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FIRST AMENDMENT TO AGREEMENT TO TOLL STATLITES OF LIMITATION 
ANO ST A TUTES OF REPOSE 

This agreement amends that ce11ain tolling agreement ("Tolling Agreement'"), mnde 
clkctivc 011 the 4th day of l)eccmbc.:r. 2018 ("Effective Dntc{'). by and between Valassis Direct 
Mail, Inc. ("Valassis"). on om: hand. and, Shelley D. Krohn. as tht: Chapter 7 Trustee (the 
"Tmstce'') appointed for the bankruptcy cstntc of In re Robc,1 C. Graham. l.td. 03K-S- I 6-16655-
13Tl3) (the '·Estate") on the other hand. Valassis. the !:state. Jnd the Trustee shall collectively be 
referred to herein as the "P,:t11ies,'' or individually. as a "Pnrty.'' The.: Tolling Agreement, n copy of 
which is auached hereto as Exhibit "A" and inco1vorated by relcrenc.:c. is amended as follows: 

l'aragraph 3 of the Tolling Agreement provided: 

The Parties agree that the I.imitations Period with n:spcd to 
the Claims an.: hereby tolled and shall cease to run from the 
Effective Date through and including March 15, 2019. ,\cwrdingly. 
if the Trustee, the Estate or any party authorized by the Bankruptcy 
Court to net on behalf of' the Estate. commcm:es any such action or 
proceeding against Valassis. with respect to the Cl:iims on or before 
March 15. 2019 (the ·'Tolling Period''), then such action or 
proceeding shall be ckemcd lCl have been fikd and c.:ununenccd on 
the Effective Date: for the purposes of any applic:1hk: Limitations 
Period. In the event the Trustc-e :rnd/or the !·'.state abandon any nr all 
or the Claims. including abando11111c11t during the pc.:ndem:y or the 
Tolling. Period. the Tolling l"-.:riod shall be cxtended for the Debtor 
only by a period or sixty (60) days fro111 the date or the 
abandonment (the ''Debtor's Tollin� Period"). i\ba11do11mc.:m shall 
be completed only hy the cntr) of a couri order or upon closures of 
the case by the Court Clerk witho11t Trnstee·s ad111inistratin11 of the 
Clai111s. 

Paragraph 3 is hereby amended to read: 

Initials: 

The Pa11ies agree that the Limit:itions Period with rcspcct to 
the Claims arc hen.:by t1lllcd and shall cease to nm from the 
Effective Date through and including May 17. 2019. Accordingly. if 
the Trustee. thl'. Estate or any pnrty authorized by the Bankruptcy 
Court to act on behalf of thc Estate. commences any �uc.:h net ion or 
proceeding against Valassis, with respect to the Claims on or before 
i\fay 17.2019 (the "'foiling Period"). then such actil,n ur proceeding 
shall be dcemt:d to h:l\'e bcen tiled and commenced on the Effective 
Date for the purposes or any applicable Limitations Period. In the 
event the Trustee nnd/or the Estate abandon any or all of' the Claims. 
including abandonment during the pendcncy of' the Tolling Period, 
the Tolling Period shall be extended for tht: Debtor 1111ly hy :r period 
or sixty (60) days from the date of the abandonmrnt (the ··Debtor·s 
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Tolling Period''). Abandonment shall be complc1ed only by the 
entry of a cot111 order or upon closures of the case by the Court 
Clerk without Trnstce's administration of the Claims. 

Paragraph 6 of the Tolling Agreement provided: 

This Agreement is not intended to serve as a forbearance on 
behalf of the Trustee. the Debtor. the Estate, or any party authori7.cd 
by the Bankruptcy Court to act on behalf of the Estate, from 
commem:ing an action against Valassis prior 10 J\·larch 15, 2019. or 
expiration of the Dcbtor·s Tolling Period. The tcnns or any such 
forbearance arc subject 10 !he terms or any contemplated sclllcmcnt 
agreement between the Pat1ies. This Agreement shall expire at 
11 :59 p.m., prevailing Paci lie Standard Time, 011 March 15.2019, or 
upon expiration of the Debtor's Tolling Period, unless renewed, 
extended or tenninatcd by written instrument signed by the 
authorized represcnlalivc of each Party. 

Parngraph 6 is hereby nmenclcd 10 read: 

This Agreement is not intended Lo serve :is n lorbcarancc 011 
behalf of the Trustee, the Debtor, the Estate. or any pnny authorized 
by the Bankruptcy Court 10 act on behalf of the Estate, from 
commencing an action against Valassis prior to '.Via�' 17, 2019. or 
expiration of the Debtor"s Tolling Period. The tt:rms or any such 
forbearance are subject to the 1crms of any c0n1emplatcd st:llkment 
agreement between the Pnnies. This .:\grccmcnt shall expire nt 
11:59 p.m .• prcvniling Pacific Standard Time, on t\•lny 17, 2019. or 
upon expiration or the Debtor's Tolling Period, unless rl!newcd. 
extended or tcrm111atcd by written instrument signed by the 
authorized rcprescntati,·c of each Pnrty. 

[Remainder of Page ls left /n/e11fio11all_1· Blank} 
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IN WITNESS WI IEREOF, the Parries have: signed this first amenJmcnt to the Tolling 
Agreement in multiple counterparts. 

Executed this Y? dny of March. 2019. 

Shelley D. Krohn, Chapte1· 7 Trnstcc 

Executed this 1 �1i·ay of March. :WI 9. 

Executed 1his /3f�ay of' March.2019. 

Counsel for Shelley D. Krnhn, Chapter· 7 
Trustee 

. cob L. Houmand, Esq. (NV Bar No. 12781) 
l<.ylc .I. Ortiz, l�sq. (NV Bar No. 14252) 
l loumand Law Firm. Ltd.
9205 West Russell Road, Building 1, Suite 240
!.:is Veg.as.:-,.!\ 89148 

·/-

[xceulcd this day (,J'i' vlarch. 2019. 

Counsel for Valassis 

Ronald 1\. Spinner
r 

Esq. 
Miller Canfield 
150 West Jefferson. Suite 2500 
Detroit, 1vlichigan 48226 
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AGREEMENT TO TOLL STATUTES OFLI.MITATION AND STATUTES OF REPOSE 

This Tolling Agreement (the "Agreement'') is made and entered into effective as of the 
date it has been signed by all parties (the ''Effective Date") by and between Valassis Direct 
Mail, lne. (''Valassis") and Shelley D. Krohn, as the Chapter 7 Tnistee (the 'Trustee'') 
appointed for the bankruptcy estate of In re Robert C. Graham, Ltd. (BK-S- 16-16655-BTB) 
(the "Estate"). Valassis, the Estme, and the Trustee i;hall collectively be referred 10 herein as

the "Parties,·· or individually, as n "Party." This Agreement is made with respect 10 the 
following facts 1: 

I. RECITALS

WHEREAS, on December 15. '2016 (the "Petition Date"), an lnl'o!1111wry 
Bankruptcy l'e1itiv11 [ECF No. I ]2 (the ' 1lnvolun1arv Petition") was filed against Robert C. 
Graham, Ltd. frlba Rob Graham & Associutcs fdba Lawycrswest (the "Debtor"") pursuant to 11 
U.S.C. § 303 in the United States Bankruptcy Coun for the District of Nevada (the '·Bankruptcy 
Court"). 

WHRRl!:AS, the Involuntary Petition was filed by the Estate or Michael 13. Macknin, the 
Sharona Dagani Trust, and the Margucrittc Owens Revocable Trust (collectively, the 
"Petitioning Creditors''). 

WHEREAS, on December 16, 2016, the Petitioning Creditors filed a Motion to Appoi111
Interim Tmst,•e in lm·o/1111/ary Case [ECf- No. 3] (the "Interim Trustee Motion"), which sought 
authority to appoint an interim trustee to take possession of property and to manage the business 
operations and assets of the Debtor. 

WHEREAS on December '21, '2016, the Bankruptcy Court entered an Order m1 Tmstee
Mn1io11 011d Ordafor Relief U11der Clwpter 7 [ECF No. 21] (the "Order for Relief'). 

WHEREAS, the Order for Relief provided that the Debtor had consented to the filing of 
a bankrnptcy petition and thnt the filing of the bankruptcy case was effective as of December 15, 
2016 (the '·Petition Date"'). 

WHEREAS, the Order for Relief further required that the Office of the United States 
Trustee (the ··u.S. Trustee'') appoint an Interim Chapter 7 Trustee pursuant to 11 U.S.C. § 701.

1 Unless otherwise indicated, all chapter ,md section rclcrences arc 10 the Bankruptl:y Code. 11

U .S.C. §§ IO 1-1532, and to the Federal Rules of Banl;rup1cy Procedure, Rules l 001-9037. The 
Fedcr.tl Rules of CiYil Procedure will be referred 10 as ··FRcr·· and 1he Federal Rules or 
Bankruptcy Procedure will be rcfrrred 10 as .. FRBr:· The Local Rules of Prac1icc for the United
States Bankruptcy Court for the District of Nevada shall be referred to as the .. Local Rules". 

1 All references to "ECF No:· are to the numbers assigned to the documents filed in the above­
referenced case as they appear on the clockcl maintained by the clerk of the court. 
In· ials: Pagel of 7 1,}:;i1ials: 0 
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WHEREAS, on December 22, 2016, Victoria L. Nelson ("Trnstec Nelson'') was 
appointed as the Chapter 7 Trustee in the Debtor's bankruptcy case [ECF No. 22]. 

WHEREAS, on January 13, 2018, Trustee Nelson died. 

WHEREAS, on January 19, 2018, the Trustee was appoi111ed as the successor Chapter 7 
Trustee in the Debtor's bnnkruptcy case. 

WHEREAS, the Tmstee has investigated the. Debtor's linancial affairs and has 
discovered that Valassis received transfers (the "Transfers") from Lhc Debtor prior to the Petition 
D.ite.

WHEREAS, the Trustee believes that there may be a basis to seek avoidance and 
recovery of the Transfers under applicable state and federal law. 

WHEREAS, the deadline for the Trustee to file a complaint based upon Lhe Transfers is 
December 15, 2018.:; See 11 U.S.C. §§ 108 and 546 (providing a two-year statute of limitations 
from the emry of the order for relief for n bankruptcy trustee 10 commence actions under 
nonbnnkrnptcy law and Sections 544, 545,547,548, and 553). 

WHEREAS, the Parties have discussed the possibility of' settling any and all disputes 
concerning the Transfers. 

WHEREAS, in order to facilitate an orderly discussion between the Parties concerning 
the merits of the Claims (as defined below in Section 2) and potential seulernent discussions, the 
Parties have agreed to enter into this Agreement to toll any upplicablc stat11te of limitations und 
statute of repose relating to the Transfers. 

WHEREAS, The Parties mutually desire 10 enter into this Agreement, and the terms and 

implicntions of the Agreement have been openly and mutually negotiated and agreed to ns scl 

fonh herein. 

WHEREAS, the terms and conditions hn\'e been fully explained 10 each Pa11y by their 

respective counsel of choice. The Pa11ies certify that they have been afforded a reasonable 

opportunity to consider this Agreement, and the Panics have carefully read and fully understand 

all of the provisions and effects of this Agreement. 

NOW, THEREFORE, for and in consideration of the mutual covenants, agreements, 

understandings, undertakings, representations. warranties and promises, and subject to the 

'.I Although the Order for Relief in the Debtor's bankruptcy case was entered on December 22, 
2016, the Trustee has assumed December I 5, 2018, is the deadline to commence avoidance 
actions out or an abundance of caution. 
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conditions hereinafter set fonh, and intending to be legally bound thereby, the Parties covenant 

and .igree as follows: 

U. AGREEMENT

I. The Parties agree that the Trustee, the Estate, and Valassis have the
authority to waive any applicable bankruptcy or nonbanh:ruptcy luw, including but not limited to 
any statute of limitations, statute of repose, or any order entered in a bankruptcy or 
nonbnnkmptcy proceeding, or any agreement which fixes a period within which the Trustee, the 
Debtor, the Estute, or any pany authorized by the Bankmptcy Court to act on behalf of the 
Estate, may commence an action based upon the Transfers (the ''Limitations Period"). 

2. The Parties agree that this Agreement shall apply to any and all claims or
causes of action that could be asserted by the Trustee or the Estate against Valassis including, but 
not limited to the following: (a) any causes of action related to a\·oidnnce and rccO\·ery of 
fraudulent transfers, fraud, embezzlement. misappropriation of funds, conversion, theft, breach 
of fiducinry duty, malpractice, tort, violation of law, statute or ordinance, or equitable theory of 
recovery, or any other theory of liability or declaration of rights whatsoever, which the Trustee 
or Lhe Estate has as of the execution of this Agreement or acquires from :my third-panics after 
the execution of this Agreement; (b) any and nil claims or causes of action arising under Chapter 
S of Title 11 of the United States Bankrnptcy Code; (c) any claims or causes of action arising out 
of or related to the Transfers; and (d) any other claims or causes of action arising under stale or 
federal law that can be asserted by the Trnstec or the Estate against Valassis (collectively, the 
''Claims"). 

3. The Parties agree that the Limitations Period with respect LO the Claims
are hereby tolled and shall cease to run f rom the Effecti vc Date through and including March 15. 

2019. Accordingly, if the Trustee, the Estate or any party authorized by the Bankruptcy Court 10 
net on behalf of the Estmc, commences any such action or proceeding against Valassis, with 
respect to the Claims on or before March 15, 20 I 9 (the 'Tolli112 Period''), then such action or 
proceeding shall be deeml!d to have been filed and commenced on the Effec.:tive Date for the 
purposes of any applicable Limitations Period. 1n the event the Trustee and/or the Eslatc 
ahandon any or all of the Claims, including abandonment during the pendency of the Tolling 
Period, the Tolling Period shall be extended for the Debtor only by a period of sixty (60) days 
from the <late of the abandonment (the "Debtor's Tolling Period'"). Abandonment shall be 
completed only by 1he en1ry of a cou11 order or upon closures of the cnse by the Court Clerk 
without Trustee's administration of the Claims. 

4. The Parties hereby voluntarily and knowingly agree to toll any previous
unexpired Limitations Period with respect to any Claims during any Tolling Period. 

5. The Parties hereb)1 agree that the failure of the Trustee, the Debtor, the
Estate, or any p,u1y authorized by the Bankruptcy Court to act on behalf of the Estate, during the 
Tolling Period or the Debtor's Tolling Period, as applicable, or commence an action or 
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proceeding related 10 a Claim, shall not be asserted by Valassis as an affirmative defense in any 
action or proceeding brought by the Trustee, the Debtor, the Estate, or any party authorized by 
the Bankruptcy Court to act on behalf of the Estate. The Parties further hereby waive any righl 
to contend that this Tolling Agreement is not, or might not be, enforceable, and sbaU be estoppe<l 
10 raise any such contention. 

6. This Agreement is not intended to serve as a forbearance on behalf of the
Trustee, the Debtor, the Estate, or any party authorized by the Bankruptcy Cou11 Lo act on behalf 
of the Estate, from commencing an action against Valassis prior to March 15, 2019, or expiration 
of the Debtor's Tol ling Period. The terms of any such forbearance are subject to the terms of 
any contempluled sclllcmenl agreement between the Parties. This Agreement shall expire at 
11 :59 p.m., prevailing Pacific Standard Time, on March 15, 2019, or upon expiration of the 
Debtor's Tolling Period, unless renewed, extended or terminated by wrillen instmment signed by 
the authorized representative of each Party. 

7. The Parties intend that this Agreement be binding and enforceable in
accordance with i1s terms. Accordingly, the Panies hereby irrevocably waive any right to contend 
1hat this Agreement is not or might not be enforceable, agree not to assert or support any such 
contention, and shall be e.stopped to raise any such contention. 

8. Governin!! Law/Jurisdiction. THIS AGREEMENT AND THE RlGHTS
AND DUTIES OF THE PARTIES HEREUNDER WILL BE GOVERNED BY AND 
CONSTRUED, ENFORCEDA ND PERFORMED1 N ACCORDANCEW ITHT HE LAW OF 
THE STA TE OF NEV ADA, WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS 
OF LAWS THAT WOULD REQUIRE THE APPLICATION OF LAWS OF ANOTHER 
JUR1SDICTION. THE PARTIES ACKNOWLEDGE AND AGREE THAT THE 
BANKRUPTCY COURT SHALL HA VE THE EXCLUSIVE JURISDICTION OVER THIS 
AGREEMENT AND THAT ANY CLAIMS ARISING OUT OF OR RELATED IN ANY 
MANNER TO THIS AGREEMENT SHALL BE PROPERLY BROUGHT ONLY BEFORE 
THE BANKRUPTCY COURT. IF AI�D TO THE EXTENT THAT THE CASE IS CLOSED 
OR DISMISSED, THE COURTS OF THE STATE OF NEVADA AND THE UNITED 
STATES DISTRlCT COURT FOR THE DISTRICT OF NEVADA SHALL HAVE 
EXCLUSIVE JURISDICTION OVER THIS AGREEMENT AND ANY SUCH CLAlMS 
UNLESS THE PARTlES OTHERWISE AGREE OR HA VE AGREED IN WRITING TO 
SOME OTHER VENUE, INCLUDING ARBITRATION 

9. Entire A!!reemenl. This Agreement constitutes the entire ngreemen! of the
Parties and supersedes all prior agreements, statements and representations with respect to the 
mauers resolved herein. 

JO. Scverabilitv. No1hin2 contained herein shall be consuued so as to 
require the commission of any act contrary to law, and wherevei· there is any conflict between 
any provisions contained herein and any present or future statute, law, ordinance or regulation, 
the latter shall prevail, but the provision of this Agreement which is affected shall be curtailed 
and limited only to the extent necessary to bring it within the requirements of the statute, law, 
ordipance or regulation. 

���als:
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11. Successors and Assiuns. This Agreement is binding upon and inures to
the benefit or the heirs. successors and assigns of the Parties. 

12. No Ad.mission of Liahilitv. This Agreement is not an admission of any
liabiJity. Nothing contained in this Agreement shall be interpreted or construed to be an 
admission on the part of any Party. Nothing in this Agreement shall be deemed un admjssion or 
concession with respect to any allcg:.itions or claims made against a party hereto or against any 
other person or entity who is intended to benefit or be bound by this Agreement. 

13. lndepcnde111 Counsel. The Parties rcpresc111 and warrant that they have
been advised that they should be represented by counsel of their own choosing in the preparation 
and nnalysb; or this Agreement, that they have been represented by their own independent 
counsel and that they have reud this Agreement and believe that they are fully aware of and 
understand the contents hereof and its legal effect. The Parties fun her represent aml warrant that 
they have entered into this Agreement voluntarily and with the approval nnd advice of their 
counsel. 

14. Countersiimcd And Faxed Signatures. It is understood and agreed thal
signatures or copies sent by facsimile transmission or countersigned documents arc fully 
enforceable as originals signed by the Parties. 

15. Representations and Warranties. Each Pa11y hereby represents and
warrants to the other Panics as follows, which shall be tnie and accurate as of the Effective Date: 

a. The execution and delivery of this Agreement and consummation
of the transactions contemplated hereby have been duly authorized by all necessary action on the 
part of the Party and no other proceedings on the part of the Party are necessary to authorize this 
Agreement or any of the transactions contemplated hcr�by. 

b. This Agreement has been duly executed and delivered by the Party
and constitutes a legal, valid and binding obligation or the Party and, assuming this Agreement 
constitutes a legal, valid and binding obligation of the other Parties, is enforceable against the 
Party in accordance with its terms. 

c. The execution and delivery of this Agreement does not, and the
performance of this Agreement will not: (i) violate the constituent documents of the Party, if any; 
(ii) conflict with or violate ,my law, rule, regulation, order, judgment or decree applicable to the
Party or by which the Party and its assets are bound or affected; or (iii) result in any material
breach of or constitute a material default (or an event that with notice or lapse of time or both
would become a material default) under, or impair the rights or the Par1y or alter the rights or
obligations of any third party under. or give to others any rights of termination. amendment,
acceleration or cancellation of, or result in the creation of a material encumbrance on any of the
material properties or assets or the Party pursuant 10. any note, bond, mo11gage, indenture,
contract, agreement, lease, license, permit, franchise, concession, or other ins1111mcnt or
obligation 10 which the Party is a party or by which the Parry or its assets arc bound or affected.

Page S of 7 Jniti
1
a�w 

l<fJ <1!·' 
1<.·\S LOP 

Case 16-16655-btb    Doc 419-1    Entered 03/13/19 13:47:57    Page 10 of 12



I 6. Fun her Assurnnces. Each of the Pa11ies shall execute and deliver any and 
all additional papers, documents and other assurances, and shall do any and all acts and things 
rer1sonably necessary in connection with the performance of their obligations hereunder to carry 
out the intclll of the Parties. 

17. tv1odilication<; or Amendments. No nmend111en1, change or modification
or this Agreement shall be valid. unless in writing and signed hy all of the Parties. 

18. Non-Waiver. No waiver by nny Party hereto of a breach or any provision
of this Agreement shall constitute a waiver or any preceding or succeeding breach of the same or 
any other provision hercor. 

19. Number and Gender. In this Agreement, the masculine. feminine or
neuter gender, and the singular or plural number, shall each be deemed to include the others 
whenever the context so requires. 

20. Captions and Hcadin2.s. The captions and headings appearing at the
commencement of the sec1ions hereof arc descriptive only and for convenience in reference. 

21. Noti(;es. Any and all notices and demands by any Party to any ol'her
Party, required or desirc<l 10 be given hereunder shall be in writing and shall be validly given 
only if deposited in the United States mail, certified or registered, postage prepaid, return receipt 
requested, or if made by Federal Express or other delivery service which keeps records of 
deliveries and a11emp1ed deliveries, or if made by facsimile machine with electronic confirmation 
of receipt (receipt of whidl is acknowledged or if a copy thereof is promptly delivered by a 

delivery service which keeps records of deliveries and attempted deliveries). Service shall be 
conclusively deemed made on the first business day delivery is mtcmpted, and addressed as 
follows: 

To Trusree: 

To Valassis: 

Shelley D. Krohn, Chapter 7 Trustee 
c/o Jacob L. Houmancl. Esq. 
Houmand Law Firm. Ltd. 
9205 West Russell Road. Building 3, 
Suite 240 
Las Vegas, NV 89148 

Valassis Direct Mail, Inc. 
c/o Ronald A. Spinner. Esq. 
Miller Canfield 
150 West Jefferson, Suite 2500 
Detroit, Michigan 48226 

/\ny Party may change its address for the purpose of receiving IH)lic.:cs or demands as herein 
provided by n wri11en notice given in the manner aforesaid to the other Parties, which notice 
(lf change of uddrcss shall not become effective, however, until the actual receipt thereof by 
the other Parties. 
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[Remainder of Page Left Intentionally Blankj 

22. Interpretation. This Agreement is the result of negotiations among the
Parties who have cai.:h negotiated and reviewed its terms. No Pany slrnll be deemed lo be the 
drarter for purposes of interpreting any ambiguity or uncertainty in this Agreement against that 
Party. 

Executed this L/� o��-

Shelley D. Krohn, Chapter 7 Trustee 

Executed this zJ..·/any of November. 2018. 

Lisa D. Pick .. SVP & Asst. Sec. 

Initials: 

�# 

Executed this£96�ay of November. 2018. 

Counsel for Shelley D. Krohn, Chapter 7 
Trustee 

L. Houmand, Esq. (NV Bar 12781)
Kvle J. Ortiz. Esq. (NV Bnr No. 14252) 
Houmand Law Firm. Ltcl. 
9205 West Russell Road, Building 3, Suite 240 
Las Vcg;L<;, NV 89148 

Executed this_ day of November. 2018. 

Counsel fur Valassis 

Ron��:t= 
�,filler Canfield 
150 West Jefferson. Suite 2500 
Detroit. Michigan 48226 
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