S&KSK Draft
November 8204113, 2013

CONSENT AND RELEASE AGREEMENT

CONSENT AND RELEASE AGREEMENT (this “Agreement”), dated as of

, 2642014, by and among CORBIN CAPITAL PARTNERS, L.P., a Delaware limited
partnenhlp (*CCP LP"), CORBIN CAPITAL PARTNERS MANAGEMENT, LLC, a Delaware
limited lability company (“CCPM LLC” and, together with CCP LP, the "Corbin Entities” ),
CORBIN CAPITAL PARTNERS GROUP, LLC, a Delaware limited liability company
(“General Partner”), CORBIN CAPITAL PARTNERS ASSET MANAGEMENT, LLC, a
Delaware limited liability company, and the sole mandgmg memher of CCPM LLC {T.he
“Managing Member”), :

M{d—ﬁﬂﬂf—NﬁMﬂ%k—N%’—l—ﬂ@Q%—{—ZWﬂ—}—DAh]EL B. ZWIRN a ndtuml Eenu

JEFFEEY EPSTEIN. a natural person (“Epstein’™).

RECITALS:

AL Zwirn is a limited partner in CCP LP. The General Partner is the sole general partner of
CCP LP. Zwirn is a party to that certain Second Amended and Restated Limited Partnership
Agreement, dated as of May 1, 2007 (the “May 2007 CCP LPA”). The May 2007 CCP LPA
provides that (1) it may be amended at any time by a Majority of Partners (as defined therein),
which majority must include the General Partner and (ii) each partner must approve any
amendment that would adversely affect such partner in any material respect.

B. CCP LP has advised Zwirn that CCP LP is sew—governed by that certain FhirdFourth
Amended and Restated Limited Partnership Agreement, dated as of January 1, 204002012 (as the
same may from time to time be amended, or amended and restated, and in effect, the “January
Eﬂ%ﬂiﬂlﬁ C' CP LPA ] Zwu'n dld not appmve or consent to the Jammr}f Q:MG—EGP—I:PA—'FIHE

2012 CCP LPA. Z.wun also did not

Approve or wnhent to the Third Amended and Restated Limited Partnership Agreement of CCP
dated as of January 1, 2010, which contains the same amendment provisions as the May 2007 CCP

[ I!é !h: -i.[ihi:;i 'ihﬂffi:-

C Zwirn is a nnn—managmg member in CCPM LLO. b Sbopsiaiis Beiopiany s

i w/wirn is a party to that
certain SEL{JTI{I Amended and Rewtdted lellt’:d leblllt}-‘ Cnmpan}f Agreement dated as uf May 1,

2007

amended at any time by a Majority of Members (as defined therein), which majority must include
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same may from time to time be amended, or amended and restated, and in effect, the “EEPM-LELEC

Limited Liability Company Agreement of CCPM LLC dated as of January 1, 2010, which contains
the same amendment provisions as the Mav 2007 CCPM LLCA described above.

BE. Zwim’s total interest as a limited partner in CCP LP consists of both an interest as a
Foundation Partner (as defined in the CCP LPA) (the “Foundation LP Interest”) and an interest
as a Purchase Partner (as defined in the CCP LPA) (the “Purchase LP Interest”; and Zwirn’s
Foundation LP Interest and Purchase LP Interest collectively, the “CCP LP Interest”).

EF. Zwirn’s total interest as a non-managing member in CCPM LLC consists of both an
interest as a Foundation Member (as defined in the CCPM EEC—AgreementLLCA) (the
“Foundation LLC Interest”) and an interest as a Purchase Member (as defined in the CCPM ELE
ApreementlL LCA) (the “Purchase LLC Interest”; and Zwim’s Foundation LLC Interest and
Purchase LLC Interest collectively, the “CCPM LLC Interest”). Zwirn’s CCP LP Interest and
CCPM LLC Interest are referred to collectively as the “Zwirn Corbin Interests™).

E—The(y., Assuming that the purchase and sale contemplated by the Interest Purchase
Agreement is consummated (whether pursuant to Section 6. 8.5(a) or 8.5(b) thereof), the

Foundation LP Interest represents, among other things, a +53%Ineentive-Percentase—a—t-5%
Manasement), ]6“@, Revenue Per:.entage and 1. 5% Sale Percentage (each as defined in the CCP

LPA). Fhe
is consummated (whether pursuant to Sﬂuwn 0, 8 S{a) or 8.5(bh) thereof), the Purchase LP Interest

represents, among other things, a 3% Incentive Percentaze—a 3% Manacementd 32% Revenue
Percentage and_a 3% Sale Percentage (each as defined in the CCP LPA).

G—TheH., Assuming that the purchase and sale contemplated by the Interest Purchase

Acreement 15 consummated (whether pursuant to Section 6, 8.5(a) or 8.5(b) thereof), the

LY

Foundation LLC Interest represents, among other things, a - :
Muanagement2, 10% Revenue Percentage and 1.5% Sale Pementage {each as defined in the CCPM
LLC Agreement). TheAssuming that the purchase and sale contemplated by the Interest Purchase

Agreement is consummated (whether pursuant to Section 6, 8.5(a) or 8.5(b) thereof), the Purchase

LLC Interest represents, among other things, a 3%«Ineentive-Pereentagea3% Management4d,32%
Revenue Percentage and 3% Sale Percentage (each as defined in the CCPM LLC Agreement).

HI. Zwirn, the Corbin Entities, the General Partner and the Managing Member have been
involved in certain disputes relating to Zwirn’s rights as a limited partner of CCP LP and as a
non-managing member of CCPM LLC.
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Wﬁ%ﬂﬂ%ﬂh&vﬁmﬁ&eﬂwﬂﬂg—mz&ﬂm dnd Leﬂdln existing limited

partners of CCP LP and existing non-managing members of CCPM LLC have entered into a
certain interest purchase agreement, dated . 2013 (the “Interest Purchase
Agreement”) pursuant to which-H—Zsara—walbsereeto, and upon Closing of the transactions
contemplated thereby (whether pursuant to Section 6. 8.5(a) or 8.5(b) thereof). (1) Zwirn shall (x)
Transfer (as defined in the CCP LPA) his entire CCP LP Interest, including both his Foundation
LP Interest and his Purchase LP Interest, to Purehaserthe Purchasers and (y) Transfer (as defined
in the CCPM LLC Agreement) his entire CCPM LLC Interest, including both his Foundation LLC
Interest and his Purchase LLC Interest, to Purehaserthe Purchasers ((x) and (y) collectively, the
“Transfer”), and (2) PurchaserwitlagreetoPurchasers shall purchase the Zwirn Corbin Interests-
for an agreed upon purchase price, a portion of which will be paid to Zwirn and a portion of which
will be paid to Jeepers at the direction of Zwirn, all at certain times as set forth therein, and (3

and 2013 fiscal vear that are otherwise distributable to Zwirn shall instead be distributed to

Jeepers. In addition, in connection with the consummation of the Transfer, Zwirn will elect to be

treated as a Class B Partner and a Class B Member and furnish his consent to the January 2012

CCP LPA and the January 2012 CCPM LLCA.

LK. In connection with the consummation of the Transfer, Zwirn and Purchaser propose
tothe Purchasers shall enter into an Assignment and Assumption Agreement with respect to the
CCP LP Interests in the form attached as Exhibit A-1 hereto (the “CCP LP Assignment
Agreement”) and an Assignment and Assumption Agreement with respect to the CCPM LLC
Interests in the form attached as Exhibit A-2 hereto (the “CCPM LLC Assignment Agreement”).

ML. In order to induce Zwirn to sell the Zwirn Corbin Interests to Purehaserthe Purchasers
and in order to induce {1] CCP LP and the General Partner to consent to the Transfer of the CCP LP
Interest to : —andthe Purchasers, (1) CCPM LLC and the

Managing Memher to consent to the Transfer of the CCPM LLC Interest to Purehaserand-certain
relatedmattersthe Purchasers, (1) CCP LP to make the acknowledoements and agreements set

forth in Section 3.6(c). the parties have agreed to the covenants, restrictions and mutual releases set
forth herein.

het t nsider adding recital re: rs and Epstein

M. Capitalized terms used and not otherwise defined herein have the meanings ascribed to

such terms in the Interest Purchase Agreement.

NOW, THEREFORE, the parties hereto agree as follows:

1. Consent.
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1.1 Consent to Transfers. CCP LP and the General Partner hereby consent to the
Transfer of the CCP LP Interest to Purchaserthe Purchasers. CCPM LLC and the Managing
Member hereby consent to the Transfer of the CCPM LLC Interest to Purehaserthe Purchasers.

1.2 Effect of CCP LP Assignment Agreement. CCP LP and the General Partner hereby
agree that effective upon the delivery to the General Partner of a copy of the CCP LP Assignment
Agreement executed by Zwirn and by gach Purchaser: (1) the Transfer of the CCP LP Interest to
Purchaserthe Purchasers shall be recognized by CCP LP and the General Partner, and (11) Zwirn
shall cease to be a limited partner and shall have no further rights or obligations under the CCP

h&ppl-emeﬁ&ﬁhu-gﬁeemeﬂiwr tht: Supplementdry AEI‘&!Emtﬂntb af’t"e-::tmg the CCP LP Interests to

which he is a pdn}r—bm ;md Zwirn th]l have no !Lu ther rights or {thgdtlum as a limited partner of

under
Sections 2.08 and 8.02 of the CCP LPA and any ubllgutlonr; retained by Zwirm as a former limited

artner of CCP LP pursuant to the terms of the CCP LPA). and, except as otherwise set forth in the

%@ Pur-::haser shall succeed to Zwirn’s rights and obligations

shisas a llmlted pdrtner of CCP LP-exceptdortns
— 032 For the avoidance of doubt,

Zwirn shall not be entitled to his Li l.llddT.'ll'l Shdre as such term is defined in the CCP LPA).

1.3 Effect of CCPM LLC Assignment Agreement. CCPM LLC and the Managing
Member hereby agree that effective upon the delivery to the Managing Member of a copy of the
CCPM LLC Assignment Agreement executed by Zwirmn and by each Purchaser: (1) the Transfer of
the CCPM LLC Interest to Purehaserthe Purchasers shall be recognized by CCPM LLC and the
Managing Member, and (11) Zwirn shall cease to be a member of CCPM LLC and shall have no

further nghta or ﬂhllgﬂtl{}ns under the CCPM l:l:(?—r%gpeemeﬂl—{-e»&epl—%a;%e—e%%ﬂ—&

or the Sugglemt‘n‘mg Agre&:m{:‘nt afﬁ:umg the CCPM LLC Intereuts to which he is a pdrty—bu-l-

and Zwirn shall have no further rights as a member of CCPM LLC (except for any rights retained
by Zwirn as a former member of CCPM LLC under Sections 2.08 and 8.02 of the CCPM LLCA

and any oblizations retained by Zwirn as a former member of CCPM LLC pursuant to the terms of

the CCPM LLCA), and, except as otherwise set forth in the parenthetical in this Section 1.3, each

Purchaser shall succeed to Zwirn’s rights and ﬂbllgatlnns therenmder—amd-Zwirnshat-have o
Iiui{ht‘r riehits as . m&:mbci ol CEPMLEC exe e uRder Sections
A% A meml}er UFCCPM LLC For the d.VUI{LlHLE of

LLCA)

2. Representations and Warranties.

2.1  Representations and Warranties of Zwirn. Zwirn hereby represents and warrants to
the other parties that:

(a) Execution and Delivery. This Agreement has been duly executed and
delivered by Zwirn and constitutes the legal, valid and binding obligation of Zwirn enforceable
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against him in accordance with its terms, subject, as to enforceability, to general principles of
equity, including principles of commercial reasonableness, good faith and fair dealing (regardless
of whether enforcement 1s sought in a proceeding at law or in equity).

2.2 Representations and Warranties of CCP LP. Each of CCP LP and the General

Partner hereby represents and warrants to Zwirn that:

(a) Organization, Good Standing and Authority.  CCP LP 15 a limited
partnership duly organized, validly existing and in good standing under the laws of the State of
Delaware, and has all requisite partnership power and authority to execute, deliver and perform its
obligations under this Agreement. The execution, delivery and performance of this Agreement by
CCP LP and the General Partner have been duly authorized by CCP LP’s partners, to the extent
required.

(b)  Execution and Delivery. This Agreement has been duly executed and
delivered by CCP LP and the General Partner and constitutes the legal, valid and binding
obligation of CCP LP and the General Partner enforceable against each of them in accordance with
its terms, subject, as to enforceability, to general principles of equity, including principles of
commercial reasonableness, good faith and fair dealing (regardless of whether enforcement 1s
sought in a proceeding at law or in equity).

2.3 Representations and Warranties of CCPM LLC. Each of CCPM LLC and the
Managing Member hereby represents and warrants to Zwirn that:

(a) Oreanization, Good Standing and Authority. CCPM LLC is a limited
liability company duly organized, validly existing and in good standing under the laws of the State
of Delaware, and has all requisite limited liability company power and authority to execute, deliver
and perform its obligations under this Agreement. The execution, delivery and performance of

this Agreement by CCPM LLC and the Managing Member has been duly authorized by CCPM

LLC"s members, to the extent required.

(b)  Execution and Delivery. This Agreement has been duly executed and
delivered by CCPM LLC and by the Managing Member and constitutes the legal, valid and
binding obligation of CCPM LLC and the Managing Member enforceable against each of them in
accordance with its terms, subject, as to enforceability, to general principles of equity, including
principles of commercial reasonableness, good faith and fair dealing (regardless of whether
enforcement is sought in a proceeding at law or in equity).

Representations and Warranties of Jeepers. Jeepers hereby represents and warrants

(a) Organization, Good Standing and Authority, Jeepers is a corporation duly
oreanized, validly existing and in cood standing under the laws of the United States Viroin [slands,

under this Agreement. The execution, delivery and performance of this Agreement by Jeepers has

been duly authorized by Jeeper’s board of directors and/or shareholders. to the extent required.
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delivered by Jeepers and constitutes the lesal, valid and binding oblication of Jeepers enforceable

to the other parties that:

Execution and Deliv

delivered by Epstein and constitutes the legal, valid and binding obligation of Epstein enforceable
against him in accordance with its terms, subject. as to enforceability, to general principles of

the transactions contemplated thereby.

3. Covenants.
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3.1  3:2-Restriction on Certain Actions Prior to Closing. Prior to the earlier of (x) the
consummation of the sale of the Zwirn Corbin Interests to Purehaserthe Purchasers pursuant to the
Interest Purchase Agreement and (y) the termination of the Interest Purchase Agreement in
accordance with its terms, CCP LP shall not, and the General Partner shall cause CCP LP not to,
exercise any right under the CCP LPA or the supplementary—asreementsSupplementary
Agreements affecting the CCP LP Interests to which Zwirn is a party to purchase or redeem all or
any portion of the CCP LP Interests or to declare or assert the occurrence of a Forfeiting Event (as
defined m the CCP LPA) in respect of all or any portion of the CCP LP Interests. Prior to the
earlier of (x) the consummation of the sale of the Zwirn Corbin Interests to Purchaser pursuant to
the Interest Purchase Agreement and (y) the termination of the Interest Purchase Agreement in
accordance with its terms, CCPM LLC shall not, and the Managing Member shall cause CCPM
LLC not to, exercise any right under the CCPM Eoc—AsreementlL LCA or the supplementary

sereementsSupplementary Agreements affecting the CCPM LLC Interests to which Zwimn is a
party to purchase or redeem all or any portion of the CCPM LLC Interests or to declare or assert

the occurrence of a Forfeiting Event (as defined in the CCPM EoE-AsreementLLCA) in respect of
all or any portion of the CCPM LLC Interests.

3.2 33 Release and Covenant Not to Sue by Corbin Entities.

(a) In the event that the Transfer of the Zwimn Corbin Interests to Purchaseris
eopsmmmatedthe Purchasers 15 consummated (including, without lmitation, Zwirn’s execution

Interest Purchase Agreement, and regardless of whether such consummation occurs pursuant to
Section 6. Section 8.5(a). or Section 8.5(b) of the Interest Purchase Acreement, then each of CCP
LP, CCPM LLC, the General Partner and the Managing Member for itself, its successors and
assigns (collectively, the “Corbin Releasing Parties”), for and in consideration of the promises set
forth in this Agreement, shall automatically release and forever discharge Zwirn and his heirs,
executors, administrators and assigns and, subject to the last sentence of this Section 3-4.3.2(a), his
spouse and her heirs, executors, administrators and assigns (collectively, the “Sellerdwirn
Releasees™) of and from any and all manner of action or actions, cause or causes of action, suits,
debts, liabilities, obligations, covenants, controversies, agreements, damages, judgments,
executions, claims, and demands whatsoever, in law or in equity, against them, which any of the
Corbin Releasing Parties ever had, now have or which any of them can, shall or may have, upon or
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by reason of any matter whatsoever in any way relating to Zwirn’s mnvestment in CCP LP or
CCPM LLC or his relationship (whether as an employee, partner, member or otherwise) with CCP
LP or CCPM LLC from the beginning of the world to the date of this Agreement and specifically
including, but not in any way limited to, any and all claims arising on or prior to the date of this
Agreement in connection with any dispute relating in any way to any of the Corbin Entities, the
General Partner and/or the Managing Member; provided, however, that nothing herein 1s intended
to or shall constitute, or be construed as, a release by any Corbin Releasing Party of any manner of
action or actions, cause or causes of action, suits, debts, habilities, obligations, covenants,
controversies, agreements, damages, judgments, executions, claims, and demands whatsoever, in
law or in equity, which any of the Corbin Releasing Parties ever had, now have or which they can,
shall or may have, against any SelerReleasees—upon-or-by—reason—eot-this—ereement-or-any

Zwirn or any breach -aftt:r the date of this Agreement by Zwirn of any of his obligations under

Corbin-Entitesas a former limited partner of CCP LP pursuant to the terms of the CCP LPA or his
obligations as a former member of CCPM LLC pursuant to the terms of the CCPM LI.CA. Each
of the Corbin Entities, the General Partner and the Managing Member, for and in consideration of
the promises set forth in this Agreement, does hereby agree and covenant for itself and for each of
the other Corbin Releasing Parties that in the event that the release under this Section 3-33.2(a)
becomes effective, it shall not institute or prosecute thereafter any suit or action, at law or in equity
(through any court proceeding, arbitration or other means), against any of the SeHerZwirn
Releasees for or on account of any claim or cause of action based on or alleging any liability of that
SelerZwirn Releasee that is released by the foregoing release. If any SelerZwimn Releasee (other
than Zwirn) brings an action or proceeding against a Corbin Releasing Party or otherwise asserts in
any action or proceeding in which a Corbin Releasing Party i1s an adverse party, any claim that is
based upon or relates to any matter whatsoever that in any way 1s related to Zwirn’s investment in
CCP LP or CCPM LLC or his relationship (whether as an employee, partner, member of
otherwise) with CCP LP or CCPM LLC, then the release of such SelesZwirn Releasee by the
Corbin Releasing Parties set forth in this Section 3-33.2(a) shall be null and void ab initio and the
covenant of the Corbin Releasing Parties in the preceding sentence shall not run in favor of such
SelerZwirn Releasee.

(b) In the event that the Transfer of the Zwirn Corbin Interests to the Purchasers
15 consummated (including, without hmitation, Zwirn’s execution and delivery of the Class B

Agreement, and regardless of whether such consummation occurs pursuant to Section 6. Section
8.5(a), or Section 8.5(b) of the Interest Purchase Agreement, then the Corbin Releasing Parties, for

and in consideration of the promises set forth in this Acreement, shall automatically release and

forever discharge Jeepers and its successors and, subject to the last sentence of this Section 3.2(b).
their respective shareholders, officers, directors and emplovees and Jeffrey Epstein (collectively,
the “Jeepers Releasees™) of and from any and all manner of action or actions., cause or causes of

judgments, executions, claims, and demands whatsoever, in law or in equity, against them, which

any of the Corbin Releasing Parties ever had, now have or which any of them can, shall or may
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General Partner and/or the Managing Member from the beginning of the world to the date of this

Aoreement. Each of the Corbin Entities. the General Partner and the Managing Member, for and

itself and for each of the other Corbin Releasing Parties that in the event that the release under this
Section 3.2(b) becomes effective, 1t shall not institute or prosecute thereafter any suit or action. at

Jeepers Releasees for or on account of any claim or cause of action based on or alleging an
release. If any Jeepers Releasee

liability of that Jeepers Releasee that 1s released by the foresoin
other than Jeepers) brings an action or proceeding acainst a Corbin Releasing Party or otherwise
asserts in any action or proceeding in which a Corbin Releasing Party 1s an adverse party, an

claim that is based upon or relates to any matter whatsoever that in any way 1s related to the Corbin
Entities, the General Partner and/or the Managing Member, then the release of such Jeepers

initio and the covenant of the Corbin Releasing Parties in the preceding sentence shall not run in

favor of such Jeepers Releasee.

33 34-Release and Covenant Not to Sue by Zwim. In the event that the Transfer of the
Zwirn Corbin Interests to Purehaseris—eonsummatedthe Purchasers is consummated (including,
without limitation. Zwirn’s execution and delivery of the Class B Election Documents to the
Corbin_Entities), pursuant to the terms of the Interest Purchase Agreement, and regardless of

whether such consummation occurs pursuant to Section 6, Section 8.5(a), or Section 8.5(b} of the

Interest Purchase Agreement, then Zwimn, for himself, and for his heirs, executors, administrators
and assigns (collectively, the “SellerZwirn Releasing Parties™), for and in consideration of the
promises set forth in this Agreement, shall automatically release and forever discharge each of
CCP LP, CCPM LLC, the General Partner and the Managing Member and their successors and,
subject to the last sentence of this Section 3-43.3, their respective members, partners, officers,
directors and employees and Glenn Dubin and Henry Swieca (collectively, the “Corbin
Releasees™) of and from any and all manner of action or actions, cause or causes of action, suits,
debts, liabilities, obligations, covenants, controversies, agreements, damages, judgments,
executions, claims, and demands whatsoever, in law or in equity, against them, which any of the
SelerZwirn Releasing Parties ever had, now have or which any of them can, shall or may have,
upon or by reason of any matter whatsoever in any way relating to Zwim’s investment in CCP LP
or CCPM LLC or his relationship (whether as an employee, partner, member or otherwise) with
CCP LP or CCPM LLC from the beginning of the world to the date of this Agreement and
specifically including, but not in any way limited to, any and all claims arising on or prior to the
date of this Agreement in connection with (xv) subject to sub-clause (A) of the immediatel
succeeding proviso, the Interest Purchase Agreement, (w) any dispute relating in any way to any of
the Corbin Entities, the General Partner and/or the Managing Member and/or (ytheJanuary
2040x) any amendment and restatement of the May2007-CEP-EPAlImited partnership agreement
of CCP LP and/or (v) any amendment and restatement of the limited hability company agreement
of CCPM LLC and/or (z) any supplementary agreement affecting Zwirn’s investment in _or
relationship with CCP LP and/or CCPM LLC (the “Released Claims™); provided, however, that
nothing herein is intended to or shall constitute, or be construed as, a release by any SellerZwirn
Releasing Party of any manner of action or actions, cause or causes of action, suits, debts,
liabilities, obligations, covenants, controversies, agreements, damages, judgments, executions,

claims, and demands whatsoever, in law or in equity, which any of the SellerZwirn Releasing
Parties ever had, now have or which they can, shall or may have, against EHTV—&HhE—EﬁFbTﬁ
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4.2(a) of the Interest Purchase Agreement, or (B) a Corbin Releasee as a result of (i) any breach of
this Agreement by any such Corbin Releasee any rights of Zwirn as a former limited partner of
CCP LP under Sections 2.08 and 8.02 of the CCP LPA-{as+neffeetMay-2007-or,_or (11) any
rights of Zwirn as a former member of CCPM LLC under Sections 2.08 and 8.02 of the CCPM
HeeAgreementLLCA.  Zwirn, for and in consideration of the promises set forth in this
Agreement, does hereby agree and covenant for himself and for the other SelerZwirn Releasing
Parties that in the event that the release under this Section 2-43.3 becomes effective, he or 1t shall
not institute or prosecute thereafter any suit or action, at law or in equity (through any court
proceeding, arbitration or other means), against any of the Corbin Releasees for or on account of
any claim or cause of action based on or alleging any hability of that Corbin Releasee that 1s
released by the foregoing release. If any Corbin Releasee (other than CCP LP, CCPM LLC, the
General Partner or the Managing Member) brings an action or proceeding against a SellesZwirn
Releasing Party or otherwise asserts in any action or proceeding in which a SelerZwirn Releasing
Party 1s an adverse party, any claim that is based upon or relates to any matter whatsoever that in
any way is related to Zwirn’s investment in CCP LP or CCPM LLC or his relationship (whether as
an employee, partner, member of otherwise) with CCP LP or CCPM LLC, then the release of such
Corbin Releasee by the SelesZwirn Releasing Parties set forth in this Section 3-43.3 shall be null
and void ab initio and the covenant of the SellerZwirn Releasing Parties in the preceding sentence
shall not run in favor of such Corbin Releasee.

Zwirn Corbin Interests to the Purchasers is consummated (including, without limitation, Zwirn's

execution and delivery of the Class B Election Documents to the Corbin Entities) pursuant to the

pursuant to Section 6, Section 8.5(a), or Section 8.5(b) of the Interest Purchase Agreement, then
its successors and assigns (collectively, the “Jeepers Releasing Parties™). for

and in consideration of the promises set forth in this Asreement, shall automatically release and

forever discharge each of the Corbin Releasees of and from any and all manner of action or
actions, cause or causes of action, suits, debts, liabilities, obligations, covenants, controversies,

acreements, damages, judements, executions, claims, and demands whatsoever, in law or in

of them can, shall or may have, upon or by reason of any matter whatsoever in any way relating to

the Corbin Entities, the General Partner and/or the Managing Member from the beginning of the

constitute, or be construed as. a release by any Jeepers Releasing Party of any manner of action or
actions, cause or causes of action, suits, debts, liabilities, obligations, covenants, controversies

acreements, damages, judements, executions, claims, and demands whatsoever, in law or in

equity, which any of the Jeepers Releasing Parties ever had, now have or which they can, shall or
may have, against (A) a Purchaser, in the event that such Purchaser fails to fulfill his/her

oblizations pursuant to Section 4.2(b) of the Interest Purchase Acreement, and (B) CCP LP or

3.6(c) hereof. Jeepers, for and in consideration of the promises set forth in this Agreement, does

hereby agree and covenant for itself and for the other Jeepers Releasing Parties that in the event

10
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thereafter any suit or action, at law or in equity (through any court proceeding, arbitration or other

means), acainst any of lh&: Curhln Releasees for or on dLLUUI‘It of any claim or cause of action

If any Corbin Relt:usee Ifcrtht:r than CCP’ LP, CCPM LLC. l‘ht: Gt:l‘lt:l"d] Partner or the Munaging

Member) brings an action or proceeding arainst a Jeepers Releasing Party or otherwise asserts in

based upon or relates to any matter whatsoever that in any way 1s related to the Corbin Entities, the

General Partner and/or the Managing Member, then the release of such Corbin Releasee by the

Jeepers Releasing Parties set forth in this Section 3.4 shall be null and void ab initio and the

covenant of the Jeepers Releasing Parties in the preceding sentence shall not run in favor of such
Corbin Releasee,

3,5 Preservation of Indemnification Rights and Rights of Former Limited Partner or

3.5 Preservation of ndenwt leatwon Righis and Bishis of Former Partier or
Member—CCP LP, CCPM LLC, the General Partner and the Managing Member acknowledge and
agree that notwithstanding anything to the contrary herein, in the Interest Purchase Agreement, in
the CCP LP Assignment Agreement or in the CCPM LLC Assignment Agreement, from and after
the Transfer of the Zwim Corbin Interests Zwirn will continue to have, and is not releasing or
assigning anys (1) rights of Zwimn to indemnification under the CCP LPA and the CCPM LLE
AereementL LCA, and (i1) other rights that Zwirn may have under the CCP LPA as a former
limited partner of CCP LP or under the CCPM EbE—AgreementLLCA as a former member of
CCPM LLC.

contrary herein, in the Interest Purchase Agreement, in the CCP LP Assignment Agreement or in
the CCPM LLC Assionment Acreement, from and after the Transfer of the Zwim Corbin Interests

a (i) former limited partner of CCP LP pursuant to the terms of the CCP LPA, and (i) former

member of CCPM pursuant to the terms of the CCPM LLCA.
3.6 Acknowledgment Regarding Assisnments of Proceeds.

(a) CCP LP and the General Partner acknowledge and agree that no consent of any person
or entity to any assignment by Zwirn of all or any portion of any proceeds payable to or received
by Zwirn from any sale, liquidation, redemption or other disposition of, or otherwise payable to or
received by Zwim in respect of, the CCP LP Interests 1s required under the CCP LPA or the

supplementary-asreementsSupplementary Agreements affecting the CCP LP Interests to which
Zwirn and CCP LP or the General Partner are parties.

(b) CCPM LLC and the Managing Member acknowledge and agree that no consent of any
person or entity to any assignment by Zwirn of all or any portion of any proceeds payable to or
received by Zwirn from any sale, liquidation, redemption or other disposition of, or otherwise
payable to or received by Zwirn in respect of, the CCPM LLC Interests i1s required under the

CCPM LLC Agreement or the supplementary-aereementsSupplementary Agreements affecting
the CCPM LLC Interests to which Zwirn and CCPM LLC or the Managing Member are parties.

11

EFTA01098667



12

EFTA01098668



(c) Each of CCP LP and CCPM LLC hereby acknowledges and agrees that, pursuant to the

terms of the Interest Purchase Agreement, the 2012 Class B Distribution and 2013 Class B

Distribution shall be paid directly to Jeepers instead of to Zwirn and each of CCP LP and CCPM

Class B Distribution attributable to it to be made to Jeepers in accordance with, and subject to the

4, Arbitration of Disputes.

4.1 Any dispute, claim or controversy arising out of or relating to this Agreement or
the breach, termination, enforcement, mterpretation or validity of this Agreement, including the
determination of the scope or applicability of this agreement to arbitrate, shall be determined by
binding arbitration in New York, New York before an arbitrator (the “Arbitrator”™) who shall be a
retired judge selected in accordance with JAMS’s then existing Rules of Practice and Procedures.
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4.2 THE PARTIES IRREVOCABLY AND UNCONDITIONALLY CONSENT TO
THE JURISDICTION OF JAMS TO RESOLVE ALL DISPUTES, CLAIMS, OR
CONTROVERSIES ARISING UNDER THIS AGREEMENT OR IN CONNECTION WITH
THE TRANSACTIONS CONTEMPLATED HEREBY AND FURTHER CONSENT TO THE
SOLE AND EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW
YORK AND THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED
IN THE COUNTY OF NEW YORK FOR THE PURPOSES OF ENFORCING THE
PROVISIONS OF THIS SECTION 4 OR OF ANY AWARD OBTAINED HEREUNDER OR IN
CONMNECTION WITH ANY PROVISIONAL REMEDIES SOUGHT BY THE PARTIES.
EACH OF THE PARTIES FURTHER IRREVOCABLY WAIVES ANY OBIJECTION TO
PROCEEDING BEFORE THE ARBITRATOR OR THE COURTS OF THE STATE OF NEW
YORK AND THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED
IN THE COUNTY OF NEW YORK, AS THE CASE MAY BE, BASED UPON LACK OF
PERSONAL JURISDICTION OR TO THE LAYING OF VENUE AND FURTHER
IRREVOCABLY AND UNCONDITIONALLY WAIVE AND AGREE NOT TO MAKE A
CLAIM IN ANY COURT THAT ARBITRATION BEFORE THE ARBITRATOR HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM. EACH PARTY HEREBY CONSENTS TO
SERVICE OF PROCESS BY REGISTERED MAIL AT THE ADDRESS TO WHICH NOTICES
ARE TO BE GIVEN. EACH PARTY AGREES THAT HIS SUBMISSION TO JURISDICTION
AND HIS CONSENT TO SERVICE OF PROCESS BY MAIL IS MADE FOR THE EXPRESS
BENEFIT OF THE OTHER PARTY HERETO.

5. Miscellaneous.

5.1 Notices. All notices, elections, consents, approvals, demands, objections, requests
or other communications which any party hereto may be required or desire to give to any other
party hereto must be in writing and sent by (1) first class U.S. certified or registered mail, return
receipt requested. with postage prepaid, (ii) telecopy or facsimile (with a copy sent by first class
U.S. certified or registered mail, return receipt requested, with postage prepaid), or (inn) express
mail or courier (for either same day or next business day delivery). A notice or other
communication sent in compliance with the provisions of this Section 5.1 shall be deemed given
and received on (a) the third (3rd) business day following the date it is deposited in the U.S. mail,
(b) the date of confirmed dispatch if sent by facsimile or telecopy (provided that a copy thereof is
sent by mail the same day in the manner provided in clause (1) above), or (c) the date it is delivered
to the other party’s address 1f sent by express mail or courier. The addresses for the parties are as
follows:

All notices and other communications to Zwirn shall be addressed to the following address:
Daniel B. Zwim
¢/o Law Offices of Thomas G. Amon

250 West 57" Street, Suite 1316
New York, NY 10107

Attention: Thorggs ().
Facsimile No.:

with a copy to (which shall not constitute notice to Zwirn):
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Coolev LLP

?. c A7 :..-ij-" ]““-\E

Law Offices of Chet F. Lipton
6 Malvern Lane

Scarsdale, NY 10583
Attention: Chet-E- Lipton, Esq.

and with a copy to (which shall not constitute notice to Zwirn):

Law Offices of Thomas G. Amon
250 West 57" Street, Suite 1316
New York, NY 10107

Attention: Thomas G. Amon, Esq.

Facsimile No.: |

and with a copy to (which shall not constitute notice to Zwirn):

Lankler Siffert & Wohl LLP
500 Fifth Avenue
New York, New York 10110

Attention: John Siffert, Esg.
Facsimile No.: ﬁ
All notices and other communications to CCP LP shall be addressed to the following address:

Corbin Capital Partners, -
590 Madison Avenue, 3 1st Floor
New York, NY 10022

Attention: General Counsel

Facsimile No.: _
with a copy to (which shall not constitute notice to CCP LP):
Seward & Kissel LLP

One Battery Park Plaza
New York, NY 10004

Attention: Patricia Poglinco, Esq.
Facsimile No.. [N
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All notices and other communications to CCPM LLC shall be addressed to the following
address:
Corbin Capital Partners Management, LLC
590 Madison Avenue, 3 1st Floor
New York, NY 10022
Attention: General Counsel
Facsimile No.:

with a copy to (which shall not constitute notice to CCPM LLC):
Seward & Kissel LLP

One Battery Park Plaza
New York, NY 10004

Attention: Patricia Poglinco, Esq.
Facsimile No.: [N

All notices and other communications to the General Partner and/or the Manacing Member

Henry Swieca

¢/o Talpion Fund Management LP
65 East 55th Street, 34th floor

New York, NY 10022
Facsimile No.: _
Cilen Dubin

40 West 57" Street

33" Floor

New York, NY 10019
Facsimile Nu.:_

with a copy to (which shall not constitute notice to the General Partner or the

Managing Member):

Christina Henderson, Esq.
¢/o Dubin & Co,, LLC

40 West 57" Street

33r|:| F

New York, NY 10019

Managing Member):

Corbin Capital Partners, L.P.
590 Madison Avenue, 3 1st Floor
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New York, NY 10022
Attention: General Counsel

and with a copy to (which shall not constitute notice to the General Partner or the

Managing Member):

Schulte Roth & Zabel LLP
919 Third Avenue
New York, NY 10022

Attention: Steven Fredman. Esqg.

followinge address:

[ ]

[ 1

Any party may designate another addressee or change its address for notices and other
communications hereunder by a notice given to the other parties in the manner provided in this
Section 5.1.

5.2 Successors and Assigns. This Agreement and all the terms and provisions hereof
shall be binding upon and shall inure to the benefit of each of the parties hereto, and their legal
representatives, successors and permitted assigns.

5.3  Effect and Interpretation. This Agreement shall be governed by and construed in
conformity with the laws of the State of New York, without reference to conflicts or choice of law

principles.

54  Amendments. Except as otherwise provided heremn, this Agreement may not be
changed, modified, supplemented or terminated, except by an instrument executed by all of the
parties hereto.

5.5 Waiver. No waiver by any party hereto of any failure or refusal by any other party
hereto to comply with its obligations hereunder shall be deemed a waiver of any other or
subsequent failure or refusal to so comply. Any waiver of a party’s performance of its obligations
hereunder must be in writing and signed by the party to be charged with such waiver.

5.6  Severability. If any provision of this Agreement, or the application of such
provision to any person, entity or circumstance, shall be held invalid by a court of competent
jurisdiction, the remainder of this Agreement, or the application of such provision to persons,
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entities or circumstances other than those to which it is held invalid by such court, shall not be
affected thereby.

5.7  Headings: Usage. The headings, titles and subtitles herein are inserted for
convenience of reference only and are to be ignored in any construction of the provisions hereof.
Unless the context of this Agreement otherwise requires (i) words of any gender are deemed to
include each other gender, (11) words using singular or plural number also include the plural or
singular, respectively, (ii1) the terms "hereof”, "herein", "hereby", "hereto", and derivative or
similar words refer to this entire Agreement, and (iv) all references to dollars or "$" shall be to
United States dollars. Whenever the words "include", "includes" or "including” are used in this
Agreement, they shall be deemed to be followed by the words "without limitation”. As used

herein, the term “Person” includes both natural persons and entities.

5.8  No Third Party Beneficiaries. Except as expressly provided herein (including for
purposes of the releases and covenants not to sue in Sections 3.2, 3.3 and 3.4), Persons who are not
parties to this Agreement shall have no rights or privileges (whether as a third party beneficiary or
otherwise) under or by virtue of this Agreement.

59  Business Days. In the event that any of the dates specified in this Agreement shall
fall on a Saturday, Sunday, or a holiday recognized by the State of New York, then the date of such
action shall be deemed to be extended to the next business day.

5.10 Expenses. Each party shall be liable for its own costs and expenses incurred in
connection with the negotiation, preparation execution and performance of this Agreement,
including all fees and expenses of its legal counsel.

511 Entire Agreement. This Agreement constitutes the entire agreement between the
parties with respect to the subject matter hereof and supersedes all prior agreements and
negotiations.

5.12  Survival of Representations and Warranties. The representations and warranties of
the parties contained in this Agreement shall survive the consummation of the Transfers.

5.13 Construction. Each of the parties hereto acknowledges that it was represented by
counsel of its choice in connection with the negotiation of this Agreement and the transactions
contemplated hereby, and the parties agree that the rule of construction to the effect that any
ambiguities are to be resolved against the drafting party shall not be employed in the interpretation
of this Agreement or any documents executed and delivered pursuant hereto. Instead. the
language in all parts of this Agreement shall be in all cases construed simply according to its fair
meaning and not strictly for or against any of the parties hereto.

5.14  Further Assurances. Each party shall execute and deliver to the other parties such
further documents and instruments as may be reasonably requested by any other party in order to
effectuate the intent of this Agreement and to obtain the full benefit of this Agreement. Any
request by a party under this Section 5.14 shall be accompanied by the document proposed for
signature by the party requesting it for review by the party of whom such document 1s requested
and its attorneys. The party making the request shall bear and discharge any fees or expenses
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incident to the preparation, filing or recording of the document requested pursuant to this Section
5.14.

515 Assignment. No party may assign its rights or obligations under this Agreement
without the prior written consent of the other parties hereto.

5.16 Counterparts; Delivery. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which when taken together shall
constitute one and the same instrument. The signature page of any counterpart may be detached
therefrom without impairing the legal effect of the signature(s) thereon provided such signature
page 1s attached to any other counterpart identical thereto except having additional signature pages
executed by other parties to this Agreement attached thereto. This Agreement may be executed
and delivered by delivery of a facsimile copy of an executed signature page or counterpart or by
e-mailing a PDF version of a signed signature page or counterpart, and each shall have the same
force and effect as the dehivery of an onginally executed signature page or counterpart.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first set
forth above.

Daniel B. Zwim

CORBIN CAPITAL PARTNERS, L.P.

By: Corbin Capital Partners Group, LLC,
its General Partner

By Dubin & Swieca Capital Management, Inc.,
its Managing Member

JJJJJ

By:
Name: Henry Swieca

CORBIN CAPITAL PARTNERS GROUP, LLC,

By Dubin & Swieca Capital Management, Inc.,
its Managing Member

JJJJJ

Byv:
Name: Henry Swieca

CORBIN CAPITAL PARTNERS MANAGEMENT, LLC

By: Corbin Capital Partners Asset Management, LLC,
its General Partner
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By Dubin & Swieca Asset Management, Inc.,
its Managing Member

Name: Glenn Dubin

By
Name: Henry Swieca

CORBIN CAPITAL PARTNERS ASSET
MANAGEMENT, LLC,

By Dubin & Swieca Asset Management, Inc.,
its Managing Member

By:
Name: _Gilenn Dubin

Bv:
MName:; Henrv Swieca

JEEPERS, INC.

By:
Narme:
Title:
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EXHIBIT A-1
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EXHIBIT A-2
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