
S&-ICS Draft 
November 112.2912 

INTEREST PURCHASE AGREEMENT 

INTEREST PURCHASE AGREEMENT, dated as of JNovember 
2011,2013 by and between DANIEL B. ZWIRN, an individual having an office at 595 Madison 
Ave., 33rd Floor, New York, NY 10022 ("Seller"), and TRACY Mol4ALE STUART atieach 
individual havingidentified on Schedule 1 hereto  each of whnoSas an office at 590 Madison 
Avenue, 31st Floor, New York, NY 10022 (each such individual. "Purchaser"and_collectively,
the "Purchasers —). 

RECITALS: 

A. Seller is 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 (i) 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 Seller that CCP LP is governed by that certain Third-Fourth 
Amended and Restated Limited Partnership Agreement, dated as of January 1, 20442012 (as the 
same may from time to time be amended, or amended and restated, and in effect, the "January 
20102012 CCP LPA"). Prior to the consummation of the transactions contemplated by this 
Agreement.  Seller did not approve or consent to the January 2010 CCP LPA2012 CCP LPA. Seller 
also did not approve or consent to the Third Amended and Restated Limited Partnership 
Agreement of  dattcLassflannant contains the same 
provisions 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 
c m an " PAM" i • the manaeine member of CCPM LLC (the "Manal in Member 
Seller is a party to that certain Second Amended and Restated Limited Liability Company 
Agreement dated as of May 1 2007 (the "May 2007 CCPM LLCA") The May 2007 CCPM 
LLCA provides that (i) it may be amended at any time by a Majority of Members (as defined 

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

CCPALLLChas_advised_S_eller that CCPM LLC is governed by that certain 
Sec-an4Founh Amended and Restated Limited Liability Company Agreement, dated as of 
Meylanuary 1, 290-721112 (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 I.LC4greetnent2)rC-er-hiu-Gafyitel-PeftneFs 

.7.1 rA") Prior to the consummation of the 
transactions contemplated by this Agreement Seller did not approve or consent to the January 
2012 CCPM LLCA. Seller also did not approve or consent to the Third Amended and Restated 
J Milted Liability Company Agreement of CCPM 1.1,C dated as of lamiary 1 2010. which contains 
the same amendment provisions as the Mav 2007 CCPM LLCA described above. 

D.  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 

pp 
term is defined in each of the January 2012 CCP LPA and the January 2012 CCPM LLCA) are, 
arising other thing entitled to certain priority distributions of net revenues as set forth in the 
lanuatv_2012 CCP LP_Etand_thedanuarta0_12=1SiLLCA,, 

uch 

F  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 "Foundation 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 is owned by Seller in his capacity as a Foundation Partner, and as such 

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

EQ. 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 LLC AgrcornentLLCA) (the 
"Foundation LLC Interest') and an interest as a Purchase Member (as defined in the CCPM LLC 
AgreernentLLCA) (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 u_a_Purchase Member, anda. such s_a_PutchaaSeller's  CCP LP Interest 
and CCPM LLC Interest are referred to collectively as the "Corbin Interests"). 

Umontliesmstunmation 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 is required under the Constituent 
Instruments to any assignment by Seller of any aof the proceeds of a sale of the Corbin Interest; 
(ii) distribution amounts payable 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 (iii) distribution 
amounts  Day ("Class B 
Member") pursuant to Section 4.03 of the January 2012 CCPM LLCA. 

GI. Seller and each Purchaser desire to provide for the purchase by Pterehesefibg 
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  ttpurchase appears opposite its name on 
Schedule l hereto ("Schedule 1") 

[Chet to insert recital re: Zwirn and Jeepers settlement and introduction of Jeepers 
to this transaction] 

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 each Purchaser, and each Purchaser agrees to purchase from 
Seller, such Purchaser's portion (as set forth on StheduleaLof the Corbin Interests, which consist 
of (i) 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 fthm-andthat are effective on or after the-Glesing-Date7.1anuary 
1. 2014, but excluding his rights to any distributions already-paid by CCP LP to Seller prior to the 
Closing DateJanuary I. 2014 and his right to any indemnification from CCP LP pursuant to the 
CCP LPA whether payable before, on or after the date hereof, and =hiding jaystbligatigua 
retained by Seller as a former limited partner of CCP LP Pursuant to the terms of the CCP LPA, 
ani(ii) 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 T1 .0 and his rights to distributions from CCPM LLC fretwandthat are effective on 
or after the Closing Datc,January 1 2014, but excluding his rights to any distributions already-paid 
by CCPM LLC to Seller prior to the-Closing-DateJanua 1 2014 and his right to any 
indemnification from CCPM LLC pursuant to the CCPM  LLC AgreementLLCA whether payable 
before, on or after the date hereof, and excluding any obligations retained by Seller as a former 
member of CUMILCputsuantlaiheAerms_of lheCCPALLLCA-EorsILpurposes and forthe 
avoidance of doubt, upon Closing (regardless of whether such Closing occurs pursuant to Section 
6 Section 8 5(a) or Section 8 5(h) hereof) of the purchase and sale contemplated by this 

shall have ceased on December 31, 2013 at 11:59:59PM and each Purchaser's ownership of the 
Corbin Interests shall have commenced on January 1 7014 at 12 -00-OOAM 

Class B Election. On or before the Closing Date, Seller agrees to complete, execute 
and deliver to CCP LP and CCPM LLC the documents listed in Sections 6.2 a h (such 
documents. collectively, the "Class B Election Documents"1 which documents shall subiect to 
Section 8.4 hereof, have the effect, among other things, of making Seller a Class B Partner 
effectiveS 1.2012 and a Class B Member effective as of.Tanuary 1.2012, 

3rPurchase Price and Payment. 
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la 34—Purchase Price. The purchase price for the Corbin Interests (the 
"Purchase Price") shall equal-(4)-the-sum-ef-(4)4he-pfiee-fer-the-GGP-LP-intefesrs-an-determined 
br an-iiidependerit-appraiser-sekeeteti-in-aeeerdenee-with-Seetien-373-(the44ppraisetahrhe-ires 
agreed-te-eemIttet-the-appfaisa4-4,-rmi1-ealeuiete-rhe-priee-ferr  the-GC-P-LP-Iftterest-fthe t•LP 
Prieen)-plus-(40-the-pfiGe-fOr-the-GGPM-LLG-inteFests-as-cletemine4by-the-AppFaiser-whe-has 
itgreed4e-eenthret-the-appritisel-ef-rtnel-ealettlete-the-pfiee-ferr  the-GGPM-66G-intereste+he 

PEiee-sha41-be-payable-by-Pur-shaser--te-Seller-en-the-Glesing-Date-in-the-rnanner--priwktekl-in 
Section 3.2 below.be $3,100,000. 

la 34-Payment. The-PuFehase-Ppiee-shall-he-pai44frPurehaser-te-Seller-as 
fellowsi,ln consideration of the sale of the Corhininteresalothelluchasersaasetsliall 
pay his/her applicable portion of the Purchase Price. The Seller hereby directs that the Purchase 
Price_ all of which Seller would otherwise be entitled to receive shall instead be paid as follows-

fa) Such amount annearint opposite each Purchaser's name in  "A" of 
Schedule I shall be payable by such Purchaser to Seller on the Closing Date, and such amount 
appearing opposite each Purchaser's name in column "C" of Schedule I shall be payable by such 
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. 

the,a ffehase.pcieeis.greatef_than,er_equal,49_,$23000;44074hen4040,1444,the,purelffise,p ee_shali

be-paid-by-Pureheser-te4eepem-and-Ei4)409/tref-the-Purehase-Priee-shell-be-paitl-by-Pureheser-te 
Sellerr Surch_amaunLannearina_o n "B" afScheduleisliall 
be payable by such Purchaser to Jeeners, Inc., a United States Virgin Islands corporation 
(-Jeepers") on the Closing Dat• and such amount appearing opposite each Purchaser's name in 
column "D" of Schedule I shall be payable by such Purchaser to Jeepers no later than January 5, 
2017 (such amounts in column D. the "Jeepers Deferred Amounts- ). No other amounts shall be 
owed by any Purchaser to Jeepers. 

GGP-LP-Priee-isatemtined-hrtheappreisef-te-be-t$47040;000-and-the-GGPM-1.106-Priefrie 
deteEmined-hy-the-Appmisec4e-be-$67000;000r then(A)-the-Purehaseaiee-weuld-equal 
€47099;0997(43)-Selleewoultl-be-entifletl-te-54344ref-the-Purehese-Prieer er-$37-50903013rancl-Jeepers 
weukl-be-entided-te-MWrecthe-Purehlise-Prieer Or•-$31-500;00fIr  and-(G)-Pufehaser-wet4d-pay4044 

fr-37-500;000rie--Jeepeeirenel-(2)-if 4944-ef-theappreisel-Gost-is44-0097the-C-C-P-6P-Priee-is 
determined by the Appraiser to be $500,000 and the CCPM LLC Price is determined by the
Appmiser-4e-he-$4,04411/40007then(A)-the-Purehase-Priee-would-equal417-50070007(4)-Sellef 

66 2/3% of the Purchase Price, or $1,000,000, and (C) Purchaser would pay 33 1/3% of the
Par-obese-Meer  or-13-500;000r to-SeRer-and-the-remeiMeg-66-2444rof-the-Purehase-Prieer Of 

$44 /00700Or te-kepecs7 

4 

EFTA01098687



(c) The-pertien-elthe-Purehase-Ptiee-te-be-paid-te-kepefs-shell-be-raid-te 
Jeepera-en-the-Glesing-Date-by-wire-tfanefer-ef-ieniediately-available-federel-funds-te-an-aeceunt 

SeIlef-shell-betaid-te-Selieeen-the-Glesing-Date-by-wife-transfer-ef-inintectiately-aveileMe-fedefel 

APPfaiseF-RePeFt49414e-Panies-(theApPraisel-Date2)t Pfevidedr howevecrthat-if-theaPPfaisal 
Date-eeeufs-en-a-date-that-is-less-than-ten-danier-te-the-first-gusiness-Dayeisuelt-ettienidaf 

ettlender--ntenti gachaflitthe_nottion_ofiltelmeliase_Piketoitenailloiceners_an the Closino 
Date and (ii) the Jeeners Deferred Amounts shall be paid to Jeepers by wire transfer of 
immediately available federal funds to an account designated in writing by Jeepers to each 
purchaser. and each of (iii) the portion of the Purchase Price to be Paidio_Seller_onthe Closing 
Date and (iv) the Seller Deferred Amounts shall be paid to Seller by wire transfer of immediately 
available federal funds to an account designated in writing by Seller to each Purchaser 

3.3 Determination of Purchase Price. Not more than 15 days following the date
hereof-,-Purehaser-shall-aeteet-Offe-ef-the-Pepsena-set-fefth-en-Sehedule47-3(a)-te-be-the-Appraiaer 
and-sheWpremptly-netify-suelt-persen-and-Seller-ef-sueh-seteetien-and-shall-netify-sueh-Pefsett-ef 
the-tems-set-feFtb-en-Sehedule-37-3(b)-hereef.—Unleas-the-Peffien-seleeted-b.frPurehaaer-pumuant-ta 
this-Seetien-34—is-unwilling-oeunable-te-tteeept-the-engagentent-as-theappfaiser-on-the-tems-set 
feftb-hereinr  er-ether-wise-fails-te-enter-4nte-ait-engagement-letter-reasenal,ly-satiafaeter-y-te 
Purehaser-and-Seller-in-respeet-ef-sueh-engagentent-within40-days-fellewingthe-date-hereef-Ein 
whieh-eese-Pufehaser-shell-rfeeptly-seleet-ene-efThe-ether-PeFsene-set-fenh-en,Sehedule-34(e)-te 
aet-as-the-Appfaiseckthe-Pefsen-seleeted-by-Pur-shaser-shal4-be-engaged-by-the-Paeties-te-ast-as4he 
Appraiser-and-te-detemine-the-Ptifehase-Priee-and-the-alleeatien-ef-the-GGP-6P-Priee-tutd-the 
CCPM LLC Price to various asset classes. [The Parties agree to enter into an engagement letter 
withappraisec-and-the-Gefbin-Entitiesl4OPENI-ineecpecating-the-tees-set-feEtb-en-Sehektule 
34(4tkan421-stielt-othef-temis-whiett-are-net-ineensistentaAth-the-tecnis-set-fectit-herein-and-en 
Sehedule-34(b)-and-whielt-ar-e-eustemapity4neluded-in-appraiser-engagement4etteFsr  and 
ether-wise-in-fetm-and-sebstanee-reasenably-sat-istaeterr te-the-PaFties-and-the-C-efbin-Entities,The 
Appfaisal-Geat-shall-be-paid-te-theappr-aiser-byr  and-eieeept-as-set-fefth-in-the-previse-te-this 
sentenee-shail- be-the-sele-reareftsibi4ity-ef-Putehasefrsubjeet-heveever-te-the-Purehttse-Priee 
eitijustatent-previded-fec-by-Seetien-34(b);-pfevidedr  heweyerrthet-if--thisagreement-is-terminated 

thitti-ene-Business-Bay-fellowintaftr sueh-terrainetier eterminefiens-of the-Appreiseeshatt 
be-ftnal-and-binding-en-the-PaFties, 

3,4—Allesation-ef-Purehase-P-FteeTreatment-aed-RepeptingT

(6)—Netwithstandieganything4n4he-Gethin-Emities=genstisent-Instr-uments 
te-the-centFafyr (4)-the-GGP—L-P—P-Fiee-shall-be-alleeated-anteng-the-vapieus-Asset-C—lasses-based-enT
and-in-the-sente-pcepertiofrasr  theapptaisecls-ctetennittatien-elhew-the-ausiness-Value-eiGGP 
LP-determined-by-theappr-aiser-sheuid-be-alleeated-anteng-stiehaseet-Glassesr  and-the-C-C-P-M 

L-C—fatiee-shall-be-alieettted-tuttang-the-attfietts-Asset-elasses-based-onr  and-in-the-stune-prepertien 
as, the Appraiser's determination of how the Business Value of CCPM LLC determined by the 
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Appfaiser-sheuld-be-alleeeTed-ameng-sueh-Asset-Gassesr  and-(ii)-the-Pafties-shell-(e)-aet-in 
fieeer-danee-with-the-agreed-alleeatien-in-the-prepafatien-ef-fineneial-statenients-and-the-filing-of-ali 
Tax-Retents-antl-relatefl-sehetlules-aftd-statementsr (b)-net-velunierily4ake-ttnr pesitien 
ifieeasistent-thefewitli-in-the-eouFse-ef-eny-Tax-pfeeeedingr  unless-required-te4e-se-by-applieal,le 
lawr  and-(6)-pfeyide-any-ether-Panies-pr-empay-with-any-ether-requested-infematien-required-te 
timelr eertiplr wit-h-al-14the-repetrting-and-filing-ebligetiens7 

(b)-Treatment and Reporting. Seller and each Purchaser shall treat and 
report the transactions contemplated by this Agreement (other than the payment of the 2012 Class 
B Distribution and the 2013 Class B Distribution to Jeeners)  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. 

Payment of 2012 Class B Distribution and 2013 Class B Distribution. Upon Seller 
becoming a Class R Partner and a Class B Member in accordance with the terms and conditions of 
(hisAgreementlinchidine without limitation Section 8 51 Seller shall be entitled to receive (i) 
$317,659, which amount represents aggre± ate distributions a able b CCP LP and CCPM LLC 
in accordance with Section 4 03 of the January 2012 CCP LPA and Section 4 03 of the January 
2012 CCPM LLCA, respectively, with respect to the period beginning on January 1, 2012 and 
ending on December 31, 2012 (the "2012 Class B Distribution") and (ii) 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 
CCPM LLCA (the "2013 Class B Distribution") The Seller hereby directs that the 2012 Class B 
Distribution and the 2013 Class B Distributions to which Seller becomes entitled to receive shall 
instead he paid by CCP 1.P and CCPM 1.1.0 as follows-

La) *11122,012ClanflistribulionhalthenathassraitelLtotaers_as 
follows: $291,614 of the 2012 Class B Distribution shall be payable b CCP LP to Jee ers within 
five Business Days after the Closing and $76 045 of the 2017 Class R Distribution shall he payable 
by CCPM LLC to Jeepers within five Business Days after the Closing. 

(b) The 2013 Class B Distribution shall be paid in its entirety to Jeepers. The 
portion of the 2013 Class B Distribution attributable to CCP LP shall be payable to Jeepers by CCP 
LP in accordance with the terms of Section 4.03 of the January 2012 CCP LPA. The portion of the 
20B_Class B Distribution attributable to CCPM J.1.0 shall be  payable_tokedets_bv CCPIYILLCin 
accordance with the terms of Section 4.03 of the January 2012 CCPM LLCA. 

(c) The 2012 Class R Distribution and the 7013 Class B Distributions to be paid 
toieenersshalLeackbeoaid to Jeeners by wire transfer of immediately available federal funds tq 
the account designated by Jeepers pursuant to Section 4.2(c) hereof. 

6. 4,-The Closing. 

la 44-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 Coolcy LLP,
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New 
York, NY -100-34r ea-the-C—learag-Date• .10022. 

61 4:2-Closing Deliveries by Seller. Subject to the satisfaction, or the waiver 
by Seller, of the conditions set forth in Sections 6411 and 64-,ta at the Closing Seller shall take 
the following actions: 

(a) Seller shall execute and deliver to CCP LP the January 2012 CCP LPA in 
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; 

Seller hall complete. execute and deliver to P LP the Election Form for 
CCELPin_the form attached hereto as Exhibit Cmakinz_theflttalanneriltaismnhereon; 

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

thereon-

Seller shall execute and deliver to CCP LP the January 2012 CCP LPA 
Amended and Restated Class B Supplementary Agreement of CCP LP with Purchase Partners in 
the form attached hereto as Exhibit E; 

(I) 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; 

(2) Seller shall execute and deliver to CUMILE_the_ArnenshtdandRestated 
Class B Supplementary Agreement of CCPM LLC with Purchase Members in the form attached 
hereto as Exhibit Cr 

SellesEalLextentemthieLlivetio CCEMILCtheAmentetandaestalesi 
Class B Supplementary Agreement of CCPM LLC with Foundation Members in the form attached 
hereto as Exhibit It 

(a)-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 

(IS-Seller shall execute and deliver to each Purchaser an assignment and 
assumption agreement in the form attached hereto as Exhibit 14J (the "LLC Assignment). 

(k) Seller_shalLexecuteandslelivernECP LP and_CL.PISILLCthalcedain 
Consent and Release Agreement dated as of the Closing Date by and among Seller. CCP LP 
CCPM LLC, the General Partner d the Manapjng Member in the form attached hereto as Exhibit 
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fia 473-Closing Deliveries by Eac I Purchaser. Subject to the satisfaction, or the 
waiver by each Purchaser, of the conditions set forth in Sections 64U and 672 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 3.2. 12. 
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. 

2, s-Representations and Warranties. 

5A-Representations and Warranties of Seller. Seller hereby represents and 
warrants to acti 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 is 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) (i) violate any order, writ, injunction or decree, applicable to Seller, (ii) 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 (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 Seller is 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 Pkwehasecthe 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 under the CCPM LLC Agrcementof the CCPM LLCA, and except for any 
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obliaationiretaineflflllersafortnexiimitedmartner of CCP LP nursuantioilfecinstfthe 
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 arising under 
the CCP LPA, the CCPM LLC AgrccmentLLCA 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 asy_Purchaser or any ecPurchaser'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 auPurchaser to him that is not expressly set forth in $ection 7.2 of  this Agreement. 

I/ 54-Representations and Warranties of Each Purchaser. Each  Purchaser 
severally and not jointly with any other Purchaser hereby represents and warrants  with respect 
Only_to_hims_effsir_hriseg 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 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). 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, 
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 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) (i) violate any order, writ, injunction or decree applicable to 
Purchaser, (ii) 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 is 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_nortion 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 571-21 hereof. Purchaser further acknowledges, represents, warrants and 
covenants that Purchaser orvca as Chief Executive Officer of CCP LP and CCPM LLC end is 
already a limited partner of CCP LP and a non-managing member 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 is a sophisticated investor, 
shePurchaser has conducted Fits own independent investigation into and analysis of the value of 
the Corbin Interests and whatever facts shePurchaser deems relevant for deciding whether to 
purchase such interests on the terms set forth herein-Eineluding-the-FleteppineFien-ef-the-pFiee-hy 
ineens-ef-the-appFeisal-eememplated-lieFehy), and that in entering into this Agreement and in 
engaging in the transactions contemplated hereby, shePurchaser is and will be relying solely on 
&tits own independent investigation, analysis and due diligence and on representations, 
warranties, information and documents made or furnished to hethirchaser 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, information 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. 

la 5.3 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. 

& 6.-Conditions to Closing; Termination. 

&I 671-Condition 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. 

I0 

EFTA01098693



(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. 

(4)—Ass e-AppfaiseF-shall-have-eempleted-the-Appraiserls 
R-epeet-in-eempliaftee-arith-Seetien-37-3-aftel-shal4-have-deliveFetl-it-te-eaeh-ef--the-Paenes, 

1,2 6.2-Conditions 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 material 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 446.2 hereof, shall have been duly performed at or before the 
Closing, in all material respects. 

La 6.3-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 each 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 4:36.3 hereof, shall have been duly 
performed at or before the Closing, in all material respects. 

4 Effestiveness of Class B Election by Seller. Unless and until each 

delivery by Seller of the Class B Election Documents shall be of no force or effect: provided, 
however that notwithstanding the foregoing in the event that (A) the Purchasers are required to 
pay the Seller's nortion of the Purchase Price that was owed to Seller on the Cla 
liquidated damages in accordance with Section 8.5(a), or (B) the Purchasers exercised their rights 
Is) obtain specific performance against Seller in accordance with Section 8 5(b) then, in either 
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 regardless of the effective date of the payment of any 
such liquidated 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 
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31. 2013 at 11:59:59PM and each Purchaser's ownership of its portion of the Corbin Interests shall 
have commenced on January 2014 at 12-00.00AM 

la 674-Effect of Failure to Close by the Outside Date. (a) In the event that the 
sale of the Corbin Interests is not consummated on or prior to IMareWElegember41-r 241-24-50 
clays-after-the-enengemen44eRer-with4he-Appraiser-has-been-emeented-and-deihtered-hy-the 
Appraiserr the-P-arties-and4he-Corbin-Entitie4January 22. 2014 (the "Outside Date") solely 
due to the wrongful refusal of Anfehasei-the Purchasers to close such sale even though all of the 
conditions to Povehasefisthe Purchasers' obligations to close under Sections 64,1. and 64B2 
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 
64-5,1 and 6.3§1 shall have been satisfied (other than those conditions to be satisfied by 
flureheserlstheatirchasers1 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 Purehesefthe Purchasers after the 
Outside Date, to receive from PkwehaseEthe Purchasers an amount in the aggregate   equal to 
£elder=sthe portion of the Purchase Pric , 
Closing Date in accordance with Section g4(442(1), as liquidated damages. Upen-reeeipt-by 

with the navment of the Purchase price as liquidate 
damages pursuant to the immediately preceding sentence. Seller shall complete. execute and 
deliver to the Purchasers each document listed in Section 6 07 and in such event, Purchasers shall 
Also deliver to Seller the LP Assignment and LLC Assignment executed by Seller-anri-lintehesec 
shal444iver-te-Seller-c-eanteFpat4s-of-the4P—Assignment-and-14C—Assignment-eigenteri-Itty 
PurehasertSubjeet-te-Seetien-674Purchasers Following the delivery of such documents by 
Purchasers and Seller. (i) 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), (ii) Seller shall be entitled to receive from 
Purchasers the Seller Deferred Amounts by January 5. 2017. (iii) Jeeners shall be entitled to 
receive from Purchasers the JeeamountsAyiamiam5-2017—(ist)ieeners_shallhe 
entitled to receive the 2012 Class B Distribution within 10 Business Days after the delivery of all 
documents referenced in the preceding sentence and (v) Jeepers shall he entitled to receive the 
2013 Classillaisnibution_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 an ortion of the 
7013 Class R Distribution would have otherwise been due in accordance with Section 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 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 is 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 6,1-5,1 and 6412 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 athlurchaser's obligations to close under Sections 
64-8.1 and 648.2 shall have been satisfied (other than those conditions to be satisfied by Seller's 
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delivery of documents at the Closing) or waived by sacklurchaser IggPurchaser's sole remedy 
shall be the right to obtain specific performance against Seller (that is, compelling Seller to sell-the 
Gerbie-Intecests to each Purchaser  's portion of the Corbin 
,thlesestsandsornaellingitfterloscomulete. extcule_andsleliversactulocumentlistediniectian 
6.2 to Purchasers (whereupon Purchasers shall deliver to Seller the LP Assignment and LLC 
Assignment executed by Purchasers)) Following the delivery of such documents by Purchasers 
and Seller, (i) Seller shall be entitled to receive from the Purchasers an amount in the aggregate 
equal to the portion of the  Purchase Pricer ifeayr  as-determined that was owed to Seller on the 
Closing Date in accordance with Section 4.2(a), (ii) 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  paidAo J_eeperssathe_ClosingnaleinaccordancewithSeetialL42(hIliiiLieller_shall 
be entitled to receive from Purchasers the Seller Deferred Amounts by January 5, 2017, (ivl 
leepers shall he entitled to receive from Purchasers the Jeepers Deferred Amounts by January 5, 
2017. (Y) keners_shatheintitlethoseceimelhessilDistributionmitl ainess 
Days after the delivery of all documents referenced in the preceding sentence and (vi) Jeepers shall 
he entitled to receive the 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 2013 Class B Distribution would have otherwise been due in 
accordance with Section 3.2(a)).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 67424(c), the remedies set forth above shall constitutesa  Purchaser's exclusive 
remedies. 

(c) In the event that the sale of the Corbin Interests is 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 6,1-8.1 remain unsatisfied, then: (x) Putehasetthe Purchasers 
shall have the right to immediately terminate this Agreement by delivering a written notice signed 
by Putc-hasefthe Purchasers to Seller and (y) Seller shall have the right to immediately  terminate 
this Agreement by delivering a written notice signed by Seller to Purehasetthe Purchasers. Upon 
termination of this Agreement pursuant to this Section 674M(c), no Party shall have any further 
obligations or liability under this Agreement-exeept-that-Purahaaer-shall-eentieue-te-have-the 
ebligetien-te-pay-the-Appleisel-Gest-eed,Selleshell-httee-the-ebligetien-te-reimburse-Pureheser-fef 

01)—(4)—Netwithstenaing-enything-eereeined-in-Seetien-6,4(e)-te-the 
eenteaeyr ie-the-eyeet-thet-Sellet-is-stteeesectt140-a-ekten-egeiest-Putehaser-ie-eenneetiett-with 
Section 6.1(a), then promptly following Purchaser's payment to Seller of his portion of the 
Perehase-Prieer es-Eletetftetted-ie-tteeerdettee-with-Seetien-3,2(e)-(efr if-Selkeeis-net-entitled-te-eny 
peEtten-ef-4he-Pureltese-Pcieer thear  prempthfrfellewing-the-adjudieatien-ef--sueh-eleitn-kPureheser 
shall-pasfrJeepere-its-peetien-ef-the-Purehase-Ppieer  as-deteetaieed-in-aeeetdanee-with-geetiee 
3.2(a).

(41)—Netwithsteeding-anythieg-c-entained-ie-Seetien-64(4)-te-the 
eetitreeyr  in-the-evem-thet-Pureheseis-sueeessful-in-e-eleini-egeinst-Seller-ifreeneeetien-with 
Section 6.1(b), then promptly following Purchaser's payment to Seller of his portion of the 
Purehese-Prieer  es-cleterrnined-in-aeeerdenee-with-Seetien-3,20)-(err  if--Setier-is-net-entified-te-eny 
pettiee-ef-The-Patehese-Peieerthenr  prepthrfellewieg-the-edjedieetiee-ef--sueh-eleitekPeteheeet 
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shall-parieeper-s-its-reftieti-efihe-Purehese-PFieer  es-deteffnifted:ffl-eeeer-danee-iAth-Seetien 
3.2(a). 

8.6 Other Termination: Covenant of Seller 

6.6-Other--Thetioatio nani-ef-Seller- (6)-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 LP AgrccmentLPA, the CCPM LLC AgrccmentLLCA 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 LP AgreemcntLPA, the 
CCPM LLC--Agfeemenkl-LCA 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 (i) 
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) =Purchaser 
shall net-have (x) any further obligations to purchase the Corbin Interests pursuant to this 
Agreement or (y) any other further obligations or liability under this Agreement-ether than-the 
elaligatien-te-pay-theappfaisal-cests, and (iii) no other Person shall have any rights or remedies 
against Seller or aray_Purchaser under this Agreement. 

Lig (b) 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 Perehasertashivga 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 P-24greementLPA, the CCPM LL-G 
AgreenientLLCA 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. 7Arbitration 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 n 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 

14 

EFTA01098697



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 144...SITS SUBMISSION TO 
JURISDICTION AND #ISIf CONSENT TO SERVICE OF PROCESS BY MAIL IS MADE 
FOR THE EXPRESS BENEFIT OF THE OTHER PARTY HERETO. 

&-Miscellaneous.

5 8,1-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 (i) 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 (iii) 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 8410.1 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 courier. 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. Zwim 
c/o Law Offices of Thomas G. Amon 
250 West 57th Street, Suite 1316 
New York, NY 10107 
Attention: Thomas G. Amon Esq. 
Facsimile No.: 

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

Cooley LLP 
4144-Avenue-ef-theameFieas 
New-Y-arkr WY 10036 

Law Offices of Chet F. Linton 
6 Malvem Lane 
Scarsdale, NY 10583 
Attention: Chet-F, Lipton, Esq. 

Fitesitnile-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 57th 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): 

Lankier Siffert & Wohl LLP 
500 Fifth Avenue 
New York, New York 10110 
Attention: John Siffert Es . 
Facsimile No.: 

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

Tracy McHale Stuart 
[Name of Purchaser' 
c/o Corbin Capital Partners-Management, I _L P.

Madison Avenue, 31st Floor 
New York, NY  10022 
Facsimile No.: 

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

Seward & Kissel LLP 
One Battery Park Plaza 
New York, NY 10004 
Attention: Patricia Po lino, Esq. 
Facsimile No.: 

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 8714[1.1. 
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sp,,2 872-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. 

jQ 84-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. 

lad 8A-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. 

az &S-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. 

J,Q 84- 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 is held invalid by such court, shall not be affected 
thereby. 

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, (ii) words using singular or plural number also include the 
plural or singular, respectively, (iii) 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". 

a dli &8- 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 this Agreement. Notwithstanding the foregoing, 
Jeepers shall be a third party beneficiary of Seetien-34-and-Seetiens-6,444#-) andt 
And S In addition to the foregoing Jeepers shall also he a third party beneficiary of (A) the 

thaLentillekeoratorectiiefilnadionsftheNrchase 
Price (includin. for the avoidance of doubt an Jee ers Deferred Amounts ii the 2012 Class B 
Distributio and (iii) the 2011 Class R Distribution, in each case if_ and only if Seller is 
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 
provisions set forth in Section 8.5(b) that entitle Jeeners to receive (i) a portion of the Purchase 
Price (including, for the avoidance of doubt, any Jeeners Deferred Amounts), (ii) the 2012 Class B 
Distribution. and (iii)Ahe2013Slassanistributien,ineachcasc-if. and nnly_if. Purchaser seeks 
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Purchase Price to Seller and/or Jeepers in connection with, and pursuant to. Section 8.5(b). 

10-9 879- 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. 

lthle 840- Expenses. Except as otherwise provided in Seetiert44-attd-irt-this 
Section 8,1-0710.10 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 8.11 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. 

10.13 843- 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 8.1310.13 shall be accompanied by the document 
proposed for signature by the Party requesting it for review by the Party of whom such document is 
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 8.13.10.13.

111.14 8714-Assignment. No Party may assign its rights or obligations under this 
Agreement without the prior written consent of the other Parties hereto. 

10.15 8.15 Nature of Relationship. The relationship between Seller and each 
Purchaser hereunder or contemplated by this Agreement is 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 sa Purchaser or to constitute any Party as an agent of any other Party. 

Lug 846-Countemarts: 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 identical 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, 

10.17 Certain Acknowledgements of Purchasers. Notwithstanding anything to 
the contrary in this Agreement, the LP Assignment or the LLC Assignment, each Purchaser agrees 

acknowledgesand  that ithall be treated as a "Purchasin¢ 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 
"Purchasing Class A Member" as defined in the January 2012. CCPM I.T CA_ with respect to it% 
purchase of its portion of the CCPM LLC Interest Each Purchaserfurther_agyaand 
acknowledges that the acquisition by it of its portion of the Corbin Interests in no way affects the 
rights and authority of the General Partner under the January 2012 CCP I PA or the Managing 
Member under the January 2012 CCPM LLCA and that, (i) with respect to its purchase of its 
portion of the Foundation LP Interest, it shall be entitled solely to the rights under the January 2012 
CCP LPA and the Delaware Revised Uniform Limited Partnership Act (6 Del. C. & 17-101 et sea.), 
as amended from time to time (the "LPA Act"), of a Purchasing Class A Partner holding a 
Foundation Partner's interest- (ii) with resoeclActits_machasesfitsaoniotualhelurcliaseLE 
Interest, it shall be entitled solely to the rights under the January 2012 CCP LPA and the LPA Act 
of a Purchasing Class A Partner holding a Purchase Partner's interest (iii) with respect to its 
purchase of its portion of the Foundation LLC Interest, it shall be  to_thesights_urider 
the January 2012 CCPM LLCA and the Delaware Limited Liability Company Act (6 Del. C. k 
18-101 et seq ) as amended from time to time (the "LLCA Act') of a Purchasing Class A Member 
holding a Foundation Member's interest, (iv) 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) it shall enter into any and all documentation reauested by CCP LP and/or CCPM LLC to 
effectuate the foregoing (including. without limitation—anv_Sunnlementatv_Agreement(as_such 
term is 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 

CRAIG BERGSTROM 

ANTHONY ANSELMO 

ROBERT ZELLNER 

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 is under common control with 
the Person specified. 

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

"Aooraiaol Coat" mcana the coats and cxpcnsca ofthe Appraiaer in connection with 
the-detecrninatiep-ef-the-PuFehase-Pfice-and-the-ailegatien-of-theausipeas-Valae-te-the-assets-efThe 
Gerbin-Entities-pursuant-te-this-Agfeemenb 

"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 (i) if 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 (ii) 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 gr 
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_21)12 
CCP LPA. 

"CCPM LLCA" means (i) if the Closing occurs or if the transactions contemplates! 
by this Agreement are otherwise consummated under Section 8.5, the January 2012 CCPM LLCA 
with retroactive effect to January 1, 2012 and (ii) 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 CCPM LLCA, provided that if the amendments effected by the January 2010 CCPM 
LLCkorlheianuary 2012 CCPM LLCA were approved in accordance with the requirements of 
the May 2007 CCPM LLCA or the January 2012 CCPM LLCA and do not adversely affect Seller 
in any material respect, CCPM LLCA means the May 2007 CCPM LI CA as amended by the 
January 2010 CCESilinsttheJanuana012S-CNYLUCA,, 

"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 instrumentality 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 ar_iy_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, (i) if the Closing occurtorifik 
transactions contemplated by this Agreement are otherwise consummated under Section 8.5, 
Exhibits F F G and H hereto and (ii) if the Closing does not occur and if the transactions 
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, (iik) that certain Supplementary Agreement of Corbin 
Capital Partners, L.P. with Purchase Partners between CCP LP and Seller dated as of July 1, 2005, 
(iiig) that certain Supplementary Agreement of Corbin Capital Partners Management, LLC with 
Foundation Partners between CCPM LLC and Seller dated as of July 1, 2005, (ivil) that certain 
Supplementary Agreement of Corbin Capital Partners Management, LLC with Purchase Partners 
between CCPM LLC and Seller dated as of July I, 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- JTO HP UPDATFD WHFN DOCI 1MENT IS FINAI 

Defined Term Cross-Reference 
Arbitrator Section .72 
Aggregate CCP Undistributed Profits Schedule 3.3(b) 
Aggregate CCPM Undistributed Profits Schedule 3.3(b) 
Appreical Date Section 3.2(c) 
Business Value Schedule 3.3(b) 
CCP Group Recitals 
CCP LP Recitals 
CCP LPA Recitals 
CCP LP Interest Recitals 
CCP LP Price Section 3.! 
CCPAM Recitals 
CCPM LLC Recitals 
CCPM IsLC—Agreenientl_LCA_
Recitals 
CCPM LLC Interest Recitals 
Class B Member 
CCPM LLC Price Class B Election Documents  Section 3.1 
Class B Partner Recitals 
Closing Section 444.1 
Closing Date  Section 6.1 Section 3.2(c) 
Corbin Interests Recitals 
Foundation LLC Interest Recitals 
Foundation LP Interest Recitals 
General Partner Recitals 
JAMS Section 
-72 
January 2012 CCP LPA Recitals 
January 9019 CCPM 1.1 CA Recitals 
LLC Assignment Section 
446.2 
LP Assignment Section 
446.2 
Managing Member Recitals 
May 2007 CCP LPA Recitals 
May 2007 CCPM LLCA Recitals 
[Outside Date Section 
6.48.4 
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Purchase LLC Interest Recitals 
Purchase LP Interest Recitals 
Purchase Price Section 3441 
Purchaser Preamble 
Securities Act Section $47.2 
Seller Preamble 
Seller CCP Undistributed Profits Schedule 3.3(b) 
Seller CCPM Undistributed Profits Schedule 13(b) 
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Schedule 3.3(a)1 

I. Freeman & Co.

2,Sandier-ONein 

3:—Houlihan-freleey 

/I. Berkshire Capital

P-ar-kBunen-AEMers 
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The

Sabath:tie-3404 

Appr-aisel-Eugagement-Letter-PFGA443+14

ement letter with the Annraiser shall provide that:

n.L.12: 412 = 
Purchaser Percentage of Purchase Purchas& Purchase Purchase 

Corbin trice Price Price Price 
Laws 

Purchased 
ravabe  tq 
Seller at 

rateable tq 
Jeepers at 

payable to 
Seller by 

payable to 
Jeepers by 

flosiny Closiny lanuarLE.
2017 

January 5. 
2017 

Tracy McHale Stuart 37.50% $693350 $255,000 $ I8,750 $195,000 

Craig Bergstrom 25.00% $462,500 $170,000 $12,500 $130,000 

Anthony Anselmo 16 66% S.308,210 $113,28_8 SA8.110 $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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FXHIFIIT A 

eagagekl-puFsuant-ther-ete, 

FOURTH AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT OF 
CORBIN CAPITAL PARTNERS, LP 

(c) The methodology for computing the Purchase Price shall be as follows:
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EXHIBIT A 

(-0—tlie-Appraiseeshati-fifs4-ealettlete-the-feilewiftgameuntsethe-besis-thet-ne-beelettp 
gain -OF -lessawes-ctlieettted-te-the-pecteefs-ef-GC—P-LP-er-the-raerabeFs-ef-GGPM-Lhei-664 
the Aggregate CCP Undiotributed Profits (ao defined below); (B) the Aggregate CCPM 
IrIttilistritfttted-Prefitsies-Eleitited-bekew)p(G)4he-Selker-Geft44ftelistribateel-Prefits-fets 
defined-belowkand-(O)-the-SelleFC—C—P-M-gadiswilseted-Pr-efits-(as-deftned-belew)r As 
used-hereinr the-fellowing-tems-liave-the-Eneanings-set-fefth-belew÷ 

eepital-aeeennis+letenieed-inteoftleffee-with-GAAP)-efall-panner-s-ef-C-C-P-LP-as-eithe 
Appfaisal-Effeetive-Dater evec-(4)-the-aggregate-eapitel-eentribetiens-inatle-by414-pagaffs 
ef-GGP-6P-prier-ie-iheappfaisttl-Effeetive-Date. 
FOURTH AMENDED AND RESTATED LIMITED LIABILITY COMPANY 
AGREEMENT OF CORBIN CAPITAL. PARTNERS MANAGEMENT, I If 
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EXHIBIT C 

;4ggregate-G612231-bindistribetted-Prefits=meints-the-eteessr ifitnyr ef-(4)-the-steef-itil 
eapittil-aeeeuets-+detefmieed-in-aeeer-denee-with-Ga4-niembers-ef-GGPM-aC—es 
of the Appraical Effective Date, over (ii) the aggregate capital contributiono made by all 

membeeef-GC-P44-6L-G-prier-te-the-Appraisel-Effeetive-DateT 

4eller-Gatimiistribiried-Profitsmeans-the-exeessr icanyr ef-(44-the-ra-of-all-ef 
Seller's capital accounts (dotennined in accordance with GAAP) of CCP LP as of the 

Appfaisal-Effeetive-Date-ever--(44)4820;0997 
EJECTION FORM FOR CORBIN CAPITAL PARTNERS, I .P, 

29 

EFTA01098712



EXHIBIT g, 

Sellerle-eepitel-eeeettotsieleteemineel-iet-oeeeeelettee-with-GAAP)-ef-GGPM-LLC—es-ei-the 
Appraisal Effective Date over (ii) $111,211. 

fI7 

ELECTION FORM FOR CORBIN CAPITAL PARTNERS MANAGEMENT, LLC 
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EXH 1 BIT1 

—64)--Tike-GGP-6P-Priee-sint41-be-the-surn-efi-En)-344-ef--the-eteess-ef-the-Business 
Value-of-C-CP4P-evec-theaggregete-GC-P-Undistsibuted-Penfiter plus40-6-594-ef-the 
eneess-ef--theausiness-Value-ef-GGP-I=P—ever--the-sum-of--(l)4267-57-53000-pluan 
Aggregate CCP Undistributed Profits, plus (z) the Seller CCP Undistributed Profits.

(B) Tho CCPM LLC Price shall bo the sum of: (x) 3% of the exec.'s of tho 
Busino,A: Value of CCPM LLC over the Aggregate CCPM Undistributed Profits, plus (y) 
1.5% of the excez, of the Business Value of CCPM LLC over the sum of (I) $1,550,500 
plus-(11)4he-Aggregate-GC-P-UndistFibuted-Preinsr  plus-w-the-Seller-C-C-PM-Undistnbuted 
Profits. 

SaNDFD AND RESTATED CLASS B SI IPPLFMENTARY AGRF,EMENT OF 
f ORBIN CAPITAL PARTNERS, 1..P. WITH PURCHASE P41(1=5,

3I 

EFTA01098714



EXHIBIT F. 

in-heelge-funds-anel-ether-ifwestment-f repefty-anel-equipfneateacl-(*)-geeilwill-enel 
geing-eeaeem-vatue, 

etteli-h  eF-the-Rafties. 
AMENDED AND RESTATED CLASS B SUPPLEMENTARY AGREEMENT OF 

CORBIN CAPITAI. PARTNERS, L.P. WITH FOUNDATION PARTNERS 
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EXHIBIT (i 

• bI4NAGEMENT. I .flMRERS 
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EXHIBIT II 

AMENDED AND RESTATED CLASS B SUPPLEMENTARY AGREEMENT OF 
CORBIN CAPITA]. PARTNER. ' NI AN &GEMENT. I I.1' WITH FOUNDATION 

MEMBERS 
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EXHIBIT AI 

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

ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement"), dated 
, 2011,2014 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 
DANJELIRIEDISIAN—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    limited partner in Corbin Capital Partners, L.P., a Delaware 
limited partnership (the "Partnership").

B. The Partnership is governed ted

aniendelil-and-resteteerthet-eertein-Third the Fourth Amended and Restated Limited Partnership 
Agreement, dated as of January 1, 2010, and in effect 2012 (the "Partnership Agreement"). 

C. Pursuant to a certain Interest Purchase Agreement, dated as of —November 
2011,2013 between Zwim and each  Assignee (the "Purchase Agreement"), Zwim is 

assigning to each_Assignee all of Zwirn's right, title and interest as a limited partner in the 
Partnership-f, in each case in respect of the portion of Zwirn's limited partnership interest 
purchased by such Assignee thereunder (the portion so purchased by each Assignee, as set forth on 
Schedule 1 of the Purchase Agreement,  the "Assigned Interest"), which ilees-not-inthtde4....4m1/2
fight-te-aWtetimfiliputiens-er-other--aineunts-alfeadyconsists of Zwim's entire existing interest as a 

as a Foundation Partner 
including his rights to and interest in capital of the Partnership, his capital account balances, his 
rights under the Class B Election Documents that relate to the Partnership and his rights to 

are effective on or  L 2014_ but 
rights to any distributions paid by the Partnership to hica-en-eFZwirn prior to the-date-kereef 
erlanuary 1. 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 
efexcludint an obli t ations retained b   Zwirn as a former limited partner of the Partnership 
pursuant to Sections 2.08 and 8.02the terim 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 Zwim's rights and 
obligations under the GGP-LPAgartnershio 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 Zwim to 
each Assignee as provided herein as well as the concurrent assignment by Zwim to each Assignee 
of such Assignee's portion of  the CCPM LLC Interest, each Assignee shall, concurrently with the 
execution hereof, pay the-Parehase4Ifieeall amounts (other than the Seller Deferred Amounts and 
the Jeeners 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 
Section 3.2 of the Purchase Agreement.

2. Zwirn hereby assigns to eackAssignee all of his right, title and interest in and to 
the Assigned Interest, excluding Zwim's righthis rights to any distributions ef-ethef-ameants 
elfeadrpaid by the Partnership to hiffeereOFLYAM prior to the-datehefeethaufl  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 
PartnerthinAnat. ZWIRN IS NOT MAKING ANY EXPRESS OR IMPLIED 
REPRESENTATIONS OR WARRANTIES TO suLASSIGNEE WITH RESPECT TO 
THE ASSIGNED INTEREST OR THE PARTNERSHIP EXCEPT FOR THE 
REPRESENTATIONS AND WARRANTIES EXPRESSLY MADE BY ZWIRN IN THE 
PURCHASE AGREEMENT. =ASSIGNEE IS NOT 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 
purposes. upon Closing of the purchase and sale contemplated by the Purchase Agreement 
(regardless of whether such Closing occurs pursuant to Section 6. Section 8.5(a). or Section 8.5(b) 
pithereofi and pursuant to the assignment and tsautseifortithereirt-Zwirrilsownershiy_of 
the Assigned Interest shall cease on December 31.2013 at 11:59:59PM and each Assignee's 
ownership of the Assigned Interest shall commence on January 1 7014 at 12-00.OOAM 

3. Notwithstanding anything to the contrary in this Agreement or the Purchase 
Agreement, each Assignee agrees and acknowledges that it shall he treated as a "Purchasing Class 
A Partner", as defined in the January 2012 CCP LPA, with respect to its acceptance of the 
assignment and transfer of the Assigned Interest. Each Assignee further agrees and acknowledges 
that its acceptance of the assignment and transfer of the Assigned Interests in no way affects the 
rights and authority of the General Partner under the January 2012 CCP LPA and that, (i) with 
respect to its acceptance ofsuch portion of the Assignedibitere 
Interest, it shall be entitled solely to the rights under the January 2012 CCP LPA and the LPA Act 
of a Purchasing Class A Partner holding a Foundation Partner's interes (ii) with respect to its 
accentanceof=hnortionsflimAssignealnterestethenresentS a_PurchaseiP Interest-Alba 
be entitled solely to the rights under the January 2012 CCP LPA and the LPA Act, of a Purchasing 
Class A Partner holding a Purchase Partner's interest 
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4r4. Each  Assignee hereby accepts the assignment and transfer of the Assigned Interest 
and assumes aftel-shel4-parer-peffettn-when-required-all of the rights and obligations of Zwim as a 
limited partner of the Partnership with respect to the Assigned Interest  (except for any rightl 
retained by Zwim as a former limited partner of the Partnership under Sections 2.08 and 8.02 of 
the Partnership Agreement and any obligations retained by 7wim as a former limited partner of the 
Partnership pursuant to the terms of the Partnership Agreement). 

4. 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. 

4,1 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 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. Zwim Tracy McHale Stuart 

Craig Bergstrom Anthony Anselmo 

Robert Zellner Daniel Friedman 
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EXHIBIT sa 

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

ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement") dated 
, 2011,2014 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 
DANIELIRIEDMAN-ead an individual having an office at 590 Madison Avenue, 31st Floor, 
New York, NY 10022 (each an "Assignee").

RECITALS: 

A. Zwirn is a Clasannon-managing member in Corbin Capital Partners 
Management, LLC, a Delaware limited liability company (the "Company").

B. The Company is governed by that-pectain-Seeepdthe Fourth Amended and Restated 
Limited Liability Company Agreement, dated as of May-Ir  200-7-(es-the-same-wiay-have-kieee 
emended er-amendedanti-restaledrand-is-in-effeelrthe reJanuary 1.2012 (the "Company 
Agreement"). 

C. Pursuant to a certain Interest Purchase Agreement, dated as of 
2011,2014 between Zwim and each Assignee (the "Purchase Agreement"), Zwirn is 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 Assignee, as set forth on Schedule 1 of the Purchase 
Agreement,  the "Assigned Interest"), which dees-pet-inelu+le4....4 ':Ri ,i-Fight-te-apy-distfibutieps-Of 
ether-ameauts-ii1Feadyconsists of Zwirn's entire existing interest as a non-managing member in the 
Comnanyibuth_as_a Foundation Member and as alurchase MemberLincludinalisriebtsio_and 
interest in capital of the Company. his capital account balances. his rights under the Class B 
Election Documents that relate to the Company and his rights to distributions from the Company 
that are effective on or after January 1-2914—but_exchadinp_hissigks_to_anv distributions paid by 
the Company to hica-on-eFZwim prior to the January 1, 2014 and his right to any 
indemnification from the Company pursuant to the I=L-C-Canwany. Agreement whether payable 
before, on or after the date hereof and any-ether-rights-efexcluding any obligations retained by 
Zwirn as a former member of the Company pursuant to Seetiens-2,044-apd-8702-the terms of the 
LLCCompany 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 LLCCompany Agreement and under the Supplementary Agreements with 
respect to the Assigned Interest. 

E. This Agreement is 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 Zwim to 
earl_Assignee as provided herein as well as the concurrent assignment by Zwim to each Assignee 
of such Assignee's portion of the CCP LP Interest, each Assignee shall, concurrently with the 
execution hereof, pay the-Purellase-P-fieeall 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 accordance with 
Seetien 3.2-of the-P-u-rchese-Agreement 

2. Zwirn hereby assigns to each Assignee all of his right, title and interest in and to the 
Assigned Interest, excluding Zwienls-r-iglithiajklua to any distributions er-othee-fialOtifitS-a tree* 

paid by the Company to hint-en-eEZwirn prior to the-date-IleFeeDanuary 1, 2014 and his right to any 
indemnification from the Company pursuant to the IrL-C-Comp.any Agreement whether payable 
before, on or after the date hereof and any other rights of Zwim as a former non-managing member 
pursuant to Sections 2.08 and 8.02 of the LLC Agreement. Company Agreement and excluding 
any obligations 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 TOAux 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 IS-NOT MAKING ANY EXPRESS OR 
IMPLIED REPRESENTATIONS OR WARRANTIES TO ZWIRN WITH RESPECT TO 
THE COMPANY EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES 
EXPRESSLY MADE BY FACHASSIGNEE IN THE PURCHASE AGREEMENT.  For all 
purposes, upon Closing of the purchase and sale contemplated by the Purchase Agreement 
(regardless of whether such Closing occurs pursuant to Section 6. Section 8.5(a), or Section 8.5(bI 
of thereof) and pursuant to the assignment and assumption set forth herein. Zwirn's ownership of 
tliecAssianadinterfl1Lnease on_Decemberala_21113 at 11.59.59PM and each_Assianea 
ownership of the Assigned Interest shall commence on January 1.2014 at 12:00:00AM. 

3. Notwithstanding anything to the contrary in this Agreement 
Agreement, each Assii ee a. ees and acicnowled. es that it shall be treated as a "Purchasin • Class 
A Member" as defined in the Company Agreemen with respect to its acceptance of the 
assignment and transfer of the Assigned Interest. Each Assignee further agrees and acknowledges 
that its acceptance of the assignment and transfer of the Assigned Interests in no way affects the 
rights and authority of the Managing Member under the Company Agreement and that, (i) with 
respect to its acceptance of such portion of the Assigned Interested representing a Foundation LLC 
Interest. it  to_theaights_undetthe ComanyAgreement_amitheLLCA Act, 
of a Purchasing Class A Member holding a Foundation Member's interest. (iii with respect to its 
acceptance of such portion of the Assigned Interested representing a Purchase I I C Interest, k 
ahaltheinnursianlely ta_theainas_under_the ConnanyAntenmentand the LLCA AcLof.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 ead-shall-pay-er-perfews-when-requiced-all of the rights and obligations of Zwim as a 
non-managing member of the Company with respect to the Assigned Interest (except for any rights 
retained by Zwim as a former member of the Comoanv under Sectionai 08 and A 02 of re 
Company Agreement and any obligations retained by Zwim as a former member of the Company 
pursuant to the terms of the Company Agreement) 

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,A, 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 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. Zwim Tracy McHale Stuart 

Robert Zenner Daniel Friedman 
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EXHIBIT K 

CONSENT AND RELEASE AGREEMENT BY AND AMONG CORBIN CAPITAI 
PARTNERS. I .1' , CORBIN CAPIT AI. PARTNERS MANAGEMENT, I .I f, CORBIN 

CAPITAL PARTNERS GROUP, LLC, CORBIN CAPITAL PARTNERS ASSET 
MANAGEMENT, ELL AND DANIEL B. ZWIRN 

FK22?I'''"Ol I2'101" 
4-I Pnl la-"t PM
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