and have fully complied with and will 
continue to fully comply with all laws and regulations applicable to your listing, transfer and/or sale. By 
agreeing to purchase any firearm, you represent and warrant to us that you are of legal age, and are not 
otherwise prohibited by law from purchasing, transferring, owning, or possessing the firearm listed, and 
that you have fully complied with and will continue to fully comply with all laws and regulations applicable 
to your transfer or purchase; 

Please report any violations of these Terms to: abuse@backpage.com 

You agree to comply with all applicable laws, statutes, regulations, and ordinances concerning your use 
of the Site. 
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and/or regulations applicable to the transfer of firearms under both applicable local, state and 
federal laws. The transfer of firearms is heavily regulated and restricted, and failure to strictly comply with 
all such laws is a serious crime and may result in criminal prosecution. All transfers of firearms, whether 
by sale, lease or loan, including private transactions, must go through a licensed firearms dealer. Any 
exception to these laws, such as air guns, knives, accessories, certain antiques, and some gun parts that 
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continue to fully comply with all laws and regulations applicable to your listing, transfer and/or sale. By 
agreeing to purchase any firearm, you represent and warrant to us that you are of legal age, and are not 
otherwise prohibited by law from purchasing, transferring, owning, or possessing the firearm listed, and 
that you have fully complied with and will continue to fully comply with all laws and regulations applicable 
to your transfer or purchase; 

Please report any violations of these Terms to: abuse@backpage.com 

You agree to comply with all applicable laws, statutes, regulations, and ordinances concerning your use 
of the Site. 
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Use of Materials: 

Any ads or messages that you post, transmit, or otherwise make available for viewing on public areas of 
the Site will be treated as non-confidential and non-proprietary to you. You understand and agree that any 
such ads and messages may be used by the Site or our affiliates, without review or approval by you, for 
any purpose whatsoever, and in any medium, including our print media, if any. You grant the Site (and 
our affiliates) the irrevocable right to use and/or edit your ads and messages, without review or approval 
by you, for any purpose whatsoever, including, without limitation, reproduction, disclosure, transmission, 
publication, broadcast, posting, and advertising in any media in perpetuity without notice or compensation 
to you. 

Fair Housing: 

All real estate advertising is subject to Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), as 
amended. Title VIII of the Civil Rights Act of 1968 (Fair Housing Act), as amended, prohibits 
discrimination in the sale, rental, and financing of dwellings, and in other housing-related transactions, 
based on race, color, national origin, religion, sex, familial status (including children under the age of 18 
living with parents or legal custodians, pregnant women, and people securing custody of children under 
the age of 18), and handicap (disability). The Site will not knowingly accept any real estate advertising 
which is in violation of any applicable law. Users are hereby informed that all dwellings advertised on the 
Site are available on an equal opportunity basis. To complain of discrimination call HUD toll-free at 1-800-
669-9777. The toll-free number for the hearing impaired is 1-800-927-9275. 

You acknowledge and agree that you will not submit or post any ad which discriminates based on race, 
color, national origin, religion, sex, sexual orientation, familial status and /or handicap/disability. If you see 
any ad or posting which discriminates based on any of the above factors, you are encouraged, in addition 
to contacting HUD, to report such ad or posting by clicking on the "Report this Ad" link located on the ad 
page. You understand that we shall have the right, but not the obligation, to remove, edit or delete any ad. 

Termination of Access: 

The Site has the right terminate your access for any reason if we believe you have violated these Terms 
in any manner. You agree not to hold the Site liable for such termination, and further agree not to attempt 
to use the Site after termination. 

No Third Party Beneficiaries: 

You agree that, except as otherwise provided in this Terms of Use, there shall be no third party 
beneficiaries to these Terms. 

Copyright and Trademarks: 

All materials on the Site, including without limitation, logos, images, text, illustrations, audio and video 
files are protected by copyrights, trademarks, service marks, or other proprietary rights which are either 
owned by or licensed to the Site or owned by other parties who have posted on the Site. Materials from 
the Site and from any other web site owned, operated, controlled, or licensed by the Site may not be 
copied, reproduced, republished, uploaded, posted, transmitted, or distributed in any way. 

In posting content on the Site, you grant the Site, and its owners and licensees, the right to use, 
reproduce, distribute, translate, modify, adapt, publicly perform, publicly display, archive and create 
derivative works from the posted content. 
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any ad or posting which discriminates based on any of the above factors, you are encouraged, in addition 
to contacting HUD, to report such ad or posting by clicking on the "Report this Ad" link located on the ad 
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You agree that, except as otherwise provided in this Terms of Use, there shall be no third party 
beneficiaries to these Terms. 

Copyright and Trademarks: 

All materials on the Site, including without limitation, logos, images, text, illustrations, audio and video 
files are protected by copyrights, trademarks, service marks, or other proprietary rights which are either 
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the Site and from any other web site owned, operated, controlled, or licensed by the Site may not be 
copied, reproduced, republished, uploaded, posted, transmitted, or distributed in any way. 

In posting content on the Site, you grant the Site, and its owners and licensees, the right to use, 
reproduce, distribute, translate, modify, adapt, publicly perform, publicly display, archive and create 
derivative works from the posted content. 
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Notification of Infringement 

If you believe that your work has been copied in a way that constitutes copyright infringement, or your 
intellectual property rights have been otherwise violated, please provide the following information to the 
Site's Copyright Agent: 

1. An electronic or physical signature of the person authorized to act on behalf of the owner of the 
copyright or other intellectual property interest; 

2. A description of the copyrighted work or other intellectual property that you claim has been infringed; 

3. A description of where the material that you claim is infringing is located on the Site; 

4. Your name, address, telephone number and e-mail address; 

5. A signed statement by you that you have a good faith belief that the disputed use is not authorized by 
the copyright owner, its agent, or the law; and 

6. A statement by you, made under penalty of perjury, that the information provided in your Notice is 
accurate and that you are the copyright or intellectual property owner or authorized to act on the copyright 
or intellectual property owner's behalf. 

Our copyright agent can be reached as follows: 

Copyright Agent Backpage.com LLC 
1201 East Jefferson St. 
Phoenix, AZ 85034 

Fax: 602-407-1717 

Email: abuse@backpage.com (Please put Copyright Infringement in the subject line) 

The Site may, under appropriate circumstances and at our own discretion, disable and/or terminate the 
accounts of users who may be repeat infringers. 

Privacy Policy: 

The Site has created a Privacy Policy setting forth how information collected about you is collected, used 
and stored. Your use of the Site constitutes acknowledgment and agreement with our privacy policy. You 
further acknowledge and agree that The Site may use your personal information in the manner described 
in our Privacy Policy . 

Posting of Ads: 

You understand that each time you post an ad on this Site or otherwise use the Site, you agree to these 
Terms. By agreeing to these Terms, you acknowledge that the Site may send you e-mail messages 
telling you about products and services offered by the Site (or its affiliates and partners) You understand 
and agree that such communications are part and parcel of your registration for and use of the Site; if you 
do not wish to receive further communications from the Site (or its affiliates and partners), you must 
cancel your registration by sending a cancellation notice to support@backpage.com. 
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Phoenix, AZ 85034 

Fax: 602-407-1717 
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accounts of users who may be repeat infringers. 

Privacy Policy: 

The Site has created a Privacy Policy setting forth how information collected about you is collected, used 
and stored. Your use of the Site constitutes acknowledgment and agreement with our privacy policy. You 
further acknowledge and agree that The Site may use your personal information in the manner described 
in our Privacy Policy. 

Posting of Ads: 

You understand that each time you post an ad on this Site or otherwise use the Site, you agree to these 
Terms. By agreeing to these Terms, you acknowledge that the Site may send you e-mail messages 
telling you about products and services offered by the Site (or its affiliates and partners) You understand 
and agree that such communications are part and parcel of your registration for and use of the Site; if you 
do not wish to receive further communications from the Site (or its affiliates and partners), you must 
cancel your registration by sending a cancellation notice to support@backpage.com. 
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Fees: 

The Site may impose a fee on the posting of Content in certain areas of the Site. Users uploading 
Content to fee-based areas are responsible for such Content and for compliance with these Terms. Under 
no circumstances will the Site provide a refund in the event that Content is removed from fee-based areas 
for violation of these Terms. 

Links: 

The Site has no control over and is not responsible for the content of or claims made on websites that 
may be linked to or from the Site, whether or not they may be affiliated with the Site. Any websites linked 
to or from the Site are for your convenience only, and you access them at your own risk. 

Release: 

The Site assumes no responsibility for the accuracy, currency, completeness or usefulness of information, 
views, opinions or advice in any material contained on the Site. In addition, it does not endorse any 
opinions or recommendations posted by others. Any information posted on the Site is the responsibility of 
the person or persons posting the message. Any user who violates the Terms may be permanently 
banned from posting ads or using the Site. You understand that all postings, ads, messages, 
advertisements, photos, sounds, images, text, files, video or other materials (collectively "Content") 
posted on, transmitted through, or linked from the Site, are solely the responsibility of the person from 
whom such Content originated. You understand that the Site does not control, and is not responsible for 
Content available on the Site. You agree that the Site does not pre-screen, monitor or approve any 
Content, but that the Site shall have the right, but not the obligation to remove, move (including moving an 
ad or posting to another section or category within the classifieds), refuse, edit or delete any Content for 
any reason whatsoever. The Site shall not be responsible for any interaction between you and the other 
users of the Site. Your dealings with others through the Site are solely between you and such other 
parties. Under no circumstances will the Site be liable for any goods, services, resources or content 
available through such third party dealings or communications, or for any harm related thereto. The Site is 
under no obligation to become involved in any disputes between you and other users of the Site or 
between you and any other third parties. 

You agree that our service is a venue for posters and users of the Site. In the event that you have a 
dispute with any user of the Site, you agree that the Site is under no obligation to become involved. You 
further agree to release the Site from any and all claims, demands, and damages arising out of or in 
connection with such dispute. 

You are entirely responsible and liable for any ad content you post or any ad that is posted through your 
Account. 

The Site does not offer any refunds for the early cancellation of paid sponsor ads or paid print ads. We do 
not issue credits or refunds due to our extremely low rates and minimal administrative staff. 

You acknowledge, consent and agree that the Site may access, preserve and disclose your account 
information and Content you upload, post, or otherwise make available on the Site if required to do so by 
law or in a good faith belief that such access, preservation or disclosure is reasonably necessary to: (i) 
comply with legal process; (ii) comply with legal requirements imposed by Federal, State or Local law or 
authorities (iii) enforce these Terms; (ivii) respond to claims that any Content violates the rights of third 
parties; (iv) respond to your requests for customer service; or (vi) protect the rights, property or personal 
safety of the Site, its users and the public. 
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Disclaimer of Warranties for Site: 

YOU EXPRESSLY AGREE THAT USE OF THE SITE IS AT YOUR OWN RISK. THE SITE SHALL NOT 
BE RESPONSIBLE FOR ANY CONTENT FOUND ON THESE CLASSIFIEDS. THE SITE EXPRESSLY 
DISCLAIMS ALL WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT 
NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT. THE SITE MAKES NO WARRANTY 
THAT ITS CLASSIFIEDS OR USE OF THE SITE WILL BE UNINTERRUPTED, TIMELY, SECURE, 
WITHOUT DEFECT OR ERROR FREE. THE SITE IS PROVIDED ON AN "AS IS" AND "AS AVAILABLE" 
BASIS. 

YOU ACKNOWLEDGE AND AGREE THAT ANY MATERIAL, AND/OR DATA DOWNLOADED OR 
OTHERWISE OBTAINED THROUGH THE USE OF THIS WEB SITE IS DONE AT YOUR OWN 
DISCRETION AND RISK AND THAT YOU WILL BE SOLELY RESPONSIBLE FOR ANY DAMAGES TO 
YOUR COMPUTER SYSTEM OR LOSS OF DATA THAT RESULTS FROM THE DOWNLOAD OF 
SUCH MATERIAL AND/OR DATA. 

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF CERTAIN WARRANTIES, SO SOME 
OF THE ABOVE EXCLUSIONS MAY NOT APPLY TO YOU. 

Limitation of Liability: 

The information, services and products available to you on this Site may contain errors and are subject to 
periods of interruption. While the Site does its best to maintain the information, services and products it 
offers on the Site, it cannot be held responsible for any errors, defects, lost profits or other consequential 
damages arising from the use of the Site. 

IN NO EVENT SHALL THE SITE OR ITS AFFILIATES, OWNERS, AGENTS, DIRECTORS, OFFICERS, 
EMPLOYEES, REPRESENTATIVES, SPONSORS, SUPPLIERS, OR PARTNERS (COLLECTIVELY 
"INDEMNIFIED PARTIES") BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY DIRECT, INDIRECT, 
INCIDENTAL, CONSEQUENTIAL, PUNITIVE, SPECIAL, EXEMPLARY DAMAGES, OR ANY DAMAGES 
WHATSOEVER, ARISING FROM OR IN ANY WAY CONNECTED OR RELATING TO (i) THE USE OF 
(OR INABILITY TO USE), OR PERFORMANCE OF THIS SITE, (ii) ANY INFORMATION, SERVICES OR 
PRODUCTS PROVIDED THROUGH THIS SITE, OR (iii) ANY INTERACTION BETWEEN YOU AND 
OTHER PARTICIPANTS OF THE SITE, EVEN IF ANY OF THE INDEMNIFIED PARTIES HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. YOU ACCEPT ALL RESPONSIBILITY FOR, 
AND HEREBY AGREE TO INDEMNIFY AND HOLD HARMLESS THE INDEMNIFIED PARTIES FROM 
AND AGAINST, ANY ACTIONS TAKEN BY YOU OR BY ANY PERSON AUTHORIZED TO USE YOUR 
ACCOUNT, INCLUDING WITHOUT LIMITATION, DISCLOSURE OF PASSWORDS TO THIRD 
PARTIES. BY USING THE SITE, YOU AGREE TO DEFEND, INDEMNIFY AND HOLD HARMLESS THE 
INDEMNIFIED PARTIES FROM ANY AND ALL LIABILITY REGARDING YOUR USE OF THE SITE OR 
PARTICIPATION IN ANY SITE'S ACTIVITIES. 

IF YOU ARE DISSATISFIED WITH THE SITE, OR ANY PORTION THEREOF, OR DO NOT AGREE 
WITH THESE TERMS, YOUR ONLY RECOURSE AND EXCLUSIVE REMEDY SHALL BE TO STOP 
USING THE SITE. 

If you are a California resident, you waive any rights you may have under California Civil Code § 1542, 
which states: "A general release does not extend to claims which the creditor does not know or suspect to 
exist in his favor at the time of executing the release, which if known by him must have materially affected 
his settlement with the debtor." 
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Indemnity: 

You agree to indemnify and hold harmless the Indemnified Parties from any claim or demand, including 
reasonable attorneys' fees, made by any third party due to or arising out of your use of the Site, the 
violation of these Terms by you, or the infringement by you, or other users of the Site using your 
computer, of any intellectual property or other right of any person or entity. The Site reserves the right, at 
its own expense, to assume the exclusive defense and control of any matter otherwise subject to 
indemnification by you. 

Jurisdiction and Choice of Law: 

These Terms shall be governed by, construed and enforced in accordance with the laws of the State of 
Arizona without regard to its choice of law provisions. Any action you or any third party may bring to 
enforce these Terms, or in connection with any matters related to the Site, shall be brought only in either 
the state or Federal courts located in Arizona, and you expressly consent to the jurisdiction of said courts. 
You also agree that regardless of any statute or law to the contrary, any claim or cause of action arising 
out of or related to use of the Site or the Terms must be filed within one (1) year after such claim or cause 
of action arose or be forever barred. 

General: 

These Terms constitute the entire agreement between you and the Site and govern your use of the Site, 
superseding any prior agreements between you and the Site. You also may be subject to additional terms 
and conditions that may apply when you use affiliate services, third-party content or third-party software, 
or visit another site linked to by this Site. The section titles in these Terms are for convenience only and 
have no legal or contractual effect. 

Violations: 

Please report any violations of these Terms to: abuse@backpage.com 

Severance and Waiver: 

You acknowledge and agree that if any provision of these Terms shall be unlawful, void, or for any reason 
unenforceable, then that provision shall be deemed severable from these Terms and shall not affect the 
validity and enforceability of any remaining provisions. Furthermore, if any provision of these Terms is 
found by a court of competent jurisdiction to be invalid, the parties nevertheless agree that the court 
should endeavor to give effect to the parties' intentions as reflected in the provision. 

The Site's failure to exercise or enforce any right or provision of these Terms shall not constitute a waiver 
of such right or provision unless acknowledged and agreed to by the Site. 
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Privacy Policy 

Backpage.com (the "Site") respects your privacy. Here's our privacy policy for this Site: 

Personally Identifiable Information 

The Site will not provide our advertisers or anyone else outside the Site with any information 
specific to you collected from the Site unless we have your consent. The only Site employees or 
consultants allowed access to personal information about you are those who need to have access. Any 
employee or consultant who violates our privacy and security policies is subject to disciplinary action, 
including possible termination or prosecution. 

What Information is Collected and Used: 

We will not release your name, e-mail address or any other personal information to anyone else outside 
the Site unless we have your consent. However, we may disclose your personal information if (i) required 
to do so by law, court order or subpoena, or as requested by other government, law enforcement, or 
investigative authority, (ii) we in good faith believe that such disclosure is necessary or advisable, 
including without limitation to protect the rights or properties of the Site, (iii) we have reason to believe 
that disclosing your personal information is necessary to identify, contact or bring legal action against 
someone who may be causing interference with our rights or properties, or has breached an agreement, 
or if anyone else could be harmed by such activities or interference, (iv) if we determine an ad posted 
violates our terms of use or the rights of a third party, or (v) there is an emergency involving personal 
danger. 

Please note that if you post any of your personal information on the Site, such information may be 
collected and used by others over whom the Site has no control. The Site is not responsible for the use 
by third parties of information you post or otherwise make public. 

Cookies 

"Cookies" are small text files that allow Web sites to store and retrieve information about you from your 
computer system. The Site does serve cookies to track individual site usage for later aggregation. But we 
do not use cookies in order to retrieve any information from your computer other than information 
originally sent in a Site cookie, such as a user code. We have no control over whether and how our 
advertisers use cookies that originate from their website. 

Communication from the Site 

From time to time, we may send you information with announcements and updates about the Site and 
your account. You may elect to opt-out of ongoing e-mail communication from us, such as newsletters, 
subscriptions, account information, promotional materials, contest results, survey inquiries, etc. by using a 
simple "opt out" procedure. You need only reply to the communication with the word "unsubscribe" 
(without the quotation marks) in the body of your e-mail response and your name will be removed from 
that mailing list. However, if you opt-out of receiving our announcements and updates about your account, 
you may no longer have access to areas restricted to account members. 
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Correction/Update of Personal Information: 

If your personal information changes, you may review/correct/update your personal information previously 
provided at any time by sending us an email at support@backpage.com. You may also have your 
personal profile data deleted from our database by sending us an email to support@backpage.com. 
However, if you have your personal profile data deleted from our database, you may forfeit entrance 
rights to areas restricted to account members and certain benefits for account members. 

Children 

The Site is not intended for children under the age of 13 nor does the Site knowingly collect personal 
information from children under 13. The Site does not orient this Site toward children or target them as an 
audience, nor does it screen them from using the Site. Some of the material on this Site is for mature 
audiences, and parents and guardians should take responsibility for monitoring their children's use. The 
Site does not collect or distribute information indicating whether a user is a child. 

Links to Other sites 

This Site provides links and pointers to Web sites maintained by other organizations. The Site provides 
these links as a convenience to users, but it does not operate, control or endorse such sites. The Site 
also disclaims any responsibility for the information on those sites and any products or services offered 
there, and cannot vouch for the privacy policies of such sites. The Site does not make any warranties or 
representations that any linked sites (or even this Site) will function without error or interruption, that 
defects will be corrected, or that the sites and their servers are free of viruses and other problems that 
can harm your computer. 

E-commerce and Our Secure Server 

All commerce transactions that take place on this site are processed through our secure server in order to 
make every reasonable effort to insure that your personal information is protected. Any transactions that 
take place on other sites that have link from our site are not necessarily handled in this fashion. The Site 
disclaims any responsibility for transactions conducted on those sites and cannot vouch for the security of 
the information submitted in those transactions. 

Policy Changes and Acceptance 

This privacy policy is effective as of June 1, 2005. By using our Site and its services, you signify your 
acceptance of this Privacy Policy. If you do not agree or are not comfortable with any policy described in 
this Privacy Policy, you may discontinue use of our Site. We reserve the right to modify this Privacy Policy 
at any time. Your continued use of any portion of our Site following notification or posting of such changes 
will constitute your acceptance of these changes. 

More Questions? 

If you have any questions about this privacy policy, e-mail them to abuse@backpage.com, and be sure to 
indicate the specific site you're visiting and the nature of your question or concern. 
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E-Commerce and Our Secure Server 

All commerce transactions that take place on this site are processed through our secure server in order to 
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the information submitted in those transactions. 

Policy Changes and Acceptance 

This privacy policy is effective as of June 1, 2005. By using our Site and its services, you signify your 
acceptance of this Privacy Policy. If you do not agree or are not comfortable with any policy described in 
this Privacy Policy, you may discontinue use of our Site. We reserve the right to modify this Privacy Policy 
at any time. Your continued use of any portion of our Site following notification or posting of such changes 
will constitute your acceptance of these changes. 

More Questions? 

If you have any questions about this privacy policy, e-mail themtoabuse@backpage.com. and be sure to 
indicate the specific site you're visiting and the nature of your question or concern. 
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DUFF PHELPS 

As a leading global independent provider of financial advisory and investment banking services, Duff & Phelps delivers trusted advice to our clients principally in the areas 

of valuation, transactions, financial restructuring, dispute and taxation. Our world class capabilities and resources, combined with an agile and responsive delivery, 

distinguish our clients' experience in working with us. With offices in North America, Europe and Asia, Duff & Phelps is committed to fulfilling its mission to protect, recover 

and maximize value for its clients. Investment banking services in the United States are provided by Duff & Phelps Securities, LLC. Investment banking services in the 

United Kingdom and Germany are provided by Duff & Phelps Securities Ltd. Duff & Phelps Securities Ltd. is authorized and regulated by the Financial Services Authority. 

Investment banking services in France are provided by Duff & Phelps SAS. For more information, visit www.duffandphelps.com. (NYSE: DUF) 

CONFIDENTIAL BP-PSl-023271 

DUFF PHELPS 

As a leading global independent provider of financial advisory and investment banking services, Duff & Phelps delivers trusted advice to our clients principally in the areas 

of valuation, transactions, financial restructuring, dispute and taxation. Our world class capabilities and resources, combined with an agile and responsive delivery, 

distinguish our clients' experience in working with us. With offices in North America, Europe and Asia, Duff & Phelps is committed to fulfilling its mission to protect, recover 

and maximize value for its clients. Investment banking services in the United States are provided by Duff & Phelps Securities, LLC. Investment banking services in the 

United Kingdom and Germany are provided by Duff & Phelps Securities Ltd. Duff & Phelps Securities Ltd. is authorized and regulated by the Financial Services Authority. 

Investment banking services in France are provided by Duff & Phelps SAS. For more information, visit www.duffandphelps.com. (NYSE: DUF) 

CONFIDENTIAL BP-PSI-023271 

App.000710



H!GHL Y CONF!DENT!.A.L 

Backpage.COHL LLC 

f~1af1a.gon1ent Preser~tat[Of1 
JU~)" 2011 

BP-PS!-075892 H!GHL Y CONF!DENT!AL 

Backpage.conL LLC 

f~1Ana,gornent PresentBthjf1 
Ju~y 2011 

BP-PS!-075892 

App.000711



H!GHL Y CONF!DENT!.A.L BP-PS!-075893 H!GHL Y CONF!DENT!AL BP-PS!-075893 

App.000712



Introduction and Ov0rview 

Siide Responsibility: 
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Introduction and OV0fview 
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Began publishing career in 1971 at Phoenix ~~evv Tin1es 

" Became CEO of ~Je\N Times. ~v1edi3 in 1991 

Became CEO of VViviH in 2006 

Began in publishing industry in 1980 

• Joined VVMH in 1990 as Chief Financial Officer 
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As- of fv1ay 2011 
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Sho\l' Zeitgeist of ads, searches and transactions. 
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• iviichaei Lacey and jim Larkin began Phoenix i\iew Times in ·j 970 as an anii
war newspaper. The business grew into the largest group of newsweeklies in 
the United States. - - - · 

" in 2004, in response to the Craigsiist threat to print ciassified advertising the 
company launched its own online classified site, Backpage.com. 

!!!! In 2013, the Company sold its print publishing business and has focused its 
interest in the further development and expansion of Backpage. 

-•/ 

•iviichaei Lacey and jim Larkin began Phoenix New Times in 1970 as an anti-war 
ne\AJspaper. They gre\AJ the business-u!timate!y becoming "Vi!!age Voice ~v~edia" (VV~v~)
into the largest group of nevvs\.iveek!y publications in the United States, \1vith over a dozen 
tities iike LA 'vVeekiy, The Viiiage Voice, Denver 'vVestward, and iviiami New Times. The 
company \AJOn three Pulitzer prizes and numerous other national and !oca! a\AJards for 
journalism. VVivi emphasizes !oca! coverage and reaches a young, spender , reaaer 
demographic . 

.-............ ,. ,,....... .... . . , ... , .... . 
!!!!L;1assn1ea aavert1s1ng=1nc1ua1ng ··Aaun,. c1ass1nea aas=appearea 1n tne vv1v1 ne'lJSpapers 
from the beginning. The company has been selling classified advertising for over forty years. 

•Competition for classified advertising revenue was significantly disrupted in 2000 with the 
launch of Craigslist. Daily newspapers had maintained their lucrative classified market 
dominance for decades over an audience that, by 2000, \1vas moving to the Internet. Today 
print classified advertising is a small fraction of its former levels. 

=In 2004, in iesponse to the Ciaigslist thieat that vvas decimating daily newspapeis, \,l\Jrv1 
launched its own online classified site, Backpage.com, named after ill~.b.aC.~J?~~.o.f.\fYlVt~ 

ovf-\ on=i:ll\Ti:l:S1 1v1i=1nmy print publications. 
December 5, 2002 

•In 2013, the Company sold its print publishing business and has focused its interest iifl.too? 
- - - - - • -;:ii- -

further development and expansion of Backpage 

-
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• iviichaei Lacey and jim Larkin began Phoenix New Times in 'j 970 as an anti
war newspaper. The business grew into the largest group of newsweeklies in 
the United States. - - - . 

ii in 2004, in response to the Craigsiist threat to print ciassified advertising the 
company launched its own online classified site, 8ackpage.com. 

!!!! In 2013, the Company sold its print publishing business and has focused its 
interest in the further development and expansion of Backpage. 

--/ 
"iviichaei Lacey and jim Larkin began Phoenix New Times in 1970 as an anti-war 
nevvspaper. They gre\"AJ the business-ultimately becoming "Vi!!age Voice ~v~edia" (VV~v~)
into the largest group of nev'Is\l'leek!y publications in the United States, \A,{ith over a dozen 
tities iike LA 'vVeekiy, The Viiiage Voice, Denver Westward, and iviiami New Times. The 
company \NOn three Pulitzer prizes and numerous other national and local a\AJards for 
journalism. VVivi emphasizes ioca! coverage and reaches a young, spenaer, reaaer 
demographic . 

.-....... ," .. ,' "....... ...... '" .. ,,, .. . !!!!L;laSSmea aavertlslng=lnclualng ""AaUIt" classmea aas=appearea In tne VVIVI ne'lJSpapers 
from the beginning. The company has been selling classified advertising for over forty years. 

"Competition for ciassified advertising revenue was significantiy disrupted in 2000 with the 
launch of Craigslist. Daily newspapers had maintained their lucrative classified market 
dominance for decades over an audience that, by 2000, \;vas moving to the Internet. Today 
print ciassified advertising is a smaii fraction of its former ieveis. 

=In 2004, in iesponse to the Ciaigslist thieat that "vas decimating daily newspapeis, \IVrv1 
launched its own online classified site, Backpage.com, named after J,tl~Ab.aC.~l@l~.o.f.\fYM~ 

OVI-\, Or~i:lI\Ti:I:)1 IVI~~ll11y print publications. 
December 5, 2002 

"In 2013, the Company sold its print publishing business and has focused its interest dfl.too? - - - - - . -;::II--
further development and expansion of Backpage 

-
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Source: Ju!y 2014 Sirni!arVVeb.corn ,... . -") -
'vVe are 2nd to craigslist. Craigs only competitor for general classified I marketplaces. 'vVe 
have beat back ebay classifieds in the US. Backpage is more urban audience. !ess 
economica!!y advantaged. instead of Yorkies vve have pitbu!!s. \tVe reach markets craigs!ist 
does not serve well: adult, sporting goods, truck driver jobs, national postings. 

'v"Ve are iess censored than craigsiist. 'v"Ve are \AJhat craigsiist use to be before it gentrified and 
started monetizing many categories to make over $300 million annuaiiy. 'vVe are a more true 
internet bulletin board and more \AJi!!ing free speech oriented. 
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Source: Ju!y 2014 Sirni!arVVeb.com ,... 
-_"l -

'vVe are 2nd to craigslist. Craigs only competitor for general classified! marketplaces. 'vVe 
have beat back ebay c!assifieds in the US. Backpage is more urban audience. less 
economica!!yadvantaged. instead of Yorkies vve have pitbu!!s. "Ve reach markets craigsiist 
does not serve well: adult, sporting goods, truck driver jobs, national postings. 

'v'Ve are iess censored than craigsiist. 'v'Ve are 'vA/hat craigsiist use to be before it gentrified and 
started monetizing many categories to make over $300 miiiion annually. 'vVe are a more true 
internet bulletin board and more ';,AIming free speech oriented. 
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~omoanv History 
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:S$:~:;de1.:i \.V~th contt::nt f:~on1 \ts 
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Source: Google Analytics (page views) .. •.a. 

POSSiBLE CHAi\iGE: JULY 2009: "AG's pressure Craigsiist to charge for Aduit ads- Jui 09" 
per agreement \AJith il,G's" ,~.ds" replaces "Craigs!ist changes standards in adu!t categories
Ju!-09" 

Explain Graph 

The site started with content seeded by newspapers; mainiy aiternative weekiies. VVe 
added markets and real user steadily. Gro'v'Ving user generated content site is a 4 to 5 year 
process. 

Craigslist initiated negative actions to it's users in 2009 and 2010. Backpage was the 
logical choice for displaced ad posters. 

In 2012, we started to add rnarkets outside of i~ortr1 Arnerica. Sorne of tr1ose rnarkets like 
the UK and Australia will generate a million in revenue this year. 

in 2013 we launched a Spanish version caiied Ymas. 

All totaled 'l'.Je have 839 city sites. 
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~omoanv . " History 
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POSSiBLE CHANGE: JULY 2009: "AG's pressure Craigsiist to charge for Aduit ads- Jui 09" 
per agreement \AJith p·~G's" ~~\ds" replaces "Craigslist changes standards in adult categories
Ju!-09" 

Explain Graph 

The site started with content seeded by newspapers; mainiy aiternative weekiies, We 
added markets and real user steadily. Gro'v'Ving user generated content site is a 4 to 5 year 
process. 

Craigslist initiated negative actions to it's uSers in 2009 and 2010. 8ackpage was the 
logical choice for displaced ad posters, 

In 2012, we started to add rrlarkets outside of NorUl Arrlerica. Sorrle of trlose rnarkets like 
the UK and Australia will generate a million in revenue this year. 

In 2013 we launched a Spanish version called Ymas, 

All totaled ~ve have 839 city sites. 
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Giovvth in Tiaffic and Revenue 
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' The Visits in red dipped and returned_ This \t'Vas from a reporting change \t..te made \lvith 
Googie Anaiytics 

Transactions in B!ue and Revenue in Red 

• 01 2014 took a dip with weather. 

• Q2 2014 record revenue and transactions. 
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, The Visits in red dipped and returned. This ,,'Vas from a reporting change 'vve made \,'vith 
Googie Anaiytics 

Transactions in B!ue and Revenue in Red 

• 01 2014 iook a dip with weather. 

• Q2 2014 record revenue and iransaciions. 
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Ads by Categor-y Breakdowii Transactions by Category Breakdown 
. I - 1- - ~ -,n/ 
:,:,. ·JU!J~ - "!- ! lo 

':':' Services - 9°/o 
: ,ll,duit entertainment - 4°/o 

:::=: Autorr1ot!ve - 23~10 

Rentals - 8'10 
::~Buy. seii, trade - 4S10 

•Average transaction $9.50 

·:;.Adult entertainment - 91 o/o 
::;:; Services - 5°/o 
::. Dating - 3°/o 
· Other - 1°/o 

•14 mi!!ion transactions annua!!y from 500,000 paying users 

•70o/o of postings are Jobs and ,.D.\utomotive. 

!!100 million postings annually from 4 million active users 

Source: Ju!y 2014 PP!/BP reports .... 
•h 

- 70% of postings are from jobs and Automotive where we are free. 
..... . .. . .. . "' . . . . .. . . . L..;ra1gs11st currenuy cnarges rcr JOOS ana automotive cy aea1ers. 

- Adult is 4°/o 

Under transactions, 91°1b are in the adult category, but since n1ost of the other categories are 
free this is to be expected. 

Vlihat is not shown here is the iarge number of customers the Site has: 

In the past 12 months: 

- 508,055 Unique customers made a purchase 

- Each customer purchased on average 12 times 

- Average totai annual purchases was $263 
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Ads by CategOt-y Breakdown Transactions by Category Breakdown 
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':::: Services - 9% 
: i1,duit entertainment - 4% 

::::: AutOtT!otive - 23%) 
Rentais - 8% 

::~ Buy. seii, trade - 4SfO 

·Average transaction $9.50 

':;. Adult entertainment - 91 % 
:i; Services - 5% 
:;. Dating - 3% 
. Other - 1% 

1'% 

-14 million transactions annually from 500,000 paying users 

-700/0 of postings are Jobs and il\utomotive. 

!!100 million postings annually from 4 million active users 

Source: Ju!y 2014 PP!!8P reports ,.. 
-h 

- 70% of postings are from jobs and Automotive where we are free. 
..... . .". ... ~. . .. .. . . . 
t.,.;ralgslIsl currentlY cnarges Tor J005 ana automotIve oy aealers. 

- Adult is 4% 

Under transactions, 91°A) are in the adult category, but since illost of the other categories are 
free this is to be expected. 

What is not shown here is the iarge number of customers the Site has: 

I n the past 12 months: 

- 508,055 Unique customers made a purchase 

- Each customer purchased on average 12 times 

- Average totai annuai purchases was $263 
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Heavv !V!ODl!e f-\ .. aopt1on t:SV users ., • ., 

Visits by Device Revenue by Device 

• 

• 

• 

• 

• 

.:::.Mobile ::~Desktop :-::.Tablet 

Smart phones generate 63S10 of sessions . 
-. . . . - - .... , ... 
~mart pnones generate oou/o or revenue . 

f\t1obiie transactions mainly on Android (59~1o) vs Appia (38°10) . 

Backpage;s simple layout is naturally mobile friendly . 

rv1ost pages are responsive design with an optiniized user experience 
no mater \"!hat device. 

70% of consumer traffic mobile 

66o/o cf transactions are dome from mcbiie 

\AJe average~~ million video plays (almost all of them are on mobile) 
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Heavv !V!ODI!e f-\ .. OOPtlon tsv users ., • ., 

Visits by Device Revenue by Device 

• 

• 

• 

• 

• 

.:::. Mobile ::~ Desktop :.::. Tablet 

Smart phones generate 63S'O of sessions. 
.-.. .. . -_ .... , .. 
~mart pnones generate IjIjU/o OT revenue. 

f,,1obiie transactions mainiy on Android (59cyo) vsAppie (38 0/0). 

8ackpage;s simple layout is naturally mobile friendly. 

rv10st pages are responsive design with an optiniized user experience 
no mater \,'vhat device. 

70% of consumer traffic mobile 

660/0 of transactions are dome from mobiie 

VVe average ~~ million video plays (almost all of them are on mobile) 
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1v1oone user 1=xper1ence 

~1itliii~~~illif:1f:&&_ 
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UPDATE with Responsive design for mobile screen shots. 
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J! m $100, assorted furniture: 
I (;O~(;h: ~lning rooff1 table, 
• ~~? tatHe -I Rep~;: ;:':"~- !;-::>'~ 

i 
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Moone user experience 

St.sp "1; Write .l\d 

UPDATE with Responsive design for mobile screen shots. 
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$100, assorted furniture: 
couch. dining foom table, 
~nd table 
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or tne unnea ~tates 

• 839 city sites on G confa1ents in 17 languages 

• Expanding intemationai marketing initiatives. 

4 states generate over a miiiion a month in revenue. 

Ontario is a good market vvith Toronto. 

Source: Ju!y 2014 Google A.na!ytics 

" ·~ -
Alberta is the 2nd strongest province \Atith the cities Edmonton and Calgarj 
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'."J.~,r~ :·;,n<;'L~;t"~.c;~·~ 
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. ..., 

" i"'.: ""'''''''';Y'i. . ..-.; " ........... r'.~ 
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prepaid carde. 
pYn~1nd..;~ r){)..;~~)hi0 .... , .. , .. , , .. , .. ,'-" . ." ....... .. 

('ustorners. 
h l .. ... . ... l ..... ,< •• l .. ~ .. 

". r\l0n~~ t.~lUclUd!J!t.~ 

prepaid cards 
VH·,,,~U;.tS.c;o:,~ rYb"-"-:;"~ (~~.t'; H'~ 1"'; "', '" ~"";"",,, II ~c.~; "', ,.'''~'''~\.-1~">d 

and anonyrnous 
transactions. 

~ ft.J:dity to securely 
save Gns~j;t c~·~nl 

purchases reduces 
payrnent frictknL 

micropayments. 

- A grovlling online audience using more niche sites. Example; AirBnB 

- Socia! sites like Linkedin destroying monster. com 

- UGC's cost structure is alnlost free and creates better content. 

2. Smartphones 

~v1ore users. Better netvvork speed for improved UX. User can create content and buy 
anytime. 

3. Payments 

- Reach the unbanked 

- Anonymous transactions 

- Easy to pay 
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Histcri!:a! Finanda! Summary 2008 2009 2010 2011 2012 2013 2014P 

Revenue, net $5,180,530 $10,922,966 $26,641.305 $52,114,357 $78,900,195 $112,694,191 $135,000,000 

lj I, Hosting and LJeveiopment 

Sele:, <:rnci ivh1rk!:!lirig 

~v~ode;ation and Legal 

Admln!stratlon 

TotLJ! Opc:r;:;ting Expenses 

EB!TDA 

EB!TDA f'.1argin (%of Net Hcvcnuc) 

/63,'.:169 

324,915 

368,694 

348,127 

1,805,305 

$3,375,225 

65.2% 

As of June 30 2014 

/88,'.:149 

588,758 

710,586 

695,904 

2,783,797 

SB,139,169 

74.5% 

• Tota! .A,ssets: $14,025,950 

i,264,i88 

2,168,660 
1 J,"7 OJ"7 
-'-1JLJ1UJI 

1,428,766 

6,189,451 

S2!!,451,B54 

76.8% 

i,6it,222 

1,925,277 
"') AL1 n1"'l 
L1-.J-'-1.0'-'-L 

2,877,437 

8,871,848 

S43,242,509 

83.0% 

2,i0.3,1/1 

3,008,729 
:i r:on "7n1 
J 1 Ju.:.o,1JJ._ 

2,937,695 

11,639,386 

SE7 ,2E!!,B!!9 

85.2% 

!! Total Liabilities: $3 1404,617: ~~o ~~otes Payable 

• VVork_ing Capita!: $11, 104,830 

2,90i,'.:d/ 3,620,000 

3,616,522 4,590,000 
A,,..., 1:>n r: .:1; nnn 
-.,1Ll1-'-J.:.O J1J-'-L1UUU 

3,706,027 5,278,000 

14,951,225 19,000,000 

S97,742,9EE S11E,!!!!!!,!!!!O 

86.7% 85.9% 

.1 - . • 

- Revenue growth is a combination of increased customers, transactions, and judiciai rate 
increases. 

Rate increases are carefuiiy impiemented and incrementai. Exampie, increasing a cost to 
post from $3 to $5. Rate increases are done to increase content quality (duplicate 
postings become too costiy) 

2014 has been a year for us to invest in the hard\t'Varei staff; and technology to support the 
larger volume of content and improve the UX experience. 

Examples: Added a data center in Amsterdam, improved the ad postings architecture to 
support more volume, added more banks and processing choices, improved our payment 
service provider technology, added SalesForce, migrated to a 3rd party solution to send 
transactional and marketing email. 

Vlfe are comfortable with 20% grO\'Vth given the continued brand recognition potential and 
carefully placed rate increases. 

\AJe anticipate outside of l\Jorth i~.merica to continue to grov·J significantly. Though, these 
markets wiii take 4 to 5 years before they can be monetized. BVA Breakfast ivieetir1g 

"°Jorth America \'Vil! gro'l.J revenue by monetizing the consumer of conterft>.ecember 5, 2002 
Page 15 
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0Uil1nlRry 

Histcri!:ai Finanda! Summary 2008 2009 2010 2011 2012 2013 2014P 

Revenue, net $5.180.530 $10.922.966 $26.641.305 $52.114.357 $78.900.195 $112.694.191 $135.000.000 

Ii I, Hosting and LJeveiopment 

Sdle:, dm] ividrk!:!lirlg 

Moderation and Legal 

Administration 

TotLlI Opc:r;:;ting Expenses 

EB!TDA 

EB!mA Margin (% of Nct Hcvcnuc) 

324,915 

368,694 

348,127 

1,805,305 

$3,375,225 

65.2% 

As of June 30.2014 

588,758 

710,586 

695,904 

2,783,797 

S8,139,169 

74.5% 

• Tota! .A,ssets: $14,025,950 

i,264,i88 

2,168,660 
1 """'7 OJ, 
-'-,JLI/UJI 

1,428,766 

6,189,451 

i,bi/,222 

1,925,277 
"') AL1 n1' 
L}"'~-'-I.:.o-'-L 

2,877,437 

8,871,848 

S.i!3,2,i!2,509 

83.0% 

2,i03,l/1 

3,008,729 
" I:on "7n1 J,JU"",'''''-'-
2,937,695 

11,639,386 

SE7,2EO,B09 

85.2% 

!! Total Liabilities: $3:404,617: ~~o Notes Payable 

" VVorkjng Capita!: $11,104,830 

2,90i,~31 3,620,000 

3,616,522 4,590,000 
A "7''''' 1:>('1 r: ",, nnn "',ILI,-'-".:.o J,J.J.L,VUU 

3,706,027 5,278,000 

14,951,225 19,000,000 

S97,7a2,9EE SllE,OOO,OOD 

86.7% 85.9% 

.1 - . • 

- Revenue growth is a combination of increased customers, transactions, and judiciai rate 
increases. 

Rate increases are carefuiiy impiemented and incrementai. Exampie, increasing a cost to 
post from $3 to $5. Rate increases are done to increase content qua!ity (dup!icate 
postings become too costly) 

2014 has been a year for us to invest in the hardv"are; staff; and technology to support the 
larger volume of content and improve the UX experience. 

Examples: Added a data center in Amsterdam, improved the ad postings architecture to 
support more volume, added more banks and processing choices, improved our payment 
service provider technology, added Sa!esForce, migrated to a 3rd party solution to send 
transactional and marketing email. 

I..lIJe are comfortable with 20% gro\'Vth given the continued brand recognition potentia! and 
carefully placed rate increases. 

\AJe anticipate outside of North i~\merica to continue to grov·J significantly. Though, these 
markets wiii take 4 to 5 years before they can be monetized. BVA Breakfast ivieeting 

North America viiI! grO\N revenue by monetizing the consumer of contertlJ.ecember 5, 2002 
Page 15 

H!GHL Y CONF!DENT!AL BP-PS!-125979 

App.000738



i 1 roprictary 
• lndustrv exoertise , . 

-r, , .... ....-i.U,, ,:,-. _. - ..- - ... -L: - ..- I 1.-. -· ... I--· •. 
I I 0111\J yt:::r ;~; dtlUI; r"; IU\l'v' ; IU\,n/ 

• Content procurement and curation methods 
• 

• CDt~ and video techno!oyy 

• Customer conversion 

• Technoloqy 

.1~ 
- I I. • 

I -

1. industry Expertise: Our management team grew up in the classified side of the business. 
Car! Ferrer has been in the classified business for over 25 years (shoppers, ne\AJsvveek!ies to 
start and novv the internet for the past 10 years). '-lVe understand certain industries !ike 
employment ads for entry ievei jobs and catering to smaii businesses in the service sector. 
\l\Je a!so understand ho\.1V content is critical to attracting the consumer. 

2. Vlie have the expertise to generate referrais from other sites and search engines, 

3. Content 

- Curation: 'vr...Je invested millions of dollars in technology and staff to curate content. 

- ~-~arketing: \ri1e have a unique and highly successful program ~1here staff is compensated to 
iind new content creators. 

4. Our use of a CDf'J, makes our site extremely quick. The use of this technology even a!!o\1vs 
us to host and serve video fast and inexpensively. 

5. \AJe understand small transactions and ho'v11v' to convert customers from free to paid. 

6. We focus on making small transactions easy and with high approi!frJA~akfast Meeting 

December 5, 2002 

The Con1pany niaintains a strong relationship with the ~~ational Centerior rv1issing aR8ge 16 
Exploited Children and with local law enforcement across America. Its Moderation standards 
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i lroprictary 
• Industrvexpertise - . 
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I I a 111\.1 yt:::r ;~I dtlUI; r,,1 ;uvv r ;U\,n" 

• Content procurement and curation methods 
• 

II CDt~ and video techno!oyy 

Ii Customer conversion 

Tr'=inc'=irtir.n ~.. ~. 
I I {",AI I'-'\.A\J'I.IVI I ojJtimiZ8tiOn 

• Technolooy 

.1~ - .... . -
1. industry Expertise: Our management team grew up in the ciassified side of the business. 
Car! Ferrer has been in the classified business for over 25 years (shoppers, ne'Nsvveeklies to 
start and nov', the internet for the past 10 years). Vve understand certain industries like 
empioyment ads for entry ievei jobs and catering to smaii businesses in the service sector. 
VVe also understand hO\,I\J content is critical to attracting the consumer. 

2. We have the expertise to generate referrais from other sites and search engines, 

3. Content 

- Curation: VVe invested millions of dollars in technology and staff to curate content. 

- ~.~arketing: \A/e have a unique and highly successful program ~!here staff is compensated to 
iind new content creators. 

4. Our use of a CDN, makes our site extremely quick. The use of this technology even a!!o\'VS 
us to host and serve video fast and inexpensiveiy. 

5. '-lVe understand small transactions and ho\v to convert customers from free to paid. 

6. We focus on making small transactions easy and with high approl!frJA~akfast Meeting 

December 5, 2002 

The Conlpany nlaintains a strong relationship with the National Center ior rv1issing aR8ge 16 
Exploited Children and with local law enforcement across America. Its Moderation standards 
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~ !! .- -· ... urqan 1?at1on c :nart -

~~ote: Total Staff 160 

160 peopie. 4 Top ievei managers. The team is mainiy in Daiias but we have some 
moderators \A/orking from home in Phoenix. /1~ fe\AJ of the countrf managers are contract 
\AJorkers living in other countries. 

.17 - .. • • 
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• Continue International 
Exoansion 

' 

ii Video (rapid adoption) 

ii Payment options and 
... - - ... -OplinliZalion 

• rvlonetize the consLJmers 
of content (subsciiptions) 

11 Gifting credits and private 
messaging 

!! i'-Jev\1 verticals and applications 
based on UG content 

1. international 

revenue 'lv'iii continue to doubie each year 

I • 1111 • 1111 • 

in 1t1at1ves 

Videos 

Momh 

Source: J\AJ Player Video A.na!ytics 

- ~v1arkets like the UK and Australia vvill generate a 1/2 million in revenue each ('w'Vith no 
boots on the ground) 

2. Video 

- Grow to 500k videos and 5 mi!!ions p!ays per day 

- 'vVe wiii be the "vine" of classified ad video. Vine is a video service for Twitter. 

- Video aiiows us to charge high rates. 

3. Payments 

- Our own paypa!. Credits are easier to spend and we are going to expand prepayment. 
Allows us to have transactions under $1. 

4. Monetizing the consumer thru: BVA Breakfast ivieetir1g 
- Subscriptions: (30 miiiion uniques per month) Aduit Friend Finder stiii d<:m§6lMWbhiilC6[ll!tii9l21 
on their site in subscriptions I Badoo does 100 million outside of North America. Page 18 

- VVe have miiiions of images users can iog in to see more content 
H!GHL Y CONF!DENT!.A.L BP-PS!-125982 
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• Continue International 
EXDansion , 

Video (rapid adoption) 

Payment options and 
... - - ... -OptiilliZatiOn 

II rvlonetize the consumers 
of content (SUbSCiiptions) 

II Gifting credits and private 
messagIng 

!! rJeVv verticais and applications 
based on UG content 

1. internationai 

revenue 'lv'iii continue to double each year 

• • III • III • 

initiatives 

Videos 

'.1); 

Source: J\AJ Player Video A.na!ytics 

- ~v1arkets like the UK and Australia vvill generate a 1/2 million in revenue each ('w'Vith no 
boots on the ground) 

2. Video 

- Grow to 500k videos and 5 millions plays per day 

- 'liVe wiii be the "vine" of ciassified ad video. Vine is a video service for Twitter. 

- Video aiiows us to charge high rates. 

3. Payments 

- Our own paypa!. Credits are easier to spend and we are going to expand prepayment. 
Allows us to have transactions under $1. 

4. Monetizing the consumer thru: eVA Breakfast ivieeting 
- Subscriptions: (30 miiiion uniques per month) Aduit Friend Finder stiii dcm§GlMWbWl6[llitii9l21 
on their site in subscriptions I Badoo does 100 million outside of North America. Page 18 

- We have miiiions of images users can iog in to see more content 
H!GHL Y CONF!DENT!AL BP-PS!-125982 

App.000741



c_:ontcnt on 
• The meticulous five-stage moderation process is a combination of automated and human processes 

• This unique process minimizes ihe occurrence of spam as weii as inappropriaie or offensive conieni. 

• The Cornpany's rigorous quality control tYH~tr-1odo!ogy produces a superior user experience 

.1 a 
- I --· I_. 

STARTS: ii starts by users agreeing to the terms of use. 

f'JEXT: Then, content goes thru a gauntiet of fiiters. \f'Ve revie'll iP's, terms, emaii aaaresses, 
images, nGram anaiysis for dupiicaie ad detection. Ads are biocked, removed, or passed to 
the next !eve! of moderation. 

HUMAN MODERATiON: VVe have over 70 moderators. 

Tier 1 revievvs content in a queue 365 I 24 I 7 

Tier 2 brovvses the site rea! t!rne 

,Ll~ds violating out TOU are a!so reported by consumer. 

H!GHL Y CONF!DENT!.A.L 
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(_:ontcnt on 
• The meticulous five-stage moderation process is a combination of automated and human processes 

• This unique process minimizes ihe occurrence of spam as weii as inappropriaie or offensive conieni. 

ii The Cornpany's rigorous quality control rnetr-lodo!ogy produces a superior user experience 

" Tactic !! Ads Reviewed 

Posting Rules and Terms of Use 

111------------------------------' .. " - ............... ' 
, v 

.1 a - .. - . . -
STARTS: it starts by users agreeing to the terms of use. 

NEXT: Then, content goes thru a gauntlet of filters. \I've reviev,f iP's, terms, emaii aaaresses, 
images, nGram anaiysis for dupiicate ad detection. Ads are biocked, removed, or passed to 
the next level of moderation. 

HUMAN MODERATiON: We have over 70 moderators. 

Tisr 1 revievvs content in a qUeue 365 / 24 I 7 

T!er 2 brOVtiSes the site rea! t!rne 

ILl~ds violating out TOU are also reported by consumer. 
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La\tv : nforccmcnt Coopcrat on 
Backpage.com remains committed to vvorking cooperatively and proactively with lavv enforcement to assist in 
combaiing iiiegai aciiviiy by wrong doers who endeavor io misuse ihe siie. 

King Couniy. VVashingion 

Thank you -- i appreciate the extremeiy quick repiy! i 'Nii! keep you 
posted on our C8Se and identify any 8ds containing juvenile:s 

Thanks much. 

London Police Department. Kentucky 

i reaiiy appreciate your heip on this. VVe had some iuck catching 
two peopie from Romania invoived, and oniy have 1 of them in 
custody in London, KY vvhich is very unusual for a case .. 

Thanks again. 

H!GHL Y CONF!DENT!.A.L 

FBi Chicago, iL 

~J!r. Ferrer. 

You just made my day. What is your official title. We vvant to submit 
your name for recognition of your assistance foiiov1ing this case. 

Thanks 

Lee County Sheriff's Office, Florida 

Hello. 

Thank you veiy much for responding so quickly and providing vvhat 
3ppe3.rs to be 3. comprehensive response to the \VarrJnt .. 

•20 
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Lavv: nforccmcnt Coopcrat on 
8ackpage.com remains committed to 'vvorking cooperatively and proactively with la'vv enforcement to assist in 
combaiing iiiegai aciiviiy by wrong doers who endeavor io misuse ihe siie. 

King Couniy. VVashingion 

Thank you -- i appreciate the extremeiy quick repiy! i wiii keep you 
posted on uur C8se Clnd identify any 8ds containing juvenile:s 

Thanks much. 

London Police Department. Kentucky 

i reaiiy appreciate your heip on this. VVe had some iuck catching 
two peopie from Romania invoived, and oniy have 1 of them in 
custody in London, KY vvhich is very unusual for a case .. 

Thanks again. 
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FBi Chicago, iL 

Mr. Ferrer. 

You just made my day. What is your official title. We want to submit 
your name for recognition of your assistance foiiowing this case. 

Thanks 

Lee County Sheriff's Office, Florida 

Hello. 

Thank you veiY much for responding 50 quickly and providing vvhat 
3ppe3.rS to be 3. comprehensive response to the \Varr3nt.. 
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i i . .&. 
nlSLory ii ~.-- ...... i\ 

\• cyalj 
11 The legal lar1dscape for onlir1e ,A\dult classified advertising \"las very 

unsettied three years ago. it quickiy became ciear that the states and 
the federai government \Atanted to ciose dO\"tn ,A~duit ciassified content 
by imposing onerous !iabi!ity standards on Backpage. 

• ~v~.A~. v. Villaqe Voice ~ .. ~edia Holdinos. LLC. (US District Court. St. 
Louis, ,A~rgued in 201 O; necided in 2011 ). Held: Section 230 o·f the 
Communications uecencv Act protects oniine hosts from iiabiiitv for 
the content of third-party generated posts, and from the -
,..._I"\ .... --· ·-I"\,..._ .... _, .f.h~ -~ .... ..--1""1... -
\.!V! !.;:)c;:"-'IL~c;:! !VV.;:) V! l! !c;' VV! !le;!!!.. 

• in 2010 the .Attorneys c:::enerai and Conqress pressure Craiqsiist to 
shut do\tvn its "Adult" section. TV"VO thingS happen 'lVithin tv\10 -V\teeks of 
Craigsiist backing dov\1n. First, Backpage's sales increase 
draniatica!!y. Second, 46 A.ttorneys Genera! send Backpage a letter 
demanding- Backpage follo'lv' Cra-igslist's lead and close itS Adult 
section. 

H!GHL Y CONF!DENT!.A.L 

.'J 1 
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;; The legal landscape for online JAtdult classified advertising vvas very 
unsettied three years ago. it quickly became ciear that the states and 
the federai government \A/anted to ciose dO\A/n ,A~duit ciassified content 
by imposing onerous !iability standards on 8ackpage. 

• ~v~.A~. v. Villaqe Voice ~ .. ~edia Holdinqs. LLC. (US District Court. St. 
Louis, IA~rgued in 2010; necided in 2011). Held: Section 230 o'f the 
Communications UeCencv Act protects oniine hosts from iiabiiitv for 
the content of third-party generated posts, and from the -
,..._ ... '" ... _____ ...... ,..._ .... _of "'h~ ,...~ ...... _......... -
\.!V! !';:)C;:""1! .. H::;! !\.!c;:.;:) V! l!!C; \.!v! nc;:! !!.. 

• in 2010 the .Attornevs c::;enerai and Conqress pressure Craiqsiist to 
shut dovvn its "Adu!t" section. Tvvo things happen vvithin t\tvo -vveeks of 
Craigsiist backing dO'vvn. First, 8ackpage's sales increase 
dramatically. Second, 46 A.ttorneys Genera! send Backpage a letter 
demanding- 8ackpage follo'vv Cra-igslist's lead and close its Adult 
section. 
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,-... 
'-'ot11pany i i . .&. 

nlSLory ii ~.-- ...... i\ 
\• cyalj 

!! ; ne Attorneys General obtain passage by vvasnington, Tennessee, 
and f'Je\t-J Jersey legislatures of age=verification requirements for 
oniine aduit adveitiSing, purnshable by Ciiminai and civii sanctions. 
Backpage SL~es the Attorneys General to enjoin enforcement of the 
three statutes in federal court in Seattle, Nasr1viiie, and Newark, 

!! 

and vvins S\tveep1ng landmark rulings. 

\,AJhile the cases against the A.ttorney's r,eneral are pending a 
federal grand jury launches an investigation of BP and its owners 
under federal crin1inal statutes involving child sex trafficking and 
other crimes. The grand jury issues subpoenas to muitipie 
Backpage employees, and demands thousands of pages of 
company documents. The company moves in seaied federai court 
proceedings to quash the investigative demands and \rv1ns a 
S\AJeep1ng victory against the federal government. 
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,-... ,-,Otl1pany i i· .&. nlSlory 
!! ; ne Attorneys General obtain passage by vvasnington, Tennessee, 

and f'JevJ Jersey legislatures of age=verification requirements for 
online adult adveitiSing, punishable by ciiminai and civii sanctions. 
8ackpage sues the Attorneys General to enjoin enforcement of the 
three statutes in federal COUll in Seattle, Nasrwiiie, and Newark, 

II 

and \Ivins s'vveeping landmark rulings. 

\tAJhile the cases against the A.ttorney's r,ei'ieral are pending a 
federal grand jury launches an Investigation of BP and its owners 
under federal crirninal statutes involving child sex trafficking and 
other crimes. The grand jury issues subpoenas to multiple 
8ackpage employees, and demands thousands of pages of 
company documents. The company moves in seaied federai court 
proceedings to quash the investigative demands and \,Vins a 
sVJeeplng victory against the federal government. 
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;~i1111rithm 
~'·v-c ,,c -,c-

~ Certain hlgh sltes are free !nC~S>~G(J t~\; (~(JC:g!e sri<:J r;<her sear(:h 0r.r:~n0_~; 
v' -' W< ·;;:.. 

:'Aduit. Datirio and Theraneufa::l remdre a fee ' - - - - - - ; -- - - ... ~ - - - - - - - - - ~- - - - - . - ' - - - - - - - -

There are no banner ads. No Google PPC ads. There is no monetization taking people off 
the site. s!ovving dovvn a page, or content considered distracting to the consumer. /i~s the 
user shifts to mobi!e devices, vve did not !ose revenue !ike other sites \".thich re!y on banner 
ads and CPC advertising. 

H!GHL Y CONF!DENT!.A.L 

BVA Breakfast ivieetir1g 
December 5, 2002 

Page 25 

BP-PS!-125989 

(~)vcrvicvv of jA\d LJniis 

~ Certain high sites 2rc free 
{Aduit. DatinG and Then:meuticl remdre a fee ,- - - - - -; -- - - ... ~ - - - - - - - - - ~- - - - -. - , - - - - - - - -

~ iv10netizHtiGn insthuted based on den1and 

;~i!1!1rithm 
~'.V~C "c _<c· 

!ndsxGeJ bV (~()c:g!e B!VJ cAner search 0nn~n0_~; 
v' _' ~";;:" 

........................... : 
q? "';"'::Y':' : 

/&\8::[ 
""~ 

,o<'/":',E ,::"P1:C: ->~l-·)1F':?~~:·{ !-~:': 

~'~::;~:,fr :f'''' <.,:-::t;::<::':'r ;J~V"(~~ 
. :~:'>:",-::K':': =8~~Y{: 0\.j -~, :}:':J 

There are no banner ads. No Googie PPC ads. There is no monetization taking peopie off 
the site, s!oviJing dovvn a page. or content considered distracting to the consumer. p·~s the 
user shifts to mobi!e devices, v',e did not lose revenue iike other sites \A,{hich relY on banner 
ads and CPC advertising. 

H!GHL Y CONF!DENT!AL 

eVA Breakfast ivieeting 
December 5, 2002 

Page 25 

BP-PS!-125989 

App.000748



.:.::· 

]~[jC,'i''·~ 
Introduction and Business Overview 

HIGHLY CONFIDENTIAL BP-PSl-072418 

Introduction and Business Overview 

HIGHLY CONFIDENTIAL BP-PSI-072418 

App.000749



. ....... ................ ... .. ... . . .... .. . ..... .. ~ 

•Backpage.com, LLC, the Company's online classified advertising 
solution, started in 2004 to counter the loss of print classified 
advertising to Craigslist. 

•All of the advertising and discussion forum content on 
Backpage.com is "user-generated," i.e., it is created and posted by 
third-party users. Backpage.com does not create or develop any of 
the advertising or discussion content, but simply provides a forum for 
the online publication of users' content. All user content is required to 
adhere to Backpage.com's Terms of Use and content in various 
categories is moderated by Backpage.com personnel for 
compliance. 

•Today, Backpage.com is the second largest general online 
classified advertising service in the U.S. , hosting more than 8 million 
posts across the network. 
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"Backpage.com, LLC, the Company's online classified advertising 
solution , started in 2004 to counter the loss of print classified 
advertising to Craigslist. 

"All of the advertising and discussion forum content on 
Backpage.com is "user-generated ," i.e., it is created and posted by 
third-party users. Backpage .com does not create or develop any of 
the advertising or discussion content , but simply provides a forum for 
the online publication of users' content. All user content is required to 
adhere to Backpage.com's Terms of Use and content in various 
categories is moderated by Backpage.com personnel for 
compliance. 

"Today, Backpage.com is the second largest general online 
classified advertising service in the U.S., hosting more than 8 million 
posts across the network. 
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From: Dan Hyer on behalf of Dan Hyer 
Sent: Saturday, October 16, 2010 3:38 AM 
To: Andrew Padilla; Carl Ferrer 
Subject: Re: Update and tasks 

Understood. 

»> Carl Ferrer 10/15/2010 9:24 PM >>> 
Dan and Andrew, 
We need a crew to remove escort ads in adult jobs (dan) Clean up personals in men seeking 
men, women seeking women, men seeking women. (dan) 

NOTE: NSA, missed connections, and women seeking men will be suspend Sunday PM Our 
"personals" image standard is the same as in adult. 
Images standard: According to Scott, "Tasteful nude is still ok." Close up if nipple is OK. 
It's the explicit shot of genitalia that is bad. 

Sometime Sunday, AG investigators will be browsing escorts looking for bad content. 

Staff needed Saturday, Saturday night, Sunday, Monday AM, Tuesday and Wed. 

Tues and Wed we will get a lot of media scrutiny. 

Carl 

CONFIDENTIAL BP-PSl-022195 

From: Dan Hyer on behalf of Dan Hyer 
Sent: Saturday, October 16,20103:38 AM 
To: Andrew Padilla; Carl Ferrer 
Subject: Re: Update and tasks 

Understood. 

»> Carl Ferrer /15/2010 9:24 PM »> 
Dan and Andrew, 
We need a crew to remove escort ads in adult jobs (dan) Clean up personals in men seeking 
men, women seeking women, men seeking women. (dan) 

NOTE: NSA, missed connections, and women seeking men will be suspend Sunday PM Our 
"personals" image standard is the same as in adult. 
Images standard: According to Scott, "Tasteful nude is still ok." Close up if nipple is OK. 
It's the explicit shot of genitalia that is bad. 

Sometime Sunday, AG investigators will be browsing escorts looking for bad content. 

Staff needed Saturday, Saturday night, Sunday, Monday AM, Tuesday and Wed. 

Tues and Wed we will get a lot of media scrutiny. 

Carl 

CONFIDENTIAL BP-PSI-022195 

From: Dan Hyer on behalf of Dan Hyer 
Sent: Saturday, October 16,20103:38 AM 
To: Andrew Padilla; Carl Ferrer 
Subject: Re: Update and tasks 

Understood. 

»> Carl Ferrer /15/2010 9:24 PM »> 
Dan and Andrew, 
We need a crew to remove escort ads in adult jobs (dan) Clean up personals in men seeking 
men, women seeking women, men seeking women. (dan) 

NOTE: NSA, missed connections, and women seeking men will be suspend Sunday PM Our 
"personals" image standard is the same as in adult. 
Images standard: According to Scott, "Tasteful nude is still ok." Close up if nipple is OK. 
It's the explicit shot of genitalia that is bad. 

Sometime Sunday, AG investigators will be browsing escorts looking for bad content. 

Staff needed Saturday, Saturday night, Sunday, Monday AM, Tuesday and Wed. 

Tues and Wed we will get a lot of media scrutiny. 

Carl 

CONFIDENTIAL BP-PSI-022195 

From: Dan Hyer on behalf of Dan Hyer 
Sent: Saturday, October 16,20103:38 AM 
To: Andrew Padilla; Carl Ferrer 
Subject: Re: Update and tasks 

Understood. 

»> Carl Ferrer /15/2010 9:24 PM »> 
Dan and Andrew, 
We need a crew to remove escort ads in adult jobs (dan) Clean up personals in men seeking 
men, women seeking women, men seeking women. (dan) 

NOTE: NSA, missed connections, and women seeking men will be suspend Sunday PM Our 
"personals" image standard is the same as in adult. 
Images standard: According to Scott, "Tasteful nude is still ok." Close up if nipple is OK. 
It's the explicit shot of genitalia that is bad. 

Sometime Sunday, AG investigators will be browsing escorts looking for bad content. 

Staff needed Saturday, Saturday night, Sunday, Monday AM, Tuesday and Wed. 

Tues and Wed we will get a lot of media scrutiny. 

Carl 
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From: Carl Ferrer n behalf of Carl Ferrer 
Sent: Thursday, December 09, 2010 5:06 PM 
To: Andrew Padilla 
Cc: Joye Dan Hyer 
Subject: Re: potential new filters (draft) 

Awesome work. I have no revisions. I know there will be some false positives, but we can deal with them when 
they come up. 
You will need to keep an eye on the bp abuse filter emails. 

I will pass on your list to our internet safety advisors and Spear. 

Note: I edited your comments below to avoid any misunderstandings on their part. 

Carl 

On Dec 9, 2010, at 1:25 AM, Andrew Padilla wrote: 

I included in this spreadsheet every phrase that was submitted by the phx and dallas staffs (425 in all). I think it's 
important, regardless of the final designations, to keep all of the phrases in the list for later training purposes. It's just as 
important for the staff to know what not to remove and it is to know what's banned. 

I made an effort for there to be no exact duplicates in this list but I'm pretty sure some of the phrases here are existing 
filters. (In every instance where I say "filter", I specifically mean Strip Term From Ad filters. 

The N/A phrases are terms that I felt were too commonplace, purely descriptive or innocuous. Anyway the consensus 
decides, though, is fine with me. 

The Too Broad phrases overlap a little with N/A but the same reasons apply. I just felt it was worth pointing out when a 
filter might do damage. 

Send me your revisions and I'll finalize the list. Once that's done, I can add the filters in a day and distribute the big list to 
phx, dallas and india. 

P .S. In the instances where a phrase includes an asterisk or other punctuation, the actual filter will not. The filters seem 
to work around punctuation anyway. 

Andrew Padilla 

<big list of new phrases - first draft.xls> 

CONFIDENTIAL BP-PSl-019430 

From: 
Sent: 
To: 
Cc: 
Subject: 

Carl Ferrer 
Thursday, December 09, 2010 5:06 PM 
Andrew Padilla 
Joye Dan Hyer 
Re: potential new filters (draft) 

behalf of Carl Ferrer 

Awesome work. I have no revisions. I know there will be some false positives, but we can deal with them when 
they come up. 
You will need to keep an eye on the bp abuse filter emails. 

I will pass on your list to our internet safety advisors and Spear. 

Note: I edited your comments below to avoid any misunderstandings on their part. 

Carl 

On Dec 9,2010, at 1:25 AM, Andrew Padilla wrote: 

I included in this spreadsheet every phrase that was submitted by the phx and dallas staffs (425 in all). I think it's 
important, regardless of the final designations, to keep all of the phrases in the list for later training purposes. It's just as 
important for the staff to know what not to remove and it is to know what's banned. 

I made an effort for there to be no exact duplicates in this list but I'm pretty sure some of the phrases here are existing 
filters. (In every instance where I say "filter", I specifically mean Strip Term From Ad filters. 

The N/A phrases are terms that I felt were too commonplace, purely descriptive or innocuous. Anyway the consensus 
decides, though, is fine with me. 

The Too Broad phrases overlap a little with N/A but the same reasons apply. I just felt it was worth pointing out when a 
filter might do damage. 

Send me your revisions and I'll finalize the list. Once that's done, I can add the filters in a day and distribute the big list to 
phx, dallas and india. 

P .S. In the instances where a phrase includes an asterisk or other punctuation, the actual filter will not. The filters seem 
to work around punctuation anyway. 

Andrew Padilla 
Operations Manager 

CONFIDENTIAL BP-PSI-019430 

From: 
Sent: 
To: 
Cc: 
Subject: 

Carl Ferrer 
Thursday, December 09, 2010 5:06 PM 
Andrew Padilla 
Joye Dan Hyer 
Re: potential new filters (draft) 

behalf of Carl Ferrer 

Awesome work. I have no revisions. I know there will be some false positives, but we can deal with them when 
they come up. 
You will need to keep an eye on the bp abuse filter emails. 

I will pass on your list to our internet safety advisors and Spear. 

Note: I edited your comments below to avoid any misunderstandings on their part. 

Carl 

On Dec 9,2010, at 1:25 AM, Andrew Padilla wrote: 

I included in this spreadsheet every phrase that was submitted by the phx and dallas staffs (425 in all). I think it's 
important, regardless of the final designations, to keep all of the phrases in the list for later training purposes. It's just as 
important for the staff to know what not to remove and it is to know what's banned. 

I made an effort for there to be no exact duplicates in this list but I'm pretty sure some of the phrases here are existing 
filters. (In every instance where I say "filter", I specifically mean Strip Term From Ad filters. 

The N/A phrases are terms that I felt were too commonplace, purely descriptive or innocuous. Anyway the consensus 
decides, though, is fine with me. 

The Too Broad phrases overlap a little with N/A but the same reasons apply. I just felt it was worth pointing out when a 
filter might do damage. 

Send me your revisions and I'll finalize the list. Once that's done, I can add the filters in a day and distribute the big list to 
phx, dallas and india. 

P .S. In the instances where a phrase includes an asterisk or other punctuation, the actual filter will not. The filters seem 
to work around punctuation anyway. 

Andrew Padilla 
Operations Manager 

CONFIDENTIAL BP-PSI-019430 

From: 
Sent: 
To: 
Cc: 
Subject: 

Carl Ferrer 
Thursday, December 09, 2010 5:06 PM 
Andrew Padilla 
Joye _ Dan Hyer 
Re: potential new filters (draft) 

behalf of Carl Ferrer 

Awesome work. I have no revisions. I know there will be some false positives, but we can deal with them when 
they come up. 
You will need to keep an eye on the bp abuse filter emails. 

I will pass on your list to our internet safety advisors and Spear. 

Note: I edited your comments below to avoid any misunderstandings on their part. 

Carl 

On Dec 9,2010, at 1:25 AM, Andrew Padilla wrote: 

I included in this spreadsheet every phrase that was submitted by the phx and dallas staffs (425 in all). I think it's 
important, regardless of the final designations, to keep all of the phrases in the list for later training purposes. It's just as 
important for the staff to know what not to remove and it is to know what's banned. 

I made an effort for there to be no exact duplicates in this list but I'm pretty sure some of the phrases here are existing 
filters. (In every instance where I say "filter", I specifically mean Strip Term From Ad filters. 

The N/A phrases are terms that I felt were too commonplace, purely descriptive or innocuous. Anyway the consensus 
decides, though, is fine with me. 

The Too Broad phrases overlap a little with N/A but the same reasons apply. I just felt it was worth pointing out when a 
filter might do damage. 

Send me your revisions and I'll finalize the list. Once that's done, I can add the filters in a day and distribute the big list to 
phx, dallas and india. 

P .S. In the instances where a phrase includes an asterisk or other punctuation, the actual filter will not. The filters seem 
to work around punctuation anyway. 

Andrew Padilla 
Operations Manager 

CONFIDENTIAL BP-PSI-019430 
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LJ-rpDATE DEC 20, 2010 

1 .. A.dd non-LIS 1narkets to al1 moderation queues (done 10/20/2010) 

2. Purchased soft\vare to pro\ride 4 color subpoenas. (done 10/20/2010) 

3. MODERATION Image queues 
Determined to be not necessary We created the ability to delete image in one click from 
the ad moderation queue and organized 4 images in one glance (done 11/2/2010) 

4. _,_a,.aaea reature to Lock out fro1n eC11t1ng ads for bad user. (done ii/ i 4/ i 0) 

5. Moderation edited ads (done li/14/10) 
~All edited ads for moderated queue go into edited ad queue. 
Added staff to 1noderate. 

6. Auto-reposted and move top ads added to the queue. (done l 1/14/lO) 
Any new a<l, auto-repost, move to the top, or renewed ads should all go to the queue 
uniess it has an approved date in the ModerationLog with a date newer or equai to 
l l/4/2010. 

7. Html images not alloi.ved (done 11/14/l 0) 
All adult and personals categories are noV\r locked out of html images except phone/w·eb 
and whiteiisted users. 

8. P,,._educed the number of characters allo\.ved in an ad (done 11/14/10) 
Set to 500 characters includes spaces a!ld liHeS. 

'-J. l'lO r'Judity (done 11/18/10) 
Huge change. Reprocessed aii ads thru aii queues. 

l 0. Added unique 1noderator na1nes for al11noderators for better accountability 
(11/20/2010) 

11. Phone/web category added to moderation (done 11/30/10) 

! 2. Created queue to 111anual1y check postings ivith links and urls off site (done ! ! /30/ ! O) 

13. _,_A,._iert moderators \.Vhene\'er a post is under reY'ie\.v ionger than LU minutes. (done 
12/5/10) 

14. !te-moderate content 
Sent all ads in mov'ed to the top, rcnevv'ed and auto re-posted to back to queue to catch a 
few nude pies. (<lone 12/13/2010) 

15. Make the stripped out work faster (done 12/5/20 I 0) 

H!GHL Y CONF!DENT!.A.L BP-PS!-017740 

lJPDATE DEC 20, 2010 

1. Add non-US tnarkets to al1 moderation queues (done 10/20/2010) 

2. Purchased sof["\vare to provide 4 color subpoenas. (done 10/20/2010) 

3. MODERATION Image queues 
Determined to be not necessary We created the ability to delete image in one click from 
the ad moderation queue and organized 4 images in one glance (done 1112/2010) 

4 . .Lll:t..dded teature to Lock out troln edItIng ads for bad user. (done 1 il14/l 0) 

5. Moderation edited ads (done liil4ilO) 
All edited ads for moderated queue go into edited ad queue. 
Added staff to lTIoderate. 

6. Auto-reposted and move top ads added to the queue. (done I lfl4fl 0) 
Any new ad, auto-repost, move to the top, or renewed ads should all go to the queue 
unless it has an approved date in the ModerationLog with a date newer or equal to 
1l/4!2010. 

7 .. Btilll Images not allo\ved (done 1111411 0) 
All adult and personals categories are noV\r locked out of html images except phonel\veb 
and whiteiisted users. 

8. H..educed the number of characters allo\.ved in an ad (done 11114110) 
Set to 500 characters Includes spaces and lines. 

'-J. l'lO r\Judity (done 11/18/10) 
Huge change. Reprocessed ail ads thru ail queues. 

10. Added unique iTIoderator naiTIeS for all moderators for better accountability 
(11/20/2010) 

11. Phonelweb category added to moderation (done 11/30/10) 

! 2. Created queue to manually check postings '.vith links and urIs offsite (done! !/30l! 0) 

13. i'i:t..lert moderators \.vhenever a post is under revie\.v longer than LV minutes. (done 
12/5110) 

14. Re-moderate content 
Sent all ads in moved to the top, rene\-ved and auto re-posted to back to queue to catch a 
few nude pIGS. (done 12/13/2010) 

15. Make the stripped out work faster (done 12/5120 I 0) 

H!GHL Y CONF!DENT!AL BP-PS!-017740 

lJPDATE DEC 20, 2010 

1. Add non-US tnarkets to al1 moderation queues (done 10/20/2010) 

2. Purchased sof["\vare to provide 4 color subpoenas. (done 10/20/2010) 

3. MODERATION Image queues 
Determined to be not necessary We created the ability to delete image in one click from 
the ad moderation queue and organized 4 images in one glance (done 1112/2010) 

4 . .Lll:t..dded teature to Lock out troln edItIng ads for bad user. (done 1 il14/l 0) 

5. Moderation edited ads (done liil4ilO) 
All edited ads for moderated queue go into edited ad queue. 
Added staff to lTIoderate. 

6. Auto-reposted and move top ads added to the queue. (done I lfl4fl 0) 
Any new ad, auto-repost, move to the top, or renewed ads should all go to the queue 
unless it has an approved date in the ModerationLog with a date newer or equal to 
1l/4!2010. 

7 .. Btilll Images not allo\ved (done 1111411 0) 
All adult and personals categories are noV\r locked out of html images except phonel\veb 
and whiteiisted users. 

8. H..educed the number of characters allo\.ved in an ad (done 11114110) 
Set to 500 characters Includes spaces and lines. 

'-J. l'lO r\Judity (done 11/18/10) 
Huge change. Reprocessed ail ads thru ail queues. 

10. Added unique iTIoderator naiTIeS for all moderators for better accountability 
(11/20/2010) 

11. Phonelweb category added to moderation (done 11/30/10) 

! 2. Created queue to manually check postings '.vith links and urIs offsite (done! !/30l! 0) 

13. i'i:t..lert moderators \.vhenever a post is under revie\.v longer than LV minutes. (done 
12/5110) 

14. Re-moderate content 
Sent all ads in moved to the top, rene\-ved and auto re-posted to back to queue to catch a 
few nude pIGS. (done 12/13/2010) 

15. Make the stripped out work faster (done 12/5120 I 0) 

H!GHL Y CONF!DENT!AL BP-PS!-017740 

lJPDATE DEC 20, 2010 

1. Add non-US tnarkets to al1 moderation queues (done 10/20/2010) 

2. Purchased sof["\vare to provide 4 color subpoenas. (done 10/20/2010) 

3. MODERATION Image queues 
Determined to be not necessary We created the ability to delete image in one click from 
the ad moderation queue and organized 4 images in one glance (done 1112/2010) 

4 . .Lll:t..dded teature to Lock out troln edItIng ads for bad user. (done 1 il14/l 0) 

5. Moderation edited ads (done liil4ilO) 
All edited ads for moderated queue go into edited ad queue. 
Added staff to lTIoderate. 

6. Auto-reposted and move top ads added to the queue. (done I lfl4fl 0) 
Any new ad, auto-repost, move to the top, or renewed ads should all go to the queue 
unless it has an approved date in the ModerationLog with a date newer or equal to 
1l/4!2010. 

7 .. Btilll Images not allo\ved (done 1111411 0) 
All adult and personals categories are noV\r locked out of html images except phonel\veb 
and whiteiisted users. 

8. H..educed the number of characters allo\.ved in an ad (done 11114110) 
Set to 500 characters Includes spaces and lines. 

'-J. l'lO r\Judity (done 11/18/10) 
Huge change. Reprocessed ail ads thru ail queues. 

10. Added unique iTIoderator naiTIeS for all moderators for better accountability 
(11/20/2010) 

11. Phonelweb category added to moderation (done 11/30/10) 

! 2. Created queue to manually check postings '.vith links and urIs offsite (done! !/30l! 0) 

13. i'i:t..lert moderators \.vhenever a post is under revie\.v longer than LV minutes. (done 
12/5110) 

14. Re-moderate content 
Sent all ads in moved to the top, rene\-ved and auto re-posted to back to queue to catch a 
few nude pIGS. (done 12/13/2010) 

15. Make the stripped out work faster (done 12/5120 I 0) 
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i 6. Added time date stamps with Time zone for better subpoena compiiance. 

17. Deep cleaning (done 12/5/2010) 
Strip out bad terms from e•.rery 010 ad in the database. 

i 8. Add nationai ads to queues (done i2/5/2010) 

19 ... A .. ge •,rerification content vie\ving 
l"..Tot necessary 

20. Highiight terms in yeiiow in the queue (pianning) 
Terms be highlighted in yellow- in moderation and/or admin view. E.xamples: top, bottom, 
A 0 T A Tl:' OT l:'T'\ T OT D rr-. T\T UT D T 

.L1.LPJ, f1_J__J_' _Ll_l__.<, _J_ _J_,..' _Ll_l__,_LI' '-''-', Ll.L, _J__J_J • .L"-.L 

21. Added more terms to ban or strip out (on going) 
500 terms added 12/1/2010 
2000 more terms to be added by March 3 I. 

22. IvIODEF"-'-A_._TI01~: i~_._dd therapeutic massage 
Planning. The category is not a major problem and \7\ie \\rant India an.d US staff to get 
better before adding this queue. 

23. Track l\1oderator performance (scheduled) 

Creating ,A~Pi to auto report ads to cybertipiine (ET ,A~ 12/31/201 0) 

25. Forums 
lJpdating soft,.vare to take ad,.rantage of better tools for moderation pro\rided by softv•.rare 
creator: \'Bulletin (ET A l /3 l /20 l 1) 

26. Stripping out Review· links ffom new' postings (done) 

27 Fixing User reporting 
Step one is scheduled (add C,A~PTCH,A~) 

28. 1'JCI\lliC. Chiid Porn uri iist 

29. NCMEC: Porn Image Hash list 

30. Pending: In 2011, adding internet user safety section to provide information on 
avoiding and recogn1z1ng sca111s, explaining illegal ads, linking to leg1tn11ate l~GO' s, 
expiaining reporting mechanisms, providing access information to Law Enforcement, 
FTC tips, and other safety, security and privacy tips. 

H!GHL Y CONF!DENT!.A.L BP-PS!-017741 

16. Added time date stamps with Time zone for better subpoena compliance. 

17. Deep cleaning (done 12/5/2010) 
Strip out bad terms from e"ilery 010 ad in the database. 

1 8. Add national ads to queues (done 12/5/2010) 

19 ... A .. ge verification content vie\ving 
l'\Tot necessary 

20. Highiight terms in yeiiow in the queue (pianning) 
Terms be highlighted in yellow in moderation and/or admin VIew. Examples: top, bottom, 
AUT ATl:' OT "'C'HT 010 rr- T\T tiT DT 

.L1.LI'J, .L1.LL, .LPl..i • .L.L,.., Lll..i.LI, '--''-', .LJ.L, LLJ. L"-L 

21. Added more terms to ban or strip out (on going) 
500 terms added 12/1/2010 
2000 more terms to be added by March 3 I. 

22. IvrODEF",--,-A_ . .TIOl~: i~.Ldd therapeutic massage 
Planning. The category is not a major problem and V,ie ",rant India an.d US staff to get 
beller before adding this queue. 

23. Track 1\1oderator performance (scheduled) 

Creating APi to auto report ads to cybertipiine (ETA 12/31/2010) 

25. Forums 
lJpdating sofhvare to take advantage of better tools for moderation provided by softvilare 
creator: VBulletin (ETA 1/3 1/20 I I) 

26. Stripping out Reviev-i links from neVvT postings (done) 

27 Fixing User reporting 
Step one is scheduled (add CAPTCHA) 

28. l'JCIVlbC. Child Porn urI list 

29. NCMEC: Porn Image Hash list 

30. Pending: In 2011, adding internet user safety section to provide information on 
avoiding and recognIzIng SCaIllS, explaining illegal ads, linking to legltllllate l~GO' s, 
expiaining reporting mechanisms, providing access information to Law Enforcement, 
FTC tips, and other safety, security and privacy tips. 
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16. Added time date stamps with Time zone for better subpoena compliance. 

17. Deep cleaning (done 12/5/2010) 
Strip out bad terms from e"ilery 010 ad in the database. 

1 8. Add national ads to queues (done 12/5/2010) 

19 ... A .. ge verification content vie\ving 
l'\Tot necessary 

20. Highiight terms in yeiiow in the queue (pianning) 
Terms be highlighted in yellow in moderation and/or admin VIew. Examples: top, bottom, 
AUT ATl:' OT "'C'HT 010 rr- T\T tiT DT 

.L1.LI'J, .L1.LL, .LPl..i • .L.L,.., Lll..i.LI, '--''-', .LJ.L, LLJ. L"-L 

21. Added more terms to ban or strip out (on going) 
500 terms added 12/1/2010 
2000 more terms to be added by March 3 I. 

22. IvrODEF",--,-A_ . .TIOl~: i~.Ldd therapeutic massage 
Planning. The category is not a major problem and V,ie ",rant India an.d US staff to get 
beller before adding this queue. 

23. Track 1\1oderator performance (scheduled) 

Creating APi to auto report ads to cybertipiine (ETA 12/31/2010) 

25. Forums 
lJpdating sofhvare to take advantage of better tools for moderation provided by softvilare 
creator: VBulletin (ETA 1/3 1/20 I I) 

26. Stripping out Reviev-i links from neVvT postings (done) 

27 Fixing User reporting 
Step one is scheduled (add CAPTCHA) 

28. l'JCIVlbC. Child Porn urI list 

29. NCMEC: Porn Image Hash list 

30. Pending: In 2011, adding internet user safety section to provide information on 
avoiding and recognIzIng SCaIllS, explaining illegal ads, linking to legltllllate l~GO' s, 
expiaining reporting mechanisms, providing access information to Law Enforcement, 
FTC tips, and other safety, security and privacy tips. 
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16. Added time date stamps with Time zone for better subpoena compliance. 

17. Deep cleaning (done 12/5/2010) 
Strip out bad terms from e"ilery 010 ad in the database. 

1 8. Add national ads to queues (done 12/5/2010) 

19 ... A .. ge verification content vie\ving 
l'\Tot necessary 

20. Highiight terms in yeiiow in the queue (pianning) 
Terms be highlighted in yellow in moderation and/or admin VIew. Examples: top, bottom, 
AUT ATl:' OT "'C'HT 010 rr- T\T tiT DT 

.L1.LI'J, .L1.LL, .LPl..i • .L.L,.., Lll..i.LI, '--''-', .LJ.L, LLJ. L"-L 

21. Added more terms to ban or strip out (on going) 
500 terms added 12/1/2010 
2000 more terms to be added by March 3 I. 

22. IvrODEF",--,-A_ . .TIOl~: i~.Ldd therapeutic massage 
Planning. The category is not a major problem and V,ie ",rant India an.d US staff to get 
beller before adding this queue. 

23. Track 1\1oderator performance (scheduled) 

Creating APi to auto report ads to cybertipiine (ETA 12/31/2010) 

25. Forums 
lJpdating sofhvare to take advantage of better tools for moderation provided by softvilare 
creator: VBulletin (ETA 1/3 1/20 I I) 

26. Stripping out Reviev-i links from neVvT postings (done) 

27 Fixing User reporting 
Step one is scheduled (add CAPTCHA) 

28. l'JCIVlbC. Child Porn urI list 

29. NCMEC: Porn Image Hash list 

30. Pending: In 2011, adding internet user safety section to provide information on 
avoiding and recognIzIng SCaIllS, explaining illegal ads, linking to legltllllate l~GO' s, 
expiaining reporting mechanisms, providing access information to Law Enforcement, 
FTC tips, and other safety, security and privacy tips. 

H!GHL Y CONF!DENT!AL BP-PS!-017741 

App.000756



STANDARDS BY CATEGORY 

1. Escorts and Body rubs: 
l'~U'l ALL0\1JED 

*No pies showing full nudiiy, nipples, geniialia, bare buiis or sex acis. No sex aci for 
money_ 

* 1'-Jo text \~vith sex act for money. 1'-Jo coded sex acts terms: GFE, PSE, BBBJ, Di~ .... TY, 
etc . . . . . ·- ' ' 

... l~o rates under one nour ~l) 1n1ns and 1/L nour rates are not Ul',._.) 

ALLO\\!ED 
" Bikini, iingerie, g-string, thong. and hands covering nippies are aii aiiowed. 
* Hourly rates are OK. Special $xx is QI( 

2 .. Adult jobs 
l"~OT ALLO\Vl:::.U 

* J'~o sex act for money. Example: A user can not say I'll pay $50 fur oral sex. 
ALLOW HD 

* Hiring for strip clubs, modeling, escort agencies, and porn jobs. 
* Lea~v·e escort) massage) house cleaning type ads \\rith price menus (later v.re may mov·e 

• • •• • 1 ' tnem to tne r1gnt categoryr). 
* Porn jobs can include sex tbr money text. Porn is considered art. 
* Users can ask io hire escorts, modeling, massages & nude house cleaning 

3. Phone \veb 

~ i'~o pies shovving full nudity, nipples, genital1a, bare butts or sex acts. -i- i'~o sex act 
for 1noney. Exainple. A use1 can noL say i 1ll pay $50 for oral sex. 

* No iinks to porn sites 
ALLOWED 

* Phone talk lines (phone sex), dating sites, other escort sites, etc. * ........ . . . . . .1 1 • • 1 11 • tl11<1n1, 11nger1e, g-str1ng, tnong, ana nanas covering n1pp1es are a!! a11ov._1ea. 

4. Personals 
NOT Al ,I ,()WF.O 

* l'-Jo sex act for money in text. 
* ]'.Jc, pies shciv./ing full nudity, nipples, genitalia, bare butts or sex acts_ 
* Lea\'e escorts or massages \Vith rates (later \Ve may move them to the right categor;). 

ALLOWED 
* Graphic Sex act language. Example: A user can say they want sex acts. 
* Sugar daddy, generous gentlemen, offers to help pay bills. 
* ~vfassages, modeling,companionship offers vv·ith r.JO rates. 
* Bikini, lingerie, g-string, thong, and hands covering nipples are all allowed. 

H!GHL Y CONF!DENT!.A.L BP-PS!-017742 

STANDARDS BY CATEGORY 

1. Escorts and Body rubs: 
NU'1 ALLO\VED 

* No pics showing full nudity, nipples, genitalia, bare buUs or sex acts. No sex act for 
money_ 

* 1'-Jo text \X/ith sex act for money. }'Jo coded sex acts terms: GFE, PSE, BBBI, Di~-,.TY, 
etc 

,. . .. ,- . , 
... l~ 0 rates under one hour ~ 1) lTIlns and 1/ L hour rates are not Vi',,-.) 

ALLO\:VED 
" Bikini, iingerie, g-string, thong, and hands covering nippies are aii aiiowed. 
* Hourly rates are OK. Special $xx is OI( 

2. Adult jobs 
NOT ALLO\V1:::.U 

* J'~o sex act for money. Example: A user can not say I'll pay $50 fur oral sex. 
ALLOWHD 

* Hiring for strip clubs, modeling, escort agenc1es, and porn jobs. 
* Leave escort)massage) house cleaning type ads \vlth price menus (later vie may move 

• ••• • 1 , 

Tnem to tne ngnt category). 
* Porn jobs can include SeX tor money teXt. Porn is considered art. 
* Users can ask to hire escorts, modeling, massages & nude house cleaning 

3. Phone \veb 
J'~OT AT LOvVED 

>i.; No pies sho'vving full nudity, nipples, genital1a, bare butts or sex acts. >i- No sex act 
rOl money. Example. A usel can noL say ill] pay $50 rOloral sex. 

* No iinks to porn sites 
ALLOWED 

* Phone talk lines (phone sex), dating sites, other escort sites, etc. * ......... . . .... ... . ... tll!<lm, !1ngene, g-stnng, tnong, ana nanas covenng mpples are a!! a!!ov/ea. 

4. Personals 
NOT AI,I ,OWED 

* No sex act for money in text. 
* ]'.JC) pies shc)v.ling full nudity, nipples, genitalia, bare butts or sex acts. 
* Leave escorts or massages '-"lith rates (later '""Ie may move them to the right category). 

ALLOWED 
* Graphic Sex act language. Example: A user can say they want sex acts. 
* Sugar daddy, generous gentlemen, offers to help pay bills. 
* ~vfassages, mod cling, companionship offers w-ith r.JO rates. 
* Bikini, lingene, g-stnng, thong, and hands covenng nIpples are all allowed. 
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STANDARDS BY CATEGORY 

1. Escorts and Body rubs: 
NU'1 ALLO\VED 

* No pics showing full nudity, nipples, genitalia, bare buUs or sex acts. No sex act for 
money_ 

* 1'-Jo text \X/ith sex act for money. }'Jo coded sex acts terms: GFE, PSE, BBBI, Di~-,.TY, 
etc 

,. . .. ,- . , 
... l~ 0 rates under one hour ~ 1) lTIlns and 1/ L hour rates are not Vi',,-.) 

ALLO\:VED 
" Bikini, iingerie, g-string, thong, and hands covering nippies are aii aiiowed. 
* Hourly rates are OK. Special $xx is OI( 

2. Adult jobs 
NOT ALLO\V1:::.U 

* J'~o sex act for money. Example: A user can not say I'll pay $50 fur oral sex. 
ALLOWHD 

* Hiring for strip clubs, modeling, escort agenc1es, and porn jobs. 
* Leave escort)massage) house cleaning type ads \vlth price menus (later vie may move 

• ••• • 1 , 

Tnem to tne ngnt category). 
* Porn jobs can include SeX tor money teXt. Porn is considered art. 
* Users can ask to hire escorts, modeling, massages & nude house cleaning 

3. Phone \veb 
J'~OT AT LOvVED 

>i.; No pies sho'vving full nudity, nipples, genital1a, bare butts or sex acts. >i- No sex act 
rOl money. Example. A usel can noL say ill] pay $50 rOloral sex. 

* No iinks to porn sites 
ALLOWED 

* Phone talk lines (phone sex), dating sites, other escort sites, etc. * ......... . . .... ... . ... tll!<lm, !1ngene, g-stnng, tnong, ana nanas covenng mpples are a!! a!!ov/ea. 

4. Personals 
NOT AI,I ,OWED 

* No sex act for money in text. 
* ]'.JC) pies shc)v.ling full nudity, nipples, genitalia, bare butts or sex acts. 
* Leave escorts or massages '-"lith rates (later '""Ie may move them to the right category). 

ALLOWED 
* Graphic Sex act language. Example: A user can say they want sex acts. 
* Sugar daddy, generous gentlemen, offers to help pay bills. 
* ~vfassages, mod cling, companionship offers w-ith r.JO rates. 
* Bikini, lingene, g-stnng, thong, and hands covenng nIpples are all allowed. 
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STANDARDS BY CATEGORY 

1. Escorts and Body rubs: 
NU'1 ALLO\VED 

* No pics showing full nudity, nipples, genitalia, bare buUs or sex acts. No sex act for 
money_ 

* 1'-Jo text \X/ith sex act for money. }'Jo coded sex acts terms: GFE, PSE, BBBI, Di~-,.TY, 
etc 

,. . .. ,- . , 
... l~ 0 rates under one hour ~ 1) lTIlns and 1/ L hour rates are not Vi',,-.) 

ALLO\:VED 
" Bikini, iingerie, g-string, thong, and hands covering nippies are aii aiiowed. 
* Hourly rates are OK. Special $xx is OI( 

2. Adult jobs 
NOT ALLO\V1:::.U 

* J'~o sex act for money. Example: A user can not say I'll pay $50 fur oral sex. 
ALLOWHD 

* Hiring for strip clubs, modeling, escort agenc1es, and porn jobs. 
* Leave escort)massage) house cleaning type ads \vlth price menus (later vie may move 

• ••• • 1 , 

Tnem to tne ngnt category). 
* Porn jobs can include SeX tor money teXt. Porn is considered art. 
* Users can ask to hire escorts, modeling, massages & nude house cleaning 

3. Phone \veb 
J'~OT AT LOvVED 

>i.; No pies sho'vving full nudity, nipples, genital1a, bare butts or sex acts. >i- No sex act 
rOl money. Example. A usel can noL say ill] pay $50 rOloral sex. 

* No iinks to porn sites 
ALLOWED 

* Phone talk lines (phone sex), dating sites, other escort sites, etc. * ......... . . .... ... . ... tll!<lm, !1ngene, g-stnng, tnong, ana nanas covenng mpples are a!! a!!ov/ea. 

4. Personals 
NOT AI,I ,OWED 

* No sex act for money in text. 
* ]'.JC) pies shc)v.ling full nudity, nipples, genitalia, bare butts or sex acts. 
* Leave escorts or massages '-"lith rates (later '""Ie may move them to the right category). 

ALLOWED 
* Graphic Sex act language. Example: A user can say they want sex acts. 
* Sugar daddy, generous gentlemen, offers to help pay bills. 
* ~vfassages, mod cling, companionship offers w-ith r.JO rates. 
* Bikini, lingene, g-stnng, thong, and hands covenng nIpples are all allowed. 
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PROPOSED CONTEN"I CHANGES 

1. Eliminate all liv'c links. 
2. i\dd 'varn1ng to lJFT -S off-site 
3. Li1nit ad content to 3 00 characters total 
4. Eliminate all pncmg. 
5 Re-do graphic standard to Victoria Secret 
(an actual top piece of clothing). 
6 Add registration/account esta.blishn1ent with credit card to view adult section 
7. a r1rt parental setting to adult section that can be turned otr -.,v1tnout affecting l;u1~ and 
SEO 
8. Limit aduit advertising to major markets (top 407) oniy 

H!GHL Y CONF!DENT!.A.L BP-PS!-017743 

PROPOSED CONTEN"I CHANGES 

1. Eliminate all live links. 
2. A.dd ,varnlng to lJFT ·S Orr-SIte 
3. Lilnit ad content to 300 characters total 
4. Elimmate all pncmg. 
5 Re-do graphic standard to Victoria Secret 
(an actual top piece of clothing). 
6 Add registration/account establishment with credit card to view adult section 
7. II rlrt parental setting to adult section that can be turned ott \vlthout affecting LU1~ and 
SE~ 

8. Limit aduit advertising to major markets (top 407) oniy 
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PROPOSED CONTEN"I CHANGES 

1. Eliminate all live links. 
2. A.dd ,varnlng to lJFT ·S Orr-SIte 
3. Lilnit ad content to 300 characters total 
4. Elimmate all pncmg. 
5 Re-do graphic standard to Victoria Secret 
(an actual top piece of clothing). 
6 Add registration/account establishment with credit card to view adult section 
7. II rlrt parental setting to adult section that can be turned ott \vlthout affecting LU1~ and 
SE~ 

8. Limit aduit advertising to major markets (top 407) oniy 
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PROPOSED CONTEN"I CHANGES 

1. Eliminate all live links. 
2. A.dd ,varnlng to lJFT ·S Orr-SIte 
3. Lilnit ad content to 300 characters total 
4. Elimmate all pncmg. 
5 Re-do graphic standard to Victoria Secret 
(an actual top piece of clothing). 
6 Add registration/account establishment with credit card to view adult section 
7. II rlrt parental setting to adult section that can be turned ott \vlthout affecting LU1~ and 
SE~ 

8. Limit aduit advertising to major markets (top 407) oniy 
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From: 
Sent: 
To: 
Cc: 
Subject: 

Carl Ferrer II•••••••••• 
Saturday, January 22, 2011 4:27 AM ........ 
Re: Fwd: 

Our guide lines are vague but at least easy to remember: 

if she looks under 18, report it. If in doubt, report it. 
We get a couple of manager's opinions on pies we are not clear about. 

Hemu gave us a dozen code words of under aged users. 
Perhaps I'll learn more when at NCMEC. 

Roughly, we reported 30 ads to NCMEC out of 300,000 adult ads in the past 30 days. 

RE: databases 
They have a hash list of porn pies and list of child porn URL sites to ban. 
Nothing on runaways ... yet. 

earl 

On Jan 21, 2011, at 9:35 PM, Michael Lacey wrote: 

> do you have guidelines our people use? 
> 
> did you get guidelines from them about what theyd like to see? 
> 
> do you have guidelines from them about what they do? 
> 
> what youve described is very vague. do they have a database, for example, of runaways? 
> 
> lacey 

CONFIDENTIAL BP-PSl-018254 

From: 
Sent: 
To: 
Cc: 
Subject: 

Carl Ferrer II •••••••••• 
Saturday, January 22, 2011 4:27 AM 

~ 
Re: Fwd: 

Our guide lines are vague but at least easy to remember: 

if she looks under 18, report it. If in doubt, report it. 
We get a couple of manager's opinions on pics we are not clear about. 

Hemu gave us a dozen code words of under aged users. 
Perhaps I'll learn more when at NCMEC. 

Roughly, we reported 30 ads to NCMEC out of 300,000 adult ads in the past 30 days. 

RE: databases 
They have a hash list of porn pics and list of child porn URL sites to ban. 
Nothing on runaways ... yet. 

carl 

On Jan 21, 2011, at 9:35 PM, Michael Lacey wrote: 

> do you have guidelines our people use? 
> 
> did you get guidelines from them about what theyd like to see? 
> 
> do you have guidelines from them about what they do? 
> 
> what youve described is very vague. do they have a database, for example, of runaways? 
> 
> lacey 

CONFIDENTIAL BP-PSI-018254 

From: 
Sent: 
To: 
Cc: 
Subject: 

Carl Ferrer II •••••••••• 
Saturday, January 22, 2011 4:27 AM 

~ 
Re: Fwd: 

Our guide lines are vague but at least easy to remember: 

if she looks under 18, report it. If in doubt, report it. 
We get a couple of manager's opinions on pics we are not clear about. 

Hemu gave us a dozen code words of under aged users. 
Perhaps I'll learn more when at NCMEC. 

Roughly, we reported 30 ads to NCMEC out of 300,000 adult ads in the past 30 days. 

RE: databases 
They have a hash list of porn pics and list of child porn URL sites to ban. 
Nothing on runaways ... yet. 

carl 

On Jan 21, 2011, at 9:35 PM, Michael Lacey wrote: 

> do you have guidelines our people use? 
> 
> did you get guidelines from them about what theyd like to see? 
> 
> do you have guidelines from them about what they do? 
> 
> what youve described is very vague. do they have a database, for example, of runaways? 
> 
> lacey 
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From: 
Sent: 
To: 
Cc: 
Subject: 

Carl Ferrer II •••••••••• 
Saturday, January 22, 2011 4:27 AM 

~ 
Re: Fwd: 

Our guide lines are vague but at least easy to remember: 

if she looks under 18, report it. If in doubt, report it. 
We get a couple of manager's opinions on pics we are not clear about. 

Hemu gave us a dozen code words of under aged users. 
Perhaps I'll learn more when at NCMEC. 

Roughly, we reported 30 ads to NCMEC out of 300,000 adult ads in the past 30 days. 

RE: databases 
They have a hash list of porn pics and list of child porn URL sites to ban. 
Nothing on runaways ... yet. 

carl 

On Jan 21, 2011, at 9:35 PM, Michael Lacey wrote: 

> do you have guidelines our people use? 
> 
> did you get guidelines from them about what theyd like to see? 
> 
> do you have guidelines from them about what they do? 
> 
> what youve described is very vague. do they have a database, for example, of runaways? 
> 
> lacey 

CONFIDENTIAL BP-PSI-018254 

App.000759



DAVID C. VIGILANTE 

VIA FED EX AND E'-MAlL 

Ed\vard E. l\kNally 

February 2, 20 l 1 

Kasowitz, Benson, Torres&. Friedman LLP 

Dear Mr. McNal!y: 

Re: CNN/ Y o.mJ~1Jer q_L!.mJuarv 28, 2011 

I vv-rite in reSJ)Onse to vour letter of Januarv 28, 20 l l. . " 

Prior to responding to those contentions that are specific enough to enable a response, I 
note that your letter is rife with self serving assumptions that arc wrong, false and unsupported 
by the actual fa.cts behind CNN's reporting. This letter appears to be a product of an aggressive 
media strategy adopted by Village Voice to inhibit inquiry in Village Voice's involvement in a 
business that is often co--opted by those seeking to traffic in sex with minors. Using unfounded 
threats of legal action in order to intimidate CNN into backing ~nvay Iron:i its reporting is ill-· 
advised and misguided. It is remarkable and unfortunate that another ne\:Vs organization would 
engage in these types of anti-speech, S LAPP tactics. 

The central complaint of your letter seems to be that CNN did not uncritically accept 
your contention that whatever problems backpage.com had with Lmderage sex trafficking as 
recently as 6-12 weeks ago, everything is now different since you claim to have implemented 
new precautions. ThercJbre, all of these allegations; even if true, are "outdated" and thus 
libelous. This is a dubious claim, both factually and legally; particularly when your principal 
basis for it is a sd of talking points provided to CNN "on background", 'With no opportunity for 
CNN to test the veracity of the claims. Indeed, Vil.lage Voice repeatedly refused to provide 
anyone to be interviewed about its practices relating to backpage.com. 

CNN assessed this situation with the appropriate degree of inquiry and skepticism that 
any responsible media organization \vould employ. What is beyond dispute is that as recently as 
late September of 20 l 0, Attorneys General from 21 different states \\Tote you: 

11H389,2 
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DAVID C. V!GILANTE 

VIA FEDEX AND E'-MAIL 

Ed\vard E. J\1cNally 

Dear Mr. McNally: 

February 2, 201 1 

Re: CNN/ Y o.m .. klJcr Q.LLillJuarv 28, 2011 

I vv-rl te in resI)onse to vOU[ letter of Januarv 2fL 201 1. 
" " 

Prior to responding 10 those contentions that are specific enough to enable a response, I 
note that your letter is rife with self serving assumptions that are wrong, 'false and unsupported 
by the actual f~lcts behind eNN's reporting. This letter appears to be a product of an aggressive 
media strategy adopted by Village Voice to inhibit inquiry in Village Voice's involvement in a 
business that is often co"opted by those seeking to traflic in sex with minors. Using unfounded 
threats of legal action in order to intimidate CNN into backing ~nvay fro.m its reporting is ill·· 
advised and misguided. It is remarkahle and unfortunate that another ne,vs organization would 
engage in these types of anti -speech, S LAPP tactics. 

The central complaint of your letter seems to be that CNN did not uncritically accept 
your contention that whatever problems backpage.com had with lmderage sex trafficking as 
recently as 6-12 weeks ago, everything is now different since YOll claim to have implemented 
new precautions, There1bre, all of these allegations; even if true, are "outdated" and thus 
libeious. This is a dubious claim, both factually and legally; particularly when your principal 
basis for it is a set of talking points provided to CNN "on background", 'with no opportunity for 
CNN to test the veracity of the claims. Indeed, Village Voice repeatedly refused to provide 
anyone to be interviewed about its practices relating to backpage.com. 

CNN assessed this situation with the appropriate degree of inquiry and skepticism that 
any responsible media organization \vould employ. What is beyond dispute is that as recently as 
late September of 20 10, Attorneys General from 21 different states \\Tote you: 
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The central complaint of your letter seems to be that CNN did not uncritically accept 
your contention that whatever problems backpage.com had with lmderage sex trafficking as 
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"to request that you immediately take down the adult services portion of backpage. We 
believe that ads for prostitution-- including ads trafficking children-- are rampant on the site 
and that the volume of these ads will grow in light of craigslist 's recent decision to eliminate the 
adult services section of its site. 11 

CNN also accurately notes that Village Voice committed to taking more steps to filter out 
ads exploiting underage girls and illegal prostitution, but whatever Village Voice's untested 
talking points might suggest, the problem is ongoing and pernicious, and is neither over nor 
"outdated" as you suggest. 

Many of the contentions in your letter are difficult to respond to specifically since they 
rely on unfounded presumptions or speculative inferences that are not supported by any facts. 
However, where possible I will attempt to respond to some of the more specific claims in the 
letter and thereafter will respond more generally to some of your more sweeping accusations. 

Bullet Point 1. Your contention that Ms. Lyon created the "false" impression that 
hundreds of underage girls are exploited on backpage.com is wrong. It mischaracterizes Ms. 
Lyon's reporting and is ultimately belied by the actual facts. To be clear, Ms. Lyon never said 
hundreds of girls are exploited every year on backpage.com in Las Vegas. She said that hundreds 
of girls sold for sex every year end up at the Clark County Juvenile Detention facility. In the 
report Ms. Lyon asks the detention personnel specifically how many 13-year-olds turn up there 
in a one week period and the answer is '1a few" 11, 12 and 13 year olds. However, hundreds of 
juveniles do turn up according to the judge at the detention facility, and 11the few" refers only to 
the very youngest. 

Bullet Point 2. You are also incorrect in your claim that Ms. Lyon collapsed the 
distinctions between runaways and prostitution. According to the National Center for Missing 
and Exploited Children, 100,000 each year is a conservative estimate for the number of teen 
trafficking victims. This estimate was provided by the president of this federally funded 
organization in the fall of last year. 

Bullet Point 3. Your characterization is again incorrect. The Assistant District Attorney 
General for Davidson County reports to us that about a third of the men were caught as a result 
of using back page.com. It is entirely reasonable for CNN to rely on this statement from a public 
law enforcement official. While none of the men were specifically convicted of soliciting a 
minor (which was made clear in the report), the men featured said they used backpage.com, and 
they said they had no idea of the age of the females they paid to have sex with. One even went 
so far as admitting he proceeded despite suspicions that the girl was a minor: 
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"to request that you immediately take down the adult services portion of backpage. We 
believe tltat ads for prostitution-- including ads trafficking cltildren-- are rampant on tlte site 
and that the volume of these ads will grow in light of craigslis{ 's recent decision to eliminate the 
adult services section of its site. If 

CNN also accurately notes that Village Voice committed to taking more steps to filter out 
ads exploiting underage girls and illegal prostitution, but whatever Village Voice's untested 
talking points might suggest, the problem is ongoing and pernicious, and is neither over nor 
"outdated" as you suggest. 

Many of the contentions in your letter are difficult to respond to specifically since they 
rely on unfounded presumptions or speculative inferences that are not supported by any facts. 
However, where possible I will attempt to respond to some of the more specific claims in the 
letter and thereafter will respond more generally to some of your more sweeping accusations. 

Bullet Point 1. Your contention that Ms. Lyon created the "false" impression that 
hundreds of underage girls are exploited on backpage.com is wrong. It mischaracterizes Ms. 
Lyon's reporting and is ultimately belied by the actual facts. To be clear, Ms. Lyon never said 
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of girls sold for sex every year end up at the Clark County Juvenile Detention facility. In the 
report Ms. Lyon asks the detention personnel specifically how many 13-year-olds turn up there 
in a one week period and the answer is Iia few" 11, 12 and 13 year oIds. However, hundreds of 
juveniles do turn up according to the judge at the detention facility, and "the few" refers only to 
the very youngest. 

Bullet Point 2. You are also incorrect in your claim that Ms. Lyon collapsed the 
distinctions between runaways and prostitution. According to the National Center for Missing 
and Exploited Children, 100,000 each year is a conservative estimate for the number of teen 
trafficking victims. This estimate was provided by the president of this federally funded 
organization in the fall of last year. 

Bullet Point 3. Your characterization is again incorrect. The Assistant District Attorney 
General for Davidson County reports to us that about a third of the men were caught as a result 
of using backpage.com. It is entirely reasonable for CNN to rely on this statement from a public 
law enforcement official. While none of the men were specifically convicted of soliciting a 
minor (which was made clear in the report), the men featured said they used backpage.com, and 
they said they had no idea of the age of the females they paid to have sex with. One even went 
so far as admitting he proceeded despite suspicions that the girl was a minor: 
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and that the volume of these ads will grow in light of craigslis{ 's recent decision to eliminate the 
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CNN also accurately notes that Village Voice committed to taking more steps to filter out 
ads exploiting underage girls and illegal prostitution, but whatever Village Voice's untested 
talking points might suggest, the problem is ongoing and pernicious, and is neither over nor 
"outdated" as you suggest. 

Many of the contentions in your letter are difficult to respond to specifically since they 
rely on unfounded presumptions or speculative inferences that are not supported by any facts. 
However, where possible I will attempt to respond to some of the more specific claims in the 
letter and thereafter will respond more generally to some of your more sweeping accusations. 

Bullet Point 1. Your contention that Ms. Lyon created the "false" impression that 
hundreds of underage girls are exploited on backpage.com is wrong. It mischaracterizes Ms. 
Lyon's reporting and is ultimately belied by the actual facts. To be clear, Ms. Lyon never said 
hundreds of girls are exploited every year on backpage.com in Las Vegas. She said that hundreds 
of girls sold for sex every year end up at the Clark County Juvenile Detention facility. In the 
report Ms. Lyon asks the detention personnel specifically how many 13-year-olds turn up there 
in a one week period and the answer is Iia few" 11, 12 and 13 year oIds. However, hundreds of 
juveniles do turn up according to the judge at the detention facility, and "the few" refers only to 
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Bullet Point 2. You are also incorrect in your claim that Ms. Lyon collapsed the 
distinctions between runaways and prostitution. According to the National Center for Missing 
and Exploited Children, 100,000 each year is a conservative estimate for the number of teen 
trafficking victims. This estimate was provided by the president of this federally funded 
organization in the fall of last year. 

Bullet Point 3. Your characterization is again incorrect. The Assistant District Attorney 
General for Davidson County reports to us that about a third of the men were caught as a result 
of using backpage.com. It is entirely reasonable for CNN to rely on this statement from a public 
law enforcement official. While none of the men were specifically convicted of soliciting a 
minor (which was made clear in the report), the men featured said they used backpage.com, and 
they said they had no idea of the age of the females they paid to have sex with. One even went 
so far as admitting he proceeded despite suspicions that the girl was a minor: 
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"to request that you immediately take down the adult services portion of backpage. We 
believe tltat ads for prostitution-- including ads trafficking cltildren-- are rampant on tlte site 
and that the volume of these ads will grow in light of craigslis{ 's recent decision to eliminate the 
adult services section of its site. If 

CNN also accurately notes that Village Voice committed to taking more steps to filter out 
ads exploiting underage girls and illegal prostitution, but whatever Village Voice's untested 
talking points might suggest, the problem is ongoing and pernicious, and is neither over nor 
"outdated" as you suggest. 

Many of the contentions in your letter are difficult to respond to specifically since they 
rely on unfounded presumptions or speculative inferences that are not supported by any facts. 
However, where possible I will attempt to respond to some of the more specific claims in the 
letter and thereafter will respond more generally to some of your more sweeping accusations. 

Bullet Point 1. Your contention that Ms. Lyon created the "false" impression that 
hundreds of underage girls are exploited on backpage.com is wrong. It mischaracterizes Ms. 
Lyon's reporting and is ultimately belied by the actual facts. To be clear, Ms. Lyon never said 
hundreds of girls are exploited every year on backpage.com in Las Vegas. She said that hundreds 
of girls sold for sex every year end up at the Clark County Juvenile Detention facility. In the 
report Ms. Lyon asks the detention personnel specifically how many 13-year-olds turn up there 
in a one week period and the answer is Iia few" 11, 12 and 13 year oIds. However, hundreds of 
juveniles do turn up according to the judge at the detention facility, and "the few" refers only to 
the very youngest. 

Bullet Point 2. You are also incorrect in your claim that Ms. Lyon collapsed the 
distinctions between runaways and prostitution. According to the National Center for Missing 
and Exploited Children, 100,000 each year is a conservative estimate for the number of teen 
trafficking victims. This estimate was provided by the president of this federally funded 
organization in the fall of last year. 

Bullet Point 3. Your characterization is again incorrect. The Assistant District Attorney 
General for Davidson County reports to us that about a third of the men were caught as a result 
of using backpage.com. It is entirely reasonable for CNN to rely on this statement from a public 
law enforcement official. While none of the men were specifically convicted of soliciting a 
minor (which was made clear in the report), the men featured said they used backpage.com, and 
they said they had no idea of the age of the females they paid to have sex with. One even went 
so far as admitting he proceeded despite suspicions that the girl was a minor: 
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Amber: "Did you ever suspect that any of the girls found were underage and lied about 
their age?" 
John: (shakes his head yes) 
Amber: "Yes?" And how could you tell." 
John: "Shakes his head" 
Amber: "You don't want to talk" 
Amber: "Could you shake your head yes or no. did you find the girls on backpage.com?? 
John (hesitates then shakes his head yes) 
Amber: Yes. And by being underage would you say they were 14, 15, 16. 
John: I don't know 

This lack of knowledge, and the indifference to it, is pertinent to the central problem at 
issue here -- the difficulty in protecting against underage sex trafficking. 

By way of further illustration: 

• A Detective Sergeant in the Washington MPD's child trafficking unit said he 
believes that 90% of ads for "18 year olds" are in fact underage girls. 

• A recent study by the Dallas Women's Foundation estimates that 38% of the ads 
for women in the Dallas area who "looked young" were in fact minors. 
Backpage.com is by far the largest adult services website operating in the Dallas 
area. 

• Similarly, Seattle police Sergeant Ryan Long, who recently testified in the trial of 
a pimp charged with selling a 15 year old girl on backpage.com, told the Seattle 
Times, "Currently, backpage.com is the most prevalent internet sex store ... It's 
tlte most notorious place to sltop for sex online. " 

Bullet Point 4. Again, your assumptions are flatly incorrect. CNN interviewed six 
women at the Bunny Ranch who said they had been trafficked as underage minors. Five of them 
said they had been sold on backpage.com. 

Bullet Points 5-7. Ms. Lyon's statement that backpage.com/Village Voice Media 
Holdings refused to speak to CNN is entirely correct. As a news organization itself, Village 
Voice Media knows that issuing a unilateral statement where you refuse to submit to any 
questions is not the same as talking to CNN. Nonetheless, CNN more than adequately included 
the gravamen of the points in your written statement. 
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However, CNN1s attempts to speak live to a representative of Village Voice media were 
simply rebuffed and redirected. For example, CNN requested comment from backpage.com 
about allegations that a 14 year old girl in St. Louis had been sold on backpage.com. In response 
CNN was told: 

11We cannot comment on ongoing litigation. We have been working diligently to build a 
holistic safety and security program in partnership with Internet safety expert Hemanshu Nigam 
to better protect our community. 11 

So CNN went directly to Mr. Nigam, whose public relations director told us the 
following: 

"Unfortunately !found out that if the interview is strictly about Backpage then Humu 
can't do it, since they are a client of his. Would love to get him in on a different angle, as an 
internet security/privacy expert. " 

Ultimately, all CNN was offered was some information 11on background 11 that we were 
not allowed to attribute to any specific person at backpage.com. CNN was never afforded an 
opportunity to explore the claims made in the "backgrounder" nor was it permitted to test or 
verify the claims with any representative of backpage.com. 

Bullet Point 8. Again, your characterization is inaccurate and unreasonable. The 
section concerning Craigslist begins with the following voice-over from Ms. Lyon: 

Last year, we investigated the Internet site, Craigslist. Victims' advocates called 
Craigslist's adult services section the Wal-Mart of child sex trafficking. We posted an ad to see 
what was up. 

Given the additional reference to Craigslist at the end by Anderson Cooper, no reasonable 
viewer could conclude that segment was about backpage.com. 

Bullet Point 9. You are again wrong. There is no false implication. The calls were from 
backpage.com users and they were told she was underage. 

The remaining bullet points in your letter do not require or merit a response. 
However, I am struck by your claim that there is a lack of evidence that underage girls are 
exploited on backpage.com. As should be evident from the multiple prosecutions across the 
United States, there is more than sufficient evidence to report on this pernicious and ongoing 
problem visited upon Village Voice Media and others who maintain such sites. 
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backpage.com users and they were told she was underage. 

The remaining bullet points in your letter do not require or merit a response. 
However, I am struck by your claim that there is a lack of evidence that underage girls are 
exploited on backpage.com. As should be evident from the multiple prosecutions across the 
United States, there is more than sufficient evidence to report on this pernicious and ongoing 
problem visited upon Village Voice Media and others who maintain such sites. 
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However, on the one occasion when backpage.com did address a specific posting, your 
client simply turned a blind eye to the situation. Last summer CNN requested an interview with 
backpage.com CEO Carl Ferrer about a specific posting involving a girl called "Winter", whose 
mother was attempting to track her down. The request was ignored, but Mr. Ferrer wrote the 
following in response: 

To our knowledge, Backpage has received no inquiries from law enforcement regarding 
this matter, nor has any item such as you describe come to our attention prior to your email. Our 
internal search discloses two ads first posted in April with tlte word "Winter" and neither 
depicts a minor. Be advised that Backpage promptly re::,ponds to all legitimate law enforcement 
inquiries in accordance with our Terms of Use and Privacy Policy. Be further advised that a 
review of backpage. com will disclose links designed to facilitate reports to NCMEC 1S 
CYBERTIPLINE, as well as to Backpage management in the event users identify abuses or 
violations of our Terms of Use. Thanks for bringing this to our attention. earl 

In fact, 11 Winter" was 12 years old. Police rescued her on June 9, 2010 from her 42 year 
old pimp and charged him with human trafficking. According to the charging documents, she 
had been offered for sale on backpage.com. 

I would also like to more directly address your claim that your "extensive" efforts have 
rendered what was true just a short time ago "outdated." This too is not borne out by the facts, 
nor is it a good faith basis for any legal claim. After receiving your letter, in which you 
essentially challenged CNN to find an actual current backpage.com ad anywhere in the country 
that could involve trafficking of an underage girl, CNN ran just such a search. The search pulled 
up over 12,000 postings in the escort category for that day alone. And although you claim that, 
"Backpage.com supports its use by law abiding citizens, and is steadfast in its opposition to any 
abuse of the Internet by third parties bent on committing crimes, including prostitution" the vast 
majority of these ads appeared to be for illegal prostitution. A typical example: 

"Hey Boys, My name is Sasha ... ! am new in town and all by myselj .. i am sitting here 
wondering why. WHY am I all by myself? Fingers wandering all over my body ... Why arent you 
here to help me? You know you want to be-and I want you to too ... Call me. Im waiting" 

Many of the ads also contained an identification number for a separate web site called 
The Erotic Review. The Erotic Review is a site where men rate the sexual performance of the 
women they buy. The inclusion of Erotic Review numbers on backpage.com ads offers strong 
evidence that these current ads are in fact for illegal prostitution. 

Notably, it is difficult to determine from the ads the age of the subject. However, many 
of the ads include words that law enforcement authorities and the National Center for Missing 
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and Exploited Children consider to be red-flags for underage sex trafficking. Words and phrases 
such as "Sweet Blonde Schoolgirl," "Hot Innocent." "Fresh Sweet," and "Tight Petite Little 
Cute" continued to appear in ads on backpage.com as recently as a few days ago. 

The ads we reviewed also contained some highly suspicious physical descriptions that 
should serve as red flags to backpage.com management. Several ads touted weights around 100 
lbs. One ad advertising an 1 l 81 year old in Phoenix described her as "Cute and Petite, 11 putting 
her weight at 100 lbs. If she is in fact 18, her weight would put her in the 5th percentile of 
American 18 year olds. 

In another ad a female claims to be celebrating her 18th birthday on that day. Since she 
had previously posted on backpage.com, by her own admission she was clearly underage prior to 
the January 29 posting. 

And although your "backgrounder" claims that backpage.com bans HTML links except 
from trusted sites, that untested claim also appears to be problematic. CNN's review of the 
January 29 ads found many instances where ads directly linked to sites that were also overt 
prostitution sites that may involve underage girls, such as a Pennsylvania ad titled "Home of the 
High School Escorts", which contained an HTML link to a site called 
"sweetcandypleasures.com". 

There also continue to be arrests subsequent to the time Village Voice claims to have 
implemented new procedures that rendered past, true allegations "outdated". For example: 

• On Friday January 21, 2011 an Anoka Minnesota man was charged with child 
prostitution after advertising an underage girl on backpage.com. 

• On January 7, 2011, police Pmismouth new Hampshire announced that a child 
prostitution investigation was underway after arresting a 16 year old girl in the 
late fall who had advertised sex for sale on backpage.com. 

CNN does not deny or fail to point out that in recent months Village Voice Media has 
taken more steps to better identify subject postings to law enforcement, and this is reflected in its 
repo1ting. This too, however, must be presented in the proper context. According to the 
National Center for Missing and Exploited Children, they received only 3 reports from 
backpage.com through October of2010 and a total of 30 for the entire year. For January of 2011 
that number rose to 64. However, if there is a universe of 12,000 escort postings daily that might 
generate an illegal ad these gains are modest at best. And in any event, they provide no factual 
basis for claiming that CNN's reporting is "outdated" or libelous. 
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Nonetheless, CNN will add these figures to its reporting and further emphasize that 
backpage.com has committed to taking additional steps to address this horrific problem. Time 
will tell if these efforts are sufficient or effective, but as of now the evidence plainly does not 
support your claim that CNN's reporting is "outdated." 

As should be clear to any objective observer, the information set forth above shows that 
there is absolutely no good faith basis for Village Voice Media or its attorneys to assert that 
CNN acted with malice or knowingly rep01ied false information in its report. In fact, the 
opposite is true -- CNN's rep01iing is the result of exhaustive research and is factually accurate. 
Moreover, it involves an issue of critical social and public importance. Under these 
circumstances a retraction would be unnecessary and inappropriate. 

Please also be on notice that CNN intends to protect it rights vigorously, and any effort to 
further intimidate CNN from reporting on this important issue will be met with aggressive and 
appropriate legal measures. Of course, this letter is not intended to be an exhaustive recitation of 
CNN' s rights, remedies and defenses, all of which are hereby reserved. 
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For $310001 Backpage*com Allowed Us to 
dvertise This 13-Year-Old Across the U$S0 

® Ad took less than 5 minutes to 
post across hundreds of cities 

® Ad image was posted online 

instantaneously 

@ All personal information about 
the poster was fabricated 

® All credit card information was 
anonymous 

® Ad received over 30 calls within 
7 minutes of being placed 
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post across hundreds of cities 
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instantaneously 

@ All personal information about 
the poster was fa bricated 

@ All credit card information was 
anonymous 

@ Ad received over 30 calls within 
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From: Carl Ferrer··········· 
Subject: NCMEC under aged pies test 

Date: March 2, 2011 11 :52:15 AM MST 
To: H  

Sp -

NCMEC posted 8 under aged pies. We have not found all of them. 

We did find the national ad: 
Posted in all cities for $2997.45 by Maria Stone, 123 Dallas Court, Washington DC, 20456 
They included the phone number 202-681-3397 

The ad link is below. It appears live but is actually ghosted: 
http://phoenix.backpage.com/FemaleEscorts/ready-for-some-fun-18/12833625 

Ad history: 
1. Original Posting date: Friday, February 25, 2011 at 12:55 pm. 
2. Moderated (Tier 1): Approved by at47 at 2011-02-25 12:56:35 (INDIA) 
- A review of the post shows the moderator followed our guidelines 
- II is likely our Tier 2 moderators would have also approved it. 
3. A fraud alert email was triggered on the post at February 25, 2011 12:56:46 PM 
4. The ad was ghosted by staff as suspected fraud on February 25, 2011 at 12:58 pm 
- The ad was live less than 2 minutes. 
- NCMEC reports 30 phone calls. This is possible. 

l'v'l.lN30 l.:INO:::> 

, Jim Larkin , Scott 

5. The credit card charge was not settled and invoice marked as a fraud by our accounting staff (bp1) on Friday February 25, 2011 at 1 :04 pm. 

Policy change recommendation: 
It would be good to have also included a NCMEC report in the process above. 
We should report underaged pies whether they are scammers or real ad posters. 
In other words, report to NCMEC much more aggressively (blurred or not blurred) pies that could be underaged. 

I asked Andrew to move forward on this task. 

From: Carl Ferrer ••••••••••• 
Subject: NCMEC under aged pics test 

Date: March 2, 2011 11 :52:1 AM 

To: Hem  
Spear

 

NCMEC posted 8 under aged pics. We have not found all of Ihem. 

We did find the national ad: 
Posted in all cities for $2997.45 by Maria Stone, 123 Dallas Court, Washington DC, 20456 
They included the phone number 202-681-3397 

The ad link is below. It appears live but is actually ghosted: 
http://phoenix.backpage.comlFemaleEscorts/ready-for-some-fun -18112833625 

Ad history: 
1. Original Posting date: Friday, February 25, 2011 at 12:55 pm. 
2. Moderated (Tier 1): Approved by al47 aI2011-02-25 12:56:35 (INDIA) 
- A review of the post shows the moderator followed our guidelines 
- II is likely our Tier 2 moderators would have also approved it. 
3. A fraud alert email was triggered on the post at February 25, 2011 12:56:46 PM 
4. The ad was ghosted by staff as suspected fraud on February 25, 2011 at 12:58 pm 
- The ad was live less than 2 minutes. 
- NCMEC reports 30 phone calls. This is possible. 

l'v'I.lN30 1.:1 NO:) 

Jim larkin Scott 

5, The credit card charge was not settled and invoice marked as a fraud by our accounting staff (bpi) on Friday February 25, 2011 at 1 :04 pm. 

Policy change recommendation: 
II would be good 10 have also included a NCMEC report in the process above. 
We should report underaged pics whether they are scammers or real ad posters. 
In other words, report to NCMEC much more aggressively (blurred or not blurred) pics that could be underaged. 

I asked Andrew to move forward on this task. 

From: Carl Ferrer ••••••••••• 
Subject: NCMEC under aged pics test 

Date: March 2, 2011 11 :52:1 AM 

To: Hem  
Spear

 

NCMEC posted 8 under aged pics. We have not found all of Ihem. 

We did find the national ad: 
Posted in all cities for $2997.45 by Maria Stone, 123 Dallas Court, Washington DC, 20456 
They included the phone number 202-681-3397 

The ad link is below. It appears live but is actually ghosted: 
http://phoenix.backpage.comlFemaleEscorts/ready-for-some-fun -18112833625 

Ad history: 
1. Original Posting date: Friday, February 25, 2011 at 12:55 pm. 
2. Moderated (Tier 1): Approved by al47 aI2011-02-25 12:56:35 (INDIA) 
- A review of the post shows the moderator followed our guidelines 
- II is likely our Tier 2 moderators would have also approved it. 
3. A fraud alert email was triggered on the post at February 25, 2011 12:56:46 PM 
4. The ad was ghosted by staff as suspected fraud on February 25, 2011 at 12:58 pm 
- The ad was live less than 2 minutes. 
- NCMEC reports 30 phone calls. This is possible. 

l'v'I.lN30 1.:1 NO:) 

Jim larkin Scott 

5, The credit card charge was not settled and invoice marked as a fraud by our accounting staff (bpi) on Friday February 25, 2011 at 1 :04 pm. 

Policy change recommendation: 
II would be good 10 have also included a NCMEC report in the process above. 
We should report underaged pics whether they are scammers or real ad posters. 
In other words, report to NCMEC much more aggressively (blurred or not blurred) pics that could be underaged. 

I asked Andrew to move forward on this task. 

From: Carl Ferrer ••••••••••• 
Subject: NCMEC under aged pics test 

Date: March 2, 2011 11 :52:1 AM 
To: Hem 

NCMEC posted 8 under aged pics. We have not found all of Ihem. 

We did find the national ad: 
Posted in all cities for $2997.45 by Maria Stone, 123 Dallas Court, Washington DC, 20456 
They included the phone number 202-681-3397 

The ad link is below. It appears live but is actually ghosted: 
http://phoenix.backpage.comlFemaleEscorts/ready-for-some-fun -18112833625 

Ad history: 
1. Original Posting date: Friday, February 25, 2011 at 12:55 pm. 
2. Moderated (Tier 1): Approved by al47 aI2011-02-25 12:56:35 (INDIA) 
- A review of the post shows the moderator followed our guidelines 
- II is likely our Tier 2 moderators would have also approved it. 
3. A fraud alert email was triggered on the post at February 25, 2011 12:56:46 PM 
4. The ad was ghosted by staff as suspected fraud on February 25, 2011 at 12:58 pm 
- The ad was live less than 2 minutes. 
- NCMEC reports 30 phone calls. This is possible. 

l'v'I.lN30 1.:1 NO:) 

Jim larkin Scott 

5, The credit card charge was not settled and invoice marked as a fraud by our accounting staff (bpi) on Friday February 25, 2011 at 1 :04 pm. 

Policy change recommendation: 
II would be good 10 have also included a NCMEC report in the process above. 
We should report underaged pics whether they are scammers or real ad posters. 
In other words, report to NCMEC much more aggressively (blurred or not blurred) pics that could be underaged. 

I asked Andrew to move forward on this task. 

App.000768



From: 
Sent: 
To: 
Subject: 

Tamara Backpage 
Wednesday, June 01, 2011 8:41 PM 
Carl Ferrer 
Re: ncmec agenda 

18 is the number of subpoenas that indicated, either in the subpoena itself, the attached correspondence, or in 
conversations with the officer, that a minor was involved. 24% of the May subpoenas involved minors, which 
is right on par with the normal 15-25%. A lot of the subpoenas we get involve illegal immigration or non-minor 
prostitution. 

On Wed, Jun 1, 2011 at 12:30 PM, Carl Ferrer 
Hey Tamara, 

RE: 
2. Subpoena count 
- 76 received 
- 18 confirmed as possibly involving a minor 

wrote: 

18 seems kind of low since I owuld have though 90% of subpoena's involve child exploitation. 
Can you confirm? 

-earl 

NCMEC UPDATE DRAFT 

1. May NCMEC report count 
- 214 
- 11 expedited by an urgent email from our staff 

2. Subpoena count 
- 76 received 
- 18 confirmed as possibly involving a minor 

3. NCMEC reports leading to a subpoena 
- 6 Subpoena received in May had postings already reported to NCMEC 
- An investigator at the Texas Attorney General's office a sent 3 of the six on 5/31. 

4. Development recently completed 
A Soliciting Feedback 
We are requesting feedback from Law Enforcement after sending a subpoena. 
Example: 
Attached are backpage.com records relating to the subpoenas received 5/27/11. 
- If the attached postings contain juveniles, please advise us when we can remove the postings. 
- If the information provided results in a rescue or successful prosecution, please let us know. 
- Please send any suggestions on how we can improve the subpoena processing or quality of information 
requested. 

CONFIDENTIAL BP-PSl-018984 

From: 
Sent: 
To: 
Subject: 

Tamara Backpage 
Wednesday, June 01,2011 8:41 PM 
Carl Ferrer 
Re: ncmec agenda 

18 is the number of subpoenas that indicated, either in the subpoena itself, the attached correspondence, or in 
conversations with the officer, that a minor was involved. 24% of the May subpoenas involved minors, which 
is right on par with the normal 15-25%. A lot of the subpoenas we get involve illegal immigration or non-minor 
prostitution. 

On Wed, Jun 1, 2011 at 12:30 PM, Carl Ferrer 
Hey Tamara, 

RE: 
2. Subpoena count 
- 76 received 
- 18 confirmed as possibly involving a minor 

wrote: 

18 seems kind oflow since I owuld have though 90% of subpoena's involve child exploitation. 
Can you confirm? 

-carl 

NCMEC UPDATE DRAFT 

1. May NCMEC report count 
- 214 
- 11 expedited by an urgent email from our staff. 

2. Subpoena count 
- 76 received 
- 18 confirmed as possibly involving a minor 

3. NCMEC reports leading to a subpoena 
- 6 Subpoena received in May had postings already reported to NCMEC 
- An investigator at the Texas Attorney General's office a sent 3 of the six on 5/31. 

4. Development recently completed 
A. Soliciting Feedback 
We are requesting feedback from Law Enforcement after sending a subpoena. 
Example: 
Attached are backpage.com records relating to the subpoenas received 5127111. 
- If the attached postings contain juveniles, please advise us when we can remove the postings. 
- If the information provided results in a rescue or successful prosecution, please let us know. 
- Please send any suggestions on how we can improve the subpoena processing or quality of information 
requested. 

CONFIDENTIAL BP-PSI-018984 

From: 
Sent: 
To: 
Subject: 

Tamara Backpage 
Wednesday, June 01,2011 8:41 PM 
Carl Ferrer 
Re: ncmec agenda 

18 is the number of subpoenas that indicated, either in the subpoena itself, the attached correspondence, or in 
conversations with the officer, that a minor was involved. 24% of the May subpoenas involved minors, which 
is right on par with the normal 15-25%. A lot of the subpoenas we get involve illegal immigration or non-minor 
prostitution. 

On Wed, Jun 1, 2011 at 12:30 PM, Carl Ferrer 
Hey Tamara, 

RE: 
2. Subpoena count 
- 76 received 
- 18 confirmed as possibly involving a minor 

wrote: 

18 seems kind oflow since I owuld have though 90% of subpoena's involve child exploitation. 
Can you confirm? 

-carl 

NCMEC UPDATE DRAFT 

1. May NCMEC report count 
- 214 
- 11 expedited by an urgent email from our staff. 

2. Subpoena count 
- 76 received 
- 18 confirmed as possibly involving a minor 

3. NCMEC reports leading to a subpoena 
- 6 Subpoena received in May had postings already reported to NCMEC 
- An investigator at the Texas Attorney General's office a sent 3 of the six on 5/31. 

4. Development recently completed 
A. Soliciting Feedback 
We are requesting feedback from Law Enforcement after sending a subpoena. 
Example: 
Attached are backpage.com records relating to the subpoenas received 5127111. 
- If the attached postings contain juveniles, please advise us when we can remove the postings. 
- If the information provided results in a rescue or successful prosecution, please let us know. 
- Please send any suggestions on how we can improve the subpoena processing or quality of information 
requested. 

CONFIDENTIAL BP-PSI-018984 

From: 
Sent: 
To: 
Subject: 

Tamara Backpage 
Wednesday, June 01,2011 8:41 PM 
Carl Ferrer 
Re: ncmec agenda 

18 is the number of subpoenas that indicated, either in the subpoena itself, the attached correspondence, or in 
conversations with the officer, that a minor was involved. 24% of the May subpoenas involved minors, which 
is right on par with the normal 15-25%. A lot of the subpoenas we get involve illegal immigration or non-minor 
prostitution. 

On Wed, Jun 1, 2011 at 12:30 PM, Carl Ferrer 
Hey Tamara, 

RE: 
2. Subpoena count 
- 76 received 
- 18 confirmed as possibly involving a minor 

wrote: 

18 seems kind oflow since I owuld have though 90% of subpoena's involve child exploitation. 
Can you confirm? 

-carl 

NCMEC UPDATE DRAFT 

1. May NCMEC report count 
- 214 
- 11 expedited by an urgent email from our staff. 

2. Subpoena count 
- 76 received 
- 18 confirmed as possibly involving a minor 

3. NCMEC reports leading to a subpoena 
- 6 Subpoena received in May had postings already reported to NCMEC 
- An investigator at the Texas Attorney General's office a sent 3 of the six on 5/31. 

4. Development recently completed 
A. Soliciting Feedback 
We are requesting feedback from Law Enforcement after sending a subpoena. 
Example: 
Attached are backpage.com records relating to the subpoenas received 5127111. 
- If the attached postings contain juveniles, please advise us when we can remove the postings. 
- If the information provided results in a rescue or successful prosecution, please let us know. 
- Please send any suggestions on how we can improve the subpoena processing or quality of information 
requested. 

CONFIDENTIAL BP-PSI-018984 
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From: 
Sent: 
To: 
Subject: 

All: 

Andrew Backpage 
Friday, August 12, 201111:47 PM 
Joye  
meeting draft 

The biggest casualty of the last twelve months has been how management communicates information to the 
staff There was such an emphasis on getting people hired, trained and ready to go with a list of cities that 
training became inconsistent and sometimes even incomplete. Also, the sensitive nature of moderating adult 
ads in the public eye led to the necessity of hording information when necessary. 

In an effort to get as many people on the same page as possible, I'm going to try and broadcast some moderation 
standards through more frequent emails and some through staff meetings in the memorial conference room 
(teleconferencing for the work-from-home staff). 

Our first staff meeting of 2011 will be next Friday, August 19th at 2pm. You're only required to attend if you 
work in the building that day. If you work from home, the corresponding teleconference will take place 
Thursday August 18 at 2pm. You're only required to attend either meeting if it occurs during the normal hours 
of your shift. We'll pass along notes from the meetings for the early morning and overnight crews. And we'll 
do followup meetings for people that don't work Thursday and Friday's at all. 

If possible I'd like to collect questions at the end of each meeting to potentially be addressed at subsequent 
meetings. 

I'll be sending out a few emails regarding moderation standards over the next week. 

Thanks. 

Andrew 

CONFIDENTIAL BP-PSl-018403 

From: 
Sent: 
To: 
Subject: 

All: 

Andrew Backpage 
Friday, August 12, 201111:47 PM 
Joye  
meeting draft 

The biggest casualty of the last twelve months has been how management communicates information to the 
staff. There was such an emphasis on getting people hired, trained and ready to go with a list of cities that 
training became inconsistent and sometimes even incomplete. Also, the sensitive nature of moderating adult 
ads in the public eye led to the necessity ofhording information when necessary. 

In an effort to get as many people on the same page as possible, I'm going to try and broadcast some moderation 
standards through more frequent emails and some through staff meetings in the memorial conference room 
(teleconferencing for the work-from-home staff). 

Our first staff meeting of 20 11 will be next Friday, August 19th at 2pm. You're only required to attend if you 
work in the building that day. If you work from home, the corresponding teleconference will take place 
Thursday August 18 at 2pm. You're only required to attend either meeting if it occurs during the normal hours 
of your shift. We'll pass along notes from the meetings for the early morning and overnight crews. And we'll 
do followup meetings for people that don't work Thursday and Friday's at all. 

If possible I'd like to collect questions at the end of each meeting to potentially be addressed at subsequent 
meetings. 

I'll be sending out a few emails regarding moderation standards over the next week. 

Thanks. 

Andrew 

CONFIDENTIAL BP-PSI-018403 

From: 
Sent: 
To: 
Subject: 

All: 

Andrew Backpage 
Friday, August 12, 201111:47 PM 
Joye  
meeting draft 

The biggest casualty of the last twelve months has been how management communicates information to the 
staff. There was such an emphasis on getting people hired, trained and ready to go with a list of cities that 
training became inconsistent and sometimes even incomplete. Also, the sensitive nature of moderating adult 
ads in the public eye led to the necessity ofhording information when necessary. 

In an effort to get as many people on the same page as possible, I'm going to try and broadcast some moderation 
standards through more frequent emails and some through staff meetings in the memorial conference room 
(teleconferencing for the work-from-home staff). 

Our first staff meeting of 20 11 will be next Friday, August 19th at 2pm. You're only required to attend if you 
work in the building that day. If you work from home, the corresponding teleconference will take place 
Thursday August 18 at 2pm. You're only required to attend either meeting if it occurs during the normal hours 
of your shift. We'll pass along notes from the meetings for the early morning and overnight crews. And we'll 
do followup meetings for people that don't work Thursday and Friday's at all. 

If possible I'd like to collect questions at the end of each meeting to potentially be addressed at subsequent 
meetings. 

I'll be sending out a few emails regarding moderation standards over the next week. 

Thanks. 

Andrew 

CONFIDENTIAL BP-PSI-018403 

From: 
Sent: 
To: 
Subject: 

All: 

Andrew Backpage 
Frida~st 12, 2011 11:47 PM 
Joye_ 
meeting draft 

The biggest casualty of the last twelve months has been how management communicates information to the 
staff. There was such an emphasis on getting people hired, trained and ready to go with a list of cities that 
training became inconsistent and sometimes even incomplete. Also, the sensitive nature of moderating adult 
ads in the public eye led to the necessity ofhording information when necessary. 

In an effort to get as many people on the same page as possible, I'm going to try and broadcast some moderation 
standards through more frequent emails and some through staff meetings in the memorial conference room 
(teleconferencing for the work-from-home staff). 

Our first staff meeting of 20 11 will be next Friday, August 19th at 2pm. You're only required to attend if you 
work in the building that day. If you work from home, the corresponding teleconference will take place 
Thursday August 18 at 2pm. You're only required to attend either meeting if it occurs during the normal hours 
of your shift. We'll pass along notes from the meetings for the early morning and overnight crews. And we'll 
do followup meetings for people that don't work Thursday and Friday's at all. 

If possible I'd like to collect questions at the end of each meeting to potentially be addressed at subsequent 
meetings. 

I'll be sending out a few emails regarding moderation standards over the next week. 

Thanks. 

Andrew 

CONFIDENTIAL BP-PSI-018403 
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From: 
Sent: 
To: 
Subject: 

John Backpage 
Wednesday, August 24, 2011 12:27 AM 
Andrew Backpage 
Re: young ad 

Cool, yeah thats what I thought too, its just that I had been operating under the assumption before that any time 
we saw the word young we were to edit it out, so when we changed over to sending it to you guys I wasnt sure 
if you still wanted it applied across the board or if I could just use my judgment on its context. So I was sending 
you everything just to be on the safe side, but Ill guage it by context from now on. 

On Tue, Aug 23, 2011 at 9: 10 AM, Andrew Backpage wrote: 
within the context of this ad, i don't feel that the word "young" is meant to imply underage. 

Andrew 

On Mon, Aug 22, 2011 at 8: 14 PM, John Backpage - wrote: 
https://ral.vvmsecure.com/BodyRubs/grand-opening-special-10-discount-bulls-and-bears-spa-new
management-25/,Danalnfo=admin.newyork.backpage.com+21759655 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00013754 

From: 
Sent: 
To: 
Subject: 

John Backpage 
Wednesday, August 24,2011 12:27 AM 
Andrew Backpage 
Re: young ad 

Cool, yeah thats what I thought too, its just that I had been operating under the assumption before that any time 
we saw the word young we were to edit it out, so when we changed over to sending it to you guys I wasnt sure 
if you still wanted it applied across the board or if I could just use my judgment on its context. So I was sending 
you everything just to be on the safe side, but III guage it by context from now on. 

On Tue, Aug 23,2011 at 9: 10 AM, Andrew Backpage wrote: 
within the context of this ad, i don't feel that the word "young" is meant to imply underage. 

Andrew 

On Mon, Aug 22,2011 at 8:14 PM, John Backpage _ wrote: 
https://ra1.vvmsecure.comlBodyRubs/grand-opening-special-10-discount-bulls-and-bears-spa-new
management-25/,DanaInfo=admin.newyork.backpage.com+21759655 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00013754 

From: 
Sent: 
To: 
Subject: 

John Backpage 
Wednesday, August 24,2011 12:27 AM 
Andrew Backpage 
Re: young ad 

Cool, yeah thats what I thought too, its just that I had been operating under the assumption before that any time 
we saw the word young we were to edit it out, so when we changed over to sending it to you guys I wasnt sure 
if you still wanted it applied across the board or if I could just use my judgment on its context. So I was sending 
you everything just to be on the safe side, but III guage it by context from now on. 

On Tue, Aug 23,2011 at 9: 10 AM, Andrew Backpage wrote: 
within the context of this ad, i don't feel that the word "young" is meant to imply underage. 

Andrew 

On Mon, Aug 22,2011 at 8:14 PM, John Backpage _ wrote: 
https://ra1.vvmsecure.comlBodyRubs/grand-opening-special-10-discount-bulls-and-bears-spa-new
management-25/,DanaInfo=admin.newyork.backpage.com+21759655 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00013754 

From: 
Sent: 
To: 
Subject: 

John Backpage 
Wednesday, August 24,2011 12:27 AM 
Andrew Backpage 
Re: young ad 

Cool, yeah thats what I thought too, its just that I had been operating under the assumption before that any time 
we saw the word young we were to edit it out, so when we changed over to sending it to you guys I wasnt sure 
if you still wanted it applied across the board or if I could just use my judgment on its context. So I was sending 
you everything just to be on the safe side, but III guage it by context from now on. 

On Tue, Aug 23,2011 at 9: 10 AM, Andrew Backpage wrote: 
within the context of this ad, i don't feel that the word "young" is meant to imply underage. 

Andrew 

On Mon, Aug 22,2011 at 8:14 PM, John Backpage _ wrote: 
https://ra1.vvmsecure.comlBodyRubs/grand-opening-special-10-discount-bulls-and-bears-spa-new
management-25/,DanaInfo=admin.newyork.backpage.com+21759655 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00013754 
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From: Carl Ferrer ] on behalf of Carl Ferrer 
Sent: Sunday, September 04, 2011 3:41 AM 
To: Carl Ferrer 
Subject: Fwd: 10:00 AM EASTERN I 7 AM PST ... Nemec call in (Final agenda) 

----------Forwarded message ---------
From: Andrew Backpage 
Date: Mon, Jul 11, 2011 at 5:21 PM 
Subject: Re: 10:00 AM EASTERN I 7 AM PST. .. Nemec call in (Final agenda) 
To: Carl Ferrer 
Cc: Jo  , ,Jason-

1. I think we should add the moderator name manually in the additional info field instead of having DN 
automate it based on who submitted the report. We need to keep reports locked down to the 4 people currently 
making them. Andrew, Joye, Adam, bpl4 Gason). 

Current: A backpage.com moderator feels the model in this ad looks young. 

Proposed: Backpage.com moderator, bplO, feels the model in this ad looks young. 

We should also consider assigning anonymous nicknames to Andrew, Joye and Adam in the instances where 
we're reporting for ourselves. 

Andrew - rel 
Joye - re2 
Adam - re3 

2. This one's easy. We're already conscious of when we're errring on the side of the complaint. We should 
begin to err on the side of our own judgement. When a user makes a complaint we don't agree with, we don't 
pass it on to LE. 

3a. I think "feels the model in this ad looks young" is what we should stick with for now. If we articulate too 
much, we'll look inconsistent when we don't report every model with a baby face or lack of tattoos or hello kitty 
t-shirt. LE needs to tell us more of what they're looking for if we're going to expand our details. Right now, it's 
all just a hunch on our part. 

3b. We drop "anonymous" from user reports. Example I: A backpage user has made the following report: 
"went to hotel room and this girl told me she was 17". If we get subpoenaed for who made the report, we're 
going to tell LE anyway. Example 2: We received the following report from ho_g_k~ymQmJ2_@y_~hQ_Q_,~Qm: 
"this is my 17 year old cousin. take this ad down now". If the complaint claims to be family, we include the 
email address and preferably include the original complaint in the time sensitive followup. 

4. I'll ask DN to include the Creation Time along with the time zone in the reports NCMEC receives. This 
shouldn't be a problem because the info is already in our internal receipts. 

CONFIDENTIAL BP-PSl-02307 4 

From: Carl Ferrer on behalf of Carl Ferrer 
Sent: Sunday, September 04,2011 3:41 AM 
To: Carl Ferrer 
Subject: Fwd: 10:00 AM EASTERN / 7 AM PST ... Ncmec call in (Final agenda) 

---------- Forwarded message ---------
From: Andrew Backpage 
Date: Mon, Jul 11,2011 at 5:21 PM 
Subject: Re: 10:00 AM EASTERN /7 AM PST. .. Ncmec call in (Final agenda) 
To: Carl Ferrer 
Cc: J ,  Jason_ 

1. I think we should add the moderator name manually in the additional info field instead of having DN 
automate it based on who submitted the report. We need to keep reports locked down to the 4 people currently 
making them. Andrew, Joye, Adam, bp14 Gason). 

Current: A backpage.com moderator feels the model in this ad looks young. 

Proposed: Backpage.com moderator, bpl0, feels the model in this ad looks young. 

We should also consider assigning anonymous nicknames to Andrew, Joye and Adam in the instances where 
we're reporting for ourselves. 

Andrew - reI 
Joye - re2 
Adam - re3 

2. This one's easy. We're already conscious of when we're errring on the side of the complaint. We should 
begin to err on the side of our own judgement. When a user makes a complaint we don't agree with, we don't 
pass it on to LE. 

3a. I think "feels the model in this ad looks young" is what we should stick with for now. Ifwe articulate too 
much, we'll look inconsistent when we don't report every model with a baby face or lack of tattoos or hello kitty 
t-shirt. LE needs to tell us more of what they're looking for if we're going to expand our details. Right now, it's 
all just a hunch on our part. 

3b. We drop "anonymous" from user reports. Example 1: A backpage user has made the following report: 
"went to hotel room and this girl told me she was 17". If we get subpoenaed for who made the report, we're 
going to tell LE anyway. Example 2: We received the following report from h.Q.g.k~y.mQ.m;?'2.@y.~J}Q.Q.,~QJn: 
"this is my 17 year old cousin. take this ad down now". If the complaint claims to be family, we include the 
email address and preferably include the original complaint in the time sensitive followup. 

4. I'll ask DN to include the Creation Time along with the time zone in the reports NCMEC receives. This 
shouldn't be a problem because the info is already in our internal receipts. 

CONFIDENTIAL BP-PSI-023074 

From: Carl Ferrer on behalf of Carl Ferrer 
Sent: Sunday, September 04,2011 3:41 AM 
To: Carl Ferrer 
Subject: Fwd: 10:00 AM EASTERN / 7 AM PST ... Ncmec call in (Final agenda) 

---------- Forwarded message ---------
From: Andrew Backpage 
Date: Mon, Jul 11,2011 at 5:21 PM 
Subject: Re: 10:00 AM EASTERN /7 AM PST. .. Ncmec call in (Final agenda) 
To: Carl Ferrer 
Cc: J ,  Jason_ 

1. I think we should add the moderator name manually in the additional info field instead of having DN 
automate it based on who submitted the report. We need to keep reports locked down to the 4 people currently 
making them. Andrew, Joye, Adam, bp14 Gason). 

Current: A backpage.com moderator feels the model in this ad looks young. 

Proposed: Backpage.com moderator, bpl0, feels the model in this ad looks young. 

We should also consider assigning anonymous nicknames to Andrew, Joye and Adam in the instances where 
we're reporting for ourselves. 

Andrew - reI 
Joye - re2 
Adam - re3 

2. This one's easy. We're already conscious of when we're errring on the side of the complaint. We should 
begin to err on the side of our own judgement. When a user makes a complaint we don't agree with, we don't 
pass it on to LE. 

3a. I think "feels the model in this ad looks young" is what we should stick with for now. Ifwe articulate too 
much, we'll look inconsistent when we don't report every model with a baby face or lack of tattoos or hello kitty 
t-shirt. LE needs to tell us more of what they're looking for if we're going to expand our details. Right now, it's 
all just a hunch on our part. 

3b. We drop "anonymous" from user reports. Example 1: A backpage user has made the following report: 
"went to hotel room and this girl told me she was 17". If we get subpoenaed for who made the report, we're 
going to tell LE anyway. Example 2: We received the following report from h.Q.g.k~y.mQ.m;?'2.@y.~J}Q.Q.,~QJn: 
"this is my 17 year old cousin. take this ad down now". If the complaint claims to be family, we include the 
email address and preferably include the original complaint in the time sensitive followup. 

4. I'll ask DN to include the Creation Time along with the time zone in the reports NCMEC receives. This 
shouldn't be a problem because the info is already in our internal receipts. 

CONFIDENTIAL BP-PSI-023074 

From: Carl Ferrer on behalf of Carl Ferrer 
Sent: Sunday, September 04,2011 3:41 AM 
To: Carl Ferrer 
Subject: Fwd: 10:00 AM EASTERN / 7 AM PST ... Ncmec call in (Final agenda) 

---------- Forwarded message ---------
From: Andrew Backpage 
Date: Mon, Jul 11,2011 at 5:21 PM 
Subject: Re: 10:00 AM EASTERN /7 AM PST. .. Ncmec call in (Final agenda) 
To: Carl Ferrer 
Cc: J , Jason_ 

1. I think we should add the moderator name manually in the additional info field instead of having DN 
automate it based on who submitted the report. We need to keep reports locked down to the 4 people currently 
making them. Andrew, Joye, Adam, bp14 Gason). 

Current: A backpage.com moderator feels the model in this ad looks young. 

Proposed: Backpage.com moderator, bpl0, feels the model in this ad looks young. 

We should also consider assigning anonymous nicknames to Andrew, Joye and Adam in the instances where 
we're reporting for ourselves. 

Andrew - reI 
Joye - re2 
Adam - re3 

2. This one's easy. We're already conscious of when we're errring on the side of the complaint. We should 
begin to err on the side of our own judgement. When a user makes a complaint we don't agree with, we don't 
pass it on to LE. 

3a. I think "feels the model in this ad looks young" is what we should stick with for now. Ifwe articulate too 
much, we'll look inconsistent when we don't report every model with a baby face or lack of tattoos or hello kitty 
t-shirt. LE needs to tell us more of what they're looking for if we're going to expand our details. Right now, it's 
all just a hunch on our part. 

3b. We drop "anonymous" from user reports. Example 1: A backpage user has made the following report: 
"went to hotel room and this girl told me she was 17". If we get subpoenaed for who made the report, we're 
going to tell LE anyway. Example 2: We received the following report from h.Q.g.k~y.mQ.m;?'2.@y.~J}Q.Q.,~QJn: 
"this is my 17 year old cousin. take this ad down now". If the complaint claims to be family, we include the 
email address and preferably include the original complaint in the time sensitive followup. 

4. I'll ask DN to include the Creation Time along with the time zone in the reports NCMEC receives. This 
shouldn't be a problem because the info is already in our internal receipts. 

CONFIDENTIAL BP-PSI-023074 

App.000772



Andrew 

On Mon, Jul 11, 2011at1:51 PM, Carl Ferrer 
Andrew tasks: 

1. Have moderator username added to the ncmec report. 

wrote: 

Why? LE says they may want to talk to that moderator and it might help us to keep moderators accountable. 

2. Train staff better on making reports. 
They get too many where user looks over 18. 

3. Have moderator's articulate why they think they are under aged. 
This one is tough. We should review what we say. Our lawyers say we should not use the anonymous anymore. 
We should draft up a couple of different replies 

4. Check if we are supplying the Time, Date, and Time zone stamp to NCMEC report 
If not, we could add it. 

- earl 

CONFIDENTIAL 

NCMEC JULY UPDATE 

1. June NCMEC report count 
- 280 reports sent. 
- 23 reports expedited by us 
- 3 3 % of reports are from users 

2. Subpoenas from NCMEC reports 
92 total subpoenas 
19 of those indicated child exploitation 
5 subpoenas were LE followups from NCMEC reports. 

3. Success examples 
- We had two rescues as the result ofNCMEC reports. 
- The Texas Attorney Generals investigators are the most active in follow up the 
most on NCMEC reports. 

4. Meeting with SGT Byron Fassett and 7 others including FBI, ICAC, ASUSA, 
ADA, etc. in Dallas on 7/6/2011. 

2 

BP-PSl-023075 

Andrew 

On Mon, Julll, 2011 at 1:51 PM, Carl Ferrer 
Andrew tasks: 

1. Have moderator username added to the ncmec report. 

wrote: 

Why? LE says they may want to talk to that moderator and it might help us to keep moderators accountable. 

2. Train staff better on making reports. 
They get too many where user looks over 18. 

3. Have moderator's articulate why they think they are under aged. 
This one is tough. We should review what we say. Our lawyers say we should not use the anonymous anymore. 
We should draft up a couple of different replies 

4. Check if we are supplying the Time, Date, and Time zone stamp to NCMEC report 
If not, we could add it. 

- carl 

CONFIDENTIAL 

NCMEC JULY UPDATE 

1. June NCMEC report count 
- 280 reports sent. 
- 23 reports expedited by us 
- 33% of reports are from users 

2. Subpoenas from NCMEC reports 
92 total subpoenas 
19 of those indicated child exploitation 
5 subpoenas were LE followups from NCMEC reports. 

3. Success examples 
- We had two rescues as the result ofNCMEC reports. 
- The Texas Attorney Generals investigators are the most active in follow up the 
most on NCMEC reports. 

4. Meeting with SGT Byron Fassett and 7 others including FBI, ICAC, ASUSA, 
ADA, etc. in Dallas on 7/612011. 

2 

BP-PSI-023075 

Andrew 

On Mon, Julll, 2011 at 1:51 PM, Carl Ferrer 
Andrew tasks: 

1. Have moderator username added to the ncmec report. 

wrote: 

Why? LE says they may want to talk to that moderator and it might help us to keep moderators accountable. 

2. Train staff better on making reports. 
They get too many where user looks over 18. 

3. Have moderator's articulate why they think they are under aged. 
This one is tough. We should review what we say. Our lawyers say we should not use the anonymous anymore. 
We should draft up a couple of different replies 

4. Check if we are supplying the Time, Date, and Time zone stamp to NCMEC report 
If not, we could add it. 

- carl 

CONFIDENTIAL 

NCMEC JULY UPDATE 

1. June NCMEC report count 
- 280 reports sent. 
- 23 reports expedited by us 
- 33% of reports are from users 

2. Subpoenas from NCMEC reports 
92 total subpoenas 
19 of those indicated child exploitation 
5 subpoenas were LE followups from NCMEC reports. 

3. Success examples 
- We had two rescues as the result ofNCMEC reports. 
- The Texas Attorney Generals investigators are the most active in follow up the 
most on NCMEC reports. 

4. Meeting with SGT Byron Fassett and 7 others including FBI, ICAC, ASUSA, 
ADA, etc. in Dallas on 7/612011. 

2 

BP-PSI-023075 

Andrew 

On Mon, Julll, 2011 at 1:51 PM, Carl Ferrer 
Andrew tasks: 

1. Have moderator username added to the ncmec report. 

wrote: 

Why? LE says they may want to talk to that moderator and it might help us to keep moderators accountable. 

2. Train staff better on making reports. 
They get too many where user looks over 18. 

3. Have moderator's articulate why they think they are under aged. 
This one is tough. We should review what we say. Our lawyers say we should not use the anonymous anymore. 
We should draft up a couple of different replies 

4. Check if we are supplying the Time, Date, and Time zone stamp to NCMEC report 
If not, we could add it. 

- carl 

CONFIDENTIAL 

NCMEC JULY UPDATE 

1. June NCMEC report count 
- 280 reports sent. 
- 23 reports expedited by us 
- 33% of reports are from users 

2. Subpoenas from NCMEC reports 
92 total subpoenas 
19 of those indicated child exploitation 
5 subpoenas were LE followups from NCMEC reports. 

3. Success examples 
- We had two rescues as the result ofNCMEC reports. 
- The Texas Attorney Generals investigators are the most active in follow up the 
most on NCMEC reports. 

4. Meeting with SGT Byron Fassett and 7 others including FBI, ICAC, ASUSA, 
ADA, etc. in Dallas on 7/612011. 

2 

BP-PSI-023075 

App.000773



CONFIDENTIAL 

Their requests are below: 
- Train staff better on making reports. They get too many where user looks over 
18. 
- Have moderator's articulate why they think they are under aged. 
- Build a phone number look up with login for law enforcement. 
- Build an image hash 
- Add backpage username who made the report to NCMEC report 
- Add a Time, Date, and Time zone stamp to NCMEC report 
- Add PSA (in listings and/or on the ad) 
(Example: explain the criminal penalty for statutory rape) 

5. User safety section to be released this month 
http:// <level. backpage. com/ online/ classifieds/U serSafety 

6. Preparing for CACC 
- Law enforcement guide 

7. Photo DNA 
I met with Sue Hotelling and Bill Harmon at Microsoft 
Conclusion: We all concluded this image technology maybe overkill for us. 

8. Comments on the NCMEC Q&A report examples from the last meeting. 
a. Same email, same IP, same images, 5 days apart 
These are web cams I email harvesters. They are a huge problem for us. They 
often use pies that look under aged and include bogus phone number. 

b. Same email, same IP, same image 
Do we create a report with an option to report all ads by that user and send it in 
the same file? It's a technical challenge 

c. Reposted 5/19/11 and originally posted 4/12/11 
We have ask our moderators to only report current postings. Though any user 
reporting an old ad, we will still send to NCMEC. 

d. Different email address, different ip, different city, same images, same posting 
time. 
- The ads appear to be unique 
- It looks like images stolen from some other site or the duplicate ad. 

3 

BP-PSl-023076 CONFIDENTIAL 

Their requests are below: 
- Train staff better on making reports. They get too many where user looks over 
18. 
- Have moderator's articulate why they think they are under aged. 
- Build a phone number look up with login for law enforcement. 
- Build an image hash 
- Add backpage username who made the report to NCMEC report 
- Add a Time, Date, and Time zone stamp to NCMEC report 
- Add PSA (in listings and/or on the ad) 
(Example: explain the criminal penalty for statutory rape) 

5. User safety section to be released this month 
http://deve!.backpage. com! online/ classifiedslU serSafety 

6. Preparing for CACC 
- Law enforcement guide 

7. Photo DNA 
I met with Sue Hotelling and Bill Harmon at Microsoft 
Conclusion: We all concluded this image technology maybe overkill for us. 

8. Comments on the NCMEC Q&A report examples from the last meeting. 
a. Same email, same IP, same images, 5 days apart 
These are web cams / email harvesters. They are a huge problem for us. They 
often use pics that look under aged and include bogus phone number. 

b. Same email, same IP, same image 
Do we create a report with an option to report all ads by that user and send it in 
the same file? It's a technical challenge 

c. Reposted 5119111 and originally posted 4112111 
We have ask our moderators to only report current postings. Though any user 
reporting an old ad, we will still send to NCMEC. 

d. Different email address, different ip, different city, same images, same posting 
time. 
- The ads appear to be unique 
- It looks like images stolen from some other site or the duplicate ad. 

3 

BP-PSI-023076 CONFIDENTIAL 

Their requests are below: 
- Train staff better on making reports. They get too many where user looks over 
18. 
- Have moderator's articulate why they think they are under aged. 
- Build a phone number look up with login for law enforcement. 
- Build an image hash 
- Add backpage username who made the report to NCMEC report 
- Add a Time, Date, and Time zone stamp to NCMEC report 
- Add PSA (in listings and/or on the ad) 
(Example: explain the criminal penalty for statutory rape) 

5. User safety section to be released this month 
http://deve!.backpage. com! online/ classifiedslU serSafety 

6. Preparing for CACC 
- Law enforcement guide 

7. Photo DNA 
I met with Sue Hotelling and Bill Harmon at Microsoft 
Conclusion: We all concluded this image technology maybe overkill for us. 

8. Comments on the NCMEC Q&A report examples from the last meeting. 
a. Same email, same IP, same images, 5 days apart 
These are web cams / email harvesters. They are a huge problem for us. They 
often use pics that look under aged and include bogus phone number. 

b. Same email, same IP, same image 
Do we create a report with an option to report all ads by that user and send it in 
the same file? It's a technical challenge 

c. Reposted 5119111 and originally posted 4112111 
We have ask our moderators to only report current postings. Though any user 
reporting an old ad, we will still send to NCMEC. 

d. Different email address, different ip, different city, same images, same posting 
time. 
- The ads appear to be unique 
- It looks like images stolen from some other site or the duplicate ad. 

3 

BP-PSI-023076 CONFIDENTIAL 

Their requests are below: 
- Train staff better on making reports. They get too many where user looks over 
18. 
- Have moderator's articulate why they think they are under aged. 
- Build a phone number look up with login for law enforcement. 
- Build an image hash 
- Add backpage username who made the report to NCMEC report 
- Add a Time, Date, and Time zone stamp to NCMEC report 
- Add PSA (in listings and/or on the ad) 
(Example: explain the criminal penalty for statutory rape) 

5. User safety section to be released this month 
http://deve!.backpage. com! online/ classifiedslU serSafety 

6. Preparing for CACC 
- Law enforcement guide 

7. Photo DNA 
I met with Sue Hotelling and Bill Harmon at Microsoft 
Conclusion: We all concluded this image technology maybe overkill for us. 

8. Comments on the NCMEC Q&A report examples from the last meeting. 
a. Same email, same IP, same images, 5 days apart 
These are web cams / email harvesters. They are a huge problem for us. They 
often use pics that look under aged and include bogus phone number. 

b. Same email, same IP, same image 
Do we create a report with an option to report all ads by that user and send it in 
the same file? It's a technical challenge 

c. Reposted 5119111 and originally posted 4112111 
We have ask our moderators to only report current postings. Though any user 
reporting an old ad, we will still send to NCMEC. 

d. Different email address, different ip, different city, same images, same posting 
time. 
- The ads appear to be unique 
- It looks like images stolen from some other site or the duplicate ad. 

3 

BP-PSI-023076 

App.000774



From: 
Sent: 
To: 

Cc: 
Subject: 
Attachments: 

Hi guys, 

Joye Backpage ] 
Monday, December 12, 2011 4:22 PM 
adam; alien; angela; bethany; beverlie; billie; bryan; cody; cate; craig; dawn Lee; devyn; 
donavon; drew; ian; james; jana; jason; JasonM; jennifer; jessica; john; justin; Kel; kolter; 
levi; maddie; marco; maria; matt; michael; ; misty; monica; nathan; 
~-ean; stefan; tara; TaraO; tara  tonya; tranica; 

andrew 
NCMEC reminder 
in out party celebrate my 18th Bday with me! - cleveland escorts - backpage.com.pdf 

This ad was posted last Monday, then bumped to the top a few times last week. The staff in India approved it, 
then at least 4 of our crew moderated it but no one reported it. It was flagged by a user this morning. The ad 
implies that she is taking appointments before she is 18 years old. If you see anything like this, please send it to 
Andrew, Adam, Jason and myself so we can report it to NCMEC right away. 

Let me know if anyone has any questions. 

Thank you 
Joye 

CONFIDENTIAL BP-PSl-026571 

From: Joye Backpage 
Sent: Monday, December 12,2011 4:22 PM 
To: adam; allen; angela; bethany; beverlie; billie; bryan; cody; cate; craig; dawn Lee; devyn; 

donavon; drew; ian; james; jana; jason; JasonM· nifer· ohn; justin; Kel; kolter; 
levi; maddie; marco; maria; matt; michael; misty; monica; nathan; 
~_ean; stefan; ; tranica; 

Cc: andrew 
Subject: NCMEC reminder 
Attachments: in out party celebrate my 18th Bday with me! - cleveland escorts - backpage.com.pdf 

Hi guys, 

This ad was posted last Monday, then bumped to the top a few times last week. The staff in India approved it, 
then at least 4 of our crew moderated it but no one reported it. It was flagged by a user this morning. The ad 
implies that she is taking appointments before she is 18 years old. If you see anything like this, please send it to 
Andrew, Adam, Jason and myself so we can report it to NCMEC right away. 

Let me know if anyone has any questions. 

Thank you 
Joye 

CONFIDENTIAL BP-PSI-026571 

From: Joye Backpage 
Sent: Monday, December 12,2011 4:22 PM 
To: adam; allen; angela; bethany; beverlie; billie; bryan; cody; cate; craig; dawn Lee; devyn; 

donavon; drew; ian; james; jana; jason; JasonM· nifer· ohn; justin; Kel; kolter; 
levi; maddie; marco; maria; matt; michael; misty; monica; nathan; 
~_ean; stefan; ; tranica; 

Cc: andrew 
Subject: NCMEC reminder 
Attachments: in out party celebrate my 18th Bday with me! - cleveland escorts - backpage.com.pdf 

Hi guys, 

This ad was posted last Monday, then bumped to the top a few times last week. The staff in India approved it, 
then at least 4 of our crew moderated it but no one reported it. It was flagged by a user this morning. The ad 
implies that she is taking appointments before she is 18 years old. If you see anything like this, please send it to 
Andrew, Adam, Jason and myself so we can report it to NCMEC right away. 

Let me know if anyone has any questions. 

Thank you 
Joye 

CONFIDENTIAL BP-PSI-026571 

From: Joye Backpage 
Sent: Monday, December 12,2011 4:22 PM 
To: adam; allen; angela; bethany; beverlie; billie; bryan; cody; cate; craig; dawn Lee; devyn; 

donavon; drew; ian; james; jana; jason; JasonM· nifer· ohn; justin; Kel; kolter; 
levi; maddie; marco; maria; matt; michael; misty; monica; nathan; 
~_ean; stefan; ; tranica; 

Cc: andrew 
Subject: NCMEC reminder 
Attachments: in out party celebrate my 18th Bday with me! - cleveland escorts - backpage.com.pdf 

Hi guys, 

This ad was posted last Monday, then bumped to the top a few times last week. The staff in India approved it, 
then at least 4 of our crew moderated it but no one reported it. It was flagged by a user this morning. The ad 
implies that she is taking appointments before she is 18 years old. If you see anything like this, please send it to 
Andrew, Adam, Jason and myself so we can report it to NCMEC right away. 

Let me know if anyone has any questions. 

Thank you 
Joye 

CONFIDENTIAL BP-PSI-026571 

App.000775



> 
>On Jan 31, 2012, at 8:51 AM, Michael Lacey wrote: 
> 
>>guys 
>> 
>> couple of points: 
>> 

: : ~~!.-~~~~~~~~~~~~~~!~~~~i;;I~i~i~~~~~~~~;~~~~~~~t~1t~J~f I~Mt-~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~J 
>> co-operating. not only are we meeting with them, they have told us 
>> they have not identified law breaking on our part. (but they continue 
>> to drag out and not provide confidentiality as part of a process to 
>>turn over documents) 
>> 
>> 2) we need to fish or cut bait with craig. once again we are getting 
>> hit over the head with the big lie that craig got out of adult. this 
>> is doubly destructive: it makes craig look like he quit; it makes it 
>> look like we should quit too. c::~~~~~~:::~:.::~~~.::~.::!f~~~.;o~_r!!~·=~~;~;.:::~:~~;=~~~~~~~~~1 

> > C.~.~-~-~-~-~-~-~-~-~-~~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~~~~~~~~a~.!~r~~-~·-~~i-~-~~~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~-~.1 
>> C~~~~~sii.ef.J.i.~~~di.ff~~~~~)s in Detroit, for all we know, these people used 
>> many services not just backpage, maybe even craig. 
>> 
>> 3)within the responcewe need to note that as deplorable as this case 
>> is, and it is appalling, it is one bad case amongst how many millions 
>> of ads that involve no one under age. 
>> 
>> 4) drug dealers use cell phones, fed-x. when you bust them you do not 
>> advocate shutting down phone service, overnight deliveries. underage 
>>people use phony l.D. to get into bars. thousands of people patronize 
>>local bar legally, you dont close it when someone underage deceives 
>>the owner of the bar. 
>> 
>> 5) in time period covered in this story, this is only the second case 
>>developed by the attorney general. the case is awful, but with two 
>> cases it is not yet a tsunami of underage trafficking. prosecute this 
>> case, these individuals, get care and treatment for the victims and 
>> stop pandering to yahoos. 
>> 
>> (how long to determine the Detroit Analysis ie where else these hoods 
>>operated besides backpage) 
>> 
>> shouldnt sitrick have a responce prepared? 
>> 
>> 
>>On 1/31/12, Scott Tobias 
>>>Guys: 
>>> 
>>> Link below. 
>>> 

CONFIDENTIAL 

wrote: 

BP-PSl-381840 

> 
> On Jan 31,2012, at 8:51 AM, Michael Lacey wrote: 
> 
» guys 
» 
» couple of points: 
» 

:: ~~!.-~~~~~~~~~~~~~~!~~~~i;;!~i~i~~~~~~~~;~~~~~~~t~1t~J~fI~Mt-~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~J 
» co-operating. not only are we meeting with them, they have told us 
» they have not identified law breaking on our part. (but they continue 
» to drag out and not provide confidentiality as part of a process to 
» turn over documents) 
» 
» 2) we need to fish or cut bait with craig. once again we are getting 
» hit over the head with the big lie that craig got out of adult. this 
» is doubly destructive: it makes craig look like he quit; it makes it 
» look like we should quit too. C::~~~~~~::::~:'::~~~'::~.::!f~~~.;o~7!!~e=~~;~;'::::~:~~;=~~~~~~~~~1 
> > c.~.~.~.~.~.~.~.~.~.~.~~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~~~~~~~~d~.!~r~~.~'.~~i.~.~~~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.] 
» C~~~~~sti.4.J.i.~~~di.~~~~~~~)s in Detroit, for all we know, these people used 
» many services not just backpage, maybe even craig. 
» 
» 3)within the responcewe need to note that as deplorable as this case 
» is, and it is appalling, it is one bad case amongst how many millions 
» of ads that involve no one under age. 
» 
» 4) drug dealers use cell phones, fed-x. when you bust them you do not 
» advocate shutting down phone service, overnight deliveries. underage 
» people use phony 1.0. to get into bars. thousands of people patronize 
» local bar legally, you dont close it when someone underage deceives 
» the owner of the bar. 
» 
» 5) in time period covered in this story, this is only the second case 
» developed by the attorney general. the case is awful, but with two 
» cases it is not yet a tsunami of underage trafficking. prosecute this 
» case, these individuals, get care and treatment for the victims and 
» stop pandering to yahoos. 
» 
» (how long to determine the Detroit Analysis ie where else these hoods 
» operated besides backpage) 
» 
» shouldnt sitrick have a responce prepared? 
» 
» 
» On 1/31/12, Scott Tobias 
»> Guys: 
»> 
»> Link below. 
»> 

CONFIDENTIAL 

wrote: 

BP-PSI-381840 

> 
> On Jan 31,2012, at 8:51 AM, Michael Lacey wrote: 
> 
» guys 
» 
» couple of points: 
» 

:: ~~!.-~~~~~~~~~~~~~~!~~~~i;;!~i~i~~~~~~~~;~~~~~~~t~1t~J~fI~Mt-~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~J 
» co-operating. not only are we meeting with them, they have told us 
» they have not identified law breaking on our part. (but they continue 
» to drag out and not provide confidentiality as part of a process to 
» turn over documents) 
» 
» 2) we need to fish or cut bait with craig. once again we are getting 
» hit over the head with the big lie that craig got out of adult. this 
» is doubly destructive: it makes craig look like he quit; it makes it 
» look like we should quit too. C::~~~~~~::::~:'::~~~'::~.::!f~~~.;o~7!!~e=~~;~;'::::~:~~;=~~~~~~~~~1 
> > c.~.~.~.~.~.~.~.~.~.~.~~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~~~~~~~~d~.!~r~~.~'.~~i.~.~~~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.] 
» C~~~~~sti.4.J.i.~~~di.~~~~~~~)s in Detroit, for all we know, these people used 
» many services not just backpage, maybe even craig. 
» 
» 3)within the responcewe need to note that as deplorable as this case 
» is, and it is appalling, it is one bad case amongst how many millions 
» of ads that involve no one under age. 
» 
» 4) drug dealers use cell phones, fed-x. when you bust them you do not 
» advocate shutting down phone service, overnight deliveries. underage 
» people use phony 1.0. to get into bars. thousands of people patronize 
» local bar legally, you dont close it when someone underage deceives 
» the owner of the bar. 
» 
» 5) in time period covered in this story, this is only the second case 
» developed by the attorney general. the case is awful, but with two 
» cases it is not yet a tsunami of underage trafficking. prosecute this 
» case, these individuals, get care and treatment for the victims and 
» stop pandering to yahoos. 
» 
» (how long to determine the Detroit Analysis ie where else these hoods 
» operated besides backpage) 
» 
» shouldnt sitrick have a responce prepared? 
» 
» 
» On 1/31/12, Scott Tobias 
»> Guys: 
»> 
»> Link below. 
»> 

CONFIDENTIAL 

wrote: 

BP-PSI-381840 

> 
> On Jan 31,2012, at 8:51 AM, Michael Lacey wrote: 
> 
» guys 
» 
» couple of points: 
» 

:: ~~!.-~~~~~~~~~~~~~~!~~~~i;;!~i~i~~~~~~~~;~~~~~~~t~1t~J~fI~Mt-~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~J 
» co-operating. not only are we meeting with them, they have told us 
» they have not identified law breaking on our part. (but they continue 
» to drag out and not provide confidentiality as part of a process to 
» turn over documents) 
» 
» 2) we need to fish or cut bait with craig. once again we are getting 
» hit over the head with the big lie that craig got out of adult. this 
» is doubly destructive: it makes craig look like he quit; it makes it 
» look like we should quit too. C::~~~~~~::::~:'::~~~'::~.::!f~~~.;o~7!!~e=~~;~;'::::~:~~;=~~~~~~~~~1 
> > c.~.~.~.~.~.~.~.~.~.~.~~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~~~~~~~~d~.!~r~~.~'.~~i.~.~~~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.~.] 
» C~~~~~sti.4.J.i.~~~di.~~~~~~~)s in Detroit, for all we know, these people used 
» many services not just backpage, maybe even craig. 
» 
» 3)within the responcewe need to note that as deplorable as this case 
» is, and it is appalling, it is one bad case amongst how many millions 
» of ads that involve no one under age. 
» 
» 4) drug dealers use cell phones, fed-x. when you bust them you do not 
» advocate shutting down phone service, overnight deliveries. underage 
» people use phony 1.0. to get into bars. thousands of people patronize 
» local bar legally, you dont close it when someone underage deceives 
» the owner of the bar. 
» 
» 5) in time period covered in this story, this is only the second case 
» developed by the attorney general. the case is awful, but with two 
» cases it is not yet a tsunami of underage trafficking. prosecute this 
» case, these individuals, get care and treatment for the victims and 
» stop pandering to yahoos. 
» 
» (how long to determine the Detroit Analysis ie where else these hoods 
» operated besides backpage) 
» 
» shouldnt sitrick have a responce prepared? 
» 
» 
» On 1/31/12, Scott Tobias 
»> Guys: 
»> 
»> Link below. 
»> 

CONFIDENTIAL 

wrote: 

BP-PSI-381840 

App.000776



>>> http://www.denverpost.com/news/ci_ 19856313?source=pop 
>>> 
>>> I was also picked up by Channel 7 KMGH last night. 
>>> 
>>> Let's push back hard with what we do to combat the issue. 
>>> 
>>>ST 
>>> 
>>> Begin forwarded message: 
>>> 
>>>> From: Scott Tobias 
>>>> Subject: Re: POST ARICLE ON BP 
>>>>Date: January 31, 2012 6:44:06 AM M 
>>>> To: Scott Tobias 
>>>>Cc: Den-Sales De -
>>>> 
>>>> 
>>>> 

, Patricia  

>>>> http://www.denverpost.com/news/ci_ 19856313?source=pop 
>>>> 
>>>> Link above - it is also likely to get picked up on Television. 
>>>> 
>>>> 
>>>>Jan 31, 2012, at 6:42 AM, Scott Tobias wrote: 
>>>> 
>>>>> Sellers: 
>>>>> 
>>>>>There is a story on the front page of the Denver Post today regarding 
>>>>> Backpage.com and child prostitution. You will likely have some 
>>>>>advertisers call you on tho sand even some who will try to cease their 
>>>>>advertising with you. 
>>>>> 
>>>>> Couple points on this for you to have when dealing with this and points 
>>>>>that you should make clear: 
>>>>> 
>>>>> Backpage.com is a separate operating entity outside of Westward. 
>>>>> 
>>>>>There are zero back page employees in Denver. 
>>>>> 
>>>>>You have noting to do with Backpage. 
>>>>> 
>>>>> Village Voice Media spends millions of dollars policing the site to stop 
>>>>> illegal activity and to try to protect young children from exploitation. 
>>>>> 
>>>>> Village Voice Media is a first responder, we work hand in hand with local 
>>>>>law enforcement, the FBI and the National Center for Exploited and 
>>>>> Missing Children (NCEMC). We turn over suspicious ads to these groups and 
>>>>> are the first to respond, often responding in 24 hrs to subpoenas or 
>>>>> request for info regarding missing kids. Our mission is to save kids in 

CONFIDENTIAL BP-PSl-381841 

»> http://www.denverpost.com/news/ci_19856313?source=pop 
»> 
»> I was also picked up by Channel 7 KMGH last night. 
»> 
»> Let's push back hard with what we do to combat the issue. 
»> 
»> ST 
»> 
»> Begin forwarded message: 
»> 
»» From: Scott Tobias 
»» Subject: Re: POST ARICLE ON BP 
»» Date: January 31, 
»» To: Scott Tobias 
»» Cc: Den-Sales 
»» 
»» 
»» 

, Patricia  

»» http://www.denverpost.com/news/ci_19856313?source=pop 
»» 
»» Link above - it is also likely to get picked up on Television. 
»» 
»» 
»» Jan 31,2012, at 6:42 AM, Scott Tobias wrote: 
»» 
»»> Sellers: 
»»> 
»»> There is a story on the front page of the Denver Post today regarding 
»»> Backpage.com and child prostitution. You will likely have some 
»»> advertisers call you on tho sand even some who will try to cease their 
»»> advertising with you. 
»»> 
»»> Couple points on this for you to have when dealing with this and points 
»»> that you should make clear: 
»»> 
»»> Backpage.com is a separate operating entity outside of Westword. 
»»> 
»»> There are zero back page employees in Denver. 
»»> 
»»> You have noting to do with Backpage. 
»»> 
»»> Village Voice Media spends millions of dollars policing the site to stop 
»»> illegal activity and to try to protect young children from exploitation. 
»»> 
»»> Village Voice Media is a first responder, we work hand in hand with local 
»»> law enforcement, the FBI and the National Center for Exploited and 
»»> Missing Children (NCEMC). We turn over suspicious ads to these groups and 
»»> are the first to respond, often responding in 24 hrs to subpoenas or 
»»> request for info regarding missing kids. Our mission is to save kids in 

CONFIDENTIAL BP-PSI-381841 

»> http://www.denverpost.com/news/ci_19856313?source=pop 
»> 
»> I was also picked up by Channel 7 KMGH last night. 
»> 
»> Let's push back hard with what we do to combat the issue. 
»> 
»> ST 
»> 
»> Begin forwarded message: 
»> 
»» From: Scott Tobias 
»» Subject: Re: POST ARICLE ON BP 
»» Date: January 31, 
»» To: Scott Tobias 
»» Cc: Den-Sales 
»» 
»» 
»» 

, Patricia  

»» http://www.denverpost.com/news/ci_19856313?source=pop 
»» 
»» Link above - it is also likely to get picked up on Television. 
»» 
»» 
»» Jan 31,2012, at 6:42 AM, Scott Tobias wrote: 
»» 
»»> Sellers: 
»»> 
»»> There is a story on the front page of the Denver Post today regarding 
»»> Backpage.com and child prostitution. You will likely have some 
»»> advertisers call you on tho sand even some who will try to cease their 
»»> advertising with you. 
»»> 
»»> Couple points on this for you to have when dealing with this and points 
»»> that you should make clear: 
»»> 
»»> Backpage.com is a separate operating entity outside of Westword. 
»»> 
»»> There are zero back page employees in Denver. 
»»> 
»»> You have noting to do with Backpage. 
»»> 
»»> Village Voice Media spends millions of dollars policing the site to stop 
»»> illegal activity and to try to protect young children from exploitation. 
»»> 
»»> Village Voice Media is a first responder, we work hand in hand with local 
»»> law enforcement, the FBI and the National Center for Exploited and 
»»> Missing Children (NCEMC). We turn over suspicious ads to these groups and 
»»> are the first to respond, often responding in 24 hrs to subpoenas or 
»»> request for info regarding missing kids. Our mission is to save kids in 

CONFIDENTIAL BP-PSI-381841 

»> http://www.denverpost.com/news/ci_19856313?source=pop 
»> 
»> I was also picked up by Channel 7 KMGH last night. 
»> 
»> Let's push back hard with what we do to combat the issue. 
»> 
»> ST 
»> 
»> Begin forwarded message: 
»> 
»» From: Scott Tobias 
»» Subject: Re: POST ARICLE ON BP 
»» Date: January 31, 
»» To: Scott Tobias 
»» Cc: Den-Sales 
»» 
»» 
»» 

, Patricia_ 

»» http://www.denverpost.com/news/ci_19856313?source=pop 
»» 
»» Link above - it is also likely to get picked up on Television. 
»» 
»» 
»» Jan 31,2012, at 6:42 AM, Scott Tobias wrote: 
»» 
»»> Sellers: 
»»> 
»»> There is a story on the front page of the Denver Post today regarding 
»»> Backpage.com and child prostitution. You will likely have some 
»»> advertisers call you on tho sand even some who will try to cease their 
»»> advertising with you. 
»»> 
»»> Couple points on this for you to have when dealing with this and points 
»»> that you should make clear: 
»»> 
»»> Backpage.com is a separate operating entity outside of Westword. 
»»> 
»»> There are zero back page employees in Denver. 
»»> 
»»> You have noting to do with Backpage. 
»»> 
»»> Village Voice Media spends millions of dollars policing the site to stop 
»»> illegal activity and to try to protect young children from exploitation. 
»»> 
»»> Village Voice Media is a first responder, we work hand in hand with local 
»»> law enforcement, the FBI and the National Center for Exploited and 
»»> Missing Children (NCEMC). We turn over suspicious ads to these groups and 
»»> are the first to respond, often responding in 24 hrs to subpoenas or 
»»> request for info regarding missing kids. Our mission is to save kids in 

CONFIDENTIAL BP-PSI-381841 

App.000777



>>>>> distress. 
>>>>> 
>>>>> We are on the right side of this issue. These ads that run on Backpage 
>>>>>ALSO run on Google, Twiter, Facebook and in the Yellow Pages. These 
>>>>>entities often take weeks if not months to cooperate with law 
>>>>> enforcement. 
>>>>> 
>>>>> If Backpage were to exit this business it will only get worse. And there 
>>>>> is NO guarantee that another organization would dedicate as much resource 
>>>>> or dollars to fighting these issue as we do. 
>>>>> 
>>>>>You are not to comment to the press, if you do get a press inquiry turn 
>>>>>it to Steve Suskin our attorney and keep me informed. Steve is at 
>>>>> Steve.suskin@villagevoicemedia.com and 602-229-1005. 
>>>>> 
>>>>>Our managers and I are are here to help you if you have any questions or 
>>>>> run into an issue on this. Keep me posted. 
>>>>> 
>>>>> Have a great day. 
>>>>> 
>>>>>Scott 
>>>> 
>>> 
>>> 
> 

CONFIDENTIAL BP-PSl-381842 

»»> distress. 
»»> 
»»> We are on the right side of this issue. These ads that run on 8ackpage 
»»> ALSO run on Google, Twiter, Facebook and in the Yellow Pages. These 
»»> entities often take weeks if not months to cooperate with law 
»»> enforcement. 
»»> 
»»> If 8ackpage were to exit this business it will only get worse. And there 
»»> is NO guarantee that another organization would dedicate as much resource 
»»> or dollars to fighting these issue as we do. 
»»> 
»»> You are not to comment to the press, if you do get a press inquiry turn 
»»> it to Steve Suskin our attorney and keep me informed. Steve is at 
»»> Steve.suskin@villagevoicemedia.com and 602-229-1005. 
»»> 
»»> Our managers and I are are here to help you if you have any questions or 
»»> run into an issue on this. Keep me posted. 
»»> 
»»> Have a great day. 
»»> 
»»> Scott 
»» 
»> 
»> 
> 

CONFIDENTIAL BP-PSI-381842 

»»> distress. 
»»> 
»»> We are on the right side of this issue. These ads that run on 8ackpage 
»»> ALSO run on Google, Twiter, Facebook and in the Yellow Pages. These 
»»> entities often take weeks if not months to cooperate with law 
»»> enforcement. 
»»> 
»»> If 8ackpage were to exit this business it will only get worse. And there 
»»> is NO guarantee that another organization would dedicate as much resource 
»»> or dollars to fighting these issue as we do. 
»»> 
»»> You are not to comment to the press, if you do get a press inquiry turn 
»»> it to Steve Suskin our attorney and keep me informed. Steve is at 
»»> Steve.suskin@villagevoicemedia.com and 602-229-1005. 
»»> 
»»> Our managers and I are are here to help you if you have any questions or 
»»> run into an issue on this. Keep me posted. 
»»> 
»»> Have a great day. 
»»> 
»»> Scott 
»» 
»> 
»> 
> 

CONFIDENTIAL BP-PSI-381842 

»»> distress. 
»»> 
»»> We are on the right side of this issue. These ads that run on 8ackpage 
»»> ALSO run on Google, Twiter, Facebook and in the Yellow Pages. These 
»»> entities often take weeks if not months to cooperate with law 
»»> enforcement. 
»»> 
»»> If 8ackpage were to exit this business it will only get worse. And there 
»»> is NO guarantee that another organization would dedicate as much resource 
»»> or dollars to fighting these issue as we do. 
»»> 
»»> You are not to comment to the press, if you do get a press inquiry turn 
»»> it to Steve Suskin our attorney and keep me informed. Steve is at 
»»> Steve.suskin@villagevoicemedia.com and 602-229-1005. 
»»> 
»»> Our managers and I are are here to help you if you have any questions or 
»»> run into an issue on this. Keep me posted. 
»»> 
»»> Have a great day. 
»»> 
»»> Scott 
»» 
»> 
»> 
> 

CONFIDENTIAL BP-PSI-381842 

App.000778



I<olter audit 2/8/12 

Pros 

• Snap links all the ads, does not choose and pick. 
• Enlarges borderline images. 
• Checks user's account if he finds a violation in an ad 
~ :rvioderates sponsored ads. 

Cons 

• P'-e1noves blarJ<. pricing e.g. l 00.120 l 00-200. 
• Did not reinove banned terin e.g. French. 
• Removes non SCX"uai terms e.g. taste, spank. 
• Does not check user's link often. 
• Snap iinks too many ads per snap, 275 ads 
• does not report young escorts 

~vfy ov·erall feeling is Kolter is an ok moderator. IIe could use additional training on the 
pricing standards and user's links. Good job. 

COMF! DE~!T!.A.L BP-PS!-141960 

I(olter  audit 2/8/12 

Pros 

- Snap links all the ads, does not choose and pick. 
• Enlarges borderline images. 
• Checks user's account if he tlnds a violation in an ad 
~ :rvloderates sponsored ads. 

Cons 

_ R.elTIOVeS blarJ.;:. pricing e.g. 100.120 100-200. 
• Did not remove banned tenn e.g. French. 
• Removes non SCXllai terms c.g. taste, spank. 
• Does not check user's link often. 
• Snap bnks too many ads per snap, 275 ads 
• does not report young escorts 

~vfy overall feeling is Kolter is an ok moderator. lIe could uSe additional training on the 
pricing standards and user's links. Good job. 

CO~!F! DE~!T!.A.L BP-PS!-141960 

I(olter  audit 2/8/12 

Pros 

- Snap links all the ads, does not choose and pick. 
• Enlarges borderline images. 
• Checks user's account if he tlnds a violation in an ad 
~ :rvloderates sponsored ads. 

Cons 

_ R.elTIOVeS blarJ.;:. pricing e.g. 100.120 100-200. 
• Did not remove banned tenn e.g. French. 
• Removes non SCXllai terms c.g. taste, spank. 
• Does not check user's link often. 
• Snap bnks too many ads per snap, 275 ads 
• does not report young escorts 

~vfy overall feeling is Kolter is an ok moderator. lIe could uSe additional training on the 
pricing standards and user's links. Good job. 

CO~!F! DE~!T!.A.L BP-PS!-141960 

I(olter_ audit 2/8/12 

Pros 

- Snap links all the ads, does not choose and pick. 
• Enlarges borderline images. 
• Checks user's account if he tlnds a violation in an ad 
~ :rvloderates sponsored ads. 

Cons 

_ R.elTIOVeS blarJ.;:. pricing e.g. 100.120 100-200. 
• Did not remove banned tenn e.g. French. 
• Removes non SCXllai terms c.g. taste, spank. 
• Does not check user's link often. 
• Snap bnks too many ads per snap, 275 ads 
• does not report young escorts 

~vfy overall feeling is Kolter is an ok moderator. lIe could uSe additional training on the 
pricing standards and user's links. Good job. 

CO~!F! DE~!T!.A.L BP-PS!-141960 

App.000779



From: 
Sent: 
To: 
Subject: 

Andrew Backpage 
Monday, February 27, 2012 3:57 PM 
Joye Backpage 
Re: child porn on your site 

yeah. i think that's doing enough. 

we don't always want to remove ads based on user complaints but she isn't being dramatic 

Andrew 

On Mon, Feb 27, 2012 at 8:41 AM, Joye Backpage - wrote: 
these have already been reported should I delete the ads? 

On Mon, Feb 27, 2012 at 7:58 AM, Abuse Backpage <bp-abuse@backpage.com> wrote: 
----------Forwarded message ----------

From: r.~--~--~--~--~--~--~~~·~.~!~.~~--~~_r~·~~I~~~·y~--~--~--~--~--~·j 
Date: Sun, Feb 26, 2012 at 3:46 PM 
Subject: child porn on your site 
To: abuse@backpage.com 

my underage daughter was missing and was forced into prostitution he 
was using ads on your site there are two ads still up with my daughter 
;h1-.th~m.P.l_~'!-.~.~-.Q9.l11'1pt me about taking these ads down 
! Redacted For Privacy i 
i·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-! 

http:l/ventura.backpage.com/FemaleEscorts/call-415-571-35-66-and-meet-sexy-newby/20178655 
h1112_:_!/lQ§_~mg~l~_§J~_~_g_kp_~g~_._g_Qm/F_~_m~l~_E_§~Qrt§/q~Jl:AJ~_:-_~}l::J~_:-_f?_f?_:-_~_n_d_:-_m~-~t::§_~~y_:-_n_~whyi2:QJJ_~_9_~-~-

BP-PSl-049704 

From: 
Sent: 
To: 
Subject: 

Andrew Backpage 
Monday, February 27,20123:57 PM 
Joye Backpage 
Re: child porn on your site 

yeah. i think that's doing enough. 

we don't always want to remove ads based on user complaints but she isn't being dramatic 

Andrew 

On Mon, Feb 27,2012 at 8:41 AM, Joye Backpage _ wrote: 
these have already been reported should I delete the ads? 

On Mon, Feb 27,2012 at 7:58 AM, Abuse Backpage <bp-abuse@backpage.com> wrote: 
---------- Forwarded message ----------
From: r.~·.~·.~·.~·.~·.~·.~~~·~.~!~.~~·.~~!.~·~~I~~~·¥~·.~·.~ .. ~ .. ~ .. ~.j 
Date: Sun, Feb 26,2012 at 3:46 PM 
Subject: child porn on your site 
To: abuse@backpage.com 

my underage daughter was missing and was forced into prostitution he 
was using ads on your site there are two ads still up with my daughter 
;!.D.Jh~m.p.t~,!.~.~_.QQ.D1'lpt me about taking these ads down 
! Redacted For Privacy i 
i._._._._._._._._._._._._._._._._._._._._._._._! 

http://ventura.backpage.comlFemaleEscorts/call-415-571-35-66-and-meet-sexy-newbyI20178655 
hl1pj!lQ§_~ng~1~_~Lh~H~1~p_~g~_._g9mlE~J]J~1~J<:_§~Qrt§!~~n::4J~_~YZl::J~_·:J?_9_~_~_n~1~_m~_~t::§_~2w~XH~WhyaQIJ~{?_~_~_ 

BP-PSI-049704 

From: 
Sent: 
To: 
Subject: 

Andrew Backpage 
Monday, February 27,20123:57 PM 
Joye Backpage 
Re: child porn on your site 

yeah. i think that's doing enough. 

we don't always want to remove ads based on user complaints but she isn't being dramatic 

Andrew 

On Mon, Feb 27,2012 at 8:41 AM, Joye Backpage _ wrote: 
these have already been reported should I delete the ads? 

On Mon, Feb 27,2012 at 7:58 AM, Abuse Backpage <bp-abuse@backpage.com> wrote: 
---------- Forwarded message ----------
From: r.~·.~·.~·.~·.~·.~·.~~~·~.~!~.~~·.~~!.~·~~I~~~·¥~·.~·.~ .. ~ .. ~ .. ~.j 
Date: Sun, Feb 26,2012 at 3:46 PM 
Subject: child porn on your site 
To: abuse@backpage.com 

my underage daughter was missing and was forced into prostitution he 
was using ads on your site there are two ads still up with my daughter 
;!.D.Jh~m.p.t~,!.~.~_.QQ.D1'lpt me about taking these ads down 
! Redacted For Privacy i 
i._._._._._._._._._._._._._._._._._._._._._._._! 

http://ventura.backpage.comlFemaleEscorts/call-415-571-35-66-and-meet-sexy-newbyI20178655 
hl1pj!lQ§_~ng~1~_~Lh~H~1~p_~g~_._g9mlE~J]J~1~J<:_§~Qrt§!~~n::4J~_~YZl::J~_·:J?_9_~_~_n~1~_m~_~t::§_~2w~XH~WhyaQIJ~{?_~_~_ 

BP-PSI-049704 

From: 
Sent: 
To: 
Subject: 

Andrew Backpage 
Monday, February 27,20123:57 PM 
Joye Backpage 
Re: child porn on your site 

yeah. i think that's doing enough. 

we don't always want to remove ads based on user complaints but she isn't being dramatic 

Andrew 

On Mon, Feb 27,2012 at 8:41 AM, Joye Backpage _ wrote: 
these have already been reported should I delete the ads? 

On Mon, Feb 27,2012 at 7:58 AM, Abuse Backpage <bp-abuse@backpage.com> wrote: 
---------- Forwarded message ----------
From: r.~·.~·.~·.~·.~·.~·.~~~·~.~!~.~~·.~~!.~·~~I~~~·¥~·.~·.~ .. ~ .. ~ .. ~.j 
Date: Sun, Feb 26,2012 at 3:46 PM 
Subject: child porn on your site 
To: abuse@backpage.com 

my underage daughter was missing and was forced into prostitution he 
was using ads on your site there are two ads still up with my daughter 
;!.D.Jh~m.p.t~,!.~.~_.QQ.D1'lpt me about taking these ads down 
! Redacted For Privacy i 
i._._._._._._._._._._._._._._._._._._._._._._._! 

http://ventura.backpage.comlFemaleEscorts/call-415-571-35-66-and-meet-sexy-newbyI20178655 
hl1pj!lQ§_~ng~1~_~Lh~H~1~p_~g~_._g9mlE~J]J~1~J<:_§~Qrt§!~~n::4J~_~YZl::J~_·:J?_9_~_~_n~1~_m~_~t::§_~2w~XH~WhyaQIJ~{?_~_~_ 

BP-PSI-049704 

App.000780



From: 
Sent: 
To: 
Cc: 
Subject: 

Andrew Backpage 
Monday, April 16, 2012 5:51 PM 
Carl Ferrer 
Tamara 
Re: April NCMEC agenda draft 

The only thing I would consider adding is that we've worked with Staca to streamline how they handle our after 
hours and weekend escalations. 

Andrew Padilla 

On Sun, Apr 15, 2012 at 6:55 PM, Carl Ferrer wrote: 
Please send me any updates I should make to this agenda. 

Also, please feel free to add anything I should cover so that I have no surprises during our meeting. 

Please send me this stuff by Monday 5PM. 

- earl 

NCMEC UPDATE 
April meeting 

1. Welcome Liz 
a, Her role 
b. Examples of some of the tasks she is currently doing 
- evaluating moderation technology such as filter terms and the actions taken on triggered terms 
- reviewing staff allocations 
- reviewing records and subpoena compliance procedures. 
- Defining and prioritizing improvements 

2. NCMEC REPORT COUNT 
Jan NCMEC reports sent: 508 (urgent emails: 17) 
Feb NCMEC reports sent: 416 (urgent emails: 8) 
Mar NCMEC reports sent: 368 (urgent emails: 8) 

2011 History 
Jan 90 
feb 92 
mar 150 
apr 230 
may 214 

CONFIDENTIAL BP-PSl-057050 

From: 
Sent: 
To: 
Cc: 
Subject: 

Andrew Backpage 
Monday, April 16, 2012 5:51 PM 
Carl Ferrer 
Tamara 
Re: April NCMEC agenda draft 

The only thing I would consider adding is that we've worked with Staca to streamline how they handle our after 
hours and weekend escalations. 

Andrew Padilla 

On Sun, Apr 15, 2012 at 6:55 PM, Carl Ferrer 
Please send me any updates I should make to this agenda. 

Also, please feel free to add anything I should cover so that I have no surprises during our meeting. 

Please send me this stuff by Monday 5PM. 

- carl 

NCMEC UPDATE 
April meeting 

1. Welcome Liz 
a, Her role 
b. Examples of some of the tasks she is currently doing 
- evaluating moderation technology such as filter terms and the actions taken on triggered terms 
- reviewing staff allocations 
- reviewing records and subpoena compliance procedures. 
- Defining and prioritizing improvements 

2. NCMEC REPORT COUNT 
Jan NCMEC reports sent: 508 (urgent emails: 17) 
Feb NCMEC reports sent: 416 (urgent emails: 8) 
Mar NCMEC reports sent: 368 (urgent emails: 8) 

2011 History 
Jan 90 
feb 92 
mar 150 
apr 230 
may 214 

CONFIDENTIAL BP-PSI-057050 

From: 
Sent: 
To: 
Cc: 
Subject: 

Andrew Backpage 
Monday, April 16, 2012 5:51 PM 
Carl Ferrer 
Tamara 
Re: April NCMEC agenda draft 

The only thing I would consider adding is that we've worked with Staca to streamline how they handle our after 
hours and weekend escalations. 

Andrew Padilla 

On Sun, Apr 15, 2012 at 6:55 PM, Carl Ferrer 
Please send me any updates I should make to this agenda. 

Also, please feel free to add anything I should cover so that I have no surprises during our meeting. 

Please send me this stuff by Monday 5PM. 

- carl 

NCMEC UPDATE 
April meeting 

1. Welcome Liz 
a, Her role 
b. Examples of some of the tasks she is currently doing 
- evaluating moderation technology such as filter terms and the actions taken on triggered terms 
- reviewing staff allocations 
- reviewing records and subpoena compliance procedures. 
- Defining and prioritizing improvements 

2. NCMEC REPORT COUNT 
Jan NCMEC reports sent: 508 (urgent emails: 17) 
Feb NCMEC reports sent: 416 (urgent emails: 8) 
Mar NCMEC reports sent: 368 (urgent emails: 8) 

2011 History 
Jan 90 
feb 92 
mar 150 
apr 230 
may 214 

CONFIDENTIAL BP-PSI-057050 

From: 
Sent: 
To: 
Cc: 
Subject: 

Andrew Backpage 
Monday, April 16, 2012 5:51 PM 
Carl Ferrer 
Tamara_ 
Re: April NCMEC agenda draft 

The only thing I would consider adding is that we've worked with Staca to streamline how they handle our after 
hours and weekend escalations. 

Andrew Padilla 

On Sun, Apr 15, 2012 at 6:55 PM, Carl Ferrer 
Please send me any updates I should make to this agenda. 

Also, please feel free to add anything I should cover so that I have no surprises during our meeting. 

Please send me this stuff by Monday 5PM. 

- carl 

NCMEC UPDATE 
April meeting 

1. Welcome Liz 
a, Her role 
b. Examples of some of the tasks she is currently doing 
- evaluating moderation technology such as filter terms and the actions taken on triggered terms 
- reviewing staff allocations 
- reviewing records and subpoena compliance procedures. 
- Defining and prioritizing improvements 

2. NCMEC REPORT COUNT 
Jan NCMEC reports sent: 508 (urgent emails: 17) 
Feb NCMEC reports sent: 416 (urgent emails: 8) 
Mar NCMEC reports sent: 368 (urgent emails: 8) 

2011 History 
Jan 90 
feb 92 
mar 150 
apr 230 
may 214 

CONFIDENTIAL BP-PSI-057050 

App.000781



From: 

Sent: 
To: 
Cc: 
Subject: 

Monita 

Thursday, July 12, 2012 6:10 PM 
Andrew Backpage 

Joye Backpage; Carl Ferrer 
Re: Moderation Report 

Thank you Andrew for explaining the other issues. We will certainly focus on the over cautiousness aspect of 
moderation with the team 

Best 
Monita 

On Thu, Jul 12, 2012 at 9:57 AM, Andrew Backpage 
Hi Monita, 

wrote: 

I think the first item on your list is a possible explanation for the decrease of moderated ads. I agree that "over 
cautiousness" is as big of a problem as moderators that miss a lot of violations. We have to find that balance. I 
know it's difficult. 

Item 2: We're seeing the same thing, which is clearly a problem, but it didn't affect our numbers in Phoenix. 

3: See if you can get me a screen cap of that. But this also shouldn't affect your numbers. 

4: That's the queue working properly. It never loads only one ad. After you click on any ad title, the queue 
will load that ad and any ads below it in the list. Your screen shots confirm that the list and the ads are in the 
proper sequence. 

5: We've seen this too. Tell your crew not to worry about this right now. There are still some anomalies 
working their way through the system. I'm not as worried about a handful of ads that get delayed as I am the 
overall drop in ads moderated. I think your meeting about "over cautiousness" will be a huge help. 

Thanks for everything, Monita. 

On Thu, Jul 12, 2012 at 9:34 AJVI, Monita 
Hi Joye 

Thank you for bringing this to my attention. 

wrote: 

We are working on this. Several factors are corning into play for the team causing some confusion/concern 

CONFIDENTIAL BP-PSl-017073 

From: 
Sent: 
To: 
Cc: 
Subject: 

Monita 
Thursday, July 12, 2012 6:10 PM 

Andrew Backpage 
Joye Backpage; Carl Ferrer 
Re: Moderation Report 

Thank you Andrew for explaining the other issues. We will certainly focus on the over cautiousness aspect of 
moderat ion with the team 

Best 
Monita 

On Thu, Jul 12, 20 12 at 9:57 AM, Andrew Backpage 
Hi Monita, 

wrote: 

I think the first item on your li st is a possible explanation for the decrease of moderated ads. 1 agree that "over 
cautiousness" is as big of a problem as moderators that miss a lot of violations. We have to find that balance. I 
know it' s difficult. 

Item 2: We're seeing the same thing, which is clearl y a problem, but it didn't affect our numbers in Phoenix. 

3: See if you can get me a screen cap of that. But thi s also shou ld n't affect your numbers. 

4: That's the queue working properly. It never loads only one ad. After you cli ck on any ad titl e, the queue 
will load that ad and any ads below it in the list. Your screen shots confirm that the list and the ads are in the 
proper sequence. 

5: We've seen this too. Tell your crew not to worry about this right now. There are still some anomalies 
working their way through the system. I'm not as worried about a handful of ads that get delayed as I am the 
overall drop in ads moderated. I think your meeting about "over cautiousness" will be a huge help. 

Thanks fo r everything, Monita . 

Andrew Padilla 

On Thu, Jul 12, 20 12 at 9:34 N\II , Monita 
Hi Joye 

Thank you for bringing this to my attention. 

wrote: 

We are working on thi s. Several factors are coming into play for the team causing some confusion/concern 

1 

CONFIDENTIAL BP-PSI-O 17073 

From: 
Sent: 
To: 
Cc: 
Subject: 

Monita 
Thursday, July 12, 2012 6:10 PM 

Andrew Backpage 
Joye Backpage; Carl Ferrer 
Re: Moderation Report 

Thank you Andrew for explaining the other issues. We will certainly focus on the over cautiousness aspect of 
moderation with the team 

Best 
Monita 

On Thu, Jul 12, 20 12 at 9:57 AM, Andrew Backpage 
Hi Monita, 

wrote: 

I think the first item on your li st is a possible explanation for the decrease of moderated ads . .I agree that "over 
cautiousness" is as big ofa problem as moderators that miss a lot of violations. We have to find that balance. I 
know it' s difficult. 

Item 2: We're seeing the same thing, which is clearly a problem, but it didn't affect our numbers in Phoenix. 

3· See if you can get me a screen cap of that. But this also shou ldn't affect your numbers. 

4: That's the queue working properly. It never loads only one ad. After you click on any ad title, the queue 
will load that ad and any ads below it in the list. Your screen shots confirm that the list and the ads are in the 
proper sequence. 

5: We've seen thi s too. Tell your crew not to worry about this right now. There are still some anomalies 
working their way through the system. I'm not as worried about a handful of ads that get delayed as 1 am the 
overall drop in ads moderated . I think your meeting about "over cautiousness" will be a huge help . 

Thanks fo r everything, Monita. 

Andrew Padilla 

On Thu, Jul 12, 20 12 at 9:34 AM, Monita 
Hi Joye 

Thank you for bringing this to my attention. 

wrote: 

We are working on thi s. Several factors are coming into play for the team causing some confusion/concern 

1 

CONFIDENTIAL BP-PSI-O 17073 

From: 
Sent: 
To: 
Cc: 
Subject: 

Monita 
Thursday, July 12, 2012 6:10 PM 

Andrew Backpage 
Joye Backpage; Carl Ferrer 
Re: Moderation Report 

Thank you Andrew for explaining the other issues. We will certainly focus on the over cautiousness aspect of 
moderation with the team 

Best 
Monita 

On Thu, lui 12, 20 12 at 9:57 AM, Andrew Backpage 
Hi Monita, 

wrote: 

r think the first item on your li st is a possible explanation for the decrease of moderated ads . .I agree that "over 
cautiousness" is as big ofa problem as moderators that miss a lot of violations. We have to find that balance. I 
know it' s difficult. 

Item 2: We're seeing the same thing, which is clearly a problem, but it didn't affect our numbers in Phoenix. 

3· See if you can get me a screen cap of that. But this also shou ld n't affect your numbers. 

4: That's the queue working properly. It never loads only one ad. After you click on any ad title, the queue 
will load that ad and any ads below it in the list. Your screen shots confirm that the list and the ads are in the 
proper sequence. 

5: We've seen thi s too. Tell your crew not to worry about this right now. There are still some anomalies 
working their way through the system. I'm not as worried about a handful of ads that get delayed as 1 am the 
overall drop in ads moderated . I think your meeting about "over cautiousness" will be a huge help . 

Thanks fo r everything, Monita. 

Andrew Padilla 

On Thu, Jul 12, 20 12 at 9:34 AM, Monita 
Hi Joye 

Thank you for bringing this to my attention. 

wrote: 

We are working on this. Several factors are coming into play for the team causing some confusion/concern 

1 

CONFIDENTIAL BP-PSI-O 17073 

App.000782



From: 
Sent: 
To: 

support@villagevoicemedia.com 
Tuesda November 16 2010 7:02 PM 

Subject: [Backpage.com 0012840]: Admin data box when in ADMIN: add moderation log field 

The following issue has been RESOLVED. 

http://tasks.vvmedia.com/view.php?id=12840 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Summary: 
field 
Description: 

ferrerc 
ferrerc 

Backpage.com 
12840 
backpage.com 
always 
minor 
normal 
resolved 
support 
Open 
Small 

open 

11-09-2010 21:17 MST 
11-16-2010 12:01 MST 

Admin data box when in ADMIN: add moderation log 

In admin view, you do not see the moderation log in the admin data box. 

See here: (no moderation log) 
http://admin.newyork.backpage.com/BodyRubs/s ex x y -hot- a s i a n -22/17957599 

In the moderation queue, I can see the admin data box. But our US staff will browse the site 
in admin and catch errors, they need to send them to the person making the mistake. 

1. Add Moderation Log to admin data box (when in admin view): 
Example: 
Moderation Log: Failed by atl at 2010-11-09 10:08:50. 

CONFIDENTIAL BP-PSl-2_00002281 

From: support@villagevoicemedia.com 
Sent: 07:02 PM 
To: 
Subject: [8ackpage.com 0012840]: Admin data box when in ADMIN: add moderation log field 

The following issue has been RESOLVED. 

http://tasks.vvmedia.com/view.php?id=12840 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Summary: 
field 
Description: 

ferrerc 
ferrerc 

Backpage.com 
12840 
backpage.com 
always 
minor 
normal 
resolved 
support 
Open 
Small 

open 

11-09-2010 21:17 MST 
11-16-2010 12:01 MST 

Admin data box when in ADMIN: add moderation log 

In admin view, you do not see the moderation log in the admin data box. 

See here: (no moderation log) 
http://admin.newyork.backpage.com/BodyRubs/s e x x y -h 0 t- a s ian -22/17957599 

In the moderation queue, I can see the admin data box. But our US staff will browse the site 
in admin and catch errors, they need to send them to the person making the mistake. 

1. Add Moderation Log to admin data box (when in admin view): 
Example: 
Moderation Log: Failed by at1 at 2010-11-09 10:08:50. 

CONFIDENTIAL 8P-PSI-2_00002281 

From: support@villagevoicemedia.com 
Sent: 07:02 PM 
To: 
Subject: [8ackpage.com 0012840]: Admin data box when in ADMIN: add moderation log field 

The following issue has been RESOLVED. 

http://tasks.vvmedia.com/view.php?id=12840 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Summary: 
field 
Description: 

ferrerc 
ferrerc 

Backpage.com 
12840 
backpage.com 
always 
minor 
normal 
resolved 
support 
Open 
Small 

open 

11-09-2010 21:17 MST 
11-16-2010 12:01 MST 

Admin data box when in ADMIN: add moderation log 

In admin view, you do not see the moderation log in the admin data box. 

See here: (no moderation log) 
http://admin.newyork.backpage.com/BodyRubs/s e x x y -h 0 t- a s ian -22/17957599 

In the moderation queue, I can see the admin data box. But our US staff will browse the site 
in admin and catch errors, they need to send them to the person making the mistake. 

1. Add Moderation Log to admin data box (when in admin view): 
Example: 
Moderation Log: Failed by at1 at 2010-11-09 10:08:50. 

CONFIDENTIAL 8P-PSI-2_00002281 

From: support@villagevoicemedia.com 
Sent: 07:02 PM 
To: 
Subject: [8ackpage.com 0012840]: Admin data box when in ADMIN: add moderation log field 

The following issue has been RESOLVED. 

http://tasks.vvmedia.com/view.php?id=12840 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

Summary: 
field 
Description: 

ferrerc 
ferrerc 

Backpage.com 
12840 
backpage.com 
always 
minor 
normal 
resolved 
support 
Open 
Small 

open 

11-09-2010 21:17 MST 
11-16-2010 12:01 MST 

Admin data box when in ADMIN: add moderation log 

In admin view, you do not see the moderation log in the admin data box. 

See here: (no moderation log) 
http://admin.newyork.backpage.com/BodyRubs/s e x x y -h 0 t- a s ian -22/17957599 

In the moderation queue, I can see the admin data box. But our US staff will browse the site 
in admin and catch errors, they need to send them to the person making the mistake. 

1. Add Moderation Log to admin data box (when in admin view): 
Example: 
Moderation Log: Failed by at1 at 2010-11-09 10:08:50. 

CONFIDENTIAL 8P-PSI-2_00002281 

App.000783



ferrerc - 11-14-10 11:27 

I'm sorry I changed my mind about this task: 

If I have a moderation log appear in the admin data box of an ad that I pull for a subpoena, 
it might say "approved by BP31" and if the ad is illegal, I may find myself needlessly in the 
position of explaining that our admin users make mistakes. 

So, I would like to just close this task. 

DesertNet - 11-16-10 11:52 

No problem. Our change wasn't released so this should all be good. 

Thanks. 

Issue History 
Date Modified 

11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:25 
admin data box 
11-09-10 21:25 
11-09-10 21:37 
11-09-10 21:37 
11-09-10 22:17 
11-14-10 11:27 
11-16-10 11:52 
11-16-10 12:01 
11-16-10 12:01 

CONFIDENTIAL 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 

when in ADMIN 
ferrerc 
ferrerc 
ferrerc 
DesertNet 
ferrerc 
DesertNet 
DesertNet 
DesertNet 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Summary 

=> Admin data box when 
Description Updated 
Status 
Assigned To 
Status 
Note Added: 0039061 
Note Added: 0039085 
Assigned To 
Status 

2 

Change 

=> support 
=> Open 
=> Small 

Improvements to the 
in ADMIN: add moderation 

new => assigned 
=> DesertNet 

assigned => wip 

DesertNet => ferrerc 
wip => resolved 

log field 

BP-PSl-2_00002282 

ferrerc - 11-14-10 11:27 

I'm sorry I changed my mind about this task: 

If I have a moderation log appear in the admin data box of an ad that I pull for a subpoena, 
it might say "approved by BP31" and if the ad is illegal, I may find myself needlessly in the 
position of explaining that our admin users make mistakes. 

So, I would like to just close this task. 

DesertNet - 11-16-10 11:52 

No problem. Our change wasn't released so this should all be good. 

Thanks. 

Issue History 
Date Modified 

11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:25 
admin data box 
11-09-10 21:25 
11-09-10 21:37 
11-09-10 21:37 
11-09-10 22:17 
11-14-10 11:27 
11-16-10 11:52 
11-16-10 12:01 
11-16-10 12:01 

CONFIDENTIAL 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 

when in ADMIN 
ferrerc 
ferrerc 
ferrerc 
DesertNet 
ferrerc 
DesertNet 
DesertNet 
DesertNet 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Summary 

=> Admin data box when 
Description Updated 
Status 
Assigned To 
Status 
Note Added: 0039061 
Note Added: 0039085 
Assigned To 
Status 

2 

Change 

=> support 
=> Open 
=> Small 

Improvements to the 
in ADMIN: add moderation 

new => assigned 
=> DesertNet 

assigned => wip 

DesertNet => ferrerc 
wip => resolved 

log field 

BP-PSI-2_00002282 

ferrerc - 11-14-10 11:27 

I'm sorry I changed my mind about this task: 

If I have a moderation log appear in the admin data box of an ad that I pull for a subpoena, 
it might say "approved by BP31" and if the ad is illegal, I may find myself needlessly in the 
position of explaining that our admin users make mistakes. 

So, I would like to just close this task. 

DesertNet - 11-16-10 11:52 

No problem. Our change wasn't released so this should all be good. 

Thanks. 

Issue History 
Date Modified 

11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:25 
admin data box 
11-09-10 21:25 
11-09-10 21:37 
11-09-10 21:37 
11-09-10 22:17 
11-14-10 11:27 
11-16-10 11:52 
11-16-10 12:01 
11-16-10 12:01 

CONFIDENTIAL 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 

when in ADMIN 
ferrerc 
ferrerc 
ferrerc 
DesertNet 
ferrerc 
DesertNet 
DesertNet 
DesertNet 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Summary 

=> Admin data box when 
Description Updated 
Status 
Assigned To 
Status 
Note Added: 0039061 
Note Added: 0039085 
Assigned To 
Status 

2 

Change 

=> support 
=> Open 
=> Small 

Improvements to the 
in ADMIN: add moderation 

new => assigned 
=> DesertNet 

assigned => wip 

DesertNet => ferrerc 
wip => resolved 

log field 

BP-PSI-2_00002282 

ferrerc - 11-14-10 11:27 

I'm sorry I changed my mind about this task: 

If I have a moderation log appear in the admin data box of an ad that I pull for a subpoena, 
it might say "approved by BP31" and if the ad is illegal, I may find myself needlessly in the 
position of explaining that our admin users make mistakes. 

So, I would like to just close this task. 

DesertNet - 11-16-10 11:52 

No problem. Our change wasn't released so this should all be good. 

Thanks. 

Issue History 
Date Modified 

11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:17 
11-09-10 21:25 
admin data box 
11-09-10 21:25 
11-09-10 21:37 
11-09-10 21:37 
11-09-10 22:17 
11-14-10 11:27 
11-16-10 11:52 
11-16-10 12:01 
11-16-10 12:01 

CONFIDENTIAL 

Username 

ferrerc 
ferrerc 
ferrerc 
ferrerc 
ferrerc 

when in ADMIN 
ferrerc 
ferrerc 
ferrerc 
DesertNet 
ferrerc 
DesertNet 
DesertNet 
DesertNet 

Field 

New Issue 
Task Type 
Task Activity 
Task Scope 
Summary 

=> Admin data box when 
Description Updated 
Status 
Assigned To 
Status 
Note Added: 0039061 
Note Added: 0039085 
Assigned To 
Status 

2 

Change 

=> support 
=> Open 
=> Small 

Improvements to the 
in ADMIN: add moderation 

new => assigned 
=> DesertNet 

assigned => wip 

DesertNet => ferrerc 
wip => resolved 

log field 

BP-PSI-2_00002282 

App.000784



From: 
Sent: 
To: 
Subject: 

support@VillageVoiceMedia.com 
Wedne~2012 10:09 PM 
andrew~ 
[Backpage.com 0013628]: user activity reports 

The following issue has been CLOSED 

http://tasks.vvmedia.com/view.php?id=13628 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
Exp. Start Date: 
Exp. Comp. Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

padillaa 
vaughtj 

Backpage.com 
13628 
backpage.com 
always 
minor 
normal 
closed 
support 
Open 
Small 

reopened 

03-01-2011 17:23 MST 
10-24-2012 14:08 MST 

Summary: user activity reports 
Description: 
Is it possible to generate a report based on how many ads were viewed and edited by each 
individual bp username? 

Example: 

UserlDatelTimelAd Updated 
bp15l3-1-11l510pmlNo 
bp15l3-1-11l511pmlNo 
bp15l3-1-11l512pmlYes 

and: 

UserlDatelTotal Ads ViewedlTotal Ads Updated 

CONFIDENTIAL BP-PSl-017498 

From: 
Sent: 
To: 
Subject: 

support@VillageVoiceMedia.com 
Wedne~2012 10:09 PM 
andrew~ 
[8ackpage.com 0013628]: user activity reports 

The following issue has been CLOSED 

http://tasks.vvmedia.com/view.php?id=13628 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

padillaa 
vaughtj 

Backpage.com 
13628 
backpage.com 
always 
minor 
normal 
closed 
support 
Open 
Small 

reopened 

03-01-2011 17:23 MST 
10-24-2012 14:08 MST 

Summary: user activity reports 
Description: 
Is it possible to generate a report based on how many ads were viewed and edited by each 
individual bp username? 

Example: 

UserlDatelTimelAd Updated 
bp1SI3-1-11IS10pmINo 
bp1SI3-1-11IS11pmINo 
bp1SI3-1-11IS12pmIVes 

and: 

UserlDatelTotal Ads ViewedlTotal Ads Updated 

CONFIDENTIAL 8P-PSI-017498 

From: 
Sent: 
To: 
Subject: 

support@VillageVoiceMedia.com 
Wedne~2012 10:09 PM 
andrew~ 
[8ackpage.com 0013628]: user activity reports 

The following issue has been CLOSED 

http://tasks.vvmedia.com/view.php?id=13628 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

padillaa 
vaughtj 

Backpage.com 
13628 
backpage.com 
always 
minor 
normal 
closed 
support 
Open 
Small 

reopened 

03-01-2011 17:23 MST 
10-24-2012 14:08 MST 

Summary: user activity reports 
Description: 
Is it possible to generate a report based on how many ads were viewed and edited by each 
individual bp username? 

Example: 

UserlDatelTimelAd Updated 
bp1SI3-1-11IS10pmINo 
bp1SI3-1-11IS11pmINo 
bp1SI3-1-11IS12pmIVes 

and: 

UserlDatelTotal Ads ViewedlTotal Ads Updated 

CONFIDENTIAL 8P-PSI-017498 

From: 
Sent: 
To: 
Subject: 

support@VillageVoiceMedia.com 
Wedne~2012 10:09 PM 
andrew~ 
[8ackpage.com 0013628]: user activity reports 

The following issue has been CLOSED 

http://tasks.vvmedia.com/view.php?id=13628 

Reported By: 
Assigned To: 

Project: 
Issue ID: 
Category: 
Reproducibility: 
Severity: 
Priority: 
Status: 
Task Type: 
Task Activity: 
Task Scope: 
Source: 
EXp. Start Date: 
EXp. Compo Date: 
Fiscal Quarter: 
Resolution: 
Fixed in Version: 

Date Submitted: 
Last Modified: 

padillaa 
vaughtj 

Backpage.com 
13628 
backpage.com 
always 
minor 
normal 
closed 
support 
Open 
Small 

reopened 

03-01-2011 17:23 MST 
10-24-2012 14:08 MST 

Summary: user activity reports 
Description: 
Is it possible to generate a report based on how many ads were viewed and edited by each 
individual bp username? 

Example: 

UserlDatelTimelAd Updated 
bp1SI3-1-11IS10pmINo 
bp1SI3-1-11IS11pmINo 
bp1SI3-1-11IS12pmIVes 

and: 

UserlDatelTotal Ads ViewedlTotal Ads Updated 

CONFIDENTIAL 8P-PSI-017498 

App.000785



DesertNet - 03-01-11 17:28 

Where would we be tracking this? In the moderation queue, or on the admin.city.backpage.com 
sites, or? 

Please let us know and we'll evaluate what can be achived. 

padillaa - 03-01-11 17:54 

Ideally, it would be global so we'd track it at admin.www.backpage.com 

And password protect it, now that I think of it. 

DesertNet - 03-01-11 18:01 

Thanks. 

Ads created and updated are definitely trackable. Viewed ads would have more challenges but 
are achievable. 

Is your goal on unique only meaning that if I edited the same ad 10 times, would it log 10 
times or just once? 

Please let us know the most important data you are after and we can evaluate the best way to 
achieve this. 

padillaa - 03-01-11 19:26 

The most important data would be unique views and unique edits. Thanks. 

DesertNet - 03-01-11 20:47 

For the views, it would only be the view ad page, correct? 

Also, is the goal of the report daily totals much like we are doing for moderation totals? 

padillaa - 03-02-11 09:34 

Right. It would only be the view ad page. 

The goal of the report daily totals is to compare the daily productivity of second-tier 
moderators, whereas the goal of the chronological report would be to know when a second-tier 
moderator is asleep at the wheel. 

Our Indian moderators (first-tier)are covering the ad queue. The chronological nature of the 
queue and the Moderation Log Report give us a good idea of how they're doing. 
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Our Phoenix moderators (second-tier) browse the site in admin mode looking for any violations 
that were overlooked in the queue. But we don't presently have a way of measuring if someone 
working from home is keeping busy. 

DesertNet - 03-02-11 09:49 

Thanks. This is definitely helpful information. 

One additional question, likely the last one: how far back do we need to keep the logs? For 
moderation, I think the original request was a week but we actually bumped that up to six 
weeks. 

Thanks. 

padillaa - 03-02-11 14:17 

I think six weeks would work great for these reports as well. 

DesertNet - 03-02-11 23:12 

Thanks. We have the necessary info to move forward. 

DesertNet - 03-08-11 16:51 

The user activity report is now live and can be accessed from the admin.www homepage. More 
specifically: 

http://admin.www.backpage.com/online/central/admin/index 

It will log all unique edits and unique views of ads on admin.* sites. 

Please kick the tires and let us know how it looks. 

padillaa - 03-08-11 17:16 

It looks really good. Any chance of password protecting it? 

DesertNet - 03-08-11 17:21 

Great to hear. 

It is actually currently password protected but probably too loose based on your comment. The 
current restrictions match the moderation log restrictions. More specifically, all 
authenticated users in the following 
groups: 

admin 
manager 
sales 
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If you would like to limit the groups and/or users that can access this report, please let us 
know the definition and we can make the modifications. 

Thanks! 

padillaa - 03-08-11 17:29 

Let's start by locking it down and only giving access to: 

username - andrew 
username - joye 

Will there also be a chronological breakdown of activity in this report eventually or is that 
something separate? 

padillaa - 03-08-11 17:30 

I just opened 300 tabs in AZ and the report is only showing 225 for me. 

DesertNet - 03-08-11 18:15 

It's now restricted to andrew and joye only. The form will also be hidden on the admin page 
as well. 

Regarding the 225, we'll check on this. In the meantime, can you confirm they were unique 
ads? 

DesertNet - 03-08-11 19:20 

Andrew, we've cleared your log. Can you do the exact same test again and let us know if you 
get 300 this time? 

Thanks. 

padillaa - 03-08-11 19:46 

Regarding the first 300, I snaplinked the entire first page of escort ads in AZ minus 
sponsors. They should have all been unique. 

I repeated that, just now, and my count in the report shows 304. The city page + 300 ads + 
the queue page + admin.www + activity report = 304 

DesertNet - 03-09-11 11:46 

Thanks Andrew. We've cleared out the activity for your account. Can you try the same exact 
300 blast one more time? 

padillaa - 03-09-11 11:52 

Done. 
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DesertNet - 03-09-11 11:54 

Thanks. That looks good. Everything balances now. 

The issues were due to the asynchronous processing of the data. We've updated how everything 
is stored to address this. 

DesertNet - 03-09-11 12:02 

The individual user logs are now available by clicking on the user name in the main report. 
It will match the date range currently being viewed. 

Please let us know if you would like any tweaks. 

If not, we believe this is a wrap. 

Thanks! 

padillaa - 03-09-11 15:29 

Can you add access to username: ferrer 

The report looks great. Thanks. 

DesertNet - 03-09-11 15:39 

Great to hear/read! 

ferrer has been added. 

padillaa - 03-10-11 08:51 

Can you also give access to username: hyerd and username: tamara 

That covers all of the managers. 

DesertNet - 03-10-11 12:29 

Sounds good. This change has been released. 

vaughtj - 10-18-12 15:14 

Can you make this report visible for Jessica Shelton - bp16 

DesertNet - 10-18-12 18:16 
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Done. 

Issue History 
Date Modified Username Field Change 
====================================================================== 
03-01-11 17:23 padillaa New Issue 
03-01-11 17:23 padillaa Task Type => support 
03-01-11 17:23 padillaa Task Activity => Open 
03-01-11 17:23 padillaa Task Scope => Small 
03-01-11 17:23 padillaa Assigned To => DesertNet 
03-01-11 17:23 padillaa Status new => assigned 
03-01-11 17:28 DesertNet Note Added: 0041405 
03-01-11 17:28 DesertNet Note Edited: 0041405 
03-01-11 17:28 DesertNet Assigned To DesertNet => padillaa 
03-01-11 17:28 DesertNet Status assigned => feedback 
03-01-11 17:54 padillaa Note Added: 0041407 
03-01-11 18:01 DesertNet Note Added: 0041408 
03-01-11 19:26 padillaa Note Added: 0041412 
03-01-11 19:26 padillaa Assigned To padillaa => DesertNet 
03-01-11 20:47 DesertNet Note Added: 0041413 
03-01-11 20:48 DesertNet Assigned To DesertNet => padillaa 
03-02-11 09:34 padillaa Note Added: 0041419 
03-02-11 09:34 padillaa Assigned To padillaa => DesertNet 
03-02-11 09:49 DesertNet Note Added: 0041420 
03-02-11 09:50 DesertNet Assigned To DesertNet => padillaa 
03-02-11 14:17 padillaa Note Added: 0041440 
03-02-11 14:17 padillaa Assigned To padillaa => DesertNet 
03-02-11 23:12 DesertNet Note Added: 0041450 
03-02-11 23:12 DesertNet Status feedback => wip 
03-08-11 16:51 DesertNet Note Added: 0041627 
03-08-11 16:52 DesertNet Assigned To DesertNet => padillaa 
03-08-11 16:52 DesertNet Status wip => feedback 
03-08-11 17:16 padillaa Note Added: 0041631 
03-08-11 17:16 padillaa Assigned To padillaa => DesertNet 
03-08-11 17:21 DesertNet Note Added: 0041632 
03-08-11 17:21 DesertNet Assigned To DesertNet => padillaa 
03-08-11 17:29 padillaa Note Added: 0041633 
03-08-11 17:30 padillaa Note Added: 0041634 
03-08-11 18:15 DesertNet Note Added: 0041635 
03-08-11 19:20 DesertNet Note Added: 0041636 
03-08-11 19:46 padillaa Note Added: 0041637 
03-09-11 11:46 DesertNet Note Added: 0041666 
03-09-11 11:52 padillaa Note Added: 0041667 
03-09-11 11:54 DesertNet Note Added: 0041668 
03-09-11 12:02 DesertNet Note Added: 0041670 
03-09-11 15:29 padillaa Note Added: 0041686 
03-09-11 15:39 DesertNet Note Added: 0041687 
03-09-11 16:03 padillaa Status feedback => resolved 
03-09-11 16:03 padillaa Status resolved => closed 
03-09-11 16:03 padillaa Resolution open => fixed 
03-10-11 08:44 padillaa Note Added: 0041710 
03-10-11 08:44 padillaa Status closed => open 
03-10-11 08:45 padillaa Assigned To padillaa => DesertNet 
03-10-11 08:45 padillaa Status open => assigned 
03-10-11 08:51 padillaa Note Edited: 0041710 
03-10-11 12:29 DesertNet Note Added: 0041731 
03-10-11 12:30 DesertNet Assigned To DesertNet => padillaa 

6 

CONFIDENTIAL BP-PSI-017503 

Done. 

Issue History 
Date Modified Username Field Change 
====================================================================== 
03-01-11 17:23 padillaa New Issue 
03-01-11 17:23 padillaa Task Type => support 
03-01-11 17:23 padillaa Task Activity => Open 
03-01-11 17:23 padillaa Task Scope => Small 
03-01-11 17:23 padillaa Assigned To => DesertNet 
03-01-11 17:23 padillaa Status new => assigned 
03-01-11 17:28 DesertNet Note Added: 0041405 
03-01-11 17:28 DesertNet Note Edited: 0041405 
03-01-11 17:28 DesertNet Assigned To DesertNet => padillaa 
03-01-11 17:28 DesertNet Status assigned => feedback 
03-01-11 17:54 padillaa Note Added: 0041407 
03-01-11 18:01 DesertNet Note Added: 0041408 
03-01-11 19:26 padillaa Note Added: 0041412 
03-01-11 19:26 padillaa Assigned To padillaa => DesertNet 
03-01-11 20:47 DesertNet Note Added: 0041413 
03-01-11 20:48 DesertNet Assigned To DesertNet => padillaa 
03-02-11 09:34 padillaa Note Added: 0041419 
03-02-11 09:34 padillaa Assigned To padillaa => DesertNet 
03-02-11 09:49 DesertNet Note Added: 0041420 
03-02-11 09:50 DesertNet Assigned To DesertNet => padillaa 
03-02-11 14:17 padillaa Note Added: 0041440 
03-02-11 14:17 padillaa Assigned To padillaa => DesertNet 
03-02-11 23:12 DesertNet Note Added: 0041450 
03-02-11 23:12 DesertNet Status feedback => wip 
03-08-11 16:51 DesertNet Note Added: 0041627 
03-08-11 16:52 DesertNet Assigned To DesertNet => padillaa 
03-08-11 16:52 DesertNet Status wip => feedback 
03-08-11 17:16 padillaa Note Added: 0041631 
03-08-11 17:16 padillaa Assigned To padillaa => DesertNet 
03-08-11 17:21 DesertNet Note Added: 0041632 
03-08-11 17:21 DesertNet Assigned To DesertNet => padillaa 
03-08-11 17:29 padillaa Note Added: 0041633 
03-08-11 17:30 padillaa Note Added: 0041634 
03-08-11 18:15 DesertNet Note Added: 0041635 
03-08-11 19:20 DesertNet Note Added: 0041636 
03-08-11 19:46 padillaa Note Added: 0041637 
03-09-11 11:46 DesertNet Note Added: 0041666 
03-09-11 11:52 padillaa Note Added: 0041667 
03-09-11 11:54 DesertNet Note Added: 0041668 
03-09-11 12:02 DesertNet Note Added: 0041670 
03-09-11 15:29 padillaa Note Added: 0041686 
03-09-11 15:39 DesertNet Note Added: 0041687 
03-09-11 16:03 padillaa Status feedback => resolved 
03-09-11 16:03 padillaa Status resolved => closed 
03-09-11 16:03 padillaa Resolution open => fixed 
03-10-11 08:44 padillaa Note Added: 0041710 
03-10-11 08:44 padillaa Status closed => open 
03-10-11 08:45 padillaa Assigned To padillaa => DesertNet 
03-10-11 08:45 padillaa Status open => assigned 
03-10-11 08:51 padillaa Note Edited: 0041710 
03-10-11 12:29 DesertNet Note Added: 0041731 
03-10-11 12:30 DesertNet Assigned To DesertNet => padillaa 
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Done. 

Issue History 
Date Modified Username Field Change 
====================================================================== 
03-01-11 17:23 padillaa New Issue 
03-01-11 17:23 padillaa Task Type => support 
03-01-11 17:23 padillaa Task Activity => Open 
03-01-11 17:23 padillaa Task Scope => Small 
03-01-11 17:23 padillaa Assigned To => DesertNet 
03-01-11 17:23 padillaa Status new => assigned 
03-01-11 17:28 DesertNet Note Added: 0041405 
03-01-11 17:28 DesertNet Note Edited: 0041405 
03-01-11 17:28 DesertNet Assigned To DesertNet => padillaa 
03-01-11 17:28 DesertNet Status assigned => feedback 
03-01-11 17:54 padillaa Note Added: 0041407 
03-01-11 18:01 DesertNet Note Added: 0041408 
03-01-11 19:26 padillaa Note Added: 0041412 
03-01-11 19:26 padillaa Assigned To padillaa => DesertNet 
03-01-11 20:47 DesertNet Note Added: 0041413 
03-01-11 20:48 DesertNet Assigned To DesertNet => padillaa 
03-02-11 09:34 padillaa Note Added: 0041419 
03-02-11 09:34 padillaa Assigned To padillaa => DesertNet 
03-02-11 09:49 DesertNet Note Added: 0041420 
03-02-11 09:50 DesertNet Assigned To DesertNet => padillaa 
03-02-11 14:17 padillaa Note Added: 0041440 
03-02-11 14:17 padillaa Assigned To padillaa => DesertNet 
03-02-11 23:12 DesertNet Note Added: 0041450 
03-02-11 23:12 DesertNet Status feedback => wip 
03-08-11 16:51 DesertNet Note Added: 0041627 
03-08-11 16:52 DesertNet Assigned To DesertNet => padillaa 
03-08-11 16:52 DesertNet Status wip => feedback 
03-08-11 17:16 padillaa Note Added: 0041631 
03-08-11 17:16 padillaa Assigned To padillaa => DesertNet 
03-08-11 17:21 DesertNet Note Added: 0041632 
03-08-11 17:21 DesertNet Assigned To DesertNet => padillaa 
03-08-11 17:29 padillaa Note Added: 0041633 
03-08-11 17:30 padillaa Note Added: 0041634 
03-08-11 18:15 DesertNet Note Added: 0041635 
03-08-11 19:20 DesertNet Note Added: 0041636 
03-08-11 19:46 padillaa Note Added: 0041637 
03-09-11 11:46 DesertNet Note Added: 0041666 
03-09-11 11:52 padillaa Note Added: 0041667 
03-09-11 11:54 DesertNet Note Added: 0041668 
03-09-11 12:02 DesertNet Note Added: 0041670 
03-09-11 15:29 padillaa Note Added: 0041686 
03-09-11 15:39 DesertNet Note Added: 0041687 
03-09-11 16:03 padillaa Status feedback => resolved 
03-09-11 16:03 padillaa Status resolved => closed 
03-09-11 16:03 padillaa Resolution open => fixed 
03-10-11 08:44 padillaa Note Added: 0041710 
03-10-11 08:44 padillaa Status closed => open 
03-10-11 08:45 padillaa Assigned To padillaa => DesertNet 
03-10-11 08:45 padillaa Status open => assigned 
03-10-11 08:51 padillaa Note Edited: 0041710 
03-10-11 12:29 DesertNet Note Added: 0041731 
03-10-11 12:30 DesertNet Assigned To DesertNet => padillaa 
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03-10-11 12:30 DesertNet Status assigned => resolved 
03-10-11 15:56 ferrerc Status resolved => closed 
10-18-12 15:14 vaughtj Assigned To padillaa => DesertNet 
10-18-12 15:14 vaughtj Status closed => feedback 
10-18-12 15:14 vaughtj Resolution fixed => reopened 
10-18-12 15:14 vaughtj Note Added: 0053345 
10-18-12 18:16 DesertNet Note Added: 0053346 
10-18-12 18:16 DesertNet Assigned To DesertNet => vaughtj 
10-18-12 18:16 DesertNet Status feedback => resolved 
10-24-12 14:08 ferrerc Status resolved => closed 
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03-10-11 12:30 DesertNet Status assigned => resolved 
03-10-11 15:56 ferrerc Status resolved => closed 
10-18-12 15:14 vaughtj Assigned To padillaa => DesertNet 
10-18-12 15:14 vaughtj Status closed => feedback 
10-18-12 15:14 vaughtj Resolution fixed => reopened 
10-18-12 15:14 vaughtj Note Added: 0053345 
10-18-12 18:16 DesertNet Note Added: 0053346 
10-18-12 18:16 DesertNet Assigned To DesertNet => vaughtj 
10-18-12 18:16 DesertNet Status feedback => resolved 
10-24-12 14:08 ferrerc Status resolved => closed 
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03-10-11 12:30 DesertNet Status assigned => resolved 
03-10-11 15:56 ferrerc Status resolved => closed 
10-18-12 15:14 vaughtj Assigned To padillaa => DesertNet 
10-18-12 15:14 vaughtj Status closed => feedback 
10-18-12 15:14 vaughtj Resolution fixed => reopened 
10-18-12 15:14 vaughtj Note Added: 0053345 
10-18-12 18:16 DesertNet Note Added: 0053346 
10-18-12 18:16 DesertNet Assigned To DesertNet => vaughtj 
10-18-12 18:16 DesertNet Status feedback => resolved 
10-24-12 14:08 ferrerc Status resolved => closed 
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03-10-11 12:30 DesertNet Status assigned => resolved 
03-10-11 15:56 ferrerc Status resolved => closed 
10-18-12 15:14 vaughtj Assigned To padillaa => DesertNet 
10-18-12 15:14 vaughtj Status closed => feedback 
10-18-12 15:14 vaughtj Resolution fixed => reopened 
10-18-12 15:14 vaughtj Note Added: 0053345 
10-18-12 18:16 DesertNet Note Added: 0053346 
10-18-12 18:16 DesertNet Assigned To DesertNet => vaughtj 
10-18-12 18:16 DesertNet Status feedback => resolved 
10-24-12 14:08 ferrerc Status resolved => closed 
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From: 
Sent: 

Andrew Padilla on behalf of Andrew Padilla 
Thursday, September 02, 2010 1:01 AM 

To: 
Subject: 

how about "qk" 

Andrew Padilla 
Operations Manager 
Backpage.corn I Village Voice Media 

Carl Ferrer 
Re: quickee 

»>On 9/1/2010 at 5:00 PM, Carl Ferrer wrote: 
1. "Quickie" 
"Quikee" 
"quickee" 

banned from escorts 

per scott could you do the above. 

Quikee is ok in body rubs cause it;s a massage 

Quickee in escorts is code for blow job. 

CONFIDENTIAL- SUBJECT TO PROTECTIVE ORDER BACKPAGE00025046 

From: 
Sent: 

Andrew Padilla on behalf of Andrew Padilla 
Thursday, September 02, 2010 1:01 AM 

To: 
Subject: 

how about "qk" 

Andrew Padilla 
Operations Manager 
Backpage.com I Village Voice Media 

Carl Ferrer 
Re: quickee 

»> On 9/1/2010 at 5:00 PM, Carl Ferrer wrote: 
1. "Quickie" 
"Quikee" 
"quickee" 

banned from escorts 

per scott could you do the above. 

Quikee is ok in body rubs cause it;s a massage 

Quickee in escorts is code for blow job. 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00025046 

From: 
Sent: 

Andrew Padilla on behalf of Andrew Padilla 
Thursday, September 02, 2010 1:01 AM 

To: 
Subject: 

how about "qk" 

Andrew Padilla 
Operations Manager 
Backpage.com I Village Voice Media 

Carl Ferrer 
Re: quickee 

»> On 9/1/2010 at 5:00 PM, Carl Ferrer wrote: 
1. "Quickie" 
"Quikee" 
"quickee" 

banned from escorts 

per scott could you do the above. 

Quikee is ok in body rubs cause it;s a massage 

Quickee in escorts is code for blow job. 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER BACKPAGE00025046 

From: Andrew Padilla 
Sent: 
To: 

Thursday, September 02, 2010 1:01 AM 
Carl Ferrer 

Subject: 

how about "qk" 

Andrew Padilla 
Operations Manager 

I Voice Media 

Re: quickee 

»> On 9/1/2010 at 5:00 PM, Carl Ferrer 
1. "Quickie" 
"Quikee" 
"quickee" 

banned from escorts 

per scott could you do the above. 

Quikee is ok in body rubs cause it;s a massage 

Quickee in escorts is code for blow job. 

CONFIDENTIAL - SUBJECT TO PROTECTIVE ORDER 

wrote: 

on behalf of Andrew Padilla 

BACKPAGE00025046 

App.000792
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For $3/0001 Backpage*com Allowed Us to 
dvertise This 13-Year-Old Across the U$S0 

@ Ad took less than 5 minutes to 
post across hundreds of cities 

@ Ad image was posted online 
instantaneously 

@ All personal information about 
the poster was fa bricated 

@ All credit card information was 
anonymous 

@ Ad received over 30 calls within 
7 minutes of being placed 
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For $3/0001 Backpage*com lIowed Us to 
dvertise This 13-Year- Id Across the U$S0 

@ Ad took less than 5 minutes to 
post across hundreds of cities 

@ Ad image was posted online 
instantaneously 

@ All personal information about 
the poster was fa bricated 

@ All credit card information was 
anonymous 

@ Ad received over 30 calls within 
7 minutes of being placed 
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For $3/0001 Backpage*com lIowed Us to 
dvertise This 13-Year- Id Across the U$S0 

@ Ad took less than 5 minutes to 
post across hundreds of cities 

@ Ad image was posted online 
instantaneously 

@ All personal information about 
the poster was fa bricated 

@ All credit card information was 
anonymous 

@ Ad received over 30 calls within 
7 minutes of being placed 
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From: Carl Ferrer
Subject: NCMEC under aged pies test 

Date: March 2, 2011 11 :52:15 AM MST 

l'v'I.lN30 1.:1 NO:) 

To: Hemanshu  Simrin  Jim larkin  Scott 
Spear 

NCMEC posted 8 under aged pics. We have not found all of Ihem. 

We did find the national ad: 
Posted in all cities for $2997.45 by Maria 
They included the phone number 202-681-3397 

The ad link is below. It appears live but is actually ghosted: 
http://phoenix.backpage.comlFemaleEscorts/ready-for-some-fun -18112833625 

Ad history: 
1. Original Posting date: Friday, February 25, 2011 at 12:55 pm. 
2, Moderated (Tier 1): Approved by al47 aI2011-02-25 12:56:35 (INDIA) 
- A review of the post shows the moderator followed our guidelines 
- II is likely our Tier 2 moderators would have also approved it. 
3. A fraud alert email was triggered on the post at February 25, 2011 12:56:46 PM 
4. The ad was ghosted by staff as suspected fraud on February 25, 2011 at 12:58 pm 
- The ad was live less than 2 minutes. 
- NCMEC reports 30 phone calls. This is possible. 
5, The credit card charge was not settled and invoice marked as a fraud by our accounting staff (bpi) on Friday February 25, 2011 at 1 :04 pm. 

Policy change recommendation: 
II would be good 10 have also included a NCMEC report in the process above. 
We should report underaged pics whether they are scammers or real ad posters. 
In other words, report to NCMEC much more aggressively (blurred or not blurred) pics that could be underaged. 

I asked Andrew to move forward on this task. 

From: Carl Ferrer
Subject: NCMEC under aged pies test 

Date: March 2, 2011 11 :52:15 AM MST 

l'v'I.lN30 1.:1 NO:) 

To: Hemanshu  Simrin  Jim larkin  Scott 
Spear 

NCMEC posted 8 under aged pics. We have not found all of Ihem. 

We did find the national ad: 
Posted in all cities for $2997.45 by Maria 
They included the phone number 202-681-3397 

The ad link is below. It appears live but is actually ghosted: 
http://phoenix.backpage.comlFemaleEscorts/ready-for-some-fun -18112833625 

Ad history: 
1. Original Posting date: Friday, February 25, 2011 at 12:55 pm. 
2, Moderated (Tier 1): Approved by al47 aI2011-02-25 12:56:35 (INDIA) 
- A review of the post shows the moderator followed our guidelines 
- II is likely our Tier 2 moderators would have also approved it. 
3. A fraud alert email was triggered on the post at February 25, 2011 12:56:46 PM 
4. The ad was ghosted by staff as suspected fraud on February 25, 2011 at 12:58 pm 
- The ad was live less than 2 minutes. 
- NCMEC reports 30 phone calls. This is possible. 
5, The credit card charge was not settled and invoice marked as a fraud by our accounting staff (bpi) on Friday February 25, 2011 at 1 :04 pm. 

Policy change recommendation: 
II would be good 10 have also included a NCMEC report in the process above. 
We should report underaged pics whether they are scammers or real ad posters. 
In other words, report to NCMEC much more aggressively (blurred or not blurred) pics that could be underaged. 

I asked Andrew to move forward on this task. 

From: Carl Ferrer.III.III.' •••• 
Subject: NCMEC under aged pics test 

Date: March 2, 2011 11 :52:15 AM MST 

l'v'I.lN30 1.:1 NO:) 

To: ,Simrin_ ••••••••• Jim larkin ••••••••••••• Scott 

NCMEC posted 8 under aged pics. We have not found all of Ihem. 

We did find the national ad: 
Posted in all cities for $2997.45 by Maria 
They included the phone number 202-68 

The ad link is below. It appears live but is actually ghosted: 
http://phoenix.backpage.comlFemaleEscorts/ready-for-some-fun -18112833625 

Ad history: 
1. Original Posting date: Friday, February 25, 2011 at 12:55 pm. 
2. Moderated (Tier 1): Approved by al47 aI2011-02-25 12:56:35 (INDIA) 
- A review of the post shows the moderator followed our guidelines 
- II is likely our Tier 2 moderators would have also approved it. 
3. A fraud alert email was triggered on the post at February 25, 2011 12:56:46 PM 
4. The ad was ghosted by staff as suspected fraud on February 25, 2011 at 12:58 pm 
- The ad was live less than 2 minutes. 
- NCMEC reports 30 phone calls. This is possible. 
5, The credit card charge was not settled and invoice marked as a fraud by our accounting staff (bpi) on Friday February 25, 2011 at 1 :04 pm. 

Policy change recommendation: 
II would be good 10 have also included a NCMEC report in the process above. 
We should report underaged pics whether they are scammers or real ad posters. 
In other words, report to NCMEC much more aggressively (blurred or not blurred) pics that could be underaged. 

I asked Andrew to move forward on this task. 

App.000794



From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Carl: 

andrew padilla 
Monday, September 06, 2010 12:31 AM 
carl ferrer 
dan hyer; Scott Spear 
Re: Fwd: terms and services 
CHILlB1-12793061-v1-Backpage list of escort services terms-adpDOC 

My additions are at the end of your list. These additional terms are currently filtered in their common forms and 
removed manually in their variations. 

I'm not sure how the document formatting will look (I'm stuck on open office). Let me know if I should resend as 
another file type. 

Andrew Padilla 
Operations Manager 

»> On 9/4/2010 at 3:01 PM, Carl Ferrer wrote: 
Tasks: 
1. Andrew: 
Could you add to the banned list terms on the attached word doc and sent to me Monday 8 AM. 

2. Dan 
Tues AM, we pull all staff off marketing and have them do moderation. I will be there to train. 
We will start at 8 AM sharp and quit at 11 AM. It will be a daily routine for awhile. We'll coordinate with Andrew to 
avoid duplication of effort later. 
Goal is to make sure we are clean when the many new users check out our site. 

3. Scott 
I scheduled the change on the interstitial. Sent Wil email to expedite. 
Working on plan to add progressive rights to edit or use html. 

» 
» 

CONFIDENTIAL BP-PSI-020127 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Carl: 

andrew padilla 
Monday, September 06, 2010 12:31 AM 
carl ferrer 
dan hyer; Scott Spear 
Re: Fwd: terms and services 
CHILlB1-12793061-v1-Backpage list of escort services terms-adpDOC 

My additions are at the end of your list. These additional terms are currently filtered in their common forms and 
removed manually in their variations. 

I'm not sure how the document formatting will look (I'm stuck on open office). Let me know if I should resend as 
another file type. 

Andrew Padilla 
Operations Manager 

»> On 9/4/2010 at 3:01 PM, Carl Ferrer wrote: 
Tasks: 
1. Andrew: 
Could you add to the banned list terms on the attached word doc and sent to me Monday 8 AM. 

2. Dan 
Tues AM, we pull all staff off marketing and have them do moderation. I will be there to train. 
We will start at 8 AM sharp and quit at 11 AM. It will be a daily routine for awhile. We'll coordinate with Andrew to 
avoid duplication of effort later. 
Goal is to make sure we are clean when the many new users check out our site. 

3. Scott 
I scheduled the change on the interstitial. Sent Wil email to expedite. 
Working on plan to add progressive rights to edit or use html. 

» 
» 

CONFIDENTIAL BP-PSI-020127 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Carl: 

andrew padilla 
Monday, September 06, 2010 12:31 AM 
carl ferrer 
dan hyer; Scott Spear 
Re: Fwd: terms and services 
CHILlB1-12793061-v1-Backpage list of escort services terms-adpDOC 

My additions are at the end of your list. These additional terms are currently filtered in their common forms and 
removed manually in their variations. 

I'm not sure how the document formatting will look (I'm stuck on open office). Let me know if I should resend as 
another file type. 

Andrew Padilla 
Operations Manager 

»> On 9/4/2010 at 3:01 PM, Carl Ferrer wrote: 
Tasks: 
1. Andrew: 
Could you add to the banned list terms on the attached word doc and sent to me Monday 8 AM. 

2. Dan 
Tues AM, we pull all staff off marketing and have them do moderation. I will be there to train. 
We will start at 8 AM sharp and quit at 11 AM. It will be a daily routine for awhile. We'll coordinate with Andrew to 
avoid duplication of effort later. 
Goal is to make sure we are clean when the many new users check out our site. 

3. Scott 
I scheduled the change on the interstitial. Sent Wil email to expedite. 
Working on plan to add progressive rights to edit or use html. 

» 
» 

CONFIDENTIAL BP-PSI-020127 

App.000795



The following terms, service and code words are not allowed in the adult 
escort category on backpage.com as they imply a sex for money transaction or 
relationship which is a violation of Backpage.com's Terms of Use. Posts 
containing these terms will be removed. Continued use of these terms by a 
poster will result in that person being banned from using the site: 

backdoor 
lingam 
pegging 
bukkake 
french, italian, russian, (when part of a price menu) 
multi pops 
msog (multi shots on goal) 
deep throat 
oral 
anal 
BnG (blow and go) 
lolli or lollipop (when it's not a bachelor party show) 
anything with "back" next to a price 
holes 
head doctor/specialist 
BBBJ 
Full Service 
Greek 
BJ 
CBJ 
CIM 
DATY 
Full release 
Blow pops 
half and half 
happy ending 
rimming 
quickie 
trip to islands 
Trip to the Mediterranean 
tri p to greece 
speakes) foreign languages 
barely legal 
holes 
cum 
pussy 
fuck 
cunt 

CONFIDENTIAL BP-PSI-020128 

The following terms, service and code words are not allowed in the adult 
escort category on backpage.com as they imply a sex for money transaction or 
relationship which is a violation of Backpage.com's Terms of Use. Posts 
containing these terms will be removed. Continued use of these terms by a 
poster will result in that person being banned from using the site: 

backdoor 
lingam 
pegging 
bukkake 
french, italian, russian, (when part of a price menu) 
multi pops 
msog (multi shots on goal) 
deep throat 
oral 
anal 
BnG (blow and go) 
lolli or lollipop (when it's not a bachelor party show) 
anything with "back" next to a price 
holes 
head doctor/specialist 
BBBJ 
Full Service 
Greek 
BJ 
CBJ 
CIM 
DATY 
Full release 
Blow pops 
half and half 
happy ending 
rimming 
quickie 
trip to islands 
Trip to the Mediterranean 
tri p to greece 
speakes) foreign languages 
barely legal 
holes 
cum 
pussy 
fuck 
cunt 

CONFIDENTIAL BP-PSI-020128 

The following terms, service and code words are not allowed in the adult 
escort category on backpage.com as they imply a sex for money transaction or 
relationship which is a violation of Backpage.com's Terms of Use. Posts 
containing these terms will be removed. Continued use of these terms by a 
poster will result in that person being banned from using the site: 

backdoor 
lingam 
pegging 
bukkake 
french, italian, russian, (when part of a price menu) 
multi pops 
msog (multi shots on goal) 
deep throat 
oral 
anal 
BnG (blow and go) 
lolli or lollipop (when it's not a bachelor party show) 
anything with "back" next to a price 
holes 
head doctor/specialist 
BBBJ 
Full Service 
Greek 
BJ 
CBJ 
CIM 
DATY 
Full release 
Blow pops 
half and half 
happy ending 
rimming 
quickie 
trip to islands 
Trip to the Mediterranean 
tri p to greece 
speakes) foreign languages 
barely legal 
holes 
cum 
pussy 
fuck 
cunt 
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blow 

Note: there are many creative spellings for the terms above which are 
too numerous to include in any list; but these terms, however they may be 
spelled, will be considered "off limits." Also,this list may be amended from 
time to time and is in no way meant to be a limitation on what terms may be 
banned or excluded by backpage.com. 

The following services and terms are examples ofterms that have been 
deemed to be acceptable in the past in the adult escort section of 
backpage.com. This list may be amended from time to time as other services 
and terms that are acceptable under our Terms of Use become known to us; at 
the same time, backpage.com reserves the right to delete any term or terms 
seen on this list, as the same may be amended from time to time. 

Massage 
Body rubs 
Strip tease, stripping and strip shows 
Dancing 
Friendship 
Bachelor and bachelorette parties 
Companionship 
Escorts 
Dinner or lunch date 
Two Girl show 
Exhibition 
Nude or nudity 
Overnight stay 
Travel companion 
modeling 

12793061\V-l 
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blow 

Note: there are many creative spellings for the terms above which are 
too numerous to include in any list; but these terms, however they may be 
spelled, will be considered "off limits." Also,this list may be amended from 
time to time and is in no way meant to be a limitation on what terms may be 
banned or excluded by backpage.com. 

The following services and terms are examples ofterms that have been 
deemed to be acceptable in the past in the adult escort section of 
backpage.com. This list may be amended from time to time as other services 
and terms that are acceptable under our Terms of Use become known to us; at 
the same time, backpage.com reserves the right to delete any term or terms 
seen on this list, as the same may be amended from time to time. 

Massage 
Body rubs 
Strip tease, stripping and strip shows 
Dancing 
Friendship 
Bachelor and bachelorette parties 
Companionship 
Escorts 
Dinner or lunch date 
Two Girl show 
Exhibition 
Nude or nudity 
Overnight stay 
Travel companion 
modeling 

12793061\V-l 
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blow 

Note: there are many creative spellings for the terms above which are 
too numerous to include in any list; but these terms, however they may be 
spelled, will be considered "off limits." Also,this list may be amended from 
time to time and is in no way meant to be a limitation on what terms may be 
banned or excluded by backpage.com. 

The following services and terms are examples ofterms that have been 
deemed to be acceptable in the past in the adult escort section of 
backpage.com. This list may be amended from time to time as other services 
and terms that are acceptable under our Terms of Use become known to us; at 
the same time, backpage.com reserves the right to delete any term or terms 
seen on this list, as the same may be amended from time to time. 

Massage 
Body rubs 
Strip tease, stripping and strip shows 
Dancing 
Friendship 
Bachelor and bachelorette parties 
Companionship 
Escorts 
Dinner or lunch date 
Two Girl show 
Exhibition 
Nude or nudity 
Overnight stay 
Travel companion 
modeling 

12793061\V-l 

CONFIDENTIAL BP-PSI-020129 

App.000797



From: Cari Ferrer on behaif of Cari Ferrer 
Seni: 1r-1ursday, Decernber 09, 2010 5:06 Pivi 
To: Andrew Padilla 
Cc: Joye Dan Hyer 
Subject: Re: potential new filters (draft) 

Aweso1ne work. i have no rev1s1ons. i know there wi11 be soine false posihves, but we can deal with then1 when 
they come up. 
You ':vill need to keep an eye on the bp abuse filter emails. 

T "11 1" . , • , , I' . 1 " 1 r< 

l \Vlll pass on your nst to our internet sarety aav1sors ana ;-,pear. 

Noie : I ediied your commenis beiow io avoid any misundersiandings on iheir pan. 

Carl 

On Dec 9, 2010, at l :25 Mvf, A.ndrew Padilla wrote: 

I includecl in this spreadsl1eet every phrase t11at was subrnitted by t!1e phx and cl a II as staffs (425 in all)~ I tl1ink it's 
irTiportant, regardless of the final designations, to keep all of the phrases in the list for later training purposes 
important for the staff to know what not to remove and it is to know what's banned. 

·~·- : .. -~ --IL ti jl_ltiL tlti 

I made an effort for there to be no exact duplicates in this list but I'm pretty sure some of the phrases here are existing 
filters. (In every instance \Vhere I say "filter", I specifically mean Strip Term From Ad filters. 

The !'J/,A. phrases are terms that ! fe!t \A/ere too commonplace, purely descriptive or innocuous. ,A.ny\AJay the consensus 
decides, though, is fine Vi!ith me. 

The Too Broad phrases overlap a little with NIA but the same reasons apply_ I just felt it was worth pointing out when a 
filter might do damage. 

Send me your revisions and I'll finalize the list. Once that's done. I can add the filters 1n a day and distribute the big list to 
phx. dallas and 1ndia. 

P.S. in the insiances where a phrase inciudes an asterisk or other punctuation, the actuai fiiier wiii not. The fiiiers seem 
io work around punciuaiion anyway. 

Andrew· Padilla 

Hackpage.com Village Voice lvledia 

<big lisi of new phrases - first draft.xis> 

COMF! DE~!T!.A.L BP-PS!-019430 

From: Cari Ferrer on behaif of Carl Ferrer 
Seni: Ti-Iursday, December 09,20105:06 PM 
To: Andrew Padilla 
Cc: Joye Dan Hyer 
Subject: Re: potential new filters (draft) 

Awesome work. i have no reVISIons. i know there wi11 be some false positIves, but we can deal wilh them when 
they come up. 
You ,,,ill need to keep an eye on the bp abuse filter emails. 

T .,. , •. , ., • I'. l' 1 ro 

1 WIll pass on your 11ST to our Internet Salety aaVlsors ana ;o,pear. 

Note: I edited your comments beiow to avoid any misunderstandings on their pan. 

Carl 

On Dec 9, 2010, at 1 :25 Mvt A.ndrew Padilla wrote: 

I includecl in this spreadS!leet every phrase trlat was subrnitted by tIle phx and (laUas staffs (425 in all)~ I tllink it's 
important, regardless of the final designations, to keep all of the phrases in the list for later training purposes 
important for the staff to know what not to remove and it is to know what's banned. 

,~'- : .. -~ --
IL ~ JI)~L i:::I~ 

I made an effort for there to be no exact duplicates in this list but I'm pretty sure some of the phrases here are existing 
filters. (In every instance \vhere I say "filter", I specifically mean Strip Term From Ad filters. 

The !'J/A phrases are terms that! felt were too commonplace, purely descriptive or innocuoLls. AnyVo.Jay the consensus 
decides, though, is fine with me. 

The Too Broad phrases overlap a little with N/A but the same reasons apply. I just felt it was worth pointing out when a 
filter might do damage. 

Send me your reviSions and I'll finalize the list. Once that's done. I can add the filters In a day and distribute the big list to 
phx. dallas and India. 

P.S. in the instances where a phrase inciudes an asterisk or other punCiuation, the actuai fiiter wiii not. The fiiters seem 
io work around punciuation anyway. 

Andrew· Padilla 

Hackpage.com Village Voice Ivledia 

<big list of new phrases - first draft.xls> 

CO~!F! DE~!T!.A.L BP-PS!-019430 

From: 
Seni: 
To: 
Cc: 
Subject: 

Cari Ferrer 
Ti-Iursday, 
Andrew Padilla 
Joye_ Dan Hyer 
Re: potential new filters (draft) 

behaif of Carl Ferrer 

Awesome work. i have no reVISIons. i know there wi11 be some false positIves, but we can deal wilh them when 
they come up. 
You ,,,ill need to keep an eye on the bp abuse filter emails. 

T .,. , •. , ., • I'. ,. 1 ro 

1 WIll pass on your 11ST to our Internet Salety aaVlsors ana ;o,pear. 

Note: I edited your comments beiow to avoid any misunderstandings on their pan. 

Carl 

On Dec 9, 2010, at 1 :25 Mvt A.ndrew Padilla wrote: 

I includecl in this spreadS!leet every phrase trlat was subrnitted by tIle phx and (laUas staffs (425 in all)~ I tllink it's 
important, regardless of the final designations, to keep all of the phrases in the list for later training purposes 
important for the staff to know what not to remove and it is to know what's banned. 

,~'- : .. -~ --
IL ~ JI)~L i:::I~ 

I made an effort for there to be no exact duplicates in this list but I'm pretty sure some of the phrases here are existing 
filters. (In every instance \vhere I say "filter", I specifically mean Strip Term From Ad filters. 

The !'J/A phrases are terms that! felt were too commonplace, purely descriptive or innocuoLls. AnyVo.Jay the consenSLlS 
decides, though, is fine with me. 

The Too Broad phrases overlap a little with N/A but the same reasons apply. I just felt it was worth pointing out when a 
filter might do damage. 

Send me your reviSions and I'll finalize the list. Once that's done. I can add the filters In a day and distribute the big list to 
phx. dallas and India. 

P.S. in the instances where a phrase inciudes an asterisk or other punCiuation, the actuai fiiter wiii not. The fiiters seem 
io work around punciuation anyway. 

Andrew· Padilla 

Voice Ivledia 

<big list of new phrases - first draft.xls> 

CO~!F! DE~!T!.A.L BP-PS!-019430 
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Sent: 
To; 

Cc: 

Subject: 
Attachments: 

Andrew Padilla  on behalf of Andrew Padilla 

Sunday, October 17,201012:11 AM 
Adarn Allen Arnanda  Angel Angela Anna 

Biiile  Cathieen Cody Dawn Devyn 

Donavon Ian James  Jana Jason  Jeff 

Jennifer Jessica  Joye  Justin Kolter Levi 

Lu!s  iviana  Martina  Matthew Michael  

Michael ~~athan  ~Jlck Ray Roger Sara 
 Sean Stefano Tara Tranlca Zeke 

Cari Ferrer; Dan Hyer 

image guideline povver point and list of banned terms 

image guidelineslll.ppt banned or stripped terms.xls 

Some of you aiready received this presentation by Gtaik but i'm attaching it for those of you that haven't. 

For the siides that say Faii, you shouidn't aciUaiiy use the Faii buiion in the queue. \tVhether in the queue or in manuai 
review, irnages H-Iat fit H-Ie Fail criteria stwuid be rernoved frorn ads. 

For images described as Graphic Sex Acts, the entire ad should be removed. 

This is only a guideline. Most of you already have a good idea of how to handle most images. If that's 'vvorking for you, 
stick to it. You're not going to get in trouble for being too clean right novv. 

Images aside, its the language in ads thats really killing us v/ith the /\ttorneys Genera!. images are aimost an 
afterthought to them. 

I'm attaching a list of terms that are either banned or being stripped out automaticaiiy by fiiters. You should be looking for 
tr-!e misspeiiings trlat tile fiiters and bans are rnissing. 

;\mlrto'W P;ulilb 

OperatIOns l\lallager 
R3ckp3g.:;.cmn Yil13gc Vai.:;c j'vf.:;di3 

 

BP-PS!-029S55 
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anal
backyard
bbbj
back door
bare back
blow
blow job
blow pop
bukkake
cum
cbj
cim
cock
cunt
daty
deep throat
doggie style
double penetration
fs
foreign languages
fuck
full service
full release
greek
holes
half and half
happy ending
head
horny
lingam
lolli
manual end
milking
msog
multi pops
oral
oral exam
oral expert
oral fixation
orally
orgasm
pegging
pussy
quicky
rape
rimming
suck
tight
wet
young
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From: 
Seni: 
To: 
Subject: 
Attachments: 

Andrew Padilla 
Backpage.com 
Operations Manager 

 
 

CO~!F! DE~!T!AL 

Andrew Backpage  
Friday, iviay 11, 2012 7:07 Pivi 
James Hammer; Robinson; Joye  
forbidden planet 
filter term - forbidden.xlsx 

BP-PS!-047176 
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Page 1

1 ana! Ad Ban b x "Anal" is a forbidden word in this category.
1 anal Ad Ban b x "Anal" is a forbidden word in this category.
1 anl Ad Ban b x "Anal" is a forbidden word in this category.
1 ass up panties Ad Ban b x "Ass up panties down" is a forbidden phrase in this categ
1 back door Ad Ban b x "Back door" is a forbidden term in this category.
1 Back-door Ad Ban b x "Back door" is a forbidden term in this category.
1 backdoor Ad Strip Term Fro  b x "Back door" is a forbidden term in this category.
1 Bang me HardReplies Ban b x "Bang me hard" is a forbidden phrase in this category an         
1 bare back Ad Ban b x "Bareback" is a forbidden term in this category.
1 bareback Ad Ban b x "Bareback" is a forbidden term in this category.
1 barely legal Ad Ban b x "Barely legal" is a forbidden term in this category.
1 barelylegal Ad Ban b x "Barely legal" is a forbidden term in this category.
1 BBBJA Ad Ban b x "BBBJ" is a forbidden term in this category.
1 bbbjtc Ad Ban b x "BBBJ" is a forbidden term in this category.
1 bbbjtcim Ad Ban b x "BBBJ" is a forbidden term in this category.
1 bbbjtcws Ad Ban b x "BBBJ" is a forbidden term in this category.
1 bbbjwf Ad Ban b x "BBBJ" is a forbidden term in this category.
1 bbbj Ad Ban b x "BBBJ" is a forbidden word in this category.
1 bbjs Ad Ban b x "Bbjs" is a forbidden term in this category.
1 beejay Ad Ban b x "Beejay" is a forbidden term in this category.
1 bend over and   Ad Ban b x "Bend over and be my bitch" is a forbidden phrase in this 
1 bf3 Ad Ban b x "Bf3" is a forbidden term in this category.
1 bj Ad Ban b x "BJ" is a forbidden word in this category.
1 bjs Ad Ban b x "Bjs" is a forbidden term in this category.
1 blow job Ad Ban b x "Blow job" is a forbidden term in this category.
1 blowjob Ad Ban b x "Blow job" is a forbidden term in this category.
1 bl0w Ad Ban b x "Blow" is a forbidden word in this category.
1 boink Ad Ban b x "Boink" is a forbidden word in this category.
1 boinking Ad Ban b x "Boinking" is a forbidden word in this category.
1 boning Ad Ban b x "Boning" is a forbidden word in this category.
1 brownshower Ad Ban b x "Brown shower" is a forbidden term in this category.
1 bukkake Ad Ban b x "Bukkake" is a forbidden word in this category.
1 bust a nut Ad Ban b x "Bust a nut" is a forbidden phrase in this category.
1 bust me wide Ad Ban b x "Bust me wide open" is a forbidden phrase in this catego          
1 cardate Ad Ban b x "Cardate" is a forbidden term in this category.
1 cbj Ad Ban b x "Cbj" is a forbidden term in this category.
1 CIM Ad Ban b x "Cim" is a forbidden term in this category.

App.000802
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1 cum Ad Ban b x "Cum" is a forbidden word in this category.
1 cunt Ad Ban b x "Cunt" is a forbidden word in this category.
1 daty Ad Ban b x "Daty" is a forbidden phrase in this category.
1 deep throat Ad Ban b x "Deep thoat" is a forbidden term in this category.
1 deepthroat Ad Ban b x "Deep thoat" is a forbidden term in this category.
1 devour your mAd Ban b x "Devour your manhood" is a forbidden phrase in this cate
1 dildo gag Ad Ban b x "Dildo gag" is a forbidden term in this category.
1 Doggie Style Ad Ban b x "Doggie style" is a forbidden term in this category.
1 double penetraAd Ban b x "Double penetration" is a forbidden term in this category.
1 ejaculation Ad Ban b x "Ejaculation" is a forbidden word in this category.
1 face down ass Ad Ban b x "Face down ass up" is a forbidden phrase in this category
1 fellatio Ad Ban b x "fellatio" is a forbidden code word in this category and do        
1 Fuck Ad Ban b x "Fuck" is a banned word in this category.
1 GF3 Ad Ban b x "gf3" is a forbidden term in this category.
1 gfe Ad Ban b x "Gfe" is a banned term in this category.
1 girl friend expeAd Ban b x "girl friend experience" is a forbidden term in this categor
1 girlfriend exp Ad Ban b x "girlfriend exp" is a forbidden term in this category.
1 give it to me roAd Ban b x "give it to me rough" is a forbidden term in this category.
1 golden showe Ad Ban b x "golden showers" is a forbidden term in this category.
1 goldenshower Ad Ban b x "goldenshowers" is a forbidden term in this category.
1 gr$$k Ad Ban b x "Gr$$k" is a forbidden word in this category.
1 gr33k Ad Ban b x "Gr33k" is a forbidden code word in this category and doe        
1 gr3ak Ad Ban b x "gr3ak" is a forbidden term in this category.
1 gr88k Ad Ban b x "gr88k" is a forbidden term in this category.
1 gre#ce Ad Ban b x "gre#ce" is a forbidden term in this category.
1 gre3k Ad Ban b x "gre3k" is a forbidden term in this category.
1 gre8k Ad Ban b x "gre8k" is a forbidden term in this category.
1 greece Ad Ban b x "greece" is a forbidden term in this category.
1 greeeek Ad Ban b x "greeeek" is a forbidden term in this category.
1 Greeek Ad Ban b x "greeek" is a forbidden term in this category.
1 greek Ad Ban b x "greek" is a forbidden word in this category.
1 grk Ad Ban b x "grk" is a forbidden term in this category.
1 h0les Ad Ban b x "h0les" is a forbidden term in this category.
1 hand job Ad Ban b x "hand job" is a forbidden term in this category.
1 handjob Ad Ban b x "handjob" is a forbidden term in this category.
1 happy ending Ad Ban b x "happy ending" is a forbidden term in this category.
1 SLIDE YOU IN     Ad Ban b x "HOT WET SLIT" is forbidden phrase in this category an         
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1 let me sit on it Ad Ban b x "let me sit on it" is a forbidden phrase in this category.
1 lets bone Ad Ban b x "lets bone" is a forbidden term in this category.
1 make love Ad Ban b x "make love" is a forbidden term in this category.
1 Oral Ad Ban b x "oral" is a banned word in this category.
1 0ral Ad Ban b x "Oral" is a forbidden word in this category.
1 orally Ad Ban b x "orally" is a forbidden word in this category.
1 orgasm Ad Ban b x "Orgasm" is a forbidden word in this category.
1 orll Ad Ban b x "orll" is a banned term in this category.
1 pegging Ad Ban b x "pegging" is a forbidden term in this category.
1 porn star expeAd Ban b x "porn star experience" is a forbidden term in this category
1 pstar Ad Ban b x "pstar" is a forbidden term in this category.
1 p.u.s.s.y Ad Ban b x "Pussy" is a forbidden word in this category.
1 pu$$y Ad Ban b x "Pussy" is a forbidden word in this category.
1 pussy Ad Strip Term Fro  b x "pussy" is a forbidden word in this category.
1 put it in my kittAd Ban b x "put it in my kitty" is a forbidden phrase in this category.
1 rape Ad Ban b x "rape" is a forbidden term in this category.
1 ride me Ad Ban b x "ride me" is a forbidden phrase in this category.
1 ride your ponyAd Ban b x "ride your pony" is a forbidden phrase in this category.
1 school girl Ad Ban b x "school girl" is a forbidden term in this category.
1 schoolgirl Ad Ban b x "schoolgirl" is a forbidden term in this category.
1 soak my kitty Ad Ban b x "soak my kitty" is a forbidden term in this category.
1 squirt Ad Ban b x "Squirt" is a forbidden word and does not comply with ou    
1 stick it  in my mAd Ban b x "stick it in my mouth" is a forbidden phrase in this catego
1 suckie Ad Ban b x "Suckie" is a forbidden word in this category.
1 super head Ad Ban b x "super head" is a forbidden term in this category.
1 tongue massaAd Ban b x "tongue massage" is a forbidden term in this category.
1 touch my kitty Ad Ban b x "touch my kitty" is a forbidden phrase in this category.
1 transexual expAd Ban b x "Transexual experience" is a banned term in this categor
1 trip to the islanAd Ban b x "Trip to the islands" is a banned phrase in this category.
1 uncovered serAd Ban b x "Uncovered services" is a banned term in this category.
1 xxxstar Ad Ban b x "Xxxstar" is a banned term in this category.
1 Yung Ad Ban b x "Yung" is a banned word in this category.
1 fisting Ad Ban b x fisting is a forbidden term in this category.
1 full release Ad Ban b x full release is a forbidden term in this category.
1 full service Ad Ban b x full service is a forbidden term in this category.
1 fvck Ad Ban b x fvck is a forbidden term in this category.
1 gr.gp Ad Ban b x Sorry, there's a problem with your post.,Please email the                
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1 u.bb Ad Ban b x Sorry, there's a problem with your post.,Please email the                
1 Erotic Full Bod  Ad Ban b x Sorry, there's a problem with your post.,Please email the                
1 erotic massag Ad Ban b x Sorry, there's a problem with your post.,Please email the                
1 sensual mass Ad Ban b x Sorry, there's a problem with your post.,Please email the                
1 thegirlnextdoo Ad Ban b x Sorry, too many complaints about your ads tricking users                 
1 3B-& 1J Ad Strip Term Fro  b The term "bbbj" is not permitted in this category.  It is a v      
1 b.b.b.j. Ad Strip Term Fro  b The term "bbbj" is not permitted in this category.  It is a v      
1 (P) U $ $ (Y) Ad Strip Term Fro  b
1 3 doors open Ad Strip Term Fro  b x
1 3-somes Ad Strip Term Fro  b
1 3some Ad Strip Term Fro  b x
1 3sum Ad Strip Term Fro  b x
1 a good raping   Replies Ban b x
1 a$$ Ad Strip Term Fro  b
1 a2m Ad Strip Term Fro  b x
1 All 3 doors Ad Strip Term Fro  b x
1 All 3 holes Ad Strip Term Fro  b x
1 all access Ad Strip Term Fro  b x
1 all acess Ad Strip Term Fro  b x
1 All Axxess Ad Strip Term Fro  b x
1 all doors open Ad Strip Term Fro  b x
1 all inclusive Ad Strip Term Fro  b x
1 all options avaAd Strip Term Fro  b x
1 all three doorsAd Strip Term Fro  b x
1 all three holes Ad Strip Term Fro  b x
1 almost no limitAd Strip Term Fro  b x
1 anaI Ad Strip Term Fro  b x
1 AnaI PeripheraAd Strip Term Fro  b x
1 AnalPeripheraAd Strip Term Fro  b x
1 Anything Goes  Ad Strip Term Fro  b x
1 atogm Ad Ban b x
1 b shower Ad Strip Term Fro  b x
1 B.a.C.k.Y.a.R.Ad Strip Term Fro  b
1 b.all torture Ad Strip Term Fro  b x
1 b.b.b.j Ad Strip Term Fro  b
1 b@ckdoor Ad Strip Term Fro  b x
1 back alley Ad Strip Term Fro  b x
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1 backstage Ad Strip Term Fro  b x
1 backstage pasAd Strip Term Fro  b x
1 BALL BUSTINAd Strip Term Fro  b x
1 ball torture Ad Strip Term Fro  b x
1 bang Ad Strip Term Fro  b x
1 bbfs Ad Strip Term Fro  b x
1 bbj Ad Strip Term Fro  b x
1 bfe Ad Strip Term Fro  b x
1 blo n go Ad Strip Term Fro  b
1 blow Ad Strip Term Fro  b x
1 blow n go Ad Strip Term Fro  b x
1 blow pop Ad Strip Term Fro  b x
1 blowing Ad Strip Term Fro  b x
1 blowpop Ad Strip Term Fro  b x
1 blows Ad Strip Term Fro  b x
1 bng Ad Strip Term Fro  b x
1 bnj Ad Strip Term Fro  b x
1 BreaK Me In Ad Strip Term Fro  b x
1 Brwn ShowersAd Strip Term Fro  b x
1 c u m Ad Strip Term Fro  b
1 c.b.t. Ad Strip Term Fro  b
1 car date Ad Strip Term Fro  b x
1 CBT Ad Strip Term Fro  b x
1 CBT/NT Ad Strip Term Fro  b x
1 cck hungry Ad Strip Term Fro  b x
1 cds Ad Strip Term Fro  b
1 cfs Ad Strip Term Fro  b
1 cm Ad Strip Term Fro  b
1 cock and ball Ad Strip Term Fro  b x
1 come get som   Ad Strip Term Fro  b x
1 COME OVER    Ad Strip Term Fro  b x
1 come paint meAd Strip Term Fro  b x
1 Completion Ad Strip Term Fro  b x
1 covered conveAd Strip Term Fro  b x
1 covered convoAd Strip Term Fro  b x
1 cream all over  Ad Strip Term Fro  b x
1 creampie Ad Strip Term Fro  b x
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1 cum_kisss_myReplies, Ad Flag as Spam b x
1 cum. Ad Strip Term Fro  b x
1 CUMe Ad Strip Term Fro  b x
1 cumm Ad Strip Term Fro  b x
1 d.a.t.y Ad Strip Term Fro  b
1 d.a.t.y. Ad Strip Term Fro  b
1 da.ty Ad Strip Term Fro  b x
1 dato Ad Strip Term Fro  b x
1 deep kisser Ad Strip Term Fro  b x
1 deep tension rAd Strip Term Fro  b x
1 dildo Ad Strip Term Fro  b x
1 dome Ad Strip Term Fro  b x
1 doubles Ad Strip Term Fro  b x
1 drippy kitty Ad Strip Term Fro  b x
1 enter in back dAd Strip Term Fro  b x
1 F/S Ad Strip Term Fro  b
1 facial Ad Strip Term Fro  b x
1 FCK ME Ad Strip Term Fro  b x
1 felatio Ad Ban b x
1 felching Ad Strip Term Fro  b x
1 filatio Ad Ban b x
1 fov Ad Strip Term Fro  b x
1 fresh meat Ad Strip Term Fro  b x
1 FS Ad Strip Term Fro  b
1 fu11 serv1ce Ad Strip Term Fro  b x
1 fuk Ad Strip Term Fro  b x
1 ful/serv Ad Strip Term Fro  b x
1 full course Ad Strip Term Fro  b x
1 full course me Ad Strip Term Fro  b x
1 full menu Ad Strip Term Fro  b x
1 Full Services Ad Strip Term Fro  b x
1 Full Treatmen Ad Strip Term Fro  b x
1 full-service Ad Strip Term Fro  b x
1 FULLLSERVI Ad Strip Term Fro  b x
1 Fully SatisfyingAd Strip Term Fro  b x
1 G & B shower Ad Strip Term Fro  b x
1 g shower Ad Strip Term Fro  b x
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1 G-f-e Ad Strip Term Fro  b
1 G-spot massa Ad Strip Term Fro  b x
1 G.F.3. Ad Strip Term Fro  b
1 G.F.E Ad Strip Term Fro  b
1 G.R.E.8.K Ad Strip Term Fro  b
1 g.showers Ad Strip Term Fro  b x
1 G/F/E Ad Strip Term Fro  b
1 GE..EFF..EE Ad Strip Term Fro  b x
1 get into the pinAd Strip Term Fro  b x
1 get your hard oAd Strip Term Fro  b x
1 get your load oAd Strip Term Fro  b x
1 getting down Ad Strip Term Fro  b x
1 GF E Ad Strip Term Fro  b
1 girl friendly Ad Strip Term Fro  b x
1 Girl-friend expAd Strip Term Fro  b x
1 girlfriend expeAd Strip Term Fro  b x
1 girlfriend pleasAd Strip Term Fro  b x
1 girlfriend SPECAd Strip Term Fro  b x
1 girlfriendly Ad Strip Term Fro  b x
1 gloryhole Ad Strip Term Fro  b x
1 go deep Ad Strip Term Fro  b x
1 go in hard Ad Strip Term Fro  b x
1 golden showe Ad Strip Term Fro  b x
1 Golden Showe  Ad Strip Term Fro  b x
1 goldenshower Ad Strip Term Fro  b x
1 Goldn ShowerAd Strip Term Fro  b x
1 gr-eek Ad Strip Term Fro  b x
1 gs Ad Strip Term Fro  b
1 h-j Ad Strip Term Fro  b
1 hand release Ad Strip Term Fro  b x
1 handrelease Ad Strip Term Fro  b x
1 happy sessionAd Strip Term Fro  b x
1 hj Ad Strip Term Fro  b
1 human traffickReplies Ban b x
1 I do everythingAd Strip Term Fro  b x
1 I do it all Ad Strip Term Fro  b
1 I don't say no Ad Strip Term Fro  b x
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1 I enjoy being o  Ad Strip Term Fro  b x
1 I need your haAd Strip Term Fro  b x
1 I never say no Ad Strip Term Fro  b x
1 I only want carAd Ban b x
1 I want your creAd Strip Term Fro  b x
1 I wasn't done dAd Strip Term Fro  b x
1 I will do all tho       Ad Strip Term Fro  b x
1 I'll do things sh   Ad Strip Term Fro  b x
1 innocent Ad Strip Term Fro  b x
1 k9 Ad Flag as Spam b
1 LBFM Ad Ban b x
1 letmedrainurnoAd Strip Term Fro  b x
1 lips only Ad Strip Term Fro  b x
1 little girl Ad Strip Term Fro  b x
1 lolita Ad Strip Term Fro  b x
1 lolli Ad Strip Term Fro  b x
1 lollita Ad Strip Term Fro  b x
1 MSOG Ad Strip Term Fro  b x
1 multi pops Ad Strip Term Fro  b x
1 multiple finisheAd Strip Term Fro  b x
1 multipops Ad Strip Term Fro  b x
1 n0 hol3s barreAd Strip Term Fro  b x
1 no glove no lo Ad Strip Term Fro  b x
1 Nookie Ad Strip Term Fro  b x
1 nqbs Ad Strip Term Fro  b x
1 nqns Ad Strip Term Fro  b x
1 P.S.E Ad Strip Term Fro  b
1 pregnant Ad Strip Term Fro  b
1 pu$$i Ad Strip Term Fro  b
1 rbgfe Ad Strip Term Fro  b x
1 reverse oral Ad Strip Term Fro  b x
1 ride this pony Ad Strip Term Fro  b x
1 S u r v e y H e  Ad Ban b x
1 scat Ad Strip Term Fro  b x
1 sex tours Ad Ban b x
1 sextours Ad Ban b x
1 superdome Ad Strip Term Fro  b x
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1 threesome Ad Strip Term Fro  b x
1 wbj Ad Strip Term Fro  b x
1 wrapper on caAd Strip Term Fro  b x
1 I'm a hot Asian           Ad Flag as Spam n/a
1 p411 Ad Strip Term Fro  n/a
1 SLOWWETRIAd Ban n/a
1 southernshow Ad Ban n/a
1 spitnotswallowAd Strip Term Fro  n/a
1 splatdogs Ad Ban n/a
1 stressreliefbymAd Flag as Spam n/a
1 swollen bloody Replies Ban n/a
1 $nowbunny Ad Strip Term Fro  r x
1 $quirt Ad Strip Term Fro  r x
1 1/2 hour Ad Strip Term Fro  r x
1 1/2 hr Ad Strip Term Fro  r
1 1/2 hrs Ad Strip Term Fro  r
1 15 min Ad Strip Term Fro  r x
1 15 mins Ad Strip Term Fro  r x
1 15 minute Ad Strip Term Fro  r x
1 15 minutes Ad Strip Term Fro  r x
1 15/mins Ad Strip Term Fro  r x
1 15min Ad Strip Term Fro  r x
1 15mins Ad Strip Term Fro  r x
1 15minute Ad Strip Term Fro  r x
1 15minutes Ad Strip Term Fro  r x
1 30 min Ad Strip Term Fro  r x
1 30 mins Ad Strip Term Fro  r x
1 30 minute Ad Strip Term Fro  r x
1 30 minutes Ad Strip Term Fro  r x
1 30/mins Ad Strip Term Fro  r x
1 40min Ad Strip Term Fro  r x
1 45 min Ad Strip Term Fro  r x
1 45 mins Ad Strip Term Fro  r x
1 a-level Ad Strip Term Fro  r x
1 always leave hAd Strip Term Fro  r x
1 bpg...f..e Ad Strip Term Fro  r x
1 cat bath Ad Strip Term Fro  r x
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1 clean your pip Ad Strip Term Fro  r x
1 covered Ad Strip Term Fro  r
1 creamy Ad Strip Term Fro  r x
1 h alfhr Ad Strip Term Fro  r x
1 h/hr Ad Strip Term Fro  r
1 half Ad Strip Term Fro  r
1 half hour Ad Strip Term Fro  r x
1 Half/hr Ad Strip Term Fro  r
1 hh Ad Strip Term Fro  r
1 hhr Ad Strip Term Fro  r x
1 hlf/hr Ad Strip Term Fro  r x
1 I just love to e   Ad Strip Term Fro  r x
1 Q.Q. Ad Strip Term Fro  r
1 welcum Ad Strip Term Fro  r x
1 wink Ad Strip Term Fro  r x
1 kumm Ad Ban s x "kumm" is a forbidden term in this category.
1 teenage Ad Strip Term Fro  s x "teenage" is a forbidden term in this category.
1 t33n Ad Strip Term Fro  s x Sorry, "teen" is a banned term. We do not permit ads pro             
1 teen Ad Strip Term Fro  s x Sorry, "teen" is a banned term. We do not permit ads pro             
1 teens Ad Strip Term Fro  s x Sorry, "teens" is banned term. We do not permit ads prom             
1 TheEroticReg Ad Strip Term Fro  s x Sorry, there's a problem with your post. Please email the                  
1 Full Body MasReplies, Ad Ban s x Sorry, there's a problem with your post.,Please email the                
1 {x}{x}{x} Ad Strip Term Fro  s x
1 $$$j Ad Strip Term Fro  s x
1 $$j Ad Strip Term Fro  s x
1 $j Ad Strip Term Fro  s x
1 $trap on Ad Strip Term Fro  s x
1 amber alert Ad Strip Term Fro  s x
1 anything goes Ad Strip Term Fro  s x
1 ass Ad Strip Term Fro  s x
1 bang for your Ad Strip Term Fro  s x
1 bare Ad Strip Term Fro  s x
1 Becky Ad Strip Term Fro  s x
1 candy stick Ad Strip Term Fro  s x
1 cant eat just o Ad Strip Term Fro  s x
1 catheter Ad Strip Term Fro  s x
1 cheerleader Ad Strip Term Fro  s x
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1 daddy Ad Strip Term Fro  s x
1 daddy's Ad Strip Term Fro  s x
1 Deep convers Ad Strip Term Fro  s x
1 dfk Ad Strip Term Fro  s x
1 drippin Ad Strip Term Fro  s x
1 dripping Ad Strip Term Fro  s x
1 dryhump Ad Strip Term Fro  s x
1 enema Ad Strip Term Fro  s x
1 enemas Ad Strip Term Fro  s x
1 erotic adult va Ad Strip Term Fro  s x
1 erotic rendezv Ad Strip Term Fro  s x
1 explode Ad Strip Term Fro  s x
1 express sessioAd Strip Term Fro  s x
1 face sitting Ad Strip Term Fro  s x
1 Facesitting Ad Strip Term Fro  s x
1 fbsm Ad Strip Term Fro  s x
1 fob Ad Strip Term Fro  s x
1 FOTC Ad Strip Term Fro  s x
1 fresh Ad Strip Term Fro  s x
1 Full Body Sen  Ad Strip Term Fro  s x
1 full weight face Ad Strip Term Fro  s x
1 get me juicy Ad Strip Term Fro  s x
1 get your ego sAd Strip Term Fro  s x
1 Got Milk Ad Strip Term Fro  s x
1 great kisser Ad Strip Term Fro  s x
1 h@@d Ad Strip Term Fro  s x
1 h0rny Ad Strip Term Fro  s x
1 half and half Ad Strip Term Fro  s x
1 hands only Ad Strip Term Fro  s x
1 have~~~it~~~yAd Strip Term Fro  s x
1 head Ad Strip Term Fro  s x
1 head doctor Ad Strip Term Fro  s x
1 head nurse Ad Strip Term Fro  s x
1 herpes Ad Strip Term Fro  s x
1 hole Ad Strip Term Fro  s x
1 holes Ad Strip Term Fro  s x
1 horney Ad Strip Term Fro  s x
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1 horny Ad Strip Term Fro  s x
1 hot n ready Ad Strip Term Fro  s x
1 hotgirlzxxx Ad Strip Term Fro  s x
1 hummers Ad Strip Term Fro  s x
1 hung and read   Ad Strip Term Fro  s x
1 hung men onlyAd Strip Term Fro  s x
1 I always say yeAd Strip Term Fro  s x
1 I am bow legg      Ad Strip Term Fro  s x
1 I do what she Ad Strip Term Fro  s x
1 I don't meet an         Ad Strip Term Fro  s x
1 I have LOTS o            Ad Strip Term Fro  s x
1 I love to make  Ad Strip Term Fro  s x
1 I'll do what she Ad Strip Term Fro  s x
1 I'll get it juicy Ad Strip Term Fro  s x
1 I'm a bottom Ad Strip Term Fro  s x
1 I'm a top Ad Strip Term Fro  s x
1 I'm a top you'r   Ad Strip Term Fro  s x
1 k!tty Ad Strip Term Fro  s x
1 kitti Ad Strip Term Fro  s x
1 kitty Ad Strip Term Fro  s x
1 kum Ad Strip Term Fro  s x
1 kumed Ad Strip Term Fro  s x
1 lactate Ad Strip Term Fro  s x
1 lactating Ad Strip Term Fro  s x
1 lady pipe Ad Strip Term Fro  s x
1 lingam Ad Strip Term Fro  s x
1 lip service Ad Strip Term Fro  s x
1 Love Stick Ad Strip Term Fro  s x
1 make me moaAd Strip Term Fro  s x
1 make you moaAd Strip Term Fro  s x
1 Meat Stick Ad Strip Term Fro  s x
1 MeIking Ad Strip Term Fro  s x
1 melt in mouth Ad Strip Term Fro  s x
1 melt in your m     Ad Strip Term Fro  s x
1 MiIking Ad Strip Term Fro  s x
1 milk Ad Strip Term Fro  s x
1 milking Ad Strip Term Fro  s x
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1 milky Ad Strip Term Fro  s x
1 mind blowing Ad Strip Term Fro  s x
1 moist Ad Strip Term Fro  s x
1 multiples Ad Strip Term Fro  s x
1 my lips and finAd Strip Term Fro  s x
1 nasty sanchezAd Strip Term Fro  s x
1 natural converAd Strip Term Fro  s x
1 natural convosAd Strip Term Fro  s x
1 naughty Ad Strip Term Fro  s x
1 naughtyreviewAd Strip Term Fro  s x
1 nigger Ad Strip Term Fro  s x
1 nimf Ad Strip Term Fro  s x
1 nimfo Ad Strip Term Fro  s x
1 No limitations Ad Strip Term Fro  s x
1 no limits Ad Strip Term Fro  s x
1 not n' ready Ad Strip Term Fro  s x
1 nutcracking Ad Strip Term Fro  s x
1 Nymph Ad Strip Term Fro  s x
1 Nymph0 Ad Strip Term Fro  s x
1 Nymphette Ad Strip Term Fro  s x
1 nympho Ad Strip Term Fro  s x
1 on my lips Ad Strip Term Fro  s x
1 on TER! Ad Strip Term Fro  s x
1 onload Ad Strip Term Fro  s x
1 ORAL EXAM Ad Strip Term Fro  s x
1 ORAL EXPERAd Strip Term Fro  s x
1 Oral Fixation Ad Strip Term Fro  s x
1 owo Ad Strip Term Fro  s x
1 P-ON PLAY Ad Strip Term Fro  s x
1 p0rn Ad Strip Term Fro  s x
1 panties are offAd Strip Term Fro  s x
1 penetrating Ad Strip Term Fro  s x
1 porn Ad Strip Term Fro  s x
1 pounding Ad Strip Term Fro  s x
1 put a sponge i   Ad Strip Term Fro  s x
1 qfe Ad Strip Term Fro  s x
1 qk Ad Strip Term Fro  s x
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1 qky Ad Strip Term Fro  s x
1 qq Ad Strip Term Fro  s x
1 qs Ad Strip Term Fro  s x
1 quickee Ad Strip Term Fro  s x
1 quickie Ad Strip Term Fro  s x
1 quicktime Ad Strip Term Fro  s x
1 quicky Ad Strip Term Fro  s x
1 quikee Ad Strip Term Fro  s x
1 qv Ad Strip Term Fro  s x
1 Ready 2 get wAd Strip Term Fro  s x
1 ready to bust Ad Strip Term Fro  s x
1 release Ad Strip Term Fro  s x
1 release tensio Ad Strip Term Fro  s x
1 release your teAd Strip Term Fro  s x
1 rider Ad Strip Term Fro  s x
1 riding wood Ad Strip Term Fro  s x
1 Rim ShoT Ad Strip Term Fro  s x
1 rimming Ad Strip Term Fro  s x
1 roman showerAd Strip Term Fro  s x
1 RS2K Ad Strip Term Fro  s x
1 russian massaAd Strip Term Fro  s x
1 s p I n n e r Ad Strip Term Fro  s x
1 S.L.U.T.T.Y Ad Strip Term Fro  s x
1 sacred spot Ad Strip Term Fro  s x
1 satisfy you wit    Ad Strip Term Fro  s x
1 satisfy your neAd Strip Term Fro  s x
1 scrotal infusio Ad Strip Term Fro  s x
1 scrotal infusio Ad Strip Term Fro  s x
1 sensual satisfaAd Strip Term Fro  s x
1 sex Ad Strip Term Fro  s x
1 sexygfes Ad Strip Term Fro  s x
1 shemale expe Ad Strip Term Fro  s x
1 shiftmaster Ad Strip Term Fro  s x
1 shoot all your     Ad Strip Term Fro  s x
1 short session Ad Strip Term Fro  s x
1 shower showsAd Strip Term Fro  s x
1 skwirt Ad Strip Term Fro  s x
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1 slghcswap Ad Strip Term Fro  s x
1 slip n slide Ad Strip Term Fro  s x
1 slow strokes Ad Strip Term Fro  s x
1 slurp Ad Strip Term Fro  s x
1 slurp slurp Ad Strip Term Fro  s x
1 slurpy Ad Strip Term Fro  s x
1 slut! Ill have u Ad Strip Term Fro  s x
1 snowball Ad Strip Term Fro  s x
1 soakd Ad Strip Term Fro  s x
1 soaked Ad Strip Term Fro  s x
1 soaking Ad Strip Term Fro  s x
1 sot Ad Strip Term Fro  s x
1 spiner Ad Strip Term Fro  s x
1 spinner Ad Strip Term Fro  s x
1 splash on buzz  Ad Strip Term Fro  s x
1 squ!rt Ad Strip Term Fro  s x
1 squirter Ad Strip Term Fro  s x
1 squirting Ad Strip Term Fro  s x
1 Squirts Ad Strip Term Fro  s x
1 squrrrt Ad Strip Term Fro  s x
1 squrt Ad Strip Term Fro  s x
1 str^p on pl^y Ad Strip Term Fro  s x
1 strap action Ad Strip Term Fro  s x
1 strap on Ad Strip Term Fro  s x
1 strap on play Ad Strip Term Fro  s x
1 Strap-on Ad Strip Term Fro  s x
1 Strap-on TrainAd Strip Term Fro  s x
1 Strapon Ad Strip Term Fro  s x
1 stroke you Ad Strip Term Fro  s x
1 stuff me like a Ad Strip Term Fro  s x
1 Suck Ad Strip Term Fro  s x
1 suckable Ad Strip Term Fro  s x
1 suction Ad Strip Term Fro  s x
1 super soaker Ad Strip Term Fro  s x
1 swallow Ad Strip Term Fro  s x
1 swallows Ad Strip Term Fro  s x
1 t e e n Ad Strip Term Fro  s x
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1 T-E-R Ad Strip Term Fro  s x
1 T.E.R Ad Strip Term Fro  s x
1 T.E.R. Ad Strip Term Fro  s x
1 take a l-o-a-d Ad Strip Term Fro  s x
1 take a load off  Ad Strip Term Fro  s x
1 take it all Ad Strip Term Fro  s x
1 take your load Ad Strip Term Fro  s x
1 TER Ad Strip Term Fro  s x
1 the erotic revieAd Strip Term Fro  s x
1 TheEroticReviAd Strip Term Fro  s x
1 thick end for y    Ad Strip Term Fro  s x
1 tight Ad Strip Term Fro  s x
1 tite Ad Strip Term Fro  s x
1 tnt explosive Ad Strip Term Fro  s x
1 toftt Ad Strip Term Fro  s x
1 Top of your to  Ad Strip Term Fro  s x
1 top/bottom Ad Strip Term Fro  s x
1 touch and expAd Strip Term Fro  s x
1 toys and jerks  Ad Strip Term Fro  s x
1 triple x Ad Strip Term Fro  s x
1 tuma Ad Strip Term Fro  s x
1 un covered Ad Strip Term Fro  s x
1 uncovered Ad Strip Term Fro  s x
1 until you're rea    Ad Strip Term Fro  s x
1 untranslated frAd Strip Term Fro  s x
1 vv3t Ad Strip Term Fro  s x
1 W 3 t Ad Strip Term Fro  s x
1 w3+t Ad Strip Term Fro  s x
1 w3t Ad Strip Term Fro  s x
1 w3t! Ad Strip Term Fro  s x
1 w3tt Ad Strip Term Fro  s x
1 water sports Ad Strip Term Fro  s x
1 watersports Ad Strip Term Fro  s x
1 wet Ad Strip Term Fro  s x
1 wett Ad Strip Term Fro  s x
1 wetter Ad Strip Term Fro  s x
1 what she won'    Ad Strip Term Fro  s x
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1 willing to pleasAd Strip Term Fro  s x
1 with a very cut   Ad Strip Term Fro  s x
1 with all the benAd Strip Term Fro  s x
1 with benefits Ad Strip Term Fro  s x
1 x plode Ad Strip Term Fro  s x
1 x x x Ad Strip Term Fro  s x
1 x x x star serv Ad Strip Term Fro  s x
1 x/x/x/ Ad Strip Term Fro  s x
1 xxx Ad Strip Term Fro  s x
1 xxxplosive Ad Strip Term Fro  s x
1 You P@Y 2 P Ad Strip Term Fro  s x
1 You PAY 2 PL   Ad Strip Term Fro  s x
1 young Ad Strip Term Fro  s x
1 youthful Ad Strip Term Fro  s x
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2010-12-10 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch FemaleEscort       Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2010-08-25 2012-01-11 dispatch adult Live
2010-08-25 2012-01-11 dispatch adult Live
2010-04-29 2012-01-11 dispatch adult Live
2010-12-07 2012-01-11 dispatch adult Live
2010-08-31 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-05-19 2012-01-11 dispatch adult Live
2011-03-30 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort    Live
2011-09-01 2012-01-11 dispatch adult Live
2009-12-15 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-09-02 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort   Live
2009-07-28 2012-01-11 dispatch FemaleEscort   Live
2010-12-10 2012-01-11 dispatch adult Live
2011-09-01 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2010-10-16 2012-01-11 dispatch adult Live
2010-07-14 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
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2010-09-01 2012-01-11 dispatch FemaleEscort       Live
2010-09-02 2012-01-11 dispatch FemaleEscort       Live
2010-08-02 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-19 2012-01-11 dispatch adult Live
2010-08-02 2012-01-11 dispatch adult Live
2010-10-07 2012-01-11 dispatch FemaleEscort       Live
2011-04-21 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch FemaleEscort       Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch FemaleEscort       Live
2010-10-18 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch FemaleEscort       Live
2010-11-06 2012-01-11 dispatch FemaleEscort       Live
2009-07-28 2012-01-11 dispatch FemaleEscort    Live
2009-07-28 2012-01-11 dispatch FemaleEscort     Live
2010-12-13 2012-01-11 dispatch adult Live
2010-06-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-02 2012-01-11 dispatch adult Live
2011-09-02 2012-01-11 dispatch adult Live
2009-09-14 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2011-02-23 2012-01-11 dispatch adult Live
2011-02-23 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
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2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
2009-07-28 2012-01-11 dispatch FemaleEscort       Live
2010-12-10 2012-01-11 dispatch adult Live
2010-10-05 2012-01-11 dispatch FemaleEscort       Live
2010-10-05 2012-02-29 dm12 FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch FemaleEscort       Live
2010-10-18 2012-01-11 dispatch FemaleEscort     Live
2011-01-05 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-23 2012-01-11 dispatch adult Live
2011-02-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
2010-12-13 2012-01-11 dispatch FemaleEscort       Live
2010-11-15 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-09-09 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-17 2012-01-11 dispatch adult, employment, musician    Live
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2011-01-04 2012-01-11 dispatch adult, employment, personals  Live
2011-10-21 2012-01-11 dispatch BizOpps, Busi                   Live
2011-10-21 2012-01-11 dispatch BizOpps, Busi                   Live
2011-10-21 2012-01-11 dispatch BizOpps, Busi                   Live
2009-09-30 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-05-07 2012-01-11 dispatch adult Live
2010-05-04 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-31 2012-01-11 dispatch adult Live
2011-04-21 2012-01-11 dispatch adult Live
2011-04-21 2012-01-11 dispatch adult Live
2011-04-12 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch FemaleEscort     Live
2010-12-10 2012-01-11 dispatch adult Live
2010-09-15 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-05-04 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
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2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-16 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-10-16 2012-01-11 dispatch BodyRubs, Do     Live
2010-11-04 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-10-15 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch FemaleEscort     Live
2009-07-28 2012-01-11 dispatch adult Live
2010-10-16 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-10-15 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2011-01-31 2012-01-11 dispatch adult, personals Live
2010-11-22 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-14 2012-01-11 dispatch adult, personals Live
2010-10-07 2012-01-11 dispatch adult Live
2010-11-15 2012-01-11 dispatch adult Live
2010-11-16 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-15 2012-01-11 dispatch adult, personals, services Live
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2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-02 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-09-03 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-09-02 2012-01-11 dispatch adult Live
2010-02-09 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-08-18 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult Live
2010-04-29 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch adult Live
2010-11-18 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch adult Live
2010-11-22 2012-01-11 dispatch adult Live
2010-08-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2011-02-23 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch adult Live
2010-11-06 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2011-07-14 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-23 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch FemaleEscort     Live
2010-12-09 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-20 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-09-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-03 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-18 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-09-02 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch FemaleEscort     Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2012-03-29 2012-03-29 andrew adult, automotive, buyselltrad        Live
2012-03-29 2012-03-29 andrew adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2011-01-27 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-09 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2011-02-16 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-29 2012-01-11 dispatch adult, personals Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2011-02-16 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-29 2012-01-11 dispatch adult, personals Live
2010-11-05 2012-01-11 dispatch adult Live
2010-11-09 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
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2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-28 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-01 2012-01-11 dispatch adult, personals, services Live
2009-07-28 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-04 2012-01-11 dispatch adult, personals, services Live
2011-08-17 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-04-26 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2011-12-02 2012-01-11 dispatch BizOpps, Busi                   Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2011-06-07 2012-01-11 dispatch AdultJobs, Bo            Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-03-08 andrew adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-19 2012-01-11 dispatch adult Live
2011-02-04 2012-01-11 dispatch adult Live
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2011-01-20 2012-01-11 dispatch adult Live
2011-01-23 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2012-03-29 2012-03-29 andrew adult, automotive, buyselltrad        Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2010-11-16 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-10 2012-01-11 dispatch adult Live
2011-02-04 2012-01-11 dispatch adult Live
2011-01-14 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-15 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-10-15 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-01 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-23 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2011-05-25 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-01 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult, personals Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-09 2012-01-11 dispatch FemaleEscort  Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-04-26 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-04-22 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-15 2012-01-11 dispatch adult Live
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2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-08 2012-01-11 dispatch FemaleEscort    Live
2010-09-23 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-09-20 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-08 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-08 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-31 2012-01-11 dispatch adult, personals Live
2011-12-07 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch FemaleEscort Live
2010-11-04 2012-01-11 dispatch adult Live
2010-10-04 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
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2010-09-02 2012-01-11 dispatch adult Live
2010-10-27 2012-01-11 dispatch adult Live
2010-11-03 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-09-01 2012-01-11 dispatch adult Live
2010-10-29 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-09-26 2012-01-11 dispatch FemaleEscort Live
2010-09-09 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-05 2012-01-11 dispatch adult, services Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-06-15 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-13 2012-01-11 dispatch AdultJobs, Bo       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch AdultJobs, Bo       Live
2010-10-28 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult, realestate, rentals, ser Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-15 2012-01-11 dispatch adult, personals, services Live
2010-12-13 2012-01-11 dispatch adult Live
2011-02-17 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-19 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-11-18 2012-01-11 dispatch adult, personals, services Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2009-07-28 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-12-05 2012-01-11 dispatch adult, automotive, buyselltrad        Live
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2011-02-18 2012-01-11 dispatch adult, personals Live
2011-02-18 2012-01-11 dispatch adult, personals Live
2011-02-18 2012-01-11 dispatch adult, personals Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-01-07 2012-01-11 dispatch adult, personals Live
2011-01-07 2012-01-11 dispatch adult Live
2011-01-18 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2010-12-13 2012-01-11 dispatch adult Live
2010-10-15 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-23 2012-01-11 dispatch AdultJobs, Bo       Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-04 2012-01-11 dispatch FemaleEscort     Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-09-30 2012-01-11 dispatch adult Live
2010-10-14 2012-01-11 dispatch adult Live
2010-09-30 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
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2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-12-13 2012-01-11 dispatch adult Live
2010-11-17 2012-01-11 dispatch BodyRubs, Do      Live
2010-12-13 2012-01-11 dispatch adult Live
2011-05-20 2012-01-11 dispatch adult, automotive, buyselltrad        Live
2011-05-13 2012-01-11 dispatch AdultJobs, Bo       Live
2010-09-30 2012-01-11 dispatch adult Live
2011-01-23 2012-01-11 dispatch adult Live
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Sent: 
To; 

Cc: 

Subject: 
Attachments: 

Andrew Padilla  on behalf of Andrew Padilla 

Sunday, October 17,201012:11 AM 
Adarn  Allen Arnanda  Angel Angela Anna 

Biiile  Cathieen Cody r; Dawn  Devyn 

Donavon  Ian James  Jana  Jason ; Jeff  

Jennifer  Jessica  Joye  Justin  Kolter Levi 

Lu!s  iviana  Martina ; Matthew ; Michael ; 

Michael  ~~athan  ~Jlck ; Ray  Roger  Sara 
; Sean Stefano Tara Tranlca  Zeke

Cari Ferrer; Dan Hyer 

image guideline povver point and list of banned terms 

image guidelineslll.ppt banned or stripped terms.xls 

Some of you aiready received this presentation by Gtaik but i'm attaching it for those of you that haven't. 

For the siides that say Faii, you shouidn't aciUaiiy use the Faii buiion in the queue. \tVhether in the queue or in manuai 
review, irnages H-Iat fit H-Ie Fail criteria stwuid be rernoved frorn ads. 

For images described as Graphic Sex Acts, the entire ad should be removed. 

This is only a guideline. Most of you already have a good idea of how to handle most images. If that's 'vvorking for you, 
stick to it. You're not going to get in trouble for being too clean right novv. 

Images aside, its the language in ads thats really killing us v/ith the /\ttorneys Genera!. images are aimost an 
afterthought to them. 

I'm attaching a list of terms that are either banned or being stripped out automaticaiiy by fiiters. You should be looking for 
tr-!e misspeiiings trlat tile fiiters and bans are rnissing. 

;\mlrto'W P;ulilb 

OperatIOns l\lallager 
R3ckp3g.:;.cmn Yil13gc Vai.:;c j'vf.:;di3 

(

BP-PS!-029S55 

App.000836



Sheet1

Page 1

anal
backyard
bbbj
back door
bare back
blow
blow job
blow pop
bukkake
cum
cbj
cim
cock
cunt
daty
deep throat
doggie style
double penetration
fs
foreign languages
fuck
full service
full release
greek
holes
half and half
happy ending
head
horny
lingam
lolli
manual end
milking
msog
multi pops
oral
oral exam
oral expert
oral fixation
orally
orgasm
pegging
pussy
quicky
rape
rimming
suck
tight
wet
young
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anal
backyard
bbbj
back door
bare back
blow
blow job
blow pop
bukkake
cum
cbj
cim
cock
cunt
daty
deep throat
doggie style
double penetration
fs
foreign languages
fuck
full service
full release
greek
holes
half and half
happy ending
head
horny
lingam
lolli
manual end
milking
msog
multi pops
oral
oral exam
oral expert
oral fixation
orally
orgasm
pegging
pussy
quicky
rape
rimming
suck
tight
wet
young
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