S&KSK Draft
November 1201112, 2012

INTEREST PURCHASE AGREEMENT

20442013, by and between DANIEL B, ZWIRN, an individual having an office at 595 Madison
Ave., 33rd Floor, New York, NY 10022 (“Seller”), and FRACY MeHALE STUART —angach
individual kaviseidentified on Schedule 1 hereto. each of whom has an office at 590 Madison
Avenue, 31st Floor, New York, NY 10022 (gach such individual, a “Purchaser” and collectively,

m ; “EHI..ﬁ as :I:I,ma)l

RECITALS:

A, Seller 1s a limited partner in Corbin Capital Partners, L.P., a Delaware limited
partnership (“CCP LP”). Corbin Capital Partners Group, LLC, a Delaware limited Liability
company (“CCP Group™), is the general partner of CCP LP (the “General Partner”™). Seller 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 (11) each partner must approve any amendment that would adversely affect
such partner in any material respect.

B. CCP LP has advised Seller that CCP LP is governed by that certain FrirdFourth
Amended and Restated Limited Partnership Agreement, dated as of January 1, 20402012 (as the
same may from time to time be amended, or amended and restated, and in effect, the “January
20402012 CCP LPA™). Prior to the consummation of the transactions contemplated by this
Agreement, Seller did not approve or consent to the January 2040-CEP-EPAI012 CCP LPA. Seller
also did not approve or consent to the Third Amended and Restated Limited Partnership
Agreement of CCP LP dated as of January 1, 2010, which contains the same amendment

rovisions as the May 2007 CCP LPA described above.

C. Seller is a non-managing member in Corbin Capital Partners Management, LLC, a
Delaware limited liability company (“CCPM LLC™ and, together with CCP LP, the “Corbin
Entities” ). Corbin Capital Partners Asset Management, LLC, a Delaware limited liability
company (“CCPAM™), 15 the managing member of CCPM LLC (the “Managing Member’),

Seller 15 a party to that certain Second Amended and Restated Limited Liability Compan

i . LE]

LLCA provides that (1) it may be amended at any time by a Majority of Members (as defined
therein), which majority must include the Managing Member and (ii) each member must approve

any amendment that would adversely affect such member in any material respect.

D, CCPM LLC has advised Seller that CCPM LLC is governed by that certain
SecendPourth Amended and Restated Limited Liability Company Agreement, dated as of
Maylanuary 1, 20072012 (as the same may from time to time be amended, or amended and
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restated, and in effect, the “January 2012 CCPM LECAgreement——Corbin-Capial-Partners

V] z LA “. w "), Pri : 3 ati of i
transactions contemplated by this Agreement, Seller did not approve or consent to the January
2{}12 cC PM LLC A, Seller also did not approve or consent to the Third Amended dI‘Id Rextdted

the same amendment provisions as the May 2007 CCPM LLCA described above.

P—E. The January 2012 CCP LPA and the January 2012 CCPM LLCA established new
classes of partners and members, respectively, and each partner and member was afforded the
opportunity to elect the class of its choice, Partners and members who elected Class B (as such

term 1s defined in each of the January 2012 CCP LPA and the January 2012 CCPM LLCA) are

January 2012 CCP LPA and the January 2012 CCPM LLCA,

E. Seller’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 “Feundation LP Interest”) and an interest
as a Purchase Partner (as defined in the CCP LPA) (the “Purchase LP Interest”; and Seller’s
Foundation LP Interest and Purchase LP Interest collectively, the “CCP LP Interest”). One-third
of Seller’s CCP LP Interest 1s owned by Seller in his capacity as a Foundation Partner, and as such
is a Foundation LP Interest, and two-thirds of Seller’s CCP LP Interest is owned by Seller in his

capacity as a Purchase Partner, and as such is a Purchase LP Interest.

EG. Seller’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 LECAgreementlL LCA) (the
“Foundation LLC Interest”) and an interest as a Purchase Member (as defined in the CCPM E=6&
AereementLLCA) (the “Purchase LLC Interest”; and Seller’s Foundation LLC Interest and
Purchase LLC Interest collectively, the “CCPM LLC Interest”). One-third of Seller’s CCPM

LLC Interest is owned by Seller in his capacity as a Foundation Member, and as such is a

Foundation LLC Interest, and two-thirds of Seller’s CCPM LLC Interest is owned by Seller in his
capacity as a Purchase Member, and as such is a Purchase LLC Interest. Seller’s CCP LP Interest
and CCPM LLC Interest are referred to collectively as the “Corbin Interests™).

F—H. Upon the consummation of the transactions contemplated by this Agreement, CCP

Group, in its capacity as the General Partner, and CCPAM, in its capacity as the Managing
Member, shall have consented to the transactions contemplated by this Agreement and shall have
acknowledged and agreed that no consent of any party 1s required under the Constituent
Instruments to any assignment by Seller of any (i) of the proceeds of a sale of the Corbin Interests,
11) distribution amounts pavable to a Class B Partner (as defined in the January 2012 CCP LPA

(“Class B Partner”) pursuant to Section 4.03 of the January 2012 CCP LPA or (111} distribution
amounts payable to a Class B Member (as defined in the January 2012 CCPM LLCA) (“Class B
Member™) pursuant to Section 4.03 of the January 2012 CCPM LLCA,

&l Seller and gach Purchaser desire to provide for the purchase by Purchaserthe
Purchasers of the Corbin Interests from Seller on the terms and conditions set forth herein. The
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portion of the Corbin Interests that each Purchaser wishes to purchase appears opposite its name on

Schedule 1 hereto (“Sehedule I”
(Chet fo | ital re; Zwi 1 ! Lintroduction of J
o (hi ion|

NOW, THEREFORE, the Parties agree as follows:

1. Definitions. The terms defined or referenced in Appendix A to this Agreement,
whenever used herein, shall have the meanings set forth or referenced therein for all purposes of
this Agreement.

2. Purchase and Sale. Subject to the terms and conditions set forth in this Agreement,
Seller agrees to sell and assign to gach Purchaser, and gach Purchaser agrees to purchase from
Seller_such Purchaser’s portion (as set forth on Schedule 1) of the Corbin Interests, which consist
of (1) Seller’s entire existing interest as a limited partner in CCP LP (both as a Foundation Partner
and as a Purchase Partner), including his rights to and interest in capital of CCP LP,_his capital
account balances, his rights under the Class B Election Documents that relate to CCP LP and his
rights to distributions from CCP LP frewandthat are effective on or after the-Cesine Date-January
1, 2014, but excluding his rights to any distributions alreadsy-paid by CCP LP to Seller prior to the
ClesingDateJanuary 1, 2014 and his right to any mdemnification from CCP LP pursuant to the
CCP LPA whether payable before, on or after the date hereof, and excluding any obligations

retained by Seller as a former limited partner of CCP LP pursuant to the terms of the CCP LPA

and (1) Seller’s entire existing interest as a non-managing member in CCPM LLC (both as a
Foundation Member and as a Purchase Member), including his rights to and interest in capital of
CCPM LLC, his capital account balances, his rights under the Class B Election Documents that
relate to CCPM LLC and his nights to distributions from CCPM LLC fresandthat are effective on
or after the-Closins Date-January 1, 2014, but excluding his rights to any distributions already-paid
by CCPM LLC to Seller prior to the-ClostpsDPatelanuary 1. 2014 and his right to any
indemnification from CCPM LLC pursuant to the CCPM -LLE Agreement LLCA whether payable
before, on or after the date hereof:, and excluding any obligations retained by Seller as a former

member of CCPM LLC pursuant to the terms of the CCPM LLCA. For all purposes and for the

avoldance of doubt, upon Closing (regardless of whether such Closing occurs pursuant to Section

Avrreement (and irrespective of the actual Closing Date), Seller’s ownership of the Corbin Interests
shall have ceased on December 31, 2013 at 11:59:59PM and each Purchaser’s ownership of the

kA Class B Election. On or before the Closing Date, Seller agrees to complete, execute
and deliver to CCP LP and CCFM LLC the dm.umenta listed in Sentlum 6.2(a)-(h) (such

Section 8.4 hereuﬂ have the eff"t:::L among other thlngﬁ. of maklng Seller a Class B Partner

effective as of January 1. 2012 and a Class B Member effective as of January 1, 2012,

4, 3-Purchase Price and Payment.
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4.1 3—1—Purchase Prlce The purchase price for the Corbin Interests (the
‘Puthme Price”™) Sha]l : - st i

a hisf-hera licable portion of the Purchase Price. The Seller hereby directs that the Purchase

L ’ : Ll

Schedule 1 shall be payable by such Purcha‘;er to Seller on the Closing Date, and such amount

L] . [Tl

Purchaser to Seller no later than January 5, 2017 (such amounts in column C. the “Seller Deferred

Amounts™). No other amounts shall be owed by any Purchaser to Seller.

3 - R ) = O

2017 (such amounts in column D, the “Jeepers Deferred Amaun.l‘x" . Nu other amounts shall be
owed by any Purchaser to Jeepers.
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Date and (i) the Jeepers Deferred Amounts shall be paid to Jeepers by wire transfer of

Date and (iv) the Seller Deferred Amounts shall be paid to Seller by wire transfer of immediately
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4,3  #-Treatment and Reporting. Seller and each Purchaser shall treat and

report the transactions contemplated by this Agreement (other than the payvment of the 2012 Class
B Distribution and the 2013 Class B Distribution to Je s) as a sale of the entireapplicable

portion of the Corbin Interests by Seller to each Purchaser for all financial and Tax purposes and
on all Tax Returns on which transactions are required to be reported.

Pavment of 2012 Class B Dhtnbutlnn and 2013 Cld‘uh B Distribution. Upon Seller

this Agreement (lm,ludmz. wuhuut I1m1tdt10n Section 8, 5‘.! Seller shall be e:1t1t|r.:d to receive {lfl
317.659, which amount represents agsoregate distributions pavable by CCP LP and CCPM LLC

2012 CCPM LLCA, respectively. with respect to the period beginning on January 1, 2012 and

ending on December 31, 2012 (the “20012 Class B Distribution’™) and (i1) with respect to the period

beginning on January 1, 2013 and ending on December 31, 2013, distributions payable in
accordance with Section 4.03 of the January 2012 CCP LPA and Section 4.03 of the January 2012

ik . LI L ¥

Distribution and the 2013 Class B Distributions to which Seller becomes entitled to receive shall

(a) The 2012 Class B Distribution shall be paid in its entirety to Jeepers as

by CCPM LLC to .]EEPEIS within five Business Days after the Clnﬁing.

b The 2013 Class B Distribution shall be paid in its entirety to Jeepers. The

riion of the 2013 Class B Distribution attributable to CCP LP shall be pavable to Jeepers by CCP

LP in accordance with the terms of Section 4.03 of the January 2012 CCP LPA. The portion of the
2013 Class B Distribution attributable to CCPM LLC shall be payvable to Jeepers by CCPM LLC in
accordance with the terms of Section 4.03 of the January 2012 CCPM LLCA.

to Jeepers shall each be paid to Jeepers by wire transfer of immediately available federal funds to
the account desienated by Jeepers pursuant to Section 4.2(¢) hereof

(iR 4-The Closing.

6.1 4-1+Closing. The closing of the sale and transfer of the Corbin Interests,
including the election by Seller to become a Class B Partner and a Class B Member (the

“Closing”) shall take place on January 9, 2014 (the “Closing Date™) at the offices of Cooley- P,
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H4-Avenne-of AmerieasCorbin Capital Partners, L.P., 590 Madison Avenue, 31% Floor, New
York, NY 10036 onthe Closing Date 10022,

6.2  42-Closing Deliveries by Seller. Subject to the satisfaction, or the waiver
by Seller, of the conditions set forth in Sections 6-48.1 and 6-3:8.3, at the Closing Seller shall take
the following actions:

the form attached hereto as Exhibit A

b Seller shall execute and deliver to CCPM LLC the January 2012 CCPM

LLCA in the form attached hereto as Exhibit B:

(c) Seller shall complete, execute and deliver to CCP LP the Election Form for
CCP LP in the form attached hereto as Exhibit C, making the “Class B Partner Election™ thereon;

(d) Seller shall complete, execute and deliver to CCPM LLC the Election Form

(3 kLl

thereon;

Seller shall execute and deliver to CCP LP the January 2012 CCP LPA

the form attached hereto as Exhibit E:

(f) Seller shall execute and deliver to CCP LP the January 2012 CCP LPA

Amended and Restated Class B Supplementary Agreement of CCP LP with Foundation Partners in

the form attached hereto as Exhibit F;

(g) Seller shall execute and deliver to CCPM LLC the Amended and Restated
Class B Supplementary Acreement of CCPM LLC with Purchase Members in the form attached

(h) Seller shall execute and deliver to CCPM LLC the Amended and Restated
Class B Supplementary Agreement of CCPM LLC with Foundation Members in the form attached

(i) fa)-Seller shall execute and deliver to each Purchaser an assignment and
assumption agreement in the form attached hereto as Exhibit Al (the “LP Assignment”); and

(i th)-Seller shall execute and deliver to gach Purchaser an assignment and
assumption agreement in the form attached hereto as Exhibit 8] (the “LLC Assignment’).

(k) Seller shall execute and deliver to CCP LP and CCPM LLC that certain

Consent and Release Acreement dated as of the Closing Date by and among Seller, CCP LP
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6.3  43-Closing Deliveries by Each Purchaser. Subject to the satisfaction, or the
waiver by each Purchaser, of the conditions set forth in Sections 6-18.1 and 62-at8.2. on the

Closing Date each Purchaser shall take the following actions:

(a) Each Purchaser shall execute and deliver to Seller the LP Assignment and
the LLC Assignment; and

(b) Each Purchaser shall pay its portion of the Purchase Price which is due on

the Closing Date to Seller and Jeepers in the manner set forth in Section 22 4.2,
For the avoidance of doubt. the Seller Deferred Amounts and the Jeepers Deferred Amounts shall

not be required to be paid on the Closing Date.

L 5-Representations and Warranties.

1.1  54-Representations and Warranties of Seller. Seller hereby represents and
warrants to each Purchaser that:

(a) Execution and Delivery. This Agreement has been duly executed and
delivered by Seller and constitutes the legal, valid and binding obligation of Seller enforceable
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). When executed and
delivered by Seller, the LP Assignment and the LLC Assignment will have been duly executed and
delivered by Seller and each will constitute the legal, valid and binding obligation of Seller
enforceable 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 is sought in a proceeding at law or in equity).

(b) Consents; No Conflicts, Etc. Neither the execution and delivery of this
Agreement, the consummation by Seller of the transactions contemplated herein nor compliance
by Seller with any of the provisions hereof will (with or without the giving of notice or the passage
of time) (1) violate any order, writ, injunction or decree, applicable to Seller, (i1) require the
consent, approval, permission or other authorization of or by or filing or qualification with any
Governmental Authority, except for such consents, approvals, permissions, authorizations, and
receipts of filings or qualifications, the failure of which to obtain prior to the Closing, would not
adversely affect Seller’s ability to consummate the transactions contemplated by this Agreement,
or (ii1) conflict with, violate, result in a breach of or constitute a default under (without regard to
requirements of notice, lapse of time, or elections of other Persons, or any combination thereof),
any instrument or agreement to which Seller 1s a party (other than the Constituent Instruments of
CCP LP and CCPM LLC and the Supplementary Agreements, with respect to which Seller makes

no representation or warranty).

(c) Seller’s Interests. Upon consummation of the transactions contemplated
hereby at the Closing, Seller shall have assigned to Purehaserthe Purchasers all of Seller’s interest
in the Corbin Entities except for those rights retained by Seller as a former limited partner of CCP
LP under Sections 2.08 and 8.02 of the CCP LPA and as a former member of CCPM LLC under

Sections 2.08 and 8.02 underthe COPM ELC Asreementol the CCPM LLCA, and except for any
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obligations retained by Seller as a former limited partmer of CCP LP pursuant to the terms of the
CCP LPA and as a former member of CCPM LLC pursuant to the terms of the CCPM LLCA.
Seller owns the Corbin Interests free and clear of all Encumbrances, except for those ansing under

the CCP LPA, the CCPM ELE-AgreementLLCA or the Supplementary Agreements and those

arising under this Agreement in favor of Purchaser.

(d) Disclaimer: No Reliance. Seller acknowledges, represents and warrants
that he is not, and will not be, relying on any information, representations or warranties furnished
or made by any Purchaser or any efPurchaser’s representatives or agents as to any matter
whatsoever other than the representations and warranties expressly set forth in Section 7.2 of this
Agreement and agrees that he shall not assert any claim for breach of any representation or
warranty of any Purchaser to him that is not expressly set forth in Section 7.2 of this Agreement.

1,2  52-Representations and Warranties of Each Purchaser. Each Purchaser

severally, and not jointly with anv other Purchaser, hereby represents and warrants, with respect

only to himself or herself, to Seller that:

(a) Execution and Delivery. This Agreement has been duly executed and
delivered by Purchaser and constitutes the legal, valid and binding obligation of Purchaser
enforceable against Purchaser in accordance with 1ts 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). When
executed and delivered by Purchaser, the LP Assignment and the LLC Assignment will have been
duly executed and delivered by Purchaser and each will constitute the legal, valid and binding
obligation of Purchaser enforceable against Purchaser in accordance with its terms, subject, as to
enforceability, to general principles of equity, including principles of commercial reasonableness,
cood faith and fair dealing (regardless of whether enforcement is sought in a proceeding at law or
in equity).

(b) Consents; No Conflicts, Ete. Neither the execution and delivery of this
Agreement, the consummation by Purchaser of the transactions contemplated herein nor
compliance by Purchaser with any of the provisions hereof will (with or without the giving of
notice or the passage of time) (1) violate any order, writ, injunction or decree applicable to
Purchaser, (11) require the consent, approval, permission or other authorization of or by or filing or
qualification with any Governmental Authority, except for such consents, approvals, permissions,
authorizations, and receipts of filings or qualifications, the failure of which to obtain prior to the
Closing, would not adversely affect Purchaser’s ability to consummate the transactions
contemplated by this Agreement, or (iii) conflict with, violate, result in a breach of or constitute a
default under (without regard to requirements of notice, lapse of time, or elections of other
Persons, or any combination thereof), any instrument or agreement to which Purchaser 1s a party
(other than the Constituent Instruments of CCP LP and CCPM LLC and the Supplementary

Agreements, with respect to which Purchaser makes no representation or warranty).

(c) Qualification of Purchaser. Purchaser is an “accredited investor™ as
defined in Rule 501(a) promulgated under the Securities Act of 1933, as amended (the “Securities
Act”). Purchaser is acquiring its portion of the Corbin Interests for investment and not with a view
to the distribution of all or any portion thereof within the meaning of the Securities Act. Purchaser
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acknowledges that none of the Corbin Interests has been registered under the Securities Act or
state securities laws and agrees that shePurchaser will not sell all or any portion of the Corbin
Interests in violation of any applicable securities laws.

(d) Disclaimer: No Reliance. Purchaser acknowledges, represents and
warrants that Purchaser is not, and will not be, relying on any information, representations or
warranties furnished or made by Seller or any of Seller’s representatives or agents as to any matter
whatsoever concerning the legal status, good standing, organizational documents (or interpretation
or effect thereof), business, history, prospects, assets, liabilities, financial condition, operations or
value of any of CCP LP, CCPM LLC, any of their Affiliates or any funds or accounts managed by
any of them, and in entering into this Agreement and in purchasing the Corbin Interests as
contemplated hereby at the Closing, Purchaser is not, and will not be, relying upon any
representations or warranties of Seller whatsoever, except for Seller’s representations expressly set
forth in Section 5-+7.1 hereof. Pur{,hdaer further del‘lUWlEdgE‘:, r{:‘prexentw warrantw dnd
covenants that Purchaser-serve : is
already a limited partner of C C P LP dl‘ld a nun—mdndgmg mEITI]}Ef of CCPM LLC with full access
to such facts and information shePurchaser deems relevant for deciding whether to purchase such
interests and on what terms to purchase such interests, shePurchaser 1s a sophisticated investor,
shePurchaser has conducted kerits own independent investigation into and analysis of the value of
the Corbin Interests and whatever facts shePurchaser deema relevant for deudmg whether to
purchase such interests on the terms set forth herein-Gse : : : i
medns of the appraisal contemplated hereby), and that in entenng into this Agreement and in
engaging in the transactions contemplated hereby, shePurchaser is and will be relying solely on
herits own independent investigation, analysis and due diligence and on representations,
warranties, information and documents made or furnished to herPurchaser by or on behalf of
Glenn Dubin, Henry Swieca, the General Partner, the Managing Member, CCP LP and/or CCPM
LLC, and Purchaser acknowledges and agrees that neither Seller nor any of Seller’s
representatives or agents is responsible for any such representations, warranties, imformation or
documents and that Purchaser shall not seek to hold any of them responsible or liable in any way in
connection with any such representations, warranties, information or documents made or
furnished by or on behalf of Glenn Dubin, Henry Swieca, the General Partner, the Managing
Member, CCP LP and/or CCPM LLC.

1,3 53 -Survival of Representations and Warranties. The representations and
warranties of the Parties contained in this Agreement or in any instrument delivered pursuant
hereto shall survive the Closing Date.

8. 6—Conditions to Closing; Termuination.

8.1  6&4Condition to Each Party’s Obligation to Close. The respective
obligations of the Parties to consummate the transactions contemplated by this Agreement shall be
subject to the fulfillment, or waiver by each Party in writing, on or before the Closing Date of the
following conditions:

(a) Injunctions. There shall not be outstanding any injunction, decree or order
of any court or governmental department or agency prohibiting the consummation of the
transactions contemplated by this Agreement.

10
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(b)  No Change in Law. There shall not have been any action taken or any

statute enacted by any Governmental Authority which would render the Parties unable to
consummate the transactions contemplated hereby or make the transactions contemplated hereby
illegal or prohibit the consummation of the transactions contemplated hereby.

8.2  62Conditions to Purchaser’s Obligation to Close. The obligation of
Purchaser to consummate the transactions contemplated by this Agreement shall be subject to the
fulfillment, or the waiver in writing by Purchaser, on or prior to the Closing-Date, of the following
conditions:

(a) Representations and Warranties True at the Closing Date. The
representations and warranties of Seller contained in this Agreement shall be deemed to have been
made at and as of the Closing Date and shall be true and correct in all matenal respects at and as of
the Closing Date.

(b)  Seller’s Performance. Each obligation of Seller to be performed on or
before the Closing Date pursuant to the terms of this Agreement, including Seller’s taking all of
the actions required under Section 426.2 hereof, shall have been duly performed at or before the
Closing, in all material respects.

8,3 63 Conditions to Seller’s Obligation to Close. The obligations of Seller to
consummate the transactions contemplated hereby shall be subject to the fulfillment, or the waiver

in writing by Seller, on or prior to the Closing Date, of the following conditions:

(a) Representations and Warranties True at the Closing Date. The
representations and warranties of each Purchaser contained in this Agreement shall be deemed to

have been made at and as of the Closing Date and shall be true and correct in all material respects
at and as of the Closing Date.

(b) Purchaser’s Performance. Each obligation of gach Purchaser to be
performed on or before the Closing Date under the terms of this Agreement including each
Purchaser’s taking all of the actions required under Section 436.3 hereof, shall have been duly
performed at or before the Closing, in all material respects.

8.4 Effectiveness of Class B Election by Seller. Unless and until each

Purchaser has ﬁ;ﬁilled its obligations under Section 6.3 hereof, the completion, execution and
delivery by Seller of the Class B Election Documents shall be of no force or effect; provided

pay the Seller’s portion of the Purchase Price that was owed to Seller on the Closing Date as

ligumdated damages in accordance with Section 8.5(a). or (B) the Purchasers exercised their richts

case, Seller’s execution and delivery of the Class B Execution Documents shall be in full force and

effect and. for the avoidance of doubt and resardless of the effective date of the payvment of an
such liguidated damages or election of any such specific performance, (x) Seller shall be deemed

to be a Class B Partner effective as of January 1, 2012 and a Class B Member effective as of

11
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January 1, 2012, and (v) Seller’s ownership of the Corbin Interests shall have ceased on December

31,2013 at 11:59:59PM and each Purchaser’s ownership of its portion of the Corbin Interests shall

have commenced on January 1, 2014 at 12:00:00AM

8.5  64-Effect of Failure to Close by the Outside Date. (a) In the event that the
sale of the Corbin Interests is not -::nnsummated on nr pnm to {-hhpehﬂ}eeember—_?»-h—zﬂ-l-y-léﬁ

JanW 22 2[!14 (tha “ ﬂm‘ud& Date™) Snlely

due to the wr-:m gful refusal of Purehasesthe Purchasers to close such sale even though all of the
conditions to Purehasersthe Purchasers’ obligations to close under Sections 6-48.1 and 628.2
shall have been satisfied (other than those conditions to be satisfied by delivery of documents at
the Closing), then provided that all of the conditions to Seller’s obligations to close under Sections
6-18.1 and 6:28.3 shall have been satisfied (other than those conditions to be satisfied by
Purehasersthe Purchasers’ delivery of documents at the Closing) or waived by Seller, Seller’s sole
remedy shall be the right to elect, by delivery of written notice to Purehaserthe Purchasers after the
Outside Date, to receive from Purchaserthe Purchasers an amount in the aggregate equal to
SeHer'sthe pumﬂn of the Purchase ﬁﬂt&—r&m—m—dﬁf&mﬁﬁt&jhﬂ_ﬂmmﬂ_m_&ﬁﬂmjhﬂ

Closing DdT. in d{:{:{:rrdam,e with Sectmn 3—2{-&-}4 2 a). as |1quldated damagt:'-s R Ry S

Purchaser-eounterparts-ofSimultaneous with the pavment of the Purchase price as liquidated

damages pursuant to the immediately preceding sentence, Seller shall complete. execute and

also deliver to Seller the LP Assignment and LLC Assignment executed by SeHer-and Purehaser

Purchasers and Seller, (1) Jeepers shall be entitled to receive from the Purchasers an amount in the

aggregate equal to the portion of the Purchase Price that Seller had directed be paid to Jeepers on

the Closing Date in accordance with Section 4.2(h). (1) Seller shall be entitled to receive from

Purchasers the Seller Deferred Amounts by January 5, 2017, (in) Jeepers shall be entitled to
receive from Purchasers the Jeepers Deferred Amounts by January 5, 2017, (iv) Jeepers shall be

entitled to receive the 2012 Class B Distribution within 10 Business Davys after the delivery of all

2013 Class B Distribution in accordance with the terms of Section 5; provided that, if the delivery
of all documents referenced in the preceding sentence occurs after the date that any portion of the

Jeepers shall be entitled to receive such portion of the 2013 Class B Distribution within 10

Business Days afier delivery of all such documents. Subject to Section 8.4(c¢). the remedies set
forth above shall constitute Seller’s exclusive remedies.

(b) In the event that the sale of the Corbin Interests 15 not consummated on or
prior to the Outside Date solely due to the wrongful refusal of Seller to close such sale even though
all of the conditions to Seller’s obligations to close under Sections 6-48.1 and 6:38.3 shall have
been satisfied (other than those conditions to be satisfied by delivery of documents at the Closing),
then provided that all of the conditions to gach Purchaser’s obligations to close under Sections
6-18.1 and 628.2 shall have been satisfied (other than those conditions to be satisfied by Seller’s

12
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delivery of documents at the Closing) or waived by such Purchaser, gach Purchaser’s sole remedy
shall be the right to obtain specific performance against Seller (that is, compelling Seller to sellthe
Corbin-lnterests to gach Purchaser in-exchangefor Sellersuch Purchaser’s portion of the Corbin
Interests and compelling Seller to complete, execute and deliver each document listed in Section

6.2 to Purchasers {(whereupon Purchasers shall deliver to Seller the LP Assienment and LLC

and Seller, (1) Seller shall be entitled to receive from the Purchasers an amount in the aggregate

equal to the portion of the Purchase Price—+Hany—as-detersrined that was owed to Seller on the
Closing Date in accordance with Section 4.2(a), (i1) Jeepers shall be entitled to receive from the

Purchasers an amount in the aggregate equal to the portion of the Purchase Price that Seller had
directed be paid to Jeepers on the Closing Date in accordance with Section 4.2(b), (iii) Seller shall

be entitled to I'ELEI‘L-'E from PUI’Lhd‘sEI’H the Seller Deferred Amounts by January 5, 2017, (1v

2017, I.'ﬂ Jeepers shall be entitled to receive thc;:‘ 2012 Class B letrlbutlr.‘m within 10 Business
Davys after the delivery of all documents referenced in the preceding sentence and (vi) Jeepers shall

provided that, if the delivery of all documents referenced in the preceding sentence occurs after the

date that any portion of the 2013 Class B Distribution would have otherwise been due in

accordance with Section 3 2¢a4-5, then Jeepers shall be entitled to receive such portion of the 2013
Class B Distribution within 10 Business Days after delivery of all such documents. Subject to

Section 6-48.4(c), the remedies set forth above shall constitute_each Purchaser’s exclusive
remedies.

(c) In the event that the sale of the Corbin Interests 15 not consummated on or
prior to the Outside Date and, on the Outside Date, any of the conditions to each Party’s
obligations to close under Section 68,1 remain unsatisfied, then: (x) Purchaserthe Purchasers
shall have the right to immediately terminate this Agreement by delivering a written notice signed
by Purehaserthe Purchasers to Seller and (y) Seller shall have the right to immediately terminate
this Agreement by delivering a written notice signed by Seller to Purehaserthe Purchasers. Upon
termination of this Agreement pursuant to this Section 648, 4{:,] no P'arty sha]l have an}r further
obhgatmm or liability under this Agreement-esxe . -
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shall pay Jeepers s portion of the Purchase Price, as determined in accordance with Section

8.6 Other Termination: Covenant of Seller.

(a) 6&5Othertermination—CovenantofSeler—)-In the event that prior to the
Closing all or any portion of the Corbin Interests are purchased or redeemed by CCP LP, CCPM
LLC, the General Partner or the Managing Member or are forfeited or reduced in accordance with
the terms of the CCP EP-AgreementLPA, the CCPM EoC-ApsreementLLCA or any of the
Supplementary Agreements, including as a result of the exercise by CCP LP, CCPM LLC, the
General Partner or the Managing Member of any option to purchase or redeem all or any portion of
the Corbin Interests or the exercise of any other right under the CCP E2-AsreementLPA, the
CCPM Eb-ApreementLLCA or any of the Supplementary Agreements, then any Party shall have
the right to terminate this Agreement by written notice to the other Party hereto, in which case (1)
Seller shall not have (x) any further obligations to sell the Corbin Interests pursuant to this
Agreement or (y) any other further obligations or liability under this Agreement, (ii) po Purchaser
shall set+-have (x) any further obligations to purchase the Corbin Interests pursuant to this
Agreement or {}r) any other furt]'ler obligations or liability under this Agreement-etherthan-the
st5, and (111) no other Person shall have any rights or remedies
against Seller or d=_1.f=PurL hdaer under this Agreement.

(b)  H)——Prior to the earlier of the Closing or the termination of this
Agreement, Seller shall not exercise any right that Seller may have to sell all or any portion of the
Corbin Interests to anyone other than Purehaserthe Purchasers, but Seller may sell all or any
portion of the Corbin Interests in connection with the exercise by any other Person of its right to
purchase any such interest pursuant to the CCP EP-AgreementLPA, the CCPM EEE
ApreementLLCA or any of the Supplementary Agreements and/or Seller may assign its right to all
or any portion of any proceeds received by Seller from the sale of the Corbin Interests.

9, F-Arbitration of Disputes. (a) Any dispute, claim or controversy arising out of or
relating to this Agreement or in connection with the transactions contemplated hereby or the
breach, termination, enforcement, interpretation 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.

(b)  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 79 OR OF ANY AWARD OBTAINED HEREUNDER OR
IN CONNECTION WITH ANY PROVISIONAL REMEDIES SOUGHT BY THE PARTIES.
EACH OF THE PARTIES FURTHER IRREVOCABLY WAIVES ANY OBJECTION TO
PROCEEDING BEFORE THE ARBITRATOR OR THE COURTS OF THE STATE OF NEW
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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 HIsITS SUBMISSION TO
JURISDICTION AND HISITS CONSENT TO SERVICE OF PROCESS BY MAIL IS MADE
FOR THE EXPRESS BENEFIT OF THE OTHER PARTY HERETO.

10,  8-Miscellaneous.

10,1 &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 the 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, (1) telecopy or facsimile (with a
copy sent by first class U.S. certified or registered mail, return receipt requested, with postage
prepaid), or (111) 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 #-410.1 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 (i) above), or (c) the
date it is delivered to the other Party’s address if sent by express mail or courter. The addresses for
the Parties are as follows:

All notices and other communications to Seller shall be addressed to such Party at
the following address:

Daniel B. Zwirn

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

Attention: Thomas G. Amon, Esq.

Facsimile No.: [ NN

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

Condew LLP

Law Offices of Chet F. Lipton
6 Malvern Lane

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

EcesimileNe-- [ N
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and with a copy to (which shall not constitute notice to Seller):

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 Seller):

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

Attention: John Siffert. Esqg.
Facsimile No.; ﬁ

All notices and other communications to any Purchaser shall be addressed to such
Party at the following address:

I :-F!JJJE‘ !j !:! !-Eqb.! E‘;l

¢/o Corbin Capital Partners Management, EECL.P.
590 Madison Avenue, 31st Floor

New York, NY 10022

Facsimile No.:

with a copy to (which shall not constitute notice to any Purchaser):

Corbin Capital Partners, L.P.
590 Madison Avenue, 31st Floor
New York, NY 10022

Attention: General Counsel
Facsimile No.:

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

One Battery Park Plaza
New York, NY 10004

Attention: Patricia Poglinco, Esq.
Facsimile No.: ISR

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 #4-10.1.
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10.2  8:2-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.

10.3  83-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.

10,4 S4-Amendments. Except as otherwise provided herein, this Agreement

may not be changed, modified, supplemented or terminated, except by an instrument executed by
all of the Parties hereto.

10,5  85Waiver. 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.

10.6 &6 Severability. If any provision of this Agreement, or the application of
such provision to any Person 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 or
circumstances other than those to which it 1s held invalid by such court, shall not be affected
thereby.

10,7 &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 (1) words of any gender are
deemed to include each other gender, (i1) words using singular or plural number also include the
plural or singular, respectively, (111) the terms “hereof”, “herein”, “hereby”, “hereto”, and
derivative or similar words refer to this entire Agreement, (iv) all references to dollars or “$” shall
be to United States dollars, and (v) all accounting terms used herein shall have the meanings
assigned to them under GAAP unless another meaning is specified herein. Whenever the words
“include”, “includes™ or “including™ are used in this Agreement, they shall be deemed to be
followed by the words "without limitation".

10.8 838 Intended Beneficiaries. Except as expressly provided herein, 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 t]m A greernent N{Jmm‘latdndmg the foregoing,
Jeepera shall he a third party heneﬁcmry of See : ections 4.2

provisions set forth in Section 8.5(a) that entitle Jeepers to receive (1) a portion of the Purchase
Price (including, for the avoidance of doubt, any Jeepers Deferred Amounts). (1) the 2012 Class B

successful in his claim against Purchaser and. as a result, Purchaser is required to pay the Purchase
Price to Seller and/or Jeepers in connection with, and pursuant to, Section 8.5(a). and (B) the

rovisions set forth in Section 8.5(h) that entitle Jeepers to receive (1) a portion of the Purchase

Price (including. for the avoidance of doubt. any Jeepers Deferred Amounts). (i1) the 2012 Class B
Distribution, and (1ii) the 2013 Class B Distribution, in each case, if, and only if, Purchaser secks
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to, and is able to, obtain specific performance under Section 8.5(b) and is required to pay the
Purchase Price to Seller and/or Jeepers in connection with, and pursuant to, Section 8.5(b).

10,9 89 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.

10.10 848 Expenses. Except as otherwise provided in Seetion32-andan-this
Section #342:10.10, each Party shall be liable for its own costs and expenses incurred in connection
with the negotiation, preparation execution and performance of this Agreement and the
transactions contemplated hereby, including all fees and expenses of its legal counsel, auditors and
financial advisors. Any stamp taxes, sales taxes, transfer taxes, recording taxes, filing fees and
similar taxes, fees or charges in connection with the assignment of the Corbin Interests pursuant to

this Agreement shall be borne by each Purchaser_in proportion to its purchase.

10.11 &34 Entire Agreement. This Agreement together with the Exhibits and
Schedules hereto (which are incorporated herein) and all documents and instruments executed or
to be executed and delivered in connection with the Closing contemplated herein and in such other
agreements, constitute the entire agreement between the Parties with respect to the subject matter
hereof and supersede all prior agreements and negotiations.

10.12 842 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.

10.13 813 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 #4210.13 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 incident to the preparation, filing or recording of the document requested pursuant to this
Section £43-10.13.

10.14 #&H4-Assignment. No Party may assign its rights or obligations under this
Agreement without the prior written consent of the other Parties hereto.

10.15 815 Nature of Relationship. The relationship between Seller and each
Purchaser hereunder or contemplated by this Agreement 1s solely that of seller and purchaser and
nothing herein is intended to create or constitute a joint venture or partnership of any kind between
Seller and any Purchaser or to constitute any Party as an agent of any other Party.

10,16 846-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
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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 is attached to any other counterpart 1dentical thereto except having additional
signature pages executed by the other Party 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 delivery of an originally executed signature page or
counterpart-

Certain Acknowledeements of Purchasers. Notwithstanding anvthing to

the contrary in this Agreement, the LP Assignment or the LLC Assignment, each Purchaser agrees
and acknowledges that it shall be treated as a “Purchasing Class A Partner”, as defined in the

January 2012 CCP LPA, with respect to its purchase of its portion of the CCP LP Interest and as a

purchase of its portion of the CCPM_LLC Interest. Each Purchaser further agrees and
acknowledges that the acquisition by it of its portion of the Corbin Interests in no way affects the

Member under the January 2012 CCPM LLCA and that, (1) with respect to its purchase of its

riion of the Foundation LP Interest, it shall be entitled solely to the rights under the January 2012
CCP LPA and the Delaware Eevised Uniform Limited Partnership Act (6 Del. C. § 17-101 et seq.

as amended from time to time (the “LPA Aef”), of a Purchasing Class A Partner holding a
Foundation Partner's interest, (1i) with respect to its purchase of its portion of the Purchase LP

[nterest, it hhdll be entitled solely to the richts under the .]dﬂl.ld 2012 CCP LFA and the LP'A Act

purc hdtri:-‘ of its portion Uf the Foundation LLC ]ntereat it bhdll be entltled solely to the nght.*: under
the January 2012 CCPM LLCA and the Delaware Limited Liability Comp:

holding a Foundation Member's interest, (1v) with respect to its purchase of its portion of the
Purchase LLC Interest, it shall be entitled solely to the rights under the January 2012 CCPM

LLCA and the LLCA Act, of a Purchasing Class A Member holding a Purchase Member's interest

and (v) 1t shall enter into any and all documentation requested by CCP LP and/or CCPM LLC to
effectuate the foregoing (including, without limitation, any Supplementary Agreement (as such

term 1s defined in the CCP LPA and CCPM LLC, as applicable) or amendment thereto).

[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.

SELLER:

DANIEL B. ZWIRN

PURCHASER:

TRACY MCHALE STUART

ROBERT ZELINER

DANIEL FRIEDMAN
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APPENDIX A

Definitions

(a) Defined Terms. The following terms shall have the respective meanings
ascribed to them below:

“Affiliate” of a specified Person means any Person that, directly or indirectly
through one or more intermediaries, Controls, is Controlled by or 15 under common control with
the Person specified.

1Y

Agreement” means this Agreement as it may from time to time be amended, or
amended and restated, and in effect.

“Business Day” means each day which is neither a Saturday, a Sunday nor any
other day on which banking institutions in New York are authorized or obligated by law or
required by executive order to be closed.

“CCP LPA™ means (1) 1f the Closing occurs or if the transactions contemplated by
this Agreement are otherwise consummated under Section 8.5, the January 2012 CCP LPA with
retroactive effect to January 1, 2012 and (i1) if the Closing does not occur and if the transactions
contemplated by this Agreement are not otherwise consummated under Section 8.5, the May 2007
CCP LPA, provided that if the amendments effected by the January 2010 CCP LPA or the January
2012 CCP LPA were approved in accordance with the requirements of the May 2007 CCP LPA or
the January 2012 CCP LPA and do not adversely affect Seller in any material respect, CCP LPA
means the May 2007 CCP LPA as amended by the January 2010 CCP LPA _or the January 2012
CCP LPA.

by this Agreement are otherwise consummated under Section 8.5, the January 2012 CCPM LLCA
with retroactive effect to January 1, 2012 and (i1) if the Closing does not occur and if the

transactions contemplated by this Asreement are not otherwise consummated under Section 8.5

the May 2007 CCPM LLCA. provided that if the amendments effected by the January 2010 CCPM
LLCA or the January 2012 CCPM LLCA were approved in accordance with the requirements of
the % B EEIEIT CCPM LLCA or the January 2012 CCPM LLCA and do not adversely affect Seller

January 2010 CCPM LLCA or the Janl.mr",r 2012 CCPM LLCA,

"Constituent Instruments" means the certificate of incorporation and by-laws of a
corporation; the certificate of limited partnership or formation and agreement of limited
partnership of a limited partnership; the partnership agreement of a general partnership; the
certificate of formation and limited liability company agreement or comparable agreement of a
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limited liability company; the comparable instruments for any other entity; any amendments to any
of the foregoing and any supplementary agreements that affect or specify the rights of any
partners, members or other equity holders of any such entity.

"Control" or "Controlled" means the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of a Person, whether through the
ownership of voting securities, by contract or otherwise. For purposes of this definition, a general
partner, managing member or non-member manager of a Person shall always be considered to
Control such Person.

"Encumbrances" means all liens, pledges, security interests, community property
rights, charges, encumbrances, equities, claims, options and other restrictions.

“GAAP" means U.S. generally accepted accounting principles as in effect from
time to time applied consistently throughout the periods involved.

"Governmental Authority” means any nation or government, any state or other
political subdivision thereof, any entity exercising executive, legislative, judicial, regulatory or
administration functions of or pertaining to government, including any government authority,
agency, department, board, commission or mstrumentality of the United States, any
self-regulatory organization, any foreign government, any State of the United States or any
political subdivision thereof, and any court, tribunal, mediator(s) or arbitrator(s) of competent
jurisdiction.

"Party" means any of Seller or any Purchaser.

“Person”™ means any individual, partnership, limited liability company, joint
venture, corporation, trust, association, unincorporated organization or Governmental Authority or
other entity of any kind.

“Supplementary Agreements” means, collectively, (ipif the Closing occurs or if the
transactions contemplated by this Arreement are otherwise consummated under Section 8.5

contemplated by this Agreement are not otherwise consummated under Section 8.5, (a) that certain
Supplementary Agreement of Corbin Capital Partners, L.P. with Foundation Partners between
CCP LP and Seller dated as of July 1, 2005, (iib) that certain Supplementary Agreement of Corbin
Capital Partners, L.P. with Purchase Partners between CCP LP and Seller dated as of July 1, 2005,
(#ic) that certain Supplementary Agreement of Corbin Capital Partners Management, LLC with
Foundation Partners between CCPM LLC and Seller dated as of July 1, 2005, (i+d) that certain
Supplementary Agreement of Corbin Capital Partners Management, LLC with Purchase Partners
between CCPM LLC and Seller dated as of July 1, 2005.

“Tax" or Taxes" means all federal, state, local and foreign taxes, charges, fees,
imposts, levies or other assessments, including without limitation all income, profits, franchise,
receipts, capital, sales, use, withholding, alternative minimum, ad valorem, inventory, payroll,
employment, social security, unemployment, customs duties, value added, property, transfer,
severance, excise and other similar taxes and governmental charges, including related interest,
penalties, fines and additions to tax.
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"Tax Return" means any return, report, declaration, information return or other
document required to be filed with any Governmental Authority with respect to Taxes, including
any amendments thereof.

(b)  Cross-References. In addition to the terms set forth in the preceding
section, the following terms are defined in the text of this Agreement in the locations specified

below: [TO BE UPDATED WHEN DOCUMENT IS FINAL]

Defined Term Cross-Reference
Arbitrator Section 9

Apradcal Tlatea acfiag & o)
TP [=i=s =0 T = =y =

Rl T e

CCP Group Recitals
CCPLP Recitals
CCP LPA Recitals
CCP LP Interest Recitals
e Lo 23 o LIRS Ayt it
CCPAM Recitals
CCPM LLC Recitals
CCPM EEEAsreementLLCA

Recitals

CCPM LLC Interest Recitals
Class B Member Recitals
COPMIELC Pryee  (Class B Election Documents Section 3.1

Class B Partner Recitals
Closing Section 446.1
Closing Date Section 6.1 Seetion3-2{eh

Corbin Interests Recitals
Foundation LLC Interest Recitals
Foundation LP Interest Recitals
General Partner Recitals
JAMS Section
#9

January 2012 CCP LPA Recitals
January 2012 CCPM LLCA Recitals
LLC Assignment Section
426.2

LP Assignment Section
426.2

Managing Member Recitals
MWay 2007 CCP LPA Recitals
May 2007 CCPM LLCA Recitals
[Outside Date Section
6484
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Purchase LLC Interest Recitals

Purchase LP Interest Recitals
Purchase Price Section 3444
Purchaser Preamble
Securities Act Section 327.2
Seller Preamble

SMM@&M&LI—SW ..- } £ o . N
SE!]I 2 @@ppq I]H h'!.EF'Ih"I. Ei p].iﬁ“. SE'E! N .IE Iz ;_ ;ch
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Schedule 33431
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0444 pad 1l
Purchaser Percentage of | Purchase Purchase Purchase Purchase
Corbin Price Price Price Price
Interests Pavableto | Pavableto | Pavableto | Payableto
Purchased Seller at Jeepers at | Seller by | Jeepers by
Closing Closing January S, | January S,
2017 2017
Tracy McHale Stuart 37.50% EQEE IED 255 000 §1g Iéﬂ E]QS 000
Craig Bergstrom 25.00% $462.500 $170.000 $12.500 $130.000
Anthony Anselmo 16.66% $308,210 $113,288 $8,330 $86,632
Robert Zellner 10.42% $192.770 $70.856 $5.210 $54,184
| Daniel Friedman 10.42% $192.770 $70.856 $5,210 $54,184
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AMENDED AND RESTATED CLASS B SUPPLEMENTARY AGREEMENT OF
CORBIN CAPITAL PARTNERS, L.P. WITH FOUNDATION PARTNERS
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EXHIBIT A]

ASSIGNMENT AND ASSUMPTION AGREEMENT
(Corbin Capital Partners, L.P.)

ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”), dated
-~ , 282014, by and between DANIEL B. ZWIRN, an individual having an office at 595
Madison Ave., 33rd Floor, New York, NY 10022 (*Zwirn”), and each of TRACY McHALE
STUART, CRAIG BERGSTROM, ANTHONY ANSELMO, ROBERT ZELLNER, and
DANIEL FRIEDMAN, each an individual having an office at 590 Madison Avenue, 31st Floor,
New York, NY 10022 (each, an “Assignee”).

RECITALS:

A Zwirn is a Class B hmited partner in Corbin Capital Partners, L.P., a Delaware
limited partnership (the “Partnership™).

B. The Partner:-;hip 1s g{:wemed by

umem]ed und restated. hy that certain Thnd the Fourth Fuurth Amended and Restated Limited Fdnnemhlp
Agreement, dated as of January 1, 200andin-effeet-2012 (the “Partnership Agreement™).

C. Pursuant to a certain Interest Purchase Agreement, dated as of ——November
2842013, between Zwirn and each Assignee (the “Purchase Agreement™), Zwirn is
assigning to gach Assignee all of Zwirn’s right, title and interest as a limited partner in the
Partnership+, in each case in respect of the portion of Zwirn’s limited partnership interest
urchased by such Assignee thereunder (the portion so purchased by each Assignee, as set forth on
SLhedule 1 uf the PU.l'LhdHE Ag;eement, the ‘A*.mgned Interest™), which deesnotinelude Zwirn’s

s £ sonsists of Zwirn’s entire zﬂhtlnE interest as a
limited Danner in the Pdl’tl‘lt:l'.‘.!hl[) {(both as a Foundation Partner and as a Purchase Partner),
including his rights to and interest in capital of the Partnership, his capital account balances, his

distributions from the Partnership that are effective on or after January 1, 2014, but excluding his

rights to any distributions paid by the Partnership to himen-erZwirn prior to the-date hereof

erlanuary |, 2014 and his right to any indemnification from the Part Partnership pursuant to the

Partnership Agreement whether payable before, on or after the date hereol and any-ethersichis
edexcluding any obligations retained by Zwirn as a former limited partner of the Partnership
pursuant to Seetions208and-£-03the terms of the Partnership Agreement. Capitalized terms used
and not otherwise defined herein have the meanings ascribed to such terms in the Purchase
Agreement.

D. Assignee desires to accept such assignment and to assume all of Zwirn’s rights and
obligations under the €€P-EPAPartnership Agreement and under the Supplementary Agreements
with respect to the Assigned Interest.
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E. This Agreement is the “LP Assignment” referred to in the Purchase Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the parties do hereby agree as follows:

1. In consideration of the transfer and assignment of the Assigned Interest by Zwirn to
each Assignee as provided herein as well as the concurrent assignment by Zwirn to each Assignee
of such Assignee’s portion of the CCPM LLC Interest, each Assignee shall, concurrently with the
execution hereof, pay the Purehase-Priceall amounts (other than the Seller Deferred Amounts and
the Jeepers Deferred Amounts) owed by such Assignee to Zwim and to Jeepers pursuant to Section
4.2 of the Purchase Agreement by wire transfer of immediately available funds-in-aecordanee-with

2. Zwirn hereby assigns to gach Awiglme all of his right, title and nterest in and to
the Assigned Interest, excluding Zwirn"s+ighthis rights to any distributions erotheramounts
afready-paid by the Partnership to ksmen-erwirn prior to the-date-hereof]anuary |, 2014 and his
right to any indemnification from the Partnership pursuant to the Partnership Agreement whether
payable before, on or after the date hereof and any other rights of Zwim as a former limited partner
pursuant to Sections 2.08 and 8.02 of the Partnership Agreement and excluding any obligations
retained by Zwirn as a former limited partner of the Partnership pursuant to the terms of the
Partnership Agreement. ZWIRN IS NOT MAKING ANY EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES TO ANY ASSIGNEE WITH RESPECT TO
THE ASSIGNED INTEREST OR THE PARTNERSHIP EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY ZWIRN IN THE
PURCHASE AGREEMENT. NO ASSIGNEE IS NOF-MAKING ANY EXPRESS OR
IMPLIED REPRESENTATIONS OR WARRANTIES TO ZWIRN WITH RESPECT TO
THE PARTNERSHIP EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY MADE BY EACH ASSIGNEE IN THE PURCHASE AGREEMENT._For all

urposes, upon Closing of the purchase and sale contemplated by the Purchase Acreement

(regardless of whether such Closing occurs pursuant to Section 6. Section 8.5(a), or Section 8.5(b)
of thereof) and pursuant to the assignment and assumption set forth herein, Zwimn’s ownership of

the Assioned Interest shall cease on December 31, 2013 at 11:59:539PM and each Assionee’s

3.

Motwithstanding anvihing to the contrary in this Acreement or the Purchase

A Partner”, as defined in the January 2012 CCP LPA. with respect to its acceptance of the
assionment and transfer of the Assicned Interest. Each Assienee further acrees and acknowledzes

that its acceptance of the assienment and transfer of the Assigned Interests in no way affects the

rights and authornity of the General Partner under the January 2012 CCP LPA and that, (i) with
respect to its acceptance of such portion of the Assigned Interested representing a Foundation LP

Interest, it shall be entitled solely to the rights under the January 2012 CCP LPA and the LPA Act

acceptance of such portion of the Assigned Interested representing a Purchase LP Interest, it shall
be entitled solely to the rights under the January 2012 CCP LPA and the LPA Act, of a Purchasin
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34, Each Assignee hereby accepts the assignment and transfer of the Assigned Interest

and assumes and-shatbpay-orperformwhensequired-all of the rights and obligations of Zwirn as a
limited partner of the Partnership with respect to the Assigned Interest (except for any rights

retained b me as a former limited drtner ufthe Pdnnerxhl under Sections 2.08 and 8.02 of

Partnership pursuant to the terms of the Partnership Agreement).

4.5.  This Agreement shall be governed by and construed in accordance with the laws
of the State of New York, without regard to conflict of laws principles.

5:6.  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 is attached to any other
counterpart 1dentical thereto except having additional signature pages executed by other party 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 delivery
of an originally executed signature page or counterpart.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first
above written.

Daniel B. Zwimn Tracy McHale Stuart
Craie Berostrom Anthony Anselmo
Robert Zellner Daniel Friedman
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EXHIBIT BJ

ASSIGNMENT AND ASSUMPTION AGREEMENT
(Corbin Capital Partners Management, LLC)

ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”), dated
__ 2842014, by and between DANIEL B. ZWIRN, an individual having an office at 595
Madison Ave., 33rd Floor, New York, NY 10022 (*Zwirn”), and each of TRACY McHALE
STUART, CRAIG BERGSTROM., ANTHONY ANSELMO, ROBERT ZELLNER., and
DANIEL FRIEDMAN, each an individual having an office at 590 Madison Avenue, 31st Floor,
New York, NY 10022 (each, an “Assignee”).

RECITALS:

AL Zwirn is a Class B non-managing member in Corbin Capital Partners
Management, LLC, a Delaware limited Liability company (the “Company™).

B. The Company is governed by thateertain-Secondthe Fourth Amended and Restated
Limited Liability Company Agreement, dated as of May
amended:-or-amended-and-restated:-and-is-in-effeet-the— LLC January ], 2'[}]2 [the “C{Jmpung

Agreement™).

C. Pursuant to a certain Interest Purchase Agreement, dated as of .
20412014, between Zwirn and_each Assignee (the “Purchase Agreement™), Zwirn 1s assigning to
each Assignee all of Zwirn’s right, title and interest as a non-managing member in the Company-,
in each case in respect of the portion of Zwirn’s membership interest purchased by such Assignee
thereunder (the portion so purchased by each Assionee, as set funh on SLhedule 1 uf'tht: PlJ.l'Lhd\E
Agreement, the “Assigned Interest™), which dee: -
etheramountsalreadyconsists of Zwirn’s entire existing interest as a non-managing m&:mber in the
Company (both as a Foundation Member and as a Purchase Member), including his rights to and

mnterest in capital of the Company, his capital account balances, his rights under the Class B

that are effective on or after January 1, 2014, but excluding his rights to any distributions paid by
the Company to hm-enesZwirmn prior to the-date hereoforlanuary 1. 2014 and his right to any
indemnification from the Cﬂrn,pany pursuant to the E=ECompany Agreement whether payable

before, on or after the date hereof and any-stherrishiselexcluding any obligations retained by
Zwirn as a former member of the Company pursuant to Seetons2-0d-and-8-02the terms of the
LeeCompany Agreement. Capitalized terms used and not otherwise defined herein have the
meanings ascribed to such terms in the Purchase Agreement.

D. Assignee desires to accept such assignment and to assume all of Zwim’s rights and
obligations under the E=cCompany Agreement and under the Supplementary Agreements with
respect to the Assigned Interest.

E. This Agreement 1s the “LLC Assignment” referred to in the Purchase Agreement.
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NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the parties do hereby agree as follows:

1. In consideration of the transfer and assignment of the Assigned Interest by Zwirn to
each Assignee as provided herein as well as the concurrent assignment by Zwirn to each Assignee
of such Assignee’s portion of the CCP LP Interest, each Assignee shall, concurrently with the
execution hereof, pay thePurehase-Prieeall amounts (other than the Seller Deferred Amounts and

the Jeepers Deferred Amounts) owed by such Assignee to Zwim and to Jeepers pursuant to Section
4.2 ofthe Purchase Agreement by wire transfer of immediately available funds—snaeccordancewith

Becton3-2 of the Purchase Agreement—,

2. Zwirn hereby assigns to_each Assignee all of his right, title and interest in and to the
Assigned Interest, excluding Zwirn-s—rishthis rights to any distributions eretheramountsalready
paid by the Company to hisrenesZwirn prior to the-date-hereotlanuary 1, 2014 and his right to any
indemnification from the Company pursuant to the EH=cCompany Agreement whether payable
before, on or after the date hereof and any other rights of Zwirn as a former non-managing member

pursuant to Sections 2.08 and 8.02 of the EeE-Asreement—Company Agreement and excluding
any oblirations retained by Zwirn as a former member of the Company pursuant to the terms of the

Company Agreement. ZWIRN IS NOT MAKING ANY EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES TOANY ASSIGNEE WITH RESPECT TO
THE ASSIGNED INTEREST OR THE COMPANY EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY ZWIRN IN THE
PURCHASE AGREEMENT. NO ASSIGNEE ISNOF MAKING ANY EXPRESS OR
IMPLIED REPRESENTATIONS OR WARRANTIES TO ZWIRN WITH RESPECT TO
THE COMPANY EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES
EXPRESSLY MADE BY EACH ASSIGNEE IN THE PURCHASE AGREEMENT._For all

urposes, upon Closing of the purchase and sale contemplated by the Purchase Agreement

recardless of whether such Closing ocours pursuant to Section 6, Section 8.5(a), or Section 8.5(b

of thereof) and pursuant to the assignment and assumption set forth herein, Zwimn’s ownership of
the Assigned Interest shall cease on December 31, 2013 at 11:59:59PM and each Assignee’s

ownership of the Assioned Interest shall commence on January 1, 2014 at 12:00:00A0.

3. Notwithstanding anything to the contrary in this Agreement or the Purchase
each Assionee acrees and acknowledoes that it shall be treated as a “Purchasing Class

Aoreement

respect to its acceptance of such portion of the Assigned Interested representing a Foundation LLC
Interest, it shall be entitled solely to the rights under the Company Agreement and the LLCA Act,
of a Purchasing Class A Member holding a Foundation Member's interest, (1) with respect to its

shall be entitled solely to the rights under the Company Agreement and the LLCA Act. of a
Purchasing Class A Member holding a Purchase Member's interest.
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4. Each Assignee hereby accepts the assignment and transfer of the Assigned Interest
and assumes and-shallpay-orperformwhenrequired-all of the rights and obligations of Zwirn as a
non-managing member of the Company with respect to the Assigned Interest {except for any rights
retained by Zwirm as a former member of the Company under Sections 2.08 and 8.02 of the
Company Agreement and any obligations retained by Zwirn as a former member of the Company

4-5. This Agreement shall be governed by and construed in accordance with the laws
of the State of New York, without regard to conflict of laws principles.

S:0.  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 is attached to any other
counterpart identical thereto except having additional signature pages executed by other party to
this Agreement attached thereto. This Agreement may be executed and dehivered 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 delivery
of an originally executed signature page or counterpart.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first
above written.

Daniel B. Zwim Tracy McHale Stuart
Craig Bergstrom Anthony Anselmo
Robert Zellner Daniel Friedman
3
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