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CROWN BRAND CORPORATION LIMITED
Registration No.: 1819358
CROWN BRAND CORPORATION LIMITED is a live company incorporated on 1 November 2012 (Thursday) in Hong Kong as a private company
limited by shares entity. This private company limited by shares has been operating for 5 years 312 days.

Trade FX / CFD with Dukascopy - No negative balance
Security of Swiss Banking Group with negative balance protection. Try Now! dukascopy.com/Forex/CFD

OPEN

Companies /  CROWN BRAND CORPORATION LIMITED

Company
Registration No.

1819358

Company Name CROWN BRAND CORPORATION LIMITED

Also Known As 致御有限公司

Previously Known
As

CROWN BRAND CORPORATION LIMITED
致御有限公司

Company Type Private Company Limited By Shares

Date of
Incorporation

1 November 2012 (Thursday)

Status Live

Remarks -

Register of
Charges

Unavailable

 EXPLORE

YOUWELL LIMITED
Live Private Company Limited By Shares 

 Fomerly known as: YOUWELL LIMITED
鉉威
有限公司


DRAGON POWER LIMITED
Live Private Company Limited By Shares 

 Fomerly known as: DRAGON POWER
LIMITED
龍勇有限公司

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Main Street in Mainland China Pickup Pact
U.S. and Hong Kong partners will also co-produce mainsream features.
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California-based Main Street Films has pacted with Hong Kong invesment fund Crown Brand Corporation to
acquire flms for disribution in Greater China.

The two will also co-produce family-oriented and romantic comedy flms and television productions for North
America and Chinese-speaking regions.

The deal was announced in Cannes by Main Street Films chairman Craig Chang and president Harrison
Kordesani.

Main Street has already begun acquiring all rights to some 15 flms. Recent acquisitions include Mike
Newell’s “Great Expectations,” and a quartet of recent Taiwanese titles including mysery “For Love is Sin,”
“The Spin Kid,” 3D concert feature flm “Mayday 3DNA,” and romantic comedy “The Soul of Bread.”

The frs flm to be disributed under the deal will be announced this summer.
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co-production,
PLAYBACK is a weekly

Crown Brand Corporation, founded in 2013, describes itself as “a privately held, diversifed fnancial services
frm.”

Main Street is a production, acquisition, and disribution outft that since its 2007 inception has been involved
with pictures including “LA Bare”; spy thriller “Wes”; college comedy “Bank$tas” and upcoming action
comedy “Barely Lethal,” sarring Hailee Steinfeld, Jessica Alba, Sophie Turner, and Samuel L. Jackson.

“Spin Kid” is a 2011 detective thriller written and directed by Joe Lee. A redemption tale, “Sin,” also made in
2011, is directed by Huang Chao-Liang and sars Lin Mei-Hsiu and Akio Chen. Michelle Chen-sarring
“Bread” (2012) is a tale of small town bliss that is disurbed by the arrival of a celebrity chef (pictured).

ASIA CANNES DAILY NINE CHINA HONG KONG
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______________________________ 

 
AGREEMENT OF LIMITED PARTNERSHIP 

ABS INVESTMENT FUND V, LP 
A CALIFORNIA LIMITED PARTNERSHIP 

______________________________ 
 
 THIS AGREEMENT OF LIMITED PARTNERSHIP (“Agreement”) of ABS 
INVESTMENT FUND V, LP is entered into as of July 31, 2008 by A.B.S.I.G. LLC, a 
California limited liability company (“ABS Investment Group”), in its capacity as general 
partner (the “General Partner”), and Mark Bishop, in his capacity as the initial Limited 
Partner (the “Initial Limited Partner”).  
 

ARTICLE 1 
DEFINITIONS 

 
 The following terms used in this Agreement have the meanings set forth below.  All 
terms used in this Agreement that are not defined in this ARTICLE 1 have the meanings 
set forth elsewhere in this Agreement, if not so defined.  
 
 1.1 Additional Limited Partner.  “Additional Limited Partner” means any person 
which becomes a Limited Partner of the Partnership following the date of this 
Agreement.  Additional Limited Partners will not have any of the voting rights set forth 
in this Agreement, unless this Agreement is amended by the General Partner and the 
Initial Limited Partner.   
 
 1.2 Affiliate.  “Affiliate” means, with respect to any Person, (i) any Person directly 
or indirectly, through one or more intermediaries, controlling, controlled by or under 
common control with such Person, (ii) any partner, shareholder, officer, manager, 
director, general partner, or trustee of such Person, or (iii) any Person who is a partner, 
shareholder, officer, manager, director, general partner, or trustee of any Person described 
in clauses (i) and (ii) of this sentence. For purposes of this definition, the term “controls, 
“is controlled by, or “is under common control with” means the possession, direct or 
indirect, of the power to direct or cause the direction of the management and policies of a 
Person, whether alone or with others through the ownership of all or part of the voting 
securities, by contract or otherwise.  
 
 1.3 Agreement.  “Agreement” means this Agreement of Limited Partnership, as 
amended from time to time.  
 
 1.4 Capital Account. “Capital Account” means the account to be maintained by 
the Partnership for each Partner in accordance with the following provisions:  
 
  1.4.1 A Partner’s Capital Account shall be credited with such Partner’s 
Capital Contribution, such Partner’s distributive share of Profits and any items in the 
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nature of income or gain that are specially allocated pursuant to ARTICLE 6.  
 
  1.4.2 The Partner’s Capital Account shall be debited with the amount of cash 
and the Gross Asset Value of any Partnership assets distributed to such Partner pursuant 
to any provision of this Agreement and such Partner’s distributive share of Losses and 
any item in the nature of expenses or losses that are specifically allocated pursuant to 
ARTICLE 6.  
 
  1.4.3 An assumption of a Partner’s unsecured liability by the Partnership shall 
be treated as a distribution of money to the Partner.  An assumption of the Partnership’s 
unsecured liability by a Partner shall be treated as a cash contribution to the Partnership.  
For this purpose, the assumption of a secured liability in excess of the fair market value 
of the security shall be treated as the assumption of an unsecured liability to the extent of 
that excess.  
 
  1.4.4 To the extent an adjustment to the adjusted tax basis of any Partnership 
asset pursuant to Code Section 734(b) or 743(b) is required to be taken into account in 
determining Capital Accounts (pursuant to Regulations Section. 1.704-1(b)(2)(iv)(m)), 
the amount of such adjustment to the Capital Accounts shall be treated as an item of gain 
(if the adjustment increases the basis of the asset), or loss (if the adjustment decreases 
such basis), and such gain or loss shall be specifically allocated to the Partners in a 
manner consistent with the manner in which their Capital Accounts are required to be 
adjusted pursuant to such section of the Regulations.  
 
  1.4.5 In the event an interest in the Partnership is transferred in accordance 
with the terms of this Agreement, the transferee shall succeed to the Capital Account of 
the transferor to the extent it relates to the transferred interest.  
 
  1.4.6 In determining the amount of any liability for purposes of Section 1.5.3, 
there shall be taken into account Code Section 752(c) and any other applicable provisions 
of the Code and Regulations.  
 
  1.4.7 In the event the Gross Asset Values of Partnership assets are adjusted 
pursuant to this Agreement, the Capital Accounts of all Partners shall be adjusted 
simultaneously to reflect the aggregate net adjustment as if the Partnership recognized 
gain or loss equal to the amount of such aggregate net adjustment in accordance with 
Regulations Section 1.704-1(b)(2)(iv).  
 
  1.4.8 In the event that assets of the Partnership other than cash are distributed 
to a Partner in kind, Capital Accounts shall be adjusted for the hypothetical “book” gain 
or loss that would have been realized by the Partnership if the distributed assets had been  
sold for their fair market values in a cash sale (in order to reflect unrealized gain or loss).  
 
  1.4.9 In the event of the liquidation of a Partner’s Partnership Interest or a 
liquidation of the Partnership, Capital Accounts shall be adjusted for the hypothetical 
“book” gain or loss that would have been realized by the Partnership if all Partnership 
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assets had been sold for their fair market values in a cash sale (in order to reflect realized 
gain or loss).  
 
  1.4.10 Capital Accounts also shall be adjusted upon the constructive 
termination of the Partnership as provided under Section 708 of the Code in accordance 
with the method set forth in Section 1.4.9 as required by Regulations Section 1.704-
1(b)(2)(iv)(e).  It is intended that the Capital Accounts of all Partners shall be maintained 
in compliance with the provisions of Regulations Section 1.704-1(b) and all provisions of 
this Agreement relating to the maintenance of Capital Accounts shall be interpreted and 
applied in a manner consistent with that Regulation.  In the event the General Partner 
shall determine that it is prudent to modify the manner in which the Capital Accounts, or 
any debits or credits thereto (including, without limitation, debits or credits relating to 
liabilities that are secured by contributions or distributive property or which are assumed 
by the Partnership or the Partners), are computed in order to comply with such 
Regulations, the General Partner may make such modification, provided that it is not 
likely to have a material adverse effect on the amounts distributed to any Person pursuant 
to ARTICLE 12 upon dissolution of the Partnership.  
 
 1.5 Capital Contribution.  “Capital Contribution” means the amount of money 
contributed to the Partnership by such Partner upon his/her/its/their admission to the 
Partnership under the terms of the Agreement. 
 
 1.6 Cash Available for Distribution.  “Cash Available for Distribution” means all 
cash income which the Partnership shall receive from the Permitted Investment Securities 
(including both income and the recovery of Capital Contributions) and from any other 
source(s). 
 
 1.7 Certificate.  “Certificate” means the Certificate of Limited Partnership (LP-1) 
filed, on June 12, 2008, with the Secretary of State of the State of California upon the 
inception of the Partnership. 
 
 1.8 Code.  The “Code” means the Internal Revenue Code of 1986, and any 
successor provisions of law.  
 
 1.9 Custodian. LPL Financial will serve as the Custodian for the securities and 
paying agent for the Unitholders.  LPL Financial (www.lpl.com) is one of the nation’s 
leading diversified financial services companies and the largest independent 
broker/dealer. 
 
 1.10 Deficit Capital Account.  “Deficit Capital Account” means, with respect to 
any Partner, the deficit balance, if any, in such Partner’s Capital Account as of the end of 
the taxable year, after giving effect to the following adjustments:   
 
  1.10.1 credit to such Capital Account any amount that such Partner is 
obligated to restore to the Partnership under Regulation Section 1.704-1(b)(2)(ii)(c), as 
well as any addition thereto pursuant to the next to last sentences of Regulation Sections 
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1.704-(g)(1) and (i)(5); and   
 
  1.10.2 debit to such Capital Account the items described in Regulation 
Section 1.704-1(b)(2)(ii)(d)(4), (5) and (6).  This definition is intended to comply with 
the provisions of Regulation Sections 1.704-1(b)(2)(ii)(d) and 1.704-2, and shall be 
interpreted consistently with those provisions.   
 
 1.11 Depreciation.  “Depreciation” means, for each Fiscal Year or other period, an 
amount equal to the depreciation, amortization, or other cost recovery deduction allowed 
under the Code with respect to an asset for such year or other period, except that if the 
Gross Asset Value of an asset differs from its adjusted basis for federal income tax 
purposes at the beginning of such year or other period, Depreciation shall be an amount 
which bears the same ratio to such beginning Gross Asset Value as the federal income tax 
depreciation, amortization, or other cost recovery deduction for such year or other period 
bears to such beginning adjusted tax basis as required by Section 704(c) of the Code, 
provided that if depreciation, amortization or other cost recovery deduction allowed by 
the Code for such year is zero, Depreciation shall be determined with reference to such 
beginning Gross Asset Value using any reasonable method selected by the General 
Partner.  
 
 1.12 Escrow Account. As described in the Memorandum, the minimum amount of 
this offering is $2,000,000 Principal Amount (“Minimum Offering”) and the maximum 
amount is $20,000,000 Principal Amount (“Maximum Offering”).  Until such time as 
Units for the Minimum Offering have been sold, the proceeds tendered by a prospective 
investor will be deposited along with funds of other prospective investors (if applicable) 
in a special, interest bearing escrow account at Commerce West Bank (“the Bank”), 
located at Irvine, California.  Funds in the Escrow Account, including all interest actually 
earned on such funds, will be released to the Partnership upon the Minimum Offering 
being achieved at which time the Partnership will commence operations and Units will be 
issued to the investors. 
 
 1.13 Gross Asset Value.  “Gross Asset Value” means, with respect to any asset, 
the asset’s adjusted basis for federal income tax purposes, except as follows:  
 
  1.13.1 The initial Gross Asset Value of any asset contributed by a Partner to 
the Partnership shall be the gross fair market value of such asset, as determined by the 
contributing Partner and the General Partner; provided that, if the General Partner is the 
contributing Partner, the determination of the fair market value of the contributed assets 
shall require the consent of a majority of the other Partners;  
 
  1.13.2 The Gross Asset Values of all Partnership assets shall be adjusted to 
equal their respective gross fair market values, as determined by the General Partner, as 
of the following times:  (i) the acquisition of an additional interest in the Partnership by 
any new or existing Partner in exchange for more than a de minimus Capital 
Contribution; (ii) the distribution by the Partnership to a Partner of more than a de 
minimus amount of Partnership assets in consideration of a transfer of an interest in the 
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Partnership; and (iii) the liquidation of the Partnership within the meaning of Regulations 
Section 1.704-(b)(2)(ii)(g); provided, however, that adjustments pursuant to clauses (i) 
and (ii) above shall be made only if the General Partner determines that such adjustments 
are necessary or appropriate to reflect the relative economic interest of the Partners in the 
Partnership;  
 
  1.13.3 The Gross Asset Value of any Partnership asset distributed to any 
Partner shall be the fair market value of such asset on the date of distribution as 
determined by the distributee and the General Partner; provided that if the distributee is 
the General Partner, the determination of the fair market value of the distributed asset 
shall require the consent of a majority of the other Partners; and  
 
  1.13.4 The Gross Asset Values of Partnership assets shall be increased (or 
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code 
Sections 734(b) or 743(b), but only to the extent that such adjustments are taken into 
account in determining Capital Accounts pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m) and under the definition of “Capital Accounts” in Section 1.4 above; 
provided, however, that Gross Asset Values shall not be adjusted pursuant to this Section 
1.13.4 to the extent the General Partner determines that an adjustment pursuant to Section 
1.13.2 is necessary or appropriate in connection with a transaction that would otherwise 
result in an adjustment pursuant to this Section 1.13.4.  
 
  1.13.5 If the Gross Asset Value of an asset has been determined or adjusted 
pursuant to Sections 1.13.1, 1.13.2 and 1.13.4, such Gross Asset Value shall thereafter be 
adjusted by the Depreciation taken into account with respect to such asset for purposes of 
computing Profits and Losses.  
 
 1.14 Guarantor.  “Guarantor” means ABS Investment Group.  
 
 1.15 Interest.  An “Interest” means an ownership interest in the Partnership 
representing a Unit owned by a Limited Partner, including any and all benefits to which 
the holder of such Units may be entitled as provided in this Agreement, together with all 
obligations of such Person to comply with the terms and provisions of this Agreement. 
 
 1.16 Memorandum.  “Memorandum” means the Private Placement Memorandum 
dated May 1, 2009, a copy of which is attached hereto as Attachment “B” and by this 
reference made a part hereto. 
 
 1.17 Units.  “Units” shall refer to an interest in the Profits, Losses and distributions 
of the Partnership without regard to the respective capital accounts of the Partners.  There 
will be but one class of Units. 
 
 1.18 Unitholder.  “Unitholder” refers to any Partner owning Units in the 
Partnership.  
 
 1.19 Original Capital Contribution.  “Original Capital Contribution” means the 
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original capital contributed to the Partnership by the General Partner and the Initial 
Limited Partner, as set forth on Attachment “A”, and on the counterpart signature pages 
for Additional Limited Partners.   
 
 1.20 Partner(s).  “Partner” means any one General or Limited Partner and 
“Partners” collectively means more than one Partner.  
 
 1.21 Partnership.  “Partnership” means ABS INVESTMENT FUND V, LP, a 
California limited partnership.  
 
 1.22 Partnership assets.  “Partnership assets” means Permitted Investment 
Securities and any other real and personal property acquired by the Partnership.   
 
 1.23 Permitted Investment Securities.  “Permitted Investment Securities” 
constitute what is commonly referred to in the securities industry as “mortgage backed 
securities”.  Mortgage backed securities includes, without limitation , (i) securitized 
interests in mortgage loan pools held in trust by financial institutions, (ii) units of 
ownership in real estate investment trusts, limited partnerships and other investment 
owning entities, and (iii) any derivative investment related thereto as defined in the 
securities industry, as also more particularly defined in the Memorandum. 
 
 1.24 Person.  “Person” means any individual, partnership, corporation, limited 
liability company, trust, or other entity.  
 
 1.25 Profits and Losses.  “Profits” and “Losses” mean the income, gain, loss, 
deductions and credits of the Partnership in the aggregate or separately stated, as 
appropriate, determined in accordance with the method of accounting at the close of each 
Fiscal Year employed on the Partnership’s information tax return filed for federal income 
tax purposes as adjusted by (i) the addition to taxable income or the subtraction from 
taxable loss of any income of the Partnership that is exempt from federal income tax and 
not otherwise taken into account in computing Profits and Losses, and (ii) the subtraction 
from taxable income and the addition to taxable loss of any nondeductible expenditures 
of the Partnership not otherwise taken into account in computing Profits and Losses.  
 
 1.26 Regulations.  “Regulations” means the income tax regulations promulgated 
under the Code for the purposes of interpreting and applying the provisions of the Code 
as amended from time to time, any successor provisions of law.  
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ARTICLE 2 

FORMATION AND ORGANIZATION 
 
 2.1 Agreement of Limited Partnership.  The Partners agree to associate 
themselves together as a limited partnership, and upon the terms and conditions set forth 
in this Agreement.   
 
 2.2 Intentionally Omitted.  
 
 2.3 Name.  The name of the Partnership shall be ABS INVESTMENT FUND V, 
LP, or such other name as the General Partner may, upon written notice to the Limited 
Partners, from time to time determine.  
 
 2.4 Purposes.  The Partnership is formed for the primary purpose of acquiring, 
managing and holding for investment a portfolio of to be identified Permitted Investment 
Securities.  The Permitted Investment Securities to be purchased by the Partnership will 
be secured by institutional quality residential mortgage backed securities.  The 
Partnership will seek Permitted Investment Securities priced at a discount from what the 
Partnership estimates to be the actual value of the residential mortgage backed securities.  
The Partnership will purchase many of its Permitted Investment Securities directly from 
existing security holders, and through established securities markets or from the original 
issuers, although the Partnership may also purchase from issuers, certain unregistered, 
and privately offered securities.  The Partnership will target securities which are expected 
to generate ongoing, reliable distributions.  The expected rate of return of these securities 
shall exceed 25%.  Generally, no more than 25% of the Partnership’s assets will be 
invested in securities of any one issuer, and no more than 50% will be invested in 
securities of an affiliated group of issuers.  However, the Partnership may exceed these 
guidelines if it decides that to do so would best achieve the objectives of the Partnership.  
The General Partner has the authority to contract with and retain the Initial Limited 
Partner or an Affiliate to manage the activities, affairs and investments of the Partnership 
consistent with the purposes as provided in this Section 2.4.  
 
 2.5 Term.  The term of the Partnership shall commence on the date of filing of the 
Certificate and will continue until December 31, 2014, unless terminated earlier by the 
terms of this Agreement.  However, the Partnership may be terminated earlier in the 
event of: (i) the retirement or removal of the General Partner, unless the General Partner 
or one or more substitute general partners elected by the voting Limited Partners elect to 
continue the business; (ii) an election of General Partner to terminate the Partnership; or 
(iii) the sale or other disposition (or liquidation of all of the securities in which the 
Partnership invests) of all of the securities held by the Partnership, without replacement 
of those securities.  Upon the dissolution and termination of the Partnership, the General 
Partner will liquidate the Partnership’s assets and distribute the proceeds thereof in 
accordance with provisions of the Memorandum and this Agreement.    
 
 2.6 Principal Place of Business.  The location of the principal place of business of 
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the Partnership shall be 707 Broadway, 18th Floor, San Diego, California 92101, or such 
other place as the General Partner may from time to time determine.   
 
 2.7 Registered Agent.  The agent for service of process will be J. Thomas 
Epperson, or such other eligible person as the General Partner shall designate, and the 
location for service of process shall be 707 Broadway, 18th Floor, San Diego, California 
92101.   
 
 2.8 Title to Partnership assets.  Legal title to all Partnership assets shall be taken 
and at all times held in the name of the Partnership or a nominee. 
 

ARTICLE 3 
PARTNERSHIP 

 
 3.1 General Partner.  The name of the General Partner is ABS Investment Group. 
 
 3.2 Limited Partners.  The Initial Limited Partner is Mark Bishop, an individual.  
The name of each other Limited Partner will be set forth on a counterpart signature page 
for each such Limited Partner and attached to the Master Copy of this Agreement in its 
principal office of the Partnership. 
 
 3.3 Admission of Additional Limited Partners.  A Person may acquire an interest 
in the Partnership directly from the Partnership and be admitted as an Additional Limited 
Partner upon approval of the General Partner.  
 
 3.4 Admission of Substitute Limited Partner.  The assignee of the Interest of a 
Limited Partner may be admitted as an Additional Limited Partner with the consent of the 
General Partner, subject to complying with Sections 10.1 and 10.2.  
 
 3.5 Additional Limited Partners Bound by Agreement.  In addition to any other 
requirements of this Agreement, before any Person is admitted to the Partnership as an 
Additional Limited Partner or Substituted Limited Partner, that Person must agree in 
writing to be bound by all of the provisions of this Agreement and execute a counterpart 
signature page to this Agreement in such form as may be determined by the General 
Partner.  
 

ARTICLE 4 
CAPITAL CONTRIBUTIONS 

 
 4.1 Capital Contributions; Loan.  The General Partner and the Initial Limited 
Partner have made their Original Capital Contributions in cash in the amount set forth on 
Attachment “A”.  In addition, the General Partner has contributed a promissory note in 
the amount of 1% of the amount actually contributed by the Additional Limited Partners 
to the Partnership upon the organization of the Partnership.  That note is all due and 
payable by the General Partner fifteen (15) business days after the Additional Limited 
Partners have completed their Capital Contributions to the Partnership. Such investment 
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by the Manager shall be subordinated to the interests of the Limited Partners. 
 
 4.2 Capital Contributions From Additional Limited Partners.  Each Additional 
Limited Partner admitted to the Partnership shall contribute to the capital of the 
Partnership in an amount determined by the General Partner, as described in the 
Memorandum attached hereto as Attachment “B”.  
 
 4.3 Interest on Capital Contributions.  Except as otherwise provided herein, 
Capital Contributions to the Partnership shall bear interest as described in Attachment B, 
the Private Placement Memorandum.  
 
 4.4 Withdrawal of Capital Contributions.  Except as expressly provided in this 
Agreement, no part of a Partner’s Capital Contributions may be withdrawn by a Partner 
without the prior written consent of the General Partner.  No Partner shall have the right 
to receive property, other than cash, in return for that Partner’s Capital Contributions, but 
this shall not be construed to limit the Partners’ rights to receive their share of any 
property distribution made pursuant to this Agreement.   
 
 4.5 Capital Accounts.  The Partnership shall establish and maintain an individual 
Capital Account for each Partner.  Capital Accounts shall be determined and maintained 
in accordance with Regulations Section 1.704-1(b)(2)(iv).  
 
 4.6 No Additional Capital Contributions.  Unless otherwise expressly agreed 
upon in writing by all Partners, no Partner shall be required to make any further Capital 
Contributions to the Partnership after such Partner’s Original Capital Contribution is 
made. 
 

ARTICLE 5 
LOANS 

 
 5.1 Loans to the Partnership.  
 
  5.1.1 Except as provided in Section 4.1, no Partner shall lend or advance 
money to or for the Partnership’s benefit without the prior consent of the General Partner.  
If any Partner shall make loans or lend money to the Partnership or advance money on its 
behalf, the amount of any such loan or advance shall not be an increase in the Partner’s 
Capital Contribution, nor shall it entitle such Partner to any increase in its share of the 
distributions of this Partnership, nor subject such Partner to any greater proportion of the 
losses which the Partnership may sustain.  The amount of any such loan or advance shall 
be a debt due from this Partnership to such Partner, at such rates and on such terms as 
shall be reasonably determined by the General Partner.   
 
  5.1.2 If the General Partner determines that funds are reasonably necessary 
for conducting the business of the Partnership, the General Partner is authorized (but not 
obligated) to borrow the needed funds on the Partnership’s behalf from commercial or 
institutional lenders on commercially reasonable terms existing at the time of the 
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borrowing and all or any portion of the Partnership’s Property may be pledged or 
conveyed as security for the indebtedness.  
 
 5.2 Loans from the Partnership.  No loans shall be made from the Partnership to 
any Partner.   
 
 5.3 Organizing and Offering Expenses and Fees.  The General Partner or its 
Affiliates shall bear the expense of all Organizational Fees (as defined in the 
Memorandum).  The organizational fees paid by the General Partner, the Initial Limited 
Partner or its Affiliates pertaining to the formation and organization expenses of the 
Partnership shall not be an expense of the Partnership.  
 

ARTICLE 6 
ALLOCATIONS OF PROFITS, LOSSES, TAX CREDITS AND DISTRIBUTIONS 
 
  6.1 Distribution of Cash Available for Distribution shall be made to the Partners 
monthly, and at any additional time the General Partners, in their discretion, determine 
that there is cash available for distribution.  Such distribution shall be the sum of i) 100% 
of any principal received from the Cash Available for Distribution, up to the Partners’ 
Capital Contribution (applied against the Partners’ Capital Contribution), and ii) the 
monthly preferred return payment of the 8% (annualized) on the then outstanding 
Partners’ Capital Contribution balance, and iii) 50% of any excess monthly cash flow 
generated from the securities.  In the event of the pay down, pay off, or liquidation of the 
securities, the Partners will receive 100% of the proceeds up to the then outstanding 
balance of their Capital Contribution, plus any unpaid 8% preferred return, and 50% of 
any remaining proceeds.  The General Partner will pay all the operational expenses of the 
Partnership and the General Partner.  The General Partner may make distributions to the 
Limited Partners even if the Partnership does not have sufficient cash on hand to make 
upcoming interest payments to the Unitholders under the terms of the Memorandum.  
Said distributions shall be further described and made pursuant to the following priorities: 
 

First:  In each Partnership Year, there shall be distributed to the 
Unitholders Cash Available for Distribution up to the amount of the Annual Sum.  To the 
extent that less than the Annual Sum (or Reduced Annual Sum) is distributed during the 
respective Partnership Year, the rights of the Limited Partners are cumulative. 
 

Second:  If any Cash Available for Distribution remains for any 
Partnership Year after all distributions have been made, there shall be allocated and 
distributed to the Partners the balance of the Cash Available for Distribution as follows: 
 
    (1) There shall be allocated to the Unitholders fifty percent 
(50%) of any remaining Cash Available for Distribution of the Partnership for the 
respective Partnership Year. 
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    (2) There shall be allocated to the General Partners, 
irrespective of Units owned by them, the remaining fifty percent (50%) of the Cash 
Available for Distribution of the Partnership for such Partnership Year. 
 
  6.2       The Net Income and Net Losses shall be allocated among the 
Partners as follows: 
 

6.2.1   Net Income. 
 
    First:  Net Income for the respective Partnership Year, shall be 
allocated to the Unitholders the first Net Income during such year up to the amount of the 
Annual Sum (or Reduced Annual Sum, if applicable) for the same Partnership Year. 
 
    Second: In the event that in prior Partnership Year(s), if any, of the 
Partnership, the Partnership (1) incurred a loss or (2) allocated Net Income to the 
Unitholders of less than the Annual Sum (or Reduced Annual Sum, if applicable), there 
next shall be allocated to the Unitholders out of Partnership Income, if any, in excess of 
that allocated pursuant to part 6.2.1, the amount of any such loss(es) or deficit(s); 
provided that no cumulative rights hereunder shall commence until the Commencement 
Date.  The purpose of this part 6.2.1 is to provide the Unitholders with cumulative rights 
to earn eight percent (8%) per annum on their Net Capital Contributions (if such is 
earned) out of the Net Income from the operation of the Partnership from and after the 
Commencement Date. 
 

Third:  If any Net Income remains for such Partnership Year after 
all allocations have been made pursuant to parts 6.2.1 First and Second above, there shall 
be allocated to the Partners the balance of the Net Income as follows: 
 

(1) There shall be allocated to the Unitholders fifty 
percent (50%) of the Net Income or Net Loss of the Partnership for the respective 
Partnership Year. 
 
     (2) There shall be allocated to the General Partners, 
irrespective of Units owned by them, the remaining fifty percent (50%) of the Net 
Income or Net Loss of the Partnership for such Partnership Year. 
 

6.2.2 Net Loss(es).  Net Loss(es) for any year of the Partnership shall be 
allocated among the Partners in the ratio in which the Partners share in Net Income 
pursuant to part 6.2.1 Third above. 
 

6.2.3 In no event will the Net Income allocable to the Unitholders under 
parts 6.2.1 First and Second exceed the Cumulative Cash Available for Distribution, if 
any, in the same and prior years, if any, of the Partnership.  To the extent that Net Income 
to be allocated pursuant to said parts exceeds the Cumulative Cash Available for 
Distribution in the same and prior years, such excess Net Income shall be allocated 
pursuant to part 6.2.1 Third above. 
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  6.3 Any Cash from Financing shall be distributed pursuant to the following 
priority (provided that there is no guarantee that cash will be available in all or any of 
said tiers): 
 

First:  The first Cash from Financing shall be applied in repayment of any 
loans theretofore made by any of the Partners to the Partnership. 
 

Second:  The next Cash from Financing, if any, shall be distributed to the 
Unitholders until they have been returned the amount of their contributions made. 
 

6.4 Any gain or loss from the sale of any asset (except the Property) of the 
Partnership (other than when the Partnership is in the process of dissolution and winding 
up) shall be allocated to the Partners in accordance with the provisions of Paragraph 6.2 
above as part of the Net Income, if any, during the same year. 
 
  6.5 All allocations and distributions to the Unitholders shall be divided and 
apportioned among them in the ratio which the number of Units each Unitholder owns 
bears to all of the Units owned by all of the Unitholders at the time of the allocation or 
distribution. 
 

6.6 In the event that a Unitholder should sell or otherwise transfer all (or any 
portion) of its, his or her Units during a Partnership tax year, all Net Income, Net Losses, 
capital gains and capital losses of the Partnership and all cash distributions attributable to 
the Units so sold or transferred during the respective tax year shall be allocated or paid to 
the respective owners of said Units based on the “monthly convention”, treating Partners 
entering during the first fifteen (15) days of a month as having entered on the first (1st) 
day of that month and those entering after the fifteenth (15th) day of the month as having 
entered on the first (1st) day of the following month.   
 

6.7 To the extent compensation paid by the General Partners is not a 
guaranteed payment under Code Section 707(c), and is not paid to the General Partners 
other than in their capacity as partners with the meaning of Code Section 707(a), and/or is 
not deductible for Federal income tax purposes, the General Partners shall be allocated 
gross income of the Partnership at a time and in an amount equal to the amount of such 
compensation, and the General Partners’ Capital Account shall be adjusted to reflect the 
allocation and distribution of such gross income. 
 

6.8 The Partners recognize that with respect to property contributed to the 
Partnership by a Partner with respect to property revalued in accordance with Treasury 
Regulation Section 1.704-(b)(2)(iv)(f) (referred to as “Adjusted Properties”), there will be 
a difference between the agreed values or Carrying Values, as the case may be, of such 
property at the time of contribution or revaluation, as the case may be, and the adjusted 
tax basis of such property at this time.  All items of tax depreciation, cost recovery, 
amortization and gain or loss with respect to such contributed properties and Adjusted 
Properties shall be allocated among the Partners to take into account the book-tax 
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disparities with respect to such property in accordance with the provisions of Sections 
704(b) and 704(c) of the Code and the Treasury Regulations under those sections.  
Specifically, at the time that any contributed asset is sold, the difference between (i) the 
agreed fair market value and (ii) the Contributing Partner's adjusted tax basis in the 
contribution at the time it was contributed shall be determined.  For income tax purposes, 
the first Gain, if any, on said sale up to the amount of the remaining book-tax difference 
shall be allocated to the respective Contributing Partner.  At the time the respective asset 
is conveyed to the Partnership, the Limited Partner will furnish to the General Partners 
documentation setting forth the adjusted tax basis of the respective asset.  
  

6.9 All items of income, gain, loss, deduction, credit and basis allocations 
recognized by the Partnership for federal income tax purposes and allocated to the 
Partners in accordance with the provisions hereof shall be determined without regard to 
any election under Section 754 of the Code that may be made by the Partnership; 
provided, however, such allocations, once made, shall be adjusted as necessary or 
appropriate to take into account the adjustments permitted by sections 734 and 743 of the 
Code. 
 

ARTICLE 7 
BOOKS AND RECORDS, ACCOUNTING AND TAXES 

 
 7.1 Fiscal Year of Partnership.  The fiscal year of the Partnership shall be the 
calendar year for purposes of Partnership income tax and accounting reporting (the 
“Fiscal Year”).   
 
 7.2 Books and Records.  The Partnership shall maintain full and accurate books 
and records at its principal place of business, and all Partners shall have the right to 
inspect and obtain copies of such books and records.  The Initial Limited Partner shall 
have the authority to determine and change the method of accounting and to determine 
the necessary federal and state income tax elections, as the Initial Limited Partner deems 
advisable and in the best interests of the Partnership.  The books shall be closed at the end 
of each fiscal year.   
 
 7.3 Tax Returns and Reports to Partners.  The General Partner or any Affiliate 
shall deliver to each Partner, upon request, within ninety (90) days after expiration of 
each Fiscal Year of the Partnership a balance sheet, a profit and loss statement, a 
statement of the distributions to each Partner and a statement of all amounts reportable by 
each Partner for state and federal income tax purposes.  A copy of all Partnership tax 
returns for each Fiscal Year shall be supplied to all Partners upon request within ninety 
(90) days after the end of such Fiscal Year.  A copy of all financial reports and income 
tax returns of the Partnership shall be supplied to any withdrawn Partner so long as such 
Partner is entitled to receive any portion of the Profits or Losses of the Partnership.   
 
 7.4 Partnership Tax Audits.  The Initial Limited Partner is hereby designated as 
the “Tax Matters Partner” in accordance with the provisions of Section 6231(a)(7) of the 
Code.  
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ARTICLE 8 

POWERS AND OBLIGATIONS OF PARTNERS 
 
 8.1 Management of Partnership.  Except as expressly limited by law or this 
Agreement, the General Partner shall have exclusive management of the Partnership, 
including without limitation, the ability to appoint the Initial Limited Partner or an 
Affiliate to manage the affairs of the Partnership and its acquisitions, and shall have all of 
the powers and authority permitted by law.  Without the affirmative vote, written consent 
or ratification of any such specific act by the Initial Limited Partner, however, the 
General Partner shall not have the authority to:   
 
  8.1.1 Do any act in contravention of this Agreement;  
 
  8.1.2 Offer or issue more than $20,000,000 in limited partnership Units or to 
offer or issue other securities;  
 
  8.1.3 Make loans to Limited Partners;  
 
  8.1.4 Except as provided in the Memorandum, repurchase or redeem the 
Units; or  
 
  8.1.5 Perform any act which would, at the time the act occurred, subject any 
Limited Partner to liability as a General Partner in any jurisdiction in which the 
partnership does business.   
 
 8.2 Duties of the General Partner.  The General Partner will use its best efforts to 
carry out the purposes, business and objectives of the Partnership, and will devote such 
time to Partnership business as is reasonably required.   
 
 8.3 Partnership Meetings.  Meetings of the Partnership for any reason may be 
called by the General Partner or the Initial Limited Partner, at such places as shall be 
designated by the General Partner or the Initial Limited Partner.  
 

ARTICLE 9 
BANK ACCOUNTS 

 
 All funds of the Partnership shall be deposited in the name of the Partnership in 
such bank account or accounts as shall be determined to be necessary or desirable by the 
General Partner.  All withdrawals therefrom shall be made upon checks signed on behalf 
of the Partnership by the General Partner.  The General Partner shall not make deposits in 
or issue any checks against the Partnership bank account without full, proper and 
complete supporting records.   
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ARTICLE 10 

TRANSFER OF A LIMITED PARTNER’S INTEREST 
 
 10.1 Transfer of a Limited Partner’s Interest.  
 
  10.1.1 Any Limited Partner may voluntarily or involuntarily sell, transfer, 
assign, gift, encumber, pledge or convey (collectively for purposes of this Section 10.1.1, 
“Transfer”) all or any part of its Units in the Partnership with the prior written consent of 
the General Partner, which consent can not be unreasonably withheld. 
 
  10.1.2 In the event that the General Partner approves a proposed transferee or 
such transferee is a permitted transferee under Section 10.1.1, then such transferee shall 
be entitled to be admitted to the Partnership as a substituted Limited Partner and this 
Agreement shall be amended to reflect such admission provided that the following 
conditions are complied with:  
 
   10.1.2.1 The General Partner shall approve the form and content of the 
instrument of assignment;  
 
   10.1.2.2 The transferring Limited Partner and the transferee execute and 
acknowledge such other instrument or instruments as the General Partner may deem 
necessary or desirable to effectuate such admission;  
 
   10.1.2.3 The transferee acknowledges all of the terms and provisions of 
this Agreement as the same may have been amended and agrees to be bound by the same;   
 
   10.1.2.4 The transferee pays or obligates transferee to the General 
Partner for all reasonable expenses connected with such admission including, but not 
limited to, legal fees and costs; and 
 
   10.1.2.5 The filing with the Partnership, if required by the General 
Partner, of proof of the investment intent and financial status of the transferee. 
 
  10.1.3 In the event of any Transfer of the Interest of a Limited Partner, or any 
part thereof, during the fiscal year, the share of the Profits, Losses, income, gains, losses, 
deductions, or credits of the Partnership allocable to the Interest transferred shall be 
allocated between the transferor and the transferee in accordance with the provisions of 
Code Sections 706(c) and 706(d).   
 
 10.2 Effectiveness of Substitution.  The failure to obtain the requisite approvals 
and consents to the substitution of an assignee as a Limited Partner of the Partnership 
shall not affect the validity or effectiveness of any such instrument as an assignment to an 
assignee of the right to receive that share of the Profits, Losses, other tax items, or 
deductions, or the return of contributions, to which the assignor would otherwise be 
entitled and which were assigned, provided a duly executed and acknowledged written 
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instrument of assignment in proper form and substance, the terms of which are not in 
contravention of any of the provisions of this Agreement, is filed with the Partnership.  
 
 10.3 Further Limitations of Transfers.  No Transfer shall be permitted (i) if the 
proposed Transfer or the proposed transferee will, or could, impair the ability of the 
Partnership to be taxed as a partnership under federal income tax law, or (ii) if the 
Transfer will, or could, cause the Partnership’s tax year to close or the Partnership to 
terminate for federal income tax purposes, and unless (iii) the proposed transferee has 
acknowledged in writing the liabilities of the transferor and the Partnership which cannot 
be ascertained from this Agreement.  Any purported assignment in violation of the terms 
of this Section 10.3 shall be null and void and of no force and effect.   
 
 10.4 Number of Partners.  Under the Investment Company Act of 1940, the 
Partnership may not, without registering thereunder, have more than 5 beneficial owners. 
 

ARTICLE 11 
TERMINATION OF A GENERAL PARTNER 

 
 11.1 Termination.  The General Partner shall be terminated as the General Partner 
if any one of the following events shall occur:   
 
  11.1.1 If the General Partner:  (i) makes a general assignment for the benefit 
of creditors; (ii) files a voluntary petition under the federal bankruptcy law; (iii) files a 
petition or answer seeking for that Partner any reorganization, arrangement, composition, 
readjustment, liquidation, dissolution or similar relief under any statute, law, or 
regulation; (iv) files an answer or other pleading admitting or failing to contest the 
material allegations of a petition filed against that Partner in any proceeding of this 
nature; or (v) seeks, consents to, or acquiesces in the appointment of a trustee, receiver, 
or liquidator of the General Partner or of all or any substantial part of that Partner’s 
properties.   
 
  11.1.2 Sixty (60) days after the commencement of any proceeding against the 
General Partner seeking reorganization, arrangement, composition, readjustment, 
liquidation, dissolution or similar relief under any statute, law, or regulation, if the 
proceeding has not been dismissed; or if, within sixty (60) days after the appointment 
without the General Partner’s consent or acquiescence of a trustee, receiver, or liquidator 
of the General Partner or of all or any substantial part of that Partner’s properties, the 
appointment is not vacated or stayed; or within sixty (60) days after the expiration of any 
such stay, the appointment is not vacated. 
 
  11.1.3 In the case of a General Partner that is a separate partnership, the 
dissolution of the separate partnership.  
 
  11.1.4 In the case of a General Partner that is a corporation or limited liability 
company, the filing of a certificate of dissolution, or its equivalent, for the Partner.  If as a 
result of any such cessation there is no remaining General Partner, then the Partnership 
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shall thereafter only conduct activities necessary to wind up its affairs, unless within 
ninety (90) days after one of the specified events occurs, the Initial Limited Partner elects 
in writing or vote to continue the Partnership.  If an election to continue the Partnership is 
made, then a successor General Partner shall be selected and approved by the Initial 
Limited Partner and the Partnership shall continue in accordance with the provisions of 
this Agreement. 
 
  11.1.5 In the event of the resignation or the removal of the General Partner for 
cause, the Partnership will be dissolved unless within two months thereafter the Limited 
Partners elect a successor General Partner by the vote or written consent of a Majority in 
Interest of the Limited Partners.  A Majority in Interest is defined as that Limited Partner 
or those Limited Partners owning more than fifty percent of the then issued and 
outstanding Units of the Partnership. 
 
 11.2 Conversion.  
 
  11.2.1 In the event that a General Partner ceases to act in such capacity, the 
General Partner or its assign shall thereafter act as a Limited Partner, and Units thereafter 
accrued by it will continue to be held by it as a Limited Partner.  In such event it shall 
have all of the rights of a Limited Partner under this Agreement.   
 
  11.2.2 With regard to such General Partner, the conversion to a Limited 
Partner shall become effective after notice is delivered to the Limited Partners and all 
requirements of applicable law, including the filing of appropriate amendments to the 
Certificate and all other filings made on behalf of the Partnership, shall have been 
complied with.   
 
  11.2.3 A terminated General Partner shall continue to be responsible for 
obligations or liabilities of the Partnership which were incurred by the Partnership and 
not discharged or otherwise satisfied prior to the date it ceased being a General Partner.   
 
 11.3 Participation of a New General Partner.  Any new or substitute General 
Partner serving in the place of a former General Partner pursuant to Sections 11.1 and 
11.2 above shall have no interest in the share of Partnership capital, Profits and Losses 
previously vested in the former General Partner. A new General Partner may only 
participate in the capital, Profits and Losses allocated under the Agreement by the 
Limited Partners of record concurrently with the admission of such new General Partner, 
and the amount of such participation shall be subject to the written consent or vote of 
approval by the Limited Partners holding a majority of the Units interests held by all the 
Limited Partners.   
 
 11.4 Withdrawal or other Termination of a General Partner.  Upon the 
withdrawal or other termination of the General Partner, if no other General Partners shall 
remain, the Partnership shall dissolve, unless a new General Partner is elected pursuant to 
part 11.1.5 above and the new General Partner accepts his appointment and agrees to 
continue the Partnership. 
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ARTICLE 12 

DISSOLUTION OF PARTNERSHIP 
 
 12.1 Events of Dissolution.  The Partnership shall be dissolved and terminated 
upon the first to occur of the following circumstances or events:  
 
  12.1.1 Under any conditions occurring as provided in ARTICLE 11 above.  
 
  12.1.2 Upon the expiration of the Partnership term or by operation of law.  
 
  12.1.3 Upon the sale by the Partnership of all or substantially all of the 
Partnership assets and the final distribution of the proceeds thereof (whether the same be 
cash, notes, bonds, securities, or other assets).  
 
  12.1.4 Upon the written election of the General Partner to dissolve the 
Partnership. 
 
  12.1.5 The failure to elect a successor General Partner pursuant to Paragraph 
11.1.5 above. 
 
 12.2 Winding Up of Partnership Business.  
 
  12.2.1 Upon dissolution of the Partnership, the affairs of the Partnership shall 
be wound up by the General Partner, if the General Partner has not wrongly caused the 
dissolution, or if there is no General Partner remaining, the Partnership’s affairs shall be  
wound up by the Initial Limited Partner.  The receivables of the Partnership shall be 
collected and its assets liquidated as promptly as is consistent with obtaining the fair 
value thereof upon dissolution.  The Partnership shall engage in no further business 
thereafter other than as necessary to operate the Partnership assets on an interim basis, 
collect its receivables, and liquidate its assets.   
 
  12.2.2 As soon as possible after the event causing dissolution of the 
Partnership, the Person or Persons responsible for winding up the affairs of the 
Partnership pursuant to Section 12.2.1 shall cause to be prepared, executed and filed with 
the office of the California Secretary of State, a certificate of dissolution or other 
necessary filings in accordance with California law.  Upon completion of winding up the 
Partnership’s affairs and the dissolution of the Partnership, that Person or Persons shall 
cause to be prepared, executed and filed all necessary or appropriate filings with the 
office of the California Secretary of State.   
 
 12.3 Distribution Upon Dissolution.  Upon dissolution and liquidation of the 
Partnership, the proceeds realized from the sale and liquidation of the Partnership assets, 
if any, shall be applied and distributed in accordance with the provisions of Section 6.7.2.   
 
 12.4 Assets Other Than Cash.  Assets other than cash will be distributed in kind 
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in the manner provided in Section 12.3 above on the basis of:  in the case of mortgage 
backed securities or other assets, their then fair market value as determined by an 
independent appraiser appointed by the Person or Persons responsible for winding up the 
affairs of the Partnership.  The fair market value for any non-cash assets distributed in 
kind shall be used to determine the Profit or Loss that would have resulted if such assets 
were sold for such value.  Such Profit or Loss shall then be allocated pursuant ARTICLE 
6 and the Partners’ Capital Accounts shall be adjusted to reflect such allocations.  To the 
extent feasible, the Person or Persons responsible for winding up the affairs of the 
Partnership will be entitled to determine to what extent distributions will be made in cash 
or in kind.  As necessary, distributions in kind will be made to the Partners as tenants-in-
common.  If the Partnership should be sold, and a portion of the consideration for such 
sale should be notes or other evidences of indebtedness, then such notes or other 
evidences of indebtedness may be sold or hypothecated to realize funds for distribution to 
the Partners and such sale or hypothecation may be effected at a discount from the face 
value thereof.  Sale or hypothecation of evidences of indebtedness constituting 
substantially all of the assets of the Partnership may be accomplished only with the same 
consent of the Partners as is necessary for the sale of substantially all of the Partnership 
assets. 
 
 12.5 Obligation to Restore Negative Capital Account Balance.  If the General 
Partner has a deficit or negative balance in its Capital Account upon liquidation of the 
Partnership or liquidation of the General Partner’s interest in the Partnership (after giving 
effect to all contributions, distributions and allocations for all taxable years, including the 
year in which the liquidation occurs) the General Partner shall contribute capital to the 
Partnership in an amount sufficient to eliminate such deficit by the end of the taxable 
year in which the liquidation occurs (or, if later, within ninety (90) days after the date of 
such liquidation).   
 

ARTICLE 13 
NOTICES 

 
 13.1 Notices.  Any notice, demand, consent, election, offer, approval, request, or 
other communication (a “Notice” or “Notices”) required or permitted under this 
Agreement must be in writing and shall be deemed to have been duly given (i) on the 
date of service if personally served on the party to whom Notice is to be given; (ii) within 
forty-eight (48) hours after mailing, if mailed to the party to whom Notice is to be given, 
by first class mail which is either registered or certified, postage prepaid, return receipt 
requested; (iii) within twenty-four (24) hours after being deposited with a recognized 
private courier service (e.g., Federal Express), if delivered by a private courier service to 
the party to whom Notice is to be given, all charges prepaid; or (iv) when sent, if given 
by electronic format, but only if such Notice is confirmed within twenty-four (24) hours 
by a complete copy of any Notice so given, mailed or delivered in accordance with these 
provisions.  Any Notice to be given hereunder by the Partnership shall be given by the 
General Partner. A Notice must be addressed to a Partner at that Person’s last known 
address on the records of the Partnership.  A Notice to the Partnership must be addressed  
to the Partnership’s principal office.  A Notice delivered personally will be deemed given 
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only when acknowledged in writing by the Person to whom it is delivered. Any party 
may designate, by Notice to all of the others, substitute addresses or addressees for 
Notices; and, thereafter, Notices are to be directed to those substitute addresses or 
addressees.  
 

ARTICLE 14 
LIABILITY AND INDEMNIFICATION 

 
 14.1 Liability of the General Partner, Initial Limited Partner and Affiliates.  
The General Partner, the Initial Limited Partner, and any Affiliate with whom the General 
Partner contracts for the management of the affairs and acquisitions of the Partnership, 
shall not be liable, responsible, or accountable, in damages or otherwise, to the 
Partnership, its Affiliates, any Partner or the Unitholders, or to any of their respective 
officers, directors, managers, agents, employees and representatives, in connection with 
the business activities or operations of the Partnership, including without limitation, any 
investment decisions or errors in judgment made by the General Partner, the Initial 
Limited Partner or any Affiliate, unless any loss or damage sustained by any such Person 
is the result of the fraud, gross negligence, willful misconduct , or a knowing violation of 
law by the General Partner, the Initial Limited Partner or Affiliate.  
 
 14.2 Indemnification of the General Partner, Initial Limited Partner and 
Affiliate.  The Partnership shall indemnify, defend and hold harmless the General 
Partner, the Initial Limited Partner, and any Affiliate with whom the General Partner 
contracts for the management of the affairs and acquisitions of the Partnership 
(collectively, the “Indemnified Parties” and individually, an “Indemnified Party”), from 
and against any and all losses, liabilities, claims, damages and expenses, including 
reasonable attorneys’ fees (collectively, “Claims”), suffered by any of the Indemnified 
Parties, arising out of or in connection with any activities or operations of the Partnership.  
The Partnership shall indemnify, defend and hold harmless an Indemnified Party against 
any Claims incurred by the Indemnified Party in dealing with the Partnership, its 
Partners, the Unitholders or third parties, unless the Claim is the result of fraud, gross 
negligence, willful misconduct, or a knowing violation of law on the part of that 
Indemnified Party.  The provisions of this Section 14.2 to hold the General Partner, the 
Initial Limited Partner and Affiliate harmless and indemnify the Indemnified Parties shall 
be enforceable only against and out of the assets of the Partnership and not against or out 
of the assets of the Limited Partners, or any of them, individually.  
 

ARTICLE 15 
AMENDMENT 

 
 15.1 Agreement, Memorandum and Limited Partnership Units.  The 
Unitholders may not amend the Agreement, the Memorandum, or the terms of the 
Limited Partnership Units or any agreement relating to the Limited Partnership Units 
without the written consent of the General Partner.  
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ARTICLE 16 

MISCELLANEOUS PROVISIONS 
 
 16.1 Entire Agreement and Counterparts.  This Agreement and the Certificate 
contain the entire agreement among the Partners with respect to the subject matter hereof, 
is a fully integrated agreement and supersedes all prior agreements between them with 
respect thereto.  The Agreement may be executed in multiple counterparts, each of which 
shall be an original, but all of which shall constitute one and the same document.  
 
 16.2 Binding Effect; Further Instruments.  This Agreement shall be binding 
upon and inure to the benefit of the parties hereto, and their respective heirs, personal 
representatives, successors and assigns.  The parties hereto agree for themselves and for 
their heirs, personal representatives, successors and assigns to execute any and all 
instruments in writing which may be necessary or proper to carry out the purposes and 
intent of this Agreement.   
 
 16.3 Execution.  This Agreement shall become effective upon the execution hereof 
by the General Partner and the Initial Limited Partner.  Thereafter, Additional Limited 
Partner(s) shall become Partners herein by the execution of a Signature Page (signed by 
both the General Partner and the Additional Limited Partner) and the attachment of the 
Signature Page to the Agreement of Limited Partnership maintained in the principal 
offices of the Partnership. 
 
 16.4 Headings.  The headings of the sections of this Agreement are inserted solely 
for convenience of reference and are not a part of or intended to govern, limit or aid in 
the construction of any term of provision hereof.   
 
 16.5 Gender and Number.  Whenever required by the context, the singular will be 
deemed to include the plural, and the plural will be deemed to include the singular, and 
the  
masculine, feminine and neuter genders will each be deemed to include the other.   
 
 16.6 Severability.  In the event that any provision or any portion of any portion of 
any provision contained in this Agreement is unenforceable, the remaining provisions, 
and in the event that a portion of any provision is unenforceable, the remaining portion of 
such provision, shall nevertheless be carried into effect.   
 
 16.7 Waiver of Action for Partition.  Each Partner irrevocably waives during the 
term of the Partnership and during any period of winding up and dissolution of the 
Partnership any right that Partner may have to maintain any action for partition with 
respect to the Partnership assets.   
 
 16.8 Governing Law.  The Partnership shall be governed and this Agreement shall 
be construed in accordance with the laws of the State of California.  
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 16.9 Attachments.  Attachments referred to in this Agreement are incorporated by 
reference into this Agreement.   
 
 16.10 Representation; Legal Counsel.  Each of the Partners acknowledges and 
agrees: (i) that no representation or promise not expressly contained in this Agreement 
has been made by any other Partner or by any of such Partner’s agents, employees or 
representatives; (ii) that this Agreement is not being entered into on the basis of, or in 
reliance on, any promise or representation, expressed or implied, oral or written, other 
than as is set forth expressly in this Agreement; and (iii) that each Partner has had the 
opportunity to be represented by counsel of said Partners’ choice in this matter, including 
the negotiations and transactions which preceded the execution of this Agreement, or has 
expressly elected not to be represented by separate counsel.   
 
 16.11 Waiver of Jury Trial.  The Partners agree that any dispute, claim, or 
controversy arising out of this Agreement will be resolved by submission to trial without 
a jury, and all Parties hereby expressly waive any right to a jury trial in connection with 
any such dispute.  Sole venue for the enforcement of any claim is any court is any court 
of competent jurisdiction in San Diego County, California. 
  
 

[SIGNATURE PAGE of General Partner and Initial Limited Partner follows]  
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 The parties have entered into this Agreement of Limited Partnership as of the day 
and year set forth in the opening paragraph of this Agreement.  
 
 
       GENERAL PARTNER:  
  

ABSIG LLC, a California limited liability 
company, 

  
       By:   
        ___________________________, Manager  
        Craig Chang 
  
       INITIAL LIMITED PARTNER:  
 

ABS Investment Fund V, LP, a California 
limited partnership, 

          
       By:   
       ___________________________  
        Mark Bishop 
  
  

[SIGNATURE PAGE of Additional Limited Partner follows] 
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ABS INVESTMENT FUND V, LP 

 
The undersigned hereby agree(s) to the foregoing Agreement of Limited Partnership (the 
“Agreement”) of ABS INVESTMENT FUND V, LP, a California limited partnership.  
The undersigned agree(s) that this Signature Page may be attached to the Agreement in 
the principal office of the Partnership.  By the undersigned’s signature(s) hereto and the 
delivery of this page to the General Partner, the undersigned hereby is admitted as a 
Limited Partner to the Partnership and agrees to be bound by the terms and conditions of 
the Agreement. 
 
Concurrently herewith, the undersigned has/have contributed the sum of 
$_________________________ in cash to the Partnership in exchange for the issuance 
of _________________________ (                    ) Units of the Partnership. 
 
The undersigned acknowledge(s) that he/she/it/they has/have received and read the 
Agreement and understand(s) the terms thereof. 
 
 
GENERAL PARTNER:    ADDITIONAL LIMITED PARTNER: 
 
ABSIG LLC       ___________________________,  
  
By:        By: 
 ___________________________    ___________________________ 
         
Name:       Name: 
 ___________________________    ___________________________ 
 
Title:        Title: 
 ___________________________    ___________________________ 
 
Date:        Date: 
 ___________________________    ___________________________ 
 
  
  
  
  
  
  
  

 
 
 
 

123

3. AGREEMENT ABS-ABSIG.pdf

Fup bilaga 18 Del 1



 25 

 
  

ATTACHMENT “A” 
  
  
 
 
General Partner: 
 

Name: ABSIG LLC 
Address:  707 Broadway, 18th Floor, San Diego, CA 92101 
Capital Contribution: $1,000 plus the sum equal to 1% of the contribution of all 

Limited Partners. 
  
 
Initial Limited Partner: 
 
 Name:   Mark Bishop 
 Address:  707 Broadway, 18th Floor, San Diego, CA 92101 

Capital Contribution: $1,000 to be redeemed after the admission of the 
Additional Limited Partner(s). 
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ATTACHMENT “B” 
 

Private Placement Memorandum 
(Memorandum) 
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Finansinspektionen
Box 7821
103 97 Stockholm

Ownership Assessment

FINANSINSPEKTIONEN

Ink. 2012 -07- 2 0

Dnr.

Stockholm, 20 July 2012

On behalf of our client, ABSIG, LLC we would hereby like to state the following.

On 18 June 2012 Traction Invest AB, reg. no 556504-7999 and ABSIG, LLC
signed a share transfer agreement and agreed that Traction Invest AB should
transfer 100 % of its shares in Traction Fonder AB, reg. no 556673-5758 to
ABSIG, LLC. The closing of the share transfer is conditional upon that ABSIG,
LLC and its owners are approved by the Swedish Financial Supervisory
Authority (FSA) and we would therefore like to submit the following documents
to the FSA.

Appendix A
Ownership Assessment Application Form - ABSIG, LLC

Appendix B
Ownership Assessment Application Form - ABS Investment Group LLC

Appendix C
Ownership Assessment Application Form - Mark Bishop

The business plan of Traction Fonder AB will be forwarded to the FSA my e-
mail during the course of next week.

The application fee of SEK 150,000 will be paid to the FSA's account number
(Sw. Bankgiro)  5050-6922.

Date as abo

Charlotta Olsson

da

Advokatfirman Lindahl KB  P.O. Box 1065, SE-101 39 Stockholm, Sweden,  Mäster Samuelsgatan 20, Telephone +46 8 527 70 800, Fax +46 8 667 73 80, www.lindahl.se

LETTER TO THE FSA
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Specification lb

 S

Specification of the information to be submitted to Finansinspektionen
for an ownership assessment  -  Legal person

(ABS Investment  Group, LLC)

If Finansinspektionen's permission is required for acquisition of shares in a financial company, legal
persons who intend to make a direct or indirect acquisition are required to submit the information set forth
in the following specification.

The information shall also be submitted by legal persons who have a qualifying holding[ in a company
applying for permission to conduct financial operations. The target company in this context refers to the
company applying for permission to conduct operations. Acquiring company refers to the legal owner of
the company applying for permission to conduct operations.

Section 1
7
Information on the contact person
0
name

Mark Bishop ,  Managing Director
ABS Investment  Group, LLC
707 Broadway ,  18th Floor
San Diego , CA 92101

0
title

President

0

address

707 Broadway,  18th Floor
San Diego , CA 92101

0
telephone number

+1 949 678 9574
+4670  993 35 38

0
e-mail

mbishop(a)absig.com

0
fax.

+1 949 861 6261

Information on which company the acquisition refers to.

Traction Fonder AR
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Information on who is the  acquirer
c
the company's complete name

ABS Investment  Group, LLC

0

company registration number

EIN number  26-2119490

0

the head office's address

707 Broadway,  18th Floor
San Diego, CA 92101

0

the head oflice's telephone number.

+1 949 678 9574

Information on the acquirer's operations.

ABS Investment Group's goal is to recommend bonds to its institutional investors that deliver
consistent returns while preserving capital.  This requires a disciplined analytical process that
focuses on risk minimization .  The investment process is based on unique understanding of the
collateral and structures as well as a comprehensive analysis used to discover value.

Quality fixed income investing requires independent,  fundamental analysis.  ABS Investment Group
conducts comprehensive research on its proposed investments using state of the art analytics tools,
which is combined with its extensive market experience to identify and to analyze attractive
investment opportunities.

Diversification is key to successful fixed income investing.  Uncovering the complexities of the
underlying bond cashflows and layering them to provide  diversity ,  therefore ,  ensuring smooth
returns.

ABS Investment Group acts as a trader between large institutional buyers and sellers of mortgage-
backed securities.  Its revenue is generated by broker fees. ABS Investment Group has several
contracts with data suppliers in order for ABS Investment Group to analyze various bonds and
make value-added recommendations to its counterparties ,  such as Bank of America ,  Barclays
Capital ,  and Nomura.

CABS Primer and Company Summary is additionally attached hereto  A,i ``i ,( 0. s X I

A registration certificate which not more than two

(months old.
Icertifrcate of good standing is attached hereto  9E
The last adopted annual accounts.

[financial statement is attached hereto CJ's r X

Information on any credit rating and credit rating agency.
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[not applicable]

Information on who are the board members, managing director and his or her deputy (incl. civic
registration number and position). These persons shall also individually submit the information set forth in
Specification Ic (ownership assessment) and a  CV (including  relevant education, working experience and
other assignments).

A director indirect ownership in a company where the holding represents ten per cent  or more of the share capital or the
voting capital or where the holding otherwise renders it possible to exercise  a significant influence over  the management of
the company. The estimate of the holding shall be made in the manner stated in respective operating legislation.
Joint interest which can affect the influence refers, for example, to shareholders agreements or other agreements

regarding joint ownership.

A description or an outline of the entire ownership chain, any group or conglomerate, pre- or post-
acquisition.

[Ownership Structure is attached hereto( AFFet.\\4 L(

0
The ownership shares shall be stated in per cent in relation to the number of ownership shares issued. If the
number of voting rights differs from the number of ownership shares, the number of votes in per cent in
relation to total voting rights shall be stated.  State as well owners who in any other way have a significant
influence over the company.
0
Specify for  each company in the ownership chain and companies within any group or conglomerate, after
the acquisition,  companies which are financial,  insurance or combined financial holding companies,
companies under supervision.  e.g. insurance companies,  credit institutions, investment firms, fund
management companies.  etc.. and other companies and their operations.
0
Specify as well any financial groups, insurance groups and financial conglomerates and in these cases also
the companies which are included in the companies in the group/conglomerate.
0
Specify as well in which country each company has its registered office and the supervisory authority in
the home country of the company which is under supervision.

Information on whether the company has any form ofjoint interestz with the following persons who can
affect  the influence  in the company to which the  acquisition  refers (the target  company):

Mark Bishop, only .

C
other shareholders.
0

others entitled to vote,
0
any other person or company that without being a shareholder has the opportunity to exercise equivalent
influence over the target company or
0
managing director,  or his or her deputy or board member.

Information on any conflicts of interest which may arise in conjunction with the acquisition and an account
of how these shall be managed.

Mark Bishop,  as an individual ,  can have no conflicts of interest in conjunction with the acquisition
of Traction Fonder AB.

ABSIG LLC  can have no conflicts of interest in conjunction with the acquisition of Traction Fonder

133

6. Ansökningsblankett 1b, Appendix B.pdf

Fup bilaga 18 Del 1



AB, since ABSIG LLC only manages  the funds  of specific  limited partnerships located in the United
States and  Canada. There is no  intention for ABSIG LLC at any time  in the future to become
involved in fund  management in Sweden.

ABS Investment  Group (" ABS") may have a conflict of interest in conjunction with the acquisition
of Traction Fonder AB due  to the fact that ABS is in the business of actively trading mortgage-
backed securities,  and such type of securities may also be a small part of Traction Fonder AB's fund
portfolio. Nevertheless, ABS may perform  analytical services to Traction  Fonder AB  for its due-
diligence process regarding mortgage -backed securities ,  but Traction Fonder AB may not purchase
from or  sell to any entity  or person that has any common ownership of any sort,  or posses any
potential conflict of interest. Therefore ,  Traction  Fonder AB will  not trade , buy or sell with ABS.

Information (incl. a description of the circumstances) on the company:
0
during the past five years has been  (or is) involved in any civil or administrative legal process in a court or
arbitration board which obviously has no significance for the ownership assessment,

None

0
during the past five years has been (or is) the subject of a composition,  company reorganisation or the
equivalent in a foreign country.

None

C
during the past ten years has been the subject of a sanction of a competent supervisory authority in Sweden
or in a foreign country.

None

during the past ten years in Sweden or in a foreign country has had an application rejected. been excluded
or in any other manner limited in terms of the right to conduct operations which require permission.
registration or such by the competent authority. organisation or equivalent body.

None

during the past ten scars has been the subject of a suitability  assessment by a foreign financial supervisory
authority.

None

Section 2

Information on the size of the holding that the acquirer intends to acquire in the target company. The
number of ownership shares shall be stated in per cent  in relation to  the number of ownership shares
issued. State the number of ownership shares pre- and post-acquisition (direct and indirect). If the number
of voting rights differs from the number of ownership shares, please state as well the number of votes in
percent in relation to the total voting rights.

Acquirer  (ABSIG LLC)  seeks to acquire 100% of Traction Fonder AB 's shares. ABSIG is 50%
owned by ABS  Investment Group and 50% owned by Mark  Bishop.

Information on the estimated acquisition date.
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The acquisition should be completed immediately upon Fl 's approval  of ABSIG LLC' s acceptability
as owner of the shares of Traction  Fonder AB.  It is expected that such approval may occur prior to
October 31, 2012.

Information on the purpose of the acquisition.

The purpose of the acquisition is generate revenue and profits for Traction and the shareholders,
through proper management of the Fund company  (target ).  It is anticipated that the disciplines
utilized in operating small funds  (heavy analytical due diligence,  preservation of capital ,  cash-on-
cash returns,  appreciation,  seeking above peer group returns,  and adherence to the disciplines of the
business plan )  will protect and secure investor capital and provide for above market returns,
allowing Traction to compete with larger Fund companies and Banks.

Section 3

Information on how the acquisition is intended to be financed and a description of where the money
derives from. Append documentation which attests this or a signed statement from an authorised public
accountant.

The acquisition will be conducted  by ABSIG LLC.

Certification from accountant  that ABSIG  shall utilize its retained earnings in order to acquire
Traction and fund its operations. ft 9 C'f" t x 1

Information on how the transer of the money will take place. from the financing source to the final
recipient of the payment.

The transfer of money  for the acquisition  of Traction and operational funds, will  be international
wire transferred from ABSIG's account at Commerce West Bank, Irvine, California to the
appropriate  accounts  in Sweden.)

Information on whether there is any cooperation with any  company in terms of the financing of the
acquisition.

None

Section 4

If the acquisition means that the acquirer  gains control, of the target company. then  this information shall
be provided  as set  forth  under 4.1.

An acquirer has control of the target company if the  acquirer  directly or indirectly receives
the majority of the votes or shares. Furthermore, an acquirer has control of the target
company if they are shareholders and:

0
have the right to appoint or dismiss a majority of the members of the target company's administrative
body, managerial body or supervisory board or
0
through agreements with other partners of the target company control more than half of the votes for all
shares or participations.
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If the acquisition does not lead to control of the target company but that the share amounts to 20 per cent
or more, the information set forth under 4.2. shall be provided.

If the acquisition  means that the holding amounts to less than 20 per  cent but remains a qualifying holding,
the information set forth under 4.3 shall be provided.

If Finansinspektionen requires additional information for its assessment of the acquirer's suitability,
Finansinspektionen can request information to be submitted regardless of that stated above in accordance
with sections 4.1 or 4.2.

4.1 ualif in ownershi which entails control

(Business plan  of Traction Fonder AB is  attached hereto( fl 9 ( C s

Append a business plan which contains:

I.
A strategic development plan with a description of.

C

a) the objectives of the acquisition and how these will be attained,
b) financial goals of the acquisition,
c) planned changes of the operations, e.g. products, customers and any transfer of assests,
d) planned integration of the target company in the acquiring group and
c) information regarding the acquirer's intention and ability to inject capital to the target
company if such would be required.

I.

Forecasts for the next  three  years, both for the  target company and any group  which the  target  company
belongs to. for

a) balance sheet and profit and loss accounts,
b) significant key ratios and
c) solvency or capital requirement calculation (including an  internal  capital adequacy assessment,
so-called ICAAP).

I.
A description of how the acquisition will affect governance  and organisation in the taget  company. Specify
whether the acquisition is going to affect:

a) structure of the board of directors and corporate management,
b) the organisation's operative structure (append the organisation chart).
c) outsourced operations.

4 Specification Ib 5
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4.2 uali in ownershi which do  s not entail control but which amounts to 20 r cent or more

Append the following  information:

a) information on whether the acquirer intends in the foreseeable future to increase or decrease
his or her holdings in the target company,
b) information on whether the acquirer intends to act as an active minority owner and in such a
case the basis for this,
c) information on whether the acquisition means that the target company, together with the
acquirer, will be a part of a financial group or insurance group and forecasts for the group
consisting of

- balance sheet and profit and loss accounts,
- significant key ratios,
- solvency or capital requirement calculation (including an internal capital adequacy assessment,
so-called ICAAP).

4.3 uali in ownershi that is less than 20 r cent

Append the following information:

information on whether the acquirer intends within the forseeable future to increase or decrease his or her
holding in the target company and

information on whether the acquirer intends to act as an active minority shareholder and in such a case
which objectives the acquirer has.

About the  application

The application shall be signed by the acquirer, certifying that the information submitted is correct and
complete.

In the event that identical information has already been submitted to Finansinspektionen in another matter,
please refer to this by stating the registration number and what information it deals with.

Please note: In conjunction with the ownership assessment,  Finansinspektionen will obtain information
from, e.g. Rikspolisstyrelsen  (Swedish National  Police  Board),  Bolagsverket  (Swedish Companies
Registration Office),  Skatteverket (Swedish National Tax Board)  and Kronofogdemyndigheten (Swedish
Enforcement Authority).

The content of this Ownership Assessment Application is approved by:

ABS Investment Gro , LLC

Ma Bis op J ,,,fit., I `
President
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FINANSINSPE-^`  EN

Ink. 2012 -07- 2 0  i,ed t y 2
Dnr.

State of California
Secretary of State

CERTIFICATE OF STATUS

ENTITY NAME:  ABS INVESTMENT  GROUP, LLC

FILE NUMBER :  200804710300
FORMATION DATE:  02/13/2008
TYPE :  DOMESTIC LIMITED  LIABILITY COMPANY
JURISDICTION: CALIFORNIA
STATUS: ACTIVE (GOOD STANDING)

I, DEBRA BOWEN ,  Secretary of State of the State of California,  hereby certify:

The records of this office indicate the entity is authorized to exercise all of its powers,  rights and
privileges in the State of California.

No information is available from this office regarding the financial condition,  business activities
or practices of the entity.
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IN WITNESS WHEREOF , I execute this certificate
and affix the Great Seal of the State of California this
day of July 16, 2012.

DEBRA BO WEN
Secretary  of State

EMS

NP-25  (R[V 1/100$
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FINANSINSPEK7`1NEN

Ink. 2012 -07- 2 0
Dnr.

J. Thomas Epperson & Co
CIBnnrn PUBLIC  ACCOUM'M'rs

Appe,J,X3

=361 - D.
Mkaoo Viejo, Glduni 92692
(503) 5169199
eppegpsm.acom

Board of Directors
ABS Investment Group
Irvine, California

I have reviewed the accompanying balance sheet of ABS  Investment Group as of June 30, 2012, and the
related statement of income and retained earnings for the year then ended,  in accordance with Statements
on Standards for Accounting and Review Services issued by the American Institute of Certified Public
Accountants.  All information included in these financial statements is the representation of the owners of
ABS Investment Group.

A review consists principally of inquiries of Company  personnel and analytical procedures to fmancial
data. It is substantially less in scope than an audit in accordance with generally accepted auditing
standards, the objective of which  is the expression of an opinion regarding the financial statements taken
as a whole. Accordingly, I do not express such an opinion.

Based on my review,  I am not  aware  of any material modifications that should be made to the
accompanying balance sheet  in order for  it to be in  conformity with  generally accepted accounting
principles.

J. Thomas Epperson & Co.
July 12, 2012
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ABS Investment Group
BALANCE SHEET

JUNE 30, 2012

June 30, 2012

Assets:

Current Assets

Checking/Savings

10200 Commerce West Bank
Total Checking/Savings 790,675

Other Current Assets
14200 Due From / To ABSIG
14300 Due From / To Fund IV
14800 Due To / From ABS Investment

Investment in Mortgage-backed  Securities 884,251

Total Other Current Assets 884,251

Total Current Assets 1,674,926

Other Assets

17100 - Investment in ABSIG, LLC 6,004,141

Total Other Assets 6,004,141

Total Assets 7,679,067

2
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ABS Investment Group
BALANCE SHEET

JUNE 30, 2012

Liabilities  and Equity:

Liabilities

Current Liabilities

Other Current Liabilities

23200 Due to ABSIG, LLC
23220 Due to Fund V

Total Other  Current Liabilities

Tota! Current Liabilities

Total Liabilities

Equity

30100  ABS  Investment  Group, LLC

Member's Equip'

Total 30100  ABS Investment Group, LLC

Net Income

Total Equity

Total liabilities and equity

June 30, 2012

S 1,930,575

1,930,575

1.930,575

5.542,732

205,820

7,679.127
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ABS Investment Group
STATEMENT OF INCOME

FOR THE YEAR ENDED JUNE 30, 2012

Ordinary  IncomelExpense:

Income

40000 , Interest Income
42200  Interest Income

42230 Consulting Fees

Total Income

Expense

60000  Professional Services

60100 Accounting

60400 Contract Services

Total 60000 - Professional Services

61000 Advertising /  Promotion

61800 Data Services

Total Expense

Net Ordinary Income

Net Income

S 55,250
205,000

260,250

18,000
16,250
34,250

10,540

9,640

54,430

205,820

4
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Ownership structure

Mark Bishop

Mark Bishop

100%

ABS Investment
Group LLC

50% 50%

ABSIG LLC
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J. Thomas Epperson & Co
CEeTFlED PUILIC  ACCOUNTANTS

L+361 ' oo Pia
umcn u'ep GlJwne 9äT_
1503) 5109196
rypopW.com

Charlotta  Olsson, Lindahl,
Master Samuetsgatan 20
Stockholm SE-101 39
Sweden

Dear Ladies and Gentlemen

Please allow  this letter to  confirm that I have represented  ABSIG LLC since its inception
in 2008. 1 have handled all Tax and Accounting matters since that time.  I am also familiar
with the pending acquisition of ?raction' and how it will be financed.

ABSIG LLCwill acquire "Traction' and finance its ongoing operations from current and retained
earnings.

The transfer  of monies for the acquisition of 'Traction' and for operational funds will be an
international wire, transferred from ABSIG's bank account at Commerce West Bank, Irvine,
California  to the appropriate accounts in Sweden.

I can certify that  aforementioned transaction and its structure is accurate and will be consummated
as outlined above.

Should you  have any questions or concerns, please do not hesitate to contact me. Thank You.

Sincerely,

1 Thomas Epperson, CPA
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Specification  of the information to be submitted to Finansinspektionen
for an ownership assessment -  Natural person

(Mark Bishop)

If Finansinspektionen's permission is required for acquisition of shares in a financial company. natural
persons who intend to make a director indirect acquisition are required to submit the information set forth
in the following specification.

The information shall also be submitted by natural persons who have a qualifying holdings in a company
applying for permission to conduct financial operations. The target company in this context refers to the
company applying for permission to conduct operations. Acquirer refers to the natural owner of the
company applying for permission to conduct operations.

Section 1

Information on the contact person (incl. name, title, address, telephone number, e-mail and fax).

Mark Bishop, Managing Director
ABSIG LLC
1176 Main Street ,  Suite 300
Irvine, California 92614

Information on which company the acquisition refers to.

Traction Fonder AB

Information on who is the acquirer.

If the acquirer resides in Sweden:
0
name

Mark Bishop
0
civic registration number
0

address

Local  address:  Tegnergatan  5, 3 tr,  Stockholm,  11140 Sweden
0
telephone number

+4670 993 35 38
+1949 678 9574

If the acquirer resides in a country outside of Sweden.
0
name

Mark Bishop
0
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any civic registration number
Social Security Number 553 19 5111
0
date of birth
May 12, 1956
0
place of birth
Pasadena,  California, USA
0
passport number
483736413
0

address
93 Ritz Cove,  Dana Point,  California 92629
0
telephone number

+1 949 678 9574
0
information on any previous nationalities and any former names
none
0

certified  copy  of an identity document
[copy of passport attached[ AQF ,(\ X 'I

A CV stating relevant education,  working experience and other assignments.
[copy of CVattached l ZJA'X 2

i A direct or indirect ownership in a company where the holding represents ten per cent or more of the share capital or the
voting capital or where the holding otherwise renders it possible to exercise a significant influence over the management of
the company.  The estimate of the holding shall be done in the manner stated in respective operating legislation.

146

7. Ansökningsblankett 1b, Appendix C.pdf

Fup bilaga 18 Del 1



Ak hat i. ont>idcred to conatitutc control is stated in Section d-
Joint Inmre t tr H, l, aan ntleo the influence refer. for eymnple. Tt) sharehoIder, uercemenr. or oilier a_reemenl

regarding lorot ownerhip.
I he dellnltlun 0t 01111,11 i : taken from Chapter I . section 4 o[ the -Annual Accounts Act ( I 99-I W I
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Information about the acquirer's operations.

JABSIG Presentation ,  including 2011 fund results is attached hereto  Zj s' r

The acquirer  is ABSIG LLC,  however a financial statement for 1) Mark Bishop,  2) ABS Investment
Group,  and 3) ABSIG LLC are  attached:

0
incomes (both their amounts and the origin of the incomes),

Mark Bishop:  2011 net income 5288 ,000. The source of tats income is salary paid  by ABSIG LLC.
V\&\o u Sheep-M0. fi:s\optq PFz,a

ABS Investment  Group :  2011 net income  $205,820 .  The source of this income is trading fees of fl
asset-hacked securities between approved banks, investment banks,  and regional brokers.

ABSIG LLC:  2011 net income $455,039.  The source of this income is "excess interest"  income.
This is ABSIG LLC's  agreed to compensation per its Offering Memorandums and Partnership
Agreements on the various funds it manages on behalf of investors.

0
assets and debts and guarantee commitments,

Mark Bishop,  ABS Investment  Group,  and ABSIG  LLC do not  offer personal or corporate
guarantees.
0

guarantees and other commitments.

Mark Bishop ,  ABS Investment Group ,  and ABSIG LLC do not offer personal or corporate
guarantees.  However , ABSIG LLC' s co-investment in the funds that it manages are subordinated to
the investors of the various Limited Partnerships in order to provide additional credit enhancement
and security to the investors.

Other factors also affecting the financial position shall be stated.

A description or an outline of the entire ownership chain, any group or conglomerate, pre- or post-
acquisition.

[a description of the Ownership Structure is attached BIP "nrx

0
The ownership shares shall be stated in per cent in relation to the number of ownership shares issued. If

the number of voting rights differs from the number of ownership shares. the number of votes in per cent
in relation to total voting rights shall be stated.  State as well owners who have a significant influence over
the company in any other manner.
0
Specify for each company in the ownership chain and companies within any group or conglomerate. post-

acquisition,  companies which are financial.  insurance or combined financial holding companies,
companies under supervision,  such as insurance companies,  credit institutions, investment firms, fund
management companies.  etc.. and other companies and their operations.

0

Specify as well any financial groups.  insurance groups and financial conglomerates and in these cases also
the companies which are included in the companies in the group/conglomerate.
0
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Specify as well in which country the company has its registered office and the supervisory authority in the
home country of the company which is under supervision.

Information on in which companies the acquirer is appointed as-
0
a board member
0
managing director or  deputy  managing director

(incl. the type  of operations,  the company's registered office and position).

Information on in which company the acquirer has ownership that entails control 2  (including the
operation's type, the company' s registered office and  shares in per cent).

Information on whether there is any close  relation to the acquirer  who holds ownership  shares in the
company which  the acquisition refers to (the target company), or in another company  which in tum has
ownership shares  in the target  company. Also any other  financial relations between the  aforementioned
shall be specified.

None

Information on whether the acquirer has any form ofjoint interests with the following persons who can
affect the influence in the company to which the acquisition refers to (the target company):
0
other shareholders.
0
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O

any other person or company that without being a shareholder has the opportunity to exercise equivalent
influence over the target company or
0
managing director.  or his or her deputy or board member.

None

Information on any conflicts of interest which may arise in conjunction with the acquisition and an
account of how these shall be managed.

Mark Bishop,  as an individual ,  can have no conflicts of interest in conjunction with the acquisition
of Traction Fonder AB.

ABSIG LLC can  have no conflicts of interest in conjunction with the acquisition of Traction Fonder
AB, since ABSIG  LLC only  manages the funds  of specific  limited partnerships located in the United
States and Canada . There is no intention  for ABSIG LLC at any  time in the future to become
involved in fund management in Sweden.

ABS Investment  Group ("ABS") may  have a conflict of interest in conjunction with the acquisition
of Traction  Fonder AB due to the fact  that ABS is  in the business of actively trading mortgage-
backed securities,  and such  type of securities  may also be a small part of Traction Fonder AB's fund
portfolio .  Nevertheless, ABS may  perform analytical services to Traction  Fonder AB for  its due-
diligence process regarding mortgage-backed  securities ,  but Traction Fonder AB may not purchase
from or sell to  any entity or  person that has any common ownership  of any  sort,  or posses any
potential conflict of interest .  Therefore ,  Traction Fonder  AB will not trade ,  buy or sell with ABS.

Information (including a description of the circumstances) on the acquirer:
0

during the past ten Nears has been sentenced in a Swedish or foreign court for. or formally charged as a
suspect of. financial crime of which imprisonment is included  in the range  of penalties specified for the
crime.

None

0
during the past ten years has been convicted to imprisonment by a Swedish or foreign court for another

crime than those stated above.

None

0

over the past five years has been a member of a board of directors  in an operating company and has not
been granted a release from liability

None

0

during the past live years has been dismissed from a position  in a financial  company.

None

0

during the past  live years has  been dismissed from employment as a senior executive or an engagement as
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a board member  or auditor  in another operating company.

None

Information  ( incl. a description of the circumstances)  on the acquirer or - which the person is aware of-
any company in which the acquirer is or has been a senior executive or board member,  alternatively has or
has had control of'.
0
during the past five years has been  (or is) involved in any civil or administrative legal process in a court or

arbitration hoard which obviously  has no significance for the ownership assessment,

None

0

during the past five years has been  (or is) the subject of a composition or company reorganisation, was
placed into insolvent liquidation or the equivalent in a foreign country,

None

0

during the past ten years has been subject to sanctions by a competent supervisory authority in Sweden or
a foreign country,

None

0
during the past ten years in Sweden or a foreign country has had an application rejected.  been excluded or

in any other way limited in terms of the right to conduct operations or a profession which requires
permission.  registration or such of the competent authority.  organisation or equivalent body.

None

0

during the  past ten years has been the subject of a suitability assessment by a foreign  financial  supervisory
authority.

None

Section 2

Information on the size of the holding that the acquirer intends to acquire in the target company. The
number of ownership shares shall be stated in per cent in relation to the number of ownership shares
issued. State the number of ownership shares pre- and post-acquisition (direct and indirect). If the number
of voting rights differs from the number of ownership shares, please state as well the number of votes in
percent in relation to the total voting rights.

Acquirer  (ABSIG LLC ) seeks to acquire 100% of Traction Fonder AB 's shares.
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Information on the estimated acquisition date.

The acquisition should be completed immediately upon FI 's approval  of ABSIG LLC 's acceptability
as owner of the shares of Traction Fonder AB .  It is expected that such approval may occur prior to
October 31, 2012.

Information on the purpose of the acquisition.

The purpose of the acquisition is generate revenue and profits for Traction and the shareholders,
through proper management of the Fund company  (target ).  It is anticipated that the disciplines
utilized in operating small funds  (heavy  analytical due diligence ,  preservation of capital ,  cash-on-
cash returns,  appreciation,  seeking above peer  group returns,  and adherence to the disciplines of the
business plan) will protect and secure investor capital and provide for above market returns,
allowing Traction to compete with larger Fund companies and Banks.

Section 3

Information on how the acquisition is intended to be financed and a description of where the money
derives from. Append documentation which attests this or a signed statement from an authorised public
accountant.

[Certification from accountant that ABSIG sy n utilizeep  its retained earnings in order to acquire
Traction and fund its operations.]

F t ss X
C

Information on how  the transfer of the money will take place from the  financing source to the final
recipient of the payment.

]The transfer of money for  the acquisition  of Traction  and operational  funds, will be international
wire transferred from ABSIG's account at Commerce West Bank, Irvine, California to the
appropriate accounts in Sweden.]

Information on whether there is any cooperation with a natural or legal person in terms of the financing of
the acquisition.

]There will  be no financing outside  of ABSIG.]

Section 4

If the acquisition means that the acquirer gains control4 of the target company.  then this information shall
he provided  as set  forth under 4.1.

An acquirer has control of the target company if the acquirer directly or indirectly receives
the majority of the votes or shares. Furthermore, an acquirer has control of the target
company if they are shareholders and:
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- have the right to appoint or dismiss a majority of the members of the target company's
administrative body, managerial body or supervisory board or

- through agreements with other partners of the target company control more than half of
the votes for all shares or participations.

If the acquisition does not lead to control of the target company but that the share amounts to 20 per cent
or more, the information set forth under 4.2. shall be provided.

If the acquisition means that the holding amounts to less than 20 per cent but remains a qualifying
holding, the information set forth under 4.3 shall be  provided.

Please note, however,  that if Finansinspektionen requires additional information for its  assessment of the
acquirer's suitability, Finansinspektionen can request information to be submitted regardless of that stated
above in accordance with sections 4.1 or 4.2.

4.1 ualif in ownershi which entails control

Append a business plan which contains:

Business plan of Traction Fonder AB is attached  hereto]
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4.1.1. A strategic development plan with a description of:

a) the objectives of the acquisition and how these will be attained,

b) financial goals of the acquisition,

c) planned changes of the operations, e.g. products, customers and any transfer of assests,

d) planned integration of the target company in the acquiring corporate group

e) information regarding the acquirer's intention and ability to inject capital to the target
company if such would be required.

4.1.2. Forecasts for the next three years, both for the target company and any group which the target
company belongs to, for:

a) balance sheet and profit and loss accounts,

b) significant key ratios

c) solvency or capital requirement calculation (including an internal capital adequacy
assessment, so-called ICAAP).

4.1.3. A description  of how  the acquisition will affect governance and organisation in the taget company.
Specify in particular whether the acquisition is going to affect:

a) structure of the board of directors and corporate management,

b) the organisation's operative structure (append the organisation chart),

c) outsourced operations.

4.2 ualif in ownershi which doesn' t entail control but amounts to 20 er cent or more

Append the following:

a) information on whether the acquirer intends in the foreseeable future to increase or decrease
his or her holdings in the target company,

b) information on whether the acquirer intends to act as an active minority owner and in such a
case the basis for this,

c) information on whether the acquisition means that the target company, together with the
acquirer, will be a part of a financial group or insurance group and forecasts for the group
consisting of.

- balance sheet and profit  and loss accounts,
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- significant key ratios,
- solvency or  capital requirement calculation (including an internal capital adequacy
assessment, so-called ICAAP).

4.3 uali in ownershi that is less than 20 r cent

Append the following:

information on whether the acquirer intends within the forseeable future to increase or descrease his or her
holding in the target company and

information on whether the acquirer intends to act as an active minority shareholder and in such a case
which objectives  the acquirer has.

About the  application

The application shall be signed by the acquirer, certifying that the information provided is correct and
complete.

In the  event that  identical information  has already  been submitted to Finansinspektionen in another matter,
please refer to this by stating the registration number and what information it deals with.

Please note: In conjunction with the ownership assessment, Finansinspektionen will obtain information
from, e.g. Rikspolisstyrelsen (Swedish National Police Board), Bolagsverket (Swedish Companies
Registration Office), Skatteverket (Swedish National Tax Board) and Kronofogdemyndigheten (Swedish
Enforcement Authority).
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Please note: In conjunction with the ownership assessment,  Finansinspektionen will obtain information
from,  e.g. Rikspolisstyrelsen  (Swedish National Police Board),  Bolagsverket  (Swedish Companies
Registration  Office),  Skatteverket (Swedish National  Tax Board)  and Kronofogdemyndigheten (Swedish
Enforcement Authority).

The content of this Ownership Assessment Application is approved by:

Mark Bishop

Ma Bishop
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App.,k .

HNANSINSPEk?nNEN

Ink. 2012-07- 2 0
Dnr.

.aaueunw..Rf.i
RIM DEL TNLAR
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kS" d4nIIEN
Cl/

MARK BISHOP Ink. 2012-07- 2 O
January 2012

Dnr.
Mark Bishop,  Managing Director and CEO of ABSIG LLC and ABS  Investment Group (ABSIG):  Mr. Bishop has
25 years of experience  as a leader in the mortgage securitization markets. His Wall Street career began with Drexel
Burnham Lambert,  structuring and trading high yield bonds,  fixed income products, and MBS. Previously- Mr.
Bishop was President of Impac Mortgage Acceptance Corporation in Irvine, CA. At Impac,  Mr. Bishop oversaw the
organization,  the purchase of bulk  whole- loans, and the subsequent pooling and securitization of non-conforming
mortgage debt,  with annual volume in excess of S 10 billion in the years 2001 to 2006.

ABSIG was founded in October 2007 with Mark Bishop as a founding partner.  Mr. Bishop and the rest of the
management team have been responsible for creating many of the securities that ABSIG actively trades today.
ABSIG manages Funds based in the United States and Canada,  and accounts for both U.S. and non-U.S. investors,
employing a  variety of  investment strategies. ABSIG has generated returns for its funds investors in excess of its
peer group in every year since 2007. Additionally,  the Firm invests its capital alongside its clients' capital.

ABSIG manages its Funds,  pursuing a  relative value  investment strategy with the objective of capturing a stable and
reliable income stream, minimizing return volatility over time, and capturing significant capital appreciation. The
Firm holds positions in mortgage-backed securities. ABSIG utilizes sophisticated underwriting and cash flow
models, including proprietary systems to  ensure all  investments outperform market expectations and its peer group,
and hedge against changes in interest rates and other market events.

ABSIG's MBS trading and fund management experience, and analytical skills are at the industry's cutting edge as
viewed from either the buy or sell side of the market. Prior to forming ABSIG, six members of the management
team constituted the nucleus of Impac Mortgage Holding's MBS trading and research group. The management
team's members have obtained academic training in economics,  mathematics and engineering.

HISTORY:

May 2006 to  Present ABSIG LLC - 1 176 Main Street Suite 300 Irvine CA 92614

President; ABSIG LLC ("ABSIG") is managed by a highly skilled
team  of professionals with several decades of experience in the M&A,
capital markets, and securities industry. Their depth of experience
ranges from fund management, analyzing and underwriting,
aggregating,  structuring, securitizing, trading and operations. Their
combined experience transcends the entire array of the equity and
capital markets, and has allowed ABSIG to build a solid value-driven
platform, and continuously provide the Company and its investors with
a consistent and reliable above market return. ABSIG has managed
funds in excess of $250 million, in the United States and Canada.
ABSIG has generated returns in excess of its peer group in every year
since 2007.

March 2009 to November 2009  KOENIGSEGG GROUP AB - Valhall Park An elholm Sweden
26274

Manager ,  Director ,  Capital  Markets, Shareholder ; Koenigsegg
Group was developed for the sole purpose of the acquisition of SAAB
from GM. Mr. Bishop secured the  commitment from GM  to purchase
SAAB, transferred the commitment to Koenigsegg Group and was
responsible for strategic planning, capital markets,  including all
negotiations with Sovereigns, GM, NDO and EIB. Mr. Bishop
developed a significantly scaled back business plan  and a fundamental
approach to the automotive industrial business. Right-sized volume
was met with reduced operating expenses to achieve  a break-even point
utilizing existing resources. Future models, innovation, growth and
employment opportunities for Vastra Gotaland would be made
available through  retained earnings. The business and variations of the
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business plan, rights title and interest were transferred to Spyker in
November 2009.

June 2006 to November 2009 KOENIGSEGG AUTOMOTIVE AB - Valhall Park 26274
Aneelholm, Sweden

Vice President,  Capital Markets, Shareholder; Mr. Bishop was
responsible for strategic planning of the Company, involved in
generating IPO offers for the Company and capital raising. Koenigsegg
Automotive AB has established itself as a  leading edge and an
important brand in the Supercar market segment. This  segment is one
of the  most profitable within  the automotive industry offering high
secular growth and pricing power. Koenigsegg successfully completed
the entrepreneurial early-stage, obtained approved and tested products
and entered a growth phase, during this period. The management of
Koenigsegg,  and the group around it, has a proven track record of
automotive experience, strong entrepreneurial and technical skills, and
low volume sports cars production experience for large car
manufacturers.

September 2001 to April 2006  NOVELLE FINANCIAL SERVICES - 15050 Avenue of Science
Suite 101 San Die o California 92122

President; Mr. Bishop purchased and managed this nationwide
mortgage loan wholesale and retail origination platform. Volume in
excess of $1.5 billion annually. This residential mortgage company
incorporated web-based loan decisioning and operating technology
("IDASL" and "ONE") and high customer service levels to offer a deep
"one-stop" product line and an aggressive growth plan.

October 2000 to April 2005  IMPAC MORTGAGE ACCEPTANCE CORP. - 1401 Dove Street
Newport Beach, CA 92660

President; Investment banking, bulk whole-loan purchasing and
subsequent pooling  and securitization of non-conforming mortgage
loans, with volume in excess of $2 billion annually. Utilized web-
based pricing systems and operating technology ("IDASL").

December 1988 to September 2000  BRENTWOOD FINANCIAL GROUP "BFG" -7310 MiramarRd.
San Dieeo. CA 92126

Partner/Founder; The company engaged in the bulk purchase and
subsequent pooling and sales of conforming  and non-conforming
residential mortgage loans  on a national scale. Firm sells all of its
acquisitions on a whole-loan, service-released basis, or mortgage-
backed securities. Responsibilities extend to the entire operation of the
firm, including maintenance of seller and investor relationships, (which
include major  finance companies, savings banks and investment
banks);  negotiation of commitments and contracts; mortgage pipeline
management (hedging activities); supervision of credit  underwriting,
collateral review and final loan  documentation. Brentwood purchased
in excess of $350 million  annually.

December 1995 to December  1998 FIRST STREET MORTGAGE CORP. - 7310 Miramar Rd. San
Die o CA 92126-Jacksonville FL

Co-Founder  and Chairman of the Board ; This residential mortgage
loan company originated sub-prime loans nationwide out of 30 retail
and wholesale branch offices, with volume in excess of $120 million
per month.
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December 1994 to January 1996

January 1984 to November 1988

CORE WEST BAN - 7310 MiramarRd. San Die o  CA 92126
Westminster, CA

Co-Founder  and Chairman of the Board;  This successful mortgage
loan company originated residential mortgage loans nationwide. The
company was sold to industry Mortgage Corporation in January, 1996,
with volume in excess of $70 million per month.

DREXEL BURNHAM LAMBERT  -  Beverl Hills CA

Vice President; Mr. Bishop managed fixed income products and
unrated private placements of real estate debt (commercial and
residential) with institutional clients in the national secondary mortgage
market.

EDUCATION :  B.A., Economics, University of California at Los Angeles (UCLA),
1978

ADDRESS:

CONTACT:

707 Broadway,  18th Floor
San Diego,  California 92101
USA

Tegnergatan 5, 3tr
11140 Stockholm
Sweden

+1949 678 9574
+46 709 93 35 38
mbishop@absig.com
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FINANSINSPF1rnnNEN

Ink. 2012 -07- 2 0

Dnr.
Mark Bishop

BALANCE SHEET

JUNE 30, 2012

June 30, 2012

Assets:

Cunent Assets

Checking/Savings
10200 -  Commerce West Bank

Total Checking/Savings  $ 672,393

Other Current Assets
14900 Marketable Securities (at lower  of cost or  market)

Total Other  Current Assets 378,950

Total  Current Assets 1,051,343

Other Assets

17100 - Investment in ABSInvestmeru Group 5,542,732

17200 -  Investment in ABSIG, LLC 6,004,141

17300 Personal Property 200,000

Total Other Assets 11,746,873

Total Assets $ 12,798,216

The accompanying notes are an integral part of these financial statements.
2
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Mark Bishop

BALANCE SHEET

JUNE 30, 2012

June 30, 2012

Liabilities and EquBr:

Liabilities

Current Liabilities

Other Current Liabilities

23200 Accounts payable

23220  Income taxes

Total Other Current Liabilities

Total Current Liabilities

Accrued  taxes  on unrealized appreciation

Total Liabilities

Equity

30100 ABS Investment Group, LLC
Net worth, Mark Bishop

Total 30100 ABS Investment Group, LLC

Total Equity

Total liabilities and equity

24,250

36,490

60,740

60,740

1,800,000

1,860,740

10,937,476

10,937.476

$ 12,798,216

The accompanying notes are an integral part of these financial statements.
3
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Ownership structure

Mark Bishop

Mark Bishop

100%

ABS Investment
Group LLC

50% 50%

ABSIG LLC
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J. Thomas Epperson & Co
C[Ym VD Rm1C  A.CCIX.YIA\'IS

I piK

Mission Viefa Cildomia 92692
(5031510-9198

eppnjtgneJ.<om

Charlotta Olsson, Lindahl,
Master Samuelsgatan 20
Stockholm SE-10139
Sweden

Dear Ladles and Gentlemen

Please allow this letter  to confirm that I have represented ABSIG LIC since its inception
in 2008.  I have handled all Tax and Accounting matters since that time. I am also familiar
with the pending acquisition of "Traction" and how it will be financed.

ABSIG LLC will acquire "Traction"  and finance its ongoing  operations from current  and retained
earnings.

The transfer of monies for  the  acquisition of "Traction' and for operational  funds will be an
international wire, transferred from ABSIG's bank account at Commerce West Bank, Irvine,
California to the  appropriate accounts in Sweden.

I can certify that aforementioned transaction and its structure is accurate and will be consummated
as outlined above.

Should you have any questions or concerns,  please do not hesitate to contact me.  Thank You.

Sincerely,

7/ZO 2-
J Thomas Epperson, CPA
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ABSIG LLC
EIN-number
26-2582511

50%
2012-07-20

(Handlingar till
Finansinspektionen)

50%
2012-07-20

(Handlingar till
Finansinspektionen)

Managing Director
2012-07-16

(Handlingar till
Finansinspektionen)

Managing 
Member

2016-01-19
(Statement of
Information)

Owner

Board of Directors

Mark Bishop
560512-0000

ABS Investment
Group LLC

EIN-number
26-2119490

Mark Bishop
560512-0000 

John Epperson
000000-0000
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Finansinspektionen
Box 7821
103 97 Stockholm

Ownership Assessment

FINANSINSPEKTIONEN

Ink. 2012 -07- 2 0

Dnr.

Stockholm, 20 July 2012

On behalf of our client, ABSIG, LLC we would hereby like to state the following.

On 18 June 2012 Traction Invest AB, reg. no 556504-7999 and ABSIG, LLC
signed a share transfer agreement and agreed that Traction Invest AB should
transfer 100 % of its shares in Traction Fonder AB, reg. no 556673-5758 to
ABSIG, LLC. The closing of the share transfer is conditional upon that ABSIG,
LLC and its owners are approved by the Swedish Financial Supervisory
Authority (FSA) and we would therefore like to submit the following documents
to the FSA.

Appendix A
Ownership Assessment Application Form - ABSIG, LLC

Appendix B
Ownership Assessment Application Form - ABS Investment Group LLC

Appendix C
Ownership Assessment Application Form - Mark Bishop

The business plan of Traction Fonder AB will be forwarded to the FSA my e-
mail during the course of next week.

The application fee of SEK 150,000 will be paid to the FSA's account number
(Sw. Bankgiro)  5050-6922.

Date as abo

Charlotta Olsson

da

Advokatfirman Lindahl KB  P.O. Box 1065, SE-101 39 Stockholm, Sweden,  Mäster Samuelsgatan 20, Telephone +46 8 527 70 800, Fax +46 8 667 73 80, www.lindahl.se

LETTER TO THE FSA
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FINqN51N5PEK'' 'lEiJ

Specification Ib

Ink.

Dnr.

2012 -07- 2 0

Specification of the  information  to be submitted to Finansinspektionen
for an ownership  assessment - Legal person

(ABSIG LLC)

If Finansinspektionen's permission is required for acquisition of shares in a financial company, legal
persons who intend to make a direct or indirect acquisition are required to submit the information set forth
in the following specification.

The information shall also be submitted by legal persons who have a qualifying holdings in a company
applying for permission to conduct financial operations. The target company in this context refers to the
company applying for permission to conduct operations. Acquiring company refers to the legal owner of
the company applying for permission to conduct operations.

Section 1

Information on the contact person
0
name

Mark Bishop ,  Managing Director
ABSIG LLC
1176 Main Street, Suite 300
Irvine, California 92614

0
title

Managing  Director

0

address

1176 Main  Street,  Suite 300
Irvine, California 92614

0
telephone number

+1 949 678 9574
+4670 993 35 38

0
e-mail

mbishopgabsig.com

0
fax.

+1 949 861 6261

Information on which company the acquisition refers to.

Traction Fonder AB
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I
Information on who is the acquirer
0
the company' s complete name

ABSIG LLC

0
company registration number

EIN number 26-2582511

0
the head office's address

1176 Main Street, Suite 300
Irvine ,  California 92614

0
the head office ' s telephone number.

+1 877 560 6637

Information on the acquirer's operations.

[ABSIG Presentation ,  including 2011 fund results is attached hereto ] dieCJ\rts.t ( 1

A registration certificate which not more than two months old.

[certificate of good standing is attached  hereto] AF PCB,t k Z

The last adopted annual accounts.

[financial statement is attached  hereto] A per t (
Information on any credit rating and credit rating agency.

[not applicable]

Information  on who are  the board members, managing director and his or her  deputy ( incl. civic
registration number and position ).  These persons shall also individually submit the information set forth in
Specification le (ownership assessment ) and a CV (including relevant education ,  working experience and
other assignments).

i A direct or indirect ownership in a company where the holding represents ten per cent or more of the share capital or the
voting capital or where the holding otherwise renders it possible to exercise a significant influence over the management of
the company. The estimate of the holding shall be made  in the manner stated in  respective operating  legislation.
z Joint interest which can affect the influence refers, for example, to shareholders agreements or other agreements
regardingjoint ownership.

A description or an outline of the entire ownership chain, any group or conglomerate, pre- or post-
acquisition.

[Ownership Structure is attached hereto] LI

0
The ownership shares shall be stated in per cent in relation to the number of ownership shares issued. If the
number of voting rights  differs from  the number of ownership shares, the number of votes in per cent in
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relation to total voting rights shall be stated. State as well owners who in any other way have a significant
influence over the company.
0
Specify for each company in the ownership chain and companies within any group or conglomerate, after
the acquisition,  companies which are financial,  insurance or combined financial holding companies,
companies under supervision,  e.g. insurance companies,  credit institutions,  investment firms, fund
management companies.  etc., and other companies and their operations.
0

Specify as well any financial groups,  insurance groups and financial conglomerates and in these cases also
the companies which are included in the companies in the group/conglomerate.
O

Specify as well in which country each company has its registered office and the supervisory authority in
the home country of the company which is under supervision.

Information on whether  the company has any form of joint interesU with the following  persons who can
affect  the influence  in the company to which  the acquisition refers (the target  company):

Mark Bishop, only.

0
other shareholders.
0

others entitled to vote.
0

any other person or company that without being a shareholder has the opportunity to exercise equivalent
influence over the target company or
0
managing director,  or his or her deputy or board member.

Information on any conflicts of interest which may arise in conjunction with the acquisition and an account
of how these shall be managed.

Mark Bishop,  as an individual ,  can have no conflicts of interest in conjunction with the acquisition
of Traction Fonder AB.

ABSIG LLC  can have no conflicts of interest in conjunction with the acquisition of Traction Fonder
AB, since ABSIG LLC only  manages the funds of specific  limited partnerships located in the United
States and Canada .  There is no intention  for ABSIG LLC at any  time in the future to become
involved in fund management in Sweden.

ABS Investment Group ("ABS") may have a conflict  of interest in conjunction with the acquisition
of Traction Fonder AB due  to the fact  that ABS is  in the business  of actively  trading mortgage-
backed securities,  and such  type of  securities  may also be  a small part of Traction Fonder AB's fund
portfolio .  Nevertheless ,  ABS may perform analytical  services to Traction Fonder  AB for its due-
diligence process regarding mortgage-backed securities ,  but Traction Fonder AB  may not purchase
from or sell to any entity  or person that has any common ownership  of any sort,  or posses any
potential conflict of interest .  Therefore ,  Traction  Fonder AB will not trade ,  buy or sell  with ABS.

Information (incl. a description of the circumstances) on the company:
0
during the past fire  years  has been  (or is) involved in any civil or administrative legal process in a court or
arbitration board  which obviously  has no significance for the ownership assessment.

None
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during the past five years has been (or is) the subject of a composition, company reorganisation or the
equivalent in a foreign country,

None

0

during the past ten years has been the subject of a sanction of a competent supervisory authority in Sweden
or in a foreign country.

None

0

during the past ten years in Sweden or in a foreign country has had an application rejected,  been excluded
or in any other manner limited in terots of the right to conduct operations which require permission,
registration or such by the competent authority, organisation or equivalent body,

None

0

during the past ten years has been the subject of a suitability assessment by a foreign financial supervisory
authority.

None

Section 2

Information on the size of the holding that the acquirer intends to acquire in the target company. The
number of ownership shares shall be stated in per cent in relation to the number of ownership shares
issued. State the number of ownership shares pre- and post-acquisition (direct and indirect). If the number
of voting rights differs from the number of ownership shares, please state as well the number of votes in
percent in relation to the total voting rights.

Acquirer (ABSIG LLC)  seeks to acquire 100% of Traction Fonder AB 's shares.

Information on the estimated acquisition date.

The acquisition should be completed immediately upon FI's approval  of ABSIG LLC's acceptability
as owner of the shares of Traction  Fonder AB .  It is expected that such approval may occur prior to
October 31, 2012.

Information on the purpose of the acquisition.

The purpose of the acquisition is generate revenue and profits for Traction and the shareholders,
through proper  management  of the Fund company  (target ).  It is anticipated that the disciplines
utilized in operating  small funds (heavy analytical  due diligence,  preservation  of capital,  cash-on-
cash returns, appreciation, seeking above peer group  returns,  and adherence to the disciplines of the
business plan) will protect and secure investor capital and provide for above market returns,
allowing Traction to compete with larger  Fund companies and Banks.

Section 3

Information on how the acquisition is intended to be financed and a description of where the money
derives from. Append documentation which attests this or a signed statement from an authorised public
accountant.

(Certification  from accountant  that ABSIG  shall utilize its retained earnings  in order to  acquire
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Traction and fund its operations.] x Ss

Information on how the transer of the money will take place, from the financing source to the final
recipient of the payment.

[The transfer of money  for the acquisition of Traction  and operational funds, will be  international
wire transferred  from ABSIG 's account  at Commerce West Bank ,  Irvine, California to the
appropriate accounts in Sweden.]

Information on whether there is any cooperation with any company in tenns of the financing of the
acquisition.

None

Section 4

If the acquisition means that the acquirer gains eontrol3 of the target company, then this information shall
be provided as set forth under 4.1.

An acquirer has control of the target company if the acquirer directly or indirectly receives
the majority of the votes or shares. Furthermore, an acquirer has control of the target
company if they are shareholders and:

0
have the right to appoint or dismiss a majority of the members of the target company's administrative
body, managerial body or supervisory board or
0
through agreements with other partners of the target company control more than half of the votes for all
shares or participations.

3 Specification lb
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If the acquisition does not lead to control of the target company but that the share amounts to 20 per cent
or more, the information set forth under 4.2. shall be provided.

If the acquisition means that the holding amounts to less than 20 per cent but remains a qualifying holding,
the information set forth under 4.3 shall be provided.

If Finansinspektionen requires additional information for its assessment of the acquirer's suitability,
Finansinspektionen can request information to be submitted regardless of that stated above in accordance
with sections 4.1 or 4.2.

4.1 ualif  in ownershi which entails control

[Business plan of Traction Fonder AB is attached hereto [ il fl -v x 6

Append a business plan which  contains:

1.
A strategic development plan with a description of:

a) the objectives of the acquisition and how these will be attained,
b) financial goals of the acquisition,
c) planned changes of the operations, e.g. products, customers and any transfer of assests,
d) planned integration of the target company in the acquiring group and
e) information regarding the acquirer' s intention and ability to inject capital to the target
company if such would be required.

1.
Forecasts for the next three years, both for the target company and any group which the target company
belongs to, for:

a) balance sheet and profit and loss accounts,
b) significant key ratios and
c) solvency or capital requirement calculation (including an internal capital adequacy assessment,
so-called ICAAP).

1.

A description of how the acquisition will affect governance and organisation in the  taget  company. Specify
whether the acquisition is going to affect:

a) structure of the board of directors and corporate management,
b) the organisation's operative structure (append the organisation chart),
c) outsourced operations.

4 Specification lb 5
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4.2 uali in ownershi which does not entail control but  which amounts to 20 r cent or more

Append the following information:

a) information on whether the acquirer intends in the foreseeable future to increase or decrease
his or her holdings in the target company,
b) information on whether the acquirer intends to act as an active minority owner and in such a
case the basis for this,
c) information on whether the acquisition means that the target company,  together with the
acquirer,  will be a part of a financial group or insurance group and forecasts for the group
consisting of

- balance sheet and profit and loss accounts,
- significant key ratios,
- solvency or capital requirement calculation (including an internal capital adequacy assessment,
so-called ICAAP).

4. ualif in ownershi that is I s than 20 r cent

Append the following  information:

information on whether the acquirer intends within the forseeable future to increase or decrease his or her
holding in the target  company and

information on whether the acquirer intends to act as an active minority shareholder and in  such a case
which objectives the acquirer has.

About the application

The application  shall be signed by  the acquirer, certifying  that the information submitted is correct and
complete.

In the event that identical information  has already been submitted to Finansinspektionen in another matter,
please refer to this by stating the registration number and what information it deals with.

Please note: In conjunction with the ownership assessment, Finansinspektionen will obtain information
from, e.g. Rikspolisstyrelsen (Swedish National Police Board), Bolagsverket (Swedish Companies
Registration Office), Skatteverket (Swedish National Tax Board) and Kronofogdemyndigheten (Swedish
Enforcement Authority).

The content of this Ownership Assessment Application is approved by:

ABSIG LLC

Mark Bishop j,.Q 16 20t'7
Manager r"'/I
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ApZlc\ X ;x 2

State of California
Secretary of State

CERTIFICATE OF STATUS

ENTITY NAME: A.B.S.I.G. LLC

FILE NUMBER :  200807410160
FORMATION DATE:  03/13/2008
TYPE :  DOMESTIC LIMITED LIABILITY COMPANY
JURISDICTION :  CALIFORNIA
STATUS: ACTIVE (GOOD STANDING)

FINANSINSPEKTIONEN

Ink. 2012 -07- 20
Dnr.

I, DEBRA BOWEN, Secretary of State of the  State of California, hereby certify:

The records of this office indicate the entity is authorized to exercise all of its powers,  rights and
privileges in the State of California.

No information  is available from this office regarding the financial condition,  business activities
or practices of the entity.

SENL  OF Th
.. . P

'-. sr

C'aC/FORRiP

IN WITNESS WHEREOF ,  I execute this certificate
and affix the Great Seal of the State of California this
day of July 16, 2012.

DEBRA BO WEN
Secretary of State

EMS

NP-25 (REV 12001)
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FINANSINSPEKTIONEN Ap2nciX

Ink. 2012 -07- 2 0

Dnr.
J. Thomas  Epperson & Co
CERTIFIED PUBLIC ACCOUNTANTS

22361  ge roo Dn-
2,1.110n Viep, Ca6fornå 92692

(503) 510-9198
epperyt@gma8som

Board of Directors
ABSIG, LLC
Irvine, California

I have reviewed the accompanying balance sheet  of ABSIG, LLC (a limited liability company) as of
June 30, 2012, and the related statement of income and retained earnings for the year then ended, in
accordance with Statements on Standards for Accounting and Review Services issued by the American
Institute  of Certified  Public Accountants. All information included in these financial statements is the
representation of the owners  of ABSIG, LLC.

A review consists principally of inquiries of Company personnel and analytical procedures to financial
data. It is substantially less in scope than an audit in accordance with generally accepted auditing
standards, the objective of which is the expression of an opinion regarding the financial statements taken
as a whole. Accordingly, I do not express such an opinion.

Based on my review, I am not aware of any material modifications that should be made to the
accompanying balance sheet in order for it to be in conformity with generally accepted accounting
principles.

J. Thomas Epperson & Co.
July 12, 2012
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ABSIG, LLC
BALANCE SHEET

JUNE 30, 2012

Assets:

Current Assets

Checki'ng/Savings
10200 -  Commerce West Bank

Total Checking/Savings

Investment in Mortgage Backed Sec unties

Other Current Assets
14200  -  Due From Team III
14300 -  Due From Fund IV
14500 - Due From ABS V
14800 Due From ABS  Investment

Total Other Current Assets

Total Current Assets

Other Assets

17100  -  Investment in  Team771

17200-Investment in Team IV

17300 - Investment to ABS V

Total Other Assets

TotallAevets

2

June 30, 2012

s

1,560,475
1,560,475

5,424,749

1,799
2,601

1,055,770
1,930,515
2,990,685

9,975,909

797,251

1,225,473

1,203,042

3,225,766

S 13,201,675
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ABSIG, LLC
BALANCE SHEET

RUNE 30,2012

Rule 30,2012

Liabilities and Equity:

Liabilities a

Current Liabilities

Other Current Liabilities
23200 -  Duc to Teem Nation 1B 115,630

23220 *  Due to Fund V 1,077,563

Total Other Current Liabilities 1,193,393

Total Curreru Liabilities 1,193,393

Total Liabilities 1,193,393

Equity

30100 - ABS Investment Group, LLC
Mmberf Equity

Total 30100 - ABS Investment Grorq, LIC 11,553,243

Net Income 455,039

Tad Egwy 12,008,282

Ta&ik~BMla andegdty S 13,201,675

3
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ABSIG, LLC
STATEMENT OF INCOME

FOR THE SIX MONTHS ENDED JUNE 30, 2012

Ordinary InconielExpense:

Income

40000 - Interest Income
42200 - Interest Income - Fund III 148,183

42300 Interest Income - Fund V 25,284

42430 Interest Inc - IV - Excess 81,346

42440 Interest  Inc - Mortgage Backed Securities 325,485
Total 40000 - Interest Income 580,298

Tora[Income

Expense

60000 Professional Services

60100 - Accounting 25.000

60400 - Contract Services 53,246

Total60000 - Professional Services 78,246

61000 Advertising /Promotion 6,000

61500 - Bank charges 2,013

61800 - Data Services 39,000

Total Expense 125,259

Net Ordinary Income

Net Income  $ 455,039

4
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Ownership structure

Mark Bishop

Mark Bishop

100%

ABS Investment
Group LLC

50% 50%

ABSIG LLC
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Qes.tX S

J. Thomas  Epperson & Co
CEMOED PUBLIC ACCOIN TANn

22351 Ri o Drive
Mission Viejo,  California 93592
(503) 5109198
eppcjt[gmviLcom

Charlotta Olsson, Lindahl,
Master samuelsgatan 20
Stockholm SE-10139
Sweden

Dear Ladies and Gentlemen

Please allow this letter to confirm that I have represented ABSIG LLC since its inception
in 2008.  I have handled all Tax and Accounting matters since that time. I am also familiar
with the pending acquisition of "Traction"  and how it will be financed.

ABSIG LIC will acquire 'Traction"  and finance its ongoing operations from current and retained
earnings.

The transfer of monies for the  acquisition of "Traction" and for  operational funds will be an
international wire, transferred from ABSIG's bank account at Commerce West Bank, Irvine,
California to the appropriate accounts in Sweden.

I can certify that aforementioned transaction and its structure is accurate and will be consummated
as outlined above.

Should you have any questions or concerns,  please do not hesitate to contact me. Thank You.

Sincerely,

e/  2

J Thomas Epperson, CPA
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Specification  of the information to be submitted to Finansinspektionen
for an ownership assessment -  Natural person

(Mark Bishop)

If Finansinspektionen's permission is required for acquisition of shares in a financial company. natural
persons who intend to make a director indirect acquisition are required to submit the information set forth
in the following specification.

The information shall also be submitted by natural persons who have a qualifying holdings in a company
applying for permission to conduct financial operations. The target company in this context refers to the
company applying for permission to conduct operations. Acquirer refers to the natural owner of the
company applying for permission to conduct operations.

Section 1

Information on the contact person (incl. name, title, address, telephone number, e-mail and fax).

Mark Bishop, Managing Director
ABSIG LLC
1176 Main Street ,  Suite 300
Irvine, California 92614

Information on which company the acquisition refers to.

Traction Fonder AB

Information on who is the acquirer.

If the acquirer resides in Sweden:
0
name

Mark Bishop
0
civic registration number
0

address

Local  address:  Tegnergatan  5, 3 tr,  Stockholm,  11140 Sweden
0
telephone number

+4670 993 35 38
+1949 678 9574

If the acquirer resides in a country outside of Sweden.
0
name

Mark Bishop
0
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any civic registration number
Social Security Number 553 19 5111
0
date of birth
May 12, 1956
0
place of birth
Pasadena,  California, USA
0
passport number
483736413
0

address
93 Ritz Cove,  Dana Point,  California 92629
0
telephone number

+1 949 678 9574
0
information on any previous nationalities and any former names
none
0

certified  copy  of an identity document
[copy of passport attached[ AQF ,(\ X 'I

A CV stating relevant education,  working experience and other assignments.
[copy of CVattached l ZJA'X 2

i A direct or indirect ownership in a company where the holding represents ten per cent or more of the share capital or the
voting capital or where the holding otherwise renders it possible to exercise a significant influence over the management of
the company.  The estimate of the holding shall be done in the manner stated in respective operating legislation.
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Ak hat i. ont>idcred to conatitutc control is stated in Section d-
Joint Inmre t tr H, l, aan ntleo the influence refer. for eymnple. Tt) sharehoIder, uercemenr. or oilier a_reemenl

regarding lorot ownerhip.
I he dellnltlun 0t 01111,11 i : taken from Chapter I . section 4 o[ the -Annual Accounts Act ( I 99-I W I
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Information about the acquirer's operations.

JABSIG Presentation ,  including 2011 fund results is attached hereto  Zj s' r

The acquirer  is ABSIG LLC,  however a financial statement for 1) Mark Bishop,  2) ABS Investment
Group,  and 3) ABSIG LLC are  attached:

0
incomes (both their amounts and the origin of the incomes),

Mark Bishop:  2011 net income 5288 ,000. The source of tats income is salary paid  by ABSIG LLC.
V\&\o u Sheep-M0. fi:s\optq PFz,a

ABS Investment  Group :  2011 net income  $205,820 .  The source of this income is trading fees of fl
asset-hacked securities between approved banks, investment banks,  and regional brokers.

ABSIG LLC:  2011 net income $455,039.  The source of this income is "excess interest"  income.
This is ABSIG LLC's  agreed to compensation per its Offering Memorandums and Partnership
Agreements on the various funds it manages on behalf of investors.

0
assets and debts and guarantee commitments,

Mark Bishop,  ABS Investment  Group,  and ABSIG  LLC do not  offer personal or corporate
guarantees.
0

guarantees and other commitments.

Mark Bishop ,  ABS Investment Group ,  and ABSIG LLC do not offer personal or corporate
guarantees.  However , ABSIG LLC' s co-investment in the funds that it manages are subordinated to
the investors of the various Limited Partnerships in order to provide additional credit enhancement
and security to the investors.

Other factors also affecting the financial position shall be stated.

A description or an outline of the entire ownership chain, any group or conglomerate, pre- or post-
acquisition.

[a description of the Ownership Structure is attached BIP "nrx

0
The ownership shares shall be stated in per cent in relation to the number of ownership shares issued. If

the number of voting rights differs from the number of ownership shares. the number of votes in per cent
in relation to total voting rights shall be stated.  State as well owners who have a significant influence over
the company in any other manner.
0
Specify for each company in the ownership chain and companies within any group or conglomerate. post-

acquisition,  companies which are financial.  insurance or combined financial holding companies,
companies under supervision,  such as insurance companies,  credit institutions, investment firms, fund
management companies.  etc.. and other companies and their operations.

0

Specify as well any financial groups.  insurance groups and financial conglomerates and in these cases also
the companies which are included in the companies in the group/conglomerate.
0
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Specify as well in which country the company has its registered office and the supervisory authority in the
home country of the company which is under supervision.

Information on in which companies the acquirer is appointed as-
0
a board member
0
managing director or  deputy  managing director

(incl. the type  of operations,  the company's registered office and position).

Information on in which company the acquirer has ownership that entails control 2  (including the
operation's type, the company' s registered office and  shares in per cent).

Information on whether there is any close  relation to the acquirer  who holds ownership  shares in the
company which  the acquisition refers to (the target company), or in another company  which in tum has
ownership shares  in the target  company. Also any other  financial relations between the  aforementioned
shall be specified.

None

Information on whether the acquirer has any form ofjoint interests with the following persons who can
affect the influence in the company to which the acquisition refers to (the target company):
0
other shareholders.
0
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O

any other person or company that without being a shareholder has the opportunity to exercise equivalent
influence over the target company or
0
managing director.  or his or her deputy or board member.

None

Information on any conflicts of interest which may arise in conjunction with the acquisition and an
account of how these shall be managed.

Mark Bishop,  as an individual ,  can have no conflicts of interest in conjunction with the acquisition
of Traction Fonder AB.

ABSIG LLC can  have no conflicts of interest in conjunction with the acquisition of Traction Fonder
AB, since ABSIG  LLC only  manages the funds  of specific  limited partnerships located in the United
States and Canada . There is no intention  for ABSIG LLC at any  time in the future to become
involved in fund management in Sweden.

ABS Investment  Group ("ABS") may  have a conflict of interest in conjunction with the acquisition
of Traction  Fonder AB due to the fact  that ABS is  in the business of actively trading mortgage-
backed securities,  and such  type of securities  may also be a small part of Traction Fonder AB's fund
portfolio .  Nevertheless, ABS may  perform analytical services to Traction  Fonder AB for  its due-
diligence process regarding mortgage-backed  securities ,  but Traction Fonder AB may not purchase
from or sell to  any entity or  person that has any common ownership  of any  sort,  or posses any
potential conflict of interest .  Therefore ,  Traction Fonder  AB will not trade ,  buy or sell with ABS.

Information (including a description of the circumstances) on the acquirer:
0

during the past ten Nears has been sentenced in a Swedish or foreign court for. or formally charged as a
suspect of. financial crime of which imprisonment is included  in the range  of penalties specified for the
crime.

None

0
during the past ten years has been convicted to imprisonment by a Swedish or foreign court for another

crime than those stated above.

None

0

over the past five years has been a member of a board of directors  in an operating company and has not
been granted a release from liability

None

0

during the past live years has been dismissed from a position  in a financial  company.

None

0

during the past  live years has  been dismissed from employment as a senior executive or an engagement as
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a board member  or auditor  in another operating company.

None

Information  ( incl. a description of the circumstances)  on the acquirer or - which the person is aware of-
any company in which the acquirer is or has been a senior executive or board member,  alternatively has or
has had control of'.
0
during the past five years has been  (or is) involved in any civil or administrative legal process in a court or

arbitration hoard which obviously  has no significance for the ownership assessment,

None

0

during the past five years has been  (or is) the subject of a composition or company reorganisation, was
placed into insolvent liquidation or the equivalent in a foreign country,

None

0

during the past ten years has been subject to sanctions by a competent supervisory authority in Sweden or
a foreign country,

None

0
during the past ten years in Sweden or a foreign country has had an application rejected.  been excluded or

in any other way limited in terms of the right to conduct operations or a profession which requires
permission.  registration or such of the competent authority.  organisation or equivalent body.

None

0

during the  past ten years has been the subject of a suitability assessment by a foreign  financial  supervisory
authority.

None

Section 2

Information on the size of the holding that the acquirer intends to acquire in the target company. The
number of ownership shares shall be stated in per cent in relation to the number of ownership shares
issued. State the number of ownership shares pre- and post-acquisition (direct and indirect). If the number
of voting rights differs from the number of ownership shares, please state as well the number of votes in
percent in relation to the total voting rights.

Acquirer  (ABSIG LLC ) seeks to acquire 100% of Traction Fonder AB 's shares.
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Information on the estimated acquisition date.

The acquisition should be completed immediately upon FI 's approval  of ABSIG LLC 's acceptability
as owner of the shares of Traction Fonder AB .  It is expected that such approval may occur prior to
October 31, 2012.

Information on the purpose of the acquisition.

The purpose of the acquisition is generate revenue and profits for Traction and the shareholders,
through proper management of the Fund company  (target ).  It is anticipated that the disciplines
utilized in operating small funds  (heavy  analytical due diligence ,  preservation of capital ,  cash-on-
cash returns,  appreciation,  seeking above peer  group returns,  and adherence to the disciplines of the
business plan) will protect and secure investor capital and provide for above market returns,
allowing Traction to compete with larger Fund companies and Banks.

Section 3

Information on how the acquisition is intended to be financed and a description of where the money
derives from. Append documentation which attests this or a signed statement from an authorised public
accountant.

[Certification from accountant that ABSIG sy n utilizeep  its retained earnings in order to acquire
Traction and fund its operations.]

F t ss X
C

Information on how  the transfer of the money will take place from the  financing source to the final
recipient of the payment.

]The transfer of money for  the acquisition  of Traction  and operational  funds, will be international
wire transferred from ABSIG's account at Commerce West Bank, Irvine, California to the
appropriate accounts in Sweden.]

Information on whether there is any cooperation with a natural or legal person in terms of the financing of
the acquisition.

]There will  be no financing outside  of ABSIG.]

Section 4

If the acquisition means that the acquirer gains control4 of the target company.  then this information shall
he provided  as set  forth under 4.1.

An acquirer has control of the target company if the acquirer directly or indirectly receives
the majority of the votes or shares. Furthermore, an acquirer has control of the target
company if they are shareholders and:
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- have the right to appoint or dismiss a majority of the members of the target company's
administrative body, managerial body or supervisory board or

- through agreements with other partners of the target company control more than half of
the votes for all shares or participations.

If the acquisition does not lead to control of the target company but that the share amounts to 20 per cent
or more, the information set forth under 4.2. shall be provided.

If the acquisition means that the holding amounts to less than 20 per cent but remains a qualifying
holding, the information set forth under 4.3 shall be  provided.

Please note, however,  that if Finansinspektionen requires additional information for its  assessment of the
acquirer's suitability, Finansinspektionen can request information to be submitted regardless of that stated
above in accordance with sections 4.1 or 4.2.

4.1 ualif in ownershi which entails control

Append a business plan which contains:

Business plan of Traction Fonder AB is attached  hereto]
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4.1.1. A strategic development plan with a description of:

a) the objectives of the acquisition and how these will be attained,

b) financial goals of the acquisition,

c) planned changes of the operations, e.g. products, customers and any transfer of assests,

d) planned integration of the target company in the acquiring corporate group

e) information regarding the acquirer's intention and ability to inject capital to the target
company if such would be required.

4.1.2. Forecasts for the next three years, both for the target company and any group which the target
company belongs to, for:

a) balance sheet and profit and loss accounts,

b) significant key ratios

c) solvency or capital requirement calculation (including an internal capital adequacy
assessment, so-called ICAAP).

4.1.3. A description  of how  the acquisition will affect governance and organisation in the taget company.
Specify in particular whether the acquisition is going to affect:

a) structure of the board of directors and corporate management,

b) the organisation's operative structure (append the organisation chart),

c) outsourced operations.

4.2 ualif in ownershi which doesn' t entail control but amounts to 20 er cent or more

Append the following:

a) information on whether the acquirer intends in the foreseeable future to increase or decrease
his or her holdings in the target company,

b) information on whether the acquirer intends to act as an active minority owner and in such a
case the basis for this,

c) information on whether the acquisition means that the target company, together with the
acquirer, will be a part of a financial group or insurance group and forecasts for the group
consisting of.

- balance sheet and profit  and loss accounts,
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- significant key ratios,
- solvency or  capital requirement calculation (including an internal capital adequacy
assessment, so-called ICAAP).

4.3 uali in ownershi that is less than 20 r cent

Append the following:

information on whether the acquirer intends within the forseeable future to increase or descrease his or her
holding in the target company and

information on whether the acquirer intends to act as an active minority shareholder and in such a case
which objectives  the acquirer has.

About the  application

The application shall be signed by the acquirer, certifying that the information provided is correct and
complete.

In the  event that  identical information  has already  been submitted to Finansinspektionen in another matter,
please refer to this by stating the registration number and what information it deals with.

Please note: In conjunction with the ownership assessment, Finansinspektionen will obtain information
from, e.g. Rikspolisstyrelsen (Swedish National Police Board), Bolagsverket (Swedish Companies
Registration Office), Skatteverket (Swedish National Tax Board) and Kronofogdemyndigheten (Swedish
Enforcement Authority).
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Please note: In conjunction with the ownership assessment,  Finansinspektionen will obtain information
from,  e.g. Rikspolisstyrelsen  (Swedish National Police Board),  Bolagsverket  (Swedish Companies
Registration  Office),  Skatteverket (Swedish National  Tax Board)  and Kronofogdemyndigheten (Swedish
Enforcement Authority).

The content of this Ownership Assessment Application is approved by:

Mark Bishop

Ma Bishop
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App.,k .

HNANSINSPEk?nNEN

Ink. 2012-07- 2 0
Dnr.

.aaueunw..Rf.i
RIM DEL TNLAR
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Cl/

MARK BISHOP Ink. 2012-07- 2 O
January 2012

Dnr.
Mark Bishop,  Managing Director and CEO of ABSIG LLC and ABS  Investment Group (ABSIG):  Mr. Bishop has
25 years of experience  as a leader in the mortgage securitization markets. His Wall Street career began with Drexel
Burnham Lambert,  structuring and trading high yield bonds,  fixed income products, and MBS. Previously- Mr.
Bishop was President of Impac Mortgage Acceptance Corporation in Irvine, CA. At Impac,  Mr. Bishop oversaw the
organization,  the purchase of bulk  whole- loans, and the subsequent pooling and securitization of non-conforming
mortgage debt,  with annual volume in excess of S 10 billion in the years 2001 to 2006.

ABSIG was founded in October 2007 with Mark Bishop as a founding partner.  Mr. Bishop and the rest of the
management team have been responsible for creating many of the securities that ABSIG actively trades today.
ABSIG manages Funds based in the United States and Canada,  and accounts for both U.S. and non-U.S. investors,
employing a  variety of  investment strategies. ABSIG has generated returns for its funds investors in excess of its
peer group in every year since 2007. Additionally,  the Firm invests its capital alongside its clients' capital.

ABSIG manages its Funds,  pursuing a  relative value  investment strategy with the objective of capturing a stable and
reliable income stream, minimizing return volatility over time, and capturing significant capital appreciation. The
Firm holds positions in mortgage-backed securities. ABSIG utilizes sophisticated underwriting and cash flow
models, including proprietary systems to  ensure all  investments outperform market expectations and its peer group,
and hedge against changes in interest rates and other market events.

ABSIG's MBS trading and fund management experience, and analytical skills are at the industry's cutting edge as
viewed from either the buy or sell side of the market. Prior to forming ABSIG, six members of the management
team constituted the nucleus of Impac Mortgage Holding's MBS trading and research group. The management
team's members have obtained academic training in economics,  mathematics and engineering.

HISTORY:

May 2006 to  Present ABSIG LLC - 1 176 Main Street Suite 300 Irvine CA 92614

President; ABSIG LLC ("ABSIG") is managed by a highly skilled
team  of professionals with several decades of experience in the M&A,
capital markets, and securities industry. Their depth of experience
ranges from fund management, analyzing and underwriting,
aggregating,  structuring, securitizing, trading and operations. Their
combined experience transcends the entire array of the equity and
capital markets, and has allowed ABSIG to build a solid value-driven
platform, and continuously provide the Company and its investors with
a consistent and reliable above market return. ABSIG has managed
funds in excess of $250 million, in the United States and Canada.
ABSIG has generated returns in excess of its peer group in every year
since 2007.

March 2009 to November 2009  KOENIGSEGG GROUP AB - Valhall Park An elholm Sweden
26274

Manager ,  Director ,  Capital  Markets, Shareholder ; Koenigsegg
Group was developed for the sole purpose of the acquisition of SAAB
from GM. Mr. Bishop secured the  commitment from GM  to purchase
SAAB, transferred the commitment to Koenigsegg Group and was
responsible for strategic planning, capital markets,  including all
negotiations with Sovereigns, GM, NDO and EIB. Mr. Bishop
developed a significantly scaled back business plan  and a fundamental
approach to the automotive industrial business. Right-sized volume
was met with reduced operating expenses to achieve  a break-even point
utilizing existing resources. Future models, innovation, growth and
employment opportunities for Vastra Gotaland would be made
available through  retained earnings. The business and variations of the
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business plan, rights title and interest were transferred to Spyker in
November 2009.

June 2006 to November 2009 KOENIGSEGG AUTOMOTIVE AB - Valhall Park 26274
Aneelholm, Sweden

Vice President,  Capital Markets, Shareholder; Mr. Bishop was
responsible for strategic planning of the Company, involved in
generating IPO offers for the Company and capital raising. Koenigsegg
Automotive AB has established itself as a  leading edge and an
important brand in the Supercar market segment. This  segment is one
of the  most profitable within  the automotive industry offering high
secular growth and pricing power. Koenigsegg successfully completed
the entrepreneurial early-stage, obtained approved and tested products
and entered a growth phase, during this period. The management of
Koenigsegg,  and the group around it, has a proven track record of
automotive experience, strong entrepreneurial and technical skills, and
low volume sports cars production experience for large car
manufacturers.

September 2001 to April 2006  NOVELLE FINANCIAL SERVICES - 15050 Avenue of Science
Suite 101 San Die o California 92122

President; Mr. Bishop purchased and managed this nationwide
mortgage loan wholesale and retail origination platform. Volume in
excess of $1.5 billion annually. This residential mortgage company
incorporated web-based loan decisioning and operating technology
("IDASL" and "ONE") and high customer service levels to offer a deep
"one-stop" product line and an aggressive growth plan.

October 2000 to April 2005  IMPAC MORTGAGE ACCEPTANCE CORP. - 1401 Dove Street
Newport Beach, CA 92660

President; Investment banking, bulk whole-loan purchasing and
subsequent pooling  and securitization of non-conforming mortgage
loans, with volume in excess of $2 billion annually. Utilized web-
based pricing systems and operating technology ("IDASL").

December 1988 to September 2000  BRENTWOOD FINANCIAL GROUP "BFG" -7310 MiramarRd.
San Dieeo. CA 92126

Partner/Founder; The company engaged in the bulk purchase and
subsequent pooling and sales of conforming  and non-conforming
residential mortgage loans  on a national scale. Firm sells all of its
acquisitions on a whole-loan, service-released basis, or mortgage-
backed securities. Responsibilities extend to the entire operation of the
firm, including maintenance of seller and investor relationships, (which
include major  finance companies, savings banks and investment
banks);  negotiation of commitments and contracts; mortgage pipeline
management (hedging activities); supervision of credit  underwriting,
collateral review and final loan  documentation. Brentwood purchased
in excess of $350 million  annually.

December 1995 to December  1998 FIRST STREET MORTGAGE CORP. - 7310 Miramar Rd. San
Die o CA 92126-Jacksonville FL

Co-Founder  and Chairman of the Board ; This residential mortgage
loan company originated sub-prime loans nationwide out of 30 retail
and wholesale branch offices, with volume in excess of $120 million
per month.
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December 1994 to January 1996

January 1984 to November 1988

CORE WEST BAN - 7310 MiramarRd. San Die o  CA 92126
Westminster, CA

Co-Founder  and Chairman of the Board;  This successful mortgage
loan company originated residential mortgage loans nationwide. The
company was sold to industry Mortgage Corporation in January, 1996,
with volume in excess of $70 million per month.

DREXEL BURNHAM LAMBERT  -  Beverl Hills CA

Vice President; Mr. Bishop managed fixed income products and
unrated private placements of real estate debt (commercial and
residential) with institutional clients in the national secondary mortgage
market.

EDUCATION :  B.A., Economics, University of California at Los Angeles (UCLA),
1978

ADDRESS:

CONTACT:

707 Broadway,  18th Floor
San Diego,  California 92101
USA

Tegnergatan 5, 3tr
11140 Stockholm
Sweden

+1949 678 9574
+46 709 93 35 38
mbishop@absig.com
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FINANSINSPF1rnnNEN

Ink. 2012 -07- 2 0

Dnr.
Mark Bishop

BALANCE SHEET

JUNE 30, 2012

June 30, 2012

Assets:

Cunent Assets

Checking/Savings
10200 -  Commerce West Bank

Total Checking/Savings  $ 672,393

Other Current Assets
14900 Marketable Securities (at lower  of cost or  market)

Total Other  Current Assets 378,950

Total  Current Assets 1,051,343

Other Assets

17100 - Investment in ABSInvestmeru Group 5,542,732

17200 -  Investment in ABSIG, LLC 6,004,141

17300 Personal Property 200,000

Total Other Assets 11,746,873

Total Assets $ 12,798,216

The accompanying notes are an integral part of these financial statements.
2
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Mark Bishop

BALANCE SHEET

JUNE 30, 2012

June 30, 2012

Liabilities and EquBr:

Liabilities

Current Liabilities

Other Current Liabilities

23200 Accounts payable

23220  Income taxes

Total Other Current Liabilities

Total Current Liabilities

Accrued  taxes  on unrealized appreciation

Total Liabilities

Equity

30100 ABS Investment Group, LLC
Net worth, Mark Bishop

Total 30100 ABS Investment Group, LLC

Total Equity

Total liabilities and equity

24,250

36,490

60,740

60,740

1,800,000

1,860,740

10,937,476

10,937.476

$ 12,798,216

The accompanying notes are an integral part of these financial statements.
3
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Ownership structure

Mark Bishop

Mark Bishop

100%

ABS Investment
Group LLC

50% 50%

ABSIG LLC
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AgpR,rr\ k ;x C

J. Thomas Epperson & Co
C[Ym VD Rm1C  A.CCIX.YIA\'IS

I piK

Mission Viefa Cildomia 92692
(5031510-9198

eppnjtgneJ.<om

Charlotta Olsson, Lindahl,
Master Samuelsgatan 20
Stockholm SE-10139
Sweden

Dear Ladles and Gentlemen

Please allow this letter  to confirm that I have represented ABSIG LIC since its inception
in 2008.  I have handled all Tax and Accounting matters since that time. I am also familiar
with the pending acquisition of "Traction" and how it will be financed.

ABSIG LLC will acquire "Traction"  and finance its ongoing  operations from current  and retained
earnings.

The transfer of monies for  the  acquisition of "Traction' and for operational  funds will be an
international wire, transferred from ABSIG's bank account at Commerce West Bank, Irvine,
California to the  appropriate accounts in Sweden.

I can certify that aforementioned transaction and its structure is accurate and will be consummated
as outlined above.

Should you have any questions or concerns,  please do not hesitate to contact me.  Thank You.

Sincerely,

7/ZO 2-
J Thomas Epperson, CPA
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Alex Padilla
California Secretary of State

The California Business Search is updated daily and reflects work processed through Monday, December 11, 2017. Please
refer to document Processing Times for the received dates of filings currently being processed. The data provided is not a
complete or certified record of an entity. Not all images are available online.

200807410160    A.B.S.I.G. LLC

Registration Date: 03/13/2008
Jurisdiction: CALIFORNIA
Entity Type: DOMESTIC
Status: FTB SUSPENDED
Agent for Service of Process: JOHN EPPERSON

4770 VON KARMAN AVENUE
NEWPORT BEACH CA 92660

Entity Address: 3835 AVOCADO BLVD SUITE 200
LA MESA CA 91941

Entity Mailing Address: 3835 AVOCADO BLVD SUITE 200
LA MESA CA 91941

LLC Management Managers

PDF

SI-COMPLETE 02/17/2016

SI-COMPLETE 12/01/2014

REGISTRATION 03/13/2008

Document Type File Date

* Indicates the information is not contained in the California Secretary of State's database.

Business Search - Business Entities - Business Programs | California Secretary of State https://businesssearch.sos.ca.gov/CBS/Detail

1 of 2 13/12/2017, 11:10
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Note: If the agent for service of process is a corporation, the address of the agent may be requested by ordering a status
report.

For information on checking or reserving a name, refer to Name Availability.
If the image is not available online, for information on ordering a copy refer to Information Requests.
For information on ordering certificates, status reports, certified copies of documents and copies of documents not
currently available in the Business Search or to request a more extensive search for records, refer to Information
Requests.
For help with searching an entity name, refer to Search Tips.
For descriptions of the various fields and status types, refer to Frequently Asked Questions.

Modify Search New Search Back to Search Results

Business Search - Business Entities - Business Programs | California Secretary of State https://businesssearch.sos.ca.gov/CBS/Detail

2 of 2 13/12/2017, 11:10
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A.B.S.I.G. Operating Agreement - Page 1 

 OPERATING AGREEMENT 
OF 

A.B.S.I.G. LLC 
 

This OPERATING AGREEMENT (“Agreement”) is made this 18th day of March, 
2008, by ABS Investment Group, LLC, a California limited liability corporation, and Mark 
Bishop, an individual (each of whom is referred to individually as a “Member”; all of them 
are referred to collectively as “Members”) and is based on the following facts: 
 
 RECITALS 
 

A. The Articles of Organization of A.B.S.I.G. LLC were filed in the Office of the 
Secretary of State of the State of California on March 13, 2008.  A copy is attached hereto 
marked Exhibit “A” and by this reference made a part hereof.   
 

B. By entering into the Operating Agreement, the Members intend to,  and do, 
form a limited liability company pursuant to (and under) the Beverly-Killea Limited 
Liability Company Act. 

 
C. Pursuant to Paragraph 11.11 of the Operating Agreement, it may be amended 

only by a writing signed by all of its Members unless the right to amend is otherwise 
expressly set forth in this Agreement. 

 
D. The purpose of this Agreement is to provide for the governance of the 

Company and the conduct of its business and to set forth the relative rights and obligations 
of the Managers and the Members, all as hereinafter set forth. 

 
NOW THEREFORE, the Members hereby agree as follows: 

 
 ARTICLE I. 
 DEFINITIONS 
 

The following capitalized terms used in this Agreement have the meanings specified 
in this Article or elsewhere in this Agreement and when not so defined shall have the 
meanings set forth in California Corporations Code ' 17001, et seq. 

 
1.1 “Act” means the Beverly-Killea Limited Liability Company Act (California 

Corporations Code '' 17000-17705), including amendments from time to time. 
 
 1.2 “Agreement” means this Operating Agreement, as originally executed and as 
amended from time to time. 
 
 1.3 “Articles of Organization” is defined in California Corporations Code ' 17001(b). 
 
 1.4 “Assignee” means a person who has acquired a Member’s Economic Interest 
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A.B.S.I.G. Operating Agreement - Page 2 

in the Company, by way of a Transfer in accordance with the terms of this Agreement, but 
who has not become a Member. 
 
 1.5 “Assigning Member” means a Member who by means of a Transfer has 
transferred an Economic Interest in the Company to an Assignee. 
 

1.6 “Capital Account” means, as to any Member, a separate account maintained 
and adjusted in accordance with Article III, Section 3.5. 
 
 1.7 “Capital Contribution” means, with respect to any Member, the amount of 
the money and the Fair Market Value of any property (other than money) contributed to 
the Company (net of liabilities secured by such contributed property that the Company is 
considered to assume or take “subject to” under IRC section 752) in consideration of a 
Percentage Interest held by such Member.  A Capital Contribution shall not be deemed a 
loan. 
 
 1.8 “Capital Event” means a sale or disposition of any of the Company’s capital 
assets, the receipt of insurance and other proceeds derived from the involuntary conversion 
of Company property, the receipt of proceeds from a refinancing of Company property, or 
a similar event with respect to Company property or assets. 
 

1.9 “Carrying Value” means (a) With respect to a property contributed to the Company 
by a Member, the agreed value of such property reduced (but not below zero) by all depreciation, 
cost recovery and amortization deductions with respect to such property as taken into account in 
determining Profit or Loss, and (b) with respect to any other property, the adjusted basis of such 
property for federal income tax purposes as of the time of determination. The Carrying Value of any 
property shall be adjusted from time to time in accordance with sections 4.2and 4.3 and to reflect 
changes, additions or other adjustments to the Carrying Value for dispositions, acquisitions or 
improvements of Company properties, as deemed appropriate by the Co-Managers. 

 
1.10 “Cash Available for Distribution” for any reporting period of the Company shall 

mean (a) the funds which the Company shall receive from operations and any other source (other 
than from borrowings, refinancing or equity contributions) for any such period in excess of (b) the 
total of all cash expenses, reserves and all amounts paid or accrued by or on behalf of the Company 
in such period on account of the amortization of any debts or liabilities of the Company. 

 
1.11 “Cash from Financing” shall mean the proceeds of any loan made directly to the  

Company after the payment therefrom of all loan expenses and other debts of the Company (other 
than debts owing to the Co-Managers or Members) which are paid off in conjunction with obtaining 
such loan. 
 
 1.12 “Code” or “IRC” means the Internal Revenue Code of 1986, as amended, and 
any successor provision. 
 
 1.13 “Company” means the company named in Article II, Section 2.2. 
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 1.14 “Economic Interest” means a Person’s right to share in the income, gains, 
losses, deductions, credit or similar items of, and to receive distributions from, the 
Company, but does not include any other rights of a Member, including the right to vote or 
to participate in management. 
 
 1.15 “Encumber” means the act of creating or purporting to create an 
Encumbrance, whether or not perfected under applicable law. 

 
1.16 “Encumbrance” means, with respect to any Membership Interest, or any 

element thereof, a mortgage, pledge, security interest, lien, proxy coupled with an interest 
(other than as contemplated in this Agreement), option, or preferential right to purchase. 
 
 1.17 “Gross Asset Value” means, with respect to any item of property of the 
Company, the item’s adjusted basis for federal income tax purposes, except as follows: 
 

(a) The Gross Asset Value of any item of property contributed by a 
Member to the Company shall be the fair market value of such property, as 
mutually agreed by the contributing Member and the Company; and 

 
(b) The Gross Asset Value of any item of Company property distributed 

to any Member shall be the fair market value of such item of property on the date of 
distribution. 

 
 1.18 “Initial Member” or “Initial Members” means those Persons whose names 
are set forth in the first sentence of this Agreement.  A reference to an “Initial Member” 
means any one of the Initial Members. 
 
 1.19 “Involuntary Transfer” means, with respect to any Membership Interest, or 
any element thereof, any Transfer or Encumbrance, whether by operation of law, pursuant 
to court order, foreclosure of a security interest, execution of a judgment or other legal 
process, or otherwise, including a purported transfer to or from a trustee in bankruptcy, 
receiver, or assignee for the benefit of creditors. 
 
 1.20 “Losses.”  See “Profits and Losses.” 
 
 1.21 “Majority of Members” means a Member or Members whose Percentage 
Interests represent more than 50 percent of the Percentage Interests of all the Members. 
 
 1.22 “Meeting” is defined in Article V, Section 5.2. 
 
 1.23 “Members” means the Initial Members or Persons who otherwise acquire 
Membership Interests, as permitted under this Agreement, and who remain Members.  
“Member” shall mean anyone of them.   
 1.24 “Notice” means a written notice required or permitted under this Agreement. 
 A notice shall be deemed given or sent when deposited, as certified mail or for overnight 
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delivery, postage and fees prepaid, in the United States mails; when delivered to Federal 
Express, Overnite Express, United Parcel Service, DHL WorldWide Express, or Airborne 
Express, for overnight delivery, charges prepaid or charged to the sender’s account; when 
personally delivered to the recipient; when transmitted by electronic means, and such 
transmission is electronically confirmed as having been successfully transmitted; or when 
delivered to the home or office of a recipient in the care of a person whom the sender has 
reason to believe will promptly communicate the notice to the recipient. 
 
 1.25 “Percentage Interest” means the Percentage Interest assigned to the Members 
(individually or as a class) as more particularly set forth in Paragraph 3.1 below.  The 
Percentage Interest defines each Member’s rights and obligations in regard to Capital 
Contributions, Profits and Losses, cash distributions and voting rights. 
 
 1.26 “Person” means an individual, partnership, limited partnership, trust, estate, 
association, corporation, limited liability company or other entity, whether domestic or 
foreign. 
 
 1.27 “Profits and Losses” means, for each fiscal year or other period specified in 
this Agreement, an amount equal to the Company’s taxable income or loss for such year or 
period, determined in accordance with IRC section 703(a). 
 
 1.28 “Property” means whatever right, if any, the Company has in (directly or 
indirectly) in asset-backed securities in which it may derive an interest by causing them to 
be purchased by other entities  and ancillary rights associated therewith which are owned 
by the Company. 
 
 1.29 “Proxy” has the meaning set forth in the first paragraph of California 
Corporations Code ' 17001(ai).  A Proxy may not be transmitted orally. 
 
 1.30 “Regulations” (“Reg”) means the income tax regulations promulgated by the 
United States Department of the Treasury and published in the Federal Register for the 
purpose of interpreting and applying the provisions of the Code, as such Regulations may 
be amended from time to time, including corresponding provisions of applicable successor 
regulations. 
 
 1.31 “Substituted Member” is defined in Article VIII, Section 8.8. 
 
 1.32 “Successor in Interest” means an Assignee, a successor of a Person by merger 
or otherwise by operation of law, or a transferee of all or substantially all of the business or 
assets of a Person. 
 
 1.33 “Transfer” means, with respect to a Membership Interest, or any element of a 
Membership Interest, any sale, assignment, gift, Involuntary Transfer, or other disposition 
of a Membership Interest or any element of such a Membership Interest, directly or 
indirectly, other than an Encumbrance that is expressly permitted under this Agreement. 
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 1.34 “Triggering Event” is defined in Article VIII, Section 8.2. 
 
 1.35 “Vote” means a written consent or approval, a ballot cast at a Meeting, or a 
voice vote. 
 
 1.36 “Voting Interest” means, with respect to a Member, the right to Vote or 
participate in management and any right to information concerning the business and 
affairs of the Company provided under the Act, except as limited by the provisions of this 
Agreement.  A Member’s Voting Interest shall be directly proportional to the Member’s 
Percentage Interest. 
 
 ARTICLE II. 
 ARTICLES OF ORGANIZATION; PURPOSE OF COMPANY 
 

2.1 Prior to the execution of this Agreement, the Members have caused the 
Articles of Organization in the form attached to this Agreement as Exhibit “A” to be filed 
with the California Secretary of State. 
 
 2.2 The name of the Company is A.B.S.I.G. LLC. 
 
 2.3 The principal executive office of the Company shall be at 707 Broadway, 18th 
Floor, San Diego 92101, or such other place or places as may be determined by the 
Members from time to time. 

 
2.4 The initial agent for service of process on the Company shall be J. Thomas 

Epperson.  A Majority of Members may from time to time change the Company’s agent for 
service of process. 
 
 2.5 The sole purpose of the Company is to (i) investigate and identify asset-
backed securities which are then issued and performing; (ii) negotiate for the purchase of 
such securities on behalf of each entity into which the securities are placed (by purchase); 
(iii) assist in managing such purchases; (iv) monitor the performance of such securities; (v) 
direct how the income from such securities will be distributed; and (vi) determine when (if 
at all) any of such securities should be sold.  The Company also shall have such ancillary 
purposes as are necessary or helpful in performing the Company’s sole purpose identified 
above.  The Company shall not engage in any other business without the amendment of 
this Paragraph 2.5 by the unanimous consent of the Members. 
 
 2.6 The term of existence of the Company commenced on the effective date of 
filing of Articles of Organization with the California Secretary of State, i.e., March 13, 2008, 
and has continued, and shall continue, until October 31, 2034, unless sooner terminated by 
the provisions of this Agreement or as provided by law. 
 
 2.7 ABS Investment Group, LLC, and Mark Bishop shall be the Co-Managers of 
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the Company. 
 
 ARTICLE III. 
 CAPITALIZATION 
 

3.1 The authorized capital of the Company is Five Thousand Dollars ($5,000.00).  
Upon the organization of the Company, the following cash contributions are to be made by 
the Members in exchange for their respective Percentage Interests: 

 
 

Member 
Member’s 

Percentage Interest 
Cash 

Contribution 
ABS Investment Group, LLC 50% $500.00 
Mark Bishop 50% $500.00 
   
   
        
Total Contribution:  $1,000.00 
 
3.2 New Equity.  If at any time in the future the Company shall be in need of 

additional capital, the Company is authorized to seek and obtain the same.  Such additional 
capital will be allocable either to the present Members (to the extent that each of them 
makes an additional contribution) and to other classes of Members, if any,  with their rights 
defined and agreed upon as such cash is obtained.  The decision to seek additional equity 
will require the approval of the Co-Managers owning more than fifty percent (50%) of the 
Class “A” Percentage Interests. 
 

3.3 Capital Account.  An individual Capital Account shall be maintained for each 
Member consisting of that Member’s Capital Contribution, (1) increased by that Member’s 
share of Profits, (2) decreased by that Member’s share of Losses and Company expenses (to 
the extent not included in the calculation of Profits and Losses), and (3) adjusted as 
required in accordance with applicable provisions of the Code and Regulations. 
 
 3.4 A Member shall not be entitled to withdraw any part of the Member’s Capital 
Contribution or to receive any distributions, whether of money or property, from the 
Company except as provided in this Agreement. 
 
 3.5 No interest shall be paid on funds or property contributed to the capital of the 
Company or on the balance of a Member’s Capital Account. 
 
 3.6 A Member shall not be bound by, or be personally liable for, the expenses, 
liabilities or obligations of the Company except as otherwise provided in the Act or in this 
Agreement. 
 
 3.7 No Member shall have priority over any other Member, with respect to the 
return of a Capital Contribution, or distributions or allocations of income, gain, losses, 
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deductions, credits, or items thereof. 
 
 ARTICLE IV. 
 ALLOCATIONS AND DISTRIBUTIONS 
 

4.1 The Profits and Losses of the Company and all items of Company income, 
gain, loss, deduction or credit shall be allocated, for Company book purposes and for tax 
purposes, to a Member in accordance with the Member’s Percentage Interest. 
 
 4.2 If any Member unexpectedly receives any adjustment, allocation, or 
distribution described in Reg sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-
1(b)(2)(ii)(d)(6), items of Company gross income and gain shall be specially allocated to that 
Member in an amount and manner sufficient to eliminate any deficit balance in the 
Member’s Capital Account created by such adjustment, allocation, or distribution as 
quickly as possible.  Any special allocation under this Section 4.2 shall be taken into 
account in computing subsequent allocations of Profits and Losses so that the net amount 
of allocations of income and loss and all other items shall, to the extent possible, be equal to 
the net amount that would have been allocated if the unexpected adjustment, allocation, or 
distribution had not occurred.  The provisions of this Section 4.2 and the other provisions 
of this Agreement relating to the maintenance of Capital Accounts are intended to comply 
with Reg sections 1.704-1(b) and 1.704-2 and shall be interpreted and applied in a manner 
consistent with such Regulations. 
 
 4.3 Any unrealized appreciation or unrealized depreciation in the values of 
Company property distributed in kind to all the Members shall be deemed to be Profits 
and Losses realized by the Company immediately prior to the distribution of the property, 
and such Profits or Losses shall be allocated to the Members’ Capital Accounts in the same 
proportions as Profits are allocated under Section 4.1.  Any property so distributed shall be 
treated as a distribution to the Members to the extent of the Fair Market Value of the 
property less the amount of any liability secured by and related to the property.  Nothing 
contained in this Agreement is intended to treat or cause such distributions to be treated as 
sales for value.  For the purposes of this Section 4.3, “unrealized appreciation” or 
“unrealized depreciation” shall mean the difference between the Fair Market Value of such 
property and the Company’s basis for such property. 
 
 4.4 In the case of a Transfer of an Economic Interest during any fiscal year, the 
Assigning Member and Assignee each shall be allocated of Profits or Losses based on the 
number of days each held the Economic Interest during that fiscal year. 
 
 4.5 All cash resulting from the normal business operations of the Company and 
from a Capital Event shall be distributed among the Members in proportion to their 
Percentage Interests at such times as the Members may agree.  Cash obtained from normal 
business operations of the Company which constitutes Cash Available for Distribution 
shall be distributed by the Company at such time as the Co-Managers determine that such 
Cash Available for Distribution is available.  The Co-Managers will use their best efforts to 
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assure that there are distributions made during each calendar year of the Company’s term 
of not less than forty percent (40%) of the Profits of the company for such year so that the 
Members will have cash distributed to them to pay income taxes on their respective shares 
of the Company’s Profits for such year. 
 
 4.6 If the proceeds from a sale or other disposition of an item of Company 
consists of property other than cash, the value of such property shall be as determined by 
the Members.  Such non-cash proceeds shall then be allocated among all the Members in 
proportion to their Percentage Interests.  If such non-cash proceeds are subsequently 
reduced to cash, such cash shall be distributed to each Member in accordance with Section 
4.5. 
 
 4.7 Notwithstanding any other provisions of this Agreement to the contrary, 
when there is a distribution in liquidation of the Company, or when any Member’s interest 
is liquidated, all items of income and loss first shall be allocated to the Members’ Capital 
Accounts under this Article IV, and other credits and deductions to the Members’ Capital 
Accounts shall be made before the final distribution is made.  The final distribution to the 
Members shall be made to the Members to the extent of and in proportion to their positive 
Capital Account balances. 
 
 ARTICLE V. 
 MANAGEMENT 
 

5.1 The business of the Company shall be managed by its two Co-Managers.    
Unless otherwise provided in this Agreement, all decisions concerning the management of 
the Company’s business shall be made by the vote or written consent of all of the Co-
Managers.  The two Co-Managers are:  ABS Investment Group, LLC, and Mark Bishop. 
 
 5.2 The Co-Managers are not required to hold meetings, and decisions may be 
reached through one or more informal consultations followed by agreement among the two 
Co-Managers, provided that all Co-Managers are consulted (although all Co-Managers 
need not be present during a particular consultation), or by a written consent signed by all 
two of them.  In the event that Members wish to hold a formal meeting (a “Meeting”) for 
any reason, the following procedures shall apply: 
 

(1) If required, any one of the two Co-Managers, may call a meeting of 
Co-Managers by giving Notice of the time and place of the meeting at least 48 hours 
prior to the time of the holding of the meeting.  The Notice need not specify the 
purpose of the Meeting or the location if the Meeting is to be held at the principal 
executive office of the Company or if it is held telephonically. 

 
(2) Two of the Co-Managers shall constitute a quorum for the transaction 

of business at any Meeting of the Co-Managers; provided that they shall use their 
best efforts to bring the remaining Co-Manager to the meeting; including by 
telephone. 
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(3) The transactions of the Co-Managers at any meeting, however called 

or noticed, or wherever held, shall be as valid as though transacted at a Meeting 
duly held after call and notice if a quorum is present and if, either before or after the 
Meeting, each Co-Manager not present signs a written waiver of Notice, a consent to 
the holding of the Meeting, or an approval of the minutes of the Meeting. 

 
(4) Any action required or permitted to be taken by the Co-Managers 

under this Agreement may be taken without a Meeting if all of the Co-Managers 
individually or collectively consent in writing to such action. 

 
(5) Co-Managers may participate in the Meeting through the use of a 

conference telephone or similar communications equipment, provided that all Co-
Managers participating in the Meeting can hear one another. 

 
(6) All decisions made by the Co-Managers as hereinabove described shall 

be based on the following: The Co-Managers are allocated one vote, and decisions 
must be unanimous. 

 
(7) The Co-Managers shall keep or cause to be kept with the books and 

records of the Company full and accurate minutes of all Meetings, Notices, and 
waivers of Notices of Meetings, and all written consents in lieu of Meetings. 

 
 5.3 Intentionally omitted. 
 
 5.4 Notwithstanding the other provisions of this Agreement, two of the Co-
Managers must execute all documents on behalf of the Company provided that such 
documents conform to decisions approved by all of the Co-Managers.  “Documents” shall 
include, but are not limited to, (i) all documents affecting title to personal property 
(including, without limitation, directions to escrow accounts, collection accounts and 
distribution accounts; (ii) directions to purchase and sell certain asset-backed securities;  
(iii) documents opening and maintaining bank accounts, (iv) endorsements of checks and 
withdrawal slips on such bank accounts, (v) contracts for the employment of persons for 
the Company; (v) leases of offices; and (vi) other documents reasonably required in the 
ordinary course of the Company’s business.  
 
 5.5 All assets of the Company, whether real or personal, shall be held in the name 
of the Company. 
 
 5.6 All funds of the Company shall be deposited in one or more accounts with 
one or more recognized financial institutions in the name of the Company at such locations 
as shall be determined by all of the Co-Managers.  Withdrawals from such accounts shall 
require the signature(s) of such person or persons as all of the Co-Mangers may designate. 
 
 ARTICLE VI. 

214

Operating Agreement ABSIG 080318.PDF

Fup bilaga 18 Del 1



  
A.B.S.I.G. Operating Agreement - Page 10 

 ACCOUNTS AND RECORDS 
 

6.1 Complete books of account of the Company’s business, in which each 
Company transaction shall be fully and accurately entered, shall be kept at the Company’s  
principal executive office and shall be open to inspection and copying by each Member or 
the Member’s authorized representatives on reasonable Notice during normal business 
hours.  The costs of such inspection and copying shall be borne by the Member. 

 
6.2 Financial books and records of the Company shall be kept on the method of 

accounting followed by the Company for federal income tax purposes to the extent allowed 
by law.  A balance sheet and income statement of the Company shall be prepared promptly 
following the close of each fiscal year in a manner appropriate to and adequate for the 
Company’s business and for carrying out the provisions of this Agreement.  The fiscal year 
of the Company shall be January 1 through December 31. 
 

6.3 At all times during the term of existence of the Company, and beyond that 
term if a Majority of the Members deem it necessary, the Members shall keep or cause to be 
kept the books of account referred to in Section 6.2 and the following: 

 
(a) A current list of the full name and last known business or residence 

address of each Member, together with the Capital Contribution and the share in 
Profits and Losses of each Member; 

 
(b) A copy of the Articles of Organization, as amended; 

 
(c) Copies of the Company’s federal, state, and local income tax or 

information returns and reports, if any, for the six most recent taxable years; 
 

(d) Executed counterparts of this Agreement, as amended; 
 

(e) Any powers of attorney under which the Articles of Organization or 
any amendments thereto were executed; 

 
(f) Financial statements of the Company for the six most recent fiscal 

years; and 
 

(g) The Books and Records of the Company as they relate to the 
Company’s internal affairs for the current and past four fiscal years. 

 
If a Majority of Members deem that any of the foregoing items shall be kept beyond 

the term of existence of the Company, the repository of said items shall be as designated by 
a Majority of Members. 

 
 6.4 Within 90 days after the end of each taxable year of the Company, the 
Company shall send to each of the Members all information necessary for the Members to 
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complete their federal and state income tax or information returns, and a copy of the 
Company’s federal, state, and local income tax or information returns for such year. 
 
 ARTICLE VII. 
 MEMBERS AND VOTING 
 

7.1 Each Member shall Vote in proportion to the Member’s Percentage Interest as 
of the governing record date, determined in accordance with Section 7.2.  Any action that 
may or that must be taken by the Members shall be by unanimous vote. 
 

7.2 The record date for determining the Members entitled to Notice of any 
Meeting and to (i) vote, (ii) receive any distribution or (iii) exercise any right in respect of 
any other lawful action, shall be the date set by a Majority of Members, provided that such 
record date shall not be more than 60, nor less than 10 days prior to the date of the Meeting, 
nor more than 60 days prior to any other action. 
 

In the absence of any action setting a record date, the record date shall be 
determined in accordance with California Corporations Code ' 17104(k). 

 
7.3 At all Meetings of Members, a Member may Vote in person or by Proxy.  

Such proxy shall be filed by any Member before or at the time of the Meeting, and may be 
filed by facsimile transmission to a Co-Manager at the principal executive office of the 
Company or such other address as may be given by the Co-Managers to the Members for 
such purposes. 

 
 ARTICLE VIII. 
 TRANSFERS OF MEMBERSHIP INTERESTS 
 

8.1  Except as expressly provided in this Agreement, a Member shall not Transfer 
any part of the Member’s Membership Interest in the Company, whether now owned or 
hereafter acquired, unless (1) the other Member(s) owning at last two-thirds of the 
Percentage Interests (excluding the Percentage Interest allocable to the withdrawing 
Members) approve the transferee’s admission to the Company as a Member upon such 
Transfer and (2) the Membership Interest to be transferred, when added to the total of all 
other Membership Interests transferred in the preceding 12 months, will not cause the 
termination of the Company under the Code.  No Member may Encumber or permit or 
suffer any Encumbrance of all or any part of the Member’s Membership Interest in the 
Company unless such Encumbrance has been approved in writing by one hundred percent 
(100%) of the Co-Managers.  Any Transfer or Encumbrance of a Membership Interest 
without such approval shall be void.  Notwithstanding any other provision of this 
Agreement to the contrary, a Member who is a natural person may transfer all or any 
portion of his or her Membership Interest to any revocable trust created for the benefit of 
the Member, or any combination between or among the Member, the Member’s spouse and 
the Member’s issue; provided that the Member retains a beneficial interest in the trust and 
all of the Voting Interest included in such Membership Interest.  A transfer of a Member’s 
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entire beneficial interest in such trust or failure to retain such Voting Interest shall be 
deemed a Transfer of a Membership Interest. 
 

8.2 On the happening of any of the following events (“Triggering Events”) with 
respect to a Member, the Company and the other Members, if any, shall have the option to 
purchase all or any portion of the Membership Interest in the Company of such Member 
(Selling Member) at the price and on the terms provided in Section 8.7 of this Agreement: 
 

(a) the death or incapacity of a Member; 
 
(b) the bankruptcy of a Member; or 
 
(c) except for the events stated in Section 8.3, the occurrence of any other 

event that is, or that would cause, a Transfer in contravention of this Agreement. 
 

Each Member agrees to give prompt Notice of a Triggering Event to all other 
Members. 
 
 8.3 Notwithstanding any other provisions of this Agreement: 
 

(a) If, in connection with the divorce or dissolution of the marriage of a 
Member, any court issues a decree or order that transfers, confirms or awards a 
Membership Interest, or any portion thereof, to that Member’s spouse (an Award), 
then, notwithstanding that such transfer would constitute an unpermitted Transfer 
under this Agreement, that Member shall have the right to purchase from his or her 
former spouse the Membership Interest, or portion thereof, that was so transferred, 
and such former spouse shall sell the Membership Interest or portion thereof to that 
Member at the price set forth in Section 8.7 of this Agreement.  If the Member has 
failed to consummate the purchase within 90 days after the Award (the Expiration 
Date), the Company shall have the option to purchase from the former spouse the 
Membership Interest or portion thereof pursuant to Section 8.5 of this Agreement; 
provided that the option period shall commence on the later of (1) the day following 
the Expiration Date, or (2) the date of actual notice of the Award. 

 
(b) If, by reason of the death of a spouse of a Member, any portion of a 

Membership Interest is transferred to a Transferee other than (1) that Member or (2) 
a trust created for the benefit of that Member (or for the benefit of that Member and 
any combination between or among the Member and the Member’s issue) in which 
the Member is the sole Trustee and the  Member, as Trustee or individually, 
possesses all of the Voting Interest included in that Membership Interest, then the 
Member shall have the right to purchase the Membership Interest or portion thereof 
from the estate or other successor of his or her deceased spouse or Transferee of 
such deceased spouse, and the estate, successor, or Transferee shall sell the 
Membership Interest or portion thereof at the price set forth in Section 8.7 of this 
Agreement.  If the Member has failed to consummate the purchase within 90 days 
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after the date of death (the Expiration Date), the Company shall have the option to 
purchase from the estate or other successor of the deceased spouse the Membership 
Interest or portion thereof pursuant to Section 8.5 of this Agreement; provided that 
the option period shall commence on the later of (1) the day following the 
Expiration Date, or (2) the date of actual notice of the death. 

 
 8.4 On the receipt of Notice by the other Members as contemplated by Section 
8.1, and on receipt of actual notice of any Triggering Event (the date of such receipt is 
hereinafter referred to as the “Option Date”), the remaining Co-Managers shall promptly 
give notice of the occurrence of such a Triggering Event to each Co-Manager, and the 
Company shall have the option, for a period ending 30 calendar days following the 
determination of the purchase price as provided in Section 8.6, to purchase the 
Membership Interest in the Company to which the option relates, at the price and on the 
terms provided in Section 8.6.  The transferee of the Membership Interest in the Company 
that is not purchased shall hold such Membership Interest in the Company subject to all of 
the provisions of this Agreement. 
 
 8.5 No Member shall participate in any Vote or decision in any matter pertaining 
to the disposition of that Member’s Membership Interest in the Company under this 
Agreement. 
 
 8.6 The purchase price of the Membership Interest that is the subject of an option 
under this Agreement shall be the Fair Market Value of such Membership Interest as 
determined under this Section 8.6.  Each of the selling and purchasing parties shall use his, 
her, or its best efforts to mutually agree on the Fair Market Value.  If the parties are unable 
to so agree within 30 days of the date on which the option is first exercisable (the Option 
Date), the selling party shall appoint, within 40 days of the Option Date, one appraiser, and 
the purchasing party shall appoint within 40 days of the Option Date, one appraiser.  The 
two appraisers shall within a period of five additional business days, agree on and appoint 
an additional appraiser.  The three appraisers shall, within 60 days after the appointment of 
the third appraiser, determine the Fair Market Value of the Membership Interest in writing 
and submit their report to all the parties.  The Fair Market Value shall be determined by 
disregarding the appraiser’s valuation that diverges the greatest from each of the other two 
appraisers’ valuations, and the arithmetic mean of the remaining two appraisers’ 
valuations shall be the Fair Market Value.  Each purchasing party shall pay for the services 
of the appraiser selected by it, plus one-half of the fee charged by the third appraiser.  The 
option purchase price as so determined shall be payable in cash. 
 
 8.7 Except as expressly permitted under Section 8.1, a prospective transferee 
(other than an existing Member) of a Membership Interest may be admitted as a Member 
with respect to such Membership Interest (Substituted Member) only (1) on the unanimous 
Vote of the (remaining) Co-Managers in favor of the prospective transferee’s admission as a 
Member, and (2) on such prospective transferee’s executing a counterpart of this 
Agreement as a party hereto.  Any prospective transferee of a Membership Interest shall be 
deemed an Assignee, and, therefore, the owner of only an Economic Interest until such 
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prospective transferee has been admitted as a Substituted Member. 
 
 8.8 Any person admitted to the Company as a Substituted Member shall be 
subject to all provisions of this Agreement. 
 
 8.9 The original issuance of Membership Interests in the Company to the original 
Members has not been qualified or registered under the Securities Act of 1933, as amended, 
in reliance upon exemptions from the registration provisions of those laws.  No attempt has 
been made to qualify the offering and issuance of Membership Interests to Members under 
the California Corporate Securities Law of 1968, as amended, also in reliance upon an 
exemption from the requirement that a permit for issuance of securities be procured.  
Notwithstanding any other provision of this Agreement, Membership Interests may not be 
Transferred or Encumbered unless registered or qualified under applicable state and 
federal securities law or unless, in the opinion of legal counsel satisfactory to the Company, 
such qualification or registration is not required.  The Member who desires to transfer a 
Membership Interest shall be responsible for all legal fees incurred in connection with said 
opinion. 
 
 ARTICLE IX. 
 DISSOLUTION AND WINDING UP 
 
 9.1 The Company shall be dissolved only on the first to occur of the following 
events: 
 

(a) The death, incapacity, or withdrawal of a Co-Manager; or the 
bankruptcy or dissolution of a Co-Manager; provided, however, that the remaining 
Co-Managers may, by their unanimous approval within 90 days after the happening 
of that event, elect to continue the Company, in which case the Company shall not 
be dissolved.  If the remaining Co-Managers fail to so elect, the (remaining) Co-
Managers shall dissolve and wind up the Company. 

 
(b) The expiration of the term of existence of the Company. 

 
(c) The written agreement of those Members owning more than fifty 

percent (50%) of the Percentage Interests to dissolve the Company. 
 

(d) The sale or other disposition of substantially all of the Company 
assets.  (The election to sell all or substantially all of the Property can be made only 
by the Co-Managers but also will require the vote or written consent of those 
Members owning more than fifty percent (50%) of the Percentage Interests in the 
partnership.) 

 
(e) Entry of a decree of judicial dissolution pursuant to California 

Corporations Code ' 27351. 
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 9.2 On the dissolution of the Company, the Company shall engage in no further 
business other than that necessary to wind up the business and affairs of the Company.  
The Co-Managers and Members who have not wrongfully dissolved the Company shall 
wind up the affairs of the Company.  The Persons winding up the affairs of the Company 
shall give written Notice of the commencement of winding up by mail to all known 
creditors and claimants against the Company whose addresses appear in the records of the 
Company.  After paying or adequately providing for the payment of all known debts of the 
Company (except debts owing to Members) the remaining assets of the Company shall be 
distributed or applied in the following order of priority: 
 

(a) To pay the expenses of liquidation. 
 
(b) To repay any loan theretofore made by a Co-Manager to the Company. 

 
(c) Among the Members in accordance with the provisions of Article IV, 

Section 4.7. 
 
 9.3 Each Member shall look solely to the assets of the Company for the return of 
the Member’s investment, and if the Company property remaining after the payment or 
discharge of the debts and liabilities of the Company is insufficient to return the investment 
of any Member, such Member shall have no recourse against any other Members for 
indemnification, contribution, or reimbursement. 

 
ARTICLE X. 

ARBITRATION 
 

Any action to enforce or interpret this Agreement or to resolve disputes between the 
Members or by or against any Member shall be settled by arbitration in accordance with 
the rules of the American Arbitration Association.  Arbitration shall be the exclusive 
dispute resolution process in the State of California, but arbitration shall be a nonexclusive 
process elsewhere.  Any party may commence arbitration by sending a written demand for 
arbitration to the other parties.  Such demand shall set forth the nature of the matter to be 
resolved by arbitration.  Arbitration shall be conducted at San Diego, California.  The 
substantive law of the State of California shall be applied by the arbitrator to the resolution 
of the dispute.  The parties shall share equally all initial costs of arbitration.  The prevailing 
party shall be entitled to reimbursement of attorney fees, costs, and expenses incurred in 
connection with the arbitration.  All decisions of the arbitrator shall be final, binding, and 
conclusive on all parties.  Judgment may be entered upon any such decision in accordance 
with applicable law in any court having jurisdiction thereof. 
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ARTICLE XI. 

GENERAL PROVISIONS 
 

 11.1 This Agreement constitutes the whole and entire agreement of the parties 
with respect to the subject matter of this Agreement, and it shall not be modified or 
amended in any respect except by a written instrument executed by all the parties.  This 
Agreement replaces and supersedes all prior written and oral agreements by and 
among the Members or any of them. 
 
 11.2 This Agreement may be executed in one or more counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same 
instrument.  Each signed counterpart is effective when it is delivered to the principal office 
of the Company by (i) hand-delivery, (ii) facsimile or (iii) pdf. 

 
11.3 This Agreement shall be construed and enforced in accordance with the 

internal laws of the State of California.  If any provision of this Agreement is determined by 
any court of competent jurisdiction or arbitrator to be invalid, illegal or unenforceable to 
any extent, that provision shall, if possible, be construed as though more narrowly drawn, 
if a narrower construction would avoid such invalidity, illegality, or unenforceability, or if 
that is not possible, such provision shall, to the extent of such invalidity, illegality or 
unenforceability, be severed, and the remaining provisions of this Agreement shall remain 
in effect. 
 

11.4 This Agreement shall be binding on and inure to the benefit of the parties and 
their heirs, personal representatives and permitted successors and assigns. 
 
 11.5 Whenever used in this Agreement, the singular shall include the plural, the 
plural shall include the singular, and the neuter gender shall include the male and female 
as well as a trust, firm, company, or corporation, all as the context and meaning of this 
Agreement may require. 
 
 11.6 The parties to this Agreement shall promptly execute and deliver any and all 
additional documents, instruments, notices and other assurances and shall do any and all 
other acts and things reasonably necessary in connection with the performance of their 
respective obligations under this Agreement and to carry out the intent of the parties. 
 
 11.7 Except as provided in this Agreement, no provision of this Agreement shall 
be construed to limit in any manner the Members in the carrying on of their own respective 
businesses or activities. 
 
 11.8 Except as provided in this Agreement, no provision of this Agreement shall 
be construed to constitute a Member, in the Member’s capacity as such, the agent of any 
other Member. 
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 11.9 Each Member represents and warrants to the other Members that the Member 
has the capacity and authority to enter into this Agreement. 
 
 11.10 The article, section and paragraph titles and headings contained in this 
Agreement are inserted as matter of convenience and for ease of reference only and shall be 
disregarded for all other purposes, including the construction or enforcement of this 
Agreement or any of its provisions. 
  
 11.11 This Agreement may be altered, amended or repealed only by a writing 
signed by all of the Members. 
 
 11.12 Time is of the essence of every provision of this Agreement that specifies a 
time for performance. 
 
 11.13 This Agreement is made solely for the benefit of the parties to this Agreement 
and their respective permitted successors and assigns, and no other person or entity shall 
have or acquire any right by virtue of this Agreement. 
 
 11.14 The Members intend the Company to be a limited liability company under 
the Act.  No member shall take any action inconsistent with the express intent of the parties 
to this agreement. 
 
 
[SIGNATURE PAGE FOLLOWS.]  
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IN WITNESS WHEREOF, each of the undersigned has executed or caused to be 

executed this Agreement on the day and year first above written. 
 
 
ABS Investment Group, LLC 
 
By:  
 
Name:  
 
Title:  
 
 
Mark Bishop 
 
By:  
 
Name:  
 
Title:  
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[Exhibit “A” to the Operating Agreement of A.B.S.I.G. LLC] 

 
ARTICLES OF ORGANIZATION 
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Org-/personnr: 556879-0595

Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »

Skatteregistrering: Inaktiv »

Revisorsanmärkning: Bokslutsperiod: 2012-12 »

Företagsinformation | 2018-02-07 | 13:41

Ansvarig för informationen nedan är Bisnode Sverige AB

Ansvarig för informationen nedan är Bolagsverket

Bolagsverkets ärendeförteckning

Ärendenr Rubricering Datum Anmärkning

199318/2016 Konkurs avslutad utan överskott 2016-04-05 Ärendet är registrerat
205041/2014 Konkurs 2014-06-04 Ärendet är registrerat
415311/2013 Ändring av objektets postadress 2013-11-25 Ärendet är registrerat
352540/2013 Registrering och ändring av företagets e-postadress

Ändring av objektets postadress
2013-10-08 Ärendet är registrerat

309811/2013 Revisors uppdrag upphör i förtid
Eget utträde för revisor

2013-09-06 Ärendet är registrerat

9310576/2013 Årsredovisning 2013-08-09 Ärendet är registrerat
166189/2013 Ändring av företrädare/firmateckning 2013-08-05 Ärendet är registrerat
130853/2013 Eget utträde för företrädare 2013-04-12 Ärendet är registrerat
470206/2012 Ändring av bolagsordning

Ändring av revisor(er)
Ändring av räkenskapsår

2013-01-03 Ärendet är registrerat

441476/2012 Eget utträde för företrädare 2012-11-28 Ärendet är lagt i adacta
442110/2012 Ändring av företrädare/firmateckning 2012-11-28 Ärendet är registrerat
439369/2012 Ändring av bolagsordning

Ökning av aktiekapitalet genom nyemission
2012-11-27 Ärendet är registrerat

439370/2012 Ökning av aktiekapitalet genom nyemission 2012-11-23 Ärendet är registrerat
408681/2012 Ändring av företrädare/firmateckning 2012-11-20 Ärendet är återkallat
301553/2012 Registrering och ändring av företagets e-postadress

Ändring av objektets postadress
2012-08-02 Ärendet är registrerat

53539/2012 Ändring av firma
Ändring av företrädare/firmateckning
Ändring av bolagsordning
Ändring av objektets postadress
Ändring av säte

2012-02-21 Ärendet är registrerat

71/2012 Nybildning 2012-01-01 Ärendet är registrerat
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Org-/personnr: 556879-0595

Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »

Skatteregistrering: Inaktiv »

Revisorsanmärkning: Bokslutsperiod: 2012-12 »

Företagsinformation | 2018-02-07 | 13:38

Ansvarig för informationen nedan är Bisnode Sverige AB

Ansvarig för informationen nedan är Bisnode Sverige AB

Grundinformation
Postadress: C/O WIJK & NORDSTRÖM AB

BOX 1022

751 40 UPPSALA

Bolagsverkets adress: Box 31

114 79 STOCKHOLM

Telefonnr: 018-157680

Säte län/kommun: 03 UPPSALA 80 UPPSALA

Juridisk form: Aktiebolag

Kategori: Privat

Räkenskapsår: 01-01 - 12-31

Anställda: 0

Aktiva arbetsställen: 0

Företaget bildat av stiftarna: 2011-12-20

Bolagsverkets registreringsdatum  

-Företag: 2012-01-01

-Företagsnamn: 2012-02-21

-Bolagsordning:

-Säte: 2012-02-21

Kallelse till stämma: Kallelse ska ske genom brev med posten.
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Org-/personnr: 556879-0595

Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »

Skatteregistrering: Inaktiv »

Revisorsanmärkning: Bokslutsperiod: 2012-12 »

Företagsinformation | 2018-02-07 | 13:40

Ansvarig för informationen nedan är Bisnode Sverige AB

Ansvarig för informationen nedan är Bisnode Sverige AB

Verksamhet/Ändamål

Näringsverksamhet registrerad av SCB
Verksamhet saknas

Sektor: 111000 Icke-finansiella bolag utom affärsverk och utländska filialer

Näringsverksamhet registrerad av Bolagsverket
Verksamhet: Bolaget ska bedriva telemarketing, huvudsakligen försäljning av el-abonnemang även besöksbokning och 
kundtjänstuppdrag samt där med förenlig verksamhet.
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Org-/personnr: 556879-0595

Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »

Skatteregistrering: Inaktiv »

Revisorsanmärkning: Bokslutsperiod: 2012-12 »

Företagsinformation | 2018-02-07 | 13:42

Ansvarig för informationen nedan är Bisnode Sverige AB

Ansvarig för informationen nedan är Bisnode Sverige AB

Registrerade funktionärer och firmatecknare

Inkom till Bolagsverket och gäller fr o m: 2013-08-

05

Senaste funktionärsändring registrerad av 

Bolagsverket: 2013-09-06
 
 
 
Styrelse  
Ledamot
Saalismaa, Jelena 
750516-5105
c/o Markus Groundstroem, Bjurholmsplan 29 lgh 1302, 
116 63 STOCKHOLM
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 
Suppleant
Hildestål, Åsa Ylva Magdalena 
671218-1129
Spångavägen 304 1 tr, 163 46 SPÅNGA
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 

Firmateckning
Firman tecknas av styrelsen

  Ordinarie ledamöter Suppleanter
Verkligt 
antal: 1 1
Valt antal: 1 1
Lägst antal: 1 0
Högst antal: 10 10
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Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »
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Historiska funktionärer och firmateckning

Inkom till Bolagsverket och gäller fr o m: 2013-

08-05

Senaste funktionärsändring registrerad av 

Bolagsverket: 2013-08-05
 
 
 
Styrelse  
Ledamot
Saalismaa, Jelena 
750516-5105
c/o Markus Groundstroem, Bjurholmsplan 29 lgh 
1302, 116 63 STOCKHOLM
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 
Suppleant
Hildestål, Åsa Ylva Magdalena 
671218-1129
Spångavägen 304 1 tr, 163 46 SPÅNGA
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 

Revisor/er
Revisor (auktoriserad)
Wallenius, Bengt Magnus 
720909-7596
c/o Certe Revision AB, Götgatan 58, 118 26 
STOCKHOLM
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 

Firmateckning
Firman tecknas av styrelsen

  Ordinarie ledamöter Suppleanter
Verkligt 
antal: 1 1
Valt 
antal: 1 1
Lägst 
antal: 1 0

Högst 
antal:

10 10
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Org-/personnr: 556879-0595

Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »

Skatteregistrering: Inaktiv »

Revisorsanmärkning: Bokslutsperiod: 2012-12 »

Företagsinformation | 2018-02-07 | 14:23

Ansvarig för informationen nedan är Bisnode Sverige AB

Ansvarig för informationen nedan är Bisnode Sverige AB

Historiska funktionärer och firmateckning

Vakans  
Ej fulltalig styrelse: 2013-04-11
Delgivningsmottagare saknas: 2013-04-11
 
Inkom till Bolagsverket och gäller fr o m: 2013-04-11
Senaste funktionärsändring registrerad av Bolagsverket: 2013-04-12
 
 
 
Styrelse  
Ledamot
Ingmanson, Emil Amir 
771006-0570
42 Emerson Crt Fl 2,, Triq 12 - Ktajjen, SWIEQI MALTA
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 

Revisor/er
Revisor (godkänd med revisorsexamen)
Wallenius, Bengt Magnus 
720909-7596
c/o Certe Revision AB, Götgatan 58, 118 26 STOCKHOLM
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 

Firmateckning
Firman tecknas av styrelsen
Då styrelsen ska bestå av 1 ledamot och 1 suppleant är
styrelsen inte fulltalig. 
Särskild delgivningsmottagare saknas. 

  Ordinarie ledamöter Suppleanter
Verkligt antal: 1 0
Valt antal: 1 1
Lägst antal: 1 0
Högst antal: 10 10
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Org-/personnr: 556879-0595

Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »

Skatteregistrering: Inaktiv »

Revisorsanmärkning: Bokslutsperiod: 2012-12 »

Företagsinformation | 2018-02-07 | 14:26

Ansvarig för informationen nedan är Bisnode Sverige AB

Ansvarig för informationen nedan är Bisnode Sverige AB

Historiska funktionärer och firmateckning

Inkom till Bolagsverket och gäller fr o m: 2012-11-16
Senaste funktionärsändring registrerad av Bolagsverket: 2013-01-03
 
 
 
Styrelse  
Ledamot
Ingmanson, Emil Amir 
771006-0570
42 Emerson Crt Fl 2,, Triq 12 - Ktajjen, SWIEQI MALTA
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 
Suppleant
Svanberg, Björn Andreas 
830206-1919
Rackarbergsgatan 102, 752 32 UPPSALA
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 

Revisor/er
Revisor (godkänd med revisorsexamen)
Wallenius, Bengt Magnus 
720909-7596
c/o Certe Revision AB, Götgatan 58, 118 26 STOCKHOLM
Visa aktuella uppdrag
Visa historiska uppdrag
Visa närståendes uppdrag
Visa hushållets uppdrag
Visa folkbokföringsadress
 

Firmateckning
Firman tecknas var för sig av
ledamoten 
suppleanten 

  Ordinarie ledamöter Suppleanter
Verkligt antal: 1 1
Valt antal: 1 1
Lägst antal: 1 0
Högst antal: 10 10
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Org-/personnr: 556879-0595

Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »

Skatteregistrering: Inaktiv »

Revisorsanmärkning: Bokslutsperiod: 2012-12 »

Företagsinformation | 2018-02-07 | 13:42

Ansvarig för informationen nedan är Bisnode Sverige AB

Ansvarig för informationen nedan är Bisnode Sverige AB

Historiska funktionärer

Funktion Namn Org-/personnr. Tillträde Utträde

Styrelsesuppleant Svanberg, Björn Andreas 830206-1919 Före 2013-02-07 2013-04-12

Styrelseledamot Ingmanson, Emil Amir 771006-0570 Före 2013-02-07 2013-08-05

Revisor Wallenius, Bengt Magnus 720909-7596 Före 2013-02-07 2013-09-06
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Org-/personnr: 556879-0595

Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »

Skatteregistrering: Inaktiv »

Revisorsanmärkning: Bokslutsperiod: 2012-12 »

Företagsinformation | 2018-02-07 | 14:28

Ansvarig för informationen nedan är Bisnode Sverige AB

Ansvarig för informationen nedan är Bisnode Sverige AB

Skatteregistrering
Skatteregistrering: Markerad som inaktiv 2014-06-12

F-skatt: Avregistrerad för F-skatt 2014-03-20

Arbetsgivare: Avregistrerad som arbetsgivare 2014-06-05

Moms: Avregistrerad i Momsregistret 2014-06-12
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Org-/personnr: 556879-0595

Företagsnamn: Astartes Sverige AB

Bolagsverkets status: Konkurs »

Skatteregistrering: Inaktiv »

Revisorsanmärkning: Bokslutsperiod: 2012-12 »

Företagsinformation | 2018-02-07 | 14:29

Ansvarig för informationen nedan är Bisnode Sverige AB

Ansvarig för informationen nedan är Bisnode Sverige AB

Konkurs
Konkurs inledd: 2014-06-04

Beslut av: Uppsala tingsrätt

Konkurs avslutad: 2016-04-01

 

Förvaltare: Nordström, Ola

C/O: Advokatfirman Wijk & Nordström

Adress: Box 1022

751 40 UPPSALA

 

Konkursstatus: Konkurs avslutad
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UPPSALA TINGSRÄTT
Enhet 4

INKOM: 2016-02-19
MÅLNR: K 2459-14
AKTBIL: 36-38
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Astarters Sverige AB
556879-0595

Ledamot
130805-

Ledamot
121116-
130804

Suppleant
121116-
130410

Suppleant
130805-

2 500 aktier
2012-10-25

Extra bolags-
stämma

2 500 aktier
2012-12-03

Extra bolags-
stämma

500 aktier
2013-05-08

Extra bolags-
stämma

ej underskrivet

2 500 aktier
2013-07-10

Extra bolags-
stämma

1 000 aktier
2012-08-10

Extra bolags-
stämma

500 aktier

2012-02-06
Bolagsstämma

2012-08-01
Extra bolags-

stämma

2012-08-10
Extra bolags-

stämma

500 aktier
2012-10-25
Extra bolags

stämma
ej underskrivet

Jelena Salismaa
750516-5105

Ylva Hildestål
671218-1129

Björn Svanberg
830206-1919

Emil Ingmanson
771006-0570

Solid Equity
Nordic AB

Emil Ingmanson,
närvarande

Solid Equity
Nordic AB

Afram Gergeo, 
närvarande

Positiv 
Pension AB,

Jelena 
Saalismaa,
närvarande

Solid Equity 
Nordic AB,

Afram Gergeo,
närvarande

Solid Equity 
Nordic AB,

Afram Gergeo, 
närvarande

Solid Equity 
Nordic AB, 

Afram Gergeo, 
närvarande

Björn Svanberg
830206-1919

Aktieägare 

Styrelse
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