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GENERAL ASSIGNMENT

THIS ASSIGNMENT is effective FEBRUARY 4, 2015, between AL & ED’S
CORPORATION dba AL & ED’S AUTOSOUND dba AL & ED’S dba AE
DISTRIBUTING (hereinafter referred to as "ASSIGNOR") and assignee for the benefit of
ASSIGNOR’S creditors, EQUITABLE TRANSITIONS, INC., a California corporation
(hereinafter referred to as "ET").

RECITALS:

ASSIGNOR is indebted to diverse persons and is desirous of providing payment to
the same, so far as in its power, by an assignment of all its property for that purpos

est extent allowed by law, ASSIGNOR does hereby grant, bargain,
* to ET, its successors and assigns, in trust for the ultimate benefit
ors generally, all of the property rights, titles and interests in the
R of every kind and nature and wheresoever situated, whether in
possession, | mainder, or expectancy, both real and personal, and any interest
or equity therei )t exempt from execution; including without limitations all inventory,
merchandise, furniture, fixtures, machinery, equipment, raw materials, work in process
inventory, refunds, book accounts, books, accounts receivable, cash on hand, intellectual
property, general intangibles, all choses in action (personal or otherwise), insurance
policies, real property and all other property of every kind and nature owned by the
ASSIGNOR, and without limiting the generality of the foregoing, including all of the assets
pertaining to that certain company known as AL & ED’S CORPORATION dba AL &
ED’S AUTOSOUND dba AL & ED’S dba AE DISTRIBUTING with location(s) at 6855
HAYVENHURST AVE., VAN NUYS, CA 91406 (“Assigned Property”). ASSIGNOR’S
federal tax payer identification number is 13-4285141. This instrument transfers all legal
title and possession of all of ASSIGNOR’S assets.

assets of

1.2 This Assignment constitutes a grant deed to all real property owned by
ASSIGNOR, whether or not said real property is specifically described herein. ASSIGNOR
agrees to execute such other and further documents as are necessary and appropriate,
determined by ET in its sole discretion, to carry out the intent of this paragraph 1.2.
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1.3 ASSIGNOR agrees to deliver to ET all books of account and records, to
execute and deliver all additional necessary documents immediately upon request by ET,
and to endorse all indicia of ownership where required by ET, in order to complete the
transfer of all assets to ET as intended by this General Assignment including without
limitation, all of ASSIGNOR'S real and personal property and/or ASSIGNOR'S interest
therein, including mortgages, deeds of trust, motor vehicles, patent and copyrights, and
general intangibles. ET is hereby authorized to execute all endorsements and demands
requiring ASSIGNOR'S signature, in the name of ASSIGNOR. ASSIGNOR further
authorizes ET to apply for any deposits, refunds (including specifically, among all others,
claims for refund of taxes paid) or claims wherever necessary, in the name of ASSIGNOR.
ET is authorized to direct all ASSIGNOR'S United States mail to be delivered to ET, and
ET is expressly authorlzed and directed to open sald mail as agent of ASS GNOR

Assigned

or part, of R S business operations, or to liquidate said assets; if ET deems it

advisable it n the business, except that it is the intent of the parties that such
operation in duration and shall be for the purpose of maximizing the value
of the Assig

.2 ET, at its sole discretion, may sell and/or dispose of ASSIGNOR'S
assets upon such terms and conditions as it may deem fit, at public or private sale,
provided, however, that ET shall use its best efforts to maximize the proceeds from the sale
and disposition of said assets; ET shall not be liable in any manner, and ET’s obligations
shall be in its representative capacity, only, as an ASSIGNEE for the general benefit of
ASSIGNOR'S creditors. ET shall administer the estate created hereby to the best of its
ability and it is expressly understood that it, its agents, servants or employees shall be liable
only for failure to exercise reasonable care and diligence in discharging its duties
hereunder, and it shall not be liable for any act or thing done by it, its agents, servants, or
employees in good faith and/or in reliance on advice of counsel in connection herewith.

1.4.3 ASSIGNOR shall be fully and solely responsible for the preparation
and filing of all income tax returns, including without limitation the payment for the
preparation of such returns and the payment of any taxes reported as due and payable in
such returns. As a condition to the effectiveness of this Agreement, ASSIGNOR has,
concurrently with the execution hereof, provided to ET copies of all state and federal
payroll and/or sales tax returns through and including the 4™ quarter of 2014 and a closing
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return for the short period of the 1% quarter of 2015. ASSIGNOR has provided ET proof of
payment of all payroll and/or sales taxes or delivered cash to ET, concurrently with the
execution hereof, sufficient to pay in full all payroll and/or sales taxes reported on such tax
returns together with any and all interest and penalties accruing thereon.

1.5 Excluded Matters -

1.5.1 Leases and leasehold interests in real or personal property are not
included in this Assignment. If, however, ET determines any lease or leasehold interest
may be assigned, and also that the same has realizable value for ASSIGNOR’S
creditors, then ASSIGNOR agrees that.upon demand of ET, it will assign and transfer such
lease or leasehold interest to ET, or its nominee, for administration under the ter

role in, ¢
ASSIGNOR :

he event ASSIGNOR is engaged in the sale of alcoholic beverages,
points ET as its agent for the sole purpose of filing such documents
r appropriate to the completion of any sale of permit(s) for the sale
of alcoholic beve ages in the ASSIGNOR’S place of business and/or sale of alcoholic
beverage license(s) (““Sale’’). ET is hereby vested with absolute discretion in regard to any
transfer or sale of ASSIGNOR’S permit(s) for the sale of alcoholic beverages in the
ASSIGNOR’S place of business and/or sale of alcoholic beverage license(s) and ET assumes
no liability by reason thereof . ASSIGNOR hereby assigns to ET all of the proceeds of the
Sale for the benefit of ASSIGNOR’S creditors, generally in accordance with the terms of
this agreement.

2.
POWERS OF THE ASSIGNEE

Except as otherwise allowed or limited by statutes, ET shall have the following
powers:

2.1 ET may sell, lease or use the property of ASSIGNOR whichever ET
determines to be in the best interest of all parties. Subject to all valid secured claims, from
all funds received from gross proceeds of sales, collections of all sums due, operation of
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ASSIGNOR'S business, and all other sources (hereinafter "Gross Proceeds'), ET shall pay
itself a reasonable fee of $60.000.00 for all services it provides as ASSIGNEE, directly or
indirectly, pursuant to the terms hereof on and after the effective date hereof. “Gross
Proceeds” are defined as all proceeds realized on the account of disposition of assets
whether or not such proceeds are received or handled by ET

2.2 ET may in its sole and absolute discretion also pay from the Proceeds:
2.2.1 Its actual out-of-pocket expenses including without limitation, fidelity

insurance (1% per year, or part of a year, calculated on Gross Proceeds), photocopy,
postage, messenger, overnight mail, mileage, parking and records storage.

2.2.5 All of the aforementioned amounts are to be determined at ET's sole
discretion and judgment.

2.3 ET may compromise claims, complete or reject ASSIGNOR'S executory
contracts, discharge at its option any liens on said assets and any indebtedness which under
law is entitled to priority of payment. ET shall have the power to borrow money,
hypothecate and pledge as security for repayment of a debt the assets, and to do all matters
and things which said ASSIGNOR could have done prior to this General Assignment. Any
act or thing done by ET hereunder shall bind the assignment estate and ET only in its
capacity as ASSIGNEE for the benefit of ASSIGNOR’S creditors. ET shall have the right
to sue as the successor of the ASSIGNOR, or ET is hereby given the right and power to
institute and prosecute legal proceedings in the name of the ASSIGNOR, the same as if the
ASSIGNOR had itself instituted and prosecuted such proceedings or actions. ET is hereby
authorized and has the right in its sole discretion to defend all actions instituted against the
ASSIGNOR, and to appear on behalf of the ASSIGNOR in all proceedings (legal or
otherwise) in which ASSIGNOR is a party. ASSIGNOR does hereby appoint ET as the
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ASSIGNOR'S attorney in fact with full power to act for and in place of the ASSIGNOR in
such actions or proceedings or in any other matters, including the right to verify all
pleadings or other documents on behalf of ASSIGNOR.

2.4  ET shall not be personally liable in any manner in connection with the
performance of its duties and obligations hereunder. ET’s obligations hereunder shall be
in a representative capacity only as an ASSIGNEE for the general benefit of ASSIGNOR’S
creditors. ET shall administer this estate to the best of its ability and it is expressly
understood that ET, and its agents, servants or employees, shall be liable only for
reasonable care and diligence in the administration of the Assignment Estate. ET shall not
be liable for any act or thing done by ET, its agents, servants, or employees in good faith in

received

CIMNPOWET

2.6 ET shall have all powers, pursuant to the laws of the State of California or
any other applicable law to recover preferential transfers and fraudulent conveyances and
may sell and/or transfer such powers to a third party.

3.
ALLOWANCE AND PAYMENT OF CLAIMS

3.1  Except as otherwise provided herein, allowance of claims shall be determined
by the standards set forth in 77 U.S.C. §§ 501 and 502. ET shall have no obligation to make
disbursement of funds to claimants unless the funds realized through the liquidation, net of
all administrative expenses, the claims of secured creditors, and the claims of taxing
authorities, are in excess of $3500. In the event that the funds realized through the
liquidation, after payment of all administrative expenses, the claims of secured creditors,
and the claims of taxing authorities is not greater than $3500, such funds shall be payable
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to ET. Additionally, any Unclaimed Funds, as defined by paragraph 3.7, shall be
additional compensation to ET.

3.2 AUGUST 3, 2015 shall be the last day to submit claims. Written notice of

said last day to submit claims shall be given by first class mail, postage fully pre-paid, to all
creditors. By submitting a claim, each creditor shall waive and forever release and
discharge all claims it has or may have against the property transferred by this agreement
or against ASSIGNOR, its officers, directors, shareholders and attorneys. The release and
discharge provided in this paragraph is in consideration of and in exchange for the release
by officers, directors, and shareholders of any and all unsecured claims they have or may
in the future have against ASSIGNOR including without limitation, claims for indemnity

claim sh(;ul
shall give

holds a claim which is a Rejected Claim disputes ET’s rejection
itor must, within twenty (20) days from the date of the Notice,
or declaratory relief only in the California Superior Court, Los
Beach Division, to establish such claim. Failure to timely file and
to establish the Rejected Claim will result in its allowance or
disallowance, as provided in the Notice, for purposes of distributions of funds pursuant to
the terms hereof.

3.4  With respect to any claim that is the claim of a lessor for damages resulting
from the termination of a lease of real property, such claim shall be limited to:

3.4.1 The rent reserved by such lease, without acceleration, for the greater
of one year, or 15%, not to exceed three years, of the remaining term of such lease,
following the earlier of:

3.4.1.1 The date of this Agreement; and

3.4.1.2 The date on which such lessor repossessed, or the lease
surrendered, the leased property; plus
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3.4.2 Any unpaid rent due under such lease, without acceleration, on the
earlier of such dates.

3.5 A claim based upon an employment contract shall be allowed only to the
extent that it does not exceed (a) one year's compensation under the contract measured
from the earlier of the assignment date or the date that either the employee or employer
terminated the contract; plus (b) unpaid compensation due under the contract on the
earlier of such dates.

3.6  After payment of all valid claims of secured creditors and the items set forth
in paragraph 2.1 and 2.2 and its sub-parts, claims shall be paid in the following
order of priority

this Assigamen
US.C. § 3713,
unemployment.{a

, up to $900 per individual for deposits for purchase, lease, or
or for the purchase goods or services for personal, household and/or
t delivered or provided.

3.6.4 Fourth, to all state, county and municipality taxes of any nature
whatsoever owing as of the date of this Assignment, including, without limitation,
implement, property and income taxes.

3.6.5 Fifth, with the exception of those classes set forth above, all
distributions to other creditors shall be, within each class, pro-rata in accordance with the
terms of each creditor’s indebtedness, until all such debts are paid in full. ET may, but is
not required to, make interim distributions whenever ET has cumulative sufficient funds
to enable it to make a reasonable distribution.

3.6.6 Sixth, the surplus of monies and property, if any, to be transferred and
conveyed to ASSIGNOR.

3.6.7 If any undistributed dividends to creditors or any reserve of other
funds shall remain unclaimed for a period of ninety (90) days after issuance of distribution
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checks by ET (“Unclaimed Funds”), then the same shall become the property of ET and
used to supplement its fees for services rendered for administering this Assignment.

3.7 ET shall make distributions, as referenced in paragraph 3.5 above, as often
as is reasonable and practical, as determined in ET's sole and absolute discretion;
provided, however, that such distributions shall be made no more often than every 90 days.

3.8 All distributions made by ET shall have appearing on them the following
legend: ' Acceptance of this check by endorsement or other form of negotiation constitutes
an absolute waiver of any right to contest the release stated to be in effect upon the filing of
a claim pursuant to paragraph 3.2 of the General Assignment Agreement. THIS CHECK
IS VOID IF NOT CASHED WITHIN 90 DAYS". Any check voided pursuan this
he Usiclai . ‘

determinatio 'sought by the holder of the contested Claim.
4.
OTHER PROVISIONS

4.1 It is agreed and understood that this transaction is a general assignment for
the benefit of all of ASSIGNOR’S creditors; and that this is a “general assignment for the
benefit of creditors,” as set forth in and defined by the California Code of Civil Procedure §
493.010, and all other laws of the State of California pertaining thereto. This Agreement
shall be construed in accordance with, and be governed by, the internal laws of the State of
California, which shall have exclusive jurisdiction of any and all disputes hereunder.

4.2  ASSIGNOR acknowledges and affirms it is required, pursuant to California
Code of Civil Procedure Section 1802(c), to provide ET concurrently herewith a verified list
of ALL creditors (including, without limitation, disputed creditors and persons and/or
entities having lawsuits against ASSIGNOR), equity holders, and any other parties in
interest, which shall include the name(s), address(es), city(s), state(s), and ZIP Code(s) for
each creditor together with an amount of the creditor’s anticipated claim in the General
Assignment proceedings (‘“‘Verified List”’). The Verified List shall be signed under penalty

! The term “Claim” for purposes of this agreement shall mean a right to payment as defined by 11

U.S.C. §101(5) and the Federal case law construing it.
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of perjury by the ASSIGNOR'S representative. ASSIGNOR and ET agree that
ASSIGNOR is better informed of identity of the nature and extent of its creditors
(including, without limitation, disputed creditors and persons and/or entities having
lawsuits against ASSIGNOR), equity holders, and any other parties in interest as of the
moment this General Assignment became effective than is ET. Therefore, ASSIGNOR
acknowledges and agrees not withstanding any other information imparted to ET at any
time prior to the effective date of this General Assignment, ET will exclusively rely on the
Verified List and no other information in giving notice of this General Assignment to
ASSIGNOR'’S creditors (including, without limitation, disputed creditors and persons
and/or entities having lawsuits against ASSIGNOR), equity holders, and any other parties
in interest.

has had an opportunity to do so, prior to and when making the
s General Assignment by executing this contract. ASSIGNOR
nd agrees it has not directly or indirectly received advice or counsel
‘when making the decision to enter into this General Assignment.
ASSIGNOR furthe acknowledges and agrees at all times prior to executing this General
Assignment, it knew and understood ET did and does not engage in providing legal services
or legal advice and provided neither to ASSIGNOR.

its own le
decision

4.5 Except as otherwise provided herein, this Agreement shall be construed in
accordance with and governed by the laws of the State of California.

4.6 Venue and jurisdiction of any legal action to enforce the terms of this
Agreement or to enforce the powers granted to ET by this Agreement or at law, including,
without limitation, the powers granted by paragraph 2.1, 2.2, 2.3, 2.4, 2.5 and 2.6 and the
California Code of Civil Procedure Section 1800, by this Agreement may be exclusively in
the Superior Court of California, County of Los Angeles, State of California. By
submitting to ET a proof of claim pursuant to paragraph 3.2 of this Agreement, the
claimant submitting such claim consents to be bound by the terms of this paragraph 4.6.

4.7 In the event that any court holds any provision, term, covenant, or condition
of this Agreement to be invalid, then any such invalidity shall not effect any other term,
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covenant, or condition and the remaining provisions of this Agreement shall be given full
force and effect pursuant to the laws of the State of California, unless such invalid term,
covenant, or condition is a material part of this Agreement.

4.8 In the event that ET should elect to defend any challenge by any creditor of
all or any portion of this Agreement, including the defense of a rejection or partial
allowance of a claim pursuant to paragraph 3.3 hereof, ET shall be entitled to reasonable
attorneys' fees and costs from such creditor.

4.9 This assignment supersedes all prior discussions and agreements between the
parties with respect to the subject matter hereof and thereof and contains the sole and
entire agreement between the parties hereto with respect to the subject matter hereof and
thereof.

Party”) requesti
entitled to.s
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This GENERAL ASSIGNMENT is made this 4th day of FEBRUARY, 2015 at

LONG BEACH, California.

STATE OF CALIFORNIA }

COUNTY OF |

On

G L-

personally appeared

ASSIGNOR:
AL & ED’S CORPORATION

; g%%.gmg g . before me, T&g%@

Bﬁ?ﬁ}ABE MASHAL, PRESIDENT

A notary public or gther afficey sompistiag s
centificate verifies only teidentity of the
inividuust who signed the decumen w?ﬁchshi;
certificate i attachand, and net the try
sceuvacy, srvslidity of thet document.

d, N

-

rt Name and Title of the Officer

'l

Nanx e(\} of 8ign ez*’ﬁ)

OO AR

IR

who proved to me on the basis of satisfactory evidence to
be the person{s) whose names(s) is/are subscribed to the
within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

‘E‘ASH& CHERIHURD
Comm. 83093924

Los Angeles County
cm Ex@@m Sec 3& 2@35

¢

Ratary Pubiic. caﬂmmﬁ

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

Place Notary Seal Above

OEquitabie Trasitions 2003

WITNESS my band and official seal.

Signatre:
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The foregoing GENERAL ASSIGNMENT is hereby accepted this 4™ day
of FEBRUARY, 2015 at LONG BEACH, California.

ASSIGNEE: .
EQUITABLE TRANSITIONS, INC.
o ::f

L
o =

L ‘_,.-“"' P .
o T e
AT 3 e
A B ﬁif;“'
i & Ry
§ _“:w' p .«”.‘ “_.e"‘ - AR
i? € g

ERIC GRASMEYER, VICE PRESIDENT
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