AGREEMENT

ntered into to be effective

THIS AGREEMENT is made and =

‘ / EE
pe ! g g , by and between #§ P TRUST
or T AERENELC : LEE MANSDORF, individually and

OF THE WALKENPLUE TRUST ("Trustee"),
in his capacity as TRUSTEE OF THE MANSDORF

RUFUS v. RHOADES ("Rhoades").
RECITALS

FAMILY TRUST {"Lee"} and

Lee acknowledges that Lee owes certain sums of money
"Debt") . Lee has previously made payments to
such that the amount of the Debt that
is $850,000.

A.
to Trustee (the
Trustee to reduce the Debt,
remains outstanding as of the date hereof

B. Lee has requested that Rhoades act as an
accommodator {(or the nominal party in interest) %o assist Lee in
the acguisition of certain vacant property located in Los Angeles
County, Califcrnia (the "Vacant Land") fromn Protective Equity Trust
92, Protective Equity Trust No. 96, Protecrive Equity Trust No.

No.
104, and Protective Egquity Trust No 1305 (] i v ]

_ Y . {individually and
collectlyely, "PET") pursuant toe a Purchase Agreement and gscrow
Instructions (the "PET Purchase Agreement"). Lee has additionally

requested, and Rhoades has agreed, to execute {as the nominal party
interest) a Purchase Agreement and Escrow InstrUCtionsp(thé

in
"Whitebird Purchase Agreement") by and b
Y etween Rhoades
for Lee as Trustee for the Mansdorf Family Trust, as Sé7§§ragen§
s - ! -
Whitebird Inc., a Nevada ceorporation ("Whitebirg") as Buyer’ a?t
r! - -

is intended that title to the Vacant La I
: : nd shall be dj
from PET to Whitebird, as the ultimate buver of the viiiiz g:iged

C. To accomplish the acguisiti
_ ' L1 Guisition of t ]
;;d 1ts subsequent disposition to Whitekbird, Lee hagfﬁgacant tand,
cades has agreed to execute {as the nominal partJ ﬁfefsfd! ag?
inal v i eres

certain Sale Escrow Instr ] Re :
ucticons, identified
: , 1 ified W .
éths “PET Esqrow Instructions”; , ard Céiiaiscror No. i 50662
nstructions, identified as Escrow No. . 50864 ?thsa%ih_Escrow
3 hitebird

Escrow Instructions").

D. Lee anticipates tha
) - : T, after pa
;§?§25§EQ33nclud1ng, without limitation, ;;3$§§g:§§ Ty Sosts and
roce S e V%Fant Land and payment of certain brok “he purchase
g. eeds (the "Net Proceeds") from the acquisit'O S Lees
isposition of the Vacant Land will be acbi;vedlon and subsequent

E. The parties wish t
© document tn 3
32: T;ustee has agreed to exchange a portio;’sg’éfs Sas Foduested
o o foceeds  (the V“Exchanged Debt") (which eﬁt P
/ the parties

anticipate will be no le
: ss than $750 000) £
_ i / ; or al i
;ltle and interest in and te the Vacant La;d eéfl of Lee’s cognt,
urchase Agreement and PET Escrow Invanﬁ+4cnsbldeSCEd Py the PET
Purchase Agreement and the Whitebir&* JQQC;EET t?e phitebird
x = nstructions
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(collectively, the "Vacant Land Interest!). Lee acknowledges the
possibility that the Net Proceeds will not fully repay the Debt,
and therefore desires herein to agree that any remaining porticn of
fhe Debt not exchanged for the Vacant Land Interest will remain due

and payable to Trustee.

F. The parties desire herein to reflect Rhoades’
agreement to act as an accommodator (or the nominal party in
interest) on Trustee’s behalf in connection with the Vacant Land
Interest, including without limitation, execution of all documents
in connection therewith. The parties further desire to reflect
that, to induce Trustee to agree to exchange the Exchanged Debt for
the Vacant Land Interest, Lee has agreed that Lee’s existing
indemnification of Rhoades in connection with the transaction shall
remain unmodified by Rhoades’ agreement to act as Trustee’s agent
in connection with the Vacant Land Interest.

AGREEMENT

NOW, THEREFORE, for valuable consideraticn, the receipt
and sufficiency of which are hereby acknowledged, the parties agree

as follows:

1. Exchange of Exchanged Debt for Vacant Land
Interest. Lee hereby transfers, sets over and assigns to Trustee
all of Lee’s right title and interest in the Vacant Land Interest
and Trustee hereby transfers, sets over and assigns to Lee all of
Trustee’s right, title and interest in the Exchanged Debt. Trustee
agrees to execute such documentation as Lee may reasonably require
to reflect the reduction in the Debt by the Exchanged Debt.

2. Rhoades To Act As Trustee’s Agent. Lee hereby
releases Rhoades from his duties as Lee’s agent in connection with
the Vacant Land Interest. Trustee hereby engages Rhoades to act as
her agent in connection with the Vacant Land Interest, including
execution as her agent (or nominal party in interest) of documents
necessary to consummate the transactions contemplated by the PET
Purchase Agreement and PET Escrow Instructions and the Whitebird
Purchase Agreement and Whitebird Escrow Instructions. Rhoades
hereby agrees to act as Trustee’s agent (or nominal party in
interest) in connection with the Vacant Land Interest as herein
provided. To induce Trustee to exchange the Exchanged Debt for the
Vacant Land Interest, Lee agrees to indemnify, defend and hold
Rhoades harmless from any losses or liabilities arising out of or
in connection with the Vacant Land Interest to the same extent as
if Rhoades were acting as Lee’s agent rather than Trustee’s agent.
In that regard, Lee hereby reaffirms the indemnification Lee
previously provided to Rhoades, and agrees that it 1is not
diminished by Rhoades’ agreement to act as Trustee’s agent.

3. Counterparts. This Agreement may be executed in any
number of counterparts, each of which shall be deemed an original
and all of which taken together shall constitute one and the same
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instrument, and may be executed by facsimile with the same force
and effect as original execution.
4. Recitals. Each of the recitals 1is incorporated

herein by this reference. Trustee is acting solely in he; cgpgcity
as Trustee of the Walkenplue Trust and not 1in her individual

capacity.

IN WITNESS WHEREOF, the parties hereto have executed this
agreement as of the date first above written.

R -)/7 / ’
<x£ﬁe;z//ié¢241512“i?/
Lee Mansdorf, indivigdally and
Lee Mansdorf as Tru&tee of the
Mansdorf Family Trust

Susan P. Rhoades’as Trustee of
the Walkenplkle Trust

| -

Rufus v. Rhoades




