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Filing # 143682778 E-Filed 02/10/2022 01:00:05 PM

IN THE CIRCUIT COURT OF THE I5TH JUDICIAL CIRCUIT, IN AND FOR PALM BEACH
COUNTY, FLORIDA
CASE NO.: 50-2018-CA-002317

WALTER E. SAHM and
PATRICIA SAHM,

Plaintiffs,
V.
BERNSTEIN FAMILY REALTY, LLC and
ALL UNKNOWN TENANTS.
Defendants
DEFENDANT'S VERIFIED MOTION FOR ORDER TO SHOW CAUSE WHY COUNSEL FOR
THE PLAINTIFFS SHOULD NOT BE FOUND IN INDIRECT.CRIMINAL NTEMPT FOR
NOT COMPLYING WITH QRDER FILED 1-14-22

COMES NOW, Defendants, JOSHUAENNIO ZANDER BERNSTEIN, JACOB
NOAH ARCHIE BERNSTEIN, and BANIEL ELIJSHA ABE OTTOMO BERNSTEIN, by and
through their undersigned Afterney, pursuant fo, files this Verified Motion for Order
to Show Cause Why Counsel for the Plaintiffs Should Not Be Found in Indirect

Criminal Contempt for Not Complying with Order Filed 1-14-22 as follows:

1. On (1-14-22), this Court ordered for the Plaintiff to respond in writing to the
Defendant’s Motion for Rehearing filed on (1-5-22).

2. On (1-21-22), the Plaintiff filed a Motion for Extension of fime, requesting an
additional (10) days to comply with said order. In the Plaintiff's request for

extension of fime, he claims to have attempted to reach out to Defendants
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to inquire if they would allow an extension of time. The Defendants have no
record of any such attempt.

3. On (1-28-22), the Plaintiff filed a 2rd Motion for Extension of Time. Again the
Plaintiff claims to have attempted to reach out to the Defendants.
However, there is no such record of this attempt.

4. On (1-24-22), the Defendants filed a Notice of Appeal premised on the
deceitful actions of the Plaintiff in getting the Final Judgment entered.

5. On (1-26-22), the 4th DCA, rendered an order of abeyeanhce until the trial
court disposes of the motion for rehearing and appellant files a copy of the
order in this court.

6. The Plaintiff has intentionally delayed the progression of addressing the issue
on the Motion for Rehearing before this Court.

7. For all of the above retsons, an order to show cause why the Plaintiffs
should not be heldfin indirect criminal contempt should be entered for the
above violation in accordance with the Florida Rules of Criminal Procedure.
It is further requested that the above separate violations be heard in an
expéedited hearing.

8..The Defendants seek an award of attorney fees and costs as permitted by
law.

WHEREFORE, Defendants, JOSHUA ENNIO ZANDER BERNSTEIN, JACOB NOAH
ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE OTTOMO BERNSTEIN, files the above

styled Motion for Order to Show Cause for Indirect Criminal Contempt and
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incorporated Affidavit, and respectfully requests the relief stated therein and any

other the Court deems just and proper under the circumstances.

Under penalties of perjury, | declare that [ have read this document and the

facts stated in it are frue

P
JOSHUAA@EIO ZANDER BERNSTEIN,

i

JACOB NOAH ARCHIE BERNSTEIN,

DANIEL ELIJSHA ABE OTTOMO BERNSTEIN

CERTIFICATE OF SERVICE
WE DO CERTIFY, that a copy/ofithe foregoing has been furnished electronically
with the Clerk of Courts by using the ERORTAL system to all parties of record in the pending
case to include: ROBERT SWEETAPPLE, ESQ. bsweetapple@sweetapplelaw.com

2-7-22 /s/Leslie Ferderigos
Dated Leslie Ferderigos, Esq.
Leslie Ann Law, PA

Bar No.:0127526

941 N. Orange Ave

Winter Park, Fl 32789

(t) 407-969-6116

leslie@leslieannlaw.com
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Filing # 143822241 E-Filed 02/14/2022 04:46:50 AM ———

IN THE CIRCUIT COURT OF THE 15TH JUDICIAL CIRCUIT, IN AND FOR PALM
BEACH COUNTY, FLORIDA
CASE NO.: 50-2018-CA-002317

WALTER E. SAHM and
PATRICIA SAHM,

Plaintiffs,
V.
BERNSTEIN FAMILY REALTY, LLC and
ALL UNKNOWN TENANTS.

Defendants

DEFENDANT’S RESPONSE TO PLAINTIFE’S RESPONSE TO MOTION FOR
REHEARING

COMES NOW, Defendants, JOSHUA (ENNIO, ZANDER BERNSTEIN, JACOB
NOAH ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE OTTOMO BERNSTEIN, by and
through their undersigned Attorney, pursuafit to Ela.R.Civ.P.Rule 1.530, files this Motion for
Rehearing as follows:

1. On (02-10-2022), the Plaintiff filedyhis Response to Defendants’ Motion for Rehearing
nearly a month after it what coutt ordered to response, and only after the Defendants filed
their Motion for Order to Show Cause for the Plaintiff’s failure to response pursuant to this
Court’s Order:

2. In the Plaintiff’s Response to the Defendants’ Motion for Rehearing, he fails to address or
providerany law that would negate the main issues pled in the Motion for Rehearing, which
include that he submitted a Final Judgment, falsely informing this Court that it was a
consented Final Judgment. Furthermore, the Plaintiffs fail to respond to his failure to
schedule a hearing on Attorney Fees, for the determination of whether or not they were

reasonable as directed by this Court. Lastly, the Plaintiffs incorrectly cite that an affidavit
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was not required for a summary judgment hearing. This is not conclusive of the arguments
the Plaintiff failed to address in his response.

3. The Plaintiff has attempted to deviate from the major issues alleged in the Motion for
Rehearing and takes it a step further by insinuating the Motion was so meritless that he found
it difficult to answer. This appears to be an overly confident approach, based on his opinion
rather then any substantive arguments of case law or law that would negate’the Defendants
arguments in their Motion for Rehearing.

4. The Defendants will not re-allege what has already been alleged in the Motion for Rehearing,
as the Court has already been provided these arguments! However, the purpose of this
Response is to point out the Plaintiff’s failure to respefid 16 any arguments with any law that
would substantiate the Plaintiff’s position as a prevailing position over the Defendants. Thus,

this Court should find in favor of the Defendants.

WHEREFORE, Defendants, JOSHUA,ENNIO ZANDER BERNSTEIN, JACOB NOAH
ARCHIE BERNSTEIN, and DANIEL/ELWWSHA ABE OTTOMO BERNSTEIN, requests this
Court to:
A. Vacate the Final Judgment Entered on December 21, 2021
B. Order a Hearing on Attorney Fees
C. Sanction Counselfor the Plaintiffs for intentional misconduct by misleading this
Court.that Counsel for the Defendants had been copies and consented to the Final
Judgment
D. Awatd Attorney Fees for Defendants Counsel for having to bring forth this Motion
E. "All Other remedies necessary and just under statute

CERTIFICATE OF SERVICE
WE DO CERTIFY, that a copy of the foregoing has been furnished electronically with the Clerk
of Courts by using the EPORTAL system to all parties of record in the pending case to include: ROBERT
SWEETAPPLE, ESQ. bsweetapple@sweetapplelaw.com

2-14-22 /s/Leslie Ferderigos






Dated

Leslie Ferderigos, Esq.
Leslie Ann Law, PA
Bar No.:0127526

941 N. Orange Ave
Winter Park, F1 32789
(t) 407-969-6116
leslie@leslieannlaw.com
















Filing # 144084520 E-Filed 02/17/2022 06:06:21 AM ———

IN THE CIRCUIT COURT OF THE 15TH JUDICIAL CIRCUIT, IN AND FOR PALM
BEACH COUNTY, FLORIDA
CASE NO.: 50-2018-CA-002317

WALTER E. SAHM and
PATRICIA SAHM,

Plaintiffs,
v.
BERNSTEIN FAMILY REALTY, LLC and
ALL UNKNOWN TENANTS.

Defendants

(AMENDED) DEFENDANT’S RESPONSE TO PLAINTIFE’S RESPONSE TO MOTION
FOR REHEARING

COMES NOW, Defendants, JOSHUA (ENNIO, ZANDER BERNSTEIN, JACOB
NOAH ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE OTTOMO BERNSTEIN, by and
through their undersigned Attorney, pursuafit to Ela.R.Civ.P.Rule 1.530, files this Motion for
Rehearing as follows:

1. On (02-10-2022), the Plaintiff filedyhis Response to Defendants’ Motion for Rehearing
nearly a month after it what coutt ordered to response, and only after the Defendants filed
their Motion for Order to Show Cause for the Plaintiff’s failure to response pursuant to this
Court’s Order:

2. In the Plaintiff’s Response to the Defendants’ Motion for Rehearing, he fails to address or
providerany law that would negate the main issues pled in the Motion for Rehearing, which
include that he submitted a Final Judgment, falsely informing this Court that it was a
consented Final Judgment. Furthermore, the Plaintiffs fail to respond to his failure to
schedule a hearing on Attorney Fees, for the determination of whether or not they were

reasonable as directed by this Court. Lastly, the Plaintiffs incorrectly cite that an affidavit
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was not required for a summary judgment hearing. This is not conclusive of the arguments
the Plaintiff failed to address in his response.

3. The Plaintiff has attempted to deviate from the major issues alleged in the Motion for
Rehearing and takes it a step further by insinuating the Motion was so meritless that he found
it difficult to answer. This appears to be an overly confident approach, based on his opinion
rather then any substantive arguments of case law or law that would negate’the Defendants
arguments in their Motion for Rehearing.

4. The Defendants will not re-allege what has already been alleged in the Motion for Rehearing,
as the Court has already been provided these arguments! However, the purpose of this
Response is to point out the Plaintiff’s failure to respefid 16 any arguments with any law that
would substantiate the Plaintiff’s position as a prevailing position over the Defendants. Thus,
this Court should find in favor of the Defendants.

I. AFFIRMATIVE DEFENSES~ OFy FAILURE TO PROPERLY SERVE
INDISPENSABLE PARTIES, BFR- AND BFR MEMBERS JOSH., JAKE AND
DANNY BERNSTEIN WERE RAISED BY BOTH ELIOT BERNSTEIN AND
COUNSEL LESLIEAFERDERIGOS BEFORE THE SUMMARY JUDGMENT
AND IN 1.530 BUT COUNSEL SWEETAPPLE FOR PLAINTIFF HAD NO
RESPONSE AND SUMMARY JUDGMENT WAS IMPROPER ON THIS ISSUE
ALONE

5. To be entitled tor summary judgment, the movant must not only establish that there are no
genuing isstes of material fact regarding the parties' claims, but also the movant must either
factually refute the affirmative defenses or establish that they are legally insufficient. Taylor

v. Bayview Loan Servicing, LLC, 74 So. 3d 1115 (Fla. Dist. Ct. App. 2011) The standard of

review of a trial court's entry of a summary final judgment is de novo. Volusia Cnty. v.

Aberdeen at Ormond Beach, L.P., 760 So.2d 126, 130 (Fla.2000); Gee v. U.S. Bank Nat'l






Ass'n, 72 So.3d 211, 213 (Fla. 5th DCA 2011). When reviewing a ruling on summary
judgment, an appellate court must examine the record in the light most favorable to the
nonmoving party. Suarez v. City of Tampa, 987 So.2d 681, 682 (Fla. 2d DCA 2008).
Summary judgment cannot be granted unless the pleadings, depositions, answers to
interrogatories, and admissions on file together with affidavits, if any, conclusively show
that there is “no genuine issue as to any material fact and that the moving party is

entitled to a judgment as a matter of law.” Fla. R. Civ. P. 1.510(c).The party moving for

summary judgment has the burden of showing the nonexistence of a genuine issue of material

fact. Holl v. Talcott, 191 So.2d 40, 43 (Fla.1966). Thus, Plaintiffs Walter and Patricia Sahm

had the burden of proof as the moving party on SummaryJudgment. If affirmative defenses

have been raised, the moving party must also either factually refute the affirmative

defenses or establish that they are legally insufficient. See Pavolini v. Williams, 915 So.2d

251, 253 (Fla. 5th DCA 2005) (quoting The'Race, Inc. v. Lake & River Recreational Props.,

Inc., 573 S0.2d 409 (Fla. 1st DEA 1991)).

. Plaintiffs have neither met their burden of proof but also did not refute or even attempt to
refute the affirmative defenses of failure to include an indispensable party and obtain
personal, jurisdiction over such parties by proper Service of process. “A party opposing a
motion for summary judgment has no initial obligation to submit affidavits or proof to
establish its affirmative defenses. Stop & Shoppe Mart, Inc. v. Mehdi, 854 So.2d 784, 786

(Fla. 5th DCA 2003). It is only when the party moving for summary judgment has

properly met its burden of proof demonstrating the nonexistence of a genuine issue of






II.

7.

material fact that the opposing party is then obligated to prove the existence of an issue

of material fact. Lindsey v. Cadence Bank, N.A., 135 So.3d 1164, 1167 (Fla. 1st DCA

2014) (stating that “if the moving party meets its burden of proof, it is ‘incumbent upon the
party against whom the judgment is sought to demonstrate, by affidavit or otherwise, the
existence of an issue of material fact in order to avoid having a summary judgment rendered
against him’ “ (quoting Connell v. Sledge, 306 So.2d 194, 196 (Fla. 1st DCA 1975))).
Because Bank failed to meet its burden of proof to factually refute the affirmative defense or
establish that it was legally insufficient, Colon had no obligation te submit competent
evidence in opposition to Bank's motion for summary judgment.” See, COLON v. JP

MORGAN CHASE BANK NA No. 5D14-1191. DecidedFebruary 06, 2015.

BECAUSE PLAINTIFFS AND COUNSEL. SWEETAPPLE WHOLLY FAILED
TO MEET IT’S INITIAL. BURDEN BY FAILING TO INCLUDE ANY SWORN
AND ADMISSIBLE EVIDENCE “DOCUMENTS 40 DAYS BEFROE THE
HEARING THUS DENYING SUMMARY JUDGMENT, NONE OF THE
DEFENDANTS HAD AN OBLIGATION TO REPLY AND JUDGE
KASTRANAKES ORDER.GRANTING JUDGMENT IS VOID

It is well established that. in an action to foreclose a mortgage the owner of the fee
simple title is an indispénsable party. See 37 Fla.Jur.2d Mortgages and Deeds of Trust §

296, at 262 1n.°26. This is so_even where the titleholder is a minor. (A ward is a necessary

party to a suit affecting his title to real property and cannot be bound by such an action
brought against the guardian alone.)The fee simple title holder is an indispensable party in an
action to foreclose a mortgage on property. Oakland Props. Corp. v. Hogan, 96 Fla. 40, 117
So. 846, 848 (1928) (“One who holds the legal title to mortgaged property is not only
necessary, but is an indispensable, party defendant in a suit to foreclose a mortgage.”);

Cmty. Fed. Sav. & Loan Ass'n of Palm Beaches v. Wright, 452 So0.2d 638, 640 (Fla. 4th






DCA 1984). “Indispensable parties are necessary parties so essential to a suit that no
final decision can be rendered without their joinder.” Hertz Corp. v. Piccolo, 453 So.2d
12, 14 n. 3 (Fla.1984). Because Lesa Investments, the undisputed owner, was not a party
to the first suit, the initial foreclosure judgment could not result in a valid sale, as the
owner of the fee simple title was an indispensable party. See, Community Fed. Svgs. and
Loan Ass'n v. Wright, 452 So.2d 638, 640 (Fla. 4th DCA 1984). Both BFR, K1.C and Joshua,
Jacob and Danny Bernstein are indispensable parties as owners of the property and the
Members of BFR, LLC the entity which owns the property and thus as Service was never
proper on them as indispensable parties the action must b€ Dismissed. The sufficiency of
service of process in civil litigation is controlled by Florida Rule of Civil Procedure 1.070
and Chapter 48, Florida Statutes (1983), whether or not the party is a minor or other
incompetent. When a motion for leave to amend with the attached proposed amended
complaint is filed, the 120-day period for service of amended complaints on the new
party or parties shall begin_sipon the entry of an order granting leave to amend. See
Florida Rule of Civil Prgcedure 1.070(j) While it is true that it is no longer necessary to
appear specially toscontest the jurisdiction of the court in order to preserve the defense of
lack of jurisdiction, it is also true that where some affirmative action is taken it must be
coupledswith an objection to the jurisdiction of the court over the person or such
jurisdictiondl inadequacy is waived. Green v. Hood, 120 So.2d 223 (Fla. 2d DCA 1960);
Fla.R.Civ.P. 1.140(h).

. Both myself Eliot Bernstein and my wife Candice Bernstein appeared and contested Service
and jurisdiction and maintained the objection. It is axiomatic that in a mortgage foreclosure

action a plaintiff must plead and prove the occurrence of all conditions precedent. See






Konsulian v. Busey Bank, N.A_, 61 So. 3d 1283, 1285 (Fla. 2d DCA 2011).SEE, Smith v.
Reverse Mortg. Sols., Inc., Third District Court of Appeal State of FloridaJul 15, 2015 No.
3D13-2261 (Fla. Dist. Ct. App. Jul. 15, 2015)“[A] mortgagee’s right to the security for a
mortgage is dependent upon its compliance with the terms of the mortgage contract, and it
cannot foreclose until it has proven compliance.” DiSalvo v. SunTrust Mortg., Incl, 115 So.
3d 438, 439 (Fla. 2d DCA 2013). SAHM NEVER ATTACHED ANY DOCUMENT IN THE
AMENDED COMPLAINT SHOWING NOTICE OF THE DEFAULT" ON THE
MORTGAGE to BFR, LLC AND THE SUMMARY JUDGMENT NEVER HAD
"AUTHENTICATED EVIDENCE" OF THE NOTICE OF DEFAULT TO BFR - THIS

DEFEATS FORECLOSURE Fla. R. Civ. P. 1.510(a)The’court shall state on the record the

reasons for granting or denying the motion. The/Statetuents of This Courtfails to state on the
Record:a:i)roper:basis :for:Summary:Judgment:énd:thus :Violates 1 .510. :The :Record:fails to
state who is and was the Owners of the Property as indispensable parties or how the Service
:Was f-proper :on :these j-parties :and :fails :to :state :who :defaulted :and :when :and :for :how :much or

:Ilave:i)roof::in:f[he:Record:io:supportf[he:Judgment:in:éuthenticated:fonn.:( Fla. R. Civ. P.

1.510(b)The movant must serve the motion for summary judgment at least 40 days

before the time fixed for the hearing.The Record is clear that Counsel Sweetapple for

Plaintiffs"wholly*failed to Serve a proper motion for Summary Judgment 40 days before the

Hearing “that complied with 1.510(c) below and wholly failed to Serve Counsel Leslie

Ferderigos for Joshua, Jake and Dannv Bernstein altogether. What is further clear and

Sanctionable against Counsel Sweetapple is his continuing failure to respond to these

allegations even when Ordered to do so by the Court. Fla. R. Civ. P. 1.510(c)(5) Timing for

Supporting Factual Positions. At the time of filing a motion for summary judgment, the






movant must also serve the movant's supporting factual position as provided in

subdivision (1) above. BOTH COUNSEL SWEETAPPLE FOR PLAINTIFFS® AND THE

COURT HAVE ACTUAL KNOWLEDGE THAT THE THIRD AMENDED COMPLAINT

WAS NOT SWORN AND NO SWORN AFFIDAVITS WERE SUBMITTED ON

SUMMARY JUDGMENT NOR ANY OF THE PRIOR HEARINGS HAD ANY WITNESS

SWORN UNDER OATH AND THUS THE COURT HAD NO BASIS 'TO ISSUE

SUMMARY JUDGMENT WHICH IS VOID AND A NULLITY

. “Unauthenticated documents cannot be used in support of a=motion for summary

judgment .” Green v. JPMorgan Chase Bank, N.A., 109 So.3d 1285, 1288 n. 2 (Fla. 5th
DCA 2013); see also DiSalvo, 115 So.3d at 440; Merrison¥. U.S. Bank, N.A., 66 So.3d 387,
387 (Fla. 5th DCA 2011) (holding that the bank's filing of an unauthenticated notice letter
failed to support summary judgment where the defendant asserted she had not received a
notice of default); Bryson v. Branch Banking & Trust Co., 75 So0.3d 783, 786 (Fla. 2d DCA
2011) “The unauthenticated.copies of default letters purportedly sent to Bryson by BB & T
were insufficient for summary/judgment purposes because only competent evidence may be
considered in ruling .on a'motion for summary judgment.” Bifulco v. State Farm Mut. Auto.
Ins. Co., 693 So.2d 707, 709 (Fla. 4th DCA 1997) (“Merely attaching documents which are
not {sworn to or certified’ to a motion for summary judgment does not, without more, satisfy
the, procedural strictures inherent in Fla. R. Civ. Proc. 1.510(e).”). It is undisputed that no
authenticated pleadings were submitted on Summary Judgment in compliance with the

Statute and the Judgment must now be Vacated.






10.

11.

Personal Jurisdiction and Service of Process. Under Florida law, service of process and

personal jurisdiction are two distinct but related concepts. Both are necessary before a
defendant, either an individual or business entity, may be compelled to answer a claim
brought in a court of law. Personal jurisdiction refers to whether the actions of an individual
or business entity as set forth in the applicable statutes permit the court to, exercise
jurisdiction in a lawsuit brought against the individual or business entity in this state. See
generally § 48.193; White v. Pepsico, Inc., 568 So.2d 886 (Fla.1990); Venetian Salami Co. v.
Parthenais, 554 So.2d 499, 500 (Fla.1989) (stating that in order to subject a defendant to
personal jurisdiction, "due process requires that the defendant have certain minimum contacts
with the forum"). Service of process is the means of fiotifying a party of a legal claim and,
when accomplished, enables the court to exercise€ jurisdiction over the defendant and proceed
to judgment. See Shurman v. Atlantic Mortgh& Inv. Corp., 795 So0.2d 952, 953 (Fla.2001)
("It 1s well settled that the fundamental purpose of service [of process] is ‘to give proper
notice to the defendant in the caseithat he is answerable to the claim of plaintiff and,
therefore, to vest jurisdiction in the court entertaining the controversy.") (quoting State ex
rel. Merritt v. Heffernan, 142 Fla. 496, 195 So. 145, 147 (Fla.1940))See, Florida Supreme

Court Bordenw. East<European Ins. Co., 921 So. 2d 587 - Fla: Supreme Court 2006.

The_ law is well-established that “where an undisposed motion is pending in a cause, a

default judgment mav not be entered, unless the determination of the motion either way

would not affect the plaintiff's right to proceed with the action.” Vacation Escape, Inc. v.

Mich. Nat'l Bank, 735 So.2d 528, 529 (Fla. 4th DCA 1999) (quoting Punta Gorda Ready
Mixed Concrete, Inc. v. Green Manor Constr. Co., 166 So.2d 889, 890 (Fla.1964)); see also

Goodman v. Joffe, 57 So.3d 1001, 1001 (Fla. 4th DCA 2011) (reversing a default final






12.

judgment because “the trial court should have ruled on [the appellant's] pending motion to
vacate the default entered against her before entering a default final judgment”); Lakeview
Auto Sales v. Lott, 753 So.2d 723, 724 (Fla. 2d DCA 2000) (reversing a default final
judgment because the trial court failed to rule on pending motions to set aside the

default).

It is undisputed that the Motion to Vacate Default due to defective Service«filed on behalf of
Joshua and Jacob Bernstein as Indispensable parties was pending and undisposed at the time
the Court improperly issued the Judgment which must now be“Vacated. Additionally,
"[a]bsent strict compliance with the statutes governing\service of process, the court
lacks personal jurisdiction over the defendant,'"vAnthony, 906 So. 2d at 1207 (quoting
Sierra Holding v. Inn Keepers Supply, 464 Se:2d 652 (Fla. 4th DCA 1985)).1t is clear
that Plaintiffs have not strictly complied with Service and Jurisdiction requirements
and in fact have been grossly deficient-and knowingly fraudulent. See, Walt Sahm and
Patricia Sahm signed Letterssand/Emails. Exhibits. [T]he plaintiff failed to amend its
complaint to allege the requisite allegations to support substitute service."); Moss v.
Estate of Hudson by and through Hudson, 252 So.3d 785, 788 (Fla. 5Sth DCA 2018)
(""When the complaint is devoid of the jurisdictional allegations required for substituted
service, the defendant cannot be properly served under the substituted service
statute.") (citations omitted); Taverna Opa Trademark Corp. v. Ismail, 2009 WL

1220513, at *1 (S.D. Fla. April 30, 2009) ("Because the complaint lacks the necessary

jurisdictional allegations, substitute service was not proper. Unfortunately, this

deficiency cannot be cured by the subsequently filed affidavit, demonstrating the

plaintiff's efforts to locate the defendant."). See, Onyx Enters. Int'l Corp. v. Sloan Int'l






Holdings Corp., No. 20-60871-CIV-ALTMAN/Hunt (S.D. Fla. July 28, 2020) Southern
District Fla. Even the Third Amended Complaint filed by Plaintiffs Walt and Patricial Sahm
lacked proper jurisdictional allegations for substituted service and service and thus must be

dismissed and the Judgment Vacated.

III. COUNSEL SWEETAPPLE ACKNOWLEDGES IMPROPER SERVICE ON BFR,
LLC AND STATES TO THE COURT THE SERVICE WILL BE CORRECTED
IN MARCH 2020 BUT FAILED TO DO SO OVER 500 DAYS LATER AT TIME
OF SUMMARY JUDGMENT RENDERING MOTION DEFECTIVE; LACK OF
GOOD CAUSE BY PLAINTIFF TO SERVE WITHIN 120 DAYS MANDATES
DISMISSAL OF THE ACTION

PAGE 14 TRANSCRIPT OF PROCEEDINGS MARCH 5, 2020

And he did make the

16- -one point that we are also addressing, Your Honer,

17- -that’s valid and that is that I did go back and 16ek

18- -at the situation with Mr. Tesher. The Bernstein

19- -Family Realty was dissolved and it shows a corporate
20- -registered agent so to the extent that Mr. Tesher may
21- -not have had authority to acceptawe are going to go
22- -ahead and re-serve the registered agent of record and
23- -then obviously move for défaultibased on the fact

24- -that they’re not paying their fees and they’re not

25- -even in existence.

13. Section 48.062(1), Florida Statutes (2014), provides that process against an LLC may be
served on the registered agent designated by the LLC. If service cannot be made on the
LLC's\registered agent, process may be served on a member, manager, or designated
employee as set forth in section 48.062(2)(a)-(c). “If, after reasonable diligence, service of
process cannot be completed under subsection (1) or subsection (2), service of process may
be effected by service upon the Secretary of State as agent of the limited liability company as

provided for in s. 48.181.” § 48.062(3), Fla. Stat.; see also § 605.0117(3), Fla. Stat. (2014).

10






14. 1t is undisputed that the Court knew that Plaintiff’s counsel admitted that Service on BFR,
LLC needed to be corrected and by Statute could have Served the Secretary of State but
failed to do so at the time of both the Summary Judgment and Final Judgment which must

now be Vacated as BFR LLC is an indispensable party.

15. Because Plaintiffs have grossly violated the Florida Rule on Service to be.made within 120
Days of the filing of the Complaint or Amended Complaint and have failed to even file to
show Good cause, the action must now be Dismissed with prejudices"In fact, Plaintiffs are
over 750 days beyond the Florida Statute with No filings ‘attempting to show Good faith.

The Judgment must be vacated and the action Dismissed with prejudice.

WHEREFORE, Defendants, JOSHUA ENNIO ZANDER BERNSTEIN, JACOB NOAH
ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE OTTOMO BERNSTEIN, requests this
Court to:
A. Vacate the Final Judgmenit Entered on December 21, 2021
B. Order a Hearing on Attorriey Fees
C. Sanction Counsel for the Plaintiffs for intentional misconduct by misleading this
Court that Counsel for.the Defendants had been copies and consented to the Final
Judgment
D. Award Attorney Fees for Defendants Counsel for having to bring forth this Motion
E. All Other remedies necessary and just under statute

CERTIFICATE OF SERVICE
WE DO CERTIFY, that a copy of the foregoing has been furnished electronically with the Clerk
of Courts by using the EPORTAL system to all parties of record in the pending case to include: ROBERT
SWEETAPPLE, ESQ. bsweetapple@sweetapplelaw.com

2-17-22 /s/Leslie Ferderigos
Date Leslie Ferderigos, Esq.
Leslie Ann Law, PA

Bar No.:0127526
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941 N. Orange Ave
Winter Park, F1 32789
(t) 407-969-6116
leslie@leslieannlaw.com
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Filing # 144929828 E-Filed 03/02/2022 03:32:53 PM e

IN THE CIRCUIT COURT OF THE I15TH JUDICIAL CIRCUIT, IN AND FOR PALM BEACH
COUNTY, FLORIDA

CASE NO.: 50-2018-CA-002317

WALTER E. SAHM and
PATRICIA SAHM,

Plainfiffs,
V.
BERNSTEIN FAMILY REALTY, LLC and
ALL UNKNOWN TENANTS.

Defendants
NOTICE OF EXHIBIT

1. Exhibit A" attached

CERMHACATE'OF SERVICE
WE DO CERTIFY, that a copyefdhesforegoing has been furnished electronically
with the Clerk of Courts by using the ERORTAL system to all parties of record in the
pending case to include: ROBERT SWEETAPPLE, ESQ. bsweetapple@sweetapplelaw.com

3-2-2022 /s/Leslie Ferderigos
Dated Leslie Ferderigos, Esq.
Leslie Ann Law, PA

Bar No.:0127526

941 N. Orange Ave

Winter Park, Fl 32789

(t) 407-969-6116

leslie@leslieannlaw.com

*** FILED: PALM BEACH COUNTY, FL JOSEPH ABRUZZO, CLERK. 03/02/2022 03:32:53 PM ***










This letter is a text
transcription of the hand
written letter on the next

9/22/13 page.

Dear Eliot and Candy (Candace),

As we discussed on Friday evening, my calling you makes me very uncomfortable. This situation
would never have transpired had Si not passed away.

You can see that he paid the first renewal interests as of June, 2012. The hand-written letter to
Ted is self-explanatory. | forwarded the enclosed to him in early June 2013. He told me he would refer
everything to Spallina (SP, Spallina and Tescher, SP?). We’ve heard nothing. Our attorney, John
Cappeller, has left two phone messages of inquiry asking in essence, what they are doing to honor this
mortgage and terms. Apparently Nothing!

For your edification, I've instructed Mr. Cappeller to take no action until we seefif there is any
movement on their part to honor the mortgage terms what is a shame is that yourpmom put $90,000 +
of renovations into your home and now this insane greed interfamilial in-fighting’is occurring. | feel very
badly for you both and your family. Si and Shirley would be mortified.

Eventually, I'll have to take some action. However, it won’t‘happen until I've given you a “heads-
up” before doing so. | hope you get your problems legally remedieds What a bitch you’re going through!

Best regards and wishes,
Walt Sahm for Pat Sahm as well
(cell) 561-373-1126

(h) 352-751-2632
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This letter is a text
transcription of the hand
written letter on the next

6/3/13- COPY page.

Mr. Ted Bernstein, Pres

Life Insurance Concepts, Inc

950 Peninsula Corporate Circle, #3010
Boca Raton, FL 33487

Dear Ted,

We hope that you, Debra and your family are all doing well and that all of yourkidsare striving
forward in their academic and or vocational pursuits. Several must be graduated from,college by now.

If you’ll recall we spoke one evening before the election re: what | wassto do going forward in
the protocol to be followed in future mortgage renewals between us (Walt and Pat) and Bernstein
Family Realty, LLC.

At that time, you told me that all financial matters are now being handled by the attorneys for
the Shirley and Simon Bernstein Estates. Do | still send the mortgage note renewal to you and, then,

you’ll send it on to the estate representative? I'll presume,that this,is the case.

This is the next-to-last renewal statement that we’ll be sending. Next year, if not sooner, we’d
like to have the balloon payment plus any accrued’interest paid in full. Do you feel that Elliott and
Candace will be able to obtain a mortgage if nécessary? It was originally Si’s stated intention to utilize
his and your mother’s personal annual exclusions payable to Candy, Elliott and their three children over
two years to provide the $110,000 to retire'the mortgage balance.

Perhaps you might shed seme light’on this issue. Are you now the successor “manager” of the
Bernstein Family Realty, LLC? One last/request, Ted, would you have the estate Representative mail us a
copy of the current “Proof of Insurance?” Thanks for your attention to this request. Stay Healthy!

Best wishes,

Walt
pjpaws@embargmail.com
(Cell) 561-373-1126

(H) 352-751-2632
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S PR R L L

CFN 20120143493
ORrR BK 25132 PG 1051
RECORDED 0471272012 09:21:00
Palm Beach County, Floridas

Prepared by and return to: Sharon R. Book,CLERK & COMPTROLLER
Pge 1031 - 1054; (dpgs)

John M. Cappeller, Jr.

Cappeller Law

John M. Cappeller, Jr.

350 Camino Gardens Blvd., Suite 303

Boca Raton, FL 33432

AMENDMENT TO MORTGAGE AND PROMISSORY NOTE

This AMENDMENT TO MORTGAGE AND PROMISSORY NOTE (this
“Amendment”) is entered into effective the /. % day of Februaty, 2012, among BERNSTEIN
FAMILY REALTY, LLC, a Florida limited liability comipany, having an address at 950
Peninsula Corporate Circle, Suite 3010, Boca Raton, EL /33487 (the “Mortgagor™), and
WALTER E. SAHM and PATRICIA SAHM, having an address at 8230 SE 177" Winterthru
Loop, The Villages, FL 32162 (“Mortgagee”).

WITNESSETH

WHEREAS, Mortgagee granted Mertgagor a purchase money mortgage in the amount of
$110,000.00, evidenced by that certaindPromissory Note dated June 20, 2008, (the “Promissory
Note”); and

WHEREAS, the PromiS§sory Nete is secured, inter alia, by that certain Mortgage dated
June 20, 2008 from Mortgagor in favor of Mortgagee, recorded on June 26, 2008 in Official
Records Book 22723, Page 691, of the Public Records of Palm Beach County, Florida (the
“Mortgage”™); and

WHEREAS, Mortgagor has asked Mortgagee to extend the term of the Mortgage and the
Promissory Note (the “Amendment”); and

WHEREAS, to document the Amendment, Mortgagor is executing and delivering to
Mortgagee'this Amendment to Mortgage and Promissory Note;

DOCUMENTARY STAMP TAXES AND INTANGIBLE TAXES ON THE ORIGINAL
INDEBTEDNESS OF $110,000.00 WERE PAID IN FULL UPON THE RECORDING OF
THE MORTGAGE AND SECURITY AGREEMENT DATED JUNE 20, 2008 AND
RECORDED ON JUNE 26, 2008 IN OFFICIAL RECORDS BOOK 22723 PAGE 691, IN
THE PUBLIC RECORDS OF PALM BEACH, FLORIDA.






CAPPELLER AW

ATTORNEYS AT LAW

350 CAMING GARDENS BOULEVARD
SUITE 303
Boca RATON, FLORIDA 33432

TELEPHONE 561-620-2599

. LER, JR,, P.A.
S e FACSIMILE 561-620-2565

JCAPPELLER@CAPPELLERLAW.COM

June 20, 2012

_Mr. and Mrs. Walter Sahm
8230 SE 177" Winterthru Loop
The Villages, FL 32162
Re: Amendment to Mortgage and Promissory Note

Dear Mr. and Mrs. Sahm:

Enclosed, please find your originally signed and recorded/Amendmient to Mortgage and
Promissory Note.

Please call with any questions.

Veryruly yours,

JMC:az
Enclosures






This letter is a text
transcription of the hand
written letter on the next

6/3/13 - COPY page.

, Representative

Bernstein Family Realty, LLC
950 Peninsula Corporate Circle, # 3010
Boca Raton, FL 33487

RE: Second Anniversary of Mortgage and Promissory Note Amendment on Residence at
2753 NW 347 St., Boca Raton, FL Effective June 19, 2014

Dear Sirs,

Referencing the amendment to the original note, we offer three (3) options

1.) Pay the loan balance of $110,000 + (1) one year’s interest {$1.10,000 x .035= $3850=
$113,850);

2.) Pay the interest due for this renewal year only (5110;000 x4035) = 53850

3.) Pay no (zero) interest on principal this year and allow,the interest to accrue and compound
until the final balloon payments are due: June 19, 2014.

If you wish to pay the balloon plus interest prematurely, I'll direct our attorney, John Cappeller, who
prepared the mortgage amendment, to draw up a “Satisfaction of Mortgage” document. Would you
please check the box that represents the option that you are currently choosing, sign it_and retain a
copy to use in the enclosed, self-addressed envelope? Please print your name clearly under your
signature.

Thank you,

X , mortgagee,

Walter E. Sahm, Jr.

X ,mortgagee,

Patricia A. Sahm

X ,Representative

Print Name,

Bernstein Family Realty, LLC
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NOW THEREFORE, in consideration of the foregoing premises and other valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto
hereby agree as follows:

1. Amendment to Morteage and Promissory Note. Effective June 19, 2011, the
parties hereto amend the Mortgage and Promissory Note to provide that by agreement the date
on which all principal is due and payable is hereby extended to June 19, 2014. Annual payments
of interest only at the rate of 3.5% per annum shall continue to be due on the anniversary date of
the Promissory Note until June 19, 2014 when all unpaid principal and accrued interest shall be
due and payable in full.

2. Confirmation and Ratification. Mortgagor hereby ratifies and confirms all its
obligations set forth in the Mortgage and Promissory Note. Mortgagor hereby certifies to
Mortgagee that no event of default has occurred under such documents, nogany event which,
with the giving of notice or the passage of time or both, would.constitite such an event of
default. Mortgagor hereby represents and warrants to Mortgage€ that Mortgagor has no defense
or offsets against the payment of any amounts due, or th€ perfonmance of any obligations
required by, the Loan Documents.

3. Miscellaneous.

(@ Except as expressly amended, herein, the Mortgage and Promissory Note
remain in full force and effect.

(b) This Amendmenf.may-be executed in multiple counterparts each of which,
when taken together, shall constitute’one and the same instrument.

() In the eVent of afly inconsistency between the terms contained herein, and
the provisions of Mortgage and, Promissory Note, the terms of this Amendment shall govern.

(d) The Jindividual executing this document hereby certifies that he has
authority to engage in and execute this Amendment to Mortgage and Promissory Note.

SEE EXECUTION BLOCK ON NEXT PAGE






IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
day and year first above written.

Signed, sealed and delivered
in the presence of:

WITNESSES: MORTGAGOR:

BERNST FAMILY REALTY, LLC,
a Floridafindited liability compan

By:
Print Name:_ Digng Baw bt s Si)ﬁon Bernstein,Manager

éé@u, Dunban

Print Name: Shar! Qurham

STATE OF FLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was{acknowledged before me this \6“Nday of February,
2012, by Simon Bernstein, as Manager of Bernstein Family Realty, LLC, a Florida limited

liability company. He _y/" is persondlly known to me or has produced a driver’s license
as identification. / D

(Seal) /% !?/

Notary Public, State of Flopjda j
Name: * i’,!l{l? ﬂﬁcﬁ [’fi éfbﬂqﬂxﬁ/‘/

Commission Expires: ¢ ~/-20 =

Commission No.€ & Y& /9¢

S & ™%, KELLY MICHELLE BUCHANAN &
- MY COMMISSION # EES6156 $
S M EXPIRES:hy0L,2015 &
1-300INOTARY F1, Notery Discoust Assos, Co.






WITNESSES: MORTGAGEE:

Walter E. Sahm
f’) )
\(‘A'{J\ L (/\ o /:9 Wf/’} /yl—

Pl | lioﬂ - e it ] g ( Q%}gﬁ ) Patricia Sahm

STATE OF FLORIDA
COUNTY OF SUMPTER

The foregoing instrument was acknowledged before me this ‘}\ day of
ﬂ\{}\ﬂ/& » 20)2 by Walter E. Sahm’ and Patricia Sahm. They are
personally known to me er have produced drive s licenses as 1dent1ﬁcat10n

\\, L\Vi

Notar§/

Name:

(Seal)

\ubhc tate of Florida
/ (i} H §ﬁ" i ﬂ{(«/

AHGELA M. LAWRENCE Commission No.:\) |

Notary Public, Siateef Florida
Commissions DRO77556
My comm. expires Apd 8, 2014






Eliot lvan Bernstein

From: Eliot Bernstein <iviewit@gmail.com>
Sent: Friday, October 4, 2013 4:46 PM
To: Janet Craig, CTFA ~ Senior Vice President & Compliance Officer @ Oppenheimer Trust

Company (Janet.Craig@opco.com); Hunt Worth ~ President @ Oppenheimer Trust
Company (Hunt.Worth@opco.com)

Cc: "tourcandy@gmail.com' (tourcandy@gmail.com)’; Caroline Prochotska Rogers Esq.
(caroline@cprogers.com); Michele M. Mulrooney ~ Partner @ Venable LLP
(mmulrooney@Venable.com); Andrew R. Dietz @ Rock It Cargo USA

Subject: EMERGENCY OCTOBER Bernstein Expenses and Reimbursements

Attachments: 20131004 Oppenheimer Bills and Reimbursements low.pdf

Hi Janet and Hunt ~ | have attached in the pdf file the list of all the monthly bills and expenses for the children and
invoices and receipts for each to be paid by the trustee of the three children's trust andsManager of Bernstein Family
Realty LLC, which | believe is still you, | have received no paperwork to show any changes. The total amount we paid
was $5,966.20 for reimbursement and there is now $27,000.39 outstanding bills thatmust be paid immediately in
certain cases some are due within 72 hours (see report attached notes section”onfirst page). As we are unclear of who
is now in charge of the trusts and the LLC and how the changed occurred ar why, please make sure that these get paid
by whomever you designated and however you designated them, as far’as liam'c¢oncerned Oppenheimer still appear as
the trustee and manager. | have sent you transcripts of a probate court hearing whereby SPALLINA and TED where told
by the Judge that he should read them their Miranda Rights, based onithe admitted and acknowledged crime of
fraudulently notarized and forged documents in the estate, a fraudsn the Court whereby my father Simon, who was
deceased, notarized documents and closed an estate monthsiafterthe passed. In light of this and the fact that you sent
me unsigned trust agreements repeatedly and court ordérs on certain of the accounts authorizing Oppenheimer that are
improperly notarized, well it is all starting to look a bit suspicious of what is going on. Further, we were contacted by
Walt Sahm who has been owed interest on the home owned by Bernstein Family Realty LLC that you allegedly are
Manager for and that has not been paid for mohthsiwhile you were in charge (similar to months that you let the home
go without homeowners insurance, especially.indight of Mr. Sahm's loan with Bernstein Family Realty LLC, forcing this
man to get counsel and begin to foreclose’on the home for interest unpaid and no one at Bernstein Family Realty LLC
responding to his repeated oral and written demand for payment on his loan. As you can see from his letters attached
from Mr. Sahm in the bill section of the attached PDF file he has been trying to get paid by SPALLINA and TED who claim
instead to be Bernstein Family Realty,LLC trustees for now several months to him, which contradicts your claim and it
appears bizarre that you as trustee@re not in possession and knowledge of this impending foreclosure and loan on the
LLC you manage for the 3;minor children, all this appears furthered by your mismanagement as trustees. The other
issues about using these school trust funds to pay living expenses until Spallina was to replenish and replace any funds
and then your abandoning them when Spallina refused to repay the trusts seems also careless mismanagement but may
also be construed as\Willful, Wanton, Reckless, and Grossly Negligent behavior in disregard of law by alleged fiduciaries
of the trusts, managers of the LLC and trust and LLC counsel. | am presuming that since you are taking orders from
Spallina for unknownreasons in using the children's school trust funds that Tescher and Spallina P.A. authorized that you
are also using them as your counsel in these matters, as they have authorized and directed you according to your letters
on how to spend and manage the funds, etc. Since these bills are now coming past due from this month and last month
and the refusal to replenish and replace them is causing a CRISIS, if these problems are not rectified instantly by the
trustees of the trusts and managers of Bernstein Family Realty LLC, which until an unknown time was Oppenheimer we
will have to notify the Courts and criminal authorities of your further involvement in attempting to bleed these funds
and leave three minor children without SCHOOL, LIVING EXPENSES and MORE based on your actions and in conjunction
with Spallina and Ted Bernstein that are suspect and perhaps criminal. Please let me know instantly what your intent is.

Thanks, Eliot





Eliot I. Bernstein

Inventor

Iviewit Holdings, Inc. — DL

2753 N.W. 34th St.

Boca Raton, Florida 33434-3459
(561) 245.8588 (o)

(561) 886.7628 (c)

(561) 245-8644 (f)
iviewit@iviewit.tv
http://www.iviewit.tv

NOTICE: Due to Presidential Executive Orders, the National Security Agency may have read this email without warning,
warrant, or notice. They may do this without any judicial or legislative oversight and it can happen®eserdinary
Americans like you and me. You have no recourse nor protection save to vote against any incumbent endorsing such
unlawful acts.

CONFIDENTIALITY NOTICE:

This message and any attachments are covered by the Electronic Communications PrivacyAct, 18 U.S.C. SS 2510-2521.
This e-mail message is intended only for the person or entity to which it is addressed and may contain confidential
and/or privileged material. Any unauthorized review, use, disclosure or distribution is\prohibited. If you are not the
intended recipient, please contact the sender by reply e-mail and destroy all copies of the original message or call (561)
245-8588. If you are the intended recipient but do not wish to receive communications through this medium, please so
advise the sender immediately.

*The Electronic Communications Privacy Act, 18 U.S.C. 119 Sections,2510-2521 et seq., governs distribution of this
“Message,” including attachments. The originator intended this Message for the specified recipients only; it may contain
the originator’s confidential and proprietary information. The originator hereby notifies unintended recipients that they
have received this Message in error, and strictly proscribes their Message review, dissemination, copying, and content-
based actions. Recipients-in-error shall notify the originator immediately by e-mail, and delete the original message.
Authorized carriers of this message shall expeditiously deliver this Message to intended recipients. See: Quon v. Arch.
*Wireless Copyright Notice*. Federal and State laws govern copyrights to this Message. You must have the originator’s
full written consent to alter, copy, or use this Message. Originator acknowledges others’ copyrighted content in this
Message. Otherwise, Copyright © 2011 by originator Eliot Ivan Bernstein, iviewit@iviewit.tv and www.iviewit.tv. All
Rights Reserved.










Filing # 145134688 E-Filed 03/04/2022 09:33:14 PM

IN THE CIRCUIT COURT OF THE I5TH JUDICIAL CIRCUIT, IN AND FOR
PALM BEACH COUNTY, FLORIDA

CASE NO.: 50-2018-CA-002317

WALTER E. SAHM and
PATRICIA SAHM,

Plaintiffs,
V.
BERNSTEIN FAMILY REALTY, LLC and
ALL UNKNOWN TENANTS.

Defendants

NOTICE OF ADDITIONAL EXHIBITS, TO SUPPLEMENTAL 1.530
MOTION FOR REHEARING FILED.BY INDISPENSABLE PARTIES
JOSHUA, JACOB AND DANNY'BERNSTEIN BY AND THROUGH
UNDERSIGNED COUNSEL\LESLIE ANN FERDERIGOS

PLEASE TAKE NOTICE that the following Exhibits are filed to the
Supplemental motion under 1.530 Document No. 123 E Filed Feb. 17,
2022 for Rehearing and Vacating of the Final Judgment of Foreclosure and
further Dismissing the action with prejudice:
1. E-Filed Exhibit 3 Filing # 67537706 E-Filed 02/05/2018 06:20:38 PM
CASE NO. 50-2012-CP-004391-XXXX-NB filed as Objection by

Joshua Bernstein in the Estate of Simon Bernstein by attorney Paul

FILED: PALM BEACH COUNTY, FL, JOSEPH ABRUZZO, CLERK, 03/04/2022 09:33:14 PM





D. Turner of PERLMAN, BAJANDAS, YEVOLI & ALBRIGHT, P.L.,
200 South Andrews Ave. Suite 600, Ft. Lauderdale, Florida 33301 to
Settlement to Mediation Settlement Agreement with Tescher and
Spallina by Ted Bernstein which shows:

A. Age of Joshua Bernstein with Date of Birth in Augusi=of 1997

thus turning the age of 18 and not a Minor by August of 2015

several years before any of the Complaints were filed in this

action by counsel Sweetapple falsely@nd fraudulently alleging

Joshua Bernstein as a “minor” in this action:

B. “At the time Diana Lewis was appointed Guardian ad litem
for Joshua, he was neither a minor nor incapacitated. As a
result, a guardian ad litem should not have been appointed
for Joshua.; Between April 8, 2016, the date Lewis was
appointed as guardian ad litem for Joshua and the date hereof,

Lewis owed a fiduciary duty to Joshua. Notwithstanding

said duty, Lewis has never communicated with him,

discussed the legal proceedings or made him aware of the

alleged settlement reached during the mediation. As of the

date of the filing of this objection, Joshua is completely

unaware of the terms of the proposed settlement and has






never been provided a copy of the mediation settlement

agreement.”
2. EMAIL FROM WALTER AND PAT SAHM JULY 2018 TO

ELIOT BERNSTEIN ADMITTING JOSHUA BERNSTEIN TO

BE OF AGE AND KNOWING HIS IDENTITY NEARLY AYEAR

BEFORE THE THIRD AMENDED COMPLAINT FALSELY

FILED BY COUNSEL SWEETAPPLE IN JUNE OF 2019; (

NOTE EMAIL ENDS SAYING: “Yourdad ftold me twice that

neither Pam nor Ted was to get.one. more dime because

"they've already made millions’off of Shirley and me." Walt and

Pat)
3. Operating Agreement of BFR, LLC _of June 2008 known to

Walter and Pat.Sahm at the time of Sale, Note and

Mortgage which shows the Irrevocable Trusts of Joshua,

Jake and Danny Bernstein as the Only Members and

Owners of BFR, LLC all known by Plaintiffs years before

the several complaints filed in this action by Counsel

Sweetapple; also includes Operating Agreements of Bernstein

Family Investments, LLP. and Bernstein Holdings, LLC. ,.





4. Signed and Fingerprinted July 2017 CEASE and DESIST
Demand Letter by Joshua Bernstein to attorneys Diana Lewis,
Alan Rose, Brian O’Connell and others showing his age of
majority well before any Complaint filed by the Plaintiffs and
Counsel Sweetapple.

5. DOCUMENT NO. 83 E FILED IN THIS ACTION ©CT. 12,
2020 OVER 2 YEARS BEFORE THE ALLEGED HEARING
ON “SUMMARY JUDGMENT” NOV.<2022 filed by then
Attorney Arthur Morburger on Motion te"Vacate Default

Judgment showing this Court that indispensable parties

Josh and Jake Bernstein were not minors at the time of

Default, not minors.at the time of Service, not minors at the

time of the'filing'of the Amended Complaint and Service

and jurisdiction thus void, a Motion that remained Unheard

by this Court at the time of the Summary and Final

Judgment which must now be vacated as void.

RESERVATION OF RIGHTS: The undersigned counsel Leslie Ann

Ferderigos on behalf of indispensable parties Joshua, Jacob and Danny





Bernstein hereby reserves all rights to further Supplement these filings

under Florida Rule 1.530 and further as law and justice may allow.

WHEREFORE, it is respectfully prayed for an immediate Order Vacating

the Final and Summary Judgment in their entirety and Dismissing\this
action with prejudice and for such other and further relief ag'may be just

and proper.

Dated: 3-4-2022 [s/Leslie Ferderigos
Leslie Ferderigos, Esq.
LLeslie Ann Law, PA
Bar No.:0127526
941 N. Orange Ave
Winter Park, FI 32789
(t) 407-969-6116
leslie@fightingfirm.com






CERTIFICATE OF SERVICE

WE DO CERTIFY, that a copy of the foregoing has been furnished
electronically with the Clerk of Courts by using the E-PORTAL system to all
parties of record in the pending case to include: ROBERT SWEETAPPLE,

ESQ. bsweetapple@sweetapplelaw.com et al.

Dated: 3-4-2022 /sileslie/Ferderigos
Leslie Ferderigos, Esq.
Ceslie Ann Law, PA
Bar No.:0127526
941 N. Orange Ave
Winter Park, Fl 32789
(t) 407-969-6116
leslie@fightingfirm.com
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EXHIBIT 1 - SUPPLEMENT 1.530 FILED BY JOSH, JAKE, DANNY BERNSTEIN SAHM MORTGAGE

IN THE CIRCUIT COURT OF THE 15™ JUDICIAL CIRCUIT IN
AND FOR PALM BEACH COUNTY, FLORIDA

IN RE:
CASE NO. 50-2012-CP-004391-XXXX-NB
ESTATE OF SIMON L. BERNSTEIN

DECEASED.

OBJECTION TO MOTION TO APPROVE MEDIATION SETTLEMENT
AGREEMENT WITH TESCHER & SPALLINA, P.A.

COMES NOW Joshua Bernstein, by and through his undersigned legal counsels, Paul D.
Turner, Esq., Christopher Perré, Esq., the law firm of Perlman, Bajandas, Yevoli & Albright,
P.L., (“PBY&A”), and Marc J. Soss, Esq. (collectively “Counsel”), hereby files this objection to
the Motion to Approve Mediation Settlement Agreement (the “Mediation Agreement”) and

states as follows:

Background
1. On or about October 2, 2012, prébate” proceedings were commenced for the
decedent.
2. At the time the proceedings were commenced, Joshua Bernstein (“Joshua™), one

of the beneficiaries of the Estate and‘Trust.of Simon L. Bernstein was a minor with a date of
birth in August 1997.

3. On March 8, 2016, a*Motion for Appointment of a Guardian Ad Litem (“GAL
Motion”) to represent the interests of the children of Eliot Bernstein was filed with this Court. At
the time the GAL Motion‘was filed Joshua was over the age of eighteen (18) years and did not
require a guardiah-ad-litem to be appointed for him.

4. On April 8, 2016, this Court approved the GAL Motion and appointed Diana
Lewis, Esquire (“Lewis”), as the guardian-ad-litem for Joshua.

5. On November 9, 2016, a Motion to Approve Compromise and Settlement,
Appoint'a Trustee for the Trusts created for D.B., Ja.B. & Jo.B and Determine Compensation for
Guardian-Ad-Litem was filed with this Court.

6. On October 27, 2017, a Motion to Direct Payments for Benefit of Eliot's Children
to Court Registry in lieu of Appointing Trustee; and to Determine Compensation for Guardian

Ad Litem and Discharge Guardian was filed with this Court. The matter is scheduled for hearing
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on February 6, 2018.
Florida Guardian-Ad-Litem
7. Section 744.102(10) of the Florida Statutes defines the term “Guardian-Ad-
Litem” as “a person who is appointed by the court having jurisdiction of the guardianship or a
court in which a particular legal matter is pending to represent a ward in that proceeding.”
8. Section 744.3025, Claims of Minors, of the Florida Statutes, further provides:

(1)(a) The court may appoint a guardian ad litem to represent the minor’s=interest
before approving a settlement of the minor’s portion of the claim in a case inwhich a
minor has a claim for personal injury, property damage, wrongful death, or.other cause of
action in which the gross settlement of the claim exceeds $15,000 if the court believes a
guardian ad litem is necessary to protect the minor’s interest.

(b) Except as provided in paragraph (e), the court shall appoint'a guardian ad litem to
represent the minor’s interest before approving a settlement of the minet’s claim in a case
in which the gross settlement involving a minor equals or exCeeds $50,000.

(¢) The appointment of the guardian ad litem must be without the necessity of bond or
notice.

(d) The duty of the guardian ad litem is to protect,the minor’s interests as described in
the Florida Probate Rules.

(e) A court need not appoint a guardian ad liteém for the minor if a guardian of the
minor has previously been appointed andthat,guardian has no potential adverse interest
to the minor.

(2) Unless waived, the court shall.award reasonable fees and costs to the guardian ad
litem to be paid out of the gross proceeds.of the settlement.

(3) A settlement of a claimpursuant to this section is subject to the confidentiality
provisions of this chapter.

9. A Guardian-Ad-Litem is appointed to represent the best interests of either an

incapacitated individual oma minor in a legal proceeding.
Basis for Objection

10. At the time that Lewis was appointed to be the guardian ad litem for Joshua, he
was neither a minor nor incapacitated. As a result, a guardian ad litem should not have been
appointed for Joshua.

M.  Between April 8, 2016, the date Lewis was appointed as guardian ad litem for
Joshua and the date hereof, Lewis owed a fiduciary duty to Joshua. Notwithstanding said duty,
Lewis has never communicated with him, discussed the legal proceedings or made him aware of
the alleged settlement reached during the mediation. As of the date of the filing of this objection,
Joshua is completely unaware of the terms of the proposed settlement and has never been

provided a copy of the mediation settlement agreement.





12.  As aresult, a guardian ad litem should not have been ever appointed for Joshua,
had no authority to bind Joshua to any settlement agreements she may have allegedly entered
into on his behalf, and any settlements negotiated and/or entered into on his behalf by Lewis
should be deemed void.

Conclusion

WHEREFORE, Joshua Bernstein pray this Honorable Court for an order (i) denying the
Motion to Approve Mediation Settlement Agreement and all supplemental matters related
thereto; (i1)) removing Diana Lewis, Esquire as the guardian-ad-litem for Jeshua; and (iii)
awarding such other and further relief as deemed just and equitable under the circumstances.

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on February 5, 2018, a true and correct«Copy of the foregoing

document is being served, pursuant to Rule 2.516(b), Fla. R. Jud. Admin., via Florida Courts e-

Filing Portal to the names and e-mail addresses provided by all'parties, counsel of record and pro

se parties.
Dated: February 5, 2018. Respectfully submitted,
/s/ Paub Turner
Paul D. Turner, Esq. (0113743)
pturner@pbyalaw.com

Christopher T. Perré (FBN 123902)
cperre(@pbyalaw.com

PERLMAN, BAJANDAS, YEVOLI & ALBRIGHT, P.L.
200 South Andrews Ave. Suite 600

Ft. Lauderdale, Florida 33301

T: (954) 566-7117 / F: (954) 566-7115

AND

Marc Soss, Esq. (937045)
mjs@fl-estateplanning.com

11010 Hyacinth P1

Lakewood Ranch, FL 34202-4158
United States

T: 941-928-0310 / F: 813-342-7967

Attorneys for Beneficiary, Joshua Bernstein.
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EXHIBIT 2 SUPPLEMENTAL 1.530 FILED BY JOSH, JAKE,
DANNY BERSTEIN IN SAHM MORTGAGE CASE

PLAINTIFFS-WALTER.PAT.SAHM.EMAIL.TO-.ELIOT
BERNSTEIN.JULY2018.ADMITTING.JOSH.BERNSTEIN.OF
AGE.NEARLY A YEAR BEFORE THIRD AMENDED
COMPLAINT FILED BY COUNSEL SWEETAPPLE

----- Original Message -----

From: "pjpaws" <pjpaws@embargmail.com>
To: "Eliot Ivan Bernstein" <iviewit@iviewit.tv>
Sent: Wednesday, July 18, 2018 8:55:27 PM
Subject: Re: More Bernstein home

----- Original Message -----

From: "pjpaws" <pjpaws@embargmail.com>
To: "Eliot lvan Bernstein" <iviewit@iviewit.tv>
Sent: Wednesday, July 18,.2018:8:54:43 PM
Subject: Re: More Bernstein‘home

Eliot, We've received alhof your emails over the past few weeks.
Ipassed on your comments re: the second mortgage and whether
or not it mightsit. may be invalid if there has been no action after
five years. Hesays it is not quite that simple under Florida civil
law. Simply put, Eliot, figure outwhat you can do with the money
that’has purportedly been freed up for Josh because he now is of
agesand make us an offer. We don't enjoy this any more than you
do-Your parents I'm sure would be ashamed of you all because of
the collective greed. Your dad told me twice that neither Pam nor
Ted was to get one more dime because "they've already made
millions off of Shirley and me." Walt and Pat

----- Original Message -----
From: "Eliot lvan Bernstein" <iviewit@iviewit.tv>
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To: "pjpaws" <pjpaws@embargmail.com>

Cc: "William \"Bil\" Stansbury" <wesgator@msn.com>
Sent: Wednesday, July 18, 2018 6:07:52 PM

Subject: More Bernstein home

Walt | also sent you a message a few weeks back Telling you my
sons attorneys are working on trying to get the money from the
registry from the insurance policy to also use if necessary asplan
c To pay to pay you back. We are still trying to get that money it
should be a few weeks. Bill had thought you said that | had not
contacted you and were upset perhaps So please confirm'that
you got this and my other messages or they could be.in junk or
interfered with. ET

Sent from my iPhone - if you are not intended recipient your
mission is to totally destroy this message\before looking at it or
return to sender or else face a bunchof highly useless laws
designed to protect the data.Consult an attorney to find what to
do at a cost of many dollars or follow the request above or suffer
the consequences. If youhave hacked the message well i object
and do not consent ona continuing and ongoing bases
universally throughout the galaxy and will pursue you eternally to
the fullest extent of the applicable US laws or whatever galaxy
law is applicable™To return mail hit reply to destroy hit delete and
empty from trash then reformat your phone(just kidding). ET
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E)’(HIBIT'.?)"-"SUEPLEMENT 1.530 FILED BY:JOSH, JAKE, DANNY BERNSTEIN SAHM MORfGAGE..

@
1

LIMITED LIABILITY COMPANY
OPERATING AGREEMENT
of
BERNSTEIN FAMILY REALTY, LLC

a Florida limited liability company
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OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC

This Limited Liability Company Agreement (the “Agreement”) is made and entered into as of
the __ day of June, 2008, by and among BERNSTEIN FAMILY REALTY, LLC, a Florida limited
liability company (the “Company”); STANFORD TRUST COMPANY, Trustee of the DANIEL
BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, STANFORD TRUST COMPANY,
Trustee of the JAKE BERNSTEIN IRREVOCABLE TRUST dated September 7, 2006, and
STANFORD TRUST COMPANY, Trustee of the JOSHUA Z, BERNSTEIN IRREVOCABLETRUST
dated September 7, 2006, and any subsequent transferee as the Members ("Members"),/The Members
are herein sometimes referred to individually as a "Member” and collectively as "Members,

WITNESSETH:

WHEREAS, Articles of Organization for BERNSTEIN FAMILY REALTY, LLC (the
“Company”) were filed with the Florida Department of State on Jurie 2, 2008.

WHEREAS, the Members desire to reduce their agreemenis’to writing, to set forth the rights and
obligations of the Members and the Manager.

NOW, THEREFORE, the Members and the Company hereby agree as follows:
ARTICLE I

DEFINITIONS
The following terms used in thisAgreement shall have the following meanings:

(a) “Acr” shall meanthe Florida Limited Liability Company Actat F.S § 608.401, ef seq and
all amendments to the Act.

(b)  “drticles of Organization” shall mean the Articles of Organization of BERNSTEIN
FAMILY REALTY;LLC, as filed with the Department of State of Florida on June 2, 2008, and as may
be amended from'time to time.

©) “Capital Contribution” shall mean any contribution to the capital of the Company in
cash or thefairmarket value of property by a Member whenever made, net of any liabilities secured by
such contriblited property.

(@) “Capital Account” as of any given date shall mean the Capital Confribution to the
Company by a Member as adjusted up to such date pursuant to Article VIII.

(e) “Code” shall mean the Internal Revenue Code of 1986 or corresponding provisions of
subsequent superseding federal revenue laws.
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6)) “Company” shall refer to BERNSTEIN FAMILY REALTY, LLC, a limited liability
company formed under the laws of the State of Florida.

()  “Distributable Cash” shall mean all cash, revenues and funds received by the Company
from Company operations, less the sum of the following to the extent paid or set aside by the Company:
(i) all principal and interest payments on indebtedness of the Company and all other sums paid to
lenders; (ii) all cash expenditures incurred in the normal operation of the Company’s business; and (iii)
such Reserves as the Managers deem reasonably necessary for the proper operation of the Company’s
business.

(h) “Entity” shall mean any general partnership, limited liability partnership, limited
partnership, limited liability limited partnerships, limited liability company, corporation, joint venture,
trust, business trust, cooperative, association, foreign trust or foreign business orgafiization.

(i) “Gifting Member” shall mean any Member who gifts, bequeaths orotherwise transfers
for no consideration (by operation of law or otherwise, except with respect to bankruptcy) all or any part
of its Membership Interest.

G “Initial Capital Contribution” shall mean the initialicontribution to the capital of the
Company pursuant to this Agreement,

k) “Interest” shall mean “Percentage Interest” unless otherwise specifically agreed or in
the case of special allocations.

)] “Majority Interest’ shall mean the’Interests of Members, which in the aggregate exceed
50% of all Interests.

(m) “Manager” shall mean one er.more managers designated as such pursuant to this
Agreement or by subsequent vote of the’ Members. References to the Manager in the singular or as him,
her, it, itself, or other like referencesshall also, where the context so requires, be deemed to include the
plural or the masculine or feminine reference, as the case may be. Any Person may be named a Manager
pursuant to this Agreement

(n) “Member’shall mean each of the parties who executes a counterpart of this Agreement
as a Member and each of the'parties who may hereafter become Members. To the extent a Manager has
purchased a Membership Interest in the Company, he will have all the rights of a Member with respect
to such Membership\Interest, and the term “Member” as used herein shall include a Manager to the
extent he haspurchased such Membership Interest in the Company. If a Person is a Member immediately
prior to the purchase or other acquisition by such Person of an Transferee Interest, such Person shall
have all the rights of a Member with respect to such purchased or otherwise acquired Membership
Interest or Transferce Interest, as the case may be.

(0)  “Membership Interest” shall mean a Member’s entire interest in the Company including
such Member’s Transferee Interest and, the right to participate in the management of the business and
affairs of the Company, including the right to vote on, consent to, or otherwise participate in any
decision or action of or by the Members granted pursuant to this Agreement and the Act.
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()  “NetIncome” and “Net Losses” shall mean the income, gain, loss, deductions and credits
of the Company in the aggregate or separately stated, as appropriate, determined in accordance with
sound accounting principles employed under the cash method of accounting at the close of each fiscal
year on the Company’s tax return filed for federal income tax purposes.

(@)  “Operating Agreement” (or “Agreement”) shall mean this Operating Agreement of
BERNSTEIN FAMILY REALTY, LLC, as originally executed and as amended from time to time,

® “Percentage Interest” shall mean, for any Member, the percentage interest that the
Capital Account of the Member bears to the total Capital Accounts of all of the Members of the
Company, as set forth at Section 9.1 herein, and Exhibit A, as may be changed from time 10 time by the
unanimous vote of the Members.

(s) “Person” shall mean any individual or Entity, and the heirs, executors, administrators,
legal representatives, successors, and assigns of such “Person” where the context so'pefmits.

® “Reserves” shall mean funds set aside or amounts allocated to'resérves which shall be
maintained in amounts reasonably deemed sufficient by the Managers for'working capital and to pay
taxes, insurance, debt service or other costs or expenses incident 1o the ownership or operation of the
Company’s business.

W) “Selling Member” shall mean any Member‘or Transferee which sells, assigns, pledges,
hypothecates or otherwise transfers for consideration all or.any portion of its Membership Interest or
Transferee Interest.

(v)  “Transferee” shall be person who has not been admitted by the Company as a Member
Partner, but, by virtue of a Transfer of an Intetest in the Company to said person, said person is entitled
to a pro rata share of one or more of the Company’s items of income, losses, credits, and distributions
of the Company’s assets pursuant to this Agreement and the Act, but said person shall not have, and is
not entitled to any right to participate inithe management or affairs of the Company, including, the right
to vote on, consent to or otherwise participate in any decision of the Members or Manager.

(w)  “Transferring Member” shall collectively mean a Selling Member and a Gifting
Member.

(x)  “Treasury Regulations” shall include proposed, temporary and final regulations
promulgated under the Code.

ARTICLE XX
FORMATION OF COMPANY
2.1 Organization.

BERNSTEIN FAMILY REALTY, LLC, has been organized as a Florida limited liability
company by executing and delivering the Articles of Organization to the Florida Department of State
in accordance with and pursuant to the Act,
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2.2 Name.

The name of the Company is BERNSTEIN FAMILY REALTY, LLC, and all business of the
Company shall be conducted under that name unless a majority of the Members agree to the filing and
use of a fictitious name.

2.3 Principal Place of Business.

The initial principal place of business of the Company shall be 950 Peninsula Corporate,Circle,
Suite 3010, Boca Raton, Florida 33431, The Company may locate its places of business and registered
office at any other place or places as the Manager may deem advisable.

24  Registered Office and Registered Agent.

The Company’s initial registered office shall be at the office of its registered agent in Florida,
and the name of its initial registered agent shall be Donald R. Tescher, 2101 Corporate Blvd., Suite 107,
Boca Raton, Florida, 33431, The registered office and registered agent may'be changed by filing the
address of the new registered office and/or the name of the new registered agent with the Florida
Department of State pursuant to the Act,

2.5 Term,

The term of the Company has filed Articles of Organization with the Florida Department of
State, and shall have perpetual existence, unless the, Company is earlier dissolved in accordance with
either the provisions of this Agreement or the Acts

ARTICLE III
BUSINESS OF COMPANY

The business of the Company shallbe to engage in management of investments, and closely-
held business or real estate ventures, and such lawful activities as are reasonably necessary or useful to
the furtherance of the forgoing purpoese (the “Business™).

ARTICLE 1V

NAMES AND ADDRESSES OF MEMBERS

The/ names and addresses of the Members are listed on Exhibit A attached hereto and
incorporated herein, as amended from time to time,

ARTICLE YV

RIGHTS AND DUTIES OF MANAGERS

5.1 Management.
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5.1.1 General. The business and affairs of the Company shall be managed by its
Managers. The Managers shall direct, manage, and control the business of the Company. Except for
situations in which the approval of the Members is expressly required by this Agreement or by
nonwaivable provisions of the Act, the Managers shall have exclusive, sole, full and complete authority,
power and discretion to manage and control the business, affairs and properties of the Company, to make
all decisions regarding those matters, and to perform any and all other acts or activities customary or
incident to the management of the Company’s business. At any time when there is more than one
Manager, any one Manager may take any action permitted to be taken by the Managers, unless the
approval of more than one of the Managers is expressly required pursuant to this Agreement or the Act.
The Managers may create a Board of Directors, and may also appoint individuals with or without titles,
including the titles of General Manager, Executive Director, President, Vice President, Treasurer,
Secretary, and Assistant Secretary, to act on behalf of the Company with such power and@uthority as
the Managers or Board of Directors may delegate to any such Person.

5.1.2 Initial Managers/Designation of Managers/Voting. The Members agree that the
initial Manager of the Company is SIMON BERNSTEIN. Unless otherwise specifically agreed herein,
business decisions of the Company shall be made by said Manager, .The Members shall vote their
Interests such that only the aforementioned person is Manager of the«Company for so long as he is alive
and not mentally disabled or incompetent, After proper notice, inthe eventof death or mental disability
or incompetence of the Manager, the Members shall vote on and elect a new Manager.

5.2 Certain Powers of Managers.

Without limiting the generality of Section 5,01 the Manager (or, if more than one Manager, then
the Managers) shall have power and authority, o behalfof the Company to do the following:

(@ To acquire or lease property from any Person as the Mandgers may determine, whether
or not such Person is directly or indirectly affiliated or connected with any Manager or Member;

(b)  Toborrowmoney for the Company from banks, other lending institutions, the Managets,
Members, or affiliates of the Managers.orMembers on such terms as the Managers deem appropriate,
and in connection therewith, to hypothecate, encumber and grant security interests in the assets of the
Company to secute repayment of the borrowed sums. No debt shall be contracted or liability incurred
by or on behalf of the Company.except by the Managers, or to the extent permitted under the Act, by
agents or employees.of the Company expressly authorized to contract such debt or incur such liability
by the Managers;

(¢) ( Toypurchase liability and other insurance to protect the Company’s property and
business;

() To hold and own Company real and personal properties in the name of the Company;

() To invest Company funds in time deposits, short-term governmental obligations,
commercial paper or other investments;
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® To sell or otherwise dispose of all or substantially all of the assets of the Company as part
of a single transaction or plan as long as such disposition is not in violation of or a cause of a default
under any other agreement to which the Company may be bound;

(8  Toexecute on behalf of the Company all instruments and documents, including, without
limitation, checks; drafts; notes and other negotiable instruments; mortgages or deeds of trust; security
agreements; financing statements; documents providing for the acquisition, mortgage or disposition of
the Company’s property; assignments, bills of sale; leases; and any other instruments or documents
necessary to the business of the Company;

(h) To employ accountants, legal counsel, managing agents or other experts'to perform
services for the Company;

(i) To enter into any and all other agreements on behalf of the Company, in such forms as
the Managers may approve; and

G) To do and perform all other acts as may be necessary or appropeiate to the conduct of
the Company’s business,

Unless authorized to do so by this Agreement or by the Manager of the Company, no attorney-in-
fact, employee or other agent of the Company shall have any power or"authority to bind the Company
in any way, to pledge its credit or to render it liable for any purpose.’No Member shall have any power
or authority to bind the Company unless the Member has beén authorized by the Manager to act as an
agent of the Company in accordance with the previous sentence.

5.3  Liability for Certain Acts.

Each Manager shall perform his duties as Manager in good faith, in a manner he or she
reasonably believes to be in the bestjinterests of the Company, and with such care as an ordinarily
prudent person in a like position would wse under similar circumstances. A Manager shall not be liable
to the Company or to any Member for any’loss or damage sustained by the Company or any Member,
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful
misconduct, unlawful acts, or a wrongful taking by the Manager.

54 No Exclusive Duty to Company.

A Member or Manager shall not be required to manage the Company as his or her sole and
exclusive fupction and'may have other business interests and engage in activities in addition to those
relating to the Company. Neither the Company nor any Member shall have any right, by virtue of this
Agreement, to'share or participate in such other investments or activities of a Manager or to the income
or proceeds-derived therefrom.

5.5 Bank Accounts.

The Manager may from time to time open bank accounts in, the name of the Company, and the
Manager shall be the sole signatory thereon, unless Members owning a Majority Interest determine
otherwise.
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5.6  Indemnity of the Managers, Employees and Other Agents.

The Company shall, to the maximum extent permitted under the Act, indemnify and make
advances for expenses to Managers, its employees, and other agents.

5.7  Resignation,

Any Manager of the Company may resign at any time by giving written notice to the Members
of the Company. The resignation of any Manager shall take effect upon receipt of notice thereof or at
such later date specified in such notice; and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective. The resignation of a Manager who is also a
Member shall not affect the Manager’s rights as a Member and shall not constitute a withdrawal of a
Member.

5.8 Removal.

A Manager shall not be subject to removal by vote of the Members except,df at all, pursvant to
the provisions of this Agreement, as it may be amended by agreement6fall of the Members.

5.9 Vacancies.

To the extent not expressly provided for in Section 5. 1.2 “Veting Agreement of Members,” and
only to said extent, if any: Any vacancy occurring for ahy reasen in the number of Managers of the
Company may be filled by the affirmative vote of Members holding a majority of the Percentage
Interests present at an election at a meeting of Members called for that purpose or by the Members’
unanimous written consent, A Manager elected 10 fill a vacancy shall be elected for the unexpired term
of their predecessor in office and shall hold-office until the expiration of such term and until their
successor shall be elected and qualified ortintil the Manager’s earlier death, resignation or removal. A
Manager chosen to fill a position resulting from an increase in the number of Managers shall hold office
until his successor shall be elected and qualified, or until his earlier death, resignation or removal,

5.10 Salaries.

Each Manager shallreceive annual compensation (the “Management Fee”) if such compensation
is agreed to by a majority ofthe Percentage Interest of the Members in writing, and and shall be entitled
to reimbursement of reasonable and necessary expenses advanced on behalf of the Company.

ARTICLE VX
RIGHTS AND OBLIGATIONS OF MEMBERS
61  Limitation of Liability.

Each Member’s liability to the Company shall be limited as set forth in this Agreement, the Act
and other applicable law.
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6.2  Company Liability. A Member will not be personally liable for any debts, obligations,
liabilities or losses of the Company, whether arising in contract, tort, or otherwise, solely by reason of
being a Member, beyond his respective Capital Contributions or any obligation of the Member under
Sections 8.1 and 8.2 hereunder, except as provided in Section 6.7 or as otherwise required by law.

6.3  List of Members.

Upon the written request of any Member, the Managers shall provide a list showing all of the
names, addresses and Membership Interests and Transferee Interests in the Company.

6.4  Approval of Sale of All Assets. The Managers shall have the right, to approve the sale,
exchange or other disposition of all, or substantially all, of the Company’s assets which is fo occur as
part of a single transaction or plan.

6.5 Company Books.

The Managers shall maintain and preserve, during the term ofthe Company,the accounts, books,
and other relevant Company documents described in Section 9.9. Uponfeasonable written request, each
Member and Transferee shall have the right, at any time during ordinary business hours, as reasonably
determined by the Manager, to inspect and copy, at the requesting Member’s or Transferee’s expense,
the Company documents required to be maintained under Section©084101 of the Act, and such other
documents which the Managers, in their reasonable discretion, deetn appropriate.

6.6  Priority and Return of Capital.

Except as may be expressly provided inArticle IX; no Member or Transferee shall have priority
over any other Member or Transferee, either asto the return of Capital Contributions or as to Net Profits,
Net Losses or distributions; provided that this Seetion shall not apply to loans which a Member has made
to the Company.,

6.7  Liability of a Member to the Company.

A Member who receives awdistribution or return in whole or in part of its contribution is liable
to the Company only to the.extent provided by the Act.

ARTICLE VII

MEETINGS OF MANAGERS AND MEMBERS
74 Meelings.

Meetings of the Managers, for any purpose or purposes, may be called by any Manager.
Meetings of the Members for any purpose or purposes, may be called by any Members holding at least
51% of the Percentage Interests of the Members.

7.2 Place of Meetings.
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The Managers may designate any location within the U.S., either within or outside the State of
Florida, as the place of meeting for any meeting of the Members. If no designation is made, or if a
special meeting be otherwise called, the place of meeting shall be the principal place of business of the
Company.

7.3  Notice of Meetings.

Except as provided in Section 7.04, written notice stating the place, day and hour of the meeting
and the purpose or purposes for which the meeting is called shall be delivered not less than five(5) nor
more than thirty (30) days before the date of the meeting, either personally or by mail, by or at the
direction of the Managers or Member or Members calling the meeting, to each Memberor Manager
entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered twe (2) calendar
days after being deposited in the United States mail, certified mail return receipt requested; addressed
to the Member or to the Manager at its address as it appears on the books of the Company, with postage
therein prepaid. Notice may also be given by telegram, teletype or facsimile, orother form of electronic
communication, Managers and Members may participate in and hold meetings whereby all conference
telephone or similar communications equipment whereby all persons participating in the meeting can
hear each other. Participation by communications equipment shall constituie presence as the meeting,
unless a Member or Manager is participating in the meeting for the’express purpose of objecting to the
transaction of any business on the ground the meeting is not lawfully called or convened.

7.4 Meeting of All Members and Meetings of All Managers. If all of the Members or all
of the Managers shall meet at any time and place, and consent to the holding of a meeting at such time
and place, such meeting shall be valid without call or notice;and at such meeting lawful action may be
taken.

7.5 Record Date.

For the purpose of determining Members entitled to notice of or to vote at any meeting of
Members or any adjournment thereof; of Members entitled to receive payment of any distribution, or
in order to make a determination of Members for any other purpose, the date on which notice of the
meeting is mailed or the date on whichthe resolution declared such distribution is adopted, as the case
may be, shall be the record date for such determination of Members. When a determination of Members
entitled to vote at any meefing of Members has been made as provided in this Section, such
determination shall apply ta any adjournment thereof.

7.6 Quorum.

Members holding at [east fifty percent (50%) of all Percentage Interests, represented in person
or by proxys shall constitute a quorum at any meeting of Members, and if there is more than one
Manager, then serving, then a majority of the number of the then-serving Managers shall constitute a
quorum at'a meeting of the Managers, who shall be represented in person, and shall constitute a quorum
at any meeting,

7.7 Manner of Acting.
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If a quorum is present, the affirmative vote of a majority of all of the Members represented at
the meeting, who must hold a majority Percentage Interest in the Company, shall be the act of the
Members, unless the vote of a greater or lesser proportion or number is otherwise required by the Act,
or by this Agreement. Unless otherwise expressly provided herein or required under applicable law,
only Members who have a Membership Interest may vote or consent upon any matter and their vote or
consent, as the case may be, shall be counted in the determination of whether the matter was approved
by the Members,

7.8 Proxies.

At all meetings of Members, a Member may vote in person or by proxy executeddfiwriting by
the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with the Managers of the
Company before or at the time of the meeting. No proxy shall be valid afier eleven'(11) months from
the date of its execution, unless otherwise provided in the proxy. Managers shall not be able to vote by
Proxies.

7.9  Action by Members Without a Meeting.

Action required or permitted to be taken at a meeting of Members may be taken without a
meeting if the action is evidenced by one or more written consents describing the action taken, signed
by each Member entitled to vote and delivered to the Managersof the Company for inclusion in the
minutes or for filing with the Company records. Action takenunder this Section is effective when all
Members entitled to vote have signed the consent, unless the consent specifies a different effective date.

7.10  Waiver of Notice.

When any notice is required to be given to any Member, a waiver thereof in writing signed by
the person entitled to such notice, whetherbeforeyat, or after the time stated therein, shall be equivalent
to the giving of such notice.

ARTICLE VIII

CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS
8.1 Members’ Initial Capital Contributions.

Each Member shall contribute such amount as is set forth on the books and records of the
Company. No‘interest shall accrue on any Capital Contribution and the Member shall not have the right
to withdraw or be repaid any Capital Contribution except as provided in this Agreement.

82 Additional Contributions.

A Member may, but shall not be obligated to, make such additional Capital Contributions as
shall be determined by the Managers. Such additional Capital Contributions shall be reflected in the
Account of the Contributing Member and shall not be a part of any other Member’s Capital Account
absent written agreement of the Members. After the making of any such determination, the Managers
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shall give written notice to each Member of the amount of required additional contribution, if any, and
each Member may deliver to the Company its pro rata share thereof (in proportion to the respective
Percentage Interest of the Member on the date such notice is given) no later than thirty (30) days
following the date such notice is given. None of the terms, covenants, obligations or rights contained in
this Section 8.2 is or shall be deemed to be for the benefit of any person or entity other than the Members
and the Company, and no such third person shall under any circumstances have any right to compel any
actions or payments by the Managers and/or the Members.

83 Capital Accourits.

(a) A separate Capital Account will be maintained for each Member, Each Member’s

Capital Account will be increased by (1) the amount of money contributed by such Member to the
Company; (2) the fair market value of property contributed by such Member to the"Company (net of
liabilities secured by such contributed property that the Company is considered to assume or take subject
to under Code Section 752); (3) allocations to such Member of Net Profitsand NetEosses; and (4)
allocations to such Member of income described in Code Section 705(a)(1)(B). Each Member’s Capital
Account will be decreased by (1) the amount of money distributed to such Member by the Company;
(2) the fair market value of property distributed to such Member by the Company (net of liabilities
secured by such distributed property that such Member is considered to:assume or take subject to under
Code Section 752); (3) allocations to such Member of expenditures” described in Code Section
705(a)(2)(B); and (4) allocations to the account of such Member of Company loss and deduction as set
forth in such Regulations, taking into account adjustments to reflect book value.

(b) In the event of a permitted‘sale or exchange of a Membership Interest or a
Transferee Interest in the Company, the Capital(Account of the transferor shall become the Capital
Account of the Transferee to the extent it relates to'the transferred Membership Interest or Transferee
Interest in accordance with Section 1.704-1(b) (2) (iv) of the Treasury Regulations.

(c) The manner in'which'Capital Accounts are to be maintained pursuant to this
Section 8.3 is intended to comply.with the/tequirements of Code Section 704(b) and the Treasury
Regulations promulgated thereunder. If the Company determines that the manner in which Capital
Accounts are to be maintained pursuant to the preceding provisions of this Section 8.3 should be
modified in order to comply with Code Section 704(b) and the Treasury Regulations, then
notwithstanding anything to the:contrary contained in the preceding provisions of this Section 8.3, the
method in which Capital Accounts are maintained shall be so modified; provided, however, that any
change in the manner of maintaining Capital Accounts shall not materially alter the economic agreement
between or among the'Members as set forth in this Agreement.

(d) Except as otherwise required in the Act (and subject to Sections 8.1 and 8.2), no
Member or Transferee shall have any liability to restore all or any portion of a deficit balance in such
Member’s or Transferee’s Capital Account,

8.4 Withdrawal or Reduction of Members’ Contributions to Capital.

(a) A Member or Transferee Interest Holder shall not receive out of the Company’s
property any part of its Capital Contribution until all liabilities of the Company, except liabilities to
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Members on account of their Capital Contributions, have been paid or there remains property of the
Company sufficient to pay them.

(b) A Memberor Transferee Interest Holder, irrespective of the nature of its Capital
Contribution, has only the right fo demand and receive cash in return for its Capital Contribution.

© Notwithstanding anything to the contrary in this Agreement, a Member may
withdraw from the Company only at the time or upon the occurrence of an event specified in this
Agreement or in the Articles of Organization. No such event is specified in either the Articles of
Organization or in this Agreement at the date hereof. A Member which violates the .withdrawal
prohibition in this Section shall be liable for breach of this Agreement and shall becomea Transferee.
A withdrawing Member shall not have a right to receive the fair value of receive the withdrawing
member’s Interest in the Company as of the date of the resignation but rather, shall have'enly,such rights
as a Transferee would have to receive distributions as are made by the Company inthe discretion of the
Managers.

ARTICLE IX

ALLOCATIONS, INCOME TAX, DISTRIBUTIONS, ELECTIONS
AND REPORTS

9.1 Allocations of Income and Losses from Operations.

The Net Income and Net Losses of the Company, for each fiscal year, and each Member or
Transferee’s share of Cash Flow, will be allocatedin aceordance with the Percentage Interests schedule
set forth in Exhibit A attached hereto, and, except as provided therein, the Percentage Interests of
Members shall be proportionate to the amountiof their Capital Accounts as determined hereinabove.

9.2 Special Tax Provisions As to.Extraordinary Allocations, if Any, to Capital

Allocations of Net Income and Net Losses other than those set forth above shall be made based upon
the determinations of the tax accountants and attorneys employed by the Company, giving regard to the
intention expressed hereinabove and otherwise herein, with respect to special or priority allocations if
any, and with regard to federal partnership tax and capital accounting principles described in Section
8.3 hereinabove.

9.3 Distributions.

Within the discretion of the Managers as to amounts, if any, and as to timing, the
Managers'may.distribute Cash Flow te the Members, in accordance with their Percentage Interests .

94  Limitation upon Distributions.

(a) No distributions or return of contributions shall be made and paid if, after the
distribution or return of distribution is made either

) the Company would be insolvent; or
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(2)  the net assets of the Company would be less than zero.

(b) The Managers may base a determination that a distribution or return of
contribution may be made under Section 9.4(a) in good faith reliance upon a balance sheet and profit
and loss statement of the Company represented to be correct by the person having charge of its books
of account or certified by an independent public or certified public accountant or firm of accountants to
fairly reflect the financial condition of the Company.

9.5 Tax Accounting Principles.

The income and losses of the Company shall be determined in accordance withysound tax
accounting principles applied on a consistent basis using generally accepted tax accounting principles
as applied consistent with the Code.

9.6  Interest on and Return of Capital Contributions.

No Member shall be entitled to interest on its Capital Contribution or'to ateturn of its Capital
Contribution, except as otherwise provided in this Agreement,

97  Loans to Company.

Nothing in this Agreement shall prevent any Memberfrom'making secured or unsecured loans
to the Company by agreement with the Company, provided that such loans are arms-length transactions,
containing terms customary in the lending industry at the'time such loans were made.

9.8  Accounting Period,
The Company’s accounting periodishall be the calendar year (“Fiscal Year™),
9.9  Records, Audits and Reports,

At the expense of the Company, the Managers shall maintain records and accounts of the
operations and expenditures of the Company. At a minimum, the Company shall keep at its principal
place of business the following records:

(a) A current list of the full name and last known address of each Member and
Transferee settingforth the amount of cash each Member and Transferee has contributed, a description
and statement of the agreed value of the other property or services, each Member and Transferee has
contributed or has agreed to contribute in the future, and the date on which each became a Member or
Transferee, and their respective Percentage Interest in the Company;

(b) A copy of the Articles of Organization of the Company and all amendments
thereto together with executed copies of any powers of attorney pursuant to which any amendment has
be executed;

(c) Copies ofthe Company’s federal, state, and local income tax returns and reports,
if any, for the three most recent years;
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(¢)) Copies of the Company’s currently effective written Agreement, all amendments
thereto, and copies of any financial statements of the Company for the three most recent years;

(e) Notices of and minutes of every Member and Managers meeting,

3] Any written consents obtained from Members for actions taken by Members
without a meeting; and

(® Unless contained in the Articles of Organization or the Agreement, a writing
prepared by the Managers setting out the following:

¢} The times at which or events on the happening of which@any additional
contributions agreed to be made by each Member and Transferce are-te be made.

) Any right of a Member or Transferee to receivedistributions of include
a return on all or any part of the Member or Transferee’s contributiens.

3) Any power of a Member or Transferee torgrant the right to become an
assignee of any part of the Member’s or Transferee’s interest, and the terms and
condition of the power.

9.10  Returns and Other Elections.

The Managers shall cause the preparation and timely filing of tax returns required to be filed by
the Company pursuant to the Code and all other tax returns deemed necessary and required in each
jurisdiction in which the Company does busingss, Copies of such returns, and pertinent information
therefrom, shall be furnished to the Members.within'a reasonable time after the end of the Company’s
fiscal year upon the Members’ written request. All elections permitted to be made by the Company under
federal or state laws shall be made by the Managers in their sole discretion. It is the intention of the
Members that the Company shall betaxed as a “Partnership” for federal, state, and local income tax
putposes.

9.11 Tax Matters Partrner.

SIMON BERNSTEIN is designated the “Tax Matters Partner” (as defined in Code Section
6231), and is authorized and required to represent the Company (at the Company’s expense), either
directly, or throughvaccounting or tax representatives, in connection with all examinations for the
Company’s affaits bystax authorities, including, without limitation administrative and judicial
proceedings; and to expend Company funds for professional services and costs associated therewith. The
Members ‘agree to cooperate with each other and to do or refrain from doing any and all things
reasonably.required to conduct such proceedings.

ARTICLEX
TRANSFERABILITY

10.1 General.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 14





10.1.1. Transferees Not Members, Generally. Except as otherwise set forth in Section
10.1.2, or with the consent of all of the Members, neither a Member nor a Transferee shall have the
right, as to all or any part of its Membership Interest or Transferee Interest to:

(a) sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer
for consideration (collectively, “sell” or, as context requires “selling™); or

(b) gift, bequeath or otherwise transfer for no consideration (whether or not
by operation of law, except in the case of bankruptcy) (collectively, “gift”).

Absent the written consent of all Members to the contrary or otherwise provided'by law, the
Interest of the Transferee shall be a Non-Voting Interest.

10.1.2 Transferees Who are Lineal Descendants of a Member. Any Transferees who
are lineal descendants of both SHIRLEY BERNSTEIN and SIMON BERNSTEIN;.¢ither directly, or
indirectly, as beneficiaries of a Trust, or other entity beneficially owned solely forfor by that Member
(including, but not limited to a revocable trust established by a Member for thewsole lifetime benefit of
the Member or the Member’s descendants) shall be Members upon their written agreement to be bound
by the terms of this Agreement and shall be subject to the votingragreements described in Article V,
hereinabove.

10.2  Right of First Refusal.

(a) If a Selling Member desires to sell'all or any portion of its Membership Interest
in the Company to a third party purchaser, the Selling Member shall obtain from such third party
purchaser a bona fide written offer to purchase such Interest, stating the terms and conditions upon
which the purchase is to be made and the/Consideration offered; provided, however, the offer shall
include a “tag along” or “take along” provision;pursuant to which, all Members have the right to sell
a pro-rata portion (determined in accordanee with the Percentage Interests of all of the Members) of their
Interests to the third party. The Selling Member or Transferee shall give written notification to the
remaining Members, by certified mail or'personal delivery, of its intention to so transfer such Interest,
furnishing to the remaining Members a copy of the written offer to purchase such Interest,

(b) Each'ofthe remaining Members, on a basis pro rata to their Percentage Interests
or on a basis pro rata to the Percentage Interests of those remaining Members exercising their rights of
first refusal, shall have the right to exercise a right of first refusal to purchase all (but not less than all)
of the Interest proposed to be purchased by the third party and sold by the Selling Member and the “tag
along Membersupon the same terms and conditions as stated in the aforesaid written offer to purchase
by giving\written notification to the Selling Member and the “tag along Members”, by certified mail or
personal delivery, of the intention to do so within thirty (30) days after receiving written notice from the
Selling'Member. Subject to the following paragraph, the failure of the remaining Members to so notify
the Selling Member and the “tag along Members™ of their desire to exercise this right of first refusal
within said thirty (30) day period shall result in the termination of the right of the first refusal and the
Selling Member and the “tag along Members” shall be entitled to consummate the sale of its Interest in
the Company to such third party purchaser, provided that the sale shall be consummated within sixty
(60) days following the expiration of the aforesaid thirty (30) day period. In the event the remaining
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Members (or any one or more of the remaining Members) give written notice to the Selling Member and
the “tag along Members” of their desire to exercise this right of first refusal and to purchase all of the
Interests of the Selling Member and the “tag along Members” offered upon the same terms and
conditions as are stated in the aforesaid written offer to purchase, the remaining Members shall have the
right to designate the time, date and place of closing, provided that the date of closing shall be within
sixty (60) days after written notification to the Selling Member of the remaining Member or Members’
election to exercise their right of the first refusal. In the event that two (2) or more Members give written
notice of their desire to exercise their right of first refusal, absent an agreement between all the Members
so exercising such right, each such Member exercising their right of first refusal shall be entitled to
purchase that percentage of the selling Member’s share according to the proportion that their Percentage
Interests bears to the total Percentage Interests exercising such right of first refusal. The Members shall
communicate with each other during the pendency of any offer made in accordance with,the terms of
this Section 10.2 in order to effectuate the intent of this Section.

(©) As a condition to the Company recognizing the effectiveness'of either the sale
or gift of an Interest in the Company (including, in both cases, a Transferee Interest), the remaining
Members may require the Selling Member, Gifting Member and/or the proposed purchaser, donee or
successor-in-interest, as the case may be, to execute, acknowledge anddelivet to the remaining Members
such instruments of transfer, assignment and assumption and such other eeriificates, representations and
documents, and to perform all such other acts which the remainingMembers’ may deem necessary or
desirable to:

)] verify the purchase, gift or transfer, as the case may be;

(@) confirm that the pérson desiring, to acquire an Interest in the Company,
or to be admitted as a Member, has\accepted, assumed and agreed to be subject and
bound by all of the terms, obligations and conditions of the Agreement (whether such
Person is to be admitted.as anew Member or as a Transferee);

3) maintain’ the/status of the Company as a partnership for federal tax
purposes; and

4 assure compliance with any applicable state and federal laws including
securitics lawsand regulations.

(d Any sale or gift of a Membership Interest or Transferee Interest in compliance
with this Article X shall be deemed effective upon the last day of the calendar month in which all the
terms and conditions hereof relating thereto have been satisfied. The admission of a Member in
compliance with this Article X shall be deemed effective as of the last day of the calendar month in
which the remaining Members’ consent thereto was given. The Selling Member hereby indemnifies
the Company and the remaining Members against any and all loss, damage, or expense (including,
without limitation, tax liabilities or loss of tax benefits) arising directly or indirectly as a result of any
transfer or purported transfer in violation of this Article X,

10.3  Permitted Transfer to Descendants & Spouse/Mandatory Offer at Death,
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10.3.1 No Mandatory Offer At Death. If a Member’s Interest is Transferred to a lineal
descendant of the Member or Member’s spouse, to a Trust or other entity beneficially owned solely for
or by that Member, that Member’s spouse, or the lineal descendant of that Member or Member’s spouse,
the Transferee shall not be required to sell or offer to sell his or her Interest, shall be eligible to become
a Member pursuant to Sectionis 10.1.1 and 10.1.2 above, and shall be subject to the voting agreements
described in Article V, above., IfMembers of the Company are trusts for the lifetime benefit of the lineal
descendants of a Member either directly or indirectly, then the successors in interest to the Interests in
the Company pursuant {6 the terms of such trusts shall be considered as Members hereof (regardless of
indirect ownership as trust beneficiaries) as long as the beneficial interests are owned by the lineal
descendants of the Member or their spouses, and said persons shall be subject to the voting agreements
described in Article V, above.

10.3.2 Mandatory Offer At Death. Except with transfers described in'10.3,1., above,
the death of any Member or Transferee who owns an Interest shall constitute an offer by the Member’s
Estate, Trust, or other legal successor in interest, to sell all of the Member’sdnterest~to the Company
(the "Offer") at its fair market value (determined as of the date of death). The Company shall have one
hundred eighty (180) days in which to accept the Offer at an agreed price, which acceptance shall be
made by delivery of written notice thereof to the legal representative of the estate of the Member or
Transferee, by certified mail or personal delivery, within said one’hundred'eighty (180) day period. If
the Company does not elect to purchase the Interest within said\one hundred eighty (180) day period,
the remaining Members shall have the right, but are not required to, purchase the remaining part, or all,
as the case may be, of the Interest at its fair market value (as determined herein) determined as of the
date of death, in proportion to their existing Interests. Such right to purchase shall be exercised by
delivery of written notice thereof, by certified mail or personal delivery, during the thirty (30) days
immediately after the one hundred eighty (180) day period (the “30 Day Period”). If any such Member
does not desire to purchase his/her or its fullproportionate part of the Interest offered for sale, but the
remaining Members desire to purchase allof the Interest offered for sale, said Members shall then have
the right to purchase said Interest propertionally in accordance with their respective Interests and the
Members shall communicate with each other.during the 30 Day Period in order to effectuate the intent
of this Section 10.3. Except as providediinSection 10.1.2 and 10.1.3, to the extent that any part, or all,
of an Interest is not purchased under the provisions of this Section 10.3, the deceased’s Member’s
Interest shall become a Transferee’s"Interest, if not owned beneficially or directly by another Member
hereof. The purchase priceshall be as agreed by the parties, and, unless otherwise agreed, shall be paid
in cash at the closing, whichshall occur no later than thirty (30) days after the end of the 30 Day Period.
For purposes of this' Agreement, the “fair market value” of an Interest is equal to its Percentage Interest
multiplied by thé value of the Company (as agreed by the parties). If the value of the Company is not
agreed to by the parties, then for purposes of this Agreement “fair market value” of a Member’s Interest
shall be determined without reduction for minority, lack of marketability or other entity/Company level
discounts, based upon a reasonable appraisal procedure to determine the fair market value of the
Company’sassets. The appraisal procedure shall be agreed upon by the Member and Company. Ifthe
parties cannot agree to an appraisal procedure, then an MAI appraiser shall be selected by the Personal
Representative of the deceased Member’s estate, and if the Company does not agree as to that appraiser,
then the Company shall select its own appraiser and each MAI appraiser then shall select a third MAI
appraiser and the average of all three (3) appraisals shall be the fair market value of the Interest. As set
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forth hereinabove, fair market value” of a Member’s Interest shall be determined without reduction for
minority, lack of marketability or other entity/Company level discounts.

10.4 ATransﬁzree Not Member in Absence of Unanimous Consent.

(a) Exceptas provided in Section 10,1.2 and 10,1.3, ifall of the remaining Members
do not approve by unanimous written consent of the proposed, sale or gift of the Transferring Member’s
Membership Interest to a transferee or donee which is not a Member immediately prior to the sale or gift,
then the proposed transferee or donee shall have no right to participate in the management of the
business and affairs of the Company or to become a Member. The transferee or donee shallbe merely
a Transferee entitled solely to economic rights to profits, losses and distributions and shall have no
voting rights under this Agreement or in matters relating to the Company and its business; provided,
however, any sale of a Transferee’s interest in the Company should be subject to”Section, 10.2. No
transfer of a Member’s Interest in the Company (including any transfer of the Transferee Interest or any
other transfer which has not been approved by unanimous written consent of the Members) shall be
effective unless and until written notice (including the name and address of the proposed transferee or
donee and the date of such transfer) has been provided to the Company and the nontransferring
Member(s).

(b) Upon and contemporaneously with any€ale/or gift of a Transferring Member’s
Interest in the Company which does not at the same time transfer the‘balance of the rights associated
with the Transferee Interest transferred by the Transferring Member (including, without limitation, the
rights of the Transferring Member to participate in the management of the business and affairs of the
Company), all remaining rights and interest which were owned by the TransferringMember immediately
prior to such sale or gift or which were associated with the transferred Interest shall immediately lapse
until the remaining Members, by unanimous written consent, reinstate such rights to the Transferee who
did not previously obtain the unanimous ritten consent, reinstating such rights to a successor or
transferee of such Transferee.

ARTICLE X1

ADDITIONAL MEMBERS

From the date of the formation of the Company, any Person or Entity acceptable to the Members
by their unanimous yote thereof may become a Member in this Company for such consideration as the
Members by theirwnanimous votes shall determine, subject to the terms and conditions of this
Agreement, Nomew Members shall be entitled to any retroactive allocation of profits losses, income or
expense deductions incurred by the Company. The Manager(s) may, at their option, at the time a
Member is,admitted, close the Company books (as though the Company’s tax year has ended) or make
pro ratasallocations of income, loss, and expense deductions to a new Member for that portion of the
Company’s tax year in which a Member was admitted in accordance with the provisions of Code Section
706(d) and the Treasury Regulations promulgated thereunder.
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ARTICLE XII
DISSOLUTION AND TERMINATION

12.1  Dissolution.

(a) The Company shall be dissolved upon the occurrence of any of the following
events:

@) by the unanimous written consent of all Members; or

(i)  the sale, transfer or assignment of substantially all of the assets of the
Company; ot

(iii)  as otherwise required by law.
12.2  Winding Up, Liquidation and Distribution of Assefs.

(a) Upon dissolution, an accounting shall be made by the Company’s independent
accountant ofthe accounts of the Company and of the Company’sassets, liabilities and operations, from
the date of the last previous accounting until the date of dissolution. The Managers shall immediately
proceed to wind up the affairs of the Company.

(b) If the Company is dissolved and its affairs are to be wound up, the Managers
shall:

¢)) Sell or otherwise liquidate all of the Company’s assets as promptly as
practicable (except to the extent the Managers may determine to distribute any assets to
the Members in kind),

) Allecateanyprofit or loss resulting from such sales to the Member’s and
Transferees” Capital Agcounts in accordance with Article IX hereof.

3 Discharge all liabilities of the Company, including liabilities to Members
and Transferees'who are creditors, to the extent other-wise permitted by law, other than
liabilities to Members and Transferees for Distributions, and establish such Reserves as
maybe reasonably necessary to provide for contingent liabilities of the Company (for
purposes of determining the Capital Accounts of the Members and Transferees, the
amounts of such Reserves shall be deemed to be an expense of the Company),

4) Distribute the remaining assets in the following order:

@) Ifany assets of the Company are to be distributed in kind, the net
fair market value of such assets as of the date of dissolution shall be determined by
independent appraisal or by agreement of all of the Members, Such assets shall be
deemed to have been sold as of the date of dissolution for their fair market value, and
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the Capital Accounts of the Members and Transferees shall be adjusted pursuant to the
provisions of Article IX and Section 8.3 of this Agreement to reflect such deemed sale.

(ii)  To the Members and Transferees, pro rata, in accordance with
the positive balance (if any) of each Member’s and Transferee’s Capital Account (as
determined after taking into account all Capital Account adjustments for the Company’s
taxable year during, which the liquidation occurs) shall be distributed to the Members
and Transferee either in cash or in kind, as determined by the Managers, with any assets
distributed in kind being valued for: this purpose‘at their fair market value as detetmined
pursuant to Section 12.2(b)(i).

(iii}  Thereafter, to the Members and Transferee’s pro rata, in
accordance with their respective Percentage Interests.

(c) Notwithstanding anything to the contrary in this Agreementpupon a liquidation
within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulatiens, iflany Member has a
Deficit Capital Account (after giving effect to all contributions, distributionsy-allocations and other
Capital Account adjustments for all taxable years, including the year during which such liquidation
occurs), such Member shall have no obligation to make any Capital\Contribution, and the negative
balance of such Member’s Capital Account shall not be considered a‘debt'owed by such Member to the
Company or to any other Person for any purpose whatsoever,

() Upon completion of the windingupyliquidation and distribution of the assets,
the Company shall be deemed terminated.

() The Manager(s) shall comply with all requirements of applicable law pertaining
to the winding up of the affairs of the Compéany and the final distribution of its assets.

12.3  Articles of Dissolution.

When all debts, liabilities and obligations of the Company have been paid and discharged or
adequate provisions have been‘made therefor and all of the remaining property and assets of the
Company have been distributed amiong its members in accordance with their respective rights and
interests, a Articles of Dissolution of the Company shall be filed with the Florida Department of State.

12.4  Effect of Filing Articles of Dissolution.

Uponrtheyfiling of Articles of Dissolution with the Florida Department of State, and upon
issuance of the Certificate of Dissolution by the Department of the State, the existence of the Company
shall ceaseyexcept for the purpose of suits, of the proceedings and appropriate action as provided in the
Act. The Managers shall have authority to distribute any Company property discovered after dissolution,
convey real estate and take such other action as may be necessary on behalf of and in the name of the
Company.

12.5  Return of Contribution Nonrecourse to Other Members.
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Except as provided by law or as expressly provided in this Agreement, upon dissolution, each
Member and Transferee shall look solely to the assets of the Company for the return of its Capital
Contribution. If the Company property remaining after the payment or discharge of the debts and
liabilities of the Company is insufficient to return the cash contribution of one or more Members or
Transferees, such Member(s) or Transferee(s) shall have no recourse against any other Member or
Transferee, except as otherwise provided by law.

ARTICLE X111
MISCELLANEQUS PROVISIONS

13.1 Notices.

Any notice, demand, or communication required or permitted to be given by any provision of
this Agreement shall be deemed to have been sufficiently given or served forall purpeses if delivered
personally or by express mail or courier service (with receipt acknowledged) tolthe party or to an
executive officer of the party to whom the same is directed, if telecopied (withve€eipt acknowledged)
to the party or an executive officer of the party to whom the same is directed or, if sent by registered or
certified mail, postage and charges prepaid, addressed to the Member’s and/or Company’s address, as
appropriate, which is set forth in this Agreement, Except as othérwise provided herein any such notice
shall be deemed to be given two (2) business days after the date on which the same was deposited in the
United States mail, addressed and sent as aforesaid, if sent by mail or upon confirmation of receipt if
delivered by telecopier, personal delivery or courier service:

13.2  Books of Account and Records.

Proper and complete records and books of account shall be kept or shall be caused to be kept by
the Managers in which shall be entered fullly. and'aecurately all transactions relating. to the Company’s
business in such detail and completen€ss as is‘customary and usual for businesses of the type engaged
in by the Company. Such books and.records shall be maintained as provided in Section 9.9. The books
and records shall at all times be maintained at the principal place of business of the Company.
Additionally, the Managers shall promptly distribute to all Members, copies of the Company’ financial
statements on an annual basis.

13.3  Application of Florida Law.

This Agreement and its interpretation shall be governed exclusively by its terms and by the laws
of the State of Florida, and specifically the Act.

13.4, “Waiver of Action for Partition.

Each Member and Transferee irrevocably waives during the term of the Company any right that
it may have to maintain any action for partition with respect to the property of the Company.

13.5 Amendments.
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This Agreement may not be amended except in writing by the affirmative vote of a majority of
the Members of the Company which vote must include the affirmative vote of the Manager. Any
amendment changing either the Percentage Interests of the Members or any provision within Article V
requires the unanimous vote of the Members,

13.6  Execution of Additional Instruments,

Each Member hereby agrees to execute such other and further statements of interest and
holdings, designations and other instruments necessary to comply with an laws, rules or regulations.

13.7  Construction.

Whenever the singular number is used in this Agreement and when required by'the context, the
same shall include the plural and vice versa, and the masculine gender shall include the feminine and
neuter genders and vice versa.

13.8  Headings.

The headings in this Agreement are inserted for convenience only and are in no way intended
to describe, interpret, define, or limit the scope, extent or intent of this\Agreement or any provision
thereof

13.9  Waivers.

The failure of any party to seek redress for.default ofor to insist upon the strict performance of
any covenant of condition of this Agreement shall not prevent a subsequent act, which would have
originally constituted a default, from having the effect of an original default.

13,10 Rights and Remedies Camulative.

The rights and remedies provided by this Agreement are cumulative and the use of any one right
or remedy by any party shah not/preclude or waive the right to use any other remedy. Said rights and
remedies are given in addition to any.ether legal rights that parties may have.

13.11 Severability.

I any provision of this Agreement or the application thereof to any person or circumstance shall
be invalid, illegalor unenforceable to any extent, the remainder of this Agreement and the application
thereof shallnot be affected and shall be enforceable to the fullest extent permitted by law.,

13.12, Heirs, Successors and Assigns.

Each and all of the covenants, terms, provisions and agreement herein contained shall be binding
upon and inure to the benefit of the parties hereto and, to the extent permiited by this Agreement, their
respective heirs, legal representatives, successors and assigns,

13.13 Creditors.
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None of the provisions of this Agreement shall be for the benefit of or enforceable by any
creditors of the Company.

13.14 Counterpatrts.

This Agreement may be executed in counterparts, each of shall be deemed an original but all of
which shall constitute one and the same instrument,

13.15 Conflict of Interest Waiver. The Members and the Company acknowledge that the law
firm of TESCHER & SPALLINA, P.A. has represented the Company in connection with the drafting
of this Agreement and the formation and structuring of the Company, and that said law,firmhalso
represents one or more of the Managers and Trustees. The Company and its Members acknowledge that
they have been advised that there are material income tax consequences and economie ramifications
from being a Member in the Company, that they fully understand the tax consequences and economic
ramifications of a Member’s investment in the Company, and that they have beén encouraged to consult
with separate and independent counsel to advise them on Company and Meraber issues including this
Agreement and the formation of the Company. The Company and the Members hereby waive any
conflicts of interest with respect to the foregoing law firm’s representation ofthe Company and the afore
described Members and owners of interests in entity Members, in connection with the services set forth

in this Section.

IN WITNESS WHEREQF, the parties heretohave caused their signatures to be set forth below
on the day and year first above written.

Witnesses: COMPANY:

By

SWION BERNSTEIN, Manager

\l MEMBERS:

DANIEL. BERNSTEIN IRREVOCABLE
TRU ted September 7, 2006

STANFORD TRUST

__@‘& 'é”/‘ By:
Lows B FRorwer, [RaspesT

&M k&- RIAS éQﬁ\_QL) Name Title
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JAKE BERNSTEIN IRREVOCABLE TRUST
dated September 7, 2006

STANFORD TRBYST COMPANY, Trustee

@”’ e By: s
ﬁM@Hp&m

; Name Title

JOSHUA Z. BERNSTEIN, IRREVOCABLE
TRUST dated September 7, 2006

APANY, Trustee

Lo [ . L

y: ' Yo
Lovied /o ooner | [ tesiden
R Name Title

FAWPDATAMW\Bernstein, Shirley & Simon\Bernstein Family Realty, LLC\Bernstein Family Realty LLC Operating Agreement.wpd
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BERNSTEIN FAMILY REALTY, LLC

OPERATING AGREEMENT
EXHIBIT A
Percentage Capital
Member(s) Interest* Contributions
DANIEL BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006 33.34% $33.34

JAKE BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006 33.33% $33.33

JOSHUA Z. BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006 33.33% $33.33

The addresses of all of the Members is 950 Peninsula Cofporate Circle, Suite 3010, Boca Raton,
Florida 33487.

*proportionaté to eapital accounts of Members
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AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP

This is an Agreement of Limited Partnership ("Agreement") dated this 2(") day of M&(Hi ,
2008, by and between BERNSTEIN HOLDINGS, LLC, a Florida limited liability company (the
"General Partner"); and SIMON L. BERNSTEIN, Trustee of the SIMON L. BERNSTEIN TRUST
AGREEMENT dated May 20, 2008 and SHIRLEY BERNSTEIN, Trustee of the SHIRLEY

BERNSTEIN TRUST AGREEMENT dated May 20, 2008, together with any individual, partnership,
corporation, trust, estate or other entity subsequently admitted as Limited Partners, referred to as the
"Limited Partners," and individually as a "Limited Partner". The General Partner and the Limited
Partners are herein sometimes referred to individually as a "Partner” and collectively as "Partners."”

The parties agree as follows:

1. Formation, BERNSTEIN FAMILY INVESTMENTS, LLLP, alimitéd partnership under the Revised
Uniform Limited Partnership Act of Florida ("Act"), becameeffective on February 15, 2008, the date
of filing of the Certificate of Limited Partnership with the Florida Secretary of State by the General
Partner. Except as otherwise provided in this Agreement, the Act shall govern the rights and liabilities
of the Partners. The limited partnership has elected to be a Florida limited liability limited partnership.

2. Name. The name of the Partnership is BERNSTEIN FAMILY INVESTMENTS, LLLP. The General
Partner may, in its discretion, change the\name of the Partnership and adopt such trade or fictitious

names as it may deem appropriate.

3. Definitions. In this Agreement, the following terms have the following meanings unless the context
otherwise requires:

3.1 "Act" means the Revised Uniform Limited Partnership Act of Florida, asamended from time
to time.

3.2 "Adjusted,Capital Account Deficit" means, with respect to any Partner, the deficit balance,
if any, in such Partner's Capital Account as of the end of the relevant fiscal year, after giving effect to
the following adjustments:

3.2.1 Credit to such Capital Account any amounts which such Partner is obligated to
restore (pursuant to the terms of such Partner's promissory note or otherwise) or is deemed to be
obligated to restore pursuant to the penultimate sentences of Regulations Sections 1.704-2(g)(1) and
1.704-2(i)(5); and

3.2.2 Debit to such Capital Account the items described in Sections 1.704--
1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(i))(d)(5), and 1.704-1(b)(2)(ii}(d)(6) of the Regulations.





The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions
of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently therewith.

3.3 "Aggregate Capital Contribution" means the net fair market value of all contributions made
to the capital of the Partnership by a Partner pursuant to Section 7.

3.4 "Agreement" means this Agreement of Limited Partnership, as it may be amended from time
to time.

3.5 "Capital Account" means, with respect to any Partner, the Capital Accountmaintained for
such Partner in accordance with.the following provisions:

3.5.1 To each Partner's Capital Account there shall be credited such Partner's Capital
Contributions, such Partner's distributive share of Profits and any items in the nattre of income or gain
which are specially allocated pursuant to Section 9.3 or Section 94 hereof, and the amount of any
Partnership liabilities assumed by such Partner or which are secured by any Partnership Property
distributed to such Partner.

3.5.2 To each Partner's Capital Accountthereishall be debited the amount of cash and
the Gross Asset Value of any Partnership Property distfibuted to such Partner pursuant to any provision
of this Agreement, such Partner's distributive share“of Losses and any items in the nature of expenses
or losses which are specially allocated pursuantto Section 9.3 or Section 9.4 hereof, and the amount of
any liabilities of such Partner assumed by the Partnership or which are secured by any property
contributed by such Partner to the Partnership.

3.5.3 In the event all or’a portion of 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.

3.5.4 In determining the amount of any liability for purposes of Sections 3.5.1, and 3.5.2
hereof, there shall be taken into'account Code Section 752(c) and any other applicable provisions of the
Code and Regulations.

The foregoingprovisions and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Regulations Section 1.704-1(b), and shall be interpreted
and applied in.a’manner consistent with such Regulations. In the event the General Partner shall
determinethat 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
contributed or distributed property or that are assumed by the Partnership, the General Partner, or
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 effect on the amounts distributable to a
Partner pursuant to Section 10.3 hereof upon the dissolution of the Partnership. The General Partner also
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shall (i) make any adjustments that are necessary or appropriate to maintain equality between the Capital
Accounts of the Partners and the amount of Partnership capital reflected on the Partnership's balance
sheet, as computed for book purposes, in accordance with Regulations Section 1.704-1(b)(2)(iv)(g), and
(ii) make any appropriate modifications in the event unanticipated events (for example, the acquisition
by the Partnership of oil or gas properties) might otherwise cause this Agreement not to comply with
Regulations Section 1.704-1(b).

3.6 "Capital Contributions" means, with respect to a Partner, the amount of money ‘and the
initial Gross Asset Value of any property (other than money) contributed to the Partnershipswith respect
to the Partnership Interest held by such Partner. The principal amount of a promissory note which is not
readily traded on an established securities market and which is contributed to the-Partnership by the
maker of the note (or a person related to the maker of the note within the meaning of Regulations
Section 1.704-1(b)(2)(ii)(c)) shall not be included in the Capital Account.of any Partner until the
Partnership makes a taxable disposition of the note or until (and to the extent) principal payments are
made on the note, all in accordance with Regulations Section 1.704-1(b)(2)(iv)(d)(2).

3.7 "Certificate" means the certificate of limited partnership required by the Act to be filed with
the Department of State of Florida, as it may be amended from'time to time.

3.8 "Code" means the Internal Revenue Code of 1986, as amended, or subsequent revenue laws.

3.9 "Depreciation" means, for each Fiséal Year, an amount equal to the depreciation,
amortization, or other cost recovery deduction allowable with respect to an asset for such Fiscal Year,
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 Fiscal Year, Depreciation shall be an amount which bears the same
ratio to such beginning Gross Asset Value asthe federal income tax depreciation, amortization, or other
cost recovery deduction for such EiscalsYear bears to such beginning adjusted tax basis; provided,
however, that if the adjusted basis-forfederal income tax purposes of an asset at the beginning of such
Fiscal Year is zero, Depreciation shall be determined with reference to such beginning Gross Asset
Value using any reasonable method selected by the General Partner.

3.10 “Event of Withdrawal” means an event described as such in Fla.Stats.§620.1603, or
successor provision thereto.

3.11_"Fiscal'Year" means (i) the period commencing on the effective date of this Agreement
and ending on the last day of the Partnership’s taxable year, (ii) any subsequent twelve (12) month
period commencing on day after the last day of the partnership's taxable year and ending on the last day
of the-partnership's taxable year, or (iii) any portion of the period described in clause (ii) for which the
Partnership is required to allocate Profits, Losses, and other items of Partnership income, gain, loss, or
deduction pursuant to Section 9 hereof.

3.12 "General Partner” means BERNSTEIN HOLDINGS, LLC, and its successors as provided
herein.
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3.13 "Gross Asset Value" means, with respect to any asset, the asset's adjusted basis for federal
income tax purposes, except as follows:

3.13.1 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 contributing Partner is a General Partner, the determination
of the fair market value of a contributed asset shall be determined by appraisal;

3.13.2 The Gross Asset Values of all Partnership assets shall be adjustedtoequaltheir
respective gross fair market values, as determined by the General Partner, as of the following times: (a)
the acquisition of an additional Interest in the Partnership by any new or existing Partnerin exchange
for more than a de minimis Capital Contribution; (b) the distribution by the Partnership to a General
Partner or Partner of more than a de minimis amount of Partnership Property as consideration for an
Interest in the Partnership; and (c) the liquidation of the Partnership within the meaning of Regulations
Section 1.704-1(b)(2)(ii)(g): provided, however, that the adjustments pursuant-to clauses (a) and (b)
above shall be made only if the General Partner reasonably determines, that such adjustments are
necessary or appropriate to reflect the relative economic interests’of the General Partner and Partners

in the Partnership;

3.13.3 The Gross Asset Value of any Partnership asset distributed to a Partner shall be
adjusted to equal the gross 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 a General Partner, the deter-
mination of the fair market value of the distributed asset shall be determined by appraisal; and

3.13.4 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 Section 734(b) or Code
Section 743(b), but only to the extentthatsuch adjustments are taken into account in determining Capital
Accounts pursuant to Regulations'Section/1.704-1(b)(2)(iv)(m) and Sections 3.26.6 and 9.3.7 hereof;,
provided, however, that Gross Asset Values shall not be adjusted pursuant to this Section 3.13.4 to the
extent the General Partner determiners that an adjustment pursuant to Section 3.13.2 hereof is necessary
or appropriate in connection with a transaction that would otherwise result in an adjustment pursuant

to this Section 3.13.4.

If the Gross Assét Value of an asset has been determined or adjusted pursuant to Section 3.13.1, Section
3.13.2, or Section 3.13:4 hereof, 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.

3vl4)“Involuntary Transfer” means any involuntary sale, transfer, encumbrance or other
disposition, by or in which any Partner or assignee of a Partnership Interest shall be deprived or divested
of any right, title or interest in or to any Partnership Interest, or portion thereof, to any Person or
governmental entity other than a Partner, including, without limitation, (i) any sale in connection with
the execution of a judgment pursuant to court order, (ii) a transfer or sale in connection with a
bankruptcy or a transfer or sale by a receiver, (iii) any transfer to a judgment creditor pursuant to court
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order, (iv) any transfer in connection with a reorganization, insolvency or similar proceeding, (v) any
transfer to a public officer or agency pursuant to any abandoned property or escheat law, or (vi) any
transfer to the spouse or former spouse of a Partner or assignee of a Partnership Interest as the result of
or incident to any dissolution of marriage, marital separation, or similar event (notwithstanding such
transfer is pursuant to a marital or property settlement agreement).

3.15 "Limited Partners" means those Persons identified on the Signature Pages of this
Agreement as limited partners and all other Persons who shall be admitted to the Partnership as
Substitute Limited Partners as provided in this Agreement and no other Person.

3.16 "Net Cash From Operations" means the gross cash proceeds from Partnership operations
(including sales and dispositions in the ordinary course of business) less the portion thereof used to pay
or establish reserves for all Partnership expenses, debt payments, capital improvements; replacements,
and contingencies, all as determined by the General Partner. "Net Cash From Operations" shall not be
reduced by depreciation, amortization, cost recovery deductions, or similar allowances, but shall be
increased by any reductions of reserves previously established pursuantito the first sentence of this
Section 3.16 and Section 3.17 hereof. Net Cash from Operations shall include income-type items derived
from Partnership investment assets (e.g., dividends, interest, anid partnership operating distributions).

3.17 "Net Cash From Sales or Refinancings" means the net cash proceeds from all sales and
other dispositions (other than in the ordinary course of business) and all refinancings of Property, from
any insurance payments or damage recoveries, other'than under policies commonly referred to as a rent
insurance paid to the Partnership in respect of its €apital assets, and from any exercise by a governmental
authority of any right of eminent domain, condemnation or similar right or power with respect to the
capital assets of the Partnership, less any portion thereof used to establish reserves, all as determined by
the General Partner. "Net Cash From Sales‘or Refinancings" shall include all principal and interest
payments with respect to any note of other obligation received by the Partnership in connection with
sales and other dispositions (otherthan in the ordinary course of business) of Partnership Property.

3.18 "Partner Nonrecourse. Debt" has the meaning set forth in Section 1.704-2(b)(4) of the
Regulations.

3.19 "Partner Nonrecourse Debt Minimum Gain" means an amount, with respect to each Partner
Nonrecourse Debt, equal to the Partnership Minimum Gain that would result if such Partner Nonrecourse
Debt were treated as a Nonrecourse Liability, determined in accordance with Section 1.704-2(i)(3) of
the Regulations.

3:20) " Partner Nonrecourse Deductions" has the meaning set forth in Sections 1.704-2(i)(1) and
1.704-2(i)(2) of the Regulations.

3.21 "Partners" means collectively the General Partner and all Limited Partners.

3.22 "Partnership" means BERNSTEIN FAMILY INVESTMENTS, LLLP.
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3.23 “Partnership Interest” means a Partner's percentage interest in the profits, losses, and
property of the Partnership, which percentage is to be determined in accordance with the relative
contributions to the capital of the Partnership as made by the Partner and the other Partners from time

to time.

3.24 "Partnership Minimum Gain" has the meaning set forth in Sections 1.704-2(b)(2) and
1.704-2(d).

3.25 "Person" means an individual, corporation, partnership, association, trust,.estate or any
other entity.

3.26 "Profits" and "Losses" means, for each Fiscal Year, an amount equal to the Partnership's
taxable income or loss for such year or period, determined in accordance with.Code.Seetion 703 (a)(for
this purpose, all items of income, gain, loss, or deduction required to be stated separately pursuant to
Code Section 703(a)(1) shall be included in taxable income or loss), with thefollowing adjustments:

3.26.1 Any income of the Partnership that is exemptifrom federal income tax and not
otherwise taken into account in computing Profits and Losses pursuant’to this Section 3.26 shall be
added to such taxable income or loss;

3.26.2 Any expenditures of the Partnership/described in Code Section 705(a)(2)(B) or
treated as Code Section 705(a)(2)(B) expenditures ptirsuantto Regulations Section 1,704-1(b)(2)(iv)(i),
and not otherwise taken into account in computing Profits or Losses pursuant to this Section 3.26 shall
be subtracted from such taxable income or loss;

3.26.3 In the event the Gross’Asset Value of any Partnership asset is adjusted pursuant
to Section 3.13.2 or Section 3.13.3 hereof, the amount of such adjustment shall be taken into account
as gain or loss from the dispositionof'such/asset for purposes of computing Profits or Losses;

3.26.4 Gain or loss resulting from any disposition of Partnership Property with respect
to which gain or loss is recognized for federal income tax purposes shall be computed by reference to
the Gross Asset Value of'the property disposed of, notwithstanding that the adjusted tax basis of such
property differs from its Gross Asset Value;

3.26.5:In lieu of the depreciation, amortization, and other cost recovery deductions taken
into account in computing such taxable income or loss, there shall be taken into account Depreciation
for such fiscal year or other period, computed in accordance with Section 3.9 hereof;

3.26.6 To the extent an adjustment to the adjusted tax basis of any Partnership asset
pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Regulations Section
1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a
distribution other than in liquidation of a Partner's Interest in the Partnership, the amount of such
adjustment shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss
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(if the adjustment decreases the basis of the asset) from the disposition of the asset and shall be taken
into account for purposes of computing Profits or Losses;

3.26.7 Notwithstanding any other provision of this Section 3.26, any items which are
specially allocated pursuant to Section 9.3 or Section 9.4 hereof shall not be taken into account in
computing Profits or Losses.

The amounts of the items of Partnership income, gain, loss, or deduction available to be specially
allocated pursuant to Sections 9.3 or Section 9.4 hereof shall be determined by applying rules analogous
to those set forth in Sections 3.26.1 through 3.26.6 above.

. 3.27 "Property" means the property described in Exhibit "A", and such other property as the
Partners shall agree to submit to Partnership ownership.

3.28 "Regulatory Allocations" has the meaning set forth in Section 9:4.héreof.
3.29 "Special Limited Partners” has the meaning set forth in\Section 16.5.2.

3.30 "Substitute Limited Partners" means Persons who have acquired Partnership Interests from
Limited Partners and who have been substituted for SuchyLimited Partners as provided in this
Agreement. Solely for purposes of determining thos¢ Persons ‘who are entitled to distributions and
allocations under Sections 9 and 10, "Substitute Limited Partners" means Persons who have acquired
Partnership Interests from Limited Partners andSpecial Limited Partners and their assignees, whether
or not such Persons have been substituted as provided herein.

3.31 "Transfer" means the mortgage, pledge, hypothecation, transfer, gift, bequest, sale,
assignment or other disposition of/anyspartror all or any Partnership Interest including a general
partnership interest in the Partnership,whether voluntarily, by operation of law or otherwise.

4. Principal Place of Business'and/Recordkeeping Office and Agent for Service of Process. The
principal place of business and recordkeeping of the Partnership is at BERNSTEIN FAMILY
INVESTMENTS, LLLP, 950 Peninsula Corporate Circle, Suite 310, Boca Raton, Florida 33487, or at
such other location’as the General Partner, in its discretion, may determine, DONALD R. TESCHER
shall act as agent for service of process on the Partnership.

5. Term. The Partnership shall continue until December 31, 2058, unless sooner terminated as provided
in Section\l 8.

6. Business and Purposes. The purpose and business of the Partnership shall be the ownership,
investment, management and control of the Property and other investment properties (including, without
limitation, investments in real property, loans, business enterprises, marketable securities, either directly
or through interests in corporations, limited partnerships, limited liability companies, and other entities),
to provide a means for the BERNSTEIN family to own investment property and preserve its assets, and
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to conduct such other activities as may be necessary or appropriate to promote such business and
purposes, it being agreed that each of the foregoing is an ordinary part of the Partnership's business. In
addition to the foregoing, or as part thereof, the Partnership shall accomplish among other things the
following: (a) maintain control over BERNSTEIN family assets contributed to it, (b) consolidate
fractional interests in BERNSTEIN family assets, (c) seek to increase BERNSTEIN family wealth, (d)
establish a method by which gifts can be made without fractionalizing BERNSTEIN family assets, (e)
provide protection to BERNSTEIN family assets from future claims against members of the families,
(f) facilitate the administration and reduce the costs associated with the disability or probate of the estate
of members of the BERNSTEIN family, (g) provide a mechanism to resolve BERNSTEIN family
disputes, and (h) if applicable, hold restricted securities until such securities become unrestricted and
free of underwriting limitations of the Securities and Exchange Commission. The Partnership shall not
engage in any other business without the prior consent of Limited Partners owning (in the aggregate) at
least eighty (80%) percent of the limited partnership Interests owned by the Eimited.Partners.

7. Capital Contributions and Capital Accounts.

7.1 Contribution of General Partners. The General Partnershall, as soon as practicable after
the execution of this Agreement, contribute to the Partnership the cash and property set forth on
Schedule "A" attached hereto and made a part hereof. The,value ofsaid capital contribution shall be
allocated to the capital account of the General Partner. In‘addition, the General Partner shall contribute

its efforts as managing partner.

7.2 Contribution of Limited Partners,The Limited Partners shall contribute to the Partnership
the cash and property set forth on Schedule "A" attached hereto and made a part hereof. The value of
each such contribution shall be allocated o the respective capital accounts of the Limited Partners as

reflected on Schedule "A."

7.3 Withdrawal of Capital. Except as specifically provided in this Agreement, no Partner shall
be entitled to withdraw any partof his capital account or to receive any distribution from the Partnership,
and no Partner shall be required to.make any additional capital contribution to the Partnership.

7.4 Partner's Loans. Loans by any Partner to the Partnership shall not be considered
contributions to the capital of the Partnership and shall not increase the capital account of the lending
Partner.

7.5 Interest on Capital Contribution. No interest shall be paid on any capital contributed to
the Partnership.

8. Compensation and Expenses of General Partner.
8.1 Compensation and Reimbursement. The Partnership shall pay to the General Partner or

its affiliates reasonable fees as compensation for services and reimbursement for sums advanced. The
Partnership is authorized to enter into business agreements, contracts, and other transactions with the
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General Partner or its affiliates and is authorized to pay fees, commissions or other consideration to the
General Partner, or its affiliates on an arms length basis, including without limitation, real estate
brokerage commissions, development fees, insurance premiums, rent, property management fees, leasing
commissions and mortgage brokerage fees.

8.2 Expenses. The General Partner may charge the Partnership for any reasonable expenses
actually incurred by it in connection with the Partnership's business and all allocable portions of
expenses incurred in connection with both Partnership and other activities, such allocation to be
determined on any equitable basis selected by the General Partner consistent with generally aceepted
accounting principles. Such expenses shall include, but are not limited to, payment of fe€s and expenses
to attorneys, accountants, property managers and property management companies andother.consultants.

9. Allocations of Profit and Loss, Cash Distributions.

9.1 Allocations of Profits. After giving effect to the special allocationsset forth in Sections 9.3
and 9.4 hereof, Profits for any Fiscal Year shall be allocated in the following order and priority:

9.1.1 First, to the Partners in an amount equal’and‘in proportion to the excess, if any,
of the cumulative Losses allocated to the Partners pursuantito Section 9.2.2 hereof for the current and
all prior Fiscal Years, reduced by the cumulative Profits allocated to the Partners pursuant to this Section
9.1.1 hereof for the current and all prior Fiscal Years;

9.1.2 The balance, if any, pro-rata to the Partners or in proportion to their Partnership
Interests.

9.2 Allocation of Losses. After giving effect to the special allocations set forth in Sections 9.3
and 9.4, Losses for any Fiscal Year shallibe allocated as set forth in Section 9.2.1 below, subject to the
limitations in Section 9.2.2 below:

9.2.1 To the Partnersfin proportion to their Partnership Interests.

9.2.2 The Losses allocated pursuant to Section 9.2.1 hereof shall not exceed the
maximum amount/of Losses that can be so allocated without causing any Partner who is not a General
Partner to havean‘Adjusted Capital Account Deficit at the end of any Fiscal Year. In the event some
but not all of the Partners who are not General Partners would have Adjusted Capital Account Deficits
as a consequence of an allocation of Losses pursuant to Section 9.2.1, the limitation set forth in this
Section 9.2.2:shall be applied on a Partner by Partner basis so as to allocate the maximum permissible
Losses*to.each Partner who is not a General Partner under Section 1.704-1(b)(2)(ii)(d) of the
Regulations. All Losses in excess of the limitation previously set forth in this Section 9.2.2 shall be
allocated to the General Partner.

9.3 Special Allocations. The following special allocations shall be made in the following order:
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9.3.1 Minimum Gain Chargeback. Except as otherwise provided in Section 1.704-2(f)
of the Regulations, notwithstanding any other provision of this Section 9, if there is a net decrease in
Partnership Minimum Gain during any Partnership Fiscal Year, each Partner shall be specially allocated
items of Partnership income and gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years)
in an amount equal to such Partner's share of the net decrease in Partnership Minimum Gain, determined
in accordance with Regulations Section 1.704-2(g). Allocations pursuant to the previous sentence shall
be made in proportion to the respective amounts required to be allocated to each Partner pursuant
thereto. The items to be so allocated shall be determined in accordance with Sections 1.704-2(f)(6) and
1.704-2(j)(2) of the Regulations. This Section 9.3.1 is intended to comply with the minimum, gain
chargeback requirement in Section 1.704-2(f) of the Regulations and shall be interpreted consistently

therewith.

9.3.2 Partner Minimum Gain Chargeback. Except as otherwise provided in Section
1.704-2(i)(4) of the Regulations, notwithstanding any other provision of thi§ Section 9, if there is a net
decrease in Partner Nonrecourse Debt Minimum Gain attributable to a Partner Nonrecourse Debt during
any Partnership Fiscal Year, each Partner who has a share of the Partner Nonrecourse Debt Minimum
Gainattributable to such Partner Nonrecourse Debt, determined in accordance with Section 1.704-2(i)(5)
of'the Regulations, shall be specially allocated items of Partnership inicome and gain for such Fiscal Year
(and, if necessary, subsequent Fiscal Years) in an amount equal to such Partner's share of the net
decrease in Partner Nonrecourse Debt Minimum Gain attributable to such Partner Nonrecourse Debt,
determined in accordance with Regulations Section 1.704-2(i)(4). Allocations pursuant to the previous
sentence shall be made in proportion to the respective amounts required to be allocated to each Partner
pursuant thereto. The items to be so allocated shall be determined in accordance with Sections 1.704-
2(i)(4) and 1.704-2(j)(2) of the Regulations. This Section 9.3.2 is intended to comply with the minimum
gain chargeback requirement in Section1.704-2(i)(4) of the Regulations and shall be interpreted

consistently therewith.

9.3.3 Qualified Income Offset. In the event any Partner who is not a General Partner
unexpectedly receives any adjustments, allocations, or distributions described in Regulations Section
1.704-1(b)(2)(ii)(d)(4), Regulations/Section 1.7041(b)(2)(ii)(d)(5), or Regulations Section 1.704-
1(b)(2)(ii)(d)(6), items of Rartnership income and gain shall be specially allocated to each such Partner
in an amount and manner sufficient to eliminate, to the extent required by the Regulations, the Adjusted
Capital Account Deficit of such Partner as quickly as possible, provided that an allocation pursuant to
this Section 9.3:3 shall be made if and only to the extent that such Partner would have an Adjusted
Capital Account Deficit after all other allocations provided for in this Section 9 have been tentatively
made as if this Section 9.3.3 were not in the Agreement.

9.3.4 Gross Income Allocation. In the event any Partner who is not a General Partner
has a deficit Capital Account at the end of any Partnership Fiscal Year which is in excess of the sum of
(i) the amount such Partner is obligated to restore (pursuant to the terms of such Partner's promissory
note or otherwise), and (ii) the amount such Partner is deemed to be obligated to restore pursuant to the
penultimate sentences of Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5), each such Partner shall
be specially allocated items of Partnership income and gain in the amount of such excess as quickly as
possible, provided that an allocation pursuant to this Section 9.3.4 shall be made if and only to the extent
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that such Partner would have a deficit Capital Account in excess of such sum after all other allocations
provided for in this Section 9 have been tentatively made as if this Section 9.3.4 and Section 9.3.3 hereof

were not in the Agreement.

9.3.5 Nonrecourse Deductions. Nonrecourse Deductions for any Fiscal Year shall be
specially allocated to the Limited Partners.

9.3.6 Partner Nonrecourse Deductions. Any Partner Nonrecourse Deductionsforany
Fiscal Year shall be specially allocated to the General Partner or Partner who bears the economic risk
of loss with respect to the Partner Nonrecourse Debt to which such Partner Nonrecourse Deductions are
attributable in accordance with Regulations Section 1.704-2(i)(1).

9.3.7 Section 754 Adjustment. To the extent an adjustment’to the.adjusted tax basis
of any Partnership asset pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant
to Regulations Section 1.704-1(b)(2)(iv)(m)(2) or Regulations Section 1.704=kb)(2)(iv)(m)(4), to be
taken into account in determining Capital Accounts as the result of a distribution to a General Partner
or Partner in complete liquidation of his Interest in the Partnership, 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 lossghall be specially allocated to the
General Partner and the Partners in accordance with their Interests in the Partnership in the event that
Regulations Section 1.704-1(b)(2)(iv)(im)(2) applics, ontosthe Partners to whom such distribution was
made in the event that Regulations Section 1.704-1(b)(2)(iv)(in)(4) applies.

9.3.8 Alocations Relating to Taxable Issuance of Partnership Interests. Any
income, gain, loss, or deduction realized as a direct or indirect result of the issuance of an Interest in the
Partnership by the Partnership to a Partner(the "Issuance Items") shall be allocated among the Partners
so that, to the extent possible, the net amount of such Issuance Items, together with all other allocations
under this Agreement to each Partner, shall be equal to the net amount that would have been allocated
to each such Partner if the Issuance Items had not been realized.

9.4 Curative Allocations. The allocations set forth in Sections 9.2.2,9.3.1,9.3.2,9.3.3,9.3 4,
9.3.5, 9.3.6 and 9.3.7 hereof (the "Regulatory Allocations") are intended to comply with certain
requirements of the Regulations. It is the intent of the Partners that, to the extent possible, all Regulatory
Allocations shall be offset either with other Regulatory Allocations or with special allocations of other
items of Partnership»income, gain, loss, or deduction pursuant to this Section 9.4. Therefore,
notwithstanding any other provision of this Section 9 (other than the Regulatory Allocations), the
General Partner'shall make such offsetting special allocations of Partnership income, gain, loss, or
deduction.in, whatever manner it determines appropriate so that, after such offsetting allocations are
made, each Partner's Capital Account balance is, to the extent possible, equal to the Capital Account
balance such General Partner or Partner would have had if the Regulatory Allocations were not part of
the Agreement and all Partnership items were allocated pursuant to Sections 9.1, 9.2.1, 9.3.8, and 9.5.
In exercising its discretion under this Section 3.4, the General Partner shall take into account future
Regulatory Allocations under Sections 9.3.1 and 9.3.2 that, although not yet made, are likely to offset
other Regulatory Allocations previously made under Sections 9.3.5 and 9.3.6.
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9.5 Other Allocation Rules.

9.5.1 Generally, unless otherwise explicitly provided, all Profits and Losses allocated
to the Partners shall be allocated among them in proportion to the Partnership Interest held by each. In
the event additional Limited Partners are admitted to the Partnership on different dates during any Fiscal
Year, the Profits (or Losses) allocated to the Partners for each such Fiscal Year shall be allocated among
the Partners in proportion to the Partnership Interest each holds from time to time during such Fiscal
Year in accordance with Code Section 706, using any convention permitted by law and selected'by the
General Partner.

9.5.2 The Partners are aware of the income tax consequences ofthe allocations made
by this Section 9 and hereby agree to be bound by the provisions of this Seetion Q.in'reporting their
shares of Partnership income and loss for income tax purposes.

9.5.3 Solely for purposes of determining a General Partner's or Partner's proportionate
share of the "excess nonrecourse liabilities" of the Partnershipswithin the meaning of Regulations
Section 1.752-3(a)(3), the Partner's Interests in Partnership profits ate as'follows: Limited Partners one
hundred percent (100%) (in proportion to their PartnershipJdnterests)¢

9.5.4 To the extent permitted by Sections 14704-2(h)(3) of the Regulations, the General
Partner shall endeavor to treat distributions of Net €ash From Operations or Net Cash From Sales or
Refinancings as having been made from the{proceeds of a Nonrecourse Liability or a Partner
Nonrecourse Debt only to the extent that such distributions would cause or increase an Adjusted Capital
Account Deficit for any Partner who is not a General Partner.

9.6 Tax Allocations: CodeSection 704(c). In accordance with Code Section 704(c) and the
Regulations thereunder, income,.gain, loss; and deduction with respect to any property contributed to
the capital of the Partnership shall, solely for tax purposes, be allocated among the General Partner and
Partners so as to take account of any variation between the adjusted basis of such property to the
Partnership for federal income tax purposes and its initial Gross Asset Value (computed in accordance
with Section 3.13.1 hereof)s I the event the Gross Asset Value of any Partnership asset is adjusted
pursuant to Sectiofi 3.13.2 hereof, subsequent allocations of income, gain, loss, and deduction with
respect to suchdasset shall take account of any variation between the adjusted basis of such asset for
federal incometax purposes and its Gross Asset Value in the same manner as under Code Section 704(c)
and the Regulations thereunder. Any elections or other decisions relating to such allocations shall be
made by the'General Partner in any manner that reasonably reflects the purpose and intention of this
Agreement. Allocations pursuant to this Section 9.6 are solely for purposes of federal, state, and local
taxes and shall not affect, or in any way be taken into account in computing, any Partner's Capital
Account or share of Profits, Losses, other items, or distributions pursuant to any provision of this
Agreement.

10. Distributions.
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10.1 Net Cash From Operations. Except as otherwise provided in Section 10.3 hereof, Net
Cash From Operations not needed in the General Partner’s determination for the reasonable needs of the
Partnership business, shall be distributed to the Partners in proportion to their respective Partnership

Interests.

To the extent such cash is comprised in whole or in part of nonrental income-type items derived from
Partnership passive investment assets (e.g., dividends, interest, and partnership operating distributions),
reinvestments of such proceeds in other investment assets shall constitute expenditures for the reasonable
needs of the business in the determination of the General Partner.

10.2 Net Cash From Sales or Refinancings. Except as otherwise provided,in‘Section 10.3
hereof, Net Cash From Sales or Refinancings not needed in the General Partner’s/determination for the
reasonable needs of the Partnership business, shall be distributed in the followingerder and priority:

10.2.1 First, proportionally to the Partners until their aggregate Capital Account
balances are reduced to zero; and

10.2.2 thereafter, to the Partners in proportionto their Partnership Interests.

To the extent such cash is comprised in whole or in part/of cash from the sale of Partnership non-real
property passive investment assets (e.g., marketable seCuriti€s), reinvestments of such proceeds in other
investment assets shall constitute expenditures for theyreasonable needs of the business in the
determination of the General Partner,

10.3 Liquidating Distributions./ Notwithstanding the distribution provisions, liquidating
distributions of the partnership, including all'distributions made pursuant to a liquidation described in
Regulations Section 1.704-1(b)(2)(ii)(g)s'shall be distributed as follows:

10.3.1 First, to the payment and discharge of all of the Partnership’s debts and liabilities
to creditors other than the General Partners;

10.3.2 Second;to the payment and discharge of all of the Partnership’s debts and
liabilities to General Partners; and

10.3.3,The balance, if any, proportionally to the Partners until their aggregate Capital
Account balances are reduced to zero; and

10.3.4 thereafter, to the Partners in proportion to their Partnership Interests.

The foregoing liquidating distributions are intended to be made in compliance with Regulations Section
1.704-1(b)(2)(ii)(b)(2) and subsequent to a revaluation of Partnership property and corresponding
adjustment of Capital Accounts under Treas.Regs. §1.704-1(b)(2)(iv)(f). Ifany General Partner’s Capital
Account has a deficit balance (after giving effect to all contributions, distributions, and allocations for
all Fiscal Years, including the Fiscal Year during which such liquidation occurs), such General Partner
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shall contribute to the capital of the Partnership the amount necessary to restore such deficit balance to
zero in compliance with Regulations Section 1.704-1(b)(2)(ii)(b)(3). Ifany Limited Partner who is not
a General Partner has a deficit balance in his Capital Account (after giving effect to all contributions,
distributions, and allocations for all Fiscal Years, including the Fiscal Year during which such
liquidation occurs), such Limited Partner shall have no obligation to make any contribution to the
capital of the Partnership with respect to such deficit, and such deficit shall not be considered a debt
owed to the Partnership or to any other Person for any purpose whatsoever. In the discretion of the
General Partner, a pro rata portion of the distributions that would otherwise be made to the General
Partner and Limited Partners pursuant to this subsection may be (a) distributed to a trust established for
the benefit of the General Partner and Limited Partners for the purposes of liquidating Paftnership assets,
collecting amounts owed to the Partnership, and paying any contingent or unforseen liabilities or
obligations of the Partnership or of the General Partner arising out of or in (connection with the
Partnership. The assets of any such trust shall be distributed to the General Partner and Limited Partners
from time to time, in the reasonable discretion of the General Partner, in the samg proportions as the
amount distributed to such trust by the Partnership would otherwise have been distributed to the General
Partner and Limited Partners pursuant to this Subsection 10.3; or (b)'withheld to provide a reasonable
reserve for Partnership liabilities (contingent or otherwise) and torreflect the unrealized portion of any
installment obligations owed to the Partnership, provided that such withheld amounts shall be distributed

to the Partners as soon as practicable.

10.4 Division Among Partners. Except as otherwise provided above, all distributions to the
Partners pursuant to this Section 10 shall be divided among them in proportion to the Partnership Interest
held by each.

10.5 Amounts Withheld. All amoéunts withheld pursuant to the Code or any provision of any
state or local tax law with respect to any payment, distribution, or allocation to the Partnership, the
General Partner, or the Partners shall be treated as amounts distributed to the General Partner and the
Partners pursuant to this Section-30 for all purposes under this Agreement. The General Partner is
authorized to withhold from distributions, or with respect to allocations, to the General Partner and
Partners and to pay over to any‘federal, state, or local government any amounts required to be so
withheld pursuant to the Code or any provisions of any other federal, state, or local law and shall allocate
such amounts to the General Partner and Partners with respect to which such amount was withheld.

10.6 Special Tax Elections. At the written request of any Partner the Partnership shall make
an election pursuant te Section 754 of the Code upon a distribution of property described in Code
Section 734 or a transfer described in Code Section 743 of a Partnership Interest in accordance with this
Agreement. Each’Partner shall, upon request, supply the General Partner with the information necessary
to makesuch,election.

10.7 General Elections and Limitations. The General Partner is authorized, in its sole
discretion, to make any other elections required or permitted with respect to Federal or state taxes in any
Partnership tax return; provided, however, no election shall be made by either the Partnership or the
Partners to be excluded from the application of the provisions of Subchapter K, Chapter I of Subtitle A
of the Code or from any similar provisions of any state tax laws.
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10.8 Distribution in Kind. If any assets of the Partnership are distributed in kind, such assets
shall be distributed to the Partners entitled to participate in the distribution as tenants-in-common in the
same proportions as such Partners would have been entitled to cash distributions.

10.9 Rights of Partners to Property. No Partner shall have the right to withdraw or reduce his
capital contribution to the Partnership except as a result of the dissolution of the Partnership or as
otherwise provided by law. No Partner shall be entitled to demand and receive property other than cash
in return for his capital contribution to the Partnership, and, to the maximum extent permissible under
applicable law, each Partner hereby waives all right to partition the Partnership Property:

10.10 Priorities of Limited Partners. No Limited Partner shall have any priority over any other
Limited Partner as to the return of his contribution to the capital of the Partnership or as to compensation

by way of income.

10.11 Minimum Interest of General Partner. Notwithstanding the'allocations contained in
these Sections 9 and 10, it is the intent of this Agreement that in no€vent shall the General Partner be
allocated less than 1% of Profits, Losses, Net Cash from Operations or Net Cash From Sales or

Refinancings allocated to the Partners.
11. Rights, Duties and Powers of the General Partner and\Limited Partners.

11.1 Management. The General Partner shall be solely responsible for the management of and
shall use its best efforts to manage and contrel the Partnership business with all rights and powers
generally conferred by law or necessary, advisabletor consistent with such responsibility.

11.2 Rights. In addition to any other rights and powers which it may possess, the General
Partner shall have all specific right§ and powers required or appropriate to the management of the
Partnership business which, by way ofillustration, but not by way of limitation, shall include the right

and power:

11.2.1 Towevaluate, select, negotiate for, acquire, purchase, operate, hold, trade, sell,
exchange, convey or lease the Partnership Property, and any real property which is or may become a part
of the Partnership property, as well as personal or other property connected with it, and except as may
be limited by this Agreement to acquire or grant options for the purchase or sale of or sell the Partnership
property from'or,to any Person, including, without limitation, the General Partner for such price, cash
or otherwise, and upon such terms as the General Partner in its sole discretion deems to be in the best
interests of the Partnership.

11.2.2 To manage, develop, improve, maintain and service Partnership properties; to
form corporations or acquire shares of stock in corporations to carry out any of the purposes of the
Partnership and to acquire title to property in the name of such corporations and to guarantee or
otherwise secure the obligations of such corporations in furtherance of Partnership purposes.
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11.2.3 To borrow and lend money and, if security is required for a borrowing, to
mortgage or subject to any other security device any portion of the property of the Partnership, to execute
replacements of any mortgage or other security device, and to prepay, in whole or in part, refinance,
increase, modify and consolidate such indebtedness as determined in their discretion to be in the best

interest of the Partnership.

1124 To place of record, title to, or the right to use, Partnership assets in the name or
names of a nominee or nominees, including, but not limited to, the General Partner, or a land trustee,
for any purpose convenient or beneficial to the Partnership.

11.2.5 To acquire and to enter into any contract of liability and otherinsurance which
. the General Partner deems necessary and proper for the protection of the Partners and Partnership, for
the conservation of its assets or for any purpose convenient or beneficial to the Partnership.

11.2.6 To employ from time to time persons, firms or corporationsfor the operation and
management of the Partnership business, including, but not limited tofattorneys, accountants, advisors,
administrators, property managers and personnel, managing and supervising agents, construction,
maintenance and repair contractors, independent contractors furhishing full service components,
architects, land planners, financial consultants, engineers, insurance brokers, real estate brokers and loan
brokers on such terms and for such compensation as the General Partner may determine. The General
Partner is hereby specifically authorized in its sole discretion to employ the General Partner as provided
in, and subjectto, the provisions of this Agreement. Compensation connected with any such employment
shall be an expense of the Partnership.

11.2.7 To make electionsainder the tax laws of the United States or any state as to the
treatment of Partnership income, gain,loss,deduction and credit, and as to all other relevant matters.

11.2.8 To determine the Profits, Losses, Net Cash from Operations and Net Cash From
Sales or Refinancings of the Partnership for any period and from any transaction.

11.2.9 Todransfer all or part of the real or personal property belonging to the Partnership
to one or more general orlimited partnerships or corporations in exchange for partnership interests or
shares of stock which the Partnership may hold or distribute among the Partners in accordance with their

respective Interests\in the Partnership.

11.2.10 To perform any and all other acts or activities customary or mc:dental to the
Partnership purposes and businesses.

11.2.11 Adjust Partner Capital Account balances to reflect a revaluation of Partnership
property on the books of the Partnership in accordance with and as permitted by the provisions of
Treas.Regs. §1.704-1(b)(2)(iv)(f).

11.3 Certain Limitations. The General Partner shall have all of the rights and powers and be
subject to all of the restrictions and liabilities of a partner in a partnership without limited partners,
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except that without the written consent of all of the Limited Partners as provided in this Agreement, or
as otherwise provided by law, the General Partner shall not have authority to do any of the following:

11.3.1 Any act in contravention of the Certificate or this Agreement.
11.3.2 Confess a judgment against the Partnership.

11.3.3 Possess Partnership property, or assign the rights of the Partnership in specific
Partnership property, for other than a Partnership purpose.

11.3.4 Admit a Person as a General Partner, except as otherwise“provided in this
Agreement.

11.3.5 Admit a Person as a Limited Partner, except as otherwise provided in this
Agreement.

11.3.6 Require any Limited Partner to make any contribution to the capital of the
Partnership not provided in Section 7.

11.4 Other Interests. Any of the Partners and any affiliates of the Partners, or any shareholder
or any other Person holding a legal or beneficial interestin an entity which is a Partner or an affiliate of
the General Partner, may engage in or possess an ‘interest,in other business ventures which may be
competitive with the business of, or which may transagt business with, the Partnership. Neither the
Partnership nor the Partners shall have any right by virtue of this Agreement in and to such independent
ventures or to the income or profits derived from them.

11.5 Agreement Beyond thé Partnership Term. Agreements entered into by the Partnership,
including, but not limited to, security agreements, mortgages and leases, may extend for terms in excess
of the term of the Partnership.

11.6 General Partner as Limited Partner. The General Partner or its affiliates may acquire
and own Interests as Limited Partners, in addition to its Interest as General Partner. In addition, the
General Partner may become a Limited Partner in accordance with the provisions of Section 16.5.2.

11.7,Time Devoted to Partnership Business. The General Partner shall devote only such time
to the business of the Partnership as it, in its sole discretion, shall deem to be necessary to manage and
supervise'the'Partnership business.

_ 11.8 General Partner's Liability. The General Partner shall not be liable for the return of any
portion of the Aggregate Capital Contributions of the Limited Partners,

11.9 Exculpation and Indemnification of General Partner. No General Partner shall be
liable, responsible or accountable in damages or otherwise to the Partnership or any other Partner for
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any act performed or failure to act by it unless such act or failure to act is attributable to willful
misconduct or gross negligence. The Partnership shall indemnify and hold harmless the General Partner
from and against any and all loss, damage, liability, cost or expense, including reasonable attorneys' fees,
arising out of any act or failure to act by the General Partner if such act or failure to act is in good faith
within the scope of this Agreement and is not attributable to willful misconduct or gross negligence. The
General Partner shall indemnify and hold harmless the Partnership and the Partners for any loss, damage,
liability, cost or expense (including reasonable attorneys' fees) arising out of any act or failure to act by
the General Partner, where such act or failure to act is attributable to willful misconduct or gross

negligence.

11.10 Tax Matters Partner. BERNSTEIN HOLDINGS, LLC, shall besthe Tax Matters
Partner; provided, however, if it is no longer General Partner then it shall be a successor appointed by
Limited Partners owning in the aggregate 51% of the Limited Partnership Interests. The Tax Matters
Partner shall notify all Partners as to the beginning of any administrative proceedings at the Partnership
level with respect to Partnership items and shall further notify the Partners assto-any final Partnership
administrative adjustment resulting from any such proceeding. The Tax Matters Partner shall be entitled
to reimbursement for all costs and expenses incurred in connection with its services to the Partnership
as Tax Matters Partner, and shall be indemnified and held harmless by the Partners with respect to such
services, except with respect to willful misconduct or gross,negligence.

11.11 Powers of Limited Partners. The Limited Partners shall take no part in or interfere in
any manner with the conduct or control of the Partnérship business and shall have no right or authority
to act for or to bind the Partnership. The Partnership may.engage Limited Partners or persons associated
with them for specific purposes and may otherwise deal with such Limited Partners on terms and for
compensation to be agreed upon by any such Limited Partner and the Partnership. The exercise of any
of the rights and powers of the Limited Partniers pursuant to the terms of this Agreement shall not be
deemed taking part in the day-to-day.affairs of'the Partnership or the exercise of control over Partnership

affairs.

11.12 Liability of Limited Partners. A Limited Partner shall not be bound by, or personally
liable for, any of the debts, contracts, liabilities, or other obligations of the Partnership or the General
Partner, or for any losses of the Partnership in excess of their required capital contribution, and the
liability of each Limited Partner shall be limited solely to the amount of his contribution to the capital
of the Partnership required by the provisions of Section 7. Notwithstanding any of the foregoing to the
contrary, and.only to the extent otherwise required by applicable law, a Partner receiving a distribution
in part or full return of his aggregate Capital Contribution shall be liable to the Partnership for any sum,
not in excess, of such amount returned plus interest, necessary to discharge the liabilities of the
Partnership to creditors who extended credit or whose claims arose before such distribution, excluding
liabilities of the Partnership represented by debt, the repayment of which is secured solely by the
Partnership Property.

12. Loans to the Partnership. From time to time any Partner, including the General Partner, upon the
request of the General Partner, may make optional loans to the Partnership or advance money on its
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behalf. Such loans and advances may be in the form of direct loans, payment of sums payable by the
Partnership, payments of guarantees of Partnership indebtedness or otherwise. Loans and advances under
this Section shall be accounted for as loans and not as capital contributions to the Partnership. All sums
loaned or advanced, together with interest on such sums, shall be deemed an obligation of indebtedness
from the Partnership to the lending Partner, and such loan or advance shall bear interest at a reasonable
rate agreed to by the Partnership and the lending Partner.

13. Books, Records, Reports, Bank Accounts and Tax Elections.

13.1 Books of Account. Atall times during the existence of the Partnership, the'General Partner
shall keep, or cause to be kept, full and true books of account of the Partnershipsfiaccordance with
generally accepted accounting principles. The books shall be maintained on such method ef accounting,
accrual or cash, as the General Partner determines in its discretion to be in“the best-interests of the
Partnership. The books of the Partnership, together with a certified copy of the Certificate, shall be
maintained at the principal place of business of the Partnership. During reasonable business hours the
Limited Partners and their authorized representatives may inspect and copy the Partnership's books of

account.

13.2 Financial Statements. At least annually, unaudited firlancial statements and an annual
report of the business of the Partnership shall be prepared at the direction of the General Partner. If a
Partner wishes to obtain an audited financial statement, hemay cause it to be prepared, but he shall pay
all fees and expenses for its preparation.

13.3 Tax Returns. In addition to the financial statement and annual report, the General Partner
shall cause income tax returns for the Partnership to be prepared and filed with the appropriate
authorities and the General Partner shall also cause such reports as may be required by regulatory
agencies to be prepared, filed and distributed as required.

13.4 Dissemination. The Gereral Partner shall distribute annual reports of the business of the
Partnership, financial statementstand income tax information to the Limited Partners as soon as is
practicable after the clos€ of each fiscal year of the Partnership.

13.5 Fiscal Year. The Partnership tax year shall be the calendar year, unless a General Partner
elects another fiscalyyear and obtains the approval of the Internal Revenue Service to such year.

13.6 Bank Accounts. All funds of the Partnership shall be deposited in the Partnership name
in such bank ‘account or accounts as may be designated by the General Partner, Withdrawals from any
suchbank-account or accounts shall be made upon such signature or signatures as the General Partner
may designate.

14. Transfer of Limited Partnership Interest.
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14.1 Method of Transfer. No Transfer of all or part of a Limited Partner's Interest may be
effected except as permitted in this Section 14, and then only if a counterpart of the instrument of
Transfer, executed and acknowledged by the parties to the Transfer is delivered to the Partnership. A
permitted Transfer shall be effective as of the date specified in the instruments of Transfer. This
Partnership is formed by those who know and trust one another, who have surrendered certain
management rights (in exchange for limited liability in the case of a Limited Partner), or who have
assumed management responsibility and risk (in the case of a General Partner) based upon their
relationship and trust. Capital is material to the business and investment objectives of the Partnership
and its federal tax status. An unauthorized Transfer of a Limited Partner’s Interest could create a
substantial hardship to the Partnership, jeopardize its capital base, and adversely affect its tax structure.
The restrictions on Transfers set forth in this Section are not intended as a penaltyy'but.asia method to
protect and preserve existing relationships based upon trust and the Partnership’s capital and its financial

ability to continue.

14.2 Transfers by Limited Partners. Except as expressly provided herein, no Limited Partner
may Transfer any part or all of his Interest. Notwithstanding the foregoing and without being subject
to the right of first refusal provisions of Section 14.3, a Partner’ may Transfer all or any part of his
Interest to (i) another Partner, (ii) a lincal descendant of both SIMON L. BERNSTEIN and SHIRLEY
BERNSTEIN, (iii) a trust of which a majority in interest ofithe beneficiaries are Partners and/or lineal
descendants of both SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN; or (iv) to another partnership
or corporation provided that a majority of the voting stoek of the corporation or the general partnership
interest in the case of a limited partnership or the interest in capital in a general partnership are owned
and controlled by SIMON L. BERNSTEIN and/or lineal descendants of SIMON L. BERNSTEIN and

SHIRLEY BERNSTEIN.

14.3 Right of First Refusal. Notwithstanding the above restrictions on Transfer of Interest, a
Limited Partner may Transfer all orlany/part of his Interest, other than by gift or devise, pursuant to a
Bona Fide offer as defined in Section 14.3(2, and in such instance the Partnership shall have a right of
first refusal to purchase any Interest which any Limited Partner may wish to Transfer, on the terms and
subject to the conditions set forthvin-Section 14.3.1 through 14.3.3:

14.3.1 In the event that any Limited Partner receives a Bona Fide Offer, as herein
defined, from a third party (the "Proposed Assignee") to purchase all or any portion of his Interest and
he is willing to accept such Bona Fide offer, that Limited Partner (the "Offeror-Limited Partner") shall
promptly send“written’ notice (the "Notice") to the General Partner, offering to sell his Interest to the
Partnership at the same price and upon the same terms and conditions that are contained in the Bona
Fide Offer. TheNotice shall contain a true and complete copy of the Bona Fide Offer, the price, the
portion‘ofthe Interest to be sold, and all terms and conditions and the name and addresses, both home
and office, and businesses or other occupations of the Proposed Assignee.

14.3.2 As used in this Agreement, "Bona Fide Offer" means an offer in writing, signed
by the Proposed Assignee, who must be a Person financially capable of carrying out the terms of the
Bona Fide Offer, in a form legally enforceable against the Proposed Assignee.
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14.3.3 Whenever an Offeror-Limited Partner gives the Partnership notice ofa Bona Fide
Offer to purchase his Interest, the following procedure shall be complied with:

14.3.3.1 For a period of ten days from its receipt of the Notice, the Partnership
shall have the option to notify the Offeror-Limited Partner that it intends to purchase the Interest.

14.3.3.2 If the Partnership does not give the Offeror-Limited Partner notice
within the prescribed time period that it will purchase the Interest covered by the Bona Fide Offer, the
Offeror-Limited Partner shall have the right to accept the Bona Fide Offer and sell the Interest subject
to the provisions and restrictions of this Agreement, but only in strict accordance withall of the terms
of the Bona Fide Offer and only if the sale is fully consummated within 45 days after the mailing of the
Notice. If the Interest is not sold to the Proposed Assignee pursuant to the Bona Fide Offer within that
45 day period, then, before disposing of the Interest the Offeror-Limited Partner shallagain be obligated
to reoffer the Interest to the Partnership pursuant to the terms of this Section.

14.3.3.3 Ifthe Partnership exercises its option to purchase the Interest a closing
shall be held within 15 days after the Partnership gives notice of'its election to exercise the option to
purchase. The closing shall be on the basis of the terms and other provisions of the Bona Fide Offer.

14.4 Rights of Transferees. No transferee of the Interest of any Limited Partner, including
transferees described in Sections 14.2 or 14.3, shall have the right to become a Substitute Limited

Partner, unless:

14.4.1 His transferor has stated such intention in the instrument of assignment.

14.4.2 The transferee has exécuted an instrument reasonably satisfactory to the General
Partner accepting and adopting the terms and provisions of this Agreement.

14.4.3 The transferor or transferee pays to the Partnership any reasonable expenses in
connection with the admission of'the'transferee as a Limited Partner.

14.4.4 The transferor and transferee furnish the Partnership with the transferee’s tax
identification number, sufficient information to determine the transferee’s initial tax basis in the Interest
transferred, andany.other information reasonably necessary to permit the Partnership to file all required
federal and state, tax returns and other legally required information statements or returns. Without
limiting the generality of the foregoing, the Partnership shall not be required to make any distribution
otherwise\provided for in this Agreement with respect to any transferred Partnership Interest (without
regard to-whether the transferee is admitied as a Substitute Limited Partner) until it has received such

information.

14.4.5 ‘In the case of an assignee or transferee who is not otherwise a Partner, the
General Partner, in its sole, absolute and unfettered discretion, consents to such person becoming a
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Substitute Limited Partner, including assignees of Partnership Interests whose interest arises by reason
of the death of a Partner.

The assignor of a Limited Partnership Interest shall not act for or on behalf of the assignee of the Limited
Partnership Interest who does not become a Substitute Limited Partner, and until an assignee of a
Limited Partnership Interest is admitted as a Substitute Limited Partner, both the Partnership and the
Partners shall be entitled, but not required, to treat the transferor of the Partnership Interest as the
absolute owner thereof in all respects. An assignee of a Limited Partnership Interest who_does not
become a Substitute Limited Partner, unless otherwise a Partner, does not become a Partner and'is not

entitled to exercise the rights of a Partner.

14.5 General Partner's Acquisition of Limited Partner Interest. If a General Partner should
acquire any Limited Partner Interest, that General Partner with respect to that Interest’shall become a
Limited Partner and enjoy all of the rights and be subject to all of the obligations and duties of a Limited
Partner to the extent of such Interest.

14.6 Income/Loss Allocations Upon Transfer. Unless otherwise agreed between the transferor
and the transferee, upon the Transfer of an Interest the Profits,and Losses attributable to the Interest
transferred shall be allocated between the transferor and the transferee as of the date set forth in the
instrument of Transfer, and such allocation shall be basedupon the number of days during the applicable
fiscal year of the Partnership that the Interest transferred, was held by each of them, without regard to
the results of Partnership activities during the period imwhich each was the holder. All distributions with
respect to such Interest shall be made only to'the holder of record of the Interest on the date of

distribution.
15. Death, Incompetency, Bankruptcy or Dissolution of a Limited Partner.

15.1 Individual Limited Partner. Upon the death, adjudication of bankruptcy, insolvency or
legal incompetency of an individual Limited Partner, his personal representative shall have all the rights
of a Limited Partner for the purposes’of settling or managing his estate and such power as the decedent,
bankrupt or incompetent possessed to constitute a successor as an assignee of his Interest in the
Partnership and to join with such assignee in making application to the General Partner to have such
assignee become a Substitute Limited Partner.

15.27Other Limited Partners. Upon the adjudication of bankruptcy, insolvency, dissolution
or other cessation to exist as a legal entity of a Limited Partner not an individual, the authorized
representative'of such entity shall have all of the rights of a Limited Partner for the purpose of effecting
the orderly*winding up and dissolution of the business of such entity and such power as such entity
possessed to constitute a successor as an assignee of its Interest in the Partnership and to join with such
assignee in making application to the General Partner to have such assignee become a Substitute Limited

Partner.

16. Resignation, Removal and Election of a General Partner; Assignment; Transfer.
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16.1 Substitution for a General Partner. The General Partner may not admit any Person as
a substitute General Partner.

16.2 Resignation of a General Partner. A General Partner may resign as such by delivering
thirty (30) days advance written notice of its resignation to all Partners.

16.3 Removal of a General Partner. A Genera! Partner shall be removed and ceasé to be a
General Partner of the Partnership:

16.3.1 If (a) the General Partner being removed is in defanlt of a materialprovision of
this Agreement and (b) has not cured such default within 30 days after written notice,of'such fact is
given to the General Partner sought to be removed and to all other Partners by Limited Partners owning
at least 75% of the Interests owned by the Limited Partners. Written notice pursuant to'this section shall
set forth the day upon which the removal is to become effective if the defaultis not cured. However, the
removal of a General Partner shall not take effect unless and until that General Partner is released from
all liability by all lenders who have made loans to the Partnership, including loans made to the General
Partner, on behalf of the Partnership. Such release shall be evidenced'by written instruments executed
by the lenders and any releases of liability shall extend to such General Partner in his capacity as such
and individually. The removal of a General Partner shall be‘effective’on the later of the date set forth in
the notice or the date of delivery of the releases to the General\Partner.

16.3.2 The occurrence of an Event of\Withdrawal.

16.4 Liability of General Partner After Resignation or Removal. Ifa General Partner resigns
or is removed in accordance with the pravisions of this Agreement, his liability as a General Partner
shall cease upon resignation or removal as provided in the Act, and the Partnership shall promptly take
all actions reasonably necessary under the Act to cause such cessation of liability. The Partnership shall
indemnify the General Partner with respect to any such liability. However, claims, demands, liabilities,
costs and damages held against or incurred by the General Partner in violation of the terms of this
Agreement shall be held as an offset against the General Partner's Interest.

16.5 Interest of a General Partner After Resignation or Removal.

16.5:1 The resignation or removal of a General Partner shall not affect its rights as the
owner of any Limited Partnership Interest.

16.5.2 Subject to the provisions of Section 16.5.3, upon the resignation or removal of
a General'Partner, the Interest which he had as a General Partner in Profits and Losses and distributions
of Net Cash from Operations and Net Cash From Sales or Refinancings shall be retained by him and be
converted into a “Special Limited Partner's” Interest and the Partnership shall take all actions necessary
to admit such General Partner as a Special Limited Partner with respect to such converted Interest. Such
conversion shall not, however, result in the General Partner becoming a Substituted Limited Partner with
respect to such Interest. As a Special Limited Partner, the former General Partner shall be sent copies
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of all notices, reports and other information furnished.to Limited Partners by the General Partner or the
Partnership.

16.5.3 Upon the resignation or removal of:

16.5.3.1 A General Partner leaving the Partnership with one or more General
Partners whose total Interest in the Profits and Losses of the Partnership would be less than 1%, the
Interest of the resigned or removed General Partner in such portion of the Partnership's.Profits and
Losses which is necessary to bring the total Interest of the remaining General Partners in the'Profits and
Losses of the Partnership up to 1% shall be automatically transferred to the remaining Genéral Partner

without any payment.

16.5.3.2 One or more General Partners leaving the Partnershipwithout a General
Partner and the election of a successor General Partner pursuant to Section 16.6, the rights and interest
in 1% of the Partnership's Profits and Losses of the last General Partner who has resigned or been
removed, shall be sold to and purchased by his successor as of the date of such resignation or removal
at such price as shall be agreed upon between them; provided, however, that if no such agreement is
reached within 30 days of the election of a successor then suchprice shall be determined by arbitration
in the State of Florida under the rules of the American Arbitfation Association. Within 60 days after the
determination of such price it shall be paid in cash together with interest at the then prevailing short-term
applicable federal rate under Internal Revenue Code Section 1274. The cost of arbitration shall be paid
equally by the successor and the departing General Partner. If any sums payable under this Section to
the resigned or removed General Partner are not'paid to him when due, then such sums shall be paid to

him by the Partnership.

16.6 Election of a Substitute’General Partner. If there is only one General Partner and he
resigns, or is removed in accordance withthis Agreement, and if, pursuant to Section 18.1.2, the Limited
Partners unanimously elect to continue the business of the Partnership, then a substitute General Partner
shall be elected by an Eighty (80%) percent vote of the Limited Partners, and he shall take all actions
necessary to continue the business-of the Partnership. Notwithstanding the foregoing, if in the written
opinion of counsel for the Partnership it is more likely than not that all Limited Partners must agree on
a substitute General Partner to avoid a dissolution under the Act, then in lieu of the foregoing Eighty
(80%) percent voté, all Limited Partners shall agree to the election of each substitute General Partner.
Such election shall be accomplished in the following manner: Any one or more of the Limited Partners
shall, promptly after the election to continue, nominate a person or entity for election as the substitute
General Partner. Such nominee shall not become the General Partner unless elected by a vote of Eighty
(80%) percent«(or, One Hundred (100%) percent, as provided above) of the Interests owned by the
Limited Partners. In the event that such nominee is not elected, then any one or more of the Limited
Partners'shall as soon as practicable nominate another substitute General Partner and such procedure
shall continue until a substitute General Partner is elected or the Partnership is dissolved pursuant to

Section 18.1.
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16.7 Transfer of Interest of a General Partner. No General Partner may transfer, assign,
encumber or otherwise dispose of his Interest as a General Partner in the Partnership except as provided
for in this Section 16. All General Partners' Interests in the Partnership pursuant to Section 9 transferred
pursuant to Section 16, including for this purpose, but not limited to, conversions to a Special Limited
Partner's Interest, are included in the allocations to and distributive shares of the Partners in Section 9
as a Partner’s Interest and shall be allocated and distributed to the transferees of such Interest.

17. Involuntary Transfers of Partnership Interests. In the event of any Involuntary Transfer, which
for this purpose shall include a charging order, by any Partner or assignee of any Partnership Interest,
the following procedures shall apply:

17.1 The Partner or assignee deprived or divested of any Partnership Interest by the Involuntary
Transfer (the “Transferor’”) promptly shall give written notice of such Involuntary Transfer in reasonable
detail to the Partnership and all Partners other than the Transferor, and the Person(s) who take or propose
to take any interest in such Partnership Interest (for purposes of this.Section 17, such Person(s) are
referred to hereinafter as the “Transferee” and such Partnership Interest referred to hereinafter as the
“Subject Partnership Interest”) as a result of such Involuntary Transfershall hold such interest subject
to the rights of the Partnership as set forth in this Section 17.

17.2 Upon receipt of the notice referred to in the’preceding subparagraph or upon discovery by
the General Partner of such Involuntary Transfer by the General Partner, the Partnership shall have the
irrevocable option, exercisable at the sole discretion of the General Partner, but not the obligation, for
a period of sixty (60) days following receipt of such notice or such discovery, to purchase all or any part
of the Subject Partnership Interest, pursuantto the terms set forth in this Section 17. All exercises of
such option shall be in writing, shall specify.the portion of the Subject Partnership Interest to be
purchased, and shall be effective upon'receipt thereof by the Transferee.

17.3 The closing for anySuch sale/of the Subject Partnership Interest to the Partnership shall be
held at the offices of the Partnership no later than forty-five (45) days after the receipt by the Transferee
of the notice exercising the Partrietship’s irrevocable option to purchase such Subject Partnership
Interest. The purchase price.of any Subject Partnership Interest purchased pursuant to this Section 17
shall be the fair market value of the Subject Partnership Interest, taking into account all potential
discounts for lack’of control, lack of marketability and other relevant valuation factors that would be
applicable to a‘sale\of the Subject Partnership Interest to a party unrelated and unaffiliated with any
existing Partner\or assignee, as determined by a reasonably qualified appraiser selected by the

Partnership.

174 The valuation date for the determination of the purchase price shall be the first day of the
month following the month in which notice is given pursuant to Section 17.2 above.

17.5 The purchase price shall be paid by the Partnership by making and delivering to the
Transferor or the Transferee, as the case may be, of an unsecured ten (10) year nonrecourse promissory
note. Interest on such note shall be payable at the long-term applicable federal rate under Internal
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Revenue Code Section 1274. The first installment will be due and payable on the first day of the
calendar year following the closing, and subsequent annual installments, with accrued interest, will be
due and payable on the first day of each succeeding calendar year until the entire amount of the
obligation is paid. The Partnership shall have the right to prepay all or any part of the note at any time

without penalty.

17.6 If the Partnership does not exercise its option to purchase all or part of the (Subject
Partnership Interest under this Section 17, the remaining Partners within the same sixty day.exercise
period shall have the right but not the obligation to purchase as set forth in this Section 17'injproportion
to their Partnership Interests in the manner so set forth. However, to the extent that one'ersmore of the
Partners declines to exercise such Partner’s right, the remaining Partners shall be 6ffered the right but
not the obligation, on a pro-rata basis, to purchase the remaining portion of the Subject Partnership
Interest. Such Partners may provide written notice of exercise prior to the’ expiration of the period
notwithstanding that the Partnership may still exercise its option, and such netice may provide that the
portion sought to be purchased is the maximum portion available to be purchased by such Partner, with
such notice to be effective only if and to the extent that the Partnership does not preempt such Partner

by exercising its option.

17.7 In the event the Partnership and the Partners do'not purchase all of the Subject Partnership
Interest involved in an Involuntary Transfer, the Transferee shall become an assignee of the Subject
Partnership Interest, except as admitted as a Substitute Limited Partner in accordance with the terms of
this Agreement, provided, however, if a third party obtains'a charging order, its rights shall be limited

accordingly.

17.8 For purposes of this Section 17, the term “Partner or Assignee” shall include the
beneficiaries of a trust that is a Partner'or assignee of a Partnership Interest, and the term “Partnership
Interest” shall include the beneficial'interests of the beneficiaries of a trust that is a Partner or assignee

of a Partnership Interest.

17.9 Neither the Transferee-of an Involuntary Transfer nor the Transferor will have the right to
vote on Partnership matters.during the period when the option to purchase granted under this Section
17 may be exercised nor dufing the period subsequent to exercise and prior to the closing thereunder,
and in regard to such voting and any particular voting threshold percentages described in this Agreement
such Partnership Interest shall be deemed not to exist.

18. Dissolution and Winding up of Partnership.

18:1 Dissolution of Partnership. The Partnership shall be dissolved upon the first to occur of
any of the following events:

18.1.1 December 31, 2058.
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18.1.2 The happening of an Event of Withdrawal of a General Partner authorized
hereunder to carry on the business of the Partnership, unless

18.1.2.1 at the time there is at least one other General Partner authorized
hereunder to carry on the business of the Partnership and such General Partner does carry on the business
of the Partnership; or

18.1.2.2 within ninety (90) days of the Event of Withdrawal, (a) allef the then
Partners agree in writing to continue the business of the Partnership and to elect one or more additional
General Partners under the procedures of Section 16.6, and (b) one or more additional General Partners
are elected under the procedures of Section 16.6.

18.1.3 The Partnership becoming insolvent or bankrupt.
18.1.4 The unanimous vote to dissolve of all Partners;

18.2 Winding Up of Partnership. Upon the dissolutionof thewPartnership pursuant to Section
18.1, the General Partner, or if there is no General Partner, a substitute,General Partner elected by vote
of 51% of the Interests owned by the Limited Partners, shall'take fullaccount of the Partnership's assets
and liabilities and the assets shall be liquidated as promptly as,is consistent with obtaining their fair
value, and the proceeds of such liquidation therefor shall be applied and distributed as provided in

Section 10.3.

18.3 Survival of Obligations. Exceptas otherwise provided in this Agreement, no dissolution
of the Partnership shall relieve, release ordischarge any Partner or any of his successors, assigns, heirs
or legal representatives, from any previous breach or default of| or any obligation previously incurred
or accrued under, any provision of this Agreement, and any and all such liabilities, claims, demands or
causes of action arising from any such breaches, defaults and obligations shall survive such dissolution

and termination.

18.4 Termination."Upon compliance with Section 18.2, the General Partner shall file or cause
to be filed a certificate of cancellation of the Certificate and the Partnership shall then be terminated.

19. Amendment of the Certificate and Agreement.

19.1 When Required. This Agreement and the Certificate shall be amended by the General
Partner without any additional consent of the Limited Partners when required by law whenever:

19.1.1 There is a change in the name of the Partnership or the amount or character of
the contribution of any Partner including, but not limited to, withdrawal or reduction, pursuant to this
Agreement.

19.1.2 A person ceases to be, is substituted as, or becomes a General or Limited Partner.
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19.1.3 There isa false orerroneous statement in the Certificate, provided the amendment
does not adversely affect the interest of the Limited Partners and the General Partner has obtained an
opinion of its counsel to that effect. ’

19.1.4 In the opinion of counsel for the Partnership, it is necessary or appropriate to
satisfy a requirement of the Code with respect to partnerships, provided such amendments do not
adversely affect the interests of the Limited Partners, and the General Partner has obtained an'opinion
of its counsel to that effect, and any amendment in this regard shall have retroactive effect'to:the date

of this Agreement.

19.2 Limitation. Except as provided in Section 19.1, amendments shall only beimade with the
approval of Limited Partners as provided in Section 19.3. No amendment shall be:made under Section
19 which would adversely affect the federal income tax treatment to be afforded Partners or adversely
affect the liabilities of the Limited Partners or change the method of the allocation of Profits and Losses
or preferences or distributive shares without full disclosure to the Partners,and unless all of the Partners

consent to such amendment.

19.3 Consent of Limited Partners. The General Partner shall obtain the written consent or
approval or vote of Limited Partners owning in the aggregate atileast Eighty (80%) percent of the
Limited Partnership Interests with respect to any amendment other than an amendment allowed or

permitted by Sections 19.1 and 19.2.

20. Conflict of Interest Waiver. The Partners and the Partnership acknowledge that the law firm of
Tescher & Spallina, P.A. has represented“the Partnership in connection with the drafting of this
Agreement and the formation and structuringofthe Partnership, and that said law firm also represents
one or more of the Partners and owners of interests in entity Partners both in context of this Partnership
and other matters (namely, SIMON L:BERNSTEIN, SHIRLEY BERNSTEIN, SHIRLEY BERNSTEIN
FAMILY FOUNDATION, INC., and BERNSTEIN HOLDINGS, LLC). The Partnership and the
Partners acknowledge that they have been advised that there are material income tax consequences and
economic ramifications from being a Partner in the Partnership, that they fully understand the tax
consequences and economicramifications of a Partner’s investment in the Partnership, and that they
have been encouraged to consult with separate and independent counsel to advise them on Partnership
and Partner issues including this Agreement and the formation of the Partnership. The Partnership and
the Partners hereby waive any conflicts of interest with respect to the foregoing law firm’s representation
of the Partnership and the afore described Partners and owners of interests in entity Partners, in
connection with the services set forth in this Section.

21. Miscellaneous.

21.1 Notices. Any notices, payments, demand, offer or communication required or permitted
to be given by any provision of this Agreement shall be deemed to have been delivered and given for
all purposes (a) if the same is delivered personally, or (b) whether or not the same is actually received,
if sent by registered or certified mail, postage and charges prepaid, addressed as follows:
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21.1.1 If to a General Partner, at BERNSTEIN HOLDINGS, LLC, 950 Peninsula
Corporate Circle, Suite 310, Boca Raton, Florida 33487, or such other address as the General Partner
may from time to time specify by written notice to the other Partners.

21.1.2 Ifto a Limited Partner, at BERNSTEIN FAMILY INVESTMENTS, LLLP, 950
Peninsula Corporate Circle, Suite 310, Boca Raton, Florida 33487, or to such other address as such
Partner may from time to time specify by written notice to the General Partner, which other addréss shall
be noted by the General Partner on the records of the Partnership.

21.1.3 Ifto any other Person, at the address of such person as shown by the Partnership's
records.

21.2 Captions. Captions contained in this Agreement are for referefice purposes only and are
in no way intended to describe, interpret, define or limit the scope, extent or intent of this Agreement
or any of its provisions.

21.3 Severability. Every provision of this Agreement ig’Severable. If any term or provision is
held to be illegal or invalid for any reason, such illegality or invalidity shall not affect the validity of the
remainder of this Agreement or any other provision.

21.4 Right to Rely Upon the Authority of the,General Partner. No person dealing with a
General Partner shall be required to determine his authority to make any commitment or undertaking
on behalf of the Partnership, nor to determine any/fact or circumstance bearing upon the existence of his
authority. In addition, no purchaser of any asset owned by the Partnership shall be required to determine
the sole and exclusive authority of the General Partner to sign and deliver on behalf of the Partnership
any such instrument of transfer, or to s€e to the application or distribution of revenues or proceeds paid
or credited to the Partnership, unléss_such, purchasers shall have received written notice from the

Partnership affecting the same.

21.5 Litigation. The Geneéral Partner shall prosecute, defend and settle such actions at law or
in equity as they may deentin.their sole and absolute discretion to be necessary to enforce or protect the
interest of the Partnership.The Partnership and the General Partner shall respond to any final decree,
judgment or decision of a court of competent jurisdiction or board or authority having jurisdiction in the

matter,

21.6  Applicable Law. The laws of the State of Florida shall govern the validity of this
Agreement, the“construction of its terms and the interpretation of the rights and duties of the parties.

21.7 Counterpart Execution. This Agreement may be executed in any number of counterparts
with the same effect as if all parties had signed the same document. All counterparts shall be construed
together and shall constitute but one Agreement.
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21.8 Binding Effect. Each and every covenant, term, provision and agreement contained in this
Agreement shall be binding upon and inure to the benefit of the successors and assigns of the respective

parties.

21.9 Right to Rely Upon Authority of Person Signing Agreement. In the event that a Limited
Partner is an estate, a trust with or without disclosed beneficiaries, partnership, limited partnership, joint
venture, corporation, or any entity other than a natural person, the Partnership and the General'Partner
shall (a) not be required to determine the authority of the Person signing this Agreement or any
amendment to make any commitment or undertaking on behalf of such entity, nor to determine any fact
or circumstance bearing upon the existence of his authority; (b) not be required to see to the/application
or distribution of revenues or proceeds paid or credited to the Person signing thé Agreement or any
amendment on behalf of such entity; (c) be entitled to rely upon the authority of the Person signing this
Agreement or any amendment with respect to voting of the Partnership Interests of such entity and with
respect to the giving of consent on behalf of such entity or any other Person in connection with any
matter for which consent is permissible or required under this Agreement; and (d) be entitled to rely
upon the authority of any general partner, joint venturer, co-or successor trustee or president, vice
president, or other officer, as the case may be of any such entity,.the same/as though such Person were
the Person originally executing this Agreement or any amendment’on behalf of such entity.

21.10 Rights of Nonrecourse Creditors. A efeditor who makes a nonrecourse loan to the
Partnership shall not have or acquire, at any time as a result of making any loan or advance, any direct
or indirect interest in the profits, capital, or property ‘of the'Partnership other than, if applicable, as a
secured creditor.

21.11 Number and Gender. Wheneverthe singular number is used in this Agreement and when
required by the context, the same shall include the plural, and the masculine gender shall include the

feminine and neuter genders.

21.12 Entire Agreement. This Agreement constitutes the entire Agreement of the parties with
respect to matters set forth in this Agteement and supersedes any prior understanding or agreement, oral
or written, with respect thereto.
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IN WITNESS WHEREOF, this Agreement of Limited Partnership has been executed as of
the date set forth in the preamble.

Witnessed by (as to all): GENERAL PARTNER:

BERNSTEIN HOLDINGS, LLC, a Florida
limited liability company

Ny 74

Puan'y
Print Name: v | Precs SIMON L. BERNSTEIN, Manager
DB

Print Name:___ L7 Ann Opn b~

LIMITED PARTNERS:

SIMON/ LN BERNSTEIN TRUST
AGREEMENT dgted May 20, 2008

By: V |

y/ N\ ¢
PrintNam&b {W\Jl/}uw‘ﬂ/ r*<C vy SIMON L. BERNSTEIN, Trustee

Print Name:___ L7 srn /Dante o 4

SHIRLEY BERNSTEIN TRUST
AGREEMENT dated May 20, 2008

By: (\\

Pring Name: N R (,I FreC vy SHIﬁLEYWEIN, Trustee

prAe

Print Namei! )t oror ESon kS
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STATE OF FLORIDA :
: SS.
COUNTY OF PALM BEACH:

The foregoing instrument was acknowledged before me this {O day of MO,U ,2008,
by SIMON L. BERNSTEIN, Trustee ofthe SIMON L. BERNSTEIN TRUST AGREEMENT.dated May
20, 2008, and as Manager of BERNSTEIN HOLDINGS, LLC.

RiCA
-crac: PUBLIC-STATE OF FLO
SCTR PO Kimberly Morad /
o % commission #DD766470 !
H :ccmlmssl(m 2
;&b"i}}emnu (TLANTIC BONDING €0, 28C- Signauke - Notary Public

[Seal with Commission Expiration Date]

Print, type or siamp name of Notary Public

Personally Known / or Produced Identification
Type of Identification Produced

STATE OF FLORIDA
: SS.
COUNTY OF PALM BEACH:

The foregoing instrument was acknowledged before me this 20day of M(Lu ,2008,
by SHIRLEY BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May

20, 2008.

CTARY PUBLIC STATE OF FLORIDA

vivr,, i ' \
o Cjoalybeson

Ut Cxpires: APR.28, 2012 Signature - Notary Publi
arepas NG €0, INC. gnature - Notary Public }
[Seal with Conim%m"ﬂxplrga%xﬁ Date]

Print, type or stamp name of Notary Public

Personally Known / or Produced Identification
Type of Identification Produced

FAWPDATA\drt\Berustein, Shirley & Simon\Bemstein Family Investments, LLLP\Bemstein Investments, LLLP Partnership Agreement.wpd

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP 32





SCHEDULE "A"

%
Name: Interest Cash

General Partner:
BERNSTEIN HOLDINGS, LL.C 1% $10.00

Limited Partners: .

SIMON L BERNSTEIN, Trustee of the

SIMON L. BERNSTEIN TRUST AGREEMENT

dated May 20, 2008 49.5 % $495.00

SHIRLEY BERNSTEIN, Trustee of the
SHIRLEY BERNSTEIN TRUST AGREEMENT
dated May 20, 2008 495 % $495.00

"~

) NOTE: The foregoing valuations and percentagefinterests are subject to adjustment based on variations in
value of contributed property from the values,scheduled here and the actual fair market value of such
contributed property on the date of transferto the Partnership.
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL

IN RE: ESTATE OF PROBATE DIVISION
SHIRLEY BERNSTEIN File No. 50201 1CP000653X XXX SB
Deceased.

INVENTORY

The undersigned personal representative of the estate of SHIRLEY BERNSTEIN, deceased, who
died on December 8, 2010, and whose social security number is NN, s:bmits this inventory of

all the property of the estate, that has come into the hands, possession, control, or knowledge of these

personal representatives:
REAL ESTATE IN FLORIDA — Exempt (Protected) Homestead:

Description
NONE

REAL ESTATE IN FLORIDA — Non-Exempt Homestead:

Description Estimated Fair Market Value

NONE

(Whether homestead property is exempt from the claims of creditors, whether it is properly
devisedfand whether it is a probate asset may have to be determined by appropriate

proceedings.)

OTHERREAE ESTATE IN FLORIDA:
Deseription
NONE $

Estimated Fair Market Value

Total Real Estate in Florida — Except Exempt (Protected) Homestead $

Bar Foren No. P-3.0100
© Florida Lawyers Support Scrvlecs, Inc.
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Estate of Shitley Bemstein
File No, 50201 ICP000653XXXX SB
INVENTORY

PERSONAL PROPERTY WHEREVER LOCATED:

Description Estimated Fair Market Value
Furniture, furnishings, household goods and personal effects $ 25,000.00 (est)

TOTAL OF ALL PERSONAL PROPERTY AND FLORIDA REAL ESTATES § 25.000:00

All real estate located outside the State of Florida owned by the decedent ofwwhich the personal
representative is aware, if any, is described on a schedule attached hereto, [1f none, o indicate]

NONE

NOTICE: Each residuary beneficiary in a testate estate or heir infan intestdte estate has the right to request
awritten explanation of how the inventory value of any asset was determined, including whether the personal
representative obtained an independent appraisal for that asseband from whom the appraisal was obtained.
Any other beneficiary may request this information regarding all assets distributed to or proposed to be
distributed to that beneficiary.

Under penalties of perjury, I declare that I'have read the foregoing, and the facts alleged are true to
the best of my knowledge and belief.

9 of PR 20n

-

"

Attorney for Personal Rgresentative
Florida Bar No. 497381

Tescher & Spallina, P.A.

4855 Technology Way, Suite 720
Boea Raten, FL 33431

Telephone: (561) 997-7008

ROBBRT/L./SPALLII\I%Esq. SIMON BERNSTEIN, Personal Representative

Bar Form No, £-3 0100
© Plorida Lawyers Support Serviecs, Ine
Revacwod October 1, §998





CERTIFICATE OF SERVICE

IHEREBY CERTIFY that a true and correct copy of the foregoing Inventory was furnished by U.S.

certified mail to:

Florida Department of Revenue
5050 W. Tennessee St., Bldg. K
Tallahassee, FL. 32399-0100

on this day of <\\1 e , 2011,

TESCHER& SPALLINA, P.A.
Attorngys for the Personal Representative
of the Estate,0f Shirley Bernstein

RQBERT L. SPALLINA, ESQ.
Florida Bar No. 497381

Bar Posm No P-3.0100
© Florida Lawyers Suppon Scrvioes, Ing
Reviewed October 1, 1998





LIMITED LIABILITY COMPANY

OPERATING AGREEMENT
. of
BERNSTEIN HOLDINGS,LLC

a Florida limited liabilitycompany





OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC

the Z() day of’ , 2008, by and among BERNSTEIN HOLDINGS, LLC (the “Company”);
and SIMON L. BERNSTEIN, Trustee of the SIMON L. BERNSTEIN TRUST AGREEMENT datedMay
20, 2008, SHIRLEY BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT
dated May 20,2008, SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, Co-Trustees and ROBERT
L.SPALLINA, Independent Trustee of the ELIOT BERNSTEIN FAMILY TRUST dated May 20, 2008,
SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, Co-Trustees, and ROBERT LsSPARLINA,
Independent Trustee of the JILL IANTONI FAMILY TRUST dated May 20, 20085,and SIMON L.
BERNSTEIN and SHIRLEY BERNSTEIN, Co-Trustees, and ROBERT L. SPALEINA \Independent
Trustee of the LISA S. FRIEDSTEIN FAMILY TRUST dated May 20, 2008, and any subsequent
transferee as the Members ("Members"). The Members are herein sometimé€s referred to individually
as a "Member" and collectively as "Members.

This LiTted Liability Company Agreement (the “Agreement”) is made and entered into as of

WITNESSETH:

WHEREAS, Articles of Organization for BERNSTEIN HOLDINGS, LLC were filed with the
Florida Department of State on February 6, 2008. '

WHEREAS, the Members desire to reduce their agreements to writing, to set forth the rights
and obligations of the Members and the Manager.

NOW, THEREFORE, the Members and'the Company hereby agree as follows:
ARTICLE1

DEFINITIONS
The following terms used in this Agreement shall have the following meanings:

(a) “dce’ shall mean the Florida Limited Liability Company ActatF.S § 608.401, ef seq and
all amendmentssto the'Act.

() “Articles of Organization” shall mean the Articles of Organization of BERNSTEIN
HOLDINGS)LLC, as filed with the Department of State of Florida on February 6, 2008, and as may
be amended from time to time.

(c) “Capital Contribution” shall mean any contribution to the capital of the Company in
cash or the fair market value of property by a Member whenever made, net of any liabilities secured by
such contributed property.
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(d) “Capital Account” as of any given date shall mean the Capital Contribution to the
Company by a Member as adjusted up to such date pursuant to Article VIIL

(e) “Code” shall mean the Internal Revenue Code of 1986 or corresponding provisions of
subsequent superseding federal revenue laws.

® “Company” shall refer to BERNSTEIN HOLDINGS, LLC, a limited liability company
formed under the laws of the State of Florida.

() “Distributable Cash” shall mean all cash, revenues and funds received by the Company
from Company operations, less the sum of the following to the extent paid or set aside by the*€ompany:
(i) all principal and interest payments on indebtedness of the Company and all other sums paid to
lenders; (ii) all cash expenditures incurred in the normal operation of the Company’s.business; and (iii)
such Reserves as the Managers deem reasonably necessary for the proper operation of the'Company’s
business.

(h) “Entity” shall mean any general partnership, limited liability.partnership, limited
partnership, limited liability limited partnerships, limited liability company, corporation, joint venture,
trust, business trust, cooperative, association, foreign trust or foreign,business organization.

(i) “Gifting Member” shall mean any Member, whogiftsy’bequeaths or otherwise transfers
for no consideration (by operation of law or otherwise, exceptwith réspect to bankruptcy) all or any part
of its Membership Interest.

Q) “Initial Capital Contribution” shall mean the initial contribution to the capital of the
Company pursuant to this Agreement.

(k) “Interest” shall mean “Percentage Interest” unless otherwise specifically agreed orin
the case of special allocations.

) “Majority Interest” shall mean the Interests of Members, which in the aggregate exceed
50% of all Interests.

(m)  “Manager’ shall mean one or more managers designated as such pursuant to this
Agreement or by subsequent vote of the Members. References to the Manager in the singular or as him,
her, it, itself, or otherlike references shall also, where the context so requires, be deemed to include the
plural or the maseuline'or feminine reference, as the case may be. Any Person may be named a Manager
pursuant to this Agreement

(n) “Member” shall mean each of the parties who executes a counterpart of this Agreement
as a Member and each of the parties who may hereafter become Members. To the extent a Manager has
purchased a Membership Interest in the Company, he will have all the rights of a Member with respect
to such Membership Interest, and the term “Member” as used herein shall include a Manager to the
extent he has purchased such Membership Interest in the Company. If a Person is a Member immediately
prior to the purchase or other acquisition by such Person of an Transferee Interest, such Person shall
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have all the rights of a Member with respect to such purchased or otherwise acquired Membership
Interest or Transferee Interest, as the case may be.

(0) “Membership Interest” shall mean a Member’s entire interest in the Company including
such Member’s Transferee Interest and, the right to participate in the management of the business and
affairs of the Company, including the right to vote on, consent to, or otherwise participate in any
decision or action of or by the Members granted pursuant to this Agreement and the Act.

(p) “Net Income” and “Net Losses” shall mean the income, gain, loss, deductions and credits
of the Company in the aggregate or separately stated, as appropriate, determined in accordance with
sound accounting principles employed under the cash method of accounting at the close of'€ach fiscal
year on the Company’s tax return filed for federal income tax purposes.

(@ “Operating Agreement” (or “Agreement”) shall mean this Opérating Agreement of
BERNSTEIN HOLDINGS, LLC, as originally executed and as amended from time to time.

(y) “Percentage Interest” shall mean, for any Member, the percentage interest that the
Capital Account of the Member bears to the total Capital Accounts of all of the Members of the
Company, as set forth at Section 9.1 herein, and Exhibit A, as may beichanged from time to time by the
unanimous vote of the Members.

(s) “Person” shall mean any individual or Entityand the heirs, executors, administrators,
legal representatives, successors, and assigns of such “Person” where the context so permits.

® “Reserves” shall mean funds set aside or amounts allocated to reserves which shall be
maintained in amounts reasonably deemed sufficient by the Managers for working capital and to pay
taxes, insurance, debt service or other costs’orjexpenses incident to the ownership or operation of the
Company’s business.

(u) “Selling Member’shallimean any Member or Transferee which sells, assigns, pledges,
hypothecates or otherwise transfers fogconsideration all or any portion of its Membership Interest or
Transferee Interest.

(v) “Transferee’’sshall be person who has not been admitted by the Company as a Member
Partner, but, by virtué of a Ttansfer of an Interest in the Company to said person, said person is entitled
to a pro rata shar€ ofone or more of the Company’s items of income, losses, credits, and distributions
of the Company*$assets pursuant to this Agreement and the Act, but said person shall not have, and is
not entitled tQ any right to participate in the management or affairs of the Company, including, the right
to vote on, eonsent to or otherwise participate in any decision of the Members or Manager.

(W), “Transferring Member” shall collectively mean a Selling Member and a Gifting
Member.

(x) “Treasury Regulations” shall include proposed, temporary and final regulations
promulgated under the Code.
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ARTICLE II
FORMATION OF COMPANY
2.1 Organization.

BERNSTEIN HOLDINGS, LLC, has been organized as a Florida limited liability company by
executing and delivering the Articles of Organization to the Florida Department of State in accordance
with and pursuant to the Act.

2.2 Name.

The name of the Company is BERNSTEIN HOLDINGS, LLC, and all business of the Company
shall be conducted under that name unless a majority of the Members agree to the filing and use of a
fictitious name. "

23 Principal Place of Business.

The initial principal place of business of the Company shallbe 950 Peninsula Corporate Circle,
Suite 310, Boca Raton, Florida 33487. The Company may locate its places of business and registered
office at any other place or places as the Manager may deem advisable.

24 Registered Office and Registered Ageut.

The Company’s initial registered office shall'be at the office of its registered agent in Florida,
and the name of its initial registered agent shallbe Donald R. Tescher, Esq. 2101 Corporate Blvd., Suite
107, Boca Raton, Florida, 33431. The registered office and registered agent may be changed by filing
the address of the new registered office and/ot“the name of the new registered agent with the Florida
Department of State pursuant to the Act.

2.5 Term.

The term of the Company has filed Articles of Organization with the Florida Department of
State, and shall have perpetualexistence, unless the Company is earlier dissolved in accordance with
either the provisions,of this Agreement or the Act.

ARTICLE I
BUSINESS OF COMPANY

The business of the Company shall be to engage in management of investments, and closely-
held business or real estate ventures, and such lawful activities as are reasonably necessary or useful to
the furtherance of the forgoing purpose (the “Business”).

ARTICLE 1V
NAMES AND ADDRESSES OF MEMBERS
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The names of the Members are listed on Exhibit A attached hereto and incorporated herein, and
the addresses of the members are 950 Peninsula Corporate Circle, Suite 310, Boca Raton, Florida 33487,
as amended from time to time.

ARTICLEV

RIGHTS AND DUTIES OF MANAGERS
5.1 Management.

5.1.1 General. The business and affairs of the Company shall be managed by its
Managers. The Managers shall direct, manage, and control the business of the Company. Except for
situations in which the approval of the Members is expressly required by this_Agréement or by
nonwaivable provisions of the Act, the Managers shall have exclusive, sole, full and complete authority,
power and discretion to manage and control the business, affairs and propertiesof the Company, to make
all decisions regarding those matters, and to perform any and all other act§ or activities customary or
incident to the management of the Company’s business. At any time when_there is more than one
Manager, any one Manager may take any action permitted to be takenyby the Managers, unless the
approval of more than one of the Managers is expressly required pursuant to this Agreement or the Act.
The Managers may create a Board of Directors, and may also appoint individuals with or without titles,
including the titles of General Manager, Executive Director, President, Vice President, Treasurer,
Secretary, and Assistant Secretary, to act on behalf of the Company with such power and authority as
the Managers or Board of Directors may delegate to any such Person.

5.1.2 Initial Managers/Designation of Managers/Voting. The Members agree that the
initial Manager of the Company is SIMON L. BERNSTEIN. Unless otherwise specifically agreed herein,
business decisions of the Company shallsbe made by said Manager. The Members shall vote their
Interests such that only the aforementioned person is Manager of the Company. In all events, an
individual shall be a Manager only while she or he is a Member who owns voting Interests (and is not
a mere Transferee), either directly or indirectly. After proper notice, in the event of death or mental
disability or incompetence of the Manager, the Members shall vote on and elect a new Manager.

52 Certain Powers of Managers.

Without limiting thegenerality of Section 5.01, the Manager (or, if more than one Manager, then
the Managers) sHall'have power and authority, on behalf of the Company to do the following:

(a) Tolacquire or lease property from any Person as the Managers may determine, whether
or not suchhPerson is directly or indirectly affiliated or connected with any Manager or Member;

(5) To borrow money for the Company from banks, other lending institutions, the Managers,
Members, or affiliates of the Managers or Members on such terms as the Managers deem appropriate,
and in connection therewith, to hypothecate, encumber and grant security interests in the assets of the
Company to secure repayment of the borrowed sums. No debt shall be contracted or liability incurred
by or on behalf of the Company except by the Managers, or to the extent permitted under the Act, by
agents or employees of the Company expressly authorized to contract such debt or incur such liability
by the Managers;
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(c) To purchase liability and other insurance to protect the Company’s property and
business;

(d) To hold and own Company real and personal properties in the name of the Company;

(e) To invest Company funds in time deposits, short-term governmental obligations,
commercial paper or other investments;

® To sell or otherwise dispose of all or substantially all of the assets of the Company as part
of a single transaction or plan as long as such disposition is not in violation of or a cause of'a default
under any other agreement to which the Company may be bound;

€3] To execute on behalf of the Company all instruments and documents, inefuding, without
limitation, checks; drafts; notes and other negotiable instruments; mortgages or deeds of trust; security
agreements; financing statements; documents providing for the acquisition, mertgage or disposition of
the Company’s property; assignments, bills of sale; leases; and any other(instruments or documents
necessary to the business of the Company;

(h) To employ accountants, legal counsel, managing agents or other experts to perform
services for the Company;

(i) To enter into any and all other agreementsrombehalf of the Company, in such forms as
the Managers may approve; and

0 To do and perform all other acts a§ may be necessary or appropriate to the conduct of
the Company’s business.

Unless authorized to do so by this Agreément or by the Manager of the Company, no attorney-in-
fact, employee or other agent of the Company,shall have any power or authority to bind the Company
in any way, to pledge its credit or to.render it'liable for any purpose. No Member shall have any power
or authority to bind the Company unless the Member has been authorized by the Manager to act as an
agent of the Company in accordance with the previous sentence.

5.3 Liability for Certain Acts.

Each Manager shall perform his duties as Manager in good faith, in a manner he or she
reasonably believes tozbe in the best interests of the Company, and with such care as an ordinarily
prudent person in alike position would use under similar circumstances. A Manager shall not be liable
to the Commpany or'to any Member for any loss or damage sustained by the Company or any Member,
unlessdthe.loss or damage shall have been the result of fraud, deceit, gross negligence, willful
misconduet, unlawful acts, or a wrongful taking by the Manager.

5.4 No Exclusive Duty to Company.

A Member or Manager shall not be required to manage the Company as his or her sole and
exclusive function and may have other business interests and engage in activities in addition to those
relating to the Company. Neither the Company nor any Member shall have any right, by virtue of this
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Agreement, to share or participate in such other investments or activities of a Manager or to the income
or proceeds derived therefrom.

5.5 Bank Accounts.

The Manager may from time to time open bank accounts in, the name of the Company, and the
Manager shall be the sole signatory thereon, unless Members owning a Majority Interest determine
otherwise.

5.6 Indemnity of the Managers, Employees and Other Agents.

The Company shall, to the maximum extent permitted under the Act, indemnify and make
advances for expenses to Managers, its employees, and other agents.

5.7 Resignation.

Any Manager of the Company may resign at any time by giving written notice to the Members
of the Company. The resignation of any Manager shall take effect upemyeceipt of notice thereof or at
such later date specified in such notice; and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective. The resignation‘of a Manager who is also a
Member shall not affect the Manager’s rights as a Member andyshallsot constitute a withdrawal of a
Member.

5.8 Removal.

A Manager shall not be subject to removalby vote of the Members except, if at all, pursuant to
the provisions of this Agreement, as it may b€amended by agreement of all of the Members.

5.9 Vacancies.

To the extent not expressly provided for in Section 5.1.2 “Voting Agreement of Members,” and
only to said extent, if any: Any vacaney occurring for any reason in the number of Managers of the
Company may be filled by the affirmative vote of Members holding a majority of the Percentage
Interests present at an electiomat a meeting of Members called for that purpose or by the Members’
unanimous written consent. /A Manager elected to fill a vacancy shall be elected for the unexpired term
of their predecesson,in office and shall hold office until the expiration of such term and until their
successor shall.be elected and qualified or until the Manager’s earlier death, resignation or removal. A
Manager chosen to'fill a position resulting from an increase in the number of Managers shall hold office
until his stiecessorshall be elected and qualified, or until his earlier death, resignation or removal.

SN0  Salaries.

Each Manager shall receive annual compensation (the “Management Fee”) if such compensation
is agreed to by a majority of the Percentage Interest of the Members in writing, and and shall be entitled
to reimbursement of reasonable and necessary expenses advanced on behalf of the Company.

ARTICLE VI
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RIGHTS AND OBLIGATIONS OF MEMBERS
6.1 Limitation of Liability.

Each Member’s liability to the Company shall be limited as set forth in this Agreement, the Act
and other applicable law.

6.2 Company Liability. A Member will not be personally liable for any debts, obligations,
liabilities or losses of the Company, whether arising in contract, tort, or otherwise, solely by reason of
being a Member, beyond his respective Capital Contributions or any obligation of the Member under
Sections 8.1 and 8.2 hereunder, except as provided in Section 6.7 or as otherwise requir¢d"by law.

6.3 List of Members.

Upon the written request of any Member, the Managers shall provide.a list showing all of the
names, addresses and Membership Interests and Transferee Interests in the/ Company.

6.4 Approval of Sale of All Assets. The Managers shall have the right, to approve the sale,
exchange or other disposition of all, or substantially all, of the Company’s assets which is to occur as
part of a single transaction or plan.

6.5 Company Books.

The Managers shall maintain and preserve, duringthe term ofthe Company, the accounts, books,
and other relevant Company documents describedsdn Seetion 9.9. Upon reasonable written request, each
Member and Transferee shall have the right, atany,time during ordinary business hours, as reasonably
determined by the Manager, to inspect and €opy, at the requesting Member’s or Transferee’s expense,
the Company documents required to be maintained under Section 608.4101 of the Act, and such other
documents which the Managers, in thé€ir reasenable discretion, deem appropriate.

6.6 Priority and Return of Capital.

Except as may be expressly provided in Article IX, no Member or Transferee shall have priority
over any other Member or Transferee, either as to the return of Capital Contributions or as to Net Profits,
Net Losses or distributions; provided that this Section shall not apply to loans which a Member has made
to the Company.

6.7 Liability of a Member to the Company.

A Member who receives a distribution or return in whole or in part of its contribution is liable
to the Company only to the extent provided by the Act.

ARTICLE VII
MEETINGS OF MANAGERS AND MEMBERS
7.1 Meetings.
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Meetings of the Managers, for any purpose or purposes, may be called by any Manager.
Meetings of the Members for any purpose or purposes, may be called by any Members holding at least
51% of the Percentage Interests of the Members.

72 Place of Meetings.

The Managers may designate any location within the U.S., either within or outside the State of
Florida, as the place of meeting for any meeting of the Members. If no designation is made, or if a
special meeting be otherwise called, the place of meeting shall be the principal place of busingss of the
Company.

7.3 Notice of Meetings.

Except as provided in Section 7.04, written notice stating the place, day and hout of the meeting
and the purpose or purposes for which the meeting is called shall be deliveredmnotiess.than five (5) nor
more than thirty (30) days before the date of the meeting, either personally or by mail, by or at the
direction of the Managers or Member or Members calling the meeting, to each’‘Member or Manager
entitled to vote at such meeting. If mailed, such notice shall be deemed to'be delivered two (2) calendar
days after being deposited in the United States mail, certified mail réturn receipt requested, addressed
to the Member or to the Manager at its address as it appears onthe books'of the Company, with postage
therein prepaid. Notice may also be given by telegram, teletype orfaesimile, or other form of electronic
communication. Managers and Members may participate’in and hold meetings whereby all conference
telephone or similar communications equipment wherebysall persons participating in the meeting can
hear each other. Participation by communications.equipment shall constitute presence as the meeting,
unless a Member or Manager is participating inthe meeting for the express purpose of objecting to the
transaction of any business on the ground thesmeeting is not lawfully called or convened.

7.4  Meeting of All Members and Meetings of All Managers. If all of the Members or all
of the Managers shall meet at any time and place, and consent to the holding of a meeting at such time
and place, such meeting shall be yalid without call or notice, and at such meeting lawful action may be
taken.

7.5  Record Date:

For the purpose of determining Members entitled to notice of or to vote at any meeting of
Members or any adjournment thereof, or Members entitled to receive payment of any distribution, or
in order to make aydetermination of Members for any other purpose, the date on which notice of the
meeting is,mailed or the date on which the resolution declared such distribution is adopted, as the case
may be, shallbe the record date for such determination of Members. When a determination of Members
entitledo vote at any meeting of Members has been made as provided in this Section, such
determination shall apply to any adjournment thereof.

7.6 Quorum.

Members holding at least fifty percent (50%) of all Percentage Interests, represented in person
or by proxy, shall constitute a quorum at any meeting of Members, and if there is more than one
Manager then serving, then a majority of the number of the then-serving Managers shall constitute a
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quorum at a meeting of the Managers, who shall be represented in person, and shall constitute a quorum
at any meeting.

7.7 Manner of Acting.

If a quorum is present, the affirmative vote of a majority of all of the Members represented at
the meeting, who must hold a majority Percentage Interest in the Company, shall be the act of the
Members, unless the vote of a greater or lesser proportion or number is otherwise required by the Act,
or by this Agreement. Unless otherwise expressly provided herein or required under applicable law,
only Members who have a Membership Interest may vote or consent upon any matter and their vote or
consent, as the case may be, shall be counted in the determination of whether the matter was-approved
by the Members.

7.8 Proxies.

At all meetings of Members, a Member may vote in person or by proxy executed in writing by
the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed,with the Managers of the
Company before or at the time of the meeting. No proxy shall be validafter eleven (11) months from
the date of its execution, unless otherwise provided in the proxy. Managers shall not be able to vote by
Proxies.

7.9  Action by Members Without a Meeting.

Action required or permitted to be taken atya meeting of Members may be taken without a
meeting if the action is evidenced by one or morg’written consents describing the action taken, signed
by each Member entitled to vote and delivered to'the Managers of the Company for inclusion in the
minutes or for filing with the Company records. Action taken under this Section is effective when all
Members entitled to vote have signed the.consént, tnless the consent specifies a different effective date.

7.10  Waiver of Notice.

When any notice is required to’be given to any Member, a waiver thereof in writing signed by
the person entitled to suchmotice, whether before, at, or after the time stated therein, shall be equivalent
to the giving of such notice,

ARTICLE VIII

CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS
8.1 Members’ Initial Capital Contributions.

Each Member shall contributé such amount as is set forth on the books and records of the
Company. No interest shall accrue on any Capital Contribution and the Member shall not have the right
to withdraw or be repaid any Capital Contribution except as provided in this Agreement.

8.2 Additional Contributions.
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A Member may, but shall not be obligated to, make such additional Capital Contributions as
shall be determined by the Managers. Such additional Capital Contributions shall be reflected in the
Account of the Contributing Member and shall not be a part of any other Member’s Capital Account
absent written agreement of the Members. After the making of any such determination, the Managers
shall give written notice to each Member of the amount of required additional contribution, if any, and
each Member may deliver to the Company its pro rata share thereof (in proportion to the respective
Percentage Interest of the Member on the date such notice is given) no later than thirty (30) days
following the date such notice is given. None of the terms, covenants, obligations or rights contained in
this Section 8.2 is or shall be deemed to be for the benefit of any person or entity other than the Members
and the Company, and no such third person shall under any circumstances have any right to compel any
actions or payments by the Managers and/or the Members.

8.3 Capital Accounts.

(a) A separate Capital Account will be maintained for eachwMember. Each Member’s

Capital Account will be increased by (1) the amount of money contributed by such Member to the
Company; (2) the fair market value of property contributed by such Membemte'the Company (net of
liabilities secured by such contributed property that the Company is considered to assume or take subject
to under Code Section 752); (3) allocations to such Member of/Net\Profits and Net Losses; and (4)
allocations to such Member of income described in Code Sectian 705(a)(1)(B). Each Member’s Capital
Account will be decreased by (1) the amount of money distsibuted t6 such Member by the Company;
(2) the fair market value of property distributed to such Member by the Company (net of liabilities
secured by such distributed property that such Member isicénsidered to assume or take subject to under
Code Section 752); (3) allocations to such Member ofvexpenditures described in Code Section
705(a)(2)(B); and (4) allocations to the accoungot.such Member of Company loss and deduction as set
forth in such Regulations, taking into accountadjustments to reflect book value.

(b) In the event of a permitted sale or exchange of a Membership Interest or a
Transferee Interest in the Company, the’ Capital Account of the transferor shall become the Capital
Account of the Transferee to the€xtent itselates to the transferred Membership Interest or Transferee
Interest in accordance with Sectien 1.704-1(b) (2) (iv) of the Treasury Regulations.

(c) The manner in which Capital Accounts are to be maintained pursuant to this
Section 8.3 is intended to'¢omply with the requirements of Code Section 704(b) and the Treasury
Regulations promulgated thereunder. If the Company determines that the manner in which Capital
Accounts are to_be maintained pursuant to the preceding provisions of this Section 8.3 should be
modified inforder, to comply with Code Section 704(b) and the Treasury Regulations, then
notwithstanding anything to the contrary contained in the preceding provisions of this Section 8.3, the
methodsin which Capital Accounts are maintained shall be so modified; provided, however, that any
change inthe manner of maintaining Capital Accounts shall not materially alter the economic agreement
between or among the Members as set forth in this Agreement.

(d) Except as otherwise required in the Act (and subject to Sections 8.1 and 8.2), no
Member or Transferee shall have any liability to restore all or any portion of a deficit balance in such
Member’s or Transferee’s Capital Account.
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8.4 Withdrawal or Reduction of Members’ Contributions to Capital.

(a) A Member or Transferee Interest Holder shall not receive out of the Company’s
property any part of its Capital Contribution until all liabilities of the Company, except liabilities to
Members on account of their Capital Contributions, have been paid or there remains property of the
Company sufficient to pay them.

(b) A Member or Transferee Interest Holder, irrespective of the nature of its Capital
Contribution, has only the right to demand and receive cash in return for its Capital Contribution.

(c) Notwithstanding anything to the contrary in this Agreement, a Member may
withdraw from the Company only at the time or upon the occurrence of an event specified in this
Agreement or in the Articles of Organization. No such event is specified in either the Articles of
Organization or in this Agreement at the date hereof. = A Member which viglates thewithdrawal
prohibition in this Section shall be liable for breach of this Agreement and shall become a Transferee.
A withdrawing Member shall not have a right to receive the fair value of receive the withdrawing
member’s Interest in the Company as of the date of the resignation but rather, shallhave only such rights
as a Transferee would have to receive distributions as are made by the’Company in the discretion of the
Managers.

ARTICLE IX

ALLOCATIONS, INCOME TAX, DISTRIBUTIONS, ELECTIONS
AND REPORTS

9.1 Allocations of Income and Losses from Operations.

The Net Income and Net Losses of the"Company for each fiscal year, and each Member or
Transferee’s share of Cash Flow, willbe allocated in accordance with the Percentage Interests schedule
set forth in Exhibit A attached hereto, and; except as provided therein, the Percentage Interests of
Members shall be proportionate to the amount of their Capital Accounts as determined hereinabove.

92 Special Tax.Provisions As to Extraordinary Allocations, if Any, to Capital

Allocations of Net Income and Net Losses other than those set forth above shall be made based upon
the determinations ofithe tax accountants and attorneys employed by the Company, giving regard to the
intention expressed hereinabove and otherwise herein, with respect to special or priority allocations if
any, and with regard to federal partnership tax and capital accounting principles described in Section
8.3 hereinabove:

93 Distributions.

Within the discretion of the Managers as to amounts, if any, and as to timing, the
Managers may distribute Cash Flow to the Members, in accordance with their Percentage Interests .
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94 Limitation upon Distributions.

(a) No distributions or return of contributions shall be made and paid if, after the
distribution or return of distribution is made either

(1) the Company would be insolvent; or
2) the net assets of the Company would be less than zero.

(b) The Managers may base a determination that a distribution or return of
contribution may be made under Section 9.4(a) in good faith reliance upon a balance shegt and profit
and loss statement of the Company represented to be correct by the person having chargéof its\books
of account or certified by an independent public or certified public accountant or firm ofaccountants to
fairly reflect the financial condition of the Company.

9.5 Tax Accounting Principles.

The income and losses of the Company shall be determined_in accordance with sound tax
accounting principles applied on a consistent basis using generally dccepted tax accounting principles
as applied consistent with the Code.

9.6 Interest on and Return of Capital Contribations.

No Member shall be entitled to interest on its Capital Contribution or to a return of its Capital
Contribution, except as otherwise provided in this, Agreement.

9.7 Loans to Company.

Nothing in this Agreement shall‘prevent any Member from making secured or unsecured loans
to the Company by agreement with thé Company, provided that such loans are arms-length transactions,
containing terms customary in the'lendingdndustry at the time such loans were made.

9.8 Accounting Period.
The Company’s acegtinting period shall be the calendar year (“Fiscal Year”).
9.9 Records, Audits and Reports.

At the expense of the Company, the Managers shall maintain records and accounts of the
operations andeexpenditures of the Company. At a minimum, the Company shall keep at its principal
place of business the following records:

(a) A current list of the full name and last known address of each Member and
Transferee setting forth the amount of cash each Member and Transferee has contributed, a description
and statement of the agreed value of the other property or services, each Member and Transferee has
contributed or has agreed to contribute in the future, and the date on which each became a Member or
Transferee, and their respective Percentage Interest in the Company;
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(b) A copy of the Articles of Organization of the Company and all amendments
thereto together with executed copies of any powers of attorney pursuant to which any amendment has
be executed;

(c) Copies of the Company’s federal, state, and local income tax returns and reports,
if any, for the three most recent years;

(d) Copies of the Company’s currently effective written Agreement, all amendments
thereto, and copies of any financial statements of the Company for the three most recent years;

(e) Notices of and minutes of every Member and Managers meeting;

63} Any written consents obtained from Members for actions taken/by Members
without a meeting; and

(g Unless contained in the Articles of Organization or'the Agréement, a writing
prepared by the Managers setting out the following:

(1) The times at which or events on thedappening of which any additional
contributions agreed to be made by each Member and\Transferee are to be made.

2) Any right of a Member or Ttansferee'to receive distributions of include
a return on all or any part of the Member or Transferee’s contributions.

3) Any power of a Member onTransferee to grant the right to become an
assignee of any part of the Member’svor Transferee’s interest, and the terms and
condition of the power.

9.10  Returns and Other Elections.

The Managers shall cause'the preparation and timely filing of tax returns required to be filed by
the Company pursuant to the Cede and all other tax returns deemed necessary and required in each
jurisdiction in which the Company*does business. Copies of such returns, and pertinent information
therefrom, shall be furnishedito the Members within a reasonable time after the end of the Company’s
fiscal year upon the Members® written request. All elections permitted to be made by the Company under
federal or state lawss shall be made by the Managers in their sole discretion. It is the intention of the
Members that the Company shall be taxed as a “Partnership” for federal, state, and local income tax
purposes.

9.1\, Tax Matters Partner.

SIMON L. BERNSTEIN is designated the “Tax Matters Partner” (as defined in Code Section
6231), and is authorized and required to represent the Company (at the Company’s expense), either
directly, or through accounting or tax representatives, in connection with all examinations for the
Company’s affairs by tax authorities, including, without limitation administrative and judicial
proceedings, and to expend Company funds for professional services and costs associated therewith. The

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 14





Members agree to cooperate with each other and to do or refrain from doing any and all things
reasonably required to conduct such proceedings.

ARTICLE X
TRANSFERABILITY

10.1 General.

10.1.1. Transferees Not Members, Generally. Except as otherwise set forth in Section
10.1.2, or with the consent of all of the Members, neither a Member nor a Transferee shall.have the
right, as to all or any part of its Membership Interest or Transferee Interest to:

(a) sell, assign, pledge, hypothecate, transfer, exchangg'or otherwise transfer
for consideration (collectively, “sell” or, as context requires “selling™); or

(b) gift, bequeath or otherwise transfer for no consideration (whether or not
by operation of law, except in the case of bankruptcy) (collectivelys“gift™).

Absent the written consent of all Members to the contrary oretherwise provided by law, the
Interest of the Transferee shall be a Non-Voting Interest.

10.1.2 Transferees Who are Lineal DeScendants of a Member. Any Transferees who
are lineal descendants of both SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, either directly,
or indirectly, as beneficiaries of a Trust, or other entity beneficially owned solely for or by that Member
(including, but not limited to a revocable trust €stablished by a Member for the sole lifetime benefit of
the Member or the Member’s descendants) shall be Members upon their written agreement to be bound
by the terms of this Agreement and shall be subject to the voting agreements described in Article V,
hereinabove.

10.2  Right of First Refusal,

(a) If a Selling Member desires to sell all or any portion of its Membership Interest
in the Company to a third party purchaser, the Selling Member shall obtain from such third party
purchaser a bona fide written offer to purchase such Interest, stating the terms and conditions upon
which the purchasenis to be made and the consideration offered; provided, however, the offer shall
include a “tagalong” or “take along” provision, pursuant to which, all Members have the right to sell
a pro-rata portion (determined in accordance with the Percentage Interests of all of the Members) of their
Interests tozthewthird party. The Selling Member or Transferee shall give written notification to the
remaining-Members, by certified mail or personal delivery, of its intention to so transfer such Interest,
furnishingito the remaining Members a copy of the written offer to purchase such Interest.

(b) Each ofthe remaining Members, on a basis pro rata to their Percentage Interests
or on a basis pro rata to the Percentage Interests of those remaining Members exercising their rights of
first refusal, shall have the right to exercise a right of first refusal to purchase all (but not less than all)
of the Interest proposed to be purchased by the third party and sold by the Selling Member and the “tag
along Members upon the same terms and conditions as stated in the aforesaid written offer to purchase
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by giving written notification to the Selling Member and the “tag along Members”, by certified mail or
personal delivery, of the intention to do so within thirty (30) days after receiving written notice from the
Selling Member. Subject to the following paragraph, the failure of the remaining Members to so notify
the Selling Member and the “tag along Members” of their desire to exercise this right of first refusal
within said thirty (30) day period shall result in the termination of the right of the first refusal and the
Selling Member and the “tag along Members” shall be entitled to consummate the sale of its Interest in
the Company to such third party purchaser, provided that the sale shall be consummated within sixty
(60) days following the expiration of the aforesaid thirty (30) day period. In the event the remaining
Members (or any one or more of the remaining Members) give written notice to the Selling Member and
the “tag along Members” of their desire to exercise this right of first refusal and to purchase all of the
Interests of the Selling Member and the “tag along Members” offered upon the sam€&=terms and
conditions as are stated in the aforesaid written offer to purchase, the remaining Membefs shall have the
right to designate the time, date and place of closing, provided that the date of closing shall be within
sixty (60) days after written notification to the Selling Member of the remaining Member or Members®
election to exercise their right of the first refusal. In the event that two (2) or mere Members give written
notice oftheir desire to exercise their right of first refusal, absent an agreement between all the Members
so exercising such right, each such Member exercising their right of first refusal shall be entitled to
purchase that percentage of the selling Member’s share according to the proportion that their Percentage
Interests bears to the total Percentage Interests exercising such right of firstrefusal. The Members shall
communicate with each other during the pendency of any offef made in"accordance with the terms of
this Section 10.2 in order to effectuate the intent of this Section.

(c) As a condition to the Company ‘recognizing the effectiveness of either the sale
or gift of an Interest in the Company (including, in"both eases, a Transferee Interest), the remaining
Members may require the Selling Member, Gifting Member and/or the proposed purchaser, donee or
successor-in-interest, as the case may be, to execute, acknowledge and deliver to the remaining Members
such instruments of transfer, assignment and assumption and such other certificates, representations and
documents, and to perform all such othér acts which the remaining Members’ may deem necessary or
desirable to:

(D verify the purchase, gift or transfer, as the case may be;

2) confirm that the person desiring, to acquire an Interest in the Company,
or to be admitted as a Member, has accepted, assumed and agreed to be subject and
bound by alllof the terms, obligations and conditions of the Agreement (whether such
Pérson, is to be admitted as a new Member or as a Transferee);

3) maintain the status of the Company as a partnership for federal tax
purposes; and

©)) assure compliance with any applicable state and federal laws including
securities laws and regulations.

(d) Any sale or gift of a Membership Interest or Transferee Interest in compliance
with this Article X shall be deemed effective upon the last day of the calendar month in which all the
terms and conditions hereof relating thereto have been satisfied. The admission of a Member in
compliance with this Article X shall be deemed effective as of the last day of the calendar month in
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which the remaining Members’ consent thereto was given. The Selling Member hereby indemnifies
the Company and the remaining Members against any and all loss, damage, or expense (including,
. without limitation, tax liabilities or loss of tax benefits) arising directly or indirectly as a result of any
transfer or purported transfer in violation of this Article X.

10.3  Permitted Transfer to Descendants/Mandatory Offer at Death.

10.3.1 No Mandatory Offer At Death. If a Member’s Interest is Transferred to a lineal
descendant of the Member, to a Trust or other entity beneficially owned solely for or by that Member
or the lineal descendant of that Member, the Transferee shall not be required to sell or offer to sell his
or her Interest, shall be eligible to become a Member pursuant to Sections 10.1.1 and 10.1.2.above, and
shall be subject to the voting agreements described in Article V, above. If Members of the Company
are trusts for the lifetime benefit of the lineal descendants of a Member either directly orindirectly, then
the successors in interest to the Interests in the Company pursuant to the terms of such trusts shall be
considered as Members hereof (regardless of indirect ownership as trust beneficiaries) as long as the
beneficial interests are owned by the lineal descendants of the Member,fand said persons shall be
subject to the voting agreements described in Article V, above.

10.3.2 Mandatory-Offer At Death. Except with transfersdescribed in 10.3.1., above,
the death of any Member or Transferee who owns an Interest shall constittite an offer by the Member’s
Estate, Trust, or other legal successor in interest, to sell all of the’Member’s Interest to the Company
(the "Offer") at its fair market value (determined as of the date,of death). The Company shall have one
hundred eighty (180) days in which to accept the Offer at an agreed price, which acceptance shall be
made by delivery of written notice thereof to the legal representative of the estate of the Member or
Transferee, by certified mail or personal deliveryywithin said one hundred eighty (180) day period. If
the Company does not elect to purchase the Interest within said one hundred eighty (180) day period,
the remaining Members shall have the right{but are not required to, purchase the remaining part, or all,
as the case may be, of the Interest at itsfairynarket value (as determined herein) determined as of the
date of death, in proportion to their €xisting Interests. Such right to purchase shall be exercised by
delivery of written notice thereofy=by certified mail or personal delivery, during the thirty (30) days
immediately after the one hundred eighty (180) day period (the “30 Day Period”). If any such Member
does not desire to purchase his/hemerits full proportionate part of the Interest offered for sale, but the
remaining Members desir€to,purchase all of the Interest offered for sale, said Members shall then have
the right to purchase said Int€rest proportionally in accordance with their respective Interests and the
Members shall communicate with each other during the 30 Day Period in order to effectuate the intent
of this Section 10.3. Except as provided in Section 10.1.2 and 10.1.3, to the extent that any part, or all,
of an Interesy/is not purchased under the provisions of this Section 10.3, the deceased’s Member’s
Interest shall'become a Transferee’s Interest, if not owned beneficially or directly by another Member
hereof, Thepurchase price shall be as agreed by the parties, and, unless otherwise agreed, shall be paid
in cash atthe closing, which shall occur no later than thirty (30) days after the end of the 30 Day Period.
For purposes of this Agreement, the “fair market value” of an Interest is equal to its Percentage Interest
multiplied by the value of the Company (as agreed by the parties). If the value of the Company is not
agreed to by the parties, then for purposes of this Agreement “fair market value” of a Member’s Interest
shall be determined without reduction for minority, lack of marketability or other entity/Company level
discounts, based upon a reasonable appraisal procedure to determine the fair market value of the
Company’s assets. The appraisal procedure shall be agreed upon by the Member and Company. Ifthe
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parties cannot agree to an appraisal procedure, then an MAI appraiser shall be selected by the Personal
Representative of the deceased Member’s estate, and if the Company does not agree as to that appraiser,
then the Company shall select its own appraiser and each MAI appraiser then shall select a third MAI
appraiser and the average of all three (3) appraisals shall be the fair market value of the Interest. As set

. forth hereinabove, fair market value” ofa Member’s Interest shall be determined without reduction for

minority, lack of marketability or other entity/Company level discounts.
10.4  Transferee Not Member in Absence of Unanimous Consent.

(a) Exceptas provided in Section 10.1.2 and 10.1.3, ifall of the remaining Members
do not approve by unanimous written consent of the proposed, sale or gift of the TransferringMember’s
Membership Interest to a transferee or donee which is not a Member immediately prior to'the sale'or gift,
then the proposed transferee or donee shall have no right to participate in the managément of the
business and affairs of the Company or to become a Member. The transferee or doneeishall be merely
a Transferee entitled solely to economic rights to profits, losses and distributions and shall have no
voting rights under this Agreement or in matters relating to the Company @and its business; provided,
however, any sale of a Transferee’s interest in the Company should be subject/to Section 10.2. No
transfer of a Member’s Interest in the Company (including any transferofithe Transferee Interest or any
other transfer which has not been approved by unanimous written eonsent of the Members) shall be
effective unless and until written notice (including the name apd address of the proposed transferee or
donee and the date of such transfer) has been provided to th€é Company and the nontransferring
Member(s).

(b) Upon and contemporaneously with,any sale or gift of a Transferring Member’s
Interest in the Company which does not at the same time transfer the balance of the rights associated
with the Transferee Interest transferred by the Transferring Member (including, without limitation, the
rights of the Transferring Member to parti€ipate in the management of the business and affairs of the
Company), all remaining rights and interest Which were owned by the Transferring Member immediately
prior to such sale or gift or which were associated with the transferred Interest shall immediately lapse
until the remaining Members, by unanimous ' written consent, reinstate such rights to the Transferee who
did not previously obtain the unanimous written consent, reinstating such rights to a successor or
transferee of such Transferee.

ARTICLE XI

ADDITIONAL MEMBERS

From the date of the formation of the Company, any Person or Entity acceptable to the Members
by their unanimeus vote thereof may become a Member in this Company for such consideration as the
Members by=their unanimous votes shall determine, subject to the terms and conditions of this
Agreement. No new Members shall be entitled to any retroactive allocation of profits losses, income or
expense deductions incurred by the Company. The Manager(s) may, at their option, at the time a
Member is admitted, close the Company books (as though the Company’s tax year has ended) or make
pro rata allocations of income, loss, and expense deductions to a new Member for that portion of the
Company’stax year in which a Member was admitted in accordance with the provisions of Code Section
706(d) and the Treasury Regulations promulgated thereunder.
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ARTICLE XII

DISSOLUTION AND TERMINATION

12.1  Dissolution.

(a) The Company shall be dissolved upon the occurrence of any of the following
events:

() by the unanimous written consent of all Members; or

(i1) the sale, transfer or assignment of substantially all of thewassets,of the
Company; or

(iii)  as otherwise required by law.
12.2  Winding Up, Liquidation and Distribution of Assets.

(a) Upon dissolution, an accounting shall be made byythe Company’s independent
accountant of the accounts of the Company and of the Company’s assets, liabilities and operations, from
the date of the last previous accounting until the date of dissoltitiont. Theé Managers shall immediately
proceed to wind up the affairs of the Company.

(b) If the Company is dissolved and,its’affairs are to be wound up, the Managers
shall:

e)) Sell or otherwise liquidate all of the Company’s assets as promptly as
practicable (except to the extent the Managers may determine to distribute any assets to
the Members in kind),

(2) Allocateanyprofit or loss resulting from such sales to the Member’s and
Transferees’ Capital Accounts in accordance with Article IX hereof.

(3) Discharge all liabilities of the Company, including liabilities to Members
and Transferees who are creditors, to the extent other-wise permitted by law, other than
liabitities to Members and Transferees for Distributions, and establish such Reserves as
may be reasonably necessary to provide for contingent liabilities of the Company (for
purposes of determining the Capital Accounts of the Members and Transferees, the
amounts of such Reserves shall be deemed to be an expense of the Company),

“) Distribute the remaining assets in the following order:

(i)  Ifanyassets of the Company are to be distributed in kind, the net
fair market value of such assets as of the date of dissolution shall be determined by
independent appraisal or by agreement of all of the Members. Such assets shall be
deemed to have been sold as of the date of dissolution for their fair market value, and
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the Capital Accounts of the Members and Transferees shall be adjusted pursuant to the
provisions of Article IX and Section 8.3 of this Agreement to reflect such deemed sale.

(ii) To the Members and Transferees, pro rata, in accordance with
the positive balance (if any) of each Member’s and Transferee’s Capital Account (as
determined after taking into account all Capital Account adjustments for the Company’s
taxable year during, which the liquidation occurs) shall be distributed to the Members
and Transferee either in cash or in kind, as determined by the Managers, with any assets
distributed in kind being valued for: this purpose at their fair market value as determined
pursuant to Section 12.2(b)(i).

(iii)  Thereafter, to the Members and Transferee”s pro rata, in
accordance with their respective Percentage Interests.

(c) Notwithstanding anything to the contrary in this Agreement, upon a liquidation
within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulations, if any Member has a
Deficit Capital Account (after giving effect to all contributions, distributions, allocations and other
Capital Account adjustments for all taxable years, including the year-during which such liquidation
occurs), such Member shall have no obligation to make any Capital Contribution, and the negative
balance of such Member’s Capital Account shall not be considered a debt'owed by such Member to the
Company or to any other Person for any purpose whatsoever.

d) Upon completion of the winding upgliquidation and distribution of the assets,
the Company shall be deemed terminated.

(e) The Manager(s) shall comply with all requirements of applicable law pertaining
to the winding up of the affairs of the Company and the final distribution of its assets.

12.3  Articles of Dissolution.

When all debts, liabilitigs and obligations of the Company have been paid and discharged or
adequate provisions have been'made therefor and all of the remaining property and assets of the
Company have been distributed among its members in accordance with their respective rights and
interests, a Articles of Dissolutien of the Company shall be filed with the Florida Department of State.

12.4  Effect of Filing Articles of Dissolution.

Upon' the filing of Articles of Dissolution with the Florida Department of State, and upon
issuance of the Certificate of Dissolution by the Department of the State, the existence of the Company
shall cease, except for the purpose of suits, of the proceedings and appropriate action as provided in the
Act. The'Managers shall have authority to distribute any Company property discovered after dissolution,
convey real estate and take such otheraction as may be necessary on behalf of and in the name of the
Company.

12.5  Return of Contribution Nonrecourse to Other Members.
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Except as provided by law or as expressly provided in this Agreement, upon dissolution, each
Member and Transferee shall look solely to the assets of the Company for the return of its Capital
Contribution. If the Company property remaining after the payment or discharge of the debts and
liabilities of the Company is insufficient to return the cash contribution of one or more Members or
Transferees, such Member(s) or Transferee(s) shall have no recourse against any other Member or
Transferee, except as otherwise provided by law.

ARTICLE XIII
MISCELLANEOUS PROVISIONS

13.1 Notices.

Any notice, demand, or communication required or permitted to be given by any provision of
this Agreement shall be deemed to have been sufficiently given or served for.all purposes if delivered
personally or by express mail or courier service (with receipt acknowledged) to the party or to an
executive officer of the party to whom the same is directed, if telecopied (with receipt acknowledged)
to the party or an executive officer of the party to whom the same is dir€eted or, if sent by registered or
certified mail, postage and charges prepaid, addressed to the Member’s and/or Company’s address, as
appropriate, which is set forth in this Agreement. Except as othérwise provided herein any such notice
shall be deemed to be given two (2) business days after the date on which the same was deposited in the
United States mail, addressed and sent as aforesaid, if seAt byymail or upon confirmation of receipt if
delivered by telecopier, personal delivery or courier setvice’

13.2  Books of Account and Records,

Proper and complete records and boéksiof account shall be kept or shall be caused to be kept by
the Managers in which shall be entered fullyand accurately all transactions relating. to the Company’s
business in such detail and completen€ss as is‘eustomary and usual for businesses of the type engaged
in by the Company. Such books andwrecords/shall be maintained as provided in Section 9.9. The books
and records shall at all times be maintained at the principal place of business of the Company.
Additionally, the Managers shall premptly distribute to all Members, copies of the Company’ financial
statements on an annual basis,

13.3  Application'of Florida Law.

This Agreementand its interpretation shall be governed exclusively by its terms and by the laws
of the State of Florida, and specifically the Act.

13+4.. Waiver of Action for Partition.

Each Member and Transferee irrevocably waives during the term of the Company any right that
it may have to maintain any action for partition with respect to the property of the Company.

13.5 Amendments.
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This Agreement may not be amended except in writing by the affirmative vote of a majority of
the Members of the Company which vote must include the affirmative vote of the Manager. Any
amendment changing either the Percentage Interests of the Members or any provision within Article V

- requires the unanimous vote of the Members.

13.6  Execution of Additional Instruments.

Each Member hereby agrees to execute such other and further statements of interest and
holdings, designations and other instruments necessary to comply with an laws, rules or regulations.

13.7  Construction.
Whenever the singular number is used in this Agreement and when required by'the’context, the
same shall include the plural and vice versa, and the masculine gender shall include the feminine and

neuter genders and vice versa.

13.8  Headings.

The headings in this Agreement are inserted for convenienc€ only)and are in no way intended
to describe, interpret, define, or limit the scope, extent or intent of this Agreement or any provision

thereof

13.9  Waivers.

The failure of any party to seek redress for,default of or to insist upon the strict performance of
any covenant of condition of this Agreement shall not prevent a subsequent act, which would have
originally constituted a default, from havingthe effeet of an original default.

13.10 Rights and Remedies Cumulative.

The rights and remedies provided,by this Agreement are cumulative and the use of any one right
or remedy by any party shall not preclude or waive the right to use any other remedy. Said rights and

remedies are given in addition to any’other legal rights that parties may have.

13.11  Severability:

Ifany provisien of this Agreement or the application thereof to any person or circumstance shall
be invalid, illegal*or unenforceable to any extent, the remainder of this Agreement and the application
thereof shall ‘not belaffected and shall be enforceable to the fullest extent permitted by law.

13.12°> Heirs, Successors and Assigns.

Each and all of the covenants, terms, provisions and agreement herein contained shall be binding
upon and inure to the benefit of the parties hereto and, to the extent permitted by this Agreement, their

respective heirs, legal representatives, successors and assigns.

13.13 Creditors.
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None of the provisions of this Agreement shall be for the benefit of or enforceable by any
creditors of the Company.

13.14 Counterparts.

This Agreement may be executed in counterparts, each of shall be deemed an original but all of
which shall constitute one and the same instrument.

13.15 Conflict of Interest Waiver. The Members and the Company acknowledge that the law
firm of Tescher & Spallina, P.A. has represented the Company in connection with the drafting of this
Agreement and the formation and structuring of the Company, and that said law firm also represents one
or more of the Members (namely, SIMON L. BERNSTEIN, SHIRLEY BERNSTEIN, SHIRLEY
BERNSTEIN FAMILY FOUNDATION, INC., and BERNSTEIN FAMILY INVESTMENTS, LLLP).
The Company and its Members acknowledge that they have been advised that there are material income
tax consequences and economic ramifications from being a Member in the Company; that they fully
understand the tax consequences and economic ramifications of a Member’s investment in the Company,
and that they have been encouraged to consult with separate and independent counsel to advise them on
Company and Member issues including this Agreement and the formation of the Company. The
Company and the Members hereby waive any conflicts of interest with respect to the foregoing law
firm’s representation of the Company and the afore described Members and owners of interests in entity
Members, in connection with the services set forth in this Section.

IN WITNESS WHEREQOF, the parties heteto have caused their signatures, or the signatures of
their duly authorized representatives, to be set forth\below on the day and year first above written.

Witnesses: MEMBERS:

SIMON L. BERNSTEIN TRUST
AGREEMENT dated May 20, 2008

% { SIMON L. BERNSTEIN, Trustee
) ¢

SHIRLEY BERNSTEIN TRUST

AGRFEW@dated May 20, 2008

By: 1

% , { SHIRLEY BERNSTEIN, Trustee
A e
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LiMITED LIABILITY COMPANY OPERATING AGREEMENT OF

BERNSTEIN HOLDINGS, LLC

ELIOT BERNSTEIN FAMILY TRUST dated
May 20, 2008

By:

SIMON L. BERNSTEIN, Co-Trustee

By:

SHIRW¢EWrustee

ROBERT L. SPALLINAWependent Trustee

JILL IANTONBEAMILY TRUST dated May
20, 2008

y:
Sny) /BERNSTEIN, Co-Trustee

By:

SHIRLBY TEDY; Co-Trustee
{

By:
ROBERT L. SPALLINNdependent Trustee

LISA S. FRIEDSTEJN FAMILY TRUST dated
May 20, 2008
SIM@NL BERNSTEIN, Co-Trustee

SHI o-Trustee

By:

ROBERT L. SPALLWependent Trustee
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COMPANY:
BERNSTEIN HOLDINGS, LLC, a Florida
limited liability company

SIMONA.. BERNSTEIN, Manager
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BERNSTEIN HOLDINGS, LLC
LIMITED LIABILITY COMPANY

OPERATING AGREEMENT
EXHIBIT A
Percentage Capital
Member(s) Interest* Contributions

SIMON L. BERNSTEIN, Trustee
of the SIMON L. BERNSTEIN TRUST
AGREEMENT u/t/d May 20, 2008 48.5% $48.50

SHIRLEY BERNSTEIN, Trustee
of the SHIRLEY BERNSTEIN TRUST
AGREEMENT u/t/d May 20, 2008 48.5% $48.50

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN,

Co-Trustees

ROBERT L. SPALLINA, Independent Trustee

of the ELIOT BERNSTEIN Family Trust

dated May 20, 2008 1% $1.00

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN,

Co-Trustees

ROBERT L. SPALLINA, Independent'Trustee

of the JILL. TANTONI Family Trust

dated May 20, 2008 1% $1.00

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN,

Co-Trustees

ROBERT L.'SPALLINA, Independent Trustee

of the LISA'S. FRIEDSTEIN Family Trust

dated May 20,2008 1% $1.00

*proportionate to capital accounts of Members
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From the Desk of :

Joshua Ennio Zander Bernstein
2753 NW 34th Street, Boca Raton, FL 33434

July 11,2017

ADR & MEDIATIONS SERVICES, LLC
Diana Lewis

2765 Tecumseh Drive

West Palm Beach, FL 33409

(561) 758-3017 Telephone
dzlewis@aol.com

(Fla. Bar No. 351350)

RE: DIANA LEWIS DEMAND TO CEASE AND DESISTILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD,OTHER RELIEF

Attention Diana Lewis, Esq.,

My name is Joshua Ennio Zander Bernstein,and it,has come to my attention that you are an
attorney and former Judge in Palm Beach‘County and Officer of the Court, allegedly acting as
Guardian Ad Litem for me sin€e since April 07, 2016 allegedly as a “minor child” of Eliot Ivan

Bernstein and Candice MichelleBernstein.

I make this voluntary request for you to now Cease and Desist all actions allegedly as my
Guardian AdLitem, turn over all records, discovery and information obtained in the course of
your actions.as’'my alleged Guardian and correct any and all frauds in all Courts or elsewhere
impacted by this illegal Guardianship, including but not limited to, the Estate and Trust cases of

my deceased grandparents, Simon and Shirley Bernstein.

FILED: PALM BEACH COUNTY, FL, JOSEPH ABRUZZO, CLERK, 03/04/2022 09:33:14 PM





RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

As I show in this letter, at all times relevant in these Estate and Trust cases both Ted Bernstein
who is my uncle, his lawyer Alan Rose, lawyer Steven Lessne and yourself have all had actual
knowledge that I was over the age of 18 before this Guardianship via a Guardian Ad Litem for
minors was ever established and thus was never a “Minor”. Therefore, since I was over the age
of 18 years at the time of the “Guardianship” this could only occur after a “competencyshearing”
which of course has never occurred and you, Ted Bernstein, Alan Rose, Brian/O’Connell and
Steven Lessne have at all times had actual knowledge of these facts and the illegality of the
Guardianship which appears to have been used as a predatory weapon,against my family to

interfere in proper rights of Inheritance and to cover up frauds in the,cases.

Further, all of you actually know and have known that no “competency hearing” was ever held
against me nor have I ever been provided ANY.Due,Process Notice or been served to appear in

any proceeding or have an Opportunity tosbe heard at any of the relevant proceedings to date.

What is even more egregious about,your conduct as a former Judge and done as an “Officer of
the Court” is that you not only have continued in your actions as alleged Guardian in this illegal
Guardianship despite being,specifically advised that I was over the age of 18 years prior to the
Guardianship itself, but have even gone as far as to give alleged “Consents” on my behalf to
various actions by Ted Bernstein and Alan Rose and entered into “Settlements” on my behalf
again giving “Consent” all without my knowledge, without my Consent and without any Notice
of Opportunity to be heard provided to myself. In fact, as you actually know. you and I have

never even spoken to one another.






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

I have come to learn that under Federal law under Title 18 USC Sec.242 it is a Federal Criminal
Offense for Civil Rights Violations for 2 or more persons to conspire to Violate my US
Constitutional rights, which have been violated by your actions in this case together in common
with Attorney Alan Rose and Steven Lessne, Fiduciary Ted Bernstein and with the compliance
and acquiescence of attorney Brian O’Connell as current Personal Representative ofmy.

grandfather Simon’s Estate.

Please take notice that I have copied the US Dept of Justice Civil Rights'Division head Tom

Wheeler and offices of the FBI and US Attorney on this request.
I have further learned the following from the US Dept. of Justice Website:

“Section 242 of Title 18 makes it aicrime, for a person acting under
color of any law to willfully deprive ayperson of a right or privilege
protected by the Constitution or laws of the United States.

For the purpose of Section 242, actsunderi'color of law" include acts not only done by federal,
state, or local officials within'the their lawful authority, but also acts done beyond the
bounds of that official's lawful authority, if the acts are done while the official is purporting
to or pretending to act in the performance of his/her official duties. Persons acting under
color of law.within'the meaning of this statute include police officers, prisons guards and
other law enforcement officials, as well as judges, care providers in public health facilities,
and others who are acting as public officials. It is not necessary that the crime be motivated by
animus toward the race, cqlor, religion, sex, handicap, familial status or national origin of the

victim.






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

The offense is punishable by a range of imprisonment up to a life term, or the death penalty,

depending upon the circumstances of the crime, and the resulting injury, if any.” See,

Ted Bernstein, who is my uncle by blood. and his attorney Alan Rose have at all times known my
Birthdate particularly in relation to exorbitant and fraudulent legal Fees billed after the passingof my.
grandfather Simon Bernstein and the refusal to release my car Registration to me, which*had'been a
birthday gift to me from my Grandfather only days before he passed that Ted and.ethers tried to claim
was an asset of the Estate of my grandfather. My birthdate was specifically raised in those proceedings
and the Guardian Ad Litem proceedings and thus, these parties at all times knew that I was not a “minor”

at the time the predatory Guardian Ad Litem was approved.

You apparently accepted Guardian Ad Litem over me‘as a “minor”, however, I have been Sui

Juris since my 18th birthday on August 27, 2015 having been born on August 27, 1997.

Having been over the age of 18 years and thus not a “minor” under Florida law as of August 27,
2015, the Petitions filed on January 0442016 in the Shirley Trust case and January 07, 2017 in
the Oppenheimer case and the Ordefs appointing you as Guardian Ad Litem on March 01, 2016
in the Shirley Trust case'and March 03, 2016 in the Oppenheimer case, and your Acceptance of
the appointmentsfin both cases on April 07, 2016 all were done illegally and with knowledge that
I was Sui Juris at the time and therefore every action taken on my behalf through the Guardian

Ad Litemmust now be corrected to reflect your lack of proper and legal jurisdiction over me.

I have never spoken with you, met with you, granted you any authority over me and in any way
enabled or allowed your acting in any capacity and in any matter on my behalf as an adult. This

is a Cease and Desist demand to stop all further illegal acts on my behalf.






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

On March 01, 2016, while I was Sui Juris, in CASE NO.: 502014CP003698XXXX (NB)

“Shirley Bernstein Trust” styled,

TED BERNSTEIN, as Trustee
of the Shirley Bernstein Trust Agreement
dated May 20, 2008, as amended,

Plaintiff,

V.

ALEXANDRA BERNSTEIN; ERIC
BERNSTEIN; MICHAEL BERNSTEIN;
MOLLY SIMON;

PAMELA B. SIMON, Individually and
as Trustee f/b/o Molly Simon under the
Simon L. Bernstein Trust Dtd 9/13/12;
ELIOT BERNSTEIN, individually, as
Trustee f/b/o D.B., Ja. B. and Jo..Biunder
the Simon L. Bernstein Trust Dtd
9/13/12, and on behalf of his minor
children D.B., Ja. B. and Jo."B- [emphasis added]; JILL
TANTONI, Individuallysas Trustee {/b/o
J.I. under the Simon I, Bernstein Trust
Dtd 9/13/12, and on behalf of her Minor
child J.I.; MAX FRTEDSTEIN; LISA
FRIEDSTFEIN, Individually, as Trustee
f/blo Max Friedstein and C.F., under the
Simon L. Bernstein Trust Dtd 9/13/12,
and on behalf of her minor child, C.F.,

Defendants.

in the Florida Probate Court an Order (SEE EXHIBIT 1 — GAL ORDER) was issued for
Guardian Ad Litem based on pleadings filed that represented that the GAL was for minor

children of Eliot and Candice. The Order states in art,






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

“2. Eliot Bernstein's three children are among the class of Trust
beneficiaries. Eliot seeks to use his role as parent and natural
guardian of three trust beneficiaries to give him standing to
continue his involvement in this case. The primary issue now
raised is whether Eliot Bernstein should be permitted to continuing
representing the interests of his minor children, as their parent
and natural guardian, in this Trust Proceeding.” [emphasis added]

“4. .. Eliot's individual interests are in conflict with the interests of
his children. Under Florida law, a court should appoint a guardian
ad litem when a parent's interest conflicts with the interest of her or
her minor child. Mistretta v. Mistretta, 566 So. 2d 836, 83 7-38
(Fla. 1st DCA 1990) (best interests of a minor are not fully
protected when adverse to the interests of the parent); Florida Nal.
Bank & Trust Co. at Miami v. Blake, 155 So. 2d 798 (Ela. 3d DCA
1963) (court should have appointed a guardian ad litem for minor
child when it was apparent that the interests,of thé minor
conflicted with the interests of the mother/@nd father); Gilbertson
v. Boggs, 743 So. 2d 123 (Fla. 4th'DCA"1999) (guardian ad litem
should have been appointed when the parents' interests were

adverse to the minor childs).” [emphasis added]

“5. ...Second, Fla. Stat. 731.303 (4) provides: "If the court
determines that represefitation of the interest would otherwise be
inadequate, the/Court may, at any time, appoint a guardian ad litem
to represent the interests of ... a minor ... "[emphasis added]

On April 04, 2016, while [ was Sui Juris, you were appointed as the Guardian Ad Litem to
represent the intérests of Eliot Bernstein’s MINOR children. See (SEE EXHIBIT 2 —-SHIRLEY

TRUST GAL Order)

On March 03, 2016, while I was Sui Juris, in CASE NO.: 502014CP002815XXXXNB (TH)
titled,

“OPPENHEIMER TRUST COMPANY OF DELAWARE,
in its capacity as Resigned Trustee of the Simon

Bernstein Irrevocable Trusts created for the benefit

of Joshua, Jake and Daniel Bernstejs

s AL






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

Petitioner,
Vs.

ELIOT AND CANDICE BERNSTEIN,

in their capacity as parents and natural

guardians of JOSHUA, JAKE AND

DANIEL BERNSTEIN, minors, [emphasis added]

Respondents.
/99

in the Florida Probate Court an Order (SEE EXHIBIT 3 — GAL ORDER OPPENHEIMER) was

issued. That Order states in part the following;

“...(the "Motion") filed by Petitioner, Oppenheimer, Trust
Company Of Delaware ("Oppenheimer"), indts capacity as the
resigned trustee of three Irrevocable Trusts settled by Simon
Bernstein on September 7, 2006 for the'benefit of his
grandchildren, minors, Joshua, Jake and Daniel Bernstein (the
"Grandchildren Trusts").” [emphasis added]

“1. The sole beneficiaries of the,Grandchildren Trusts, and the only
real parties in interest in this,litigation (other than Oppenheimer),
are Joshua, Jake and Daniel Bernstein (the '""Minor
Beneficiaries"). Neither Eliot nor Candice Bernstein (the
"Bemsteins") were Sued'in their individual capacities by
Oppenheimer, nor have,they moved for, or been granted,
permission to intervene in their individual capacities. They have
been afforded standing in these proceedings, to date, solely as the
parents and'natural guardians of the Minor Beneficiaries.
{emphasis‘added]

2. The Bernsteins have been shown to have multiple conflicts of
interest with the Minor Beneficiaries...All of the above, and
certainly in combination, render the Bemsteins inappropriate and
inadequate representatives for the Minor Beneficiaries in this

litigation. [emphasis added]
On April’07, 2016, while I was Sui Juris, you filed a “NOTICE OF ACCEPTANCE OF

APPOINTMENT AS GUARDIAN AD LITEM FOR Jo.B., Ja.B. AND D.B.IN THE ABOVE

STYLED CASE?” in the Shirley Trust Construction case (Filing # 40000163 E-Filed 04/07/2016






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

“NOTICE OF ACCEPTANCE OF APPOINTMENT AS
GUARDIAN AD LITEM FOR Jo.B., Ja.B. AND D.B.IN THE
ABOVE STYLED CASE COMES NOW Diana Lewis and notifies
the court of her acceptance of appointment as Guardian ad
litem for Eliot Bernstein's minor children, Jo.B., Ja.B. and
D.B. pursuant to this court's order dated April 4, 2016, and the
terms and conditions set forth therein.” [emphasis added]

Similarly, on April 07, 2016, while I was Sui Juris, you filed a “NOTICE OF ACCEPTANCE
OF APPOINTMENT AS GUARDIAN AD LITEM FOR JOSHUA, JAKE AND DANIEL
BERNSTEIN IN THE ABOVE STYLED CASE” in the Oppenheimer Case (Filing # 39999717

E-Filed 04/07/2016 04:03:08 PM), which states in part;

COMES NOW Diana Lewis and notifies the'court of her
acceptance of appointment as Guardian adilitemifor JOSHUA,
JAKE and DANIEL BERNSTEIN (the '"Minor Beneficiaries')
pursuant to this court's order dated April4, 2016. [emphasis

added]

I am unaware of any Guardian Ad Litem Orders entered in the Simon and Shirley Probate Cases

( Case # 502012CP004391 XXXXSB — Simon Bernstein Estate and Case #
502011CP000653XXXXSB ~Shirley Bernstein Estate) giving you any guardianship powers

over me to make any representations or take any actions on my behalf in those cases.

The March 01, 2016 Oppenheimer Order states,

“4. For the above reasons, the guardian ad /item appointed in Case
No.: 502014CP003698XXXXNB shall be deemed appointed
simultaneously as the guardian ad /item for the Minor
Beneficiaries in this case, with sole and exclusive authority to
represent the Minor Beneficiaries' interests in this case .Jo.B.,
Ja.B. AND D.B. IN THE ABOVE STYLED CASE” [emphasis

added]

The Shirley Bernstein Trust Order Appointing Guardianship is similarly limited to legal






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

As you can see from my birthday listed above I turned 18 on August 27, 2015 and AT NO TIME
IN THESE PROCEEDINGS WAS T A MINOR AND I WAS SUI JURIS WHEN ORDERS
WERE ISSUED AND PLEADINGS WERE MADE BY ATTORNEYS AT LAW ALAN B.
ROSE and STEVEN LESSNE to gain a predatory guardianship on me while I was an Adult by
falsely pleading to the Court that I was a Minor and I have been advised that this guardianship is

in violation of Florida Criminal and Civil Statutes and perhaps Federal law.

The 2016 Florida Statutes - Title XLIII - DOMESTIC
RELATIONS - Chapter 744 - GUARDIANSHIP

744.521 Termination of guardianship.—When & ward becomes
sui juris or is restored to capacity, when the guardian has been
unable to locate the ward through diligent seatch, oty for a guardian
of the property, when the property subject'to thezgtardianship has
been exhausted, the guardian shall file‘a finalreport and receive his
or her discharge. A guardian of the person is discharged without
further proceeding upon filing ascertified copy of the ward’s death
certificate. The court may require proof of the removal of
incapacity.

History.—s. 1, ch. 74-106; ss~21, 26, ch. 75-222; s. 4, ch. 86-120;
s. 89, ch. 89-96; s. 63] ch. 90-271; s. 1110, ch. 97-102.
Note.—Created from former s. 746.12.

"Minor Ward Reaches 18 Unless the minor is incapacitated, at the
age of 18 he or'she isno longer a minor and is deemed to be
legally old enough to manage his or her own finances or property.
The guardianship is terminated and the assets are distributed to the
mipor."
https://umshare.miami.edu/web/wda/ethics/gurardianship_rev1-

07.pdf

No adult,Guardianship proceedings under The 2016 Florida Statutes - Title XLIIT - DOMESTIC
RELATIONS GUARDIANSHIP Chapter 744 took place for me as legally required as [ was an
adult at the time guardianship was sought for and gained over me and no capacity hearing was
held at any time. As you can see from the Pleadings and Orders submitted in the case and

outlined herein the Guardian Ad Litem was ILLEGALLY gained over me while an adult and I

P






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

was misrepresented to the Court as a minor by Officers of the Court, Alan B. Rose, Esq. and
Steven Lessne, Esq. and Fiduciary of the Estates and Trusts of my grandparents Simon and
Shirley Bernstein, my uncle Ted Bernstein. I have been made aware that my uncle Ted and all

other parties knew at the time my legal age and that I was Sui Juris.

Therefore, due to your lack of legal authority over me despite any Court Orders gained/through

simulated legal process, immediately;

1. CEASE AND DESIST from any further representations of myself;Joshua Bernstein, in
any proceedings, settlements or other matters involving me.

2. NOTIFY the Florida Court that ALL OF YOURWPRIOR REPRESENTATIONS AND
ACTS ON BEHALF OF JOSHUA BERNSTEIN are and always have been improper
and illegal and cease and desist this KNOWINGLY, GROSS, WILLFUL, WANTON
and RECKLESS criminal violation of your fiduciary duties as a Guardian Ad Litem .

3. WITHDRAW any and all'Consent you have given in any matters relating to Joshua
Bernstein.

4. FILE immediatelyswithin or without the final report the fact that I, Joshua Bernstein,
was placéd as an adult illegally in a guardianship for minors and that no legal adult
guardianship proceedings were held giving you legal authority from the onset of your
legal representations on my behalf, receive discharge and turn over all records and
properties regarding the guardianships as required.

5. MAKE NO further appearances in Court on my behalf or state in any pleadings consent

on my behalf or take any any action whatsoever on my behalf claiming that you are a






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

6. NOTIFY ALAN ROSE AND STEVEN LESSNE to similarly take all actions to
remove and strike all pleadings, orders, settlements, etc. in any court cases made on my
behalf as a minor and cease and desist any further acts on my behalf.

7. NOTIFY ALL COURTS affected by your actions that you have never had propet
guardianship for me as an adult.

8. NOTIFY ALL COURTS that you have made improper representations in ‘pleadings and
hearings in the Simon and Shirley Bernstein Estate cases and the/Oppenh€imer cases
where you have never been granted a legal guardianship overime. The Courts to be
notified and cases related to your actions that have been affected by the misconduct shall
include but not be limited to,

a. The Florida Probate Court - HONORABLE Judge Rosemarie Scher, cases:

i. Case # 502012CP004391XXXXSB - Simon Bernstein Estate
ii. Case # 502015CP001162XXXXNB — Simon Bernstein Trust to Remove
Ted Bernstein
1. OLD CASE # Was Civil but Colin transferred to Probate ?
502014CA014637XXXXMB
iii. Case #502011CP000653XXXXSB — Shirley Bernstein Estate
iv. Case # 502014CP003698XXXXNB — Shirley Trust Construction
v. Case # 502014CP002815XXXXSB — Oppenheimer v. Bernstein Minor
Children
vi. Case # 502015CP002717XXXX Colin Closed and transferred to Coates
Eliot Bernstein v. Simon Estate Case for Claims
vil. Case # 502014CA014637XXXXMB BERNSTEIN, ELIOTI VS
BERNSTEIN, THEODORE S
viii. Case # 50-2010-CP-003128-XXXX-SB — Joshua Bernstein alleged 2010
Trust Case Colin
ix. Case# 50-2010-CP-003125-XXXX-SB - — Jacob Jake Bernstein alleged
2010 Trust Case Colin
x. Case # 50-2010-CP-003123-XXXX-SB~ Daniel Danny Bernstein alleged
2010 Trust Case Colin






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

b. The Florida 15th Judicial Civil Circuit Court and HONORABLE JUDGE
Cymonie Rowe, case:

i. Case# 502012CA013933XXXXMB William E. Stansbury v. Ted S.
Bernstein et al. -

c. The Florida 4™ District Court of Appeals — Note — Do not submit any infermation
to Chief Judge Corey Ciklin who is conflicted in these matters already/as being a
former law partner of Personal Representative of the Estate of Simon Bernstein,
Brian O’Connell’s law firm, Ciklin Lubitz Martens & O'Ceonnell, where Judge
Ciklin already has Sua Sponte removed himself from proceedings he was
involved with in these matters and removed his'nante from several prior issued
Orders at that court.

i. Case 15-3849 ELIOT'BERNSTEIN ESTATE OF SIMON
BERNSTEIN
ii. Case 16-1449 ELIOT IVAN BERNSTEIN OPPENHEIMER
TRUST CO. OF BELAWARE, ET AL.
iii. Case 16-1476 ELIOT IVAN BERNSTEIN OPPENHEIMER
TRUST €0. OF DELAWARE, ET AL.
iv. Case (16-2249 ELIOT IVAN BERNSTEIN OPPENHEIMER
TRUST'€O+OF DELAWARE, ET AL.
v. Qase 16-0222 ELIOT IVAN BERNSTEIN TED BERNSTEIN,
ASARUSTEE, ET AL. _
vi. Case 16-1478 ELIOT IVAN BERNSTEIN TED BERNSTEIN,
AS TRUSTEE, ETC., ET AL.
vii» Case 16-3314 ELIOT IVAN BERNSTEIN TED BERNSTEIN,
AS TRUSTEE, ETC., ET AL.
viii. Case 16-0064 ELIOT IVAN BERNSTEIN TED BERNSTEIN,
AS TRUSTEE. ET AL.
ix. Case 16-3162 ELIOT IVAN BERNSTEIN WILLIAME.
STANSBURY, et al.
x. Case 16-4120 ELIOT IVAN BERNSTEIN WILLIAME.
STANSBURY, et al.






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

d. The Florida Supreme Court — Note — Do not submit any information to Chief
Judge Jorge Labarga as he is conflicted with the Eliot Bernstein family in these
matters.

i. SC16-29

€. The United States District Court Northern District of Illinois Case 1:432¢v-03643
Simon Bernstein Irrevocable Insurance Trust Dtd 6/21/95 v. Heritage Union Life
Insurance Company — HONORABLE Judge John Robert/Blakey'and Chief Judge
Ruben Castillo.

i. Case # 13-cv-03643 - Federal Lawsuit/in thexUS District Court of Eastern
Illinois

f.  United States Court of Appeals for thé Seventh Circuit - Chief Judge Diane P.
Wood in relation to the Lower €ourtiCase 1:13-cv-03643 Simon Bernstein
Irrevocable Insurance Trust Dtd 6/21/95 v. Heritage Union Life Insurance
Company.

i. CaseNo. 17-1461 APPEAL UNITED STATES COURT OF APPEALS
FOR THE SEVENTH CIRCUIT

9. TURN OVER all of'your professional and individual insurance policies and bonding
information to me as claims against you individually and professionally and your firm,
will be forthcoming for the massive damages caused to me from your breaches of
fidueiary duties and other misconduct. Your firm appears as follows and I believe it was
set up specifically for liability purposes for these matters with my family, immediately
prior to your acceptance of Guardian Ad Litem for me:
ADR & MEDIATIONS SERVICES, L

Diana Lewis
2765 Tecumseh Drive






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

West Palm Beach, FL. 33409
(561) 758-3017 Telephone
Email: dzlewis@aol.com
By: /s/ Diana Lewis

(Fla. Bar No. 351350)

10. TURN OVER all records. documents, emails, faxes, information of any kind regarding
me obtained by and during these illegal actions to my attention at my permanent address
of, 2753 NW 34 Street, Boca Raton, FI. 33434.
I have been notified that on repeated occasions over the past year my father and mother Eliot and
Candice Bernstein have notified you directly of my Sui Juris statussand you have refused to take
any actions to end the improper Guardian Ad Litem and contihue to'make representations,
agreements and settlements on my behalf and hopefully this notice will cause you to

IMMEDIATELY CEASE AND DESIST THISJLLEGAL CONDUCT.

I have also been made aware that my fatheriand mether, Eliot and Candice Bernstein have
notified state and federal authorities/of your misconduct on my behalf, including but not limited

to acts such as,

1. Dissolving various<Trusts in my name set up by my grandparents,

2. Dissolving Bernstein Family Realty, LLC, set up by my grandparents of which I am a
33% owner,

3.._Making appearances in various court and legal proceedings illegally on my behalf,

4. Consenting to various legal agreements illegally on my behalf,

5. Consenting to various settlements illegally on my behalf.

I have learned that in Case # 502014CP003698 XXX XNB — Shirley Bernstein Trust in the






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

was sued as a defendant under with my father, Eliot Bernstein, as Trustee and where I have never
received formal notice of any such trust, nor do I believe my parents or any other party,
including the courts have received, although I am a beneficiary allegedly under this trust. The
Trust I am sued under is titled,

ELIOT BERNSTEIN, individually, as

Trustee f/b/o D.B., Ja. B. and Jo. B. under
the Simon L. Bernstein Trust Dtd

9/13/12, and on behalf of his minor
children D.B., Ja. B. and Jo. B.

Please provide a copy of the “Simon L. Bernstein Trust Dtd 9/13/12” and any subtrusts held
thereunder in my name supposedly created on 9/13/12/the date of my grandfather’s death. If you
are in possession of any such trust or subtrust OR"ANY'OTHER TRUST in my name, please
instantly turn over all records regarding this legal entity I have been sued under and that you are

acting illegally as a Guardian Ad Litem over my person in such legal action under such trust.

I have done preliminary reseatch inte your name online since learning of this predatory Guardian
Ad Litem placed knowingly upon me as an adult and have learned that you are a FORMER
Judge and no longer a Florida Registered Judge who has lost her judgeship to Jennifer Ticktin

since on or,about 204" 2 * where I learned from the attached articles, “But Ticktin, a 35-year-old

. “Ugly PBC judicial campaign pits Diana Lewis and Jessica Ticktin” By Jane Musgrave - Palm Beach Post Staff
Writer

Updated: 12:41 p.m. Friday, August 08, 2014 | Posted: 7:00 a.m. Friday, August 08, 2014
http://www.mypalmbeachpost.com/news/local-govt--politics/ugly-pbc-judicial-campaign-pits-diana-lewis-and-
jessica-ticktin/NczV3oHgQuXksyXplilldl

% “Race for Palm Beach County Circuit Judge Group 14 seat is personal” July 19, 2014 | By Brittany Shammas, Sun
Sentinel
http://articles.sun-sentinel.com/2014-07-19/news/fl-election,
incumbent-judge-ticktin-law-group W






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

partner at Ticktin Law Group and a Boca Raton resident, says she targeted Lewis for a reason.
She cited a 2013 Palm Beach County Bar poll in which Lewis ranked last among 34 circuit court
judges in categories including knowledge and application of the law, impartiality and judicial
demeanor. "I think that right now we have an issue with the incumbent judge," Ticktin said.
"Last time she was given a second chance, and I don't think that she did well with that second
chance. I think it's time for change." In noting your bar association number above Iibelieve that
as both a former judge and current registered attorney at law I need not educate you on your
obligations to notify all tribunals, criminal and civil and all parties,with any liabilities resulting
from your and others you worked in conspire with actions, as'required’by both State and Federal

- Civil, Criminal and Ethical Rules and Statutes.

That these Knowingly, Gross, Willful, Wantonand'Reckless Acts, which appear as Financial
Exploitation of an Adult through an ILLEGAL GUARDIAN AD LITEM FOR A MINOR and
further appear part of a larger conspiracy against the rights of my father, my mother and my
brothers are simultaneously being forwarded to state and federal criminal authorities to
investigate and prosecute any prior and future criminal acts, so please govern yourself

accordingly in any future actions you may take in any matters relating to my family and myself.

3 “palm Beach Judge Diana Lewis Loses Judicial Seat to Challenger Raising Issues with Demeanor” Florida You Judge
Wednesday, August 27th, 2014 at 5:26 pm by admin by Haydee Oropesa
http://www.floridayoujudge.com/palm-beach-judge-d ewis-loses-judicial-seat-to-challenger-raising-issues-

with-demeanor/






RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

I authorize this Statement and Cease and Desist Request to be filed in any and all state and

federal proceedings as relevant and necessary.

Sincerely, ,

X: s W Dated: 7/ ’ l / I 7
Joshua En stein / J

2753 NWath Str '

Dated: 7/ /// / 7
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IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICIAL CIRCUIT
IN AND FOR PALM BEACH COUNTY, FLORIDA

TED BERNSTEIN, as Trustee. Probate Division
of the SthIey Bemstein Trust Agreement Case No.: 502014CP003698 XXXXNB

dated May 20, ,2008 , as-amended,
Plaintiff,
V.

ALEXANDRA BERNSTEIN; ERIC BERNSTEIN;
MICHAEL 'BERNSTEIN; MOLLY SIMON;

PAMELA B. SIMON, Individually.and as Trustee
f/blo MoIIy Simon under the Simon L. Bernstein
“Trust Dtd 9/13/12; ELIOT BERNSTEIN,

individualy, as Trustee /b/o D.B., Ja. B.and Jo. B.
‘under the Simon L. Bemstein Trust Dtd 9/13/12, and
-on behalf of his minor children. D.B., Ja, B. and Jo.

‘B JILLTANTONI, Ind1v1dually, as Trustee £/b/o J.1,

‘underthe Simon L. Bemstein Trust Dtd 9/13/12,-and'
on behalf of her Minor child J1; MAX
FRIEDSTEIN; LISA FRIEDSTEIN; Ind1v1dually as
Trustee f/b/o Max Friedstein and C.F., under ‘the
Simon L. Bemnstein Trust Dtd 9/13/12 and on behalf
of her minor child, C.F.,

Defendants.
/

ORDER'ON SUCCESSOR TRUSTEE’S MOTION TO
APPOINT A GUARDIAN AD LITEM; FOR A GAG ORDER TO PROTECT THE
GUARDIAN'AND OTHERS; AND TO STRIKE ELIOT BERNSTEIN'S FILINGS

THIS CAUSE came béfore tlie Court for evidentiary héaring on February 25, 2016, ot
Successor Trustee's Motion for Appointment of a Guardian Ad Litem fo Represent the Interests of
‘Eliot Bernstein's Children etc. (the "Motion"). The Court, having considered the:record, heard
argument of counsel and being otherwise fully advised in'the premises, hereby’

‘ORDERS AND ADJUDGES:





1.. ‘This Court determined aftcr a trial held on December 15, 2015 that the beneficiaries
of The Shirley Bernstein Trust Agreement dated 5/20/2008 (the "Trust") are Simon Bernstein's "then
living grandchildren." Under that ruling, Simon's children — including Eliot Bernstein — are not
‘beneficiaries of the Trust. This Court entered a written order dated February 1, 2016, determining
Eliot Bernstein lacks standing to participate in this proceeding and striking his individual filings.

2. Eliot Bernstein's three children are among the class of Trust beneficiaries. Eliot seeks
to use his role as parent and natural guardian of three trust beneficiaries to give him standing to
continue his. involvement in this case. The primary issue now raised is whether Eliot Bemnstein
should be permitted to continuing representing the interests of hi§minor children, as their parent and

natural guardian, in this Trust Proceeding.

Court will appoint a Guardian‘ad Litem, because thereis a conflict of interest between the parent and
the children, and because Eliot Bernstein has proven to be an inadequate representative of the best’
interests of his children.

4. First, as to_the ¢onflict, Eliot's position throughout the case and at trial was that he
was a beneficiary of the Trust. He continuc;&advanc‘ing that position after trial by prosecuting an
appeal of the De€ember 16, 2015 Final Judgment. Eliot's individual interests are in conflict with the
interests of his children. Under Florida law, a'court should appoint a guardian ad litem when a
parent's interest conflicts with the interest of her or her minor child. Mistretia v. Misiretta, 566 So.
2d 836, 837-38 (Fla. 1st DCA 1990)(best interests of a minor are 1ot fully protected when adverse
to the interests of the parent); Florida Nat, Bank & Trust Co. at Miami v. Blake, 155 So.2d 798 (Fla.

3d DCA 1963) (court: should have appointed a guardian ad litem for minor child when it was






apparent that the interests of the minor conflicted with'the interests of the:mother and father);
Gilbertson v: Boggs, 743 So. 2d 123 (Fla.-4th DCA .1999) (guardian ad litem should have been
appo'inted:éen thie parents' interésts Were adversé to the minor childs).

S, Second, Fla. Stat. 731.303(4) provides: "If the court determiries that representation
of the interest wonld otherwise be inadequate, the court may, at any time, appoint a guardian ad litem
to tepresent. the interests of ... a minor ..."! Based upon the évidence presented\and the Court's
observations at the trial in December 2015 and at the evidentiary hearing on February 25,2016, and

‘based upon the Couns review of 'various motions-filed by Eliot Bernstein since the tnal itis »
’ Y fack; Qs Oelins Ora actowing helolilictin. 1
:apparcnt Eliot Bernstem is not an adequate’ representatlve of thé best ifterests of his chlldren A

6. Eliot Bemnstein states that his agenda includestidding the court system of corruption
among judges, lawyers and fiduciaries; regardless ofithe c,os.t",\\t';c?beneﬁciarics-' He appears to have
no ‘interest in the swift and efficient administtation‘of the Shirley Bernstein Trust. He has taken
actions to hinder and delay the administration of the Trust; and caused waste of Trust:assets to
respond to his assertions.

7. Totheextentnotalready covered by this Court's Order dated February 1,2016, Eliot
Benstein is barred from any/further participation in thisaction, whether individually or as purported.

parent and naturdl ghardian. Any and all pending motions, claims, or other filings by Eliot Bernstein,

! In: addltlon inder section’ 744.3025, the court may appomt a guardian ad litem to
,represent a minor's interest before approvmg a settlement of the minor's. portion.of any cause of
action in which the gross settlement of the claim exceeds $15,000 if the court believes a guardian
ad-litem is necessary to protect the minor's interest, and "shall appoint a guardian ad litem'to
represent the minor's interest before approving a settlement of the minor's claim in a case in which
the gross settlement involving a minor equals or exceeds $50,000." Here; it is likely that there will
be.a settlement at some point in which each of minors receives a substantial distribution, and:it is

‘hkely Eliot will oppose any such settlement..

‘A





-on behalf of his Achildren‘,’;i;'héféby stricken from the record, without prejudice to the rights of the.
‘Guardian Ad Litem to take whatever actions are deemed appropriate.

8. The parties shall attempt to mutually agree on a guardian ad litem. The Court will
appoint whomever the parties agree upon within the next three business days. Eliot Bernstein may

patticipate in such discussions. To'the extent the parties, -incl_ijdiﬁg Eliot Bernstein, are unablé to

pahq; p0l) polrta L) Cnoe
agree on a guardlan ad lltem upgn_ngm;f_fmm Ihe Tmstes's couns o] the C spall ormly .

9. The Guardlan Ad Litemn will have full power and‘autonemy to represent the interests

of the children of Eliot Bernstein, subject to the jurisdiction aud review of this Court. The Guardian
Ad Litem will be entitled to petition the Court for an award of attomneys' fees to be paid out of the:
gross proceeds of any recovery, distributions ot inheritance to be received by Ja.B., Jo.B, and/or D.B..
10.  To protect the integrityénd independence of the guardian, Eliot:Bernstein and all.
persons- acting in ‘concert ‘with hims” (a). Sﬁhal,l,\M;—'eife':?&-te contact,- email or otherwise
communicate with the Guardian Ad Litem except at the request of the Guardian Ad Litem: (b)-shall
make no statement of any kind about the guardian-nor post-information-about-the-guardian-on-the-
internctimrany fashiensand @ﬁhall not in any way threaten or harass the guardian. This Courtalone

shall supervise the guardian, and.all'i
pervateamtoniidential, Any violation of this order may subject the violator to severe sanctions for

contempt of court. The Court will tsé the full measiire of its coercive powers to enstire compliance

with this Order.






11.  The Court reserves jurisdiction to enforce all terms of this Order, and to oversee the
service of theé guardian ad Titém appointéd.
DONE and ORDERED in Chambers, North County Courthouseon__3={~1& _,2016.

‘TIONORABLE JOHN L. PHILTIPS

cc:  Attached service list





SERVICE LIST Case No.

Eliot Bernstein, individually
and Eliot and Candice Bernstein,

as Parents and Natural Guardians of

D‘Bf‘i Ja'B' andJo BQMJ'DOTS
2753 NW 34th.Street
Boca Raton, FL 33434
(561) 245-8588 - Telephoné:
(561 886-7628 - Cell
(561) 245-8644 - Facsimile

‘Email: Eliot I. Bernstein (iviewit@iviewit.tv):

John P. Morrissey; Esq.

330 Clematis Street, Suite 213
‘West Palm Beach, FL. 33401
(561) 833-0866 - Telephone
(561) 833-0867 - Facsimile
Email: John P. Morrissey
(john@jmorrisseylaw.com)

Counsel for Molly Simon, Alexandra Bernstein,

Eric Bernstein, Michael Bernstein

Lisa Friedstein, individually and as trustee for
her:children, and-as natural guardian for M:E.

and C.F.; Minors; and Max Friedst€in
lisa.friedstein@gmail.com

Jill Iantoni, individually.and as trustee for her
children, and as natural guardian for J.I. aminor

jilliantoni@gmailicom

:'502014CP003GISXXXXNBIJ

.Alan Rose; Esq..
‘Mrachek Fitzgerald Rose

Konopka Thomas & Weiss; P.A.

505 S Flagler Drive, Suite:600
‘West Palm Beach, FL 33401

(561).655-2250 - Telephone
(561) 655-5537 - Facsimile
Email:. arose@mrachek-law.com

Pamela Beth Simon

303 E. Wacker Drive, Suité 2725
Chicago, IL 60601

Email: psimon@stpéorp.coni.

Brian M. O’Contiell, Esq.
Joielle A Foglietta)Esq.

Ciklin Liibitz Marfens & O’Connell
515 N, FlaglerDr., 20th Floor
West Palm Beach, FL 33401
561-832-5900 - Telephone
561-833-4209 - Facsimile

Email: boconnell@ciklinlubitz.com:

jfoglietta@ciklinlubitz.com;

service(@ciklinlubitz.com;
slobdell{@ciklinlubitz.com
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" Filing # 39817850 E-Filed 04/04/2016 03:19:38 PM

IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICIAL CIRCUIT!
IN AND FOR PALM BEACH COUNTY; FLORIDA

TED BERNSTEIN; as Trustee Probiate Division )
of the Shirley Bernstein Trust Agreement” Case No.: 502014CP003698 X XXXNBIH
dated May 20, 2008, as amended,

Plaintiff,
V.

ALEXANDRA BERNSTEIN; ERIC.BERNSTEIN;
MICHAEL BERNSTEIN; MOLLY SIMON;
PAMELA :B. SIMON, Individually and as Trustee.
f/bfo Molly Simon under the Simon.L. Bernstein
Trust Dtd 9/13/12; ELIOT BERNSTEIN,
individually, as Trustee f/b/o'D.B,, Ja, B. and Jo. B.
under the Simon L. Bernstein Trust Dtd 9/13/12, and
on behalf of his minor children D.B., Ja. B. and Jo.
B.; JILLIANTONI, Individually, as Trustee f/b/o J.1.
under the Simon L.'Bernstcin Trust Dtd 9/13/12, and
on behalf of her Minor child JIL; MAX
‘FRIEDSTEIN; LISA FRIEDSTEIN, Individually, as
‘Trustee f/b/fo Max Friedstein and C.F., -underthe
Simon L. Bemnstein Trust Dtd 9/13/12,4nd ou behalf
of her minor child; C.F.,

Defendants.
/

ORDER APPOINTING DIANA LEWIS AS GUARDIAN AD LITEM FOR
ELIOT BERNSTEIN's CHILDREN, JO.B.; JA. B.; and D.B.

RECEIVED, 5/18/2016 4:40 PM, Clerk, Fourth District Court of Appeal

THIS CAUSE came befare the.Court at an evidentiary hearing held on'February 25, 2016,
on SuccessorTrustee's Motion for Appointment of a Guardian-Ad Litem to, Represent the Interests
of Eliot Bernstein's Children etc; ‘(thé,""Moti'dn‘“).. Having considered the Motion and the arguments
of the parties, taken judicial notice of the matters requested in the Motion, and being otherwise duly

-advised in the premises, the Court entered an Order. in this matter, and a companion ‘order in Case

No. 502014CP002815XXXXNB, granting motions to appoint a guardian ad litem for Eliot's'

FILED:; PALM BEACH COUNTY, FL, SHARON R. BOCK, CLERK, 04/04/2016 03:19:38 PM






children, Jo.B., Ja.B. and D.B., and setting forth a protocol for selecting a guardian ad litem. Having
received the parties' notices contemplated under. the companion order, the Court hereby appoints a
_guardian ad litem as:follows::

1. Diana Lewis is hereby appointed as the guardian ad litem for Jo.B,, Ja.B. and D.B.
in this case,-with sole and exclusive authority to represent.their intetests in this ¢ase/”The guardian
ad litem shall be entitled to petition the Court for reasonable compensation fog his/her services, to
be paid out of the gross proceeds of any recovery, distributions or inheritance to,be redeived by the
Jo.B,, Ja.B. and'D.B. from the Shirley Bernstein Trust u/a/d May 20,2008, as amended, the Simon
Bernstein Trust, and/or the Estates of Simon or Shirley Bernstein.

2. The guardian ad litem shall file an acceptance ofdppointment with this Court, with
.a copy to the parties listed at the end.of this Order; .within 5 business of the date of this Order;
otherwise, the parties shall notify the Court by’let.ter'that.the appointment has not been accepted, in
which case the Court will either appoint an‘aliernate guardian ad litem without further hearing or
hold an additional hearing to 'seicctjz;n alternate guardian.ad.litem,

3. The guardian‘ad litem shall have -sufficient time after his/her acceptance .of this
appointment to within whieh.to prepare necessary court filings and prepare for‘med,iatic.)n as ordered

' by. the Coutt at a hearing held.on March 7, in the related case-of Estate of SimonBernstein.

4, Trustee and the guardian ad litem shall confer'in good faith regarding a resolution of
thissmatter and/or a time frame: within which to try any unresolved issues.

5. Pursuant to the Order dated. March .1; 2016, the Guardian-Ad Litem will have full
power and autonom}; to represent. the interests of the children of Eliot Bernstein, subject to the

jurisdiction and review of this Court, The Guardian Ad Litem will be entitled to petition the Court






for an’award of attorneys' fees to be paid out of the gross proceeds of any recovery, distributions or
inheritance to be received by Ja.B., Jo.B; and/or D.B,

6. To protect the intégrity and independence of the guardian, Eliot Bernsteini and all
persons acting in concert.with him: (a) shall not contact, email or otherwise communicate with the
‘Guardian Ad Litem except at._ thé request of the Guardian' Ad. Litem; and (b) shall#f6t in any'way-
threaten or harass the guardian. This Court alone shall supervise the guardian. Any violation of this
order may subject the violator to severe sanctions for contempt of court. The Court will use the full
-measure of its caercive powers to ensure compliance with th‘is Order.

7. The guardian ad litem shall notify this Court and Trustee’of any actions taken by Eliot
and/or Candice Bernstein Which interfere with the guardian ad'litem's duties hereunder.

DONE and ORDERED in Chambers, North County Courthouse on ‘-l " L‘l‘ ,2016.,
M =
@RABL’E JOHN L., PHILLIPS

cc:  -Attached service list






SERVICE LIST ‘Case No.::502014CP003698XXXXNBIH

Eliot Bernstein aind Candice Beristein,
as Parents of
‘D.B., Ja. B. and Jo. B, Minors
‘2753 NW 34th Strect
‘Boca Ratoh, FL, 33434
(561) 245-8588 - Telephone
(561) 886-7628 - Cell
(561) 245-8644 - Facsimile
Email: Eliot I. Bernstein (iviewit@iviewit.tv)

John P. Morrissey, Esq.

330 Clemiatis Street, Suite 213
West Palm Beach, FL 33401
(561) 833-0866 - Telephone
(561) 833-0867 - Facsimile
Email: John P. Morrissey
(john @jmorrisseylaw.comi)

Counsel for Molly Simon, Alexandra Bemnstein,

Eric Bernstein, Michael Bernstein.

Lisa Friedstein, individually and as trustee for

her children, and as natural -guardianfor MLE.

and C,F,, Minors; and Max Fricdstein
lisa.friedstein @gmail.com

Jill Iantoni, individually andas-trustee for her
children, and as natutabgiardian for J.I. a minor
jilliantoni @ email.com

Alan Rose, Esq.

Mrachek Fitzgerald Rose
Konopka Thomas & Weiss, P.A,
505 S Flagler Drive, Suite 600
West Palm Beach, FL 33401
(561) 655-2250 - Telephone
(561) 655-5537 - Facsimile
Email: arose@mrachek-law.cor

Pamela Beth Simon

303 E. Wacker Drive, Stiite 2725
Chicago, IL 60601

Email; - psimon @stpcorp:com

Brian M. Q’Coniell, Esq.

Joielle A¢ Foglietta, Esq.

Ciklin, Lubitz Martens & O’Connell
515°N. Flagler Dr., 20th Floor
WesiPalm Beach, FL 33401

561-832-5900 - Telephone

561-833-4209 - Facsimile

Email: boconnell @ciklinlubitz.com;

jfoglietta@ciklinlubitz.com;

service@ciklinlubitz.com;
slobdell@ciklinlubitz.com

| hereby cert"y hat the
foregoing is a frue copy
of the record i my of
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IN_ THE CIRCUIT COURT OF THE
FIFTEENTH JUDICIAL. CIRCUIT, IN AND
FOR PALM BEACH COUNTY, FLORIDA

‘PROBATE DIVISION

‘CASE NO.: 502014CP002815XXXXNB (IH)

OPPENHEIMER TRUST COMPANY
OF DELAWARE, in its capacity as
Resigned Trustee of the Simon Bernstein
Irrevocable Trusts created for the benefit.
of Joshua, Jake and Daniel Bernstein,

Petitioner,

VS,

ELIOT AND CANDICE BERNSTEIN,
in their capacity as parents and natural

guardians of JOSHUA, JAKE AND

DANIEL BERNSTEIN, minors,

‘Respondents. _
5

‘ORDER APPOINTING GUARDIAN AD LITEM FOR MINORS,
JOSHUA, JAKE AND DANIEL BERNSTEIN

THIS CAUSE came befor€ the: Court at an evidentiary hearing held on February 25, 2016
upon the Omnibus Motion (). To Appoint A Giardian Ad Litem For The Minor Beneficiaries Of

The “GrandchildrenIrusts;” (II) To Hold Eliot And -Candice Bernstein:In:Contempt Of Court

For Their Continued Violation Of A Court' Order And Repeated Statements Assaulting The
Digniny\Of The Court; And (II) To Establish A Schedule And: Protocol For Accounting And
Turnover Proceedings (the “Motion”) filed by Petitioner; Oppenheimer Trust Company® Of

Délaware: (“Oppenheimer”), in its .capacity as the resigned trustee of three Iirévocable Trusts

settled by Simon Bernstein on September 7, 2006 for the benefit of his’ grandchildren, minors,

Joshua, Jake and Daniel Bernstein (the “Grandchildren Trusts”).. Having considered the Motion





St

Oppenheimer v. Bernstein

Case No. 502014CP002815XXXXSB (IH)

and the arguments of the parties, taken judicial notice of the matters requested in the Motion, and
being otherwise duly advised in the premises, the Court rules as follows:

1. The sole beneficiaries of the Grandchildren Trusts, and the only real parties in
interest in this litigation (other than Oppenheimer), are Joshua, Jake and Daniel Bernstein (the
“Minor Beneficiaries™). Neither Eliot nor Candice Bernstein (the “Bernsteins?)” Were sued in
their individual capacities by Oppenheimer, nor have they moved fof, or, been granted,
permission to intervene in their individual capacities. They have beenfafforded standing in these
proceedings, to date, solely as the parents and natural guardians ofthe Minor Beneficiaries.

2, The Bemnsteins have been shown to have multiple€onflicts of interest with the
Minor Beneficiaries. For example, in their pleadings, ‘they" repeatedly allege that the trusts
created for the Minor Beneficiaries’ benefit are fraudulent and that they, and not their children,
are the true bencficiaries. Counter-Conmplaint\gy 44-50, 52-60, 65, 109-110, 186 and 253;
Objection to Oppenheimer Acéountings,. pp. 1 and 20. In addition, the Bernsteins insist that their
overarching goal in this litigation “is tosbring about a change in the legal system in efforts to root
out systemic corruption at the highest leve]s,by arogue group of criminals disguised as attorncys
at law, judges, politicianstand more.” Counter-Complaint, ] 212. No reasonable inference can be

drawn that the. Miner Beneficiaries have a similar interest or agenda, or that pursuing such an

-agenda atithe,risk of dissipating their own inheritance is in their best interest.

3. Eliot Bernstein also has a history of vexatious litigation and public disrespect for
and disobedience to the judicial system and its officers, as detailed in Oppenheimer’s Motion.
Eliot Bernstein was adjudicated a vexatious litigant by the United States District Court for the
Southn Distreict. of New York and enjoined from filing further specified claims in any court

without its prior permission. Yet, Eliot Bernstein asserted those enjoined claims in his Counter-

V- et arame





‘Oppenheimer v. Bemstein

‘Case No. 502014CP002815XXXXSB (IH)

Complaint in apparent violation of the injunction. The Bemnsteins are'in continucd violation of a
May 4, 2015 Order éntered by Judge Martin Col'ih_, which required compliance overnine:months
ago, and in recent filings with. Florida appellate courts, the Bernsteins ‘insist’ that all orders

entered in this case “are void as a matter of law, and are of no legal force and effect.” Petition for

Al Writs (dated January 29, 2016), 9 101. Further, the Bernsteins have repeatedlyialleged that

multiple judges have committed fraud in‘their official capacities in these proCeedings and that all

Florida judges have: conflicts of interest which prohibit them frém. presiding: over these

proceedings. Id., §'106-107. All of the above, and certainly in combination, render the Bernsteins

inappropriate and inadequate representatives for the Minor Beneficiafies in this litigation.

4, For the above: reasons, the guardianhad “iitem appointed in Case No.:
502014CP003698XXXXNB shall be deemed ’ahpointe& simultanieously as the guardian ad litem.
for the:Minor Beneficiaries in this case, with sole and exclusive authority to'represent the Minor
Beneficiaries’ interests in this caset Thé guardian ad liter shall be entitled to petition. for

reasonable compensation -for Mis/her, s€rvices, to be paid out: of the gross proceeds of any

‘recovery, distributions or inheritance to be received by the Minor Beneficiaries from the Shirley
‘Bernstein Trust w/a/d May 20, 2008, as amended, the Simon Bernstein Trust, and/or the Estates

‘of Simon or'Shirley"Bemsfein.

5: The Answer and Counter-Complaint filed by Eliot and Candice Bernstein (which
they putporthtoz'ﬁle‘:(i) “Individually, PRO. SE;” (ii) “as the Natural Guardians of [the Minor
Beneficiaries];” (iii) “as Guardians of the members of Bernstein Family Realty, LLC;” and (iii)
“as beneficiaries of [sixteen (16) Trusts, two (2) Estates, and multiple] Corporate Entities set up
by Simon.and. Shirley-Bernstein”), and the “Objection to:Final Accounting; Petition for Formal,

Detailed :Audited and Forensic Accounting and Dociiment Production” (the “Objection™) filed by

R A S,





‘Oppenheimer v. Bernstein,
Case No..502014CP002815XXXXSB (IH)
Eliot and Candice Bernstein, “individually and on behialf. of [their] minor children, who are
alleged qualified beneficiaries of Settlor’s Estate and Trusts,” are hereby. stricken.
6. The guardian ad liteni shall have 45 days from his/her appointment within which
1o ffile a rtesponse 'to *Oppenheimer’s: Petition ‘and objections, if any, to Oppenheimer’s
accountings:.
7. Oppenheimer and the guardian ad litem shall confer in go6d faith, regarding a
resolution of this matter and/or a timeframe within ' which to try any unresolved-issues.
8.  Neither Eliot: nor Candice Bernstein shall take anysaction which interferes ‘with

the guardian ad litem’s duties..

Tl ponslion oo fon

‘ | | /B omosT
willful ‘violation of ‘”Judge; Martin, Colin’s May%4, 2015 :Order, The-Court-withholds-coereive

DONE AND ORDERED, dn Chambers, Palm ‘Beach County; Florida on

P -l - , 20167

" HoY,. John L. Phillips, Circuit Judge

Copies furnished tos

Steven A, Lessne, Esg.

Gunster;, Yoakley & Stewart, P.A.
4855 Technology Way, Suite 630
Boca Raton; FL 33431

Eliot and Candice Beriistein

2753 N:W. 34" Street.

Boca Raton, FL. 33434
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Filing # 40000163 E-Filed 04/07/2016 04:06:21 PM

IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICIAL CIRCUIT
IN AND FOR PALM BEACH COUNTY, FLORIDA

TED BERNSTEIN, as Trustee Probate Division
of the Shirley Bernstein Trust Agreement Case No.: 502014CP003698 XX XXNBIH
dated May 20, 2008, as amended,

Plaintiff,
V.

ALEXANDRA BERNSTEIN; ERIC BERNSTEIN;
MICHAEL BERNSTEIN; MOLLY SIMON;
PAMELA B. SIMON, Individually and as Trustee
f/b/o Molly Simon under the Simon L. Bernstein Trust
Dtd 9/13/12; ELIOT BERNSTEIN, individually, as
Trustee f/b/o D.B., Ja. B. and Jo. B. under the Simon
L. Bernstein Trust Dtd 9/13/12, and on behalf of his
minor children D.B., Ja. B. and Jo. B.; JILL
IANTONI, Individually, as Trustee f/b/o J.1. under the
Simon L. Bernstein Trust Dtd 9/13/12, and on behalf
of her Minor child J.I.; MAX FRIEDSTEIN; IdSA
FRIEDSTEIN, Individually, as Trustee f/b/o0 Max
Friedstein and C.F., under the Simon L. Bernstein
Trust Dtd 9/13/12, and on behalf of her'minor child,
CF,,

Defendants.
/

NOTICE OF FILING AND OF SERVING NOTICE OF ACCEPTANCE

Plaintiff] Ted S. Bernstein (the "Trustee"), as Successor Trustee of the Shirley Bernstein
Trust Agreementdated May 20, 2008, as amended, hereby gives notice of filing the attached, Notice
of Aceeptance of Appointment as Guardian Ad Litem for Jo.B., Ja.B., and D.B. as requested by

appointed Guardian Ad Litem, Diana Lewis.





CERTIFICATE OF SERVICE

I CERTIFY that a copy of the foregoing has been fumnished to parties listed on attached
Service List by: [1 Facsimile and U.S. Mail; [ U.S. Mail; . Email Electronic Transmission; []
FedEx; (0 Hand Delivery this 7" day of April, 2016.

MRACHEK, FITZGERALD, ROSE, KONOPKA,
THOMAS & WEISS, P.A.

505 South Flagler Drive, Suite 600

‘West Palm Beach, FL 33401

(561) 655-2250 Telephone /(561) 655-5537 Fagsimile
Email: arose @mrachek-law.com

Secondary: mchandler@mrachek-law.com

Attorneys for Ted S. Bernstein

/s/ Alan B. Rose
Alan B. Rose (Fla. Bar Ng. 961825)






SERVICE LIST Case No.: 502014CP003698XXXXNBIH

Eliot Bernstein and Candice Bernstein,

as Parents of D.B., Ja. B. and Jo. B, Minors
2753 NW 34th Street

Boca Raton, FL. 33434

(561) 245-8588 - Telephone

(561) 886-7628 - Cell

(561) 245-8644 - Facsimile

Email: Eliot 1. Bernstein (iviewit@iviewit.tv)

John P. Morrissey, Esq.

330 Clematis Street, Suite 213

West Palm Beach, FL 33401

(561) 833-0866 - Telephone

(561) 833-0867 - Facsimile

Email: John P. Morrissey
(john@jmorrisseylaw.com)

Counsel for Molly Simon, Alexandra Bernstein,
Eric Bernstein, Michael Bernstein

Lisa Friedstein, individually and as trustee for her
children, and as natural guardian for M.F. and
C.F., Minors; and Max Friedstein

lisa.friedstein@gmail.com

Jill Tantoni, individually and ag trustee for her
children, and as natural guardian,ford.I. a minor

jilliantoni @ gmail.com

Alan Rose, Esq.

Mrachek Fitzgerald Rose
Konopka Thomas & Weiss, P.A.
505 S Flagler Drive, Suite 600
West Palm Beach, FL. 33401
(561) 655-2250 - Telephone
(561) 655-5537 - Facsimile
Email: arose @mrachek-law.com

Pamela Beth Simon

303 E. Wacker Drive, Suite 2725
Chicago, IL 60601

Email: psimon@stpcorp.com

Brian M. O’Connell, Esq.

Joielle A FogliettayEsq.

Ciklin Lubifz Martens & O’Connell
515/N. Elagler Dr., 20th Floor
West PalmrBeach, FL 33401
561-832-5900 - Telephone
561-833-4209 - Facsimile

Email: boconnell @ciklinlubitz.com;
jifoglietta @ciklinlubitz.com;

service @ciklinlubitz.com;

slobdell @ciklinlubitz.com





IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICAL CIRCUIT IN AND FOR
PATIM BEACH COUNTY, FLORIDA

TED BERNSTEIN, as Trustee
Of the Shirley Bernstein Trust Agreement
Dated May 20, 2008, as amended.

Plaintiff,

V. Probate Division
Case No.:2014CP003698 (IH)

ALEXANDRA BERNSTEIN; ERIC BERNSTEIN;
MICHAEIL BERNSTEIN; MOLLY SIMO;

PAMELA B. SIMON, Individually and as
Trustee f/b/o Molly Simon under the
Simon L. Bernstein Trust Dtd. 9/13/12;
ELIOT BERNSTEIN, individually as Trustee
f/b/o D.B., Ja. B and Jo. B. under the
Simon IL.. Bernstein Trust Dtd. 9/13/12
and on behalf of his minor children
D.B., Ja.B. and Jo.B.; JILL IANTONT,
individually, as Trustee f/b/o of\J.Is
under the Simon L. Bernstein ‘Ta#ust Dtd.
9/13/12, and on behalf of hex Minor child
J.I.; MAX FRIEDSTEIN; LISA{FRIEDSTEIN,
individually, as Trustees/f/b/o Max
Friedman and C.F., undetx ithe Simon I.
Bernstein Trust Dtd 9/13/12, and on
bealf of her minor child, C.F.,

Defendants.

/

NOTICE OF, ACCEPTANCE OF APPOINTMENT AS GUARDIAN AD LITEM FOR
Jo.B., Ja.B. AND D.B.IN THE ABOVE STYLED CASE

COMES NOW Diana Lewis and notifies the court of her
acceptance of appointment as Guardian ad litem for Eliot
Bernstein’s minor children, Jo.B., Ja.B. and D.B. pursuant to
this court’s order dated April 4, 2016, and the terms and
conditions set forth therein.
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Page Two
Case no.: 2014CP003698 (IH)

CERTIFICATE OF SERVICE

I CERTIFY that a true and correct copy of the foregoing has
been furnished to the parties by E-mail Electronic TransmisEion
on the attached Service List for Case No.: 2014CP003698 (TH)
this 7t® day of April, 2016.

ADR & MEDIATIONS SERVICES, TLC
Diana Lewis

2765 Tecumseh Drive

West Palm Beach, FL, 33409
(561) 758-3017" Telephone
Email: dzlewls@aol.com

By: /s/ Dié@naylewis
Diana,Léwis (Fla. Bar No. 351350)
(Mediater No.:32461 R)






Page Three

2014CP003698
SERVICE LIST Case No.: 502014CP003698XXXXNBIH

Eliot Bernstein and Candice Bernstein, Alan Rose, Esq.

as Parents of Mrachek Fitzgerald Rose

D.B.. Ja. B. and Jo. B, Minors Konopka Thomas & Weiss, P.A.
2753 NW 34th Street 505 S Flagler Drive, Suite 600
Boca Raton, FL 33434 West Palm Beach, FL 33401
(561) 245-8588 - Telephone (561) 655-2250 - Telephone
(561) 886-7628 - Cell ' (561) 655-5537 - Facsimile
(561) 245-8644 - Facsimile Email: arose @mrachek-law.com

Email: Eliot 1. Bernstein (iviewit @iviewit.tv)
‘ Pamela Beth Simon

John P. Morrissey, Esq. 303 E. Wacker Drive, Suite 2725
330 Clematis Street, Suite 213 Chicago, IL 60601

West Palm Beach, FL 33401 - Email: psimon@stpcorp.com
(561) 833-0866 - Telephone

(561) 833-0867 - Facsimile Brian M. O’Connell, Esq.
Email: John P. Morrissey Joielle AdFoglietta/Esq.

(john @ jmorrisseylaw.com) Ciklind ubitz Mértens & O’Connell
Counsel for Molly Simon, Alexandra Bernstein, 515/N. Flagler Dr., 20th Floor
Eric Bernstein, Michael Bernstein WestPalm Beach, FL 33401

561-832-5900 - Telephone
\ 561-833-4209 - Facsimile
Lisa Friedstein, individually and as trustee for % Email: boconnell @ciklinlubitz.com;
her children, and as natural guardianfor M.F. ifoglietta@ciklinlubitz.com;
and C.F., Minors; and Max Friedsi€in service @ciklinlubitz.com;
lisa.friedstein @gmail.com slobdell @ciklinlubitz.com

Jill Iantoni, individually and as-trustee for her
children, and as natural'guardian for J.1. a minor
jilliantoni @ grnail.com






Filing # 39999717 E-Filed 04/07/2016 04:03:08 PM

IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICIAL CIRCUIT
IN AND FOR PALM BEACH COUNTY, FLORIDA

OPPENHEIMER TRUST COMPANY OF Probate Division

DELAWARE, in its Capacity As Resigned Case No.: 502014CP002815XXXXSB(IY)
Trustee of the Simon Bernstein Irrevocable Trusts

Created for the Benefit of of Jo. B.,Ja. B., and D.B.,

Minors

Petitioner,

V.

ELIOT AND CANDICE BERNSTEIN, in their
Capacity as Parents and Natural Guardians of Jo. B.,
Ja. B., and D.B., Minors

Respondents.
/

NOTICE OF FILING AND OF SERVING NOTICE OF ACCEPTANCE

Ted S. Bernstein (the "Trustee"), as Sdccesser Trustee of the Shirley Bernstein Trust
Agreement dated May 20, 2008, as amended, hereby gives notice of filing the attached, Notice of
Acceptance of Appointment as Guardian Ad Litem for Jo.B., Ja.B., and D.B. as requested by

appointed Guardian Ad Litemy'Dianalsewis.





CERTIFICATE OF SERVICE

I CERTIFY that a copy of the foregoing has been fumnished to parties listed on attached
Service List by: [1 Facsimile and U.S. Mail; [ U.S. Mail; . Email Electronic Transmission; []
FedEx; (0 Hand Delivery this 7" day of April, 2016.

MRACHEK, FITZGERALD, ROSE, KONOPKA,
THOMAS & WEISS, P.A.

505 South Flagler Drive, Suite 600

‘West Palm Beach, FL 33401

(561) 655-2250 Telephone | (561) 655-5537 Fagsimile
Email: arose @mrachek-law.com

Secondary: mchandler@mrachek-law.com

/s/ Alan B. Rose
Alan B. Rose (Fla. Bar Ng. 961825)






SERVICE LIST

Eliot Bernstein

Candice Bernstein,

as Parents and Natural Guardians of

D.B., Ja. B. and Jo. B, Minors

2753 NW 34th Street

Boca Raton, FL. 33434

(561) 245-8588 - Telephone

(561) 886-7628 - Cell

(561) 245-8644 - Facsimile

Email: Eliot 1. Bernstein (iviewit@iviewit.tv)

Steven A. Lessne, Esq.

GrayRobinson, P.A.

225 N.E. Mizner Blvd., Suite 500

Boca Raton, FL. 33432

(561) 368-3808

Email: steven.lessne @ gray-robinson.com
Counsel for Petitioner

Alan Rose, Esq.

Mrachek Fitzgerald Rose
Konopka Thomas & Weiss, P.A.
505 S Flagler Drive, Suite 600
West Palm Beach, FL. 33401
(561) 655-2250 - Telephone
(561) 655-5537 - Facsimile
Email: arose @mrachek-law.com






IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICAL CIRCUIT IN AND FOR
PATM BEACH COUNTY, FLORIDA

OPPENHEIMER TRUST COMPANY OF DELAWARE,

in its capacity as Resigned Trustee of

the Simon Bernstein Irrevocable Trusts

created for the benefit of Joshua, Jake
and Daniel Bernstein,

Petitioner,

vs. Probate Division
Case No.:2014CP002815 | TIH)

ELIOT AND CANDICE BERNSTEIN,

in their capacity as parents and
natural guardians of JOSHUA, JAKE
AND DANIEL BERNSTEIN, minors,

Respondents.

/

NOTICE OF ACCEPTANCE OF APPOINTMENT AS GUARDIAN AD LITEM FOR
JOSHUA, JAKE AND DANIEL BERNSTEIN IN THE ABOVE STYLED CASE

COMES NOW Diand” Lewis and notifies the court of her
acceptance of appointmentsas, Guardian ad litem for JOSHUA, JAKE
and DANIEL BERNSTEIN/(they“Minor Beneficiaries”) pursuant to
this court’s order dated/ April 4, 2016.

CERTIFICATE OF SERVICE

I CERTIFY that a true and correct copy of the foregoing has
been furnished to the parties by E-mail Electronic Transmission
on the, attached Service List for Case No.: 2014CP002815 (IH)
thisw/t\day of April, 2016.

ADR & MEDIATIONS SERVICES, LILC
Diana Lewis

2765 Tecumseh Drive

West Palm Beach, FL 33409
(561) 758-3017 Telephone
Email: dzlewis@aol.com

By: /s/ Diana Lewis

(Fla. Bar No. 351350)
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SERVICE LIST Case No.:

Steven A. Lessne

Gunster, Yoakley & Stuart, P.A.
4855 Technology Way, Suite 630
Boca Raton, FL 33431

Eliot and Candice Bernstein
2753 N.W. 34th Street
Boca Raton, FL 33434

2014CP002815










Filing # 145134688 E-Filed 03/04/2022 09:33:14 PM

EXHIBIT 5 SUPPLEMENTAL 1.530 FILED BY JOSH, JAKE, DANNY BERNSTEIN SAHM MORTGAGE

IN THE CIRCUITC COURT OF THE 15™ JUDICIAL CIRCUIT OF FLORIDA
IN AND FOR PALM BEACH COUNTY, CASE NO. 50-2018-CA-002317-
XXXX-MB
WALTER E. SAHM and
PATRICIA SAHM,

Plaintiffs,

BERNSTEIN FAMILY REALTY, LLC., etal., §

Defendants
/ 6;

MOTION TO VACATE DEEK ‘U)I,'_JI‘

Defendants Joshua Bernstein and Jacob é(r&nstein, by and through undersigned
attorney, move the Court to vacate and setfa(side;tlie June 1, 2020 Default since, at the
time of the Default, Candice couldsnot appear, or even be referred to, as “natural
guardian” for Joshua and J accf‘\(gontrary to the wording of the Default and style of
the case) since Joshua and.Jagob were each adults, not minors, and not subject to
service through Candige,7as is wrongly indicated in the Default, nor were Joshua and

Jacob minors ev);l as of the time when suit was commenced and neither Joshua nor

Jacob’have-been served or otherwise been made parties to this action.

ARTHUR J. MORBURGER

19 W.Flagler St. Ste. 404 Miami, FL 33130
Tel. No. (305) 374-3373
Amorburger@bellsouth.net

Fla. Bar No. 157287

_/sIQuthun §. Morliurger

FILED: PALM BEACH COUNTY, FL, SHARON R. BOCK, CLERK, 10/12/2020 05:21:36 PM
FILED: PALM BEACH COUNTY, FL, JOSEPH ABRUZZO, CLERK, 03/04/2022 09:33:14 PM





CERTIFICATE OF SERVICE

I hereby certify that a true copy of the foregoing was served by email via the
Florida Eportal Filing System this 12" day of October, 2020.

_/s/Quthun §. Morbuger










Filing # 145134486 E-Filed 03/04/2022 09:09:06 PM

IN THE CIRCUIT COURT OF THE I5TH JUDICIAL CIRCUIT, IN AND FOR
PALM BEACH COUNTY, FLORIDA
CASE NO.: 50-2018-CA-002317

WALTER E. SAHM and
PATRICIA SAHM,

Plaintiffs,
V.

BERNSTEIN FAMILY REALTY, LLC and
ALL UNKNOWN TENANTS.

Defendants.

NOTICE OF RE-FILING DUETO'POTENTIAL DEFECTS IN E PORTAL
SERVICE OF FEB. 17, 2022 MOTION BY DEFENDANTS JOSHUA,
JACOB AND DANNY BERNSTEIN (AMENDED) TO PLT'S RESPONSE
TO MOTION FOR REHEARING (F/B DFTS JOSHUA ENNIO ZANDER
BERNSTEIN, JACOB NOAH ARCHIE BERNSTEINAND DANIEL
ELIJSHA ABE OTTOMO BERENSTEIN)

COMES/NOW Joshua, Jacob and Danny Bernstein by and through their
undersigned counsel Leslie Ann Ferderigos who respectfully moves this

Court-and Notices as follows:

1. On Feb. 17, 2022 | filed the annexed E-Filed Motion to supplement

the motion for rehearing under 1.530 by Defendants Joshua, Jacob

FILED: PALM BEACH COUNTY, FL, JOSEPH ABRUZZO, CLERK, 03/04/2022 09:09:06 PM





and Danny Bernstein and in further response to the answer-response
filed by Plaintiff’'s attorney Robert Sweetapple.

. As shown by the E Filing stamp and Filing Reference Number this
filing was made under Filing #:144084520 and Filing Time:02/17/2022
06:06:21 AM ET.

. Indispensable parties Joshua, Jacob and Danny Bernstein who were
never properly named in any Summons or Complaint and never
properly Served and who appeared to contest Jurisdiction now re-file
the stamped motion annexed hereto andWNotice the parties in the
event the E Filing portal did not propérly serve all parties with this
motion which does appear on the ECaseView Docket for Palm Beach

County under Document No. 123.

WHEREFORE, it is respeetfully prayed for an immediate Order Vacating

the Final and Summary Judgment in their entirety and Dismissing this

action withprejudice and for such other and further relief as may be just

and.proper.

Dated: 3-4-2022 [s/Leslie Ferderigos
Leslie Ferderigos, Esq.
Leslie Ann Law, PA





Bar No.:0127526

941 N. Orange Ave
Winter Park, FI 32789
(t) 407-969-6116
leslie@fightingfirm.com

CERTIFICATE OE.SERVICE

WE DO CERTIFY, that a copy“of the foregoing has been furnished
electronically with the Clerk of €ourtssby using the E-PORTAL system to all

parties of record in the pending case to include: ROBERT SWEETAPPLE,

ESQ. bsweetapple@sweetapplelaw.com et al.

Dated: 3-4-2022 [s/Leslie Ferderigos
Leslie Ferderigos, Esq.
Leslie Ann Law, PA
Bar No.:0127526
941 N. Orange Ave
Winter Park, FI 32789
(t) 407-969-6116
leslie@fightingfirm.com
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IN THE CIRCUIT COURT OF THE 15TH JUDICIAL CIRCUIT, IN AND FOR PALM
BEACH COUNTY, FLORIDA
CASE NO.: 50-2018-CA-002317

WALTER E. SAHM and

PATRICIA SAHM, S
Plaintiffs,

v.

BERNSTEIN FAMILY REALTY, LLC and

ALL UNKNOWN TENANTS. g
Defendants

AMENDED) DEFENDANT’S RESPONSE TO PLAINTIFF’S RESPONSE TO MOTION
FOR REHEARIN@ Y

COMES NOW, Defendants, JOSHU% ,@@IO ANDER BERNSTEIN, JACOB
NOAH ARCHIE BERNSTEIN, and DANIEL EBIJSHA- ABE OTTOMO BERNSTEIN, by and
through their undersigned Attorney, pursuan’t%to\ l}l\,afKCiv.P.Rule 1.530, files this Motion for
Rehearing as follows: <

1. On (02-10-2022), the Plaintiff*] 11ed31,1is Response to Defendants’ Motion for Rehearing
nearly a month after it Wlﬁ?coul;t ordered to response, and only after the Defendants filed

their Motion for Order to Show Cause for the Plaintiff’s failure to response pursuant to this

Court’s Ordeys

2. In the aig%Response to the Defendants’ Motion for Rehearing, he fails to address or
pro’\‘/id'e@y law that would negate the main issues pled in the Motion for Rehearing, which
inch}de that he submitted a Final Judgment, falsely informing this Court that it was a
consented Final Judgment. Furthermore, the Plaintiffs fail to respond to his failure to
schedule a hearing on Attorney Fees, for the determination of whether or not they were

reasonable as directed by this Court. Lastly, the Plaintiffs incorrectly cite that an affidavit
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was not required for a summary judgment hearing. This is not conclusive of the arguments
the Plaintiff failed to address in his response.

3. The Plaintiff has attempted to deviate from the major issues alleged in the Motion for
Rehearing and takes it a step further by insinuating the Motion was so meritless that he found
it difficult to answer. This appears to be an overly confident approach, based on hif opinion
rather then any substantive arguments of case law or law that would nega‘@Defendants
arguments in their Motion for Rehearing.

4. The Defendants will not re-allege what has already been alleged in@ Motion for Rehearing,
as the Court has already been provided these arguments?However, the purpose of this
Response is to point out the Plaintiff’s failure to respoﬁg Mrguments with any law that
would substantiate the Plaintiff’s position as a pi€ Aaﬂmgvposmon over the Defendants. Thus,
this Court should find in favor of the Defenﬁ

I.  AFFIRMATIVE DEFENSES‘\(O%'FAILURE TO PROPERLY _SERVE
INDISPENSABLE PARTIESMNBERAND BFR MEMBERS JOSH, JAKE AND
DANNY BERNSTEIN WEREMRAISED BY BOTH ELIOT BERNSTEIN AND
COUNSEL _LESLIEAFERDERIGOS BEFORE THE SUMMARY JUDGMENT
AND IN 1.530 BUIR COUNSEL SWEETAPPLE FOR PLAINTIFF _HAD NO
RESPONSE AND SUMMARY JUDGMENT WAS IMPROPER ON THIS ISSUE
ALONE

5. To be entltled to”Summary judgment, the movant must not only establish that there are no
genume 1ss s of material fact regarding the parties' claims, but also the movant must either

factially refute the affirmative defenses or establish that they are legally insufficient. Taylor

v. Bayview Loan Servicing, LLC, 74 So. 3d 1115 (Fla. Dist. Ct. App. 2011) The standard of

review of a trial court's entry of a summary final judgment is de novo. Volusia Cnty. v.

Aberdeen at Ormond Beach, L.P., 760 So.2d 126, 130 (Fla.2000); Gee v. U.S. Bank Nat'l






Ass'n, 72 So.3d 211, 213 (Fla. 5th DCA 2011). When reviewing a ruling on summary
judgment, an appellate court must examine the record in the light most favorable to the
nonmoving party. Suarez v. City of Tampa, 987 So.2d 681, 682 (Fla. 2d DCA 2008).
Summary judgment cannot be granted unless the pleadings, depositions, answers to
interrogatories, and admissions on file together with affidavits, if any, conclusiv‘ely show
that there is “no genuine issue as to any material fact and that the miOving party is

70

entitled to a judgment as a matter of law.” Fla. R. Civ. P. 1.510(c). {{he*party moving for

summary judgment has the burden of showing the nonexistence of G.genuine issue of material

S/

fact. Holl v. Talcott, 191 So.2d 40, 43 (Fla.1966). Thus, Plaintiffs Walter and Patricia Sahm

had the burden of proof as the moving party on Summ@gmem. If affirmative defenses

have been raised, the moving party must alsﬁ‘eithe factually refute the affirmative

7

defenses or establish that they are legallwﬁufﬁcient. See Pavolini v. Williams, 915 So.2d

Y
251, 253 (Fla. 5th DCA 2005) (quotinthe)R’ace, Inc. v. Lake & River Recreational Props.,

Inc., 573 $0.2d 409 (Fla. 1st DER199y)).

. Plaintiffs h%v{;mither met their burden of proof but also did not refute or even attempt to
refute @fﬁrmaﬁve defenses of failure to include an indispensable party and obtain
pérsonal, jurisdiction over such parties by proper Service of process. “A party opposing a
motion for summary judgment has no initial obligation to submit affidavits or proof to
establish its affirmative defenses. Stop & Shoppe Mart, Inc. v. Mehdi, 854 So.2d 784, 786

(Fla. 5th DCA 2003). It is only when the party moving for summary judgment has

properly met its burden of proof demonstrating the nonexistence of a genuine issue of






II.

7.

material fact that the opposing party is then obligated to prove the existence of an issue

of material fact. Lindsey v. Cadence Bank, N.A., 135 So0.3d 1164, 1167 (Fla. 1st DCA

2014) (stating that “if the moving party meets its burden of proof, it is ‘incumbent upon the
party against whom the judgment is sought to demonstrate, by affidavit or otherwise, the
existence of an issue of material fact in order to avoid having a summary judgmenf‘ endered
against him’ “ (quoting Connell v. Sledge, 306 So.2d 194, 196 (Fla. 15@%75))).
Because Bank failed to meet its burden of proof to factually refute the a@nive defense or
establish that it was legally insufficient, Colon had no obliga @ submit competent
evidence in opposition to Bank's motion for summary jdgment.” See, COLON v. JP

MORGAN CHASE BANK NA No. 5D14-1191. Decid@bruary 06, 2015.

BECAUSE PLAINTIFFS AND COUNSE]}?\SWEETAPPLE WHOLLY FAILED
TO MEET IT’S INITIAL BURDEN*BY"FXILING TO INCLUDE ANY SWORN
AND _ADMISSIBLE EVIDENGEXNDOCUMENTS 40 DAYS BEFROE THE
HEARING THUS DENYINGY SUMMARY JUDGMENT, NONE OF THE
DEFENDANTS _HAD _ANNOBLIGATION TO REPLY AND JUDGE
KASTRANAKES ORDER:GRANTING JUDGMENT IS VOID

4

It is well established tha ‘yljan action to foreclose a mortgage the owner of the fee

simple title is an ilme'nsable party. See 37 Fla.Jur.2d Mortgages and Deeds of Trust §

296, at 262{n\26_ This is so even where the titleholder is a minor. (A ward is a necessary

party t@t affecting his title to real property and cannot be bound by such an action
Béﬁg%against the guardian alone.)The fee simple title holder is an indispensable party in an
action to foreclose a mortgage on property. Oakland Props. Corp. v. Hogan, 96 Fla. 40, 117
So. 846, 848 (1928) (“One who holds the legal title to mortgaged property is not only
necessary, but is an indispensable, party defendant in a suit to foreclose a mortgage.”);

Cmty. Fed. Sav. & Loan Ass'n of Palm Beaches v. Wright, 452 So.2d 638, 640 (Fla. 4th






DCA 1984). “Indispensable parties are necessary parties so essential to a suit that no
final decision can be rendered without their joinder.” Hertz Corp. v. Piccolo, 453 So.2d
12, 14 n. 3 (Fla.1984). Because Lesa Investments, the undisputed owner, was not a party
to the first suit, the initial foreclosure judgment could not result in a valid sale, as the
owner of the fee simple title was an indispensable party. See, Community Fed. ‘§vgs. and
Loan Ass'n v. Wright, 452 So.2d 638, 640 (Fla. 4th DCA 1984). Both BFR, [-C)and Yoshua,
Jacob and Danny Bernstein are indispensable parties as owners of t@operty and the
Members of BFR, LLC the entity which owns the property and @as Service was never
proper on them as indispensable parties the action must b€ Dismissed. The sufficiency of
service of process in civil litigation is controlled by s ﬁ‘;ida ule of Civil Procedure 1.070
and Chapter 48, Florida Statutes (1983), wheffier yhe party is a minor or other
incompetent. When a motion for leave fo.amend”with the attached proposed amended
complaint is filed, the 120-day @gbr service of amended complaints on the new
party or parties shall begin u‘ﬁ‘on tl}e' entry of an order granting leave to amend. See
Florida Rule of Civil Pro&:?‘uklﬂm(j) While it is true that it is no longer necessary to
appear specially toscontest the jurisdiction of the court in order to preserve the defense of
lack of jurisdiCtion, T is also true that where some affirmative action is taken it must be
coupledswith an” objection to the jurisdiction of the court over the person or such
jurié‘dictiona‘l inadequacy is waived. Green v. Hood, 120 So.2d 223 (Fla. 2d DCA 1960);
Fla.R:Civ.P. 1.140(h).

. Both myself Eliot Bernstein and my wife Candice Bernstein appeared and contested Service
and jurisdiction and maintained the objection. It is axiomatic that in a mortgage foreclosure

action a plaintiff must plead and prove the occurrence of all conditions precedent. See






Konsulian v. Busey Bank, N.A_, 61 So. 3d 1283, 1285 (Fla. 2d DCA 2011).SEE, Smith v.
Reverse Mortg. Sols., Inc., Third District Court of Appeal State of FloridaJul 15, 2015 No.
3D13-2261 (Fla. Dist. Ct. App. Jul. 15, 2015)“[A] mortgagee’s right to the security for a
mortgage is dependent upon its compliance with the terms of the mortgage contract, and it
cannot foreclose until it has proven compliance.” DiSalvo v. SunTrust Mortg., Incf\ 115 So.
3d 438, 439 (Fla. 2d DCA 2013). SAHM NEVER ATTACHED ANY DOCUNENT IN THE
AMENDED COMPLAINT SHOWING NOTICE OF THE DE@L\TiON THE
MORTGAGE to BFR, LLC AND THE SUMMARY JUD@T NEVER HAD

"AUTHENTICATED EVIDENCE" OF THE NOTICE QF=DEFAULT TO BFR - THIS

DEFEATS FORECLOSURE Fla. R. Civ. P. 1.510(a) fg\court_:shall:state ‘on the record the
reasons for granting or denying the motion. :The@tem “This Courtfails to state on the
Record:iaii)roper:basis :for:iSummary:iJudgm'én\t:hndft'hus :S/iolates 1 .510. :The :Record:fails to
state who is and was the Owners of jhe, | roperty ‘as indispensable parties or how the Service
:Was f-proper :on :these j-parties andfﬁt{\:ﬁte :who :defaulted :and :when :and :for :how :much or

ilave:broof:in:ihe:Record@u portf[he:Judgment:in:emthenticated:fonn.:( Fla. R. Civ. P.

1.510(b)The movant must serve the motion for summary judgment at least 40 days

before the time fixéd for the hearing.The Record is clear that Counsel Sweetapple for

Plaintiffsswhollvyfailed to Serve a proper motion for Summary Judgment 40 days before the

Hea’ﬁgg\the}) complied with 1.510(c) below and wholly failed to Serve Counsel Leslie

lm)s for Joshua, Jake and Danny Bernstein altogether. What is further clear and

Sanctionable against Counsel Sweetapple is his continuing failure to respond to these

allegations even when Ordered to do so by the Court. Fla. R. Civ. P. 1.510(c)(5) Timing for

Supporting Factual Positions. At the time of filing a motion for summary judgment, the






movant must also serve the movant's supporting factual position as provided in

subdivision (1) above. BOTH COUNSEL SWEETAPPLE FOR PLAINTIFFS® AND THE

COURT HAVE ACTUAL KNOWLEDGE THAT THE THIRD AMENDED COMPLAINT

WAS NOT SWORN AND NO SWORN AFFIDAVITS WERE SUBMITTED ON

SUMMARY JUDGMENT NOR ANY OF THE PRIOR HEARINGS HAD ANY WITNESS

SWORN UNDER OATH AND THUS THE COURT HAD NO BA,S‘I/S“TO ISSUE

SUMMARY JUDGMENT WHICH IS VOID AND A NULLITY @

. “Unauthenticated documents cannot be used in sum)ort of a=motion for summary

judgment .” Green v. JPMorgan Chase Bank, NAQSoBd 1285, 1288 n. 2 (Fla. 5th
DCA 2013); see also DiSalvo, 115 So.3d at 440; orrlson ~U.S. Bank, N.A., 66 So.3d 387,
387 (Fla. 5th DCA 2011) (holding that the b’anlsw;hng of an unauthenticated notice letter
failed to support summary judgment wheie _the”defendant asserted she had not received a
notice of default); Bryson v. Branﬁ@fnking & Trust Co., 75 So.3d 783, 786 (Fla. 2d DCA
2011) “The unauthenticatedzqoplé (}f default letters purportedly sent to Bryson by BB & T
were insufficient for summarygjudgment purposes because only competent evidence may be
considered in ruling%key‘motion for summary judgment.” Bifulco v. State Farm Mut. Auto.
Ins. Co. 693§ 2d 707, 709 (Fla. 4th DCA 1997) (“Merely attaching documents which are

@or certified’ to a motion for summary judgment does not, without more, satisfy
(%edural strictures inherent in Fla. R. Civ. Proc. 1.510(e).”). It is undisputed that no

authentlcated pleadings were submitted on Summary Judgment in compliance with the

Statute and the Judgment must now be Vacated.






10.

11.

Personal Jurisdiction and Service of Process. Under Florida law, service of process and

personal jurisdiction are two distinct but related concepts. Both are necessary before a
defendant, either an individual or business entity, may be compelled to answer a claim
brought in a court of law. Personal jurisdiction refers to whether the actions of an individual
or business entity as set forth in the applicable statutes permit the court to\exercise
jurisdiction in a lawsuit brought against the individual or business entity j“this state. See
generally § 48.193; White v. Pepsico, Inc., 568 So.2d 886 (Fla.1990); Vefréti\an Salami Co. v.
Parthenais, 554 So.2d 499, 500 (Fla.1989) (stating that in order@)ject a defendant to
personal jurisdiction, "due process requires that the defendanﬂl?ve certain minimum contacts
with the forum"). Service of process is the means oﬂnotlf ing’a party of a legal claim and,
when accomplished, enables the court to exermse"ﬁ&ﬁover the defendant and proceed
to judgment. See Shurman v. Atlantic Mor’é\\&?lnv Corp., 795 So0.2d 952, 953 (Fla.2001)
("It is well settled that the fundamental putpose of service [of process] is “to give proper
notice to the defendant in the’fc‘ase»hat he is answerable to the claim of plaintiff and,
therefore, to vest jurisdicfion in the court entertaining the controversy.") (quoting State ex
rel. Merritt v. Heffernan, 142 Fla. 496, 195 So. 145, 147 (Fla.1940))See, Florida Supreme

r

Court Bord?}%East-European Ins. Co., 921 So. 2d 587 - Fla: Supreme Court 2006.

The_ law. is well-established that “where an undisposed motion is pending in a cause, a

N
@iudgment mayv not be entered, unless the determination of the motion either way
Y

would not affect the plaintiff's right to proceed with the action.” Vacation Escape, Inc. v.

Mich. Nat'l Bank, 735 So.2d 528, 529 (Fla. 4th DCA 1999) (quoting Punta Gorda Ready
Mixed Concrete, Inc. v. Green Manor Constr. Co., 166 So.2d 889, 890 (Fla.1964)); see also

Goodman v. Joffe, 57 So.3d 1001, 1001 (Fla. 4th DCA 2011) (reversing a default final






12.

judgment because “the trial court should have ruled on [the appellant's] pending motion to
vacate the default entered against her before entering a default final judgment”); Lakeview
Auto Sales v. Lott, 753 So.2d 723, 724 (Fla. 2d DCA 2000) (reversing a default final

judgment because the trial court failed to rule on pending motions to set aside the

default).
QY

It is undisputed that the Motion to Vacate Default due to defective Servic,e-ﬁl‘ed)»gn behalf of
Joshua and Jacob Bernstein as Indispensable parties was pending andundispbsed at the time
the Court improperly issued the Judgment which must now be\Va{ated. Additionally,
"[a]bsent strict compliance with the statutes gover ‘ing%e}x;vice of process, the court
lacks personal jurisdiction over the defendant,’ & nthgn%, 906 So. 2d at 1207 (quoting
Sierra Holding v. Inn Keepers Supply, 464@ (Fla. 4th DCA 1985)).1t is clear
that Plaintiffs have not strictly complied with Service and Jurisdiction requirements
and in fact have been grossly deficientzand knowingly fraudulent. See, Walt Sahm and
Patricia Sahm signed LetterS\a{)l:\yEmails. Exhibits. [T]he plaintiff failed to amend its
complaint to allege the requisite allegations to support substitute service."); Moss v.
Estate of Hudson %‘d through Hudson, 252 So.3d 785, 788 (Fla. 5Sth DCA 2018)
("When th¢ complaint is devoid of the jurisdictional allegations required for substituted
service defendant cannot be properly served under the substituted service

stﬁtg;e:") (citations omitted); Taverna Opa Trademark Corp. v. Ismail, 2009 WL

1220513, at *1 (S.D. Fla. April 30, 2009) ("Because the complaint lacks the necessary

jurisdictional allegations, substitute service was not proper. Unfortunately, this

deficiency cannot be cured by the subsequently filed affidavit, demonstrating the

plaintiff's efforts to locate the defendant."). See, Onyx Enters. Int'l Corp. v. Sloan Int'l






Holdings Corp., No. 20-60871-CIV-ALTMAN/Hunt (S.D. Fla. July 28, 2020) Southern
District Fla. Even the Third Amended Complaint filed by Plaintiffs Walt and Patricial Sahm
lacked proper jurisdictional allegations for substituted service and service and thus must be
dismissed and the Judgment Vacated.

IMI. COUNSEL SWEETAPPLE ACKNOWLEDGES IMPROPER SERVICE ON BFR,
LLC AND STATES TO THE COURT THE SERVICE WILL BE CORRECTED
IN MARCH 2020 BUT FAILED TO DO SO OVER 500 DAYS LATER AP TIME
OF SUMMARY JUDGMENT RENDERING MOTION DEFEGTIVENLACK OF
GOOD CAUSE BY PLAINTIFF TO SERVE WITHIN 120 DAYS)MANDATES

DISMISSAL OF THE ACTION 6 =

PAGE 14 TRANSCRIPT OF PROCEEDINGS MARCH 5, 20@

And he did make the @
16- -one point that we are also addressing, Your Honer. %
17- -that’s valid and that is that I did go back an. ok

18- -at the situation with Mr. Tesher. The Berns

19- -Family Realty was dissolved and it shows a corporate

20- -registered agent so to the extent that Mr\Pesher may

21- -not have had authority to accepfwé-are going to go

22- -ahead and re-serve the regisfeied.agent of record and

23- -then obviously move for defaultbaded on the fact

24- -that they’re not paying tht\zir fegs and they’re not

25- -even in existence. e

13. Section 48.062(1), Florida Statutes (2014), provides that process against an LLC may be

2

served ofisthe registered agent designated by the LLC. If service cannot be made on the
LLC! regglred agent, process may be served on a member, manager, or designated
employee as set forth in section 48.062(2)(a)-(c). “If, after reasonable diligence, service of
process cannot be completed under subsection (1) or subsection (2), service of process may
be effected by service upon the Secretary of State as agent of the limited liability company as

provided for in s. 48.181.” § 48.062(3), Fla. Stat.; see also § 605.0117(3), Fla. Stat. (2014).

10






14. 1t is undisputed that the Court knew that Plaintiff’s counsel admitted that Service on BFR,
LLC needed to be corrected and by Statute could have Served the Secretary of State but

failed to do so at the time of both the Summary Judgment and Final Judgment which must

XY

15. Because Plaintiffs have grossly violated the Florida Rule on Service to besmade within 120

Y

Days of the filing of the Complaint or Amended Complaint and have ‘failed to even file to

now be Vacated as BFR LLC is an indispensable party.

)
show Good cause, the action must now be Dismissed withpére'udice In fact, Plaintiffs are
over 750 days beyond the Florida Statute with No filirigs‘a \tg'mpting to show Good faith.

The Judgment must be vacated and the action Dismfésed\xgtl?prejudice.

SN

WHEREFORE, Defendants, JOSHUA ENNIO Z/\)DER BERNSTEIN, JACOB NOAH
ARCHIE BERNSTEIN, and DANIEL ELIJ SHA\ABE OTTOMO BERNSTEIN, requests this
Court to: Y
A. Vacate the Final Judgmefit-Entered on December 21, 2021
B. Order a Hearing on At{o\r\n\éy
C. Sanction Counsel for the P,lamtlffs for intentional misconduct by misleading this
Court that CounselMgrthe Defendants had been copies and consented to the Final
Judgment
D. Award Attorngy Fees for Defendants Counsel for having to bring forth this Motion
All 9 her remedies necessary and just under statute

CERTIFICATE OF SERVICE

DO CERTIFY, that a copy of the foregoing has been furnished electronically with the Clerk
of Courts'by using the EPORTAL system to all parties of record in the pending case to include: ROBERT
SWEETAPPLE, ESQ. bsweetapple@sweetapplelaw.com

e

2-17-22 /s/Leslie Ferderigos
Dated Leslie Ferderigos, Esq.
Leslie Ann Law, PA

Bar No.:0127526

11
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941 N. Orange Ave
Winter Park, F1 32789
(t) 407-969-6116
leslie@leslieannlaw.com
















Filing # 141441123 E-Filed 01/05/2022 08:38:01 PM ——

IN THE CIRCUIT COURT OF THE I5TH JUDICIAL CIRCUIT, IN AND FOR PALM BEACH
COUNTY, FLORIDA

CASE NO.: 50-2018-CA-002317

WALTER E. SAHM and
PATRICIA SAHM,

Plainfiffs,
V.
BERNSTEIN FAMILY REALTY, LLC and
ALL UNKNOWN TENANTS.

Defendants

MOTION FOR REHEARING

COMES NOW, Defendanis, JOSHUA ENNIO ZANDER BERNSTEIN, JACOB
NOAH ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE OTTOMO BERNSTEIN, by and
through their undersigned Attorneys/ pursuant to Fla.R.Civ.P.Rule 1.530, files this
Motion for Rehearing as follows:

1. Ahearing was held on Navember 11, 2021 on the Plaintiff's Motion for Summary
Final Judgment of Foreclosure, Taxation of Costs, and Award of Attorney Fees
that had been filed on (08/05/2021).

2. Af the date of therhearing held on November 11, 2021, service had not been
properly effectuated for Defendants, JOSHUA ENNIO ZANDER BERNSTEIN,
JACOB..NOAH ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE OTTOMO
BERNSTEIN, who are considered indispensable parties to the above referenced
case, for the following reasons: (1) Defendants, JOSHUA ENNIO ZANDER
BERNSTEIN, JACOB NOAH ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE
OTTOMO BERNSTEIN were all eighteen (18) years old at the time the complaint
was filed. (2) the home in foreclosure was paid for by the Defendants frust (3)
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the Defendants have a financial interest in this foreclosure actions. Thus, the
Defendants would be necessary parties essential to this suif!.

3. SUMMARY_ _JUDGEMENT SHOULD NOT HAVE BEEN GRANTED WITHOUT
INDISPENSIBLE PARTIES BEING PROPERLY SERVED: The Defendants were material
parties in this case and must be made parties.? The Court should not have
made a ruling on the Motion for Summary Judgment when the Defendants
had not been properly served.3 The Defendants rights and interests had not
been properly before the Court, when the summary judgment was granted.4
Thus, ruling on the summary judgment was improperly ruled-onwithout the
Defendants having been served and this Court having jurisdiction over these
material parties.

4, SUMMARY JUDGMENT SHOULD NOT HAVE .BEEN GRANTED WITHOUT
INDISPENSIBLE PARTIES HAVING OPPORTUNITY. TO "CONTEST ALLEGATIONS: A
summary judgment should only be granted if\the movant shows that there is
no genuine dispute as to any materialfact and the movant is entitled to
judgment as a matter of law.Fla. R. CivaP¢ 1.510. Furthermore, The court shall
state on the record the reasons for granfing or denying the motion. Id. The
Defendants contest the allegationsiset forth in the Complaint. Thus, there is a
genuine issue of material facis. However, they were never properly noticed or
served.

5. SUMMARY_ JUDGMENT SHOULD NOT HAVE BEEN GRANTED WITHOUT AN
AFFIDAVIT SUBMITTED AT-HEARING: At the time of the hearing, the Plaintiffs
never submitted™an affidavit, as required to make a ruling on a summary
judgment. Thus, itkwas not ripe for the Court to rule on a Summary Judgment
absent ant aoffidavit. Fla. R. Civ. P. 1.510(4) Affidavits or Declarations. An
affidavit.or declaration used to support or oppose a motion must be made on

"“Indispensable'parties are necessary parties so essential to a suit that no final decision can be rendered without their joinder.” Citibank, N.A.
v. Villanuevay174 So.3d 612, 613 (Fla. 4th DCA 2015) {quoting Hertz Corp. v. Piccolo, 453 S0.2d 12, 14 n. 3 (Fla.1984)) Parker v. Parker, 185 So.
3d 616,618 (Fla. Dist. Ct. App. 2016)

2 Al persons materially interested in subject-matter of suit must be made parties. Oakland Properties Corp. v. Hogan, 96 Fla. 40, 117 So. 846
(1928)

3 Court cannot properly adjudicate matters involved, when it appears necessary and indispensable parties have not been served or are not

in some way before court. Oakland Properties Corp. v. Hogan, 96 Fla. 40, 117 So. 846 {1928)

4 Rights and interests of necessary parties cannot be adjudicated when they are not properly before court. Oakland Properties Corp. v.
Hogan, 96 Fla. 40, 117 So. 846 (1928)






personal knowledge, set out facts that would be admissible in evidence, and
show that the affiant or declarant is competent fo testify on the matters stated.

. During the hearing held on November 11, 2021, Counsel for the Plainfiffs, stated
to the Court the relief being sought was a foreclosure on the original note and
to get a money judgment against a dissolved entity. [Transcript pg. 5, line7-9]
It was clear during this hearing, the Plaintiff were not seeking possession of the
property. There was no affidavit presented to the Court that cited any money
amount being sought. [Transcript: pg 7, line 9-10]. This Court stated there would
be a hearing on fees [Transcripts: pg 13, line 24-25]

. Counsel for the Plaintiff's acknowledges, the Leslie Ferderigos, Esg.xappeared
on behalf of the children. Furthermore, Plaintiffs counsel.stated he believed
that Leslie Ferderigos, Esq. was representing the Entity, notgjust the children.
[Transcripts: pg 17, line 9-12]. Thus, Counsel for the Plgintiff, should have
supplied Ms. Ferderigos with any correspondence submitted fo this Court,
which they failed to do.

. ATTORNEY FEES SHOULD HAVE BEEN DETERMINING.AFTER A HEARING WAS HELD:

The Court specifically, stated they would notfset a sale date until the Court
received a finalized affidavit [Transcripts:eg 19, line 6-10]. However, Plainfiffs
Counsel added attorney fees infe ther Final Judgment absent a hearing.
Furthermore, Counsel for thesPlaintiff submitted an Attorney Fee Affidavit,
never setting it for hearing fo determine the reasonableness of attorney fees.

. FINAL JUDGMENT WAS'NOT CONSENTED TO: On December 21, 2021, this Court
entered a Final Judgment, based on the representation that the parties
consented to this,Final Judgment. However, counsel for the defendants was
not given a copy/mor had any discussions that led to the consent of a Final
Judgmentid Furthermore, a money value of $110,000.00 was indicated in the
Final Judgment, as well as, other costs, including Attorney Fees in the amount
of $52,005.50, Real Property Taxes paid by Lender of $38,5%6.62, Default Interest
at 18% for $149,122.56, and Interest on the note for $3,850.00. The total money
due according to the Final Judgment was $353,574.68. At no time did the
Defendants counsel have any contact nor was given any proposed Final
Judgment to review prior to it being submitted to the Court and signed by the
Judge. The Final Judgment gives Right of Possession to the person named on
the cerfificate of fitle, having not reviewed any potential lease/rental
agreements. Further, the Defendants did not consent to the entry of this Final
Judgment, as falsely represented in the signed Final Judgment.






10.FAILURE TO NOTICE OR PROVIDE PROPOSED JUDGMENT TO DEFEDANTS
COUNSEL: Counsel for the Plaintiff, falsely states in his letter to this Court that
counsel of record had been provided copies. However, Counsel for the
Defendants, LESLIE FERDERIGOS, ESQ. had never spoken to ROBERT
SWEETAPPLE, ESQ. or any representative from his firm since the hearing. ROBERT
SWEETAPPLE, ESQ. never submitted anything for review prior to submitted it fo
this Court.

11T.COUNSEL FOR THE PLAINTIFF SHOULD BE SANCTIONED .FOR EX-PARTE
COMMUNICATIONS WITH THIS COURT: LESLIE FERDERIGOS, [ESQ. requests this
Court to Order ROBERT SWEETAPPLE, ESQ. all written proof of+his attempts fo
allow Ms. Ferderigos, to review anything submitted to this,Court.

WHEREFORE, Defendants, JOSHUA ENNIO ZANDERBERNSTEIN, JACOB NOAH
ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE.OTTOMO BERNSTEIN, requests this
Court to:
A. Vacate the Final Judgment Entered on December 21, 2021
B. Order a Hearing on Aftornéy kees
C. Sanction Counsel for the Plaintiffs for intentional misconduct by
misleading this Court'that, Counsel for the Defendants had been copies
and consented to the Final Judgment
D. Award Attorney Fees for Defendants Counsel for having o bring forth
this Motion
E. All Other remedies necessary and just under statute

CERTIFICATE OF SERVICE
WE,DO CERTIFY, that a copy of the foregoing has been furnished electronically
with the Clerk of Courts by using the EPORTAL system to all parties of record in the
pending case to include: ROBERT SWEETAPPLE, ESQ. bsweetapple@sweetapplelaw.com

1-5-2022 [s/Leslie Ferderigos
Dated Leslie Ferderigos, Esq.
Leslie Ann Law, PA

Bar No.:0127526

941 N. Orange Ave






Winter Park, Fl 32789
() 407-969-6116
leslie@leslieannlaw.com
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IN THE CIRCUIT COURT OF THE I5TH JUDICIAL CIRCUIT, IN AND FOR PALM BEACH
COUNTY, FLORIDA

CASE NO.: 50-2018-CA-002317

WALTER E. SAHM and
PATRICIA SAHM,

Plainfiffs,
V.
BERNSTEIN FAMILY REALTY, LLC and
ALL UNKNOWN TENANTS.

Defendants

MOTION FOR REHEARING

COMES NOW, Defendanis, JOSHUA ENNIO ZANDER BERNSTEIN, JACOB
NOAH ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE OTTOMO BERNSTEIN, by and
through their undersigned Attorneys/ pursuant to Fla.R.Civ.P.Rule 1.530, files this
Motion for Rehearing as follows:

1. Ahearing was held on Navember 11, 2021 on the Plaintiff's Motion for Summary
Final Judgment of Foreclosure, Taxation of Costs, and Award of Attorney Fees
that had been filed on (08/05/2021).

2. Af the date of therhearing held on November 11, 2021, service had not been
properly effectuated for Defendants, JOSHUA ENNIO ZANDER BERNSTEIN,
JACOB..NOAH ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE OTTOMO
BERNSTEIN, who are considered indispensable parties to the above referenced
case, for the following reasons: (1) Defendants, JOSHUA ENNIO ZANDER
BERNSTEIN, JACOB NOAH ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE
OTTOMO BERNSTEIN were all eighteen (18) years old at the time the complaint
was filed. (2) the home in foreclosure was paid for by the Defendants frust (3)
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the Defendants have a financial interest in this foreclosure actions. Thus, the
Defendants would be necessary parties essential to this suif!.

3. SUMMARY_ _JUDGEMENT SHOULD NOT HAVE BEEN GRANTED WITHOUT
INDISPENSIBLE PARTIES BEING PROPERLY SERVED: The Defendants were material
parties in this case and must be made parties.? The Court should not have
made a ruling on the Motion for Summary Judgment when the Defendants
had not been properly served.3 The Defendants rights and interests had not
been properly before the Court, when the summary judgment was granted.4
Thus, ruling on the summary judgment was improperly ruled-onwithout the
Defendants having been served and this Court having jurisdiction over these
material parties.

4, SUMMARY JUDGMENT SHOULD NOT HAVE .BEEN GRANTED WITHOUT
INDISPENSIBLE PARTIES HAVING OPPORTUNITY. TO "CONTEST ALLEGATIONS: A
summary judgment should only be granted if\the movant shows that there is
no genuine dispute as to any materialfact and the movant is entitled to
judgment as a matter of law.Fla. R. CivaP¢ 1.510. Furthermore, The court shall
state on the record the reasons for granfing or denying the motion. Id. The
Defendants contest the allegationsiset forth in the Complaint. Thus, there is a
genuine issue of material facis. However, they were never properly noticed or
served.

5. SUMMARY_ JUDGMENT SHOULD NOT HAVE BEEN GRANTED WITHOUT AN
AFFIDAVIT SUBMITTED AT-HEARING: At the time of the hearing, the Plaintiffs
never submitted™an affidavit, as required to make a ruling on a summary
judgment. Thus, itkwas not ripe for the Court to rule on a Summary Judgment
absent ant aoffidavit. Fla. R. Civ. P. 1.510(4) Affidavits or Declarations. An
affidavit.or declaration used to support or oppose a motion must be made on

"“Indispensable'parties are necessary parties so essential to a suit that no final decision can be rendered without their joinder.” Citibank, N.A.
v. Villanuevay174 So.3d 612, 613 (Fla. 4th DCA 2015) {quoting Hertz Corp. v. Piccolo, 453 S0.2d 12, 14 n. 3 (Fla.1984)) Parker v. Parker, 185 So.
3d 616,618 (Fla. Dist. Ct. App. 2016)

2 Al persons materially interested in subject-matter of suit must be made parties. Oakland Properties Corp. v. Hogan, 96 Fla. 40, 117 So. 846
(1928)

3 Court cannot properly adjudicate matters involved, when it appears necessary and indispensable parties have not been served or are not

in some way before court. Oakland Properties Corp. v. Hogan, 96 Fla. 40, 117 So. 846 {1928)

4 Rights and interests of necessary parties cannot be adjudicated when they are not properly before court. Oakland Properties Corp. v.
Hogan, 96 Fla. 40, 117 So. 846 (1928)






personal knowledge, set out facts that would be admissible in evidence, and
show that the affiant or declarant is competent fo testify on the matters stated.

. During the hearing held on November 11, 2021, Counsel for the Plainfiffs, stated
to the Court the relief being sought was a foreclosure on the original note and
to get a money judgment against a dissolved entity. [Transcript pg. 5, line7-9]
It was clear during this hearing, the Plaintiff were not seeking possession of the
property. There was no affidavit presented to the Court that cited any money
amount being sought. [Transcript: pg 7, line 9-10]. This Court stated there would
be a hearing on fees [Transcripts: pg 13, line 24-25]

. Counsel for the Plaintiff's acknowledges, the Leslie Ferderigos, Esg.xappeared
on behalf of the children. Furthermore, Plaintiffs counsel.stated he believed
that Leslie Ferderigos, Esq. was representing the Entity, notgjust the children.
[Transcripts: pg 17, line 9-12]. Thus, Counsel for the Plgintiff, should have
supplied Ms. Ferderigos with any correspondence submitted fo this Court,
which they failed to do.

. ATTORNEY FEES SHOULD HAVE BEEN DETERMINING.AFTER A HEARING WAS HELD:

The Court specifically, stated they would notfset a sale date until the Court
received a finalized affidavit [Transcripts:eg 19, line 6-10]. However, Plainfiffs
Counsel added attorney fees infe ther Final Judgment absent a hearing.
Furthermore, Counsel for thesPlaintiff submitted an Attorney Fee Affidavit,
never setting it for hearing fo determine the reasonableness of attorney fees.

. FINAL JUDGMENT WAS'NOT CONSENTED TO: On December 21, 2021, this Court
entered a Final Judgment, based on the representation that the parties
consented to this,Final Judgment. However, counsel for the defendants was
not given a copy/mor had any discussions that led to the consent of a Final
Judgmentid Furthermore, a money value of $110,000.00 was indicated in the
Final Judgment, as well as, other costs, including Attorney Fees in the amount
of $52,005.50, Real Property Taxes paid by Lender of $38,5%6.62, Default Interest
at 18% for $149,122.56, and Interest on the note for $3,850.00. The total money
due according to the Final Judgment was $353,574.68. At no time did the
Defendants counsel have any contact nor was given any proposed Final
Judgment to review prior to it being submitted to the Court and signed by the
Judge. The Final Judgment gives Right of Possession to the person named on
the cerfificate of fitle, having not reviewed any potential lease/rental
agreements. Further, the Defendants did not consent to the entry of this Final
Judgment, as falsely represented in the signed Final Judgment.






10.FAILURE TO NOTICE OR PROVIDE PROPOSED JUDGMENT TO DEFEDANTS
COUNSEL: Counsel for the Plaintiff, falsely states in his letter to this Court that
counsel of record had been provided copies. However, Counsel for the
Defendants, LESLIE FERDERIGOS, ESQ. had never spoken to ROBERT
SWEETAPPLE, ESQ. or any representative from his firm since the hearing. ROBERT
SWEETAPPLE, ESQ. never submitted anything for review prior to submitted it fo
this Court.

11T.COUNSEL FOR THE PLAINTIFF SHOULD BE SANCTIONED .FOR EX-PARTE
COMMUNICATIONS WITH THIS COURT: LESLIE FERDERIGOS, [ESQ. requests this
Court to Order ROBERT SWEETAPPLE, ESQ. all written proof of+his attempts fo
allow Ms. Ferderigos, to review anything submitted to this,Court.

WHEREFORE, Defendants, JOSHUA ENNIO ZANDERBERNSTEIN, JACOB NOAH
ARCHIE BERNSTEIN, and DANIEL ELIJSHA ABE.OTTOMO BERNSTEIN, requests this
Court to:
A. Vacate the Final Judgment Entered on December 21, 2021
B. Order a Hearing on Aftornéy kees
C. Sanction Counsel for the Plaintiffs for intentional misconduct by
misleading this Court'that, Counsel for the Defendants had been copies
and consented to the Final Judgment
D. Award Attorney Fees for Defendants Counsel for having o bring forth
this Motion
E. All Other remedies necessary and just under statute

CERTIFICATE OF SERVICE
WE,DO CERTIFY, that a copy of the foregoing has been furnished electronically
with the Clerk of Courts by using the EPORTAL system to all parties of record in the
pending case to include: ROBERT SWEETAPPLE, ESQ. bsweetapple@sweetapplelaw.com

1-5-2022 [s/Leslie Ferderigos
Dated Leslie Ferderigos, Esq.
Leslie Ann Law, PA

Bar No.:0127526

941 N. Orange Ave






Winter Park, Fl 32789
() 407-969-6116
leslie@leslieannlaw.com
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IN THE CIRCUIT COURT
OF THE FIFTEENTH JUDICIAL CIRCUIT
IN AND FOR PALM BEACH COUNTY, FLORIDA

WALTER E. SAHM and
PATRICIA SAHM,
Plaintiffs,
VS. CASE NO 502018CA002317XXXXMB

BERNSTEIN FAMILY REALTY, LLC,

BRIAN O'CONNELL, AS SUCCESSOR
PERSONAL REPRESENTATIVE OF

THE ESTATE OF SIMON L. BERNSTEIN;
ALEXANDRA BERNSTEIN, ERIC BERNSTEIN,
MICHAEL BERNSTEIN, MOLLY SIMON,
PAMELA B. SIMON, JILL JANTONI,

MAX FRIEDSTEIN, LISA FRIEDSTEIN,
INDIVIDUALLY AND TRUSTEES OF

THE SIMON L. BERNSTEIN REVOCABLE
TRUST AGREEMENT DATED MAY 20, 2008;
AS AMENDED AND RESTATED,

ELIOT BERNSTEIN, AND CANDICE
BERNSTEIN, INDIVIDUALLY AND AS
NATURAL GUARDIANS OF MINOR
CHILDREN JO., JA. AND D. BERNSTEIN;
AND ALL UNKNOWN TENANTS.

Defendants.

HEARING
PRESIDING: THE'HONORABLE JOHN S. KASTRENAKES
APPEARANCES:
ON BEHALF OF THE PLAINTIFF:
ROBERT SWEETAPPLE, ESQ.
4800 N. Federal Highway
Ste. D306
Boca Raton, FL 33431
ON BEHALF OF THE RESPONDENT:
LESLIE ANN FERDERIGQOS, ESQ.

941 N. Orange Avenue
Winter Park, FL 32789
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November 22, 2021

Palm Beach County Courthouse
Room 9D

West Palm Beach, FL 33401
10:25 - 10:44 a.m.

Dawn LeRoy Court Reporting (561) 602-7283





O 0O N O Ul A W N =

N N N N N N R 2 R B R R = =
g A W N = O O O N O U1 A W N = O

ARGUMENT

ATTORNEY PAGE
SWEETAPPLE 4, 10
FERDERIGOS 8, 15
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BE IT REMEMBERED THAT the foregoing matter was
taken on November 22, 2021, before the Honorable John S.
Kastrenakes, Circuit Court Judge, Palm Beach County,
Florida, and this is a transcription of the stenograph
notes from said hearing:
b i i S
THE BAILIFF: All rise.
THE COURT: Okay. Everybody have a seat;
everyone.
Okay. This is -- we all ready to go?
Sahm versus Bernstein Family Realty. “And
it's the Plaintiff's motion for final summary
judgment.
And representing.the Plaintiff is Mr.
Sweetapple.
Who representsithe Bernstein Family
Realty?
MR. SWEETAPPLE: There was -- Your Honor,
there was a default entered against that
entity.
THE COURT: Right. Right. Well, there
was -- there was some individual defending it.
MR. SWEETAPPLE: Yes. Mr. and Mrs.
Bernstein have been defaulted.
THE COURT: Right. And how about the --
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the -- the -- you're seeking summary judgment
against whom?

MR. SWEETAPPLE: It's actually -- it's
actually a final judgment on a default.
However, we have prepared it as a summary final
judgment specifying that we're not seeking to
remove anyone. The relief we're seeking is
foreclose on the note and to get a money
judgment.

We recognize that any -- the Court's
going to defer any sale or any removahissues
until after the moratorium is lifted.

THE COURT: The moratorium is lifted.

MR. SWEETAPPLE{ Oh, has it been lifted?

THE COURT:/ Sure.

MR. SWEETAPPLE: Okay. When -- when was
it lifted?

THE COURT: Well, I've been selling
property that --

MR. SWEETAPPLE: Oh.

THE COURT: -- that's secured by notes for
a while now.

MR. SWEETAPPLE: I'm saying to remove --
to remove people from their homes I understood

there --
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THE COURT: Well, it depends on whether
there's a -- a valid rental agreement that
would, of course -- if there is one --
arm's-length rental agreement --

MR. SWEETAPPLE: Right.

THE COURT: -- that would trump the -- the
person who would buy it at a forecloser sale
would be subject to that.

MR. SWEETAPPLE: Right. Right. So --

THE COURT: If it's not a valid
arm's-length --

MR. SWEETAPPLE: Right.

THE COURT: -- rentalagreement that's
another matter entirely« So ==

MR. SWEETAPPLE: Yeah. I stand corrected.
I stand corrected./The motion sets forth we're
not seeking -- I should say not seeking
possession --

THE COURT: Yeah.

MR. SWEETAPPLE: -- against anybody
claiming --

THE COURT: But you're seeking to
foreclose on the original promissory note --

MR. SWEETAPPLE: Right.

THE COURT: -- from when? A hundred and

Dawn LeRoy Court Reporting (561) 602-7283





O 0O N O Ul A W N =

N N N N N N R 2 R B R R = =
g A W N = O O O N O U1 A W N = O

ten thousand dollars it looks like --

MR. SWEETAPPLE: Right. But there have
been no -- no --

THE COURT: -- from 2009 or '10?

MR. SWEETAPPLE: Right. Yeah.

And I will tell the Court that my
associate totaled up all of the monies owed,
but didn't get it to me until like 6:00 --

THE COURT: Yeah. I didn't get an
affidavit on that.

MR. SWEETAPPLE: Yeah. And'so - and I've
been dealing with Mr. Rose before the second
mortgage was assigned. And, Ltold him,
obviously, I would havedim review any numbers
before I submitted.the judgment to the Court
because the second mortgagor/mortgagee is going
to, you know, be impacted by my numbers. So I
want te-give him an opportunity to make sure
and --

THE COURT: So --

MR. SWEETAPPLE: -- recalculate everything
before I --

THE COURT: Yeah, I mean the evidence
that you utilize for a summary final judgment

has to be filed forty days in advance of the
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hearing --

MR. SWEETAPPLE: Right.

THE COURT: -- under the new rule.

MR. SWEETAPPLE: Right. But thisis a
default. This is just a final judgment on
a default. So really I'm going to ask just
for --

THE COURT: On -- on a note that's liquid.
You know, liquidated damages on the note,
right?

MR. SWEETAPPLE: Right. Right. So --

THE COURT: Have they =- isthere anything
from the Defense on this?

And, ma'am, you.are representing?

MS. FERDERIGOS: 1 -- I'm representing
Jacob, Joshua andsDaniel.

THE COURT: Okay.

MS. FERDERIGOS: We are all -- and we --
we consider them indispensable parties in this.
I'm newer to this case.

THE COURT: Yeah.

MS. FERDERIGOS: T just got on.

THE COURT: I haven't seen you here
before.

MS. FERDERIGOS: Yeah.
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THE COURT: They were pro se as I recall

before --
MS. FERDERIGOS: Yeah.
THE COURT: -- were they not?

MS. FERDERIGOS: I believe so. Yes. Yes.

ButI --
THE COURT: And your name is?
MS. FERDERIGOS: I'm Leslie Ferderigos.
THE COURT: Okay.

MS. FERDERIGOS: Would -- would you.like

me to stand up there, Your Honor?

THE COURT: No. You can sit ->

MS. FERDERIGOS: Okay«

THE COURT: --if you'd like. If you feel
more comfortable.

MS. FERRERIGOS: Sure.

THE COURT: Sweetapple just likes to
stand,¢you know. So...

MS. FERDERIGOS: Yeah.

But our -- our position is that my
clients are indispensable parties so -- and
the -- the process was not properly
effectuated. They were -- they all -- they
were all adults when service and process was

made. And I believe it was only made on the
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mother claiming that the connection --

THE COURT: This was all litigated last --
over a year ago.

MS. FERDERIGOS: Okay.

THE COURT: There was a default entered.
There was a motion to set aside the default.
We had argument on it. I believe I denied the
motion to set aside the default. T mean
what's --

MS. FERDERIGOS: Well --

THE COURT: -- your defenseto\the --

MS. FERDERIGOS: To the summary judgment?

THE COURT: Yeah.

MS. FERDERIGOS: Basically that there's --
I mean I don't believe ithat you can do a
summary judgment when there's not jurisdiction
over my clients. ySo I mean that's -- that's
really our main argument. In that to simply
just take my clients off of the lawsuit, I
don't believe that's possible because they're
indispensable parties.

THE COURT: Okay. So who -- who is the
Plaintiff seeking final summary judgment
against to enforce this promissory note?

MR. SWEETAPPLE: Let me be candid with the
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Court as to what the argument is so you fully
understand it for purpose of making any
decision that's appropriate. We sued Mrs.
Bernstein --

THE COURT: Right.

MR. SWEETAPPLE: -- understanding that
these -- these children were minors.

There's been some statement that
they're -- they weren't minors -- they're not
minors now or maybe they weren't minors at
the time. They live there. They've lived
there now for years without anyonedpaying.

What has happened is‘we/got a default
for unknown tenants asiwell\,So anyone
living there is subject to this judgment.

Now, if there's as you said a lease,
that would present us -- or even someone
living there I guess could come in and say
"you can't remove us". But this isn't time
or place for that. We make it clear in our
motion, which you should really deem as just
a motion for -- for final judgment that --
and it was done more than forty days. It was
filed in August and noticed -- noticed in

November.
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THE COURT: And who are -- who is the
signatory on the note that you're seeking?

MR. SWEETAPPLE: The president Simon
Bernstein, who is the president of the maker.

So we have a -- we got -- and it's a
dissolved entity. So what happened is he
died. He made the note. The family members
live there and have not made payments. And
while there was a -- a motorium, you know, we
didn't do anything and -- and it's languished
and so --

THE COURT: So you're seeking.a money
judgment against?

MR. SWEETAPPLE{ Against the dissolved
entity.

THE COURT;* Right.

MR. SWEETAPPLE: And then which will only
be collected from the proceeds of the sale.

We won't be able to go after them for
any deficiency, were there one. And we're
seeking a -- a sale. But we understand that
possession is something we're going to have
to look into and see whether or not there's a
lease, whether or not they are tenants now,

or what the nature of their -- their rights
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to possession are.
THE COURT: What's the amount of money
judgment given?
MR. SWEETAPPLE: According -- according to
calculations, and subject to Mr. Rose
scrutinizing them, there is a principal a
hundred and ten.
THE COURT: Correct.
MR. SWEETAPPLE: There's interest of= of
two hundred and sixty five. Taxes that were
paid of forty eight thousand. My clients paid
the taxes this whole time. Taxes that afe due
we believe -- and we're trying to’ verify it --
of seven thousand eight forty,four twenty
eight. And the attofney's fees are forty six
thousand seven seventy three. The total is
four seventy nine.
But -- but, as I said, Mr. Rose needs
togo through and make sure we did the
interest right. And he -- he agrees -- we're
going to file an affidavit for our fees. If
he doesn't agree, then obviously we'll --
we'll --
THE COURT: We'll have a hearing on the

fees.
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MR. SWEETAPPLE: -- have a -- no, probably
just -- T'll probably just agree to whatever.

You know, if he thinks something is not
reasonable, I'll take it out of our request.

THE COURT: Okay.

MR. SWEETAPPLE: We have that kind of
relationship. We've litigated quite a bit.

And if he's got a -- if there's some
objection Alan has to my fees it's because
they're not recoverable. There might be
travel. There might be whatever.

THE COURT: And -- and.the&- and the note
itself requires or -- is a -- let‘me’see --
does it include fees?

MR. SWEETAPPLE: Tt was a balloon -- a
balloon note. YesyI believe it requires a
copy of it.

THE COURT: Enforcement of the note. I
mean you're going to have to refer to the
entitlement, I guess.

MR. SWEETAPPLE: Yeah. Let me look at the
note.

THE COURT: I only have the original note
not the whole --

MR. SWEETAPPLE: I have the note right
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here.

Um, yes, it says "Placed in the hands of
an attorney for collection and --

THE COURT: "All the costs included and
reasonable attorneys fees."

MR. SWEETAPPLE: Right.

THE COURT: Okay. So you're going to be
entitled to the attorney fees in an amount to
be determined later. Right?

MR. SWEETAPPLE: Right.

We'll submit an affidavit after I -=
after I speak with Mr. Rose. And T'li
request the amount will be leéss.than the
affidavit if he objects.

THE COURT:/ All right. So let me turn to
counsel for theDefendant.

MS. EERDERIGOS: Yes, Your Honor. I--1
know that I'm limited to my representation --

THE COURT: I know.

MS. FERDERIGOS: -- with the -- the
children but -- and I'm not sure -- again
'cause like I said I'm new -- or I don't know
if this was already dealt with. I didn't see
it, but I could be wrong. In regards to the

service on the actual agent of Bernstein Family
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Realty, from my understanding the agent that
service was -- was originally perfected on was
a former agent who had resigned prior to the
service. So that's really our -- our big
argument is that service wasn't --

THE COURT: And so the person who signed
the note as -- as the borrower/manager, he's
deceased, right? And so the people that are
residing at the residence secured by this note
are -- are his family members, right?

MS. FERDERIGOS: Correct.

THE COURT: And including what? His
grandson and his son? Is that who 'we have here
at the house?

MS. FERDERIGOS: Um, I believe so. Is
it -- Yes.

MR. BERNSTEIN: Um-hmm.

THE COURT: Okay. And other than this
note and the -- what other encumbrances are on
this residence? Is there -- is there -- is
there a bank loan or no?

MS. FERDERIGOS: I am not sure.

MR. BERNSTEIN: There's a second to the --

MR. SWEETAPPLE: This is the -- this is
the first.
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MS. FERDERIGOS: Yeah.

MR. SWEETAPPLE: I know there's a second
that the -- that Mr. Rose's client has.

THE COURT: Okay. Well, you have an
attorney here.

MR. BERNSTEIN: I don't.

MR. SWEETAPPLE: ButI don't --

MR. BERNSTEIN: My children do.

MR. SWEETAPPLE: -- believe this counsel
represents the entity, Your Honor. I--1
think she's just here on -- she's appeared on
behalf of the --

THE COURT: The tenants?

MR. SWEETAPPLE{ --‘grandsons.

MR. BERNSTEIN: I just wanted to note to
the Court that thesperson who accepted service
resigned fram service due to fraud on the Court
wheredhe submitted fraudulent estate documents
torthe Court. We're going to be bringing all
this up in a much bigger push to get the
corruption that's going on here. But Mr. Don
Tescher was suspended from law practice. He
resigned from all Bernstein family matters.

Mr. Rose and Mr. Sweetapple both were aware of

that. He illegally accepted that service.
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THE COURT: Okay.

MR. BERNSTEIN: So BFR has never been
properly served.

THE COURT: Okay. Thank you. Appreciate

THE COURT REPORTER: Can I get your name,
sir? Can I get your name?

MR. BERNSTEIN: Eliot Bernstein.

THE COURT REPORTER: Thank you.

MR. BERNSTEIN: Onel. Onet.

MS. FERDERIGOS: Your Honernhe is pro se.

THE COURT: Right. Right. ‘Right.

MS. FERDERIGOS: I just‘wanted to point
that out.

THE COURT:/ We --T know. I remember.

MS. FERRERIGOS: Yes.

THE COURT: They could have -- he could
have been sitting with you at the counsel
table --

MS. FERDERIGOS: Yes.

THE COURT: -- if he wanted to.

MR. BERNSTEIN: Oh.

THE COURT: All right.

MR. BERNSTEIN: I'm all right.

THE COURT: The Court has had an
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opportunity to review the information provided
by the Plaintiff here. The Court believes that
summary judgment is appropriate.

The Plaintiff is entitled to reasonable
attorney's fees.

I'm -- you want me to -- no, I'm not
going to set a sale date 'til I get your
affidavit -- finalized affidavit. When you
submit that to court. Did you want me to set
a sale date?

MR. SWEETAPPLE: No. I'll let the Court
do that as it's pleasure because ] don't~-

THE COURT: Well you,-~

MR. SWEETAPPLE{ --‘know how long --

THE COURT:/ Yeah.

MR. SWEETAPPLE: --it's going to take me

to have Alan review my fees to make sure he's
comfortable.

THE COURT: Okay. But once I get the
order that is uploaded, you want me to set a
sale date --

MR. SWEETAPPLE: Yes.

THE COURT: --in the order?

MR. SWEETAPPLE: Yes, I do.

THE COURT: So I want to give the
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Bernsteins a chance, if they wish, to work out
some arrangement with your client.

I can set a sale date down the road if
you want to work this out?

MS. FERDERIGOS: That -- that would be
great.

MR. BERNSTEIN: Yes.

MS. FERDERIGOS: So I could have, you
know, time to --

THE COURT: I mean it's only been going'on
for over a decade, you know. So I mean
there's -- somebody owes somebody. money, right?
Okay.

So I -- I can set them out as far as a
hundred twenty days.

MR. SWEETAPPLE: That's fine. That's
fine.

THE COURT: So when I -- that's, of
course, a hundred twenty plus when I get the
order from Mr. Sweetapple which will contain
the affidavit of indebtedness. All right?

MS. FERDERIGOS: Um-hmm.

THE COURT: All right. When I get that, I
will upload an order. And the order will

indicate that I'll set a sale date a hundred
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and twenty days down the road, which is four
months. And gives everybody a chance if you
can work it out with the Plaintiff who's owed
money, right? And if -- if you can work out an
arrangement so you can stay at the house,
great. I want people to be able to stay at
their homes; but they have to pay, you know,
pay whoever they owe the money to. I assume on
the -- on the -- is it a condo? Is that what
we're talking about? Is it a condominium?

It's in a -- it's in an association though?

What's the second mortgage holdér on
this?

MR. BERNSTEIN: £ My father's estate or now
the trust. And that/was an’illegal transfer as
well.

THE COURT: All right.

MR. SWEETAPPLE: And as I understand it
they haven't sought a -- a foreclosure. 1
don't know whether --

THE COURT: Yeah. So they're not seeking
payment. So the only person that's seeking
payment here --

MR. BERNSTEIN: Is Mr. --

THE COURT: --is Mr. Sahm?

Dawn LeRoy Court Reporting (561) 602-7283





O 0O N O Ul A W N =

N N N N N N R 2 R B R R = =
g A W N = O O O N O U1 A W N = O

22

MR. BERNSTEIN: Yep.

THE COURT: Yeah. So work out whatever
you can, if you can. If you can't, then T'll
have to have the property sold to a third-party
after a hundred and twenty days.

MR. BERNSTEIN: Yep.

THE COURT: Okay. And then after that, if
it's sold to someone and you have to leave the
premises and find your own place to live,
you're going to have to do that. Okay. All
right.

MR. SWEETAPPLE: And my understanding is
that Mr. Rose and the Bernsteins have had a
mediation last year anddhey've been attempting
to work out the second mortgage. And I have
let them know that we're more than happy to --
to -- to work with them --

THE COURT: Okay.

MR. SWEETAPPLE: --if we can.

THE COURT: All right. The motion for
summary judgment is granted. And I'll wait for
your order and affidavit.

Don't forget to attach the affidavit to
the order of -- of indebtedness. Okay.

MR. SWEETAPPLE: We'll do that.
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THE COURT: All right.

MR. SWEETAPPLE: Thank you, Your Honor.

THE COURT: All right.

MR. SWEETAPPLE: Thanks for hearing this.

THE COURT: How long you think? About a
week or two?

MR. SWEETAPPLE: It'll be a week. No
more. No more. I had put a call into Alan.
And Naomi --

THE COURT: All right.

MR. SWEETAPPLE: --is doing the affidavit
now.

THE COURT: All right, Thank you.

You all have a great Thanksgiving. It
was nice to meet you all.

MS. FERRERIGOS: Thank you.

MR. SWEETAPPLE: Thank you.

THE COURT: Good luck.

(Whereupon, the hearing was concluded.)
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