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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

IN RE PLATINUM BEECHWOOD 
LITIGATION 

Master Docket No. 
1:18-cv-06658-JSR 

MARTIN TROTT et al., 

  plaintiffs 

against 

PLATINUM MANAGEMENT (NY) LLC, et 
al., 

  defendants. 

No. 1:18-cv-10936-JSR 

 

AFFIRMATION OF EZRA DAVID BEREN 

Pursuant to 28 U.S.C. § 1746, Ezra David Beren states: 

1. My name is Ezra Beren. I am a defendant in the above-captioned actions and I 

make this affirmation in support of my motion for summary judgment. For convenience, I 

adopt the terms as defined in the Second Amended Complaint (the “SAC”) in the Trott 

action, 1:18-cv-10936-JSR. In the SAC, I am defined as a “Platinum Defendant” and a 

“Beechwood Defendant.” The SAC excludes me from the “Platinum Defendants” after 

January 2016 (SAC ¶ 34), but some of its allegations are vague as to time, and I am in 

any event accused generally of aiding and abetting others.  

2. I graduated from college in 2009. I met Murray Huberfeld and his daughter 

Jessica through the Orthodox Jewish community in New York. I became friends with Mr. 
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Huberfeld and I looked to him for mentorship and support. I later began dating Jessica, 

and we ultimately married in 2012. 

MY ROLE WITH PLATINUM 

Joining Platinum 

3. Around late 2008 as I was close to graduating, I was looking for a job. I 

interviewed with several companies and was hired by Viridian Energy as a salesperson. I 

worked at Viridian Energy until 2011. 

4. After Viridian Energy, I worked at Pro Player Funding. Pro Player Funding was a 

business set up to lend cash to professional athletes secured by their contracts. 

5. Pro Player Funding shared office space with Platinum Management, but I never 

knew (and still do not know) the details of the relationship between the two companies. 

My business cards were from Pro Player. During my time at Pro Player, I reported to 

Darrien Dash and not to any of the other Platinum Defendants. My job was to try to 

originate loans with our professional athlete clientele. I was given a Vice President title to 

facilitate my relationships with potential clients. 

6. In approximately late summer or early fall of 2011, after working at Pro Player 

for approximately five or six months, I left and was hired by Platinum Management. 

7. When I moved to Platinum Management, I initially was permitted to retain the 

title of Vice President that I had been given at Pro Player, to help with business 

development. When I began working with David Steinberg, my title was changed to 

“Portfolio Manager.” My job was to try to originate deals for my portfolio and manage 

their performance.  

Case 1:18-cv-10936-JSR   Document 512   Filed 02/14/20   Page 2 of 20



  

 3 

8. I never had any management responsibilities whatsoever with respect to Platinum 

Management and had no authority to make deals without approval from my superiors. 

9. I did not have (and still do not have) any knowledge of the specific ownership of 

Platinum Management or PPVA. I have never had any direct or indirect ownership 

interest in either company. 

My Duties at Platinum and the Valuation of PPVA 

10. The description of my job duties and compensation in the SAC is extremely 

inaccurate. Virtually the only accurate statement about me in the SAC is that I am Murray 

Huberfeld’s son-in-law. See SAC ¶ 112. 

11. The claims that permeate the SAC, for example that I personally benefitted from 

an inflated NAV of PPVA (see, e.g., SAC ¶¶ 12(xiii), 115), are patently false. The 

Liquidators should know they are false, as they presumably have access to all of my pay 

records and many millions of other documents from Platinum, as well as many other 

depositions and third-party documents. 

12. My compensation at Platinum Management consisted of a draw of $100,000 

annually. Ideally, I would originate deals for my portfolio and my draw would be taken 

against a percentage of the realized profits on the specific deals in my portfolio. As a 

result, my compensation depended, in theory, on the performance of the deals I was able 

to originate. In practice, however, my compensation was limited to my draw, because I 

only ever had one investment in my portfolio and it never realized any profits.  

13. In fact, for the whole time I was at Platinum, there was only ever a single 

investment in my portfolio—PEDEVCO. I inherited that deal from David Steinberg, who 

had originated it and who was a PEDEVCO board member. The PEDEVCO investment 
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never realized any profits during my tenure, so I never received any pay, bonus, incentive 

compensation or anything else of value related to my portfolio at Platinum. 

14. No part of my compensation depended on the net asset value of the fund as a 

whole. 

15. PPVA’s PEDEVCO investment was held through an entity called RJ Credit LLC. 

I had no ownership interest in RJ Credit. The members of RJ Credit were David 

Steinberg, Mark Nordlicht, and myself. Mark Nordlicht was the managing member. RJ 

Credit LLC was 100% owned by PPVA. I was eventually removed as a member shortly 

after leaving Platinum and joining Beechwood. I received no compensation for being a 

member of RJ Credit. Schedule A to the Amended and Restated Operating Agreement of 

RJ Credit LLC (the “RJ Credit Operating Agreement”), which was shown to me at my 

deposition, indicates that PPVA owned 100% of the membership interests and I owned 

0%. A copy of the RJ Credit Operating Agreement is attached as Exhibit 1. 

16. Though I cannot rule out that I may have been sent information describing 

PPVA’s NAV at some point, I was never aware of PPVA’s NAV during my time at 

Platinum. I did not track it, I had no role in determining it and it was not relevant to any 

of my job duties or compensation. 

17. At Platinum Management, I reported to David Steinberg who would eventually 

become co-chief risk officer for Platinum Management, and who was also a board 

member at PEDEVCO. 

18. David Steinberg reported to Mark Nordlicht. 
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19. I had no authority to enter into any transactions without approval from Mr. 

Nordlicht. I would bring possible deals to Mr. Steinberg, who would then take them to 

Mr. Nordlicht. 

20. I had no authority to take any actions even with respect to PEDEVCO without 

approval from Mr. Steinberg and Mr. Nordlicht. 

21. I had no authority to bind Platinum Management or any of its affiliated entities 

without approval from the chief investment officer or officers.  

22. I never had any day-to-day management responsibilities with respect to Platinum 

Management or any other Platinum entity, including RJ Credit LLC. 

23. I also am alleged to have had day-to-day responsibility for the management of the 

Huberfeld Family Foundation. SAC ¶ 146 et seq. I never had any responsibilities with 

respect to the Huberfeld Family Foundation, I had no knowledge of its business affairs 

and I never personally received a loan or any other funds from it. Nor do I know whether 

other Platinum Defendants did so. 

24. Despite the SAC’s allegation to the contrary, I was not a signatory to any 

“partnership agreement” or “operating documents” of Platinum Management, and the 

Liquidators should know this. C.f. SAC ¶ 34. In fact, I have never seen any such 

documents. 

25. I have never seen the PPVA Partnership Agreement, and had no idea about how it 

operated, or specifically about how it may have required PPVA to calculate its NAV, 

recouped its expenses or compensated its partners. C.f. SAC ¶¶ 246 et seq. 

26. Since my job was to generate deals for Platinum, I occasionally sent information 

about the fund to potential business partners. However, I had nothing to do with the 
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preparation of any “marketing materials … representations, statements [or] promises 

made to PPVA.” SAC ¶ 34. 

27. To be completely clear, at no time did any part of my compensation depend on the 

net asset value of PPVA and I never received any pay, bonus, incentive compensation or 

anything else of value as a result of PPVA’s NAV. 

28. The SAC claims I “entered into an investment management agreement with 

BAM, for which [I] was paid based on the performance of the investments [I] managed” 

and that I therefore “personally benefitted from the inflated asset values assigned to 

PPVA’s assets by the Platinum Defendants and from the inflated distributions, fees and 

other payments made to Platinum Management by PPVA.” SAC ¶ 12(xii). This is untrue 

and also makes no sense to me because I have no idea why an inflated NAV for Platinum 

would have any impact on any agreement with BAM.  

29. Specifically, the SAC claims that I “was engaged as a portfolio manager for BAM 

beginning in 2014, at the same time as [I] was working as a portfolio manager for 

PPVA.” SAC ¶ 116. This is incorrect. 

30. In 2014, I was continuing to attempt to source new deals for Platinum with and 

under the supervision of Mr. Steinberg. However, I understood that Platinum 

Management would have difficulty funding new deals from its cash on hand. Platinum 

and Beechwood had co-invested before, including in PEDEVCO, and I understood that 

Beechwood would be able to fund deals going forward. If Mr. Steinberg or I found a deal 

that Platinum could not fund but that Beechwood might be able to fund, we wanted to be 

able to bring new deals to Beechwood. If they were profitable, we wanted to be paid for 

doing so. 
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31. I was not an employee of Beechwood. Had I been an employee of Beechwood or 

BAM no special arrangements would have been necessary if I were to bring them a 

deal—it would have been my job to do so and I would have been compensated 

appropriately without a special agreement. The “investment management agreement” to 

which the SAC alludes was only necessary because I was not an employee of BAM or 

Beechwood. I was an employee only of Platinum Management. I had no job duties with 

respect to Beechwood until January 2016, by which time my employment with Platinum 

had ended. 

32.  Mr. Steinberg therefore suggested a separate investment management agreement 

with B Asset Manager covering any deals we might bring to Beechwood. This is one of 

the documents I was shown at my deposition (see Beren Tr. 126:16 – 129:10, Tab 16), 

and a copy of this “agreement” is attached hereto as Exhibit 2. 

33. I cannot recall if the document in Exhibit 2 was ever executed. I did not prepare it 

or negotiate it. I received it from Mr. Steinberg. 

34. In any event, it is irrelevant because I never originated any deals that would have 

been covered by it and was therefore never paid anything by BAM pursuant to that 

“agreement.” 

35. As discussed above, I also never received any pay or anything else of value based 

on PPVA’s NAV or the “distributions, fees and other payments made to Platinum 

Management.” 

THE PPVA VALUATION COMMITTEE 

36.  The SAC says I was “a required member of the valuation committee that had 

responsibility for valuing all of PPVA’s assets” (SAC ¶ 12(xiii)) and that I “contributed 
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to valuation and risk determinations”. SAC ¶ 256. This is untrue. I was never a member 

of any valuation committee nor did I have any responsibility for assigning values to 

PPVA’s portfolio. SanFilippo Aff. ¶¶ 4 – 5; Nordlicht Aff. ¶¶ 4 – 5. 

37. I have no idea what “required member” means. See SAC ¶ 12(xiii). I was never 

“required,” orally, in writing or in any other manner, to be on any valuation committee. I 

did not participate in any discussions or decisions with respect to determining the value 

of the PEDEVCO investment or any other investment, or PPVA as a whole. 

38. I had no involvement whatsoever in making any risk determinations. As for 

valuation, I attended part of one valuation committee meeting, once, by telephone, as a 

substitute for Mr. Steinberg who was unavailable. 

39. My sole responsibility for reporting was with respect to PEDEVCO. As I explain 

above, my “portfolio” consisted exclusively of PEDEVCO, which I inherited from Mr. 

Steinberg and who was a PEDEVCO board member. Regarding PEDEVCO, my 

responsibilities consisted of gathering certain information and forwarding it to relevant 

personnel with valuation responsibilities and the authority to manage Platinum’s 

investments. 

40. Specifically, I would periodically (a) check PEDEVCO’s cash balance; (b) 

receive various progress reports about PEDEVCO’s operations; and (c) receive reports 

from Ryder Scott, and I would pass all this information on to other personnel with 

responsibility for valuing Platinum’s assets and managing its investments. 

41. Ryder Scott is a well-known and reputable company that provides (among other 

things) evaluations and appraisals of oil and gas reserves. Part of the PEDEVCO deal was 
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having Ryder Scott monitor PEDEVCO’s reserves. I had no reason to doubt the accuracy 

of Ryder Scott’s reports. 

42. It was not a part of my job to analyze this information or to offer any opinion as to 

its veracity or reliability. Nor was it a part of my job to decide, or even suggest, how that 

information should be used to determine PPVA’s value. I never participated in any 

discussions regarding that determination and have no idea how, or even who, ultimately 

made that determination. 

43. All of the information I furnished to the valuation committee, or any other 

Platinum personnel, was an accurate account of the information from PEDEVCO or 

Ryder Scott. I never misrepresented any of the information I received or withheld 

information that was material. 

44. On July 24, 2014, I participated in a meeting of the PPVA valuation committee. 

This was the only valuation committee meeting in which I ever participated. 

45.  I participated in this meeting only because Mr. Steinberg, who normally attended 

these meetings, was unavailable. He asked me to participate in his place. I did not want to 

as I had never participated in those meetings before and felt unable to participate 

meaningfully. 

46. I did not participate in person. Rather, I dialed in while the meeting was in 

progress. When it was my turn to present the information that I had most recently 

received from PEDEVCO and Ryder Scott, I summarized it for the committee. I do not 

recall any discussion or deliberation taking place while I was on the phone and, after I 

provided my summary, I was excused from the call and hung up. If the committee 
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subsequently discussed PEDEVCO (or any other topic), I did not participate in that 

discussion and I have no knowledge of what the discussion or result was. 

47. At my deposition, I was shown a document that counsel for the Liquidators 

claimed was the minutes of this meeting. It is attached hereto as Exhibit 3. I had never 

seen it before. I had no role in preparing it or approving it. Beren Tr. 117:24 – 118:4. 

48. At my deposition, I was shown another document that counsel for the Liquidators 

claimed was sent to the Securities and Exchange Commission. It is attached hereto as 

Exhibit 4. I had never seen it before. I had no role in preparing it or approving it. Beren 

Tr. 121:15-16. I do not know why my name was included on the list of participants as the 

only meeting I participated in is the one mentioned above. Beren Tr. 121:23 – 122:5. 

49. In sum, I was not a member of any valuation committee at any time. I never 

played any role in valuing PPVA’s investment portfolio. I never even had a role in 

valuing the sole investment in my portfolio beyond passing information along to those 

who would make that determination. And, as described above, no part of my 

compensation depended on the value of PPVA’s NAV so I had no reason to care about 

that valuation. 

50. The SAC also suggests I “contributed” to “risk determinations.” SAC ¶ 256. I 

never had anything to do with the risk committee, nor did I ever opine on the riskiness of 

PEDEVCO—the only investment in my portfolio—or any other investment. 

51. I therefore had nothing whatsoever to do with Platinum Management “reporting” 

or representing the value of anything to PPVA or anyone else. I never had any idea of the 

NAV value of PPVA or how it was determined for reporting or any other purpose. C.f. 

SAC ¶¶ 259 – 261.  
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TRANSITION TO BEECHWOOD 

52.  I was not successful at originating deals at Platinum. As I mentioned above, my 

“portfolio” consisted only of PEDEVCO.  

53. At some point in late 2015, I came across a Platinum organization chart that had 

been left on Mr. Steinberg’s desk, which demoted me to “junior credit analyst.” Although 

this title was probably a more accurate description of my actual responsibilities at 

Platinum, it did not reflect what I hoped to be doing and I was not happy about the 

prospect of a demotion. 

54. I therefore spoke to my father-in-law, Mr. Huberfeld, for advice. He suggested I 

talk to Mark Feuer about whether there was a role for me at Beechwood. 

55. Mr. Feuer hired me at Beechwood with the initial title of portfolio manager. I was 

later demoted to credit analyst. My job was the same as before: trying to source deals for 

Beechwood to invest in. 

56. I was “offboarded” at Platinum in mid-December of 2015 and started at 

Beechwood in January of 2016. At no time did I work for both companies 

simultaneously. 

57. At Beechwood, my principal duty turned out to be much the same as at Platinum. 

Beechwood and Platinum had co-invested in PEDEVCO, so I went right back to 

monitoring the performance of PEDEVCO and providing similar reporting to my new 

supervisors at Beechwood exactly as I had at Platinum. My compensation structure was 

the same as it had been at Platinum: I received a $100,000 annual salary structured as a 

draw against any future realized profits from deals that I would originate. 

58. As with Platinum, I did not have (and still do not have) any knowledge of the 

specific ownership of Beechwood or its related entities. I was generally and vaguely 
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aware that there was some overlap between the ultimate ownership of Platinum and 

Beechwood, but I never knew (and do not know) the details. I have never had any 

ownership interest in either, directly or indirectly.  

59. I had no role in forming Beechwood or any Beechwood-related entity. 

60. At Beechwood, I initially reported to Danny Saks. After he left the company, I 

reported to Dhruv Narain. Danny Saks (and later Dhruv Narain) reported to Mark Feuer 

and Scott Taylor. 

61. Just as at Platinum, I had no management responsibilities with respect to 

Beechwood or any Beechwood entity. 

62. I had no authority to enter into any transactions without approval from the people 

to whom I reported. I would bring possible deals to my superiors, who would then take 

them to Mr. Feuer. 

63. I had no authority to take any actions even with respect to PEDEVCO without 

approval from Mr. Saks or Mr. Narain. 

64. I had no authority to bind Beechwood or any of its affiliated entities. 

65. As it turned out, I was not much more successful at Beechwood. I sourced a 

single deal that turned out to be profitable, but was fired before I realized any benefit 

from that deal.  

66. I was fired by Beechwood around October or November of 2016. I do not recall 

exactly when. 

THE ALLEGED “SCHEMES” 

67. Either by name or (much more frequently) by carelessly lumping me in with the 

Platinum Defendants, the SAC suggests that I had a role in the various “schemes” it 
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alleges. I had nothing to do with any of them, and had no knowledge of the acts the SAC 

alleges, if they in fact occurred. The JOL’s allegations with respect to me are pure 

fantasy, and I believe intended only to tie me to my father-in-law. 

The “First Scheme” 

68. The SAC claims I was “aware of and participated in the actions and transactions 

with respect to Black Elk and the Black Elk Scheme….” SAC ¶ 466. I had absolutely 

nothing to do with Black Elk or the Black Elk Scheme as described in the SAC. I had no 

role at all with respect to the investment in Black Elk. I was not aware of any of the 

actions alleged in the SAC with respect to Black Elk. C.f. SAC ¶ 466. 

69. I did not direct Black Elk to do anything nor was I aware that any of the other 

Platinum Defendants had done so. C.f. SAC ¶ 468. 

70. I had no knowledge of the Renaissance Sale. I had nothing to do with the use of 

the proceeds of the Renaissance Sale nor was I aware of the other Platinum Defendants’ 

alleged actions in this respect. C.f. SAC ¶ 475. 

71. I had no knowledge of any Consent Solicitation; had nothing to do with Consent 

Solicitation, its preparation, or its distribution; and was not aware of the other Platinum 

Defendants’ or Beechwood Defendants’ alleged actions in this respect. C.f. SAC ¶¶ 478, 

493, 496, 498. 

72. I had no knowledge of any purchase of Senior Secured Notes, had nothing to do 

with such a purchase, and was not aware of the other Beechwood Defendants’ alleged 

actions in this respect. C.f. SAC ¶¶ 486, 516 – 519. 

73. I had no knowledge of any decision to vote the interest of the Senior Secured 

Notes in any way, had nothing to do with such a decision, and was not aware of the other 
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Platinum Defendants’ or Beechwood Defendants’ alleged actions in this respect. C.f. 

SAC ¶ 500. 

74. I had no knowledge of the preparation of any reports to PPVA with respect to 

Black Elk (or otherwise), had nothing to do with the preparation of such reports, and was 

not aware of the other Platinum Defendants’ alleged actions in this respect. C.f. SAC ¶ 

512. 

75. I had no knowledge of the 2015 Monstant Loan, had nothing to do with it, and 

was not aware of the other Platinum Defendants’ or Beechwood Defendants’ alleged 

actions in this respect. C.f. SAC ¶¶ 522 – 523. 

76. I had no knowledge of any pledging of any PPVA assets, had nothing to do with 

any such pledge, and was not aware of it or of the other Platinum Defendants’ or 

Beechwood Defendants’ alleged actions in this respect. C.f. SAC ¶ 528. 

77. I had no knowledge of Northstar or of the issuance or purchase of Northstar 

Notes, had nothing to do with Northstar or of the issuance or purchase of Northstar 

Notes, and was not aware of it or of the other Platinum Defendants’ or Beechwood 

Defendants’ alleged actions in this respect. C.f. SAC ¶ 529 – 530, 546. 

78. I had no knowledge of the Agera Security Agreement, had nothing to do with that 

alleged agreement, and was not aware of it or the other Platinum Defendants’ or 

Beechwood Defendants’ alleged actions in this respect. C.f. SAC ¶ 532. 

79. I had no knowledge of Northstar “purchas[ing] certain remaining assets of Black 

Elk,” had nothing to do with that alleged transaction, and was not aware of the purchase 

or of the other Platinum Defendants’ or Beechwood Defendants’ alleged actions in this 

respect. C.f. SAC ¶ 533, 546. 
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80. I had no knowledge of what, if anything, other Platinum Defendants represented 

to others regarding “PPVA’s equity interests in its oil and gas investments” and I never 

made any such representations. As described above, my only role in any aspect of the 

valuation process was passing along information relating to PEDEVCO to members of 

the valuation committee, and all of the information I passed along was correct to the best 

of my knowledge. C.f. SAC ¶ 534. 

81. I never made any claims as to the value of “Northstar’s parent,” nor did I know 

anything about what, if anything, other Platinum Defendants claimed in that respect. I 

had nothing to do with the preparation of PPVA’s “4th Quarter 2014 and 1st Quarter 

2015 Valuations.” C.f. SAC ¶ 535, 546. 

82. Although the SAC excludes me from the “Platinum Defendants” after January 

2016 (SAC ¶ 34), for clarity: I had nothing to do with valuing PPVA’s equity interests in 

Northstar, nor did I know anything about it or what, if anything, other Platinum 

Defendants did in that respect. I had nothing to do with the preparation of the Indicative 

NAV Report, nor did I know anything about what, if anything, other Platinum 

Defendants did in that respect. C.f. SAC ¶ 536, 546. 

83. I had nothing to do with valuing PPVA’s loans to Northstar, nor did I know 

anything about it or what, if anything, other Platinum Defendants did in that respect. C.f. 

SAC ¶ 537, 546. 

84. Although the SAC excludes me from the “Platinum Defendants” after January 

2016 (SAC ¶ 34), I am a Beechwood Defendant. This should be clear from the foregoing, 

but to avoid any ambiguity, I had nothing to do with any of the alleged transactions 

involving Northstar or the Northstar Notes, nor did I have anything to do with valuing 
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these transactions, nor did I have anything to do with any disclosures regarding them. I 

also did not know anything about them or what, if anything, other Platinum Defendants 

did in these respects. C.f. SAC ¶¶ 538 – 541, 546. 

85. I had no knowledge of P Administrative Services, had nothing to do with it, and 

was not aware of it or the other Platinum Defendants’ alleged failure to record any 

security interest, nor did I have anything to do with or any awareness of the other 

Platinum Defendants’ alleged representations in these respects. C.f. SAC ¶ 541 – 543, 

546. 

86.  I was not a member of the Northstar board of directors and I was never aware of 

Northstar’s “financial condition.” C.f. SAC ¶ 547. 

The So-Called “Second Scheme” 

87. I never conspired with any other Defendants with respect to the “Remaining 

PPVA Assets.” As should be clear from the foregoing, I had no knowledge of what 

PPVA held, the NAV of PPVA or the transactions other Defendants allegedly engaged 

in. Nor did I have any role in reporting any of these things to investors. C.f. SAC ¶ 552. 

88.  I did not, nor would I have had the authority to, encumber any of PPVA’s assets 

with liens to anyone. I was unaware that any other Platinum Defendants had (allegedly) 

done so, and I had nothing to do with how these alleged transactions were reported to 

others. C.f. SAC ¶ 553 – 554. 

89. I had no knowledge of any transactions involving Monstant or liens on any 

Remaining PPVA Assets, and was not the beneficiary of any such transaction or lien, by 

way of the Monstant Collateral Account or otherwise. Nor was I aware of the other 
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Platinum Defendants’ or Beechwood Defendants’ alleged actions in this respect. C.f. 

SAC ¶¶ 556 – 557. 

90. I did not, nor would I have had the authority to, transfer any of PPVA’s assets into 

(or out of) anything. I was unaware that any other Platinum Defendants had (allegedly) 

done so, and I had nothing to do with how these alleged transactions were reported to 

others. C.f. SAC ¶ 561 – 567. 

91. As I noted above, the SAC excludes me from the “Platinum Defendants” after 

January 2016 (SAC ¶ 34), but I am a Beechwood Defendant. I had no knowledge of the 

“crisis” at Beechwood in January 2016, and no knowledge of or role in the Golden Gate 

Oil Loan or any payments allegedly made in respect of it. C.f. SAC ¶¶ 568 – 570. 

92. I had no knowledge of, or involvement in, the alleged “restructuring” of the 

various transactions “between and among PPVA, PPCO and the Beechwood Entities” 

described in the SAC, or with any alleged “‘insider’ transactions,” and received no 

benefits therefrom. C.f. SAC ¶¶ 584 – 608. 

93. I had no knowledge of, or involvement in, the alleged Agera Sale. C.f. SAC ¶¶ 

631, 640, 643. Nor did I have any knowledge of or involvement in any alleged sale or 

marketing of IMSC. C.f. SAC ¶¶ 642. I had no control over, had no ownership interest in 

(directly or indirectly) and was not a member of AGH Parent, and knew nothing about 

any alleged sale of an interest in the Agera Note to anybody. C.f. SAC ¶¶ 643. 

94. I had no knowledge or opinion of the “market value for the Agera Note” at all, 

nor did I have any involvement or role in formulating or stating “the stated purchase price 

for the Agera Note.” C.f. SAC ¶¶ 648. I never had any knowledge of the Note Purchase 

Price, nor did I have any awareness of, or “discretion” to, redeem any alleged interests in 
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AGH Parent. C.f. SAC ¶¶ 649 – 651. I received no “benefit” from any alleged 

assignment, nor was I aware of any benefit received by any other defendant, as I knew 

nothing at all about this transaction. C.f. SAC ¶¶ 651. 

95. I never worked with Mr. Narain to “transfer ownership and control of Agera to 

the Beechwood Entities” and had no idea that he had done so. C.f. SAC ¶ 208. 

96. I had no knowledge of, or involvement in, the alleged preparation and delivery of 

the AGH Redemption Notice (c.f. SAC ¶¶ 662) or with the PGS Assignment (c.f. SAC ¶¶ 

663), nor did I have any knowledge of any other Beechwoood Defendant’s involvement 

in these things. 

97. I had no knowledge of, or involvement in, the alleged marketing and sale of AGH 

Parent, nor did I have any knowledge of any other Beechwood Defendant’s actions in this 

regard. C.f. SAC ¶¶ 668. 

98. I never sold any interest in Agera to anyone; I never had any interest to sell. C.f. 

SAC ¶¶ 669. 

99. I had no knowledge of, or involvement in, the alleged issuance of the 16% PPNE 

Note, nor did I have any knowledge of any other Beechwood Defendant’s actions in this 

regard. C.f. SAC ¶¶ 677. 

100. I had no knowledge of, or involvement in, the alleged issuance of the 12% 

PPNE Note, nor did I have any knowledge of any other Beechwood Defendant’s actions 

in this regard. C.f. SAC ¶¶ 680. 

101. I had no knowledge of, or involvement in, any alleged “side agreements,” 

nor did I have any knowledge of any other Beechwood Defendant’s actions in this regard. 

C.f. SAC ¶¶ 684 – 687. 
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102. I had no knowledge of, or involvement in, Kismetia or its alleged 

“preferential treatment,” and I had no knowledge of any other Beechwood Defendant’s 

actions in this regard. C.f. SAC ¶¶ 688 – 690. 

103. I had no knowledge of, or involvement in, the alleged issuance of the 

Kismetia Note, nor did I have any knowledge of any other Beechwood Defendant’s 

actions in this regard. C.f. SAC ¶ 691. 

104.  I have no connections with the Harari family. C.f. SAC ¶¶ 702, 706, 708. 

I never had any agreement or dealings with Twosons or the Harari family at all. C.f. SAC 

¶ 716 – 717. I never “caused” PPVA to pay Twosons (or anyone else) anything. C.f. SAC 

¶ 721, 723. Nor were any “amounts payable” to me; as I have repeatedly explained, I 

never received any compensation in respect of my unprofitable “portfolio” of PPVA’s 

NAV. C.f. SAC ¶ 725. 

105. I had no knowledge of, or involvement in, nor did I have any knowledge 

of any other Beechwood Defendant’s actions with respect to any “security interests” or 

“liens at the subsidiary level” with respect to PPVA. C.f. SAC ¶ 726. 

106. I had no knowledge of, or involvement in, nor did I have any knowledge 

of any other Beechwood Defendant’s actions with respect to The Collective, Atlantic 

Growth, the Collective Loan or West Loop. C.f. SAC ¶¶ 728 – 745. 

107. I had no knowledge of, or involvement in, nor did I have any knowledge 

of any other Beechwood Defendant’s actions with respect to the Forbearance and 

Security Agreement. C.f. SAC ¶¶ 747. 

108. I had no knowledge of, or involvement in, nor did I have any knowledge 

of any other Platinum Defendant’s actions with respect to the Forbearance and Security 
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Agreement or any transfer of “Agera proceeds to a Gerszberg-controlled entity.” C.f. 

SAC ¶¶ 750 – 751. 

109. All of the alleged acts pertaining to the Zapata Master Agreement, the 

Proposed Zapata/IMSC Merger, the Spectrum30 Loan or the Amended Spectrum30 Note 

appear to have taken place after I left Platinum, but to avoid any ambiguity, and because I 

am accused of aiding and abetting as well as being a direct tortfeasor: I had no knowledge 

of or involvement in any of these events or transactions, nor did I have any knowledge of 

any other Platinum Defendant’s actions with regard to these transactions. 

I declare under penalty of perjury that the foregoing is true and correct. 

 

Executed on ________. 

 

______________________________ 

Ezra David Beren 

 

 

02/14/20
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AMENDED AND RESTATED OPERATING AGREEMENT

OF

RJ CREDIT LLC

This OperatingAgreementeffective as of this 12 day of August, 2014 by, between and
among the undersignedconfirms our understanding as to the matters contained herein.

The parties hereto agree as follows:

Article I

Definitions

Section 1.1 As used herein, the following terms and phrases shall have the meanings
indicated:

A. "Act" shall mean the DelawareLimited Liability Company Act, as amended.

B. "Capital Account" shall mean, with respect to each Member, the account
established for each Member pursuant to Section 6.5, which will initially equal
the Capital Contributionsof such Member and will be (a) increased by the amount
of Net Profits allocated to such Member and (b) reduced by the amount of Net
Losses allocated to such Member and the amourit of Cash Flow distributed to
such Member. Members' Capital Accounts shall be determined and maintained in
accordance with the rules of paragraph (b)(2)(iv) of RegulationSection 1.704-1 of
the Code.

C. "Capital Contributions" shall mean the fair market value of the amounts
contributed by the Members pursuant to Section 6.1.

D. "Cash Flow" shall havethe meaning provided in Section 7.1.

E. "Code" shall mean the Internal Revenue Code of 1986, as amended, or
correspondingprovisions of subsequent revenue laws.

F. "Operating Managers"shall mean the Member or Members selected by the
Membersin accordance with this Agreement to serve as OperatingManager or
OperatingManagers of the Company.

G. "Members" shall mean the persons designated as such in this Agreement, any
successor(s) to their interests as such in the Company; and any other person who
pursuantto this Agreementshall become a Member, and any reference to a
"Member" shall be to any one of the then Members.

H. "Net Profits" and "Net Losses" shall mean the net profit or net loss, respectively,
of the Companydeterminedin accordance with Section 8.1.

O
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I. The words "membershipinterest" shall mean a Member's interest in the Company
which shall be in the proportion that the Member's share of the current profits of
the Companybears to the aggregate shares of all the Members determined in
accordance with section 503 of the Act which states that profits and losses shall
be allocated on the basis of the valueof the contributions of each Member as

stated in the OperatingAgreement. A "majority in interest of the Members"and
"two-thirds in interest of the Members" shall mean Memberswhose aggregate
share of the current profits of the Company constitute more than one-halfor two-
thirds, respectively,of the aggregate shares of all the Members. A Membership
Interest may be evidencedby a certificate issued by the Company. A
Membership Irterest may be expressed on a certificate as "Units" where a

Member's Unit bears to the aggregate MembershipInterests of all Members. A
Member's Interest may be a certificatedsecurity or an uncertificatedsecurity
within the meaning of section 8-102 of the uniform commercial code if the
requirementsof section 8-103(c) are met, and if the requirements are not met such
interest shall, for purposes of the uniform commercial code, be deemed to be a

general intangible asset.

J. "Company" shall mean this Limited Liability Company.

K. "Person" shall mean any naturalperson, corporation,partnership, joint venture,
association, limited liability company or other business or legal entity.

Article II

Organization of the Company

Section 2.1 The purpose of the Companyis to conduct any lawful business for which
limited liability companies may be organizedand to do all things necessary or useful in
connection with the foregoing.

Section 2.2 The Company name shall be RJ CREDIT LLC. The Members shall be

Members in the Companyand shall continueto do business under the name until the Operating
Managers shall change the name or the Companyshall terminate.

Section 2.3 The principal address of the Company shall be 152 W. 57th Street, 4th

Floor, New York, NY 10019-3310,or such other place or places as the OperatingManagers may
determine. The OperatingManagers will give notice to the Members promptly after any change
in the location of the principal office of the Company.

Section 2.4 The Companyshall haveperpetual existence, except that the Company
may terminateprior to such date as provided in this Agreement.

-2-
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O Article III

Status of Members

Section 3.1 No Member will be bound by, or be personally liable for the expenses,
liabilities or obligationsof the Company.

Section 3.2 No Member will be entitled to withdraw any part of his Capital Account
or to receiveany distributions from the Company except as expressly provided in this
Agreement.

Section 3.3 No Member will have the right to requirepartition of the Property or to
compel any sale or appraisal of the Company'sassets or any sale of a deceased Member's
interest in the Company's assets, notwithstandingany provisionsof law to the contrary.

Article IV

Meeting of Members

Section 4.1 An annual meeting of Members shall be held within five (5) months after
the close of the fiscal year of the Company on such date and at the time and place (either within
or without the State of its organization)as shall be fixed by the members. At the annual meeting,
the Members shall elect the OperatingManagers and transact such other business as may
properly be broughtbefore the meeting.

O
Section 4.2 A special meeting of Members may be called at any time by the Operating

Managers and shall be called by the Operating Managers at the request in writing of a majority in
interest of the Members entitled to vote at such meeting. Any such request shall state the
purpose or purposes of the proposed meeting. Business transacted at any special meeting of
Members shall be confined to the purposes set forth in the notice thereof.

Section 4.3 Written notice of the time, place and purpose of everymeeting of
Members (and, if other than an annual meeting, the person or persons at whose discretion the
meeting is being called), shall be given by the Operating Managers to each Memberof record
entitled to vote at such meeting, not less than ten nor more than sixty days prior to the date set
for the meeting. Notice shall be given either personally or by mailing said notice by first class
mail to each Member at his address appearing on the record book of the Company or at such
other address supplied by him in writing to the Operating Managers of the Company for the
purpose of receiving notice.

A written waiver of notice setting forth the purposes of the meeting for which notice is
waived, signed by the person or persons entitled to such notice, whether beforeor after the time
of the meeting stated therein, shall be deemed equivalentto the giving of such notice. The
attendance by a Member at a meeting either in person or by proxy without protesting the lack of
notice thereof shall constitute a waiver of notice of such Member.

All notices given with respect to an original meeting shall extend to any and all
adjournments thereof and such business as might have been transacted at the original meeting

-3-
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may be transacted at any adjournmentthereof; no notice of any adjournedmeeting need be given
if an announcement of the time and place of the adjournedmeeting is made at the original
meeting.

Section 4.4 The holdersof a majority in interest of the Members present in person or
represented by proxy, shall be requisite and shall constitute a quorum at all meetings of members
except as otherwiseprovided by statute or the Articles of Organization. If, however,a quorum
shall not be present or represented at any meeting of Members, the Members entitled to vote
thereat, present in person or represented by proxy, shall have power to adjournthe meeting from
time to time, without notice other than announcement at the meeting, until a quorumshall be
present or represented. At such adjournedmeeting at which a quorum shall be present or
represented, any business may be transacted which might havebeen transacted at the meeting as
originally notified. When a quorum is once present to organize a meeting, such quorumis not
deemed brokenby the subsequent withdrawal of any Members.

Section 4.5 Every Member entitled to vote at any meeting shall be entitled to vote in
accordance with his membershipinterest in the Company held by him of record on the date fixed
as the record date for said meeting and may so vote in person or by proxy. Any Company action
shall be authorizedby a majority in interest of the votes cast by the Members entitled to vote
thereonexcept as may otherwisebe providedby statute, the Articles of Organizationor this
OperatingAgreement.

Section 4.6 Every proxy must be signed by the memberentitled to vote or by his duly
authorizedattorney-in-fact and shall be valid only if filed with the OperatingManagers of the
Companyprior to the commencement of voting on the matter in regardto which said proxy is to
be voted. No proxy shall be valid after the expiration of elevenmonths from the date of its
executionunless otherwiseexpressly provided in the proxy. Every proxy shall be revocableat
the pleasure of the person executing its except as otherwise provided by statute. Unless the
proxy by its terms provides for a specific revocationdate and except as otherwiseprovidedby
statute, revocationof a proxy shall not be effective unless and until such revocationis executed
in writing by the Member who executed such proxy and the revocation is filed with the
OperatingManagers of the Companyprior to the voting of the proxy.

Section 4.7 All meetings of Members shall be presided over by the Operating
Managers, or if not present, by a Member thereby chosen by the Membersat the meeting. The
OperatingManagers or the person presiding at the meeting shall appointany person present to
act as secretary of the meeting.

Section 4.8 For the purpose of determiningthe Membersentitled to notice of, or to
vote at any meeting of Members or any adjournmentthereof or to express consent or dissent
from any proposalwithout a meeting, or for the purpose of determiningthe Members entitled to
receivepayment of any distribution of Cash Flow or the allotment of any rights, or for the
purpose of any other action, the Members may fix, in advance, a date as the record date for any
such determinationof Members. Such date shall not be more than fifty nor less than ten days
before the date of any meetingnor more than fifty days prior to any action taken without a
meeting, the payment of any distribution of Cash Flow or the allotment of any rights, or any
other action. When a determinationof Members of record entitled to notice of, or to vote at any

-4-
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meeting of Members has been made as provided in this Section, such determinationshall apply
to any adjournmentthereof, unless the Members fix a new record date under this Section for the
adjourned date.

Section 4.9 The company shall be entitled to treat the holder of record of any
membership interest as the holder in fact thereofand, accordingly, shall not be bound to
recognize any equitable or other claim to or interest in such membership interest on the part of
any other person whether or not it shall have express or other notice thereof,except as otherwise
providedby the Act.

Article V

Management

Section 5.1 Managementof the Company shall be vested in all of the Members who
shall also serve as OperatingManagers of the Company. The OperatingManagers shall vote in
proportion to their Membership Interests in the Company. Except as otherwiseprovided in this
Agreement, all decisions of the OperatingManagers shall be by a majority in interest of the
Members. All OperatingManagers must be Members of the Company. No Memberwill take
part in or interferein any manner with the conduct or control of the business of the Company or
have any right or authority to act for or bind the Company except as provided in this Agreement.

Section 5.2 The OperatingManagers shall hold office for the term for which elected
and until a successor has been elected and qualified. A vacancy in the office of Operating
Manager arising from any cause may be filled for the unexpiredportion of the term by the
Members.

Section 5.3 Any OperatingManagermay resign at any time by giving written notice to
the Members. Any such resignationshall take effect at the time specifiedthereinor, if the time
is not specified therein, upon the receipt thereof, irrespectiveof whether any such resignations
shall have been accepted.

Section 5.4 The Companyshall by managed by the OperatingManagers and the
conduct of the Company's business shall be controlled and conducted solely and exclusively by
the Operating Managers in accordance with this Agreement. In addition to and not in limitation
of any right and powers conferredby law or other provisions of this Agreement, the Operating
Managers shall have and may exercise on behalfof the Company all powers and rights
necessary, proper, convenientor advisable to effectuate and carry out the purposes, business and
objectives of the Company, and to maximize Company profits. Such powers shall include,
without limitation, the following:

A. To open accounts and deposit and maintain funds in the name of the Company in
banks or savings and loan associations;

B. To determinethe appropriateaccounting method or methods to be used by the
Company;

C. To commence lawsuits and other proceedings;

-5-
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D. To retain accountants, attorneys or other agents to act on behalf of the Company;

E. To execute, acknowledge and deliver any and all instruments to effectuate the
foregoing, and to take all such action in connection therewith as the Operating
Managers deem necessary or appropriate.

Section 5.5 Notwithstanding the foregoing,the OperatingManagers may not make
any of the following management decisions without obtaining the consent of two-thirds in
interest of the Members:

A. To acquire, sell, assign, or otherwise transfer any interest in any property;

B. To create any indebtedness for borrowedmoney whetheror not secured;

C. To make, execute or deliver on behalf of the Company any assignment for the
benefit of creditors or any guarantee, indemnity bond, or surety bond;

D. To obligate the Company or any Member as a surety, guarantor or
accommodationparty to any obligation;

E. To confess any judgement on behalfof the Company;

F. To do any act which makes it impossible to carry on the ordinary business of the
Company;

G. To make any decision regardingany employee;

H. To obligate the Company in any manner for a liability in excess of $10,000.

Section 5.6 The OperatingManagershall serve as Tax Matters Member as such term
is definedin Code Section 6231(a)(7).

Section 5.7 Any person made or threatened to be made a party to an action or
proceeding, whether civil or criminal, by reason of the fact that he, his testator or intestate, then,
is, or was a manager, Member, employee or agent of the Company, or then serves or has served
on behalf of the Company in any capacity at the request of the Company, shall be indemnified by
the Companyagainst reasonable expenses, judgements, fines and amounts actually and
necessarily incurred in connection with the defense of such action or proceedingor in connection
with an appeal therein, to the fullest extent permissible by the Act. Such right of indemnification
shall not be deemed exclusive of any other rights to which such person may be entitled.

Article VI

Capital

Section 6.1 The Members havecontributedto the Companyin exchange for their
membership interests their interests the cash and other property as set forth on Schedule A,
annexed hereto.
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Section 6.2 The fair market value and the adjusted basis of the contributing Member
of any propertyother than cash contributedto the Company by a Member shall be set forth on
Schedule A, annexed hereto.

Section 6.3 Except as expressly provided in this Agreement, no Member shall be
requiredto make any additional contributionsto the capital of the Company.

Section 6.4 No interest shall be paid on the Capital Account of any Member.

Section 6.5 A Capital Account shall be established for each Member on the books and
records of the Company in accordance with section 1.1.B. If any assets of the Company are

distributedto the Members in kind, the Capital Accounts of the Members shall be adjusted to
reflect the difference between the fair market value of such assets on the date of distribution and
the basis of the Company in such assets.

Article VII

Distributions of Cash

Section 7.1 The Companyshall distribute to the Members from time to time all cash
(regardless of the source thereof) of the Company which is not required for the operation or the
reasonable working capital requirements of the Company, (such cash is sometimes referredto
herein as "Cash Flow"). For purposes of this Agreement all Cash Flow allocated to the Members
shall be allocated among them in the ratio in which the total Capital Contributedby each
Memberpursuant to Section 6.1 on the last day of each calendar month during the year bears to

O
the total Capital Contributed of days during such month in which such a person was a member.

Section 7.2 Distributions of Cash Flow shall be made from time to time in such
manner as determinedby the OperatingManagers.

Article VIII

Profits and Losses

Section 8.1 The Net Profits and Net Losses of the Company shall be the net profits
and net losses of the Companyas determined for Federal income tax purposes.

Section 8.2 The Net Profits and Net Losses of the Company and each item of income,
gain, loss, deduction or credit entering into the computationthereof, shall be allocated to the
Members in the same proportions that they share in distributions of Cash Flow pursuant to
Section 7.1, or if there is no Cash Flow, that they would have shared if there had been Cash
Flow.

Section 8.3 References herein to "Reg. Sec." are to the regulationspromulgated by the
United States Treasuryto the Code. The terms "minimum gain", "minimum gain chargeback",
"qualified income offset" and "nonrecourse deduction" are to be interpretedconsistent with the
definitions of such terms in Reg. Sec. 1.704-2. "Nonrecourseliability" means any liabilitywith
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respect to which no Member bears the risk of loss under Code Section 752. The following
special allocations shall be made in the following order:

A. Except as otherwise set forth in Reg. Sec. 1.704-2(f), if there is a net decrease in
minimum gain, during the fiscal year of the Company, each Member, shall be
specially allocated items of gross income and gain for such fiscal year (and, if
necessary, subsequent fiscal years) in an amount equal to that Member's share of
the net decrease of minimum gain determined in accordance with Reg.
Sec. 1.704-2(g). Allocations in accordance with this Section shall be made first
from the disposition of Company assets subject to nonrecourse liabilities, to the
extent of the minimum gain attributableto those assets, and thereafter, from a pro-
rata portion of the Company'sother items of income and gain for the taxable year.
This Section is intended to comply with the minimum gain chargeback
requirementof Reg. Sec. 1.704-2(f).

B. Except as otherwise set forth in Reg. Sec. 1.704-2(i)(4),if there is a net decrease
in a Member's nonrecourse liability minimum gain attributableto Members'
nonrecourse liabilities during any fiscal year, each Memberwho has a share of the
Member nonrecourse liability minimum gain attributableto Member nonrecourse
liability shall be specially allocated items of gross income and gain for such fiscal
year (and, if necessary, subsequent fiscal years) in an amount equal to that
Member's share of the net decrease in Members' nonrecourse debt minimum gain
attributable to such Membernonrecourse debt. Allocations pursuant to this
Section shall be made first from gain recognized from the disposition of Company
assets subject to Member nonrecourse liabilities to the extent of Member
minimum gain attributableto those assets, and thereafter, from a pro-rataportion
of the Company'sother items of income and gain for the fiscal year. This section
is intendedto comply with the minimum gain chargeback requirements of Reg.
Sec. 1.704-2(i).

C. A Member who unexpectedly receives an adjustment, allocation or distribution
described in (4), (S) or (6) of Reg. Sec. 1.704-1(b)(2)(ii)(d) will be allocated items
of income and gain in an amount and manner sufficient to eliminate such deficit
balance as quickly as possible. An allocation shall be made pursuant to this
Section and if and to the extent a Memberwould havea deficit in his adjusted
Capital Account after all other allocations provided for in this Section 8.3 were
made as if this paragraph were not in the agreement.

D. Nonrecoursedeductions shall be allocated among the Members in the same
proportion in which they share the Cash Flow of the Company.

E. Any nonrecourse deduction shall be allocated to any Memberwho bears the
economic risk of loss with respect to the Member nonrecourse liability to which
such deductionis attributable.

Section 8.4 Any Companygain or loss realized with respect to property, other than
money, contributed to the Companyby a Member shall be shared among the Members pursuant
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to Code section 704(c) and regulationsto be promulgatedthereunderso as to take account of the
differencebetween the Companybasis and the fair market valueof the property at the time of the
contribution ("built-in gain or loss"). Such built-in gain or loss shall be allocated to the
contributingMember upon the disposition of the property.

Article IX

Admission and Withdrawal of a Member

Section 9.1 A Member may transfer his interest in the Companyto another person or
entity only with the prior unanimous consent of the other Members either in writing or at a

meeting called for such purpose. If all of the other Members do not approveof the transfer, the
transferee shall haveno right to participate in the management of the business and affairs of the
Company or to become a Member. The transferee shall be entitled to receivethe share of profits,
losses and Cash Flow or other compensation by way of income and the return of contributions to
which the transferorotherwisewould be entitled.

Section 9.2 The Members agree to sign such additional documents as may be required
in order to admit additional Members to the Company, pursuant to section 9.1 as well as, among
other things, to provide for the division of profits, losses and Cash Flow among the Members.

Section 9.3 All costs and expenses incurredby the Companyin connection with the
assignment of a Member's interest, including any filing fees and publishing costs and the fees

and disbursements of counsel, shall be paid by the assigning Member.

O
Section 9.4 Each person who becomes a Member in the Company, by becoming a

Member, shall and does hereby ratify and agree to be boundby the terms and conditions of this
Agreement.

Article X

Termination or Dissolution of Company

Section 10.1 The Companyshall be terminated prior to the date of expirationof the
term as provided in Section 2.4 if (a) a majority in interest of the Members consent that the
Company should be terminatedand dissolved,or (b) the Company is dissolvedpursuant to this
Agreement.

Section 10.2 The Companyshall be terminated in the event any Member (i) withdraws,
resigns or is expelled from the Company; (ii) makes an assignment for the benefit of creditors, is
the subject of an order for relief under Title 11 of the United States Code, files a petition or
answer seeking for himself any reorganization,arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under any statute, law or regulation, files an answer or
other pleadingadmitting or failing to contest the material allegations of a petition filed against
him in any proceedingof this nature, seeks, consents to, or acquiesces in the appointment of a

trustee, receiver or liquidator for of all or any substantial part of his properties;(iii) dies; or (iv) a
judgementis entered by a court of competent jurisdiction adjudicatinghim incompetent to
manage his person or his property.
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Section 10.3 If the Company is dissolved, the owners of a majority in interest of the
remainingMembersmay elect to reconstitute and continue the Companyas a Successor
Company upon the same conditions as are set forth in this Agreement. Any such election to
continue the Companywill not result in the creation of a new Companyamong the remaining
Members, nor will such election require the amendment of this Agreementor the execution of an
amended Agreement.

Section 10.4 Upon the termination and dissolutionof the Company, the then Operating
Manager, or OperatingManagers, if any, or, if there is no OperatingManager, any person elected
to perform such liquidation by the written consent of the owners of a majority in interest of the
Members, shall proceed to the liquidation of the Company. The proceeds of such liquidation
shall be applied and distributed as follows:

A. If any assets of the Companyare to be distributed in kind, such assets shall be
distributed on the basis of the fair market valuethereof, and any Memberentitled
to any interest in such assets shall receivesuch interest therein as a tenant-in-
common with all otherMembers so entitled. The fair market valueof such assets
shall be determinedby an independent appraiser to be selected by the Company's
independentpublic accountants. The amount by which the fair market valueof
any Property to be distributed in kind to the Members exceeds or is less than the
basis of such Property, shall, to the extent not otherwiserecognized by the
Company, be taken into account in computingNet Profits or Net Losses (and shall
be allocated among the Members in accordance with Section 8.2) for purposes of
crediting or chargingthe Capital Accounts of, and liquidating distributionsto, the
Membersunder Section 10.4.B.

B. All distributions upon liquidation of the Company shall be distributedas follows:
to each of the members, in proportion to the amounts of their respective positive
Capital Accounts, as such accounts have been adjusted (i) in accordance with
Section 6.5 to reflect the Net Profit or Net Loss realized or incurredupon the sale
of the Company'sproperty or assets and any deemed sale pursuant to
Section 10.4.A; (ii) in accordance with Section 8.2 to reflect all Net Profits or Net
Losses with respect to the year of liquidation. No membershall be liable to repay
the negativeamount of his Capital Account.

Section 10.5 Each of the Membersshall be furnishedwith a statement, reviewedby the
Company's independentpublic accountants, which shall set forth the assets and liabilities of the
Companyas of the date of the Company's liquidation. Upon completion of the liquidation, the
OperatingManager shall execute and cause to be filed Articles of Dissolution of the Company
and any and all other documents necessary with respect to termination of the Company.

Article XI

Books and Reports

Section 11.1 The OperatingManagers shall cause the Companyto maintainthe
following records:
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A. Completeand accurate books of account, in which shall be entered, fully and
accurately, each and every transaction of the Company, shall be kept by the
OperatingManagers at the principal office of the Company. The fiscal year of the
Company shall be the calendar year. The books of account of the Company shall
be kept in accordance with sound accounting practices and principals applied in a

consistent manner by the Company; provided,however, that all methods of
accounting and treating particular transactions shall be in accordance with the
methods of accounting employed for Federal income tax purposes. All
determinations by the Operating Managers with respect to the treatment of any
item or its allocation for Federal, state or local tax purposes shall be binding upon
all the Members unless the determinationis inconsistent with any express
provision of this Agreement.

B. A current list of the full name and last known mailing address of each Member set
forth in alphabetical order together with the contribution and share in profits and
losses of each Member; a copy of the Articles of Organizationof the Limited
Liability Company and any amendments thereto; a copy of the Limited Liability
Company OperatingAgreement and any amendments thereto; a copy of the
Limited Liability Company'sfederal, state and local income tax returns for the
three most recent fiscal years.

C. Any Member shall havethe right from time to time at his expense to have his
accountants and representatives examine and/or audit the books and records of the
Company and the information referredto in this Section, and the Operating
Managers will make such books and records and information availablefor such
examinations and/or audits.

Section 11.2 No value shall be placed for any purpose upon the Company name or the
right to its use, or upon the goodwill of the Company or its business. Upon terminationor
dissolution of the Company (without reconstitution thereof) as provided in this Agreement,
neither the Company name or the right to its use, nor the goodwill of the Company, shall be
considered as an asset of the Company.

Section 11.3 The OperatingManagers will cause to be sent to the Members within a

reasonable period after the close of each year the following: (a) annual statements of the
Company'sgross receipts and operatingexpenses, and the capital accounts of each Member,
preparedby the Company's independentpublic accountants, to be transmitted to each Member;
and (b) a report to be transmitted to each Memberindicating the Member's share of the
Company'sprofit or loss for that year and the Member's allocable share of all items of income,
gain, loss, deduction, and credit, for Federal income tax purposes.

Article XH

Tax Elections

Section 12.1 In the event of a transfer of a Member's interest, or upon the death of a

Member, or in the event of the distribution of Company property to any party hereto, the
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Companymay (but need not necessarily) file an election, in accordance with Section 754 of the
Code to cause the basis of the CompanyProperty to be adjusted for Federal income tax purposes,
as provided by Sections 734 and 743 of the Code.

Article XIII

Miscellaneous

Section 13.1 Any notice or other communicationunder this Agreementshall be in
writing and shall be considered given when mailed by registered or certified mail, return receipt
requested, to the parties at the following addresses (or at such other address as a party shall have
previously specified by notice to the others as the address to which notice shall be given to him):

A. If to the Company, to it in care of the OperatingManagers at the address of the
Company.

B. If to the OperatingManagers, to them at the address of the Company.

C. If to any Member, to him at his address set forth on the books and records of the
Company.

Section 13.2 This Agreementcontains a complete statement of all of the arrangements
among the parties with respect to the Company and cannot be changed or terminated orally or in
any manner other than by a written agreement executed by all of the Members. Thereare no
representations, agreements, arrangements or understandings, oral or written, between or among
the parties relating to the subject matter of this Agreementwhich are not fullyexpressed in this
Agreement.

Section 13.3 This Agreementshall be construed without regard to any presumptionor
other rule requiring constructionagainst the party causing this Agreementto be drafted.

Section 13.4 This Agreementis intended to be performed in accordance with, and only
to the extent permitted by, all applicable laws, ordinances, rules and regulationsof the
jurisdiction in which the Companydoes business. If any provision of this Agreement, or the
application thereof to any personor circumstance, shall for any reason and to any extent, be
invalid or unenforceable,the remainderof this Agreement and the application of that provision
to other persons or circumstances shall not be affected, but rather shall be enforcedto the extent
permitted by law.

Section 13.5 Anything hereinbeforein this Agreementto the contrarynotwithstanding,
all references to the Property of the Company are deemed to include the profits, losses and Cash
Flow of the Property.

Section 13.6 Irrespectiveof the place of execution or performance,this Agreement
shall be governedby and construed in accordance with the laws of the State of Delaware
applicableto agreements made and to be performedin the State of Delaware.
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Section 13.7 The captions, headings and table of contents in this Agreement are solely
for convenience of references and shall not affect its interpretation.

Section 13.8 This Agreementmay be executed in any number of counterparts, each of
which shall be an original but all of which shall be deemed to constitute a single document.

Section 13.9 Wheneverthe context so requires, the male gender when used herein shall
be deemed to include the female gender, the female gender shall be deemed to include the male
gender, the singular shall be deemed to include the plural and the plural shall be deemed to
include the singular.

O
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IN WITNESS WHEREOF, the Members haveexecuted this Agreementas of
the day first aboveset forth.

RJ CREDIT LLC

By:
Name: Platinum Partners Value Arbitrage Fund, LP
By: Mark Nordlicht
Title: ManagingMember

By:
Name: vid Stein rg
Title: Member

By:
Name: EzMBeren
Title: Member
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O
SCHEDULE A

RJ CREDIT LLC

Member's Full Name Percentage Initial
and Mailing Address of Membership Contribution

Interests

Platinum Partners Value Arbitrage Fund, 100% $1,000
L.P.
c/o the Company

Ezra Beren, 152 West 57"' Street, 4"' Floor 0% $0
New York, NY 10019

David Steinberg, 152 West 57tii Street, 4
*

0% $0
Floor New York, NY 10019

O
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INVESTMENT MANAGEMENT AGREEMENT

This AGREEMENT is made as of March , 2014 by and between:

(i) B ASSET MANAGER, LP, a Delaware limited partnership with its principal
office located at 1370 Sixth Avenue, 32nd Floor, New York, New York 10019 ("BAM"); and

(ii) DAVID STEINBERG, an individual with an address at 358 South Parkway,
Clifton, NJ 07014 ("Co-Adviser"); and

(ii) EZRA BEREN, an individual with an address at 420 West End Avenue,
Apartment 6B New York, NY 10024 ("Co-Adviser").

WITNESSETH:

WHEREAS, BAM desires to retain Co-Advisers on the terms set forth herein to provide
investment advisory services regarding a portion of the capital under BAM's discretionary
management, and Co-Advisers desire to be so retained by BAM on such terms; and

NOW, THEREFORE, in consideration of the mutual covenants and for other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged,the parties

hereto agree as follows:

1. Defmitions. For purposes of this Agreement, unless the context clearly indicates
otherwise, the following terms shall havethe followingmeanings:

(a) "Account" means those assets which BAM determines, from time to time
in its sole discretion, to assign to Co-Adviser and his co-advisers, if applicable, to provide
investment advisory services with respect thereto. BAM may, from time to time in its sole

discretion, add capital to or subtract capital from the Account.

(b) "Account Expenses" means: (i) all financing, investment and trading fees

and expenses incurred by or on behalf of the Account, including, without limitation, interest
expenses, brokerage commissions, and execution costs; and (ii) any other direct expenses

incurred by BAM or Co-Adviser for the direct benefit of the Account that are reasonable and

customary to include. Account Expenses shall not include any allocation of rent, general or

administrative expenses or other general allocations of overheadexpenses.

(c) "Cause" means any one or more of the following: (i) Co-Adviser
materially breaches any of his obligations or covenants under this Agreement, and such breach is

not cured (if such breach is capable of being cured) within 15 days of his receipt of written notice
thereof; (ii) any of Co-Adviser's representations or warranties made hereunderwere materially
false or misleading at the time they were made; (iii) any court, regulatory agency or self-
regulatory agency prohibits Co-Adviser from being associated with an insurance or reinsurance

company, broker-dealer, commodity trading advisor, commodity pool operator or investment
adviser; (iv) Co-Adviser is charged with or convicted of a felony or pleads guilty or nolo
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contendere to any felony charge in either case relating to a violation of the securities laws,
investment advisory laws, embezzlement, misappropriation or fraud, or Co-Adviser is charged

with or convicted of any crime involving moral turpitude or pleads guilty or nolo contendere to
any such crime; or (v) alcohol or drug abuse by Co-Adviser that materially affects the

performance of his duties and responsibilities and which is not cured within 15 days of his

receipt of written notice of BAM's good faith belief that such condition exists.

(d) "Compensation Period" means, subject to Section 3 below, a calendar

year; provided, however, that the initial Compensation Period shall begin on the Start Date and

end on December 31 of the same year.

(e) "Net Loss" means, for each Compensation Period, all realized and

unrealizedinvestmentand trading losses attributableto the Account less Account Expenses with
respect to such CompensationPeriod.

(f) "Net Profit" means, for each Compensation Period, all realized investment
and trading profits attributable to the Account less Account Expenses with respect to such

Compensation Period.

(g) "Start Date" means the date on which Co-Adviser commences his

retentionwith BAM.

(h) "Termination Date" means the effective date of the termination of Co-

Adviser's retentionwith BAM.

(i) "Termination Valuation Date" means the last day that Co-Adviser is

permitted to trade for the Account, as determinedby BAM in its sole discretion following the

delivery of a notice terminating Co-Adviser's retention.

2. Retention.

(a) BAM hereby agrees to employ Co-Adviser as a portfolio manager on the

terns and conditions set forth herein. Such retention is subject to the satisfactory completion of
a background check and other pre-retention screening as determined by BAM in its sole

discretion.

(b) David Steinberg and Ezra Beren will initially be co-advisers with respect

to the Account; provided that BAM may change such arrangement in the future in its discretion
(e.g., add additional or substitute co-advisers).

(c) Co-Adviser is an "at will" Co-Adviser and his retention is for no definite
period and may be terminatedat any time by him or BAM, with or without Cause.

3. Compensation.

(a) Incentive Bonus. Co-Advisers with respect to the Account shall

collectively be entitled to receive in respect of each Compensation Period, an incentive bonus
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(the "Incentive Bonus") equal to (I) the product of (A) 0.10 (ten percent) multiplied by (B) the
first $10,000,000 in Net Profit for such Compensation Period, reduced as described below for
any applicable Loss Carryforward Amount, and (II) the product of (A) 0.07 (seven percent)
multiplied by (B) all Net Profit over the first $10,000,000 for such Compensation Period,
reduced as described below for any applicableLoss Carryforward Amount.

(b) The Incentive Bonus will be subject to the "high water mark" set forth in

Section 3(c) below, and will be subject to all applicable withholdings for taxes. BAM will
determine the allocation of the Incentive Bonus between Co-Advisers for each Compensation
Period after conferring with Co-Advisers.

(c) Loss CarryforwartL In the event that the Account suffers a Net Loss in

respect of any Compensation Period, the amount of such Net Loss (the "Loss Carrvforward
Amount"), shall be carried forward into the next succeeding Compensation Period and deducted
from the Net Profits for such Compensation Period for the purpose of calculating the Incentive
Bonus for such CompensationPeriod. For the avoidanceof doubt, any such unrecoveredLoss
Carryforward Amount will be carried forward to such numberof future Compensation Periods as

is necessary until such Loss Carryforward Amount is fullyoffset by subsequent Net Profits.

(d) Payment of Incentive Bonus. Subject to the remainder of this Section 3

and, in particular, Section 3(g), the Incentive Bonus in respect of each Compensation Period
shall be paid as follows:

(i) The Incentive Bonus based on BAM's reasonable best estimate of
Net Profits shall be paid on or before March 15* of the year immediately following such
CompensationPeriod (the "Initial Payment Date"); and

(e) Voluntmy Termination; Termination for Cause. If during any
CompensationPeriod (i) BAM terminates Co-Adviser's retention for Cause or (ii) Co-Adviser
terminates his retention for any reason, the following shall apply

(i) Co-Adviser's portion of the Incentive Bonus will be payable to Co-
Adviser in respect of the Compensation Period in which the TerminationDate occurs;

(ii) all Amounts attributable to Co-Adviser from the current or any
prior CompensationPeriods which remain unpaid as of the Termination Valuation Date will be
forfeited by Co-Adviser; and

(iii) if the Termination Valuation Date is on or after January 1" but
prior to February 15th of the calendar year immediately following the CompensationPeriod, Co-
Adviser will forfeit any portion of the Incentive Bonus with respect to such Compensation
Period.

(f) Termination without Cause. If BAM terminates Co-Adviser's retention
without Cause, the Incentive Bonus calculation for the then-current CompensationPeriod with
respect to Co-Adviser shall be made as of the Termination Valuation Date as if such date were
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the end of the Compensation Period. Ninety-five percent (95%) of Co-Adviser's portion of the
IncentiveBonus, if any, and any unpaid Amounts attributableto Co-Adviser, shall be paid to Co-
Adviser within 30 days of the effective date of such termination, with the balance payable,
without interest, within L20 days following the end of the year during which such termination
occurred, subject to adjustment for any position in the Account that is liquidated following the

Termination Valuation Date but prior to such payment date at a value that is lower than the

market value given to such position as of the Termination Valuation Date (e.g., a long position
that is sold at a lower price or a short position that is closed at a higher price), such adjustment to
be done on a position-by-position basis. In addition, Co-Adviser's portion of the Incentive Bonus

which remains unpaid for any CompensationPeriod ending prior to the Termination Valuation
Date shall be paid in full to Co-Adviser within 30 days of the effective date of such termination.

(g) Delay in Payment of Incentive Bonus. Co-Adviser acknowledges that
BAM and its clients and affiliates are subject to various insurance and/or reinsurance laws and
regulationsthat will from time to time restrict their ability to make certain payments, including
compensation payments, or distribute capital. Co-Adviser agrees that to the extent any such laws

or regulations interfere with BAM's ability to receive fees or other amounts due from its clients

or affiliates, or pay amounts to Co-Adviser, BAM will be excused from paying Co-Adviser's
portion of the Incentive Bonus (including any Incentive Payment Amounts withheld that are

attributableto Co-Adviser) to Co-Adviser for as long as such situation exists.

(h) Valuation. Realized profit and loss shall be calculated on the actual net

purchase or sale prices paid or received. The value of positions in the Account may be changed

by BAM in certain circumstances (such as large positions, discount or premium or fair value)
upon consultation with Co-Adviser.

(i) Restatements. If at any time during or following Co-Adviser's retention,
gains or income used in the calculation of Net Profit and Net Loss are subsequently required to
be surrendered or otherwiseexpended by BAM or a BAM client or affiliate as a result of taxes or

other payments being due to any governmental authority or agency or an adjudication or a

settlement of allegations to the effect that such gains or income were obtained in violation of
applicable law, Co-Adviser shall be responsible for promptly returning any excess of the
compensation previously paid to him over the amount of compensation which would have been

due to him in the absence of the activity that gave rise to such surrender or expense.

4. Representations, Warranties and Covenants Co-Adviser hereby represents,
warrants and covenants as follows:

(a) He will discharge his duties in accordance with the provisions of this
Agreement and all applicablefederal, state and foreign laws and regulations.

(b) He has all governmental, regulatory, self-regulatory and exchange

licenses, registrations, memberships and approvals,if any, requiredfor him to perform his duties
contemplated by this Agreement, and will maintain all required licenses, registrations,
memberships and approvalsat all times during which he is performing services for BAM.
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(c) He is free to enter into the retention relationship with BAM contemplated
by this Agreement without any contractual restrictions, express or implied, of any kind
(including, without limitation, obligations to prior clients or employers), and is not otherwise
subject to any retention, confidentiality, non-competition or non-solicitation agreements which
would preventhim from performing services for BAM.

(d) There are no pending or threatened actions, suits, proceedings or
investigations before or by any court, governmental, administrative or self-regulatory body,
board of trade, exchange or arbitration panel to which he is a party or to which he, or any of his

assets is subject, nor has he received any notice of an investigation, inquiry or dispute by any
court, governmental, administrative or self-regulatory body, board of trade, exchange or
arbitration panel regardingany of his activities.

(e) He shall comply at all times with BAM's compliance manuals and codes
of ethics, as such are in effect from time to time.

5. Indemnification. If BAM or any of its clients or affiliates, is sued by a former
employer or client of Co-Adviser for any action arising out of this Agreement or his services to
BAM, Co-Adviser shall indemnify and hold harmless BAM and its clients and affiliates from
any and all direct and indirect costs, losses, expenses and damages resulting therefrom,
including, without limitation, reasonable attorneys' fees and expenses and settlement costs and

amounts.

6. Limited Authority. Co-Adviser will have no authority to assume or create any
obligation or liability, express or implied, on behalf of or in the name of BAM, or to open up any
accounts on behalf of BAM (or with respect to which BAM could be liable) including trading
accounts or accounts with any vendorsor suppliers.

7. Confidential Information; Non-Disparaãement;Track Record.

(a) Co-Adviser hereby covenants and agrees that he will not at any time
during or after the term of his retention (other than in the performanceof his duties for BAM),
directly or indirectly, make use of, furnish or divulge to any person or entity any confidential,
secret, internal or proprietary information concerning the business, methods of business or

business associates of BAM, or any affiliate of BAM, including without limitation: the terms of
this Agreement; trading methods and the results of that trading; investmenttechniques, plans and

programs; trading positions and execution procedures; ownership structure; operating structure
and mechanisms; compensation structure; commission rates; financial data including, but not
limited to, costs, profits, markets and sales; accounts and/or relationshipsmaintained; client and

potential client lists and contact information; the terms of any other agreement between BAM, or

any affiliate of BAM, and any other portfolio manager or other Co-Adviser; business strategies,

promotional methods, contracts, suppliers and Co-Advisers; plans for future development;and

any other information of a similar nature not available to the public (herein collectively referred
to as "Confidential Information"), and will keep in strict confidenceall Confidential Information,
except as requiredby law or legal process. All Confidential Information shall at all times be and

remain the sole and exclusive property of BAM. Notwithstanding the foregoing, Confidential
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O Information shall not include (i) information which is, or becomes part of the public domain
through no breach of this Agreement by Co-Adviser, (ii) information which Co-Adviser
developed or acquired prior to the date of this Agreement, and (iii) information which Co-
Adviser develops or acquires after the date of this Agreementwithout use of or reference to any
Confidential Information.

(b) On the Termination Date, Co-Adviser agrees to return to BAM any
Confidential Information in his possession or under his control, whether in written or electronic
form.

(c) Co-Adviser agrees that at no time, even if this Agreement and/or his

services have been terminated, shall he intentionally publicly or privately disparage or defame,
either orally or in writing, the reputation or business of BAM or any current or former clients,

affiliates, control persons or Co-Advisers of BAM.

(d) Unless permission is granted by BAM, rates of returns generated by Co-

Adviser while employed by BAM (i.e., his "track record") are the sole property of BAM and

may not be used by Co-Adviser for any reason including without limitation marketingby him of
a fund or account which he may manage or advise. This restriction shall survive for a period of
12 months following the Termination Date; provided, however,that this restriction will expire on

the Termination Date in the event that BAM terminates Co-Adviser's retention without Cause.

8. Termination.

(a) Either Co-Adviser or BAM may terminate Co-Adviser's retention at any

time upon at least 30 days prior written notice to the other party; provided, however, that after
the first 120 day period during which this Agreement is in effect, Co-Adviser agrees to provide
at least an additional 30 days prior written notice (for a total of 60 days). Notwithstanding the

foregoing, BAM may terminate Co-Adviser's retention immediately without notice if such

termination is for Cause.

(b) Once notice of termination has been given by a party pursuant to Section
8(a) above, BAM shall determine, in its sole discretion the Termination Valuation Date. Co-
Adviser shall immediately cease performing services for BAM as of the Termination Valuation
Date; provided, however, that if BAM requests Co-Adviser to assist with the liquidation of the
positions in the Account, he shall assist BAM in performing such liquidation in a reasonable and
orderly manner. For the avoidance of doubt, BAM may, in its sole discretion, proceed to
liquidate the Account without the involvement of Co-Adviser or may continue to hold some or

all of the positions in the Account.

9. No-Poach.

(a) For a period commencing on the date hereof and ending 18 months

following the Termination Date, Co-Advisers shall not, on behalf of themselves or any other
party, directly or indirectly, solicit, hire, retain, employ, enter into a partnership with or

encourage or assist in materially altering his relationship with BAM or any affiliate of BAM, (i)
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any Co-Adviser, sub-adviseror sub-manager to BAM or to any affiliate of BAM, or (ii) any
person who was an Co-Adviser or sub-manager to BAM or to any of affiliate or BAM within the
prior 12 month period.

10. Assignment. No rights under this Agreement shall be assignable by Co-Adviser
without the prior written consent of BAM. BAM can assign its rights and duties under this
Agreementto any affiliated entity at any time in its discretion.

11. Entire Agreement; Amendments. This Agreement contains the entire agreement
of the parties hereto with respect to the subject matter hereof and supersedes and replaces all
prior agreements or understandings, whether written or oral, with respect thereto. This
Agreement may not be amended or modified, or compliance with any of its provisions waived,
except by a writing signed by the parties.

12. Notices. All notices and other communication hereundershall be in writing and
shall be deemed given when delivered personally, by reputableovernight or second-day courier
or by registered mail, return receipt requested, to the address of the party set forth in the

preamble to this Agreement (or at such other address for a party as may be designated by such

party in writing to the other parties in accordance with this Section). Notices may also be sent

by e-mail.

13. Disputes.

(a) Subject to Section 13(b) below, the parties waive their right to seek
remedies in court, including any right to a jury trial. Any dispute, claim or controversy arising
out of or relating to this Agreement or the breach, termination, enforcement, interpretation or

validity thereof, including the determination of the scope or applicability of this agreement to
arbitrate, shall be determined by arbitration in New York City before one arbitrator. The
arbitration shall be administered by JAMS pursuant to its Streamlined Arbitration Rules and

Procedures. Judgment on the award may be entered in any court having jurisdiction. The
arbitrator of any such controversy shall not have the authority or power to modify or alter any

express condition or provision of this Agreement, or any modification thereof or to render any
award which by its terms has the effect of altering or modifying any express condition or
provision of this Agreement, or modification thereof. The arbitrator may, in the award, allocate
all or part of the costs of the arbitration, including the fees of the arbitrator and the reasonable

attorneys' fees of the prevailing party. The arbitrator shall be governedby the Federal Rules of
Evidence (as enforced in the Second Circuit) and all applicable legal precedent using New York
law in renderingany decisions or awards.

(b) Notwithstanding the foregoing, the parties expressly agree and understand

that the breach or threatened breach by Co-Adviser of his obligations under Section 7 or 9 above,
or other conduct which would otherwise give right for BAM to obtain injunctive relief of this

Agreementmay cause irreparableharm to the other parties, that the remedy at law for any such

breach or threatened breach will be inadequate and that the damages flowing from such breach

are not readily susceptible to being measured in monetary terms. Accordingly, it is

acknowledgedthat upon Co-Adviser's breach or threatened breach of any provision of Section 7
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or 9, or other conduct which would otherwise give right for BAM to obtain injunctive relief,
BAM shall be entitled to immediate injunctive relief and may, in addition, obtain a temporary or

permanent order restraining any threatened or further breach, provided, however, that nothing in

this Section 13(b) shall be deemed to limit BAM's remedies at law or in equity for any breach of
any provisions of this Agreementwhich may be pursued or availed of by BAM. With respect to
any application for injunctive relief, the parties hereby irrevocably and unconditionally consent

to submit to the exclusivejurisdiction of the courts of the State of New York and of the United
States of America located in the County and State of New York., and further agree that service of
any process, summons, notice or document by U.S. registered mail to a party at his or its address

set forth in the preamble to this Agreement (or at such other address for a party as may be

designated by such party in writing to the other parties in accordance with Section 12 above)
shall be effective service of process for any action, suit or proceedingbrought against such party
in any such court. Each party hereto also hereby irrevocably and unconditionally waives and
agrees not to plead or claim in any such court that any such action, suit or proceedingbrought in

any such court has been brought in an inconvenientforum,

14. Other Actions. The parties agree to promptly execute and deliver such additional
documents and instruments, and to promptly perform such additional acts, as may be reasonably
necessary or appropriateto carry out the terms of this Agreement.

15. Severability. If any provision of this Agreement for any reason shall be held, by a

court of competent jurisdiction or an arbitrator pursuant to Section 13(a) above, to be illegal,
invalid or unenforceable,such illegality, invalidity or unenforceability shall not render the entire
Agreement illegal, invalid or unenforceable, and it is the parties' desire that such court or

O arbitrator shall amend or modify this Agreement, and that this Agreement, in its modified form,
shall be enforceable and valid to the maximum extent permitted by applicable law, and each
other provision hereof shall not thereby be affected and shall be given full force and effect, and
the parties shall cooperate in good faith to further modify this Agreementso as to preserve to the
maximum extent possible the intended benefits to be receivedby the parties.

16. Waiver. No waiver of any breach of any provision of this Agreement shall be
deemed a waiver of any precedingor succeeding breach thereof or of any other provision of this
Agreement. No extension of time for performanceof any obligations or acts shall be deemed an

extension of time for performanceof any other obligations or acts.

17. Headings. The headings of the provisions hereof are for descriptive purposes
only and shall not modify or qualify any of the rights or obligations set forth in such provisions.

18. Counterparts. This Agreementmay be signed in counterparts, each of which shall
be deemed an original and all of which shall together constitute one document.

19. Governing Law. This Agreement shall be governed by and interpreted in
accordance with the laws of the State of New York (without regard to the laws that might be
applicable under principles of conflicts of law, and without regard to the jurisdiction in which
any action or special proceedings may be instituted).
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[Signature pagefollows/
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IN WITNESS WHEREOF, the parties have caused this Agreementto be duly executed
as of the date first above written.

B ASSET MANAGER, LP
By: [ 1, its general partner

By:
Name:
Title:

DAVID STEINBERG

EZRA BEREN

O
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O
Platinum Partners Value Arbitrage Fund LP

Platinum Partners Líquid Opportunity Master Fund LP

Valuation Committee Meeting Minutes

July 24, 2014

L Call to order
Joe SanFilippo called to orderthe regularmeeting of the Valuation Committee at 3:30
pm on July 24, 2014 in Conference Room 4C.

H. Roll call
George Duch conducted a roll call. Portfolio Managers were present:

Mark Nordlicht Co-Chief InvestmentOfficer
Daniel Saks Co-Chief InvestmentOfficer
Joe SanFilippo Chief Financial Officer
Eli Rakower Director of Valuation
Stewart Kim Chief Risk Officer
George Duch Accounting Associate
Daniel Small Portfolio Manager
Ezra Beren Portfolio Manager
Ari Hirt Portfolio Manager
Jed Latkin Portfolio Manager
ZachWeiner Portfolio Manager

All Sterling Valuation Group attendees were present:
Murray Grenville CEO
Marina Fedotova Valuation Associate

HL Status Update
The portfolio managers for each investmentstrategy presented the Q2 update for each
portfolio company.

1. Dan Small
a. Minque - Evaluating 3rd påfty geOÏOgy report, and in process of talking to

several local operators. Still having conversationwith Red Kite to review
what our options are, and how we are going to position it in the second half of

O
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the year -whetherby funding more of a developmentprogram,or partnering
with a local operator. Red Kite = 51% PPVA.

b. China Cablecom - Taking a conservativeapproach - markup when the
money comes in. Expecting distribution. $6.3 Mil distributed as 40% to

PPVA, and 60% to PPCO.
c. ImplantSciences - Several catalysts going on in the company currently.

They are getting to the last stages of the TSA approval.Receivedsystem of
evaluationreport last month - which was positive.Will receivefinal approval
(Letter of Acceptance) in August. Submitted an RFP for a 1300 ($30 Mil) unit
orderwith the TSA. Optimistic that Implant will get award which will set
them up for a potential strategic sale. If they get the award, they would do
anywhere between 8 and 12 million dollars between the Decemberand March
quarters.

d. Ferrous Resources - Marked down to .70/share based on indicatedvalue
from broker.

e. Desert Hawk Gold Corp - We are a funding a $5.5Mil developmentproject
to put company into production.Management is running underbudget and
ahead of schedule. Initially assumed .02 OZ/ton, and now looking at .03
OZ/ton = 10% increase in grade. Looking to ship about 600 OZ in early
September which would put them in a position to be cash flow self-sufficient.
2015 - Estimated between 15k - 20k OZ = $10.5 Mil cash flow.

f. Lafitte Energy - New Investment

2. Ezra Beren
a. RJ Credit Resources LLC - Reserve report shows $50 Mil broken down to

$11 Mil in PDP's and $39 Mil in PUD's. Estimating that the numbers should

go up 3-2 Million in PDP.
b. RJ Resources Corp - 27 wells produced a little over $1 Mil. 3 Wells - DJ

Resources sold their acreage for $200 Mil, which is similar in size to what we
have. $5,500/Acre.

3. Ari Hirt
a. Golden Gate Oil LLC Equity - Not much change.

b. Airdye Solutions - Made a strategic acquisition - Shiran? Technologies
(based out of South Carolina), has extreme precise color matchingability in
fabric business. Airdye purchased for $5 Mil - $1 Mil in upfront cash, and $4

Mil consideration in Airdye solution stock at a $35 Mil pre money evaluation.
c. Saviva - Was it even talked about?

O
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4. Jed Latkin
a. Viper - Purchased a building. New CEO - Sam. Buying BMS Chopper

business. Sam owns 30% of Viper, we retain 70%. Renting the building for
$14K/month to Eddie. Agreedwith Eddie to sell Motorcycles and take a 15%

cut.

5. Mark Nordlicht
a. China Horizon - We are marking it based on last raise that occurred. Raise

made with UBS to $450 Mil. Expecting $20 Mil in EBITDA in 2015 and

$120 Mil for 2016. Internal goal is to get half the revenue from 50K
franchisees = $75K from each. Looking to go public within 18 months at a

$10 Billion valuation.
b. Urigen - Signing a deal with a company called Impurmis, which should bring

in about $2 Mil in revenues. Starting a UK distribution next quarter. Once The
US distribution is FDA approved,$3 Mil is really $15 Mil (SX). Own 70% of

c. Echo Therapeutics - Market based on the underlying share price.
d. Grey K Environmental (Murray)- Hopefully distributes. Write up this

quarter.
e. Navidea - Ownershiphas decreased somewhat. Marking it to market.
f. ARS - May haveto write off due to the trickle of collections.
g. Agera - Took over Glacial as it went through bankruptcy.
h. Infinity - Marked to market.
i. Car Charger - Marked to market.
j. Zadara - Strategic investmentand we are marked at that transaction level.

Toshibainvestedin company and hopefully that increases value.
k. Excalibur - Paid out. Marked at whateverit was paid out.

1. Fluropharma - Marked to market
m. Blumont - Senior secured Loan. Own 15% of company called Cocal, and a

chunk of a company called Discovery. Just merged in a diamondcompany.
n. Wexford Capital - We own 50% of company.

6. Zach Weiner
a. RangeResources - Paid out.

b. Alcyone Resources - Debt due to us. In discussions. Maybe negotiate a

kicker.

IV. Adiournment

Mark Nordlicht adjournedmeeting at 5:30 pm
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From: Joseph SanFilippo [JSanFilippo@platinumlp.com]

O Sent: 10/28/2014 8:32:27 PM
To: George Duch [gduch@platinumlp.com]
Subject: Valuation Meeting Listing Request 16-13.xlsx
Attachments: Valuation Meeting Listing Request 16-13.x1sx

O
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PPVA Request 16 -13

Please providethe listing of participants of the valuation committee meetings:

Participants include both portfolio managers and valuation committee members.

Q3 2013 Q4 2013 Q1 2014 Q2 2014

Sterling Valuation Group Sterling Valuation Group Sterling Valuation Group Sterling Valuation Group

Mark Nordlicht Mark Nordlicht Mark Nordlicht Mark Nordlicht
Joseph SanFilippo Joseph SanFilippo Joseph SanFilippo Joseph SanFilippo

Uri Landesman Uri Landesman Eli Rakower Eli Rakower

Stewat Kim Dan Small Stewart Kim Stewart Kim
Dan Small Michael Goldberg George Duch George Duch

Michael Goldberg Ari Hirt Dan Small Dan Small

Michael Kimelman Jed Latkin Ari Hirt Ari Hirt

David Levy Jed Latkin Jed Latkin

David Steinberg David Steinberg

Ezra Beren Ezra Beren
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