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TRANSMITTAL LETTER B

Department of State
Division of Corporations
P.O. Box 6327
Tallahassce. FL 32314

SUBJECT: Asset Disposition Trust

Enclosed 15 an onginal and one {1) copy of the Declaration of Trust and a check for:
E 2.

FEES:

Declaration of Trust S350.00
OPTIONAL:

Certified Copy S 875

FROM: Asset Disposition Trust

Name (Printed or typed)

6003 Honore Ave, Suite 101

Address

Sarasota, FL 34238

City, State & Zip
941-684-0500

Daytime Telephone number
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T0O FILI; OR QU;\LIFY
Asset Disposition Trust
A Flonda TRUST
Florida Statutes, pertaining to
. a

Board of Trustees of _Asset Disposition Trust
(Name of Trust)
[rust hereby affirms in order to file or qualify

In accordance with Section 609.02 of th
Commuon Law Declarations of Trust. the undersigned, the Chairman ol the
tn the State of Flord

Florida

{Siate)
Asset Disposition Trust
{Name of Trust)

Two or more persons are named 1 the Trust
6003 Honore Ave, Suiie 101, Sarasota, FL 34238

L.
The principal address 1s

address in the State of Flonda 15

[he registered agent and sir
Gregory S. Roper, 8003 Honore Ave, Suite 101, Sarasota, FL 34238

Acceptance by the registered agent: Having been named as registered
o name
A0

wgent to accept service of process for the above named Declaranion of Trust
designated in this affidavit, | hereby accept the appointment as

+

act in this capaciry.

wgent and agre
ey NG ———

L w A r gmtun of Registered Agent)
[ certify that the attached 1s a true and correct copy of the Declaration of
oposes Lo conduct 1ts business in,
ot
2

Trust under which the associatior
W» \‘
S. @GPQV

(]$ H L { W

5350.00
S 8.75 (optional)

J‘l’l 9[

d 5/‘{]"\-\

NOTARY
Filing Fee:
Certified Copm
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DECLARATION OF TRUST ‘A

(3

e

This AGREEMENT AND DECLARATION OF TRUST (this "Declaration of Trust™)

is made this Fdih day of May, 2018 (the "Effective Date™). between M&M Holdings Group.

[.LC. a California limited liability company, with offices lucated at 1900 Main Street, 6™ Floor,

lrvine, California, 92614 (the “Granior™). and Gregory 5. Roper of 6003 S, Flonore Avenue.
Suite 101, Sarasota Florida. 34238 (the “Trustee™).

1. This Declaration of Trust is intended to create a business wust (the “Trust™). and
not a partnership or a joint stock association.

2, The Grantor transfers to the Trustee all of their right. titde and interest in the
property described in the attached Exhibit AL

3. The Trustee shall hold the property deseribed in Exhibit A and all propeny
acquired after this date by them, as Trusiee. and all income and profits from such property
(colicetivelv, the ~Trust Property™), in wrust. The Trustee shall manage. administer. colleet,
receive. satisfy the liabilities of. dissolve and distribute the Trust Property for the benetit of such
persons as dequire shures of benelicial interest in the Trust {the “Beneliciaries™).

4. The Trust shall be called the ASSET DISPOSITION TRUST. with its principal
otfice at 6003 S. FHonore Avenue, Suite 0L, Sarasota Florida, 34238,

5. The benelicial interests in the Trust shall consist of One Hundred (100) shares.
cach with a par value of One Dollar ($1.00). The Trustee hereby vests One Hundred (100) shares
with Plutos Sama, LLC. the sole Beneficiary, The Trustee may sell or exchange such shares for
such sums as they consider proper. The Trustee shall issue certificates. in such form as they
deem proper. 10 the purchasers of such sharcs. The certificates shall entitle the owners of the
shares (o participate in all dividends and other distributions of income or principal in the
proportion which the number of shares owned by him or her bears to the otal number of shares
issued and outstanding. In the event of loss or destruction of a share certificate, the Trustee may
issue a new share certiticate, upon such conditions as thev may deem necessary and proper.

6. A benehiciary may transfer his or her share certificate in persen or by a duly
authorized attorney. Such certificates must be endarsed for transter and submitted to the Trustee.,
who shall record such transfer on the trust books and issue new certificates o the transferee. No
transter shall be of any effect as against the Trustee until it has been so recorded.

7. The death. insolveney. or incapacity of one or more of the sharcholders, or the
transfer ol shares. shall not operate o werminate or dissolve the Trust or affect its continuity in
any way, In the event of the death of o sharcholder. or a transter of shares, the wansterees, heirs,
legatees, or legal represeniatives of the decedent or transteror shabl succeed w his or her rights.

8. Trustee shall hold the legal title to all property at any time belonging to the Trust
and shall have absolute and exclusive power and control over the management and conduet of
the business of the Trust. free {rom anv control or influence by the Beneficiaries. Neither the
Trustee nor the Beneliciaries shall ever be persenaly liable under this Declaration of Trust as
partners or otherwise, but for all debts the Trustee shall be diable as such o the extent of the
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Trust Property onlyv. In all contracts or instruments creating liabilitv, it shall be expressly
stipulated that neither the Trustee nor the Beneficiories shall be held persenally liable under sush
instrument. -4
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9. The Trustee shall distribute to the Beneficiaries out of the net income of the True:
such sums as they deem appropriate, the timie and amounts ot such distributions subject solely )
their discretion. The Beneficiaries shall share in such distributions in proportion to percentage
ownership ol the number of shares issued and outstanding,

10, Trustee shall have the power, on behall of the Trust. o enter inte or engage in any
tvpe of comimercial, industrial, or other business or venture, including, but not limited to, the
foliowing:

() The full power. as if absolute owners, 10 invest and reinvest. sell, wransfer.
convev, mortgage, and lease. upon such terms and conditions and for such
consideration as they see fit the Trust Property:

(h) To employ ofilcers. agents. attorneyvs and employees: and

{¢) To adopt and enforee such bylaws. not inconsistent wiih this Declaration
of Trust. as they may trom time 1o time deemn proper.

1. The compensation of the Trustee tor management ot the Trust Property shall
consist of Three Percent (3%) of the annual gross income of the Trust, as determined by the
Trust's annual financial statement prepared in accordance with Paragraph 17 below, provided.
however. that the compensation of the Trustee shall not exceed Ten Percent (109) ot the amount
distributed to the beneficiaries for the same period.

12. There shall be one (1) Trustee. who shall serve tor the duration ol the Trust
unless his or her enure is terminated by death, resignation, or incapacity to serve. The death,
resignation. or incapacity o serve of any or all of the Trustees shall not terminate the Trust or in
any way atfect its continuity.

13. Any vacaney among the Trustees shall be lilled by the remaiming Trustees, ifany.
otherwise by vote of the owners of at least Sixty Percent (60%) of the total issued and
ouistanding shares. Successor Trustee(s) shall execute a written consent to act as Trustee under
the terms of this Declaration of Trust.

14. The Trustees, 1f there shall be more than one (1), shall meet at such umes and at
such places as they deem advisable,

15, The books of the Trust shall be open and available w the reasonable inspection of
the Beneficiaries.

16. No additional assessments shall ever be made upon the Beneficiaries.

i7. Trustee shall compile an annual report within sixty (60} davs after the end of the
fiscal vear consisting of. but not limited 10, the receipts. disbursements. carnings, assets and

Vo



condition of the Trust, including a financial sttement prepared by an independent certified
public accountant. A copy of such report shall be furnished to cach Beneficiary.

h This Declaration of Trust may be amended in any particular. except as regards the
liability of Bencficiaries. by the unanimous vote of the Trustees. but only with the consent of the
owners of at least Sixty Pereent (60%) of the wotal issued and outstanding shares.

1Y. This Trust shall continue for a period of wen (10) vears trom the date of this
Declaration of Trust. unless sooner terminated. The Trustee may terminate and dissolve this
Trust at any Lime by unanimous vote. but only with the consent of the owners of at feast Sixty
Percent (60%) ot the issued and outstanding shares. Upon termunation, for any reason. the
Trustee shall liquidaie all Trust Property and disteibute the same 1o the Beneficiaries according to

thetr proportionate share of the issucd and outstanding shares.

IN WITNESS WHERFOF, the undersigned have caused this Declaration of Trust to be

execed as of the date first writien above,

S _—
. . <D
Grantor: o
- E'-;
M&M Holdings Group. L1.C Z
a Cafifornia imited hability company ' ~2
o
e
By: f s
Name: Métthew C. Brownllorg —~
[1s: Managing Member/Manager *
QE’ SU\ P\«‘\*\—m\;\u\ Ak\f\r\aw\u\'-)mm
Trustee:
Gregory S. Roper hereby aceepts the ‘Trust hereinabove
created upon the terms set forth herein and agrees to act as
Trustge thercunder.

DECLARATION OF TRUST = ASSET DISPOSITION TRUST

o



EXHIBIT A

. 100% of the Parinership Interests in BPLG Runoff. LLP, formerly known as BP Law
Group. LLP. a New York limiied Lability partnership. sold. transterred and assigned o
MEM Holdmgs Group, LLC by way of that certain Agreement and Assignment of

Interests dated August 28, 2013 attached hereto and included herein as Exhibit 1.

[00% of the Parinership Interests in WHI Runotf, LLP. formerly known as Wilson
Flarvey Browndort, LLP, a New York limiied lability partnership. sold. transterred and
assigned 1o M&M Holdings Group. LLC by way of that certain Agreement and
Assignment of Interests dated August 28, 2015 anached herete and included herein as

Fxhibit 2.
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[ Exhibit "1" ]

AGREEMENT AND ASSIGNMENT OF INTERESTS

This AGREEMENT AND ASSIGNMENT OF INTERESTS AGREEMENT (this
“Agreemen(”) is dated as of August 28, 2015 (the “Effecetive Bate”} by and between Plutos Sama,
LLC, a Delaware limited liability company (“Plutos” or “Assignor™) BPLG Runoff, LLP,
formerly known as BP Law Group, LLP, a New York limited liability partnership (the
“Partnership™), Browndorf Legal, LLDP, a New Jersey limited liability partnership {the “General
Partner”) and M&M Holdings Group, LLC, a California linnted liability company (“Assignee™),
and cach of the above parlies may be referred to in this Agreement as a “Party” or collectively as
the “Parties™.

RECITALS

WHEREAS, on or about February 1, 2012, BP Law Group, LLP was formed as a limited
liability partaership by the filing of a Certificate of Limited Partnership with the New York
Department of State Division of Corporations;

WHEREAS, on or about October 1, 2013, Plutos entered into that certatn Third Amended
and Restated Limited Liability Partnership Agreement of BP Law Group, LLP (the “Partnership
Agreement”).

WHEREAS, on or about fuly 3, 2015, B Law Group, LLP amended its name to BPLG
Runaoft, 1.1.P;

WHLEREAS, pursuant to the Partnership Agreement, Plutos (by and through its nominees)
and Jennifer Wilson-Harvey were the Equity Partners of the Partnership;

WHERKEAS, on or about August 27, 2013, Jennifer Wilson-Harvey withdrew as an Equity
Pariner of the Partnership,

WHEREAS, pursuant to Scction 8.01 of the Partnership Agreement, an Equity Partner
shall have the right to assign all or any part of his or its Interest in the Partnership only by a written
assignment, duly cxecuted by the assignor and assignee, received by the Partnership, recorded on
the books, and approved by the Firm Managing Partner, Matthew C. Browndor{; and pursuant to
Section 8.05 of the Partnership Agreement, such assignee shall have the right w become a
Substituted L.imited Partner only upon the written consent of the Equity Partners;

WHEREAS, Plutos is the sole Equity Partner and holds 100% of the cquity partnership
interests in the Partnership (the “Partnership Interests”);

WHEREAS, Plutos desires to assign and Assignee desires to acquire [00% of Plutos’

-

Partnership Interests in the Partnership; and 7

WHIEREAS, the Partnership desires to consent to such assignment and acknowledhes lhab
‘\

all conditions to the transfer of the Partnership has been fulfilted; &=

-
it

NOW THEREFORE, i consideration of the mutual covenants and agrecménts heréin - ..
conigined and other good and valuable consideration, the receipt and sufticiency of which are
hereby acknowledged, the Parties agree as {ollows: =

o
hat Pt
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AGREEMENT:

. Assignment of Parinership I[nterest. Effective as of the Effective Date, subject to the
terms and conditions set forth herein, Assignor hereby sells, transfers, assigns, sets over and
delivers 100% of Assignor’s 100% Partnership Interests in the Partnership (the “*Partnership
Interest”) to the Assignee and its respective successors and assigns (the assipnment of the
Partnership Interest is hereby referred to as the “Assignment™).

2. Consideration. In consideration for the Assignment, and the other covenants and
agreements contained herein, Assignee shall pay to Assignor an aggregate amount cqual to one
doltar (S1}in cash. Assignor, by execution below, acknowledges the receipt of such consideration.

3. Agrcement to be Bound. Assignee hereby agrees to be bound, as a Limited Partner
thercunder, by the Purtnership Agreement, as il may be amended from time to time.

4. Consent. The Partnership, by its execution below, hereby: (a)consents to the
Assignment and waives any and all rights, options, notices, restrictions or other provisions,
whether under the Parinership Agreement or otherwise, that might prohibit, limit or otherwise
restrict or impair the Assignment, as necessary to give the Assignment full legal effect;
(b) acknowledges and agrees that all of the conditions under Article 8 of the Partnership
Agreement to the effectiveness of the Assigninent have been satisfied; (c) acknowledges and
agrees that every other term and provision of the Partnership Agreement has either been complied
with or waived with respect to the sale, transfer and assignment of the Partnership Interest by
Assignor to Assignee; and (d) acknowledges and agrees that the Assignee shall be a Substitute
Limited Partner under the Partnership Agreement.

5. Title. Assignor represents and warrants to Assignee that Assignor 1s the sofe owner of
and has good and marketable title to the Partnership Interest. Assignor has the unqualified right to
transfer and assign all of the Partnership Intercst to Assignee without notice to, or the consent or
approval of, any other person or entity.

6. Authority. Each Party to this Agreement represents and warrants to all other Partics
that such Party has {ull power and authority to enter into this Agreement and to complete its
undertakings herein, and that such Party’s exccution of this Agreement will not contravene or
cause a breach of any covenant or obligation or agreement of) or aifecting, such Party or the
Partnership lnterest.

7. Registration of Partnership [nterssts. In accordance with applicable law, Assignor
hereby instructs the Partnership to register the Assignee as the registered owner of the Partnership
Interest. The Partnership hereby (a) acknowledges receipt of the registration instructions provided
herein and (b) agrecs, as the issuer of the Partnership Interest, to register Assignec as the registered
owner of the Partnership Intercst. The Parties hercby agree to execute and deliver any and alksuch
agreements, documents and insiruments to effectively reflect the Assignment and registration of

. - . [ T
the Partnership Interest as provided hercin. T @

. . . . AN
8. Representations and Warranties of Assignee. Assignee hereby represents and warraints

-

to the Assignor and the Partnership as follows: v -

. . . . . LT
a. Assipnee Bears Economic Risk. Assignee has substantial experieice in
evaluating and investing in securities ol companics similar to the Partnership so that it is tapabie’

L4
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(S
of evaluating the merits and risks of the Assignment and has the capacity to protect its own
intcrests. Assignee can bear the economic risk of losing its entire investment in the Partnershif,
and conscquently, without limiting the generality of the foregoing, is able to hold this invc:stmcf:ltl‘
indefinitety. Assignee understands that the Partnership has no present intention of registering any
part of the Partnership Interest. Assignee also understands that there is no assurance that any
exemption from registration under the Sceuritics Act of 1933 will be available and that, even if
available, such cxemption mayv not allaw Assignee 1o transfer all or any portion ot the Partnership
[nterest under the circumstances, in the amounts or at the times Assignee might propose.
Assignee’s financial capacity is such that the total cost of its investment in the Partnership Interest
is not matcrial when compared to its total financial capacity; Assignee has adequate means of
providing for its current nceds and personal contingencies and has ne need for Hquidity in its
investment in the Partnership [nterest.

b. Acquisition for Own Account. Assignee is engaging in the Assigmment and
acquiring the Partnership Interest for its own account for investment only, and not with a vicw
towards their distribution.

c. Assignee Can Protect [is Interest, Assignee represents that by reason of its,
or of its managemient’s, business or financial experience, it has the capacity to protect its own
interests in connection with the transactions contemplated in this Agreement. Further, Assignee is
awarc of no publication of any advertisement in connection with the transactions coniemplated in
this Agreement.

d. Investor Sophistication. Asstgnee hereby irrevocably and unconditionally
waives and releases Assignor and from any and all claims that Assignee might have (whether for
damagcs, rescission or any other relief) based on Assignor’s possession or non-disclosure of such
material, non-public information to Assignee, and Assignee has agreed not to solicit or encourage,
directly or indircctly, any other person to assert such a claim. Assignee further conflirms that he
understands the signiticance of the foregoing waiver.

C. Partnership Information. Assignee has had an opportunity to discuss the
Partnership’s business, management and financial affairs with dircctors, officers and management
of the Partnership and has had the opportunity to review the Partnership’s operations and facilities.
Assignee has also had the opportunity to ask questions of and receive answers {rom, the Partnership
and its management regarding the terms and conditions of this investment. Assignee has been
furnished with information necessary to evaluate the merits and risks of this proposed investment,
and it has concluded, based on the information presented 1o it, and its own understanding of
investinents of this nature and of this investment in particular, and the advice of such consultants
as the Assignee has deemed appropriate, that the Assignee wishes to engage in the Assignment.
To the extent that Assignee was provided with any information that constitutes forward-looking
statements, Assignee understands that such slatements are only predictions and may differ
materially from actual future events or results and that such statements are not guarantees of future
performance and involve risks, uncertainties and assumptions which are difficult to predict.

£ Rule 144 Assignee acknowledges and agrees that the Partnership Interest
are “restricted sccurities™ as defined in Rule 144 promulgated under the Sccuritics Act of 1933 as
in e¢ffect from time (o time and must be held indefinitely untess they are subsequently registered
under the Securities Act of 1933 or an exemption from such registration is available. Assignee has



beeu advised or is aware of the provisions of Rule 144, which permits limited resale ol shares
purchascd in a private placement subject Lo the satisfaction of certain conditions, including, among
other things: the availability of certain curreni public information about the Partnership, the resale
oceurring following the required holding period under Rule 144 and the number of shares being
sold during any three-month period not exceeding specified limitations.

g. Assignee’ Independent Advisers, Assignee has been advised to rely on its
own professional accounting, tax, legal and financial advisors with respect to an investment in the
Partnership, tax, preference rights and other considerations involved with respect to the
Assignment and has relied on such advisars. Assignee acknowledges further that this Agreement
has been reviewed by its independent legal counsel.

9. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
successors, assigns, distribulees, heirs, tegal representatives, execulors and administrators of each
of the Partics.

10, Severubility. [Tany provision of this Agreement or the application thereof to any person
or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Agreement,
and the application of such provision to persons or circumstances other than those to which it 1s
held invalid and unenforceable, shall not be affected thereby, and each provision of this Agrecinent
shall be valid and enforced o the fullest extent permitted by law.

11. Counterparts. This Agreement may be exccuted in counterparts, each of which shall be
deemed an original, and when each Party shall have executed one counterpart and delivered it to
the other Parties, all the counterparts together shall constitute one and the same instrument, binding
on, and enforceable against, each Partv. Photocopies, facsimile transmissions, and other
productions of this Agreement (with reprocduced signatures) shall be deemed to be original
counierparts.

12. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of New York applicable to agreements made and to be performed in such
jurisdiction, without giving effect to any conflicts of laws principies thereof

[Signature Page To Agreement Follows)



IN WITNESS WHEREOF, the Parties have duly excculed this Agreement to be elfective

as of the Effcetive Date,

ASSIGNOR:

PLUTOS SAMA, LLC
a Dclaware limited liability company

et
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PARTNERSHIP:

BPLG RUNOVF, LLP

a New York limited liability partnership
By: Browndort Legal, LLP
[ts: General Partner

,'> e — e e
. ”' '.";_,".‘- o ":_:/’/_
By Matthew’ Browndort """

Its: Partner of Browndor! Legal, LLP

AGREED AND ACCEPTED:

-
-
o

By: \'Iatlhew Bl/ wndofT

J/an mg?J. Partner

ASSIGNEL:

M&M HOLDINGS GROUP, LLL.C
a California limited liabitity company

P
/‘_ _’/ / . //
e / - o

By: M(lhﬁ,/W’BlOWI)dGI Fé

s Tl «’Nommu /"’.-'::Its Managing Member



[ Exhibit "2" J

AGREEMENT AND ASSIGNMENT OF INTERESTS

This AGREEMENT AND ASSIGNMENT OF INTERESTS AGRELMENT (this
“Agreement”) is dated as of August 28, 2013 (the “Effcctive Date”™) by and between Plutos
Sama, LLC, a Delaware limited liability company (“Plutos” or “Assignor”) WHB Runoff, LLP,
tormerly known as Wiison Harvey Browndorf, LLP. a New York limited liability partnership
(the “Partnership”), Browndorf Legal, LLP, a New Jersev limited liability partnership (the
“General Partner™ and M&M Holdings Group, LLC. a California limited hability company
(" Assignee”™), and each of the above parties may be referred to in this Agreement as a “Party™ or
collecuvelv as the “Parties™.

RECITALS:

WHEREAS, on or about March 12, 2013, Wilson Harvey Browndorf, LLP was tormed
as a limited liability partnership by the filing of a Certificate of Limited Partnership with the
New York Department of State Division of Corporations;

WHEREAS, on or about October I, 2013, Plutos entered into that certain First Amended
and Restated Limited Liability Partnership Agreement of Wilson Harvey Browndorf, LLP, (the
“P"artnership Agreement™).

WHEREAS, on or about Julv 3, 2013, Wilson Harvey Browndorf, LLP amended its
name to WHEB Runoff, LLP;

WHEREAS, pursuant o the Partnership Agreement, Plutos (by and through its
nominees) and Jennifer Wilson-Harvey were the Equity Partners of ihe Partnership;

WHEREAS, on or about August 27, 2015, Jennifer Wilson-Harvey withdrew as an
Equity Partner of the Partnership;

WHEREAS, pursuant to Section 8.01 of the Partnership Agrecment, an Equity Partner
shall have the right to assign all or any part of his or its [nterest in the Partnership only by a
written assignment, duly executed by the assignor and assignee, received by the Partnership,
recorded on the books, and approved by the Firm Managing Pariner, Matthew C. Browndorf; and
pursuant to Section 8.05 of the Partnership Agreement, such assignee shall have the night to
become a Substituted [Limited Partner only upon the written consent of the Equity Partners:

WHEREAS, Plutos is the sole Equity Partner and holds 100% of the cquity partnership
interests in the Partnership (the “Partnership Interests™);

WHEREAS, Plutos desires to assign and Assignee desires o acquire 100% of Plutos’

) . . A
Partnership [nwerests in the Partnership; and i ;:-’
-z
WHEREAS, the Partnership desires to consent to such assighment and acknowledges
that all conditions to the transfer of the Partnership has been fulfilled: s

NOW THEREFORE, in consideration ot the mutual covenants and agreements heréin

contained and other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the Parties agree as follows: o

~




AGREEMENT:

1. Assignment of Partnership Interest. Effective as of the Effective Date, subject 10 the
terms and conditions set forth herein, Assignor hercby sells, transfers, assigns, sets over and
delivers 100% of Assignor's 100% Parinership Interests in the Paeinership (the “Partnership
Interest™) 10 the Assignee and its respective successors and assigns (the assignment of the
Partnership Interest is hereby referred to as the "Assignment™).

agreements contained herein, Assignee shall pay to Assignor an agyregate amount equal 1o one
dollar ($1) in cash. Assignor, by execution below, ad\nowl‘_d: es the receipt of such
consideration.

2. Consideration. In consideration for the Assignment, and the other covenants and

3. Agreement to be Bound. Assignee hereby agrees 1o be bound, as a Limited Partner
thereunder, by the Partnership Agreement. as it may be amended from time to time.

4. Consent. The Partnership, by its execution below, hereby: (a)consents to the
Assignment and waives anv and all rights, options, notices, restrictions or other provisions,
whether under the Partnership Agreement or otherwise, that might prohibit. limit or otherwise
restrict or impair the Assignment, as nccessary 1o give the Assignment full legal eftect;
(b} acknowledges and agrecs that all of the conditions under Article 8 of the Partnership
Agreement to the effectiveness of the Assignment have been satisfied; (c) acknowledges and
agrees that every other term and provision of the Partnership Agreement has either been
complied with or waived with respect to the sale, transfer and assignment of the Partnership
Interest by Assignor 1o Assignee; and (d) acknowledges and agrees that the Assignee shall be a
Substitute Limited Partner under the Partnership Agreement.

5. Title. Assignor represents and warrants to Assignee that Assignor is the sole owner of

and has good and marketable title to the Partnership Interest. Assignor has the unqualified right
to transfer and assign all of the Partnership [nterest to Assignee without notice to, or the consent
or approval of, any other person or entity.

6. Authoritv. Each Partv to this Agreement represents and warrants w all other Parties
that such Party has full power and authority to enter into this Agreement and to complete its
undertakings herein, and that such Party’s execution of this Agreement will not contravene or
cause a breach of any covenant or obligation or agreement of, or affecting, such Party or the
Partnership Interest.

7. Registration of Partnership Interests. In accordance with applicable law, Assignor
hereby instructs the Partnership 1o register the Assignee as the regisicred owner of the
Partnership Interest. The Parinership hereby (a) acknowledges receipt of the rcgi%lralion

instructions provided hercin and (b) agrees. as the issuer ol the Partnership Interest, to régister._,

Assignee as the registered owner of the Parinership Intercst. The Parties hereby agree tos E\etule“’
p

and deliver any and all such agreements, documents and instruments o effectively rcﬂc.u 1hc

Assignment and registration of the Partnership Interest as provided herein. J\
3
8. Representations and  Warranties of Assience. Assignee hereby representsand -
warrants to the Assignor and the Partnership as follows: o
e
€0
S
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a. Assitnee Bears Economic Risk. Assignee has substantial experience in
evaluating and investing in securitics of companies similar 1o the Partnership so that it is capable
ol evaluating the merits and risks of the Assignment and has the capacity o protect 18 own
interests. Assignee can bear the cconomic risk of losing its entire investment in the Partnership
and consequently. without limiting the generality of the foregoing, is able ta hold this investmeni
indefiniteiv. Assignee understands that the Partnership has no present intention of registering any
part of the Partnership Interest. Assignee also understands that there is no assurance that any
exemption from registration under the Securities Act of 1933 will be available and that, even if
available, such exemption may not allow Assignee 10 transter all or any portion of the
Partnership Interest under the circumstances, in the wmoumnts or at the times Assignee might
propose. Assignee’s financial capacity 1s such that the total cost of iis invesunent in the
Partnership Interest is not material when compared 1o 1ts total financial capacity: Assignee has
adequate means of providing for iis current needs and personal contingencies and has no need for
liquidity in its investment in the Partnership Interest.

b. Acquisition for Own Accoumt. Assignec i engaging in the Assignment
and acquiring the Partnership Interest for its own account tor investment only, and not with a
view towards their distribution.

c. Assignee Can Protect Its Interest. Assignee represents that by reason of its,
or of i1s management’s, business or financial cxperience, it has the capacity to protect its own
interests in connection with the transactions contemplated in this Agreement. Further, Assignee
is aware ol no publication of any advertiscment in connection with the transactions contemplated
in this Agreement.

d. Investor Sophistication. Assignee hereby irrevocably and unconditionally
waives and releases Assignor and from any and ail claims that Assignee might have (svhether for
damages, rescission or any other relief) based on Assignor’s possession or non-disclosure of such
material, non-public information to Assignec, and Assignee has agreed not to solicit or
encourage. directly or indircctly, any other person to assert such a claim. Assignee further
confirms that he understands the significance of the foregoing waiver.

c. Partnership intormation. Assignee has had an opportunity to discuss the
Partnership’s  business, management and financial affairs with dircctors, officers and
management of the Partnership and has had the opportunity to review the Partnership’s
operations and [ucilities. Assignee has also had the opportunity to ask questions of and reccive
answers from, the Partnership and its management regarding the tenms and conditions of this
investment. Assignee has been furnished with information necessary to cvaluate the merits and
risks of this proposed investment, and it has concluded, based on the information presented to 1t
and its own understanding of investments of this nature and of this investment in particular, and
the advice of such consultants as the Assignee has deemed appropriate, that the Assignee wishes
to engage in the Assignment. To the extent that Assignee was provided with any information that
constitutes forward-looking statements, Assignee understands that such statements mcﬁ\onlv‘
predictions and may differ matertally from actual future events or results and that %uuh
statemenis arc nol guarantees of future performance and involve risks. uncertainties ancl

assumptions which are ditticult 1o predict. o
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f. Rule 144, Assignee acknowledges and agrees that the Partnership Interest
are “restricted securities” as defined in Rule 144 promulgated under the Securitics Act of 1935 as
in effect from time to time and must be held indefinitely unless they are subsequently registered
under the Securitics Act of 1933 or an exemption from such registration is available. Assignec
has been advised or is aware of the provisions of Rule 144, which permiis limited resale of
shares purchased in a private placement subject to the satisfuction ol certain conditions.
including, among other things: the availabuity of certain current public information about the
Partnership, the resale occurring tollowing the required holding period under Rule 144 and the
number of shares being sold during any three-month pertod not excecding speciticd limitations.

g. Assignee’ Independent Advisers. Assignee has been advised 10 rely on its
own professional accounting, tax, legal and financial advisors with respect to an investment in
the Partnership, tax. preterence rights and other considerations involved with respect 1o the
Assignment and has relied on such advisors. Assignee acknowledges further that this Agreement
has been reviewed by its independent legal counsel.

9. Binding Eftect. This Agreement shall be binding upon and inure to the benefit of the
successors, assigns, distributees, heirs, legal representatives, executors and administrators of
cach of the Partics.

10. Severability. If any provision of this Agrecment or the application thereof to any
petson or cireumnstance shall, to any extent, be invalid or unenforceable, the remuainder ot this
Agreement, and the applicaiion of such provision to persons or circumstances oiher than those 1o
which it is held invalid and unenforceable, shall not be atfected thereby, and cach provision of
this Agreement shall be valid and enforced to the lullest extent permitted by law,

1. Counierparts. This Agreement may be excecuted in counterparis. each of which shall
be deemed an original, and when each Pariy shall have executed one counterpart and delivered it
to the other Partics, all the counterparts together shall constitute one and the same instrument.
binding on, and c¢nforceable against, each Party. Photocopies. facsumile transmissions, and other
productions of this Agreement (with reproduced signatures) shali be deemed to be original

counterparis.

12. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of New York applicable to agreements made and to be performed in
such jurisdiction, without giving effect to any conflicts of laws principles thereof.

[Signature Page To Agreement Follows]



IN WITNESS WHEREOF, the Pariics have duly execuied this Agreement 1o be
effective as of the Effective Date.

ASSIGNOR: ASSIGNETL:
PLUTOS SAMA, L1.C M&M HOLDINGS GROUP, LLC
a Delaware limited lability company a California limited liability company

% ///’ o
/ I/Llhc( Besndort M)’Iﬁo“ ndofl

-~ Managing Member lanaging Member

PARTNERSHIP:

WHB RUNOFF, LLP

a New York hmited liability partnership
By: Browndorf Legatl, LLP
lis: General Partner

< Partner of Browndorf l.egal, LLLP

AGREED AND ACCEPTED:

l%f(lauhe >
ts: Firnef¥lanaging Partner y




