Mr. Hemant Mehta

WM Group Engineers, P.C.

370 Seventh Avenue

Suite 701

New York, New York 10017


Re: Shareholders’ Restrictive Agreement

Dear Mr. Mehta:


This office has been retained by Mr. Douglas Wen in connection with issues relating to the WM Group Engineers, P.C. Shareholders’ Agreement.


As you know, Mr. Wen recently became aware of issues regarding expenditures of company funds which he believes are not authorized under the company’s by-laws or Shareholders’ Agreement.  He has discussed these issues with you in detail and to date, there has been no resolution of the problems.

Mr. Wen believes your actions violate the intent and spirit of the Shareholders’’ Agreement, the New York Business Corporation Law, the Internal Revenue Code, and your obligations as an officer and fiduciary of the corporation.  


Section 1104-a of the New York Business Corporation Law permits a minority shareholder to petition the courts for a dissolution of the corporation when, among factors, “the property or assets of the corporation are being looted, wasted, or diverted for non-corporate purposes by its directors, officers or those in control of the corporation”.

Mr. Wen has authorized me to begin proceedings to dissolve WM Group Engineers, P.C. as a result of your unauthorized diversion of corporate assets for your own benefit.  However, prior to filing the complaint, Mr. Wen has authorized me to attempt to amicably settle this matter as follows.

1.  Mr. Wen’s complete interest in the company will be purchased by you or the 
company at full fair market value, said value to be computed by an independent 
certified public accounting firm agreed upon by both parties.  In performing its 
calculations, adjustments will be made to settle all disputed expense issues.  
Terms of the purchase are to follow Section 3.8 of the Shareholders’ Agreement.


2.  Sections 18 and 19 of the Shareholders’ Agreement would become inoperative 
as to Mr. Wen.


3.  You and the corporation will indemnify and hold Mr. Wen harmless in regards 
to any tax consequences arising from your diversion of corporate assets for 
personal use.

4.  The on-going projects and fees that were awarded solely based on Mr. Wen’s relationship with the clients shall be transferred to Mr..

Please review this proposal carefully and consult your own counsel for advice as how to proceed.  Please be advised that if I do not have a response from you within 7 days of your receipt of this letter, I will commence the legal proceedings described above.

