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Fill in this information to identify the case:

United States Bankruptcy Court for the:

Southemn District of FlOFida
(State)
Case number (i known): Chapter_11_
' O Check if this is an
amended filing
Official Form 205
Involuntary Petition Against a Non-Individual 12115

Use this form to begln a bankruptcy case against a non-individual you allege to be a debtor subject to an involuntary case. If you want to begin
a case against an individual, use the Involuntary Petition Against an Individual (Official Form 105). Be as complete and dccurate as possible. if
more space is needed, attach any additional sheets to this form. On the top of any additional pages, write debtor's name and case number {if
known). .

m Identify the Chapter of the Bankruptcy Code Under Which Petition Is Filed

1. Chapter of the Check one:
Bankruptcy Code

h Identify the Debtor

2. Debtor’s name

Q Chapter 7
4 chapter 11

Bernstein Family Realty, LLC

3. Other names you know
the debtor has used’ in BFR, LLC

the last 8 years
BERNSTEIN FAMILY REALTY, LLC
Include any assumed

names, trade names, or BFR
doing business as names.

4. Debtor’s federal
Employer Identification = Unknown

Number (EIN) o -2735064
EIN

Principal place of business

Mailing address, if different % é

2753 4 NW 34th Street

Number Street

5. Debtor's address

2753 NW 34th Street

Number Street

P.O. Box

Boca Raton Fl 33434
City State ZIP Code

Boca Raton Fl 33434

City State ZIP Code

Location of principal assets, if different from
principal place of business

Real Estate at same address
Number Street

and unknown location Liquid assets

Palm Beach County

County

City Stats _ ZIP Code

Official Form 205 Involuntary Petition Against a Non-Individual page 1
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Deblor Bernstein Family Realty, LLC

Case number (7 known)

6. Debtor’s webslite (URL)

not applicable

7. Type of debtor

v | Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
W Partnership (excluding LLP)
L] Other type of debtor. Specify:

8. Type of debtor's
business

Check one:

U Health Care Business (as defined in 11 U.S.C. § 101(27A))
{ single Asset Real Estate (as defined in 11 U.S.C. § 101 (51B))
U Railroad (as defined in 11 U.S.C. § 101(44))

U stockbroker (as defined in 11 U.S.C. § 101(53A))

{1 Commodity Broker (as defined in 11 U.S.C. § 101(6))

U Clearing Bank (as defined in 11 U.S.C. § 781(3))

4 None of the types of business listed.

{J Unknown type of business.

VA)
9. To the best of your g No (] -
knowledge, are any
bankruptcy cases U Yes. Debtor Relationship
pending by or against Disti .
any partner or affiliate istrict Date filed 7B Case number, if known
of this debtor? TYYY
Debtor Relationship
District Datefiled ___ _ __ Case number, if known
MM/ DD/ YYYY
m Report About the Case
10. Venue Check one:

4 Over the last 180 days before the filing of this bankruptcy, the debtor had a domicile, principal place of
business, or principal assets in this district longer than in any other district.

U A bankruptcy case conceming debtor’s affiliates, general partner, or partnership is pending in this district.

/~

11. Allegations

Each petitioner is eligible to file this petition under 11 U.S.C. § 303(b).
The debtor may be the subject of an involuntary case under 11 U.S.C. § 303(a).

At least one box must be checked:

{4 The debtor is generally not paying its debts as they become due, unless they are the subject of a bona
fide dispute as to liability or amount.

O within 120 days before the filing of this petition, a custodian, other than a trustee, receiver, or an
agent appointed or authorized to take charge of less than substantially all of the property of the
debtor for the purpose of enforcing a lien against such property, was appointed or took possession.

12. Has there been a d No
transfer of any claim
against the debtor by or U Yes. Attach all documents that evidence the transfer and any statements required under Bankruptcy
to any petitioner? Rule 1003(a).

Officiat Form 205 Involuntary Petition Against a Non-Individual page 2
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Debtor Bernstein Family Realty, LLC

Case number (¢ known)

13. Each petitioner’s claim

Joshua Bernstein_ See attached $ $77,41 1.00
Jacob Bernstein See attached s $77,411.00
Daniel Bernstein See attached s 77,411.00

Total of petitioners’ claims ¢ 232,233.00

If more space is needed to list petitioners, attach additional sheets. Write the alleged debtor's name and the case number, if known, at
the top of each sheet. Following the format of this form, set out the information required In Parts 3 and 4 of the form for each
additional petitioning creditor, the petitioner’s claim, the petitioner's representative, and the petitioner's attorney. Include the
statement under penalty of perjury set out in Part 4 of the form, followed by each additional petitioner’s (or representative’s) signature,
along with the signature of the petitioner's attorney.

' Request for Relief

WARNING — Bankruptcy fraud is a serious crime. Making a false statement in connection with a bankruptcy case can resuit in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

Petitioners request that an order for relief be entered against the debtor under the chapter of 11 U.S.C. spacified in this petition. if a
petitioning creditor is a corporation, attach the corporate ownership statement required by Bankruptcy Rule 1010(b). if any petitioner is a
foreign representative appointed in a foreign proceeding, attach a certified copy of the order of the court granting recognition.

| have examined the information in this document and have a reasonable belief that the information is true and correct.

Name and mailing address of petitioner

Neme Joshua Bemmstein ||  Printed name
2753 NW 34th Street

Number  Street

Firm name, if any

o

¢ty Boca Raton Sate F|  ZIP Code ;]  Number Strest
33434 _
Name and malling address of petitioner's representative, if any City State ZIP Code
Contact phone Email
Name
Bar number
Number Street
State
City State ZIP Code
| declare under penalty of perjury that the foregoing is true and cormect. 5
g
Exacuted on ‘ % B4
MM 7DD / YYYY, , |
4] Signature of attomey
x |
Signature Wargﬁwding representative’s title ;«i Date signed TTEE T

Official Form 205 Involuntary Petition Against a Non-Individual page 3
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Debtor Bernstein Family Realty, LLC

Case number (# known)

Name and maliling address of petitioner
Jacob Bernstein

R e B
SR D IR T

Name ‘ Printed name
2753 NW 34th Street N TR
Number  Street % rany
Boca Raton Fl 33434 4
City Stte ZIP Coda ii Number  Strest
Name and malling address of petitioner’s representative, ifany | City State ZIP Code
Contact phone Email
Name ’
{4 Barnumber
Number Street
H‘ State
City Stato ZIP Code ;
i
| declare under penalty of perjury that the foregoing is true and correct.
Executedon ___ - X
MM /DD /YYYY Signature of attomey
x . ;i:
2 Date signed -
Signature of pefifioner or repr%senﬁve, including representative's title 4 MM /DD /YYYY
1%
i
ol
!
Name and mailing address of petitioner E;
Daniel Bernstein %% _
Name gl Printed name
2753 NW 34th Street |
Number Street {j ' y
Boca Raton Fi 33434 |
City State ZIP Code "g Number  Street
7]
T
Name and mailing address of petitioner's representative, if any is City State ZIP Code
B i
-t Contact phone Email
. |
lame 1
{% Bar number
Number _ Street %é
%; State
City State ZIP Code i‘i
[ declare under penaity of perjury that the foregoing is true and comect. é

Executed on

MM /DD /YYYY

0 feo 2 =2

Signature of petitioner or representative, including representative’s title

Signature of attomey

s ——
R S oun AR

SRR

Date signed
MM /DD /YYYY

Official Form 205 Involuntary Petition Against a Non-Individual page 4
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BERNSTEIN FAMILY REALTY, LLC
ADDITIONAL WORKSHEET TO INVOLUNTARY PETITION

CHAPTER 11 INVOLUNTARY BANKRUPTCY PETITION AGAINST
BERNSTEIN FAMILY REALTY, LLC US BANKRUPTCY COURT FOR THE
SOUTHERN DISTRICT OF FLORIDA

1. We are the Petitioners, individual Creditors Joshua, Jacob and Daniel
Bernstein filing this Involuntary petition against Bernstein Family Realty,
LLC.

2. We are all over the age of 18 years.

3. We are filing this Individual Petition against a company, BFR, LLC and are
the sole Owners and Members of this Company owning the LLC through
our Individual Irrevocable Trusts where we individually are the sole and
only beneficiary of each such Trust.

4. The Trusts are attached as Exhibits along with the Operating Agreement of
Bernstein Family Realty, LLC. .

5. We are not lawyers but are all educated and read English and research and
have a State court attorney but are still seeking a Bankruptcy attorney and
reserve the right to have an attorney represent us once we can retain one.

6. We file this Petition in good faith for a proper purpose to seek the equal

distribution of the assets of BFR to proper Creditors.
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7. We believe there are special circumstances in our filing because we were
minors when some of the original acts occurred that we have been told about
and learned about and read about.

8. We are still still trying to understand and sort out a lot of this out since this
LLC was set up by our Grandfather Simon Bernstein as Asset Protection for
us and also our parents to have a home which is the main asset at risk to
what we are told and believe is an improper foreclosure.

9. We have been told and believe this main asset which is real estate at 2753
NW 34th Street Boca Raton, Florida has been steered by improper
preference to and by Ted Bernstein and his attorney Alan Rose and where a
risk of further disproportionate share of this asset may go to Ted Bernstein
and where we have been told this asset should have been paid off years ago
according to our father and a Sworn Statement by William Stansbury who
was friends and in business with our Grandfather and was also selected by
him as Successor Trustee of his Trusts.

10.This sworn statement is attached as well. . .

11. We believe the purpose of filing is proper to protect both BFR and ourselves
as Creditors under the US Bankruptcy laws.

12.We each made Capital Contributions to purchase and protect this Asset the

bulk of which was paid for by our Trusts in 2008 totalling $217,233.00 and



Case 22-13009-EPK Doc 1 Filed 04/19/22 Page 7 of 14

we have attached Bank Records to show these payments which we each
made equally.

13. We also each paid taxes to maintain this Asset from our own funds totalling
$15,000.00 paying one third each by Agreement.

14.The Operating Agreement gives us the clear and undisputed right to seek
return of our Capital Contributions and there is no dispute about this or the
amounts in question which is why our claims are one third each of those
undisputed amounts paid.

15. We understand there are at least 2 Creditors against the Real Estate being
Walter Sahm and his Patricia Sahm that have a Note and Mortgage on this
asset but we recently confirmed Walter Sahm is Deceased as of over 15
months ago by confirmed Florida Death Certificate from Sumter County but
their lawyer Robert Sweetapple hid and concealed this Suggestion of Death
from the State Court for over 8 months and filed in Walter’s name as a
Deceased person getting improper Judgment now trying to Sell the property
improperly.

16.We have been shown handwritten Letters by Walter and Pat Sahm sent to our

parents and Ted Bernstein back in 2013 where even Walt Sahm told Ted
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and all the documents and records from Trusts and banks and never paid the
Note.

17. So since the hijacking of our Company and other misconduct by Ted
Bernstein and Tescher and Spallina as Estate lawyers and other frauds we
have been told about BFR, LLC stopped paying it’s bills properly and
continued to not pay which is why the foreclosure is going as part of a
scheme as Mr. Stansbury even confirms the Note was supposed to be paid
upon our Grandfather’s passing and more than enough monies were there to
pay this and we were not individually liable and Mr. Stansbury confirms this
was not supposed to diminish our other Inheritances which have not been
paid either except for a small amount.

18. Somehow the “new lawyer” for Walt and Pat Sahm never sued Ted
Bernstein and instead we have been shown a Transcript where Robert
Sweetapple who sued wrong parties and didn’t name parties right and
concealed the Death of Walt Sahm from the Court for months was also
admitting to conferring with attorney Alan Rose for Ted Bernstein who is
also at the center of withholding Documents and Records and accounts from
us for years and even using an illegal Guardianship against Josh and then
Jake Bernstein when over the age of 18 years using this setup to withhold

information and disclosures to us.
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19.This is shown by the attached filing by attorney Paul Turner who shows Josh
never has received any information and disclosures nor have any of us.

20. From what we are told Tescher and Spallin resigned in fraud from the
original Trusts and Estate cases and Resigned as Registered Agent of BFR,
LLC so there is no proper party to be Served listed at the Secretary of State
listing so the Secretary of State probably needs to get Served this Petition.

21.We have attached documents showing our Father had an attorney at Tripp
Scott trying to get original documents and any documents from Tescher and
Spallina going back to 2012 and this is attached too and so are attempts our
Father made on his own to get documents and records from the Courts but
to this day we have virtually no information on BFR, LLC.

22.0ur parents Eliot and Candice Bernstein are likely Creditors as well from
the way BFR, LLC and the mortgage foreclosure threat and games were
used againsf them by Ted Bernstein and Alan Rose to extort them into taking
improper settlements and we are told they may have claims from all the
upkeep to this asset they did as well.

23.But we understand from recent Zillow searches there should be at least
$400,000.00 or so plus in Equity in the property even after the Sahms are

fully paid off at their numbers which we believe are improper based on the



Case 22-13009-EPK Doc 1 Filed 04/19/22 Page 10 of 14

fraudulent filings in the foreclosure and actions of Robert Sweetapple
working with Alan Rose for Ted Bernstein.

24.We have also attached records showing over $6 Million plus in Accounts
that our Grandfather had at the time of passing and then value of Real Estate
and other assets and understand some of these Investments and Accounts
should have flowed into BFR.

25.S0 we think there is a good chance of a plan to save BFR and restore its
status but at least pay all proper creditors.

26. We also believe Ted Bernstein and Alan Rose should be holding at least $1
Million in their Trust Account for the 3 of us from the sale of our
grandparents home in Lions Head Lane in St. Andrews and a beach Condo.

27. There are accounts at JP Morgan and Wilmington Trust and others that have
never been accounted for and in addition to BFR records there is LIC
Holdings ( Life Insurance Concepts ) and Bernstein Family Investments (
BFI ) and Bernstein Family Holdings that are all entities for BFR to look to
go over potential assets.

28.We have attached as many documents to help explain this complex case and
are trying to get an attorney to further help us in Bankruptcy but Alan Rose
as a;torney for Ted Bernstein has been holding up release of $300.000.00 in

a Court Registry solely for in our names that we could use to revamp BFR
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and claw back and find its assets but Rose and Ted Bernstein have blocked
those funds too to even save BFR’s one clear real estate asset off the
foreclosure block.

29. We think our Father has some message from Walt Sahm the Secured
Creditor through his Estate now going back to when Walt was actually alive
several years ago where Walt said to our Dad that our Grandfather Simon
had told Walt that Simon was worth about $41 Million before he passed yet
we have only been Distributed about $100,000.00 total since 2012 and
where the Sahms should have been paid off years ago but for Ted Bernstein
and Alan Rose and those working with them.

30. These documents should help show the special circumstances of the case.

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement in
connection with a bankruptcy case can result in fines up to $500,000 or
imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.
Petitioners request that an order for relief be entered against the debtor under the
chapter of 11 U.S.C. specified in this petition. If a petitioning creditor is a
corporation, attach the corporate ownership statement required by Bankruptcy Rule
1010(b). If any petitioner is a foreign representative appointed in a foreign
proceeding, attach a certified copy of the order of the court granting recognition.

I have examined the information in this document and have a reasonable belief that
the information is true and correct.

Petitioners or Petitioners’ Representative Attorneys
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Name and mailing address of petitioner

JOSHUA BERNSTEIN

Name

2753 NW 34TH STREET

Number Street

BOCA RATON, FL 33434

City State ZIP Code

Name and mailing address of petitioner’s representative, if any

Name

Number Street

City State ZIP Code

I declare under penal?p /éie ury that the foregoing is true and correct.
Executedon _/

D e Sl 109

Signature of petltloner or representative, including representative’s title

JACOB BERNSTEIN

Name

2753 NW 34TH STREET

Number Street
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BOCA RATON, FL 33434

City State ZIP Code

Name and mailing address of petitioner’s representative, if any

Name

Number Street

City State ZIP Code

I declare under Ity T erjury that the foregoing is true and correct.
Executed on M 7 5"

MM /DD /YYYY!

It

Slgnature ﬂi)etltloner or representative, including representative’s title

DANIEL BERNSTEIN

Name

2753 NW 34TH STREET

Number Street

BOCA RATON, FL 33434

City State ZIP Code

Name and mailing address of petitioner’s representative, if any
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Name

Number Street

City State ZIP Code

I declare under pen Ity of pequry that the foregoing is true and correct.
Executed on \

MM/DD/YY%(\\@ W%Z(

Signature of petitioner or representatlve mcludmg representative’s title
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Filing # 146761038 E-Filed 03/30/2022 11:15:10 PM

EXHIBIT 1.53¢
CASE NO.: 50-2018-CA-002317
Sahm Foreclosure v BFR, LL.C et al

PROOF OF WIRE TRANSFER IN AMOUNT OF $217,233.00 FROM
TRUSTS BELONGING TO JOSHUA, JACOB AND DANIEL BERNSTEIN

FOR DOWN PAYMENT PURCHASE OF SAHM HOME VIA BFR,LLC AND
HUD STATEMENT AND WARRANTY DEED JUNE 20, 2008

NOTE - DOCUMENTS TAKEN FROM LIS PENDENS FILED IN SAHM
FORECLOSURE BY DEFENDANT CANDICE BERNSTEIN UNDER
ECASEVIEW DOCUMENT NUMBER 75 FILED MAY 26, 2020
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06/10/08 11:51;02 CHANNEL 14>-> 5613923069 Page 001

COMERICA DANK
WIRE TRANSFER FAX NOTIFICATION

DOMESTIC CREDIT ADVICE

FLORIDA TITLE AND CLOSING COMPANV Fax Data 06/20/2008
€0 JOHN M CAPPELLER JR PA Transfer Date 06/20/2008
350 CAMINO GARDENS BLVD STE363 Account ISR
BOCA RATON, FL 233432 Saq # - 080620003519
. Amount $217,233,00 ‘
Fad Ref 0800712

Sanding Bank 051003415 SILVERTON BK, N
Recaiving Bank 067012089 COMERICA BANKS

Bepaficiary ACCT- EEREEEEEES
FLORIDA TITLE & CL
350 CAMINO GAR

BOCA RATON, F
(g6

Origlnator

6 COMPANY ESE
4 303

Q&‘G
Originater's Bank

¥
217,233.00

Acceoptance 06/20/2008 11:32
200806207 6QCI4ICTU001006201132F TO1

10000620F 187261C000712

THIS TRANSFER [ SUBJECT TO APPLICABLE FEES AND THE TERMS AND CUNDITIONS OF
THE *FUNDS TRANSFER AUTHORIZATION AND AGREEMENT'.

PLEASE DIRECT INQUIRIES TO GOMERICA INVESTIGATIONS AT 1-800-643-4421
PRESS OPTION 3 AND REFER TO THE WIRE SEQ ¥




Case 22-13009-EPK Doc 1-1 Filed 04/19/22 Page 3 of 5

HUD-i *1.5. Deparmunt of Houalng snd Urban Developmar’ Page2
; S T e Padfrom | foid fom

:00 rnwmumouncom.bammm $350,000.00 € W= 54000 Barmowd /s SalMry

ool e Tt hon Zums, | S,

_"2& !

103, Cernmiation patd at stilemant 340.00

T4, Procoraling Fae Hamex Advantags Pl 245,00 2404

th. Loan ariginatian fas Mt

02, Loa discourt %10

(03, Aporolae fea 19

004, Cradlt repost 03

{105 Lendars inspiction fea o

103. Moityaae lautance applicatisa ted_ __ to

107, Assumption Few 0

04, to

149, 3 s

140, 10 §

1119, e

A IR

Fondes sy ixegn s 4 8 oE g

{1501, Intocwal from DORONE  ta D!'M!M

1910385

12, e fot

11103, Hurard lasdranos pownium fo

004, Flood Irdutiney cramiunn fod

K5,

1060, Apagehs gecounting MGt bt
| 1101, Satsemand of coting e

150,00 15000

11622, Abatract gr tio search

27300

100, Taa excemingbion

t0M, T knauranca Gnder

1108, Maripege Dacumant Preparstion

35000

1104, Hatary foed

107, Atotniy/'a Foas

fincfudod abowve em numbin

225000

[ 1108, Tk Ingurance

_{inchudes abave Bamaumbar:

25.00 1.573.00

1109, Lnﬂcﬂmm(?m!mr $110,000,00 !mm

!Iln.o*nofummpﬁ’mnm umomwmﬂm

(Entaron tnes 10, Boction § ahd 807, Sechinn
Nrve CLAY pramied ' HUO| Betlaning Sademon i o s Daxt of % UNWAGKS ard holed, §ie B s 81 SO0t Kiatevmerd of Al Moot 20 At hatits mady on

1y eecoued. -uhm;?w{ammuwlmmnmamuumm
Bamdidn Jamiby Roa c { [ A
Ity 1 Bertowst ’L ] F —& Sadge
5mon P t Wallr e ﬁnt (
Darowar ._k(c -Sd‘-ill‘
b Patricla $3hen

“*hig KUD-{ St Stricrort whach  Aove pripired
WX

e e

Furida Tile & Glosing o,
Ity:

aned gertry's anoound of i e s an TAsrs Shuied, oF wid e, G fandy I ba

& e Joas

hm

A3ty Authavtzed Raprtantathn Qata

ﬂmmuamhwm
wrl imprsdement, For tetids 13y

ey Ao ST 0 00 T OF £y Oher R lm. Peoslubd vhom COmYESon Lo echald § 1ee
wmlmmwmu DoublaTimed




Case 22-13009-EPK1 Doc 1-1 Filed 04/19/22 Page 4 of 5

MOt 1.5, Gapartrant of Housing ond Urban Devalopmer Page?2
D TSN o from | ek from

700, Tehlswvﬂmkcnwn.baunngg BUMNNE %= 24000 m m
1:;: “ s Ramax Advontogs Plus Sotment | Stemens
B Cemmissian At setlemant 840.00
4. Procesalng Fos to RemaxAdvantace Plus 243,00 243.00

101, Loan erigination fee %to
$02. Loan discount %10
103, Acoroiai fes 10

| 103, Hazant ingisrants for Bﬂ
'Juﬂooolmmmmmfu i A

1105, . L ) 'm ] o ~ » T
1001 Hazard insurance .
1002, Norgsga insurenca i
1003. Chty propary tames

1004. County piopasty taxod
m

1008, Flood insurance

1007,

Im
IMWWW

14104, Satsement or fon
nca.m«mm
nnm;mmm )

>

150,00 15300
_ 27500

llMTﬁhsumnbhm )
J.1108. Monigage Document Preparstion
108. Nobiryfoes
1107, Aoty Foss
_lnclidan above tem numbers:
11ummwm
__{incudes sbave bsmnumbem: A
Lmumnmg E snn.oooomum
&wmm_mm“m‘ )

i:w.ml .

225000

2500} 187300

100.20
22000 ]
333.001 232000
25.00|

wPACSuvevtng  ~ T : 325.00
ing (4 Flords Tide & Cioalng Co. . _ 50,00/ j :s’ool=
hmm.mnamca . — . . '40 00
3750/
———

(Ertar oa tines 100, Saetien $ ang 8837, Soctin
hove otefdly, e KUOH Seflamery Saeeren, ne WMI.IMNMW!’HM“MMM
""::7?:;' i Eetey cartty 10£007 & 70 WUD-8 S4mement Stzement

S ) {, £ he
= bl £

Barowsr

“"he HUD-t 5 Sk Rhve and gocsreis acernord of Gris transaet an. I Rave Cisad, or wal o petretenen
Ar) s rEment >
S 2
Fladda Tt & Cloing Ca. (”- 22 -5
Pl m Peranes CONYISon ¢ riudo ¢ e
NARKING: R i3 & 0rv10 O XROWNgly Mmehe 0 Ui Unoxs S8s on thia o £y CTes Bmiss wpon ) ]
andimptacnment, For detts son, T35 18U Secton 1001 and Socton 1010 Doubia¥imod




Case 22-13009-EPK Doc 1-1 Filed 04/19/22 Page 5 of 5

AR A

CFN 20080241510
OR BK 22723 PG 0685

, . RECORDED B&/26/2000° 99:06:17
Erepared by and retum to: Pale Boach County, Florida
John M, Cappeller, Jr. ANT 360, 600. 20 !

Doc Stamp, 2, 520.00
Florlda Fjtie & Closing Co. el
350 Caraiho Gardens Bivd. Suite 303 Sharen R. Bock,CLERK & GOMPTROLLER
Bocatat FL 33432 Pgﬂ B689 - 690; (2[)99)

O
Parcel ldemif%}«lo. 06-42-47-50-02-007-0680

o {Space Above This Line For Recording Data)

Warranty Deed

é? (STATUTORY FORM - SECTION 689,02, F.5.)

J
'“'U.ay of June, 2008 between Walter E. Sahm and Patricia Sahm, his wife whose post
interthur Loop, The Viltages, FL 32162 of thi
ally, LLC, a Florida limited llability coh

Witnesseth that said grantor, for e@nsiﬂcmlion of the 5
good and valuable considerations to sai tor in hand paid biy
has granted, bargained, and sold to the e, and grantge's
situnte, lying and being in Palm Beach C%énrtdn. to

ND NO/100 DOLLARS ($10.00) and other
he receipt whereof Is hereby acknowledged,
s and assigns forever, the following described land,

Lot 68, Dlock G, BOCA MADERA cording to the Plat thereof, recorded In Plat Book 32,
Pages 59 AND 60, of the Pubtic Recory k

oy

ations an - easements of record and taxes for the year 2008 and
B 4

s

=

Subject to restrictions, resesy
thereafier

apd said grantor does hereby fu
whomsocver,

* "Grantor” and "Grantee™ arg used for singular et plural, as context requires,

DoubleYimes

Book22723/Page689 Page 1 of 2
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Filing # 146674645 E-Filed 03/30/2022 07:36:23 AM

EXHIBIT 1.530
CASE NO.: 50-2018-CA-002317
Sahm Foreclosure v BFR, LLC et al

JUNE 2008 LETTER TO STANFORD TRUST COMPANY PRESIDENT FROM NATURAL
FATHER AND GUARDIAN ELIOT BERNSTEIN DIRECTING TRUST FUNDS FROM JOSH,

JAKE AND DANNY BERNSTEIN TRUSTS FOR PAYMENT OF THE SAHM HOUSE SUBJECT
OF THIS FORECLOSURE.
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Eliot Bernstein

39 Little Ave

Red Bluff, CA 96080-3519
RE: Children’s Residence

June 18, 2008

Mr. Louis Fournet

President

Stanford Trust Company

445 North Boulevard, 8" Floor
Baton Rouge, LA 70802

Dear Mr, Fournet:

Filed 04/19/22 Page 2 of 3

Please be advised that as guardian for my children that they will be moving into a
residence, with the address of 2753 NW 34" Street, Boca Raton, FL 33434,

We arc requesting that the funds from the children's individual Irrevocable Trust

accounts be used toward the purchase of this residence. This is necessary to provide

shelter for the children. These are the only available funds for this residence, My

children are listed below.
Josh Bernstein

Jacob Bernstein

Daniel Bernstein

Sincerely,

-

ot Bernstein




s Case 22:13009-EPK..Doe:1-2

Eliot & Candice Bernstein
39 Little Ave
Red Biuif, CA 96080-3519

June 18, 2008

Mr. Louis Fournet

President

Stanford Trust Company

445 North Boulevard, 8" Floor
Baton Rouge, LA 70802

RE: Distribution for Children's Residence

Dear Mr, Fournet:

... Filed 04/19/22... Page 3.0f3.. . - ...

Please be advised that as guardians for our children, Josh, Jacob and Daniel Bernstein

that they will be moving into a residence, with the address of 2753 NW 34" Street, Boca

Raton, FL 33434. We hereby, inderonify Stanford Trust Company for this distribution
with respect to any future needs of the children.

Sincerely, ).,
s §
7

Bernstein Candice

Bemstein
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Filing # 146993626 E-Filed 04/04/2022 02:39:11 PM

EXHIBIT 1.530
CASE NO.: 50-2018-CA-002317
Sahm Foreclosure v BER, LLC et al

PART OF THE “MISSING MILLIONS” BEING JUST ONE ACCOUNT
STATEMENT FROM WILMINGTON TRUST FOR SIMON BERNSTEIN:
IRREVOCABLE TRUST DATED THROUGH AUGUST 31,2012 LESS

A “PAUPER”

FILED: PALM BEACH COUNTY, FL, JOSEPH ABRUZZO, CLERK, 04/04/2022 02:39:11 PM
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EXHIBIT FOR INVOLUNTARY BANKRUPTCY AGAINST “BFR, LLC”

Files-Records”

THIS IS AN EXCERPT OF AN “ALL WRITS” FEDERAL FILING BY ELIOT
BERNSTEIN BEING PARAGRAPHS 164-188 FILED 2-24-16
IN Case: 1:13-cv-03643 Document #: 214

SEE BELOW EXCERPT
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In addition to the grounds set forth above where Alan Rose and Steven Lessne both should be Disqualified
from representation as Material fact wilnesses in the Stanford-Oppenheimer-JP Morgan Trust documents
involving Gerald Lewin, Traci Kratish and others, both atiorneys have engaged in Sharp and abusive praclices
by:

1. filing motions with minimai Notice during times | have Noticed as Unavailable for medical reasons;
. seeking to hear at 5 Minute UMC Motion dates complex matters knowingly requiring Hearings;
3. seeking to have Ordered at such Motion dates hundreds of thousands of dollars in atlorneys fees
without providing ANY Billing statements;
4. Falsely presenting fo the Florida Courts knowing misrepresentations of claimed Injunctions against
me by SDNY Judge Shira Scheindlin and directly misrepresenting the truth and actual language;
5. pursuing Guardianship as a retaliatory tool against seeking truth and disclosure and justice.

This Court should now Enjoin and Restrain Alan Rose who is under this Court's jurisdiction as having
appeared in a federal court deposition for Ted Bernstein who is under the Court's jurisdiction, or at least

enjoining Ted Bernstein and the Probate Gourt of Judge Phillips at least temporarily,

"Side-Deals” and “Agreements” Thwarting and Impairing this Court's Jurisdiction

It is expressly known that “some form” of side deal - agreement Is in place where somehow Creditor William
Stansbury has some "settlement” with Ted Bernstein yet the terms are completely unknown and should be
fully disclosed and while William Stansbury has been very helpful to myself and my family in many ways the
actions of his attorney Peter Feaman in not pursuing avenues of relief combined with the orchestrated actions
of O'Conneli and Rose demand this Court exercise it's injunctive and inherent powers to determine how such
off record agreements are manipulating the integrity of both federal and state proceedings and the court
should further act upon and resolve the conflicts of interests of the attorneys and for those not under the

Courl's jurisdiction | pray for leave lo Amend to add parties and claims herein.

Piece-Meal Documentary Proof of “Missing Milllons” and “Missing Files-Records”

154. While it is presently unknown to Eliot when COLIN first gained knowledge of the sizable
holdings of Simon and Shirley Bernstein or when COLIN first had involvement in Bernstein
family mafters inside or outside the Courthouse, Court records and documentary evidence show

COLIN becoming involved in both the Estate cases of Shirley and Simon Bernstein in at least

Page 64 of 132
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2010 for Shirley Bernstein and 2012 for Simon Bernstein when he took over his Estate case
from FRENCH.

155, From the minimal records and Discovery obtained by Eliot via Court Ordered Production of
Tescher & Spallina, PA upon their removal, Simon Bernstein had assets and holdings of over
$13 Million plus in Investments Accounts, Private Banking Accounts, checking accounts,
retitement accounts etc since 2008 when Tescher & Spallina, PA, TESCHER and SPALLINA
wetre doing Estate Family Planning for Simon and Shirley Bernstein ptus over $5 Million in real
estate based upon Listings of the properties weeks prior to 8imon’s passing.

156. That the Tescher & Spallina PA, production documents which are Not Originals are not
transferred to the replacement Curator, Benjamin Brown, Esq. until on or about June 02, 2014,
neatly a year after Eliot first reported to the COLIN court that Fraud Upon the Coutt had taken
place and approximately nine months since the September 13, 2013 hearing before COLIN
where he had admissions from the lawyers and fiduciaries that Fraudulent Documents had been
submitted to the Court by Tescher & Spallina PA.,

157. The failure of COLIN to seize the records of all parties involved that committed Fraud Upon his
court allowed the parties involved to begin to prepare further alleged fraudulent documents to
attempt to cover up for the crimes exposed in Eliot’s May 2013 pleading, subsequent pleadings
and criminal complaints they were then being investigated in.

158. TESCHER and SPALLINA’s production lacks all of the following;

a. Historical and present Bank and other Financial Institutions statements for the multitude
of Simon’s Personal and Financial Accounts,
b. Post Mortem Personal and Corporate Mail,

c. Mail from time periods prior to Simon’s passing,

Page 65 of 132
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d. Historical and current Business Records of Simon’s,

e. Historical and current Insurance records i.e. Homeowners, Jewelry, Auto, Business, etc.,

f. Historical and current Corporate Records for any of the many companies Simon owned,

g. Historical Signed Tax Returns, personal and corporate, for any years,

h. Computer Data and Drives both personal and corporate, and,

i. Tescher and Spallina despite Court Order to turn over records to Curator retained
Original Dispositive Documents and all original documents, as what was tendered to the
Curator had only one original alleged Promissory Note for Eliot’s children’s home that
was never filed with the courts,

159, What was left upon inspection by Eliot at O’Connell’s office of Simon’s personal and corporate
records was 3 bankers boxes of files each only partially filled, for a man who ran multiple
businesses, had multiple financial institution accounts and more. On information and belief,
despite O’Connell having a court order to inspect Simon’s offices with Eliot present, they failed
to ever inventory Simon’s office prior to TED’s eviction and despite Eliot being allowed to be
present at any inventory of the office, Eliot was never contacted to appear,

160. That O’Connell was supposed to have inventories all of Simon’s home business records done by
a professional appraiser and turn that appraisal over to Eliot and while the appraiser did come to
Simon’s house to reinventory as court ordered, he failed to provide an inventory of the records.

161. After O’Connell inventorying, Rose enters home for lighting issue and alleges to have
discovered and then removed documents and trust documents included from the home, despite
that he had no legal authority to remove any properties of the Estate of Simon.

162. Where the Tescher & Spallina, PA production documents referenced herein are alleged to be

part of an attempt to cover up crimes and are virtually all alleged to be fraudulent and not at all

Page 66 of 132
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representative of the law firm files of Simon Bernstein or the files that became part of Simon
and Shirley’s Estates. There was only 1 original document sent, not even the original
dispositive documents were tendered to the Successor, no historical banking, tax or other
business records and there was virtually no mail from the time of Simon’s death included in the
production,

163.From Tescher & Spallina, PA Production, Bates Doc. No. TS001503-T8001506, by Letter
dated June 25, 2013 from Grant Thornton, under Primary Express Account 309513, Payee
Bernstein Family Investments LLP, regarding a claim against Stanford Bank International
Limited ( “the Company”), a Claim was allowed for $1,062,734.50 in the Antiguan Estate.
The Letter references that there may be “more letters of notification in order to
incorporate all CDs.” Where the CD’s my father held on information and belief were only
a small fraction, one to two percent of his holdings.

164.However, by Tescher & Spallina, PA Bates Doc, No, TS003734 the STANFORD Simon &
Shirley Bernstein Valuations as of 5/28/2008 reflect a Net Worth for that Statement at
$6, 928,933,52 ( Million ) with $839,362.12 in Cash Available,

165.From Tescher & Spallina, PA Production, Bates Doc. No. TS004808 by Statement dated

Aug, 31, 2012 (iwo weeks before Simon’s death) in the Wilmington Trust Investment

Details for 088949-060 Simon L. Bernstein Irrev TR the Grand Total $2,829,961.66, thus

this nearly $3 Million remains wholly Unaccounted for and according to William

Stansbury this value may be doubled to Qver $6 Million when Shirley Bernstein’s 49% of

this account is factored in, which also remains Unaccounted for.

Page 67 of 132
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166. From Tescher & Spallina, PA Production already exhibited herein TED allegedly settled
Simon’s $2,600,000.00 of CD’s with Stanford with Grant Thornton for $1,062,734.50. There is
no compiete accounting.

167, From Tescher & Spallina, PA Bates Doc. No. TS005459 Simon Bernstein BankOne checking
activity Acct MI/FL/Ga Checking XXXX7231 $67,402.08 was the available Balance in that
account as of 10/15/12 just after Simon Bernstein’s passing with $109,456.67 available as of
Sept. 7, 2012 just a short time before his passing for that account,

168. By Tescher & Spallina, PA Bates Doc. No. TS005478 JP Morgan Bernstein Family
Investment LLP Acet. W32635000 showed $1,872,810.91 for a 49.5% interest in the total
Market Value with Accruals with $807,289.79 Cash included for Statement covering
8/1/12-8/31/12 just weeks before Simon Bernstein’s passing.

169. By Tescher & Spallina, PA Bates Doc. No., TS004765 JP Morgan Simon Bernstein Account No.
000000849197231 showing Total Payments & Transfers of $97,793.74 for the period 8/10/12 to
9/12/12 up to Simon’s passing,

170.By Tescher & Spallina, PA Bates Doc. No. TS004820 JP Morgan Simon Bernstein Trust Robert
M. Spallina Donald L. Tescher Trustees Primary Account 000000478018083 Dec. 20, 2013
Balance $150,177.17 with an “Internal Transfer*” of $100,000.00 on Dec. 20, 2015. It is
unknown what this “Internal Transfer” was for that occurred over a year after Simon’s passing.

171. By email dated Feb. 8, 2013 Victoria Roraff, Registered Client Service Associate of
OPPENHEIMER of the Boca Raton, Florida office writing to SPALLINA she admits she does

not have a File on all of the STANFORD Accounts but provides how some of the accounts

Page 68 of 132
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change account numbers transferring from STANFORD to OPPENHEIMER

From; Roraff, Victoria [Victoria.Roraff@opco.com)
Sent: Friday, February 08, 2013 10:27 AM

To: Rohert Spallina

Subject: RE: Stanford Statement Request

{ don’t have a file on all of them ~ but here’s what 'm able to provide:

NM2012273 ~ Bernsteln Holdings LLC -~ became G51-1403458
NM2012109 ~ Bernstein Famlly Investments LLLP — became G51-1403425
NM2010376 -

NJF011401 — Bernstein Family Investments LLLP — became G51-1403433
NJF011443 -

NIFO11674 — Bernstein Family investments LLLP ~ became G53-140344),
NIFO10213 —

Thank you,

Viekie Roraff

Registered Chient Service Associate

Oppenbicimer & Co. Jue,

Boca Villige Corporate Cender
4855 Tevhnology Way

Suile 400

Boca Raton. I, 33431

(1) 561-620-3117
{1 J61-416-8671
Tell Free - 888-899-3G660

Thus with at least $13 million plus in known cash and accounts and over $6 million in real
estate ( the St. Andrews home and Beachfront Condomininm ), approximately $800,000.00 plus
in Jewelry, a Bentley that values at several hundred thousand, a Porsche that values at over one-
hundred thousand, a million dollar settlement with STANFORD payout and the Life Insurance
of $1.7 million in the original underlying case herein, there was over $20 million in known
assets held by Simon Bernstein shortly prior to and after his passing, yet Third-Party
Defendants, Estate attorney O’CONNELL and TED and ROSE falsely and fraudulently claim

now Simon Bernstein’s Estate and Trusts are virtually gone, depleted as if it vanished into thin

Page 69 of 132
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air without any distribution at all to Eliot and his family who are beneficiaries under any
beneficiary scenario asserted by any party and they have provided No accountings that show the
total holdings from the date of the decedents’ deaths to date, in violation of Probate Rules and
Regulations and fail to show where the vanished holdings have gone in 2.5 years justifying a
preliminary injunction at this time,

173. These numbers from the minimal bare discovery obtained to date do not include and are without
any accounting for the value of Simon’s holdings in the Intellectual Properties of “Iviewit”
which propels the Estate and Trust to one of the largest in the country when royalties are finally
monetized.

174.The value of the VEBA which is already part of this federal litigation involving the Illinois life
insurance is but one of many unknown assets in this case and it is unknown what happened to
the VEBA assets once the VEBA was unwound as alleged by Counter-Defendants and Third-
Party Defendants.

175. Certain documentary evidence shows the VEBA may have been worth $50 Million or more
with Simon and Shirley as primary plan participants, yet this asset and these funds have also
allegedly disappeared and vanished according to Counter-Defendants and Third-Party
Defendants PAMELA, TED, D. SIMON, A. SIMON and other defendants and again with no
accountings and no records provided to beneficiaries or this Court.5! Where the VEBA Trust

Trustee LASALLE is according to afl parties the named PRIMARY BENEFICIARY of the

missing insurance policy undetlying this action,

| Employer Identification Number (BIN) | Cg6sazoe

8§ B Lexington Inc Death Benefit Plan United Bank Of Hlinois N A Information
http/fAwww.anonprofitfacts.com/IL/S-B-Lexington-Inc-Death-Benefit-Plan-United-Bank-Of-
1liinois-N-A.html
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Nameof Qi‘ganizétion ' | SBLexington Inc Death Beneﬁt Plan Umted Bank Of IlhnolsNA
Addvess h 120WState St, Rockfmd IL 61101—1125
~ Subsection ._ ) _. ' oluntary Employees BeneﬁmaryAssocmhon (Nen-Govt Emps) )
__Foundation | Alomgnimtionsexceptsond)(s
Olgamzanon . -, Corporation S
. Exompt Oi'ganizatinn Stotus_ . e Uncondlt}ona.l Exemption
“ . | Tax ooiog . 77 2000
] Assets' - . S $5o,006,000t0'§reater _
: - Income o ' $10 000,000 to $49,999,999
; _ r:hng Requ:rement S 990 Requnredto ﬁle Form 990-N Income less than $25,ooo peryear "
' Asset Amount o $o
} Amount oflncmne - - - $o o
l.. . meggo RevenueAmount . | : o $0 s e e e e

176.0n or about September 2012, Eliot discovered that his father Simon Bernstein’s home office
computers had been virtually wiped clean of data, dispositive documents removed from the
home by a one Rachel Walker minutes after Simon died causing reasonable and great suspicion
when considering the sudden and alleged suspicious manner of passing, the allegations of
Simon’s being poisoned made by his brother TED and others and the millions of dollars in
holdings Simon Bernstein had after decades of being in business thus beginning a continuing
and ongoing pattern of missing documents, missing information, missing trusts, missing IRA
beneficiaries, missing insurance policies and missing evidence which now must be halted and
enjoined.

177. Thus, the destruction and loss of vital business records and account records began by the time of
Simon’s passing in 2012 if not earlier.

178.0n or about Nov. 1, 2013 and Dec. 10, 2013 Eliot pro se filed a motion to Produce against TED
as the Personal Representative in the Estate of Shirley Bernstein yet no such production has

been forthcoming by TED to date.
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179. That Eliot also filed an extensive production request of O’Connell the Personal Representative
of the Estate of Simon now and O’Connell challenged the routine request and the court has not
yet made determination, thereby further denying Eliot necessary documentation of the Estate of
Simon and making it impossible to have Validity or Construction hearings without either
obtaining the records or having a statement as to where they are,

180, The Court should note that despite having a court order from COLIN to inventory Simon’s
home and office business records and produce the inventory to beneficiaries and interested
patties, despite reassurances from O’Connell that the documents and records would be
inventoried, no such inventory was produced. It was later learned that O’CONNELL nor his
office inventoried Simon’s business address for records as court ordered and by the time this
was learned it was also learned that TED had been evicted from the office and removed all the
records from that address before the court ordered inventorying could be done.

181. The Court should note that COLIN ordered a re-inventorying of assets as it was learned that
Personal Property from the Shirley Condo sale was missing and where TED claimed it was
moved to the garages of his father’s primary home and months later when the re-inventorying
was done it was found that all these items were missing and the garages were empty. Despite
learning of this O’CONNELL has taken no action to report the missing Personal Property that is
in his custody to the proper authorities and further took possession of remaining items and
moved them to an undisclosed location,

182, TESCHER and SPALLINA’s production lacks all of the following;

a. Historical and present Bank and other Financial Institutions statements for the
multitude of Simon’s Personal and Financial Accounts,

b. Post Mortem Personal and Corporate Mail,
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¢. Mail from time periods prior to Simon’s passing,

d. Historical and current Business Records of Simon’s,

e. Historical and current Insurance records i.e. Homeowners, Jewelry, Auto,
Business, etc.,

f. Historical and current Corporate Records for any of the many companies Simon
owned,

g. Historical Signed Tax Returns, personal and corporate, for any years,

h. Computer Data and Drives both personal and corporate, and,

i. Tescher and Spallina despite Court Order to turn over records to Curator retained
Original Dispositive Documents and all original documents, as what was
tendered to the Curator had only one original alleged Promissory Note for Eliot’s
children’s home that was never filed with the courts.

183. What was left upon inspection by Eliot at O’Connell’s office of Simon’s personal and corporate
records was 3 bankers boxes of files each only partially filled, for a man who ran multiple
businesses, had multiple financial institution accounts and more, On information and belief,
despite O’Connell having a court order to inspect Simon’s offices with Eliot present, they failed
to ever inventory Simon’s office prior to TED’s eviction,

184. That O’Connell was supposed to have inventories all of Simon’s home business records done by
a professional appraiser and turn that appraisal over to Eliot and while the appraiser did come to
Simon’s house to reinventory as court ordered, he failed to provide an inventory of the records
and he failed to inventory all of the Personal Property as required, stating they were out of time,

185. After O’Connell inventorying, Rose enters the home for alleged lighting issues and alleges to

have discovered and then removed illegally documents and trust documents included from the
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home which were under the custody of O’Connell, despite that he had no legal authority to
remove any properties of the Estate of Simon,

186. Where the Tescher & Spallina, PA production documents referenced herein are alleged to be
part of an attempt to cover up crimes and are virtually all alleged to be fraudulent and not at all
representative of the law firm files of Simon Bernstein or the files that became part of Simon
and Shirley’s Estates, There was only 1 original document sent, not even the original
dispositive documents were tendered to the Successor, no historical banking, tax or other
business records and there was no mail from the time of Simon’s death included in the
production.

187. That Simon had almost a fifty year career in the insurance industry and had multiple active
companies, including having had multiple trust companies for various of his products he
invented and Simon was a meticulous record keeper and had massive office space housing
records prior to his death, Simon had computer records dating back 20 years and all these
records and data now appear missing.

188. Mail from the day he died and prior to his death appears missing, including bank statements,
insurance records for home, life and property insurances, insurance commission checks,
insurance policy records, credit card statements and virtually all of his mail is unaccounted for.
Years of personal finance records of his many Private Banking Accounts and Statements all
missing from his records for accounts held at Oppenheimer, Stanford, JP Morgan, Sabadell
Bank, Legacy Bank, Wilmington Trust, Wells Fargo, etc. Tax Returns missing, Trust
Documents Missing. Insurance Policies Missing for both he and Shirley. IRA account histories
missing. Pension account information missing. According to O’Connell Simon and Shirley’s

business and personal finance records were in less than three banker boxes. No hard drives
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have been recovered and data from them produced. All records of his 17 year involvement with
the Iviewit Technology Companies, including his stock in the companies and copies of
Intellectual Property Filings and more, which I had seen at his office only a few months prior to
his death are all missing, including thousands of emails regarding the companies and other
pertinent information that Simon was safekeeping afier it was seized from the companies on or
about 2000-2001. Overall the contents of Simon’s home and office records should have
amounted to over 100 banker boxes filled and gigabytes of data.

Ted Bernstein, Greenberq Traurig, Stanford Trust, Robert Spaliina, Proskauer Rose

189. TED is the oldest son of Simon and Shirley Bernstein, now deceased.

190. Simon Bernstein passed away in Sept. of 2012, having predeceased his wife Shirley Bernstein
who passed away in Dec. 2010,

191. Ted was the last person in possession of my Mini-van before it was turned over to the body
company where it was burglarized with wires taken out and a PD report generated and then
taken to another company where it was Car-bombed.

192, While Ted Bernstein had been asked to come forward to the FBI about the circumstances of the
Car-bombing he has never done so to my knowledge.

193. TED was living in the home of Simon Bernstein pulling his life together prior to the Car-
bombing of Eliot’s family vehicle in 2005,

194.TED soon thereafter was commingling with PROSKAUER, LEWIN and Greenberg Traurig
and suddenly gets a Multi-million dollar home on the intra-coastal waters.? TED has other

insurance business relationships with Tescher & Spallina, PA, TESCHER and SPALLINA right

%2 Zillow Listing TED Home @ hitp/ivwww.zillow com/homes/880-Berkeley-St-Boca-Raton-FL-
33487 _rb/7fromHomePage=true&shouldFireSellPageimplicitClaimGA=false
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EXHIBIT 1.530
CASE NO.: 50-2018-CA-002317
Sahm Foreclosure v BFR, LLC et al

NOV. 9, 2012 ATTORNEY CHRISTINE YATES FROM TRIPP SCOTT
DETAILED LETTER TO TESCHER - SPALLINA SEEKING PRODUCTION
AND DISCLOSURE OF SIMON AND SHIRLEY BERNSTEIN ;

COMMUNICATIONS, DOCUM
DISCLOSURES YEARS LATER"

( ﬁAND ORDER = CEASE AND DESIST SENT TO
AN ROSE, DIANA LEWIS AND SELECTED FEDERAL

W

FILED: PALM BEACH COUNTY, FL, JOSEPH ABRUZZO0, CLERK, 04/04/2022 02:39:11 PM
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EXPERIENCE YOU) CAN TRUST

Direct Dial: 054.780.4816
Emall; cly@tdppscoti.com

November 9, 2012

YVia E-Mail and U.S. Mail

Robert L. Spallina, Esq.
Tescher & Spallina, P.A.
4855 Technology Way

Suite 720

Boca Raton, FL 33431

Re:

Dear Mr. Spallina:

Our firm represents Mr. and Mrs. Bernstein, individuall
and Daniel Bernstein, and as Trustees of any trusts created ]
Simon and/or Shirley Bernstein. In order to assist us in thissr

following:

1.

oo

10.

11,
12,

13.

n @:]al guardians of Joshua, Jacob,
N }‘hﬁa Jacob and Daniel Bernstein by
ease provide us with copies of the

Copies of all estate planning dog ) &cludmg all Wills and Trusts for Shirley
Bernstein and Simon Leon Bems éin ﬁat our client was a beneficiary, whether qualified or
contingent; £
Copies of all estate p]anmn'g d
children, Joshua, Jaco j
contingent; 2
Copies of all docun; 2ni
Testament of Shirley Béiristein;
Estate Accountifig.for Shirley Bernstein;

Estate Acgountl for Simon Bernstein;

Trust / Wountmgs for any Trusts that our client, his spouse, or his children are a
hether qualified or contingent;

of any claims filed in the Estate of Shirley Bernstein and Simon Bernstein,

fithe Inventory filed in the Estate of Shirley Bernstein;

f the Inventory filed in the Estate of Simon Bernstein, or if none, please provide the
pprox1mate date you expect the Inventory will be prepared and filed with the Probate
Court;

Allocation of the tangible personal property of Shirley and Simon Bernstein, Specifically,
is the jewelry being divided among the ten grandchilkdren?;

Appraisals of tangible personal property, specifically the jewelry, artwork and collectibles;
All documents relating to the life insurance policies owned by Shirley and/or Simon,
insuring Shirley and/or Simon’s life, or for the benefit of Shirley and/or Simon Bernstein;
Please provide documentation concerning the allocation and division of all companies
owned by Simon and/or Shirley at the time of their deaths and copies of any partnership,

nents including all Wills and Trusts that our client’s
iel, are named as beneficiary, whether qualified or

659917v2 S05508.0001 110 Southeast Sixth Street, Fifteenth Floor « Fort Lauderdale, Florida 33301

Post Office Box 14245 « Fort Lauderdale, Florida 33302
Tel 954.525.7500 « Fax 954.761.8475 « www.trippscott.com

Fort Lauderdale * Tallahassee
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Robert L. Spallina, Esq.
November 9, 2012

Page 2 of 2

14,
18.

16.
17

Thank you for your attention to this matter, Should you have any §
contact my office.

CPY/jcj

cc! Eliot Bernstein
Marc Garber

operating, or stockholders agreements;
Please provide a status of the ongoing litigation involving Stanford,

Please provide a status of the Iliewit company stock. Were the issues with Gerald Lewin
resolved?;

with Telenet; and
Please provxdc any mformation you have with regards to the ¢

659917v2 8855086.0001
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EXHIBIT 1 - SUPPLEMENT 1.630 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 SETTLEMEN \%
AGREEMENT WITH TESCHER & SPALLINA, P.A.

jas-Yevoli & Albright,
fN les this objection to

states as follows:
1. On or about October 2, 2012, p(ro' te prf)ceedmgs were commenced for the

decedent.

2. At the time the proceedm Lwer ,gommenced Joshua Bernstein (“Joshua”) one

j Viotion for Appointment of a Guardian Ad Litem (“GAL
“of the children of Eliot Bernstein was filed with this Court. At

On November 9, 2016, a Motion to Approve Compromise and Settlement,
Appointa 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)(@) The court may appoint a guardian ad litem to represent the mino
before approving a settlement of the minor’s portion of the claim in a ca
minor has a claim for personal injury, property damage, wrongful death ,01
action in which the gross settlement of the claim exceeds $15,000 if the coug
guardian ad litem is necessary to protect the minor’s interest, :
(b) Except as prowded 1n paragraph (e), the court shall appoint g

‘est
T

notice, y
(d) The duty of the guardian ad litem is to protee
the Florida Probate Rules.

(e) A court need not appoint a guardian
minor has previously been appointed and.tha ,gu dian has no potential adverse interest
to the minor.
(2) Unless waived the court sha

"’1331»: 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.
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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

awarding such other and further relief as deemed just and equitable under tt(
CERTIFICATE OF SERVICE 4~
I HEREBY CERTIFY that on February 5, 2018, a true and co aﬁé@&c%py of the foregoing

document is being served, pursuant to Rule 2.516(b), Fla. R, min., vig Florida Courts e-

se parties.
Dated: February 5, 2018.

I:D. Turner, Esq. (0113743)
plurmner@pbyalaw.com

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

PERLMAN, BAJANDAS, YEVOILI & 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)
mis@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 3 ~SUPPLEMENT 1.530 FILED BY'JOSH, JAKE, DANNY BERNSTEIN SAHM MORTGAGE ;
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OPERATING AGREEMENT
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OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC

This Limited Liability Company Agreement (the “Agteement™) 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 Septomber 7, 2006 and
STANFORD TRUST COMPANY, Trustee of the JOSHUA Z, BERNSTEIN IRREVOCAB ﬁUST
dated September 7, 2006, and any subsequent transferee as the Members ("Members"), /Man’ibers
are herein sometimes roferred to individually as a "Member” and collectively as "M 4

WITNBSSETH:

(b)  “dAriicles of Orginization” shall mean the Artioles of Organization of BERNSTEIN
FAMILY REALT" ’TLLC ﬁled with the Depariment of State of Florida on June 2, 2008, and as may
e to time

| “Capltal Contribution” shall mean any contribution to the capital of the Company in
arket vatue of property by a Member whenever made, riet of any liabilities secured by

ted property.

Y “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 VIII,

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

Lanvee BIABILITY COMPANY OPERATING AGRIBMENT OF
BERNSTEMN FAMILY REALTY,LLC 1
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1 '|' § fea Y

' [

® “Company” shall refor to BERNSTEIN FAMILY REALTY, LLC, a limited liability
company formed under the laws of the State of Florida,

@  “Distributable Cash” shell mean all cash, revenues and funds received by the Company
from Company operations, {ess 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 incutred in the normal operation of the Company’s business; and (i)
such Reserves as the Managers deem reasonably necessary for the proper operation of the Company’s
business,

~4
.

(h) “Entify” shall mean any general partnership, limited Hability partnership, ited
partnership, limited liability limited partnerships, limited liability company, corporatiof tvehture,
trust, business trust, cooperative, assooiation, foreign trust or foreign business orggﬁ"ﬁ '

(i) “Gifting Member” shall mean any Member who gifts, bequeaths oriothérwise tansfors
for no consideration (by operation of law or otherwise, except with respect to| ﬂnlmy)my) all orany part
of its Membership Interest, "

)] “Initlal Capital Contribution” shall mean the injtiz

nttjbution to the capital of the
Company pursuant to this Agreement, 2

(k)  “Interest” shall mean “Percentage Interest®
the case of special allocations.

s “Majority Interest” shall mean th
50% of all Interests, s

ore managers designated as such pursuant to this

m “Manager” shall mean.of )
W

Agreement or by subsequent vote of the Me

\ . References to the Manager in the singular or as him,
her, it, itself, or other like references shall: o,

¢s shiall'al§o, where the context so requires, be deemed to include the
plural ot the masculine or feminine réferepee, as the case may be. Any Person may be named a Manager
pursuant to this Agreement 2

(n)  “Membershall mean each of the parties who executes a counterpart of this Agreement
as a Member and each of tﬂ‘ parties who may hereafter become Moembers, To the extent a Manager has
purchased a Membeérship Interest in the Company, he will have all the rights of s Member with respect
to such Memberéhipinterest, and the term “Momber” as used herein shall include a Manager to the
extent he hag plrchased such Membership Interestin the Company., Ifa Person is a Member immediately
prior to thelpurchase or other acquisition by such Person of an Transferee Interest, such Person shall
have all't his of a Member with respect to such puschased or otherwise acquired Membership

Interést or'? ‘ansferee Interest, as the case may be.

o

(05 “Membership Interest” shall mean a Member’s entire intorest in the Company including
such Membet’s Transfereo 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 grantod pursuant to this Agreement and the Act.

LisiTED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 2
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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, detexmined in sccordance with
sound accounting principles employed under the cash method of accounting at the close of each fiscal
year on the Company’s tax veturn filed for federal income tax purposes.

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

() “Percentage Interest” shall mean, for any Member, the percentage mterest that the
Capital Account of the Member beats to the total Capital Accounts of all of the Membéxs--r
Company, as set forth at Section 9.1 herein, and Exhibit A, as may be changed from time t6° y
unanimous vote of the Members,

® “Reserves” shall mean funds set aside or amounts allo
maintained in amounts reasonably deomed sufficlent by the Manag
taxes, insurance, dobt service or other costs or expenses incident)q
Company’s business,

been admitted by the Company as a Member
Partner, but, by virtue of a Transfer of an Inferest in & Company to said person, sald petson is entltled

: Company’s items of incoms, losses, credits, and distributions
of'the Company 8 assets pursuant to tbi"' itent and the Act, but sald person shall not have, and Is
> anagoment or affairs of the Company, including, the right

e shall collectively mean a Selling Member and a Gifting

w) “Transfer;ringM ‘
Member, ,

"Msnry }}egnlaﬂons" shall include proposed, temporary and final rogulations
e.Code.

ARTICLE XX
FORMATION OF COMPANY
2.1 Organization,

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

LAMITED LIADILITY COMPANY OFBRATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 3
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2.2 Name,

The name of the Company is BERNSTEIN FAMILY REALTY, LI,C, and all business of the
Company shall be conducted under that name unless a majority of the Membets 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 Corpotate-Circle,
Suite 3010, Boca Raton, Florida 33431, The Company may locate its places of business an rﬁgg‘g;tered
office at any other place or places as the Manager may deem advisable.

24  Registered Office and Reglistered Agent.
: 4

The Company’s initlal registered office shall be at the office of its registered agént in Flotida,

and the name of its initial registered agent shall be Donald R, Tescher, 2101 Ghrporate 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 pursvant to the Act, ;

2.5 Term,

The term of the Company has filed Articles of anization 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 A

The business of the Compa'ﬁy iliﬁe 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 pﬁ%ﬁgsé (the “Business™).

ARTICLEIV

Y
A, Y

NAMES AND ADDRESSES OF MEMBERS

he/nameg and addresses of the Members ate listed on Exhibit A attached hereto and
ar;:i}i, as amended from time to time,

ARTICLLEY

RIGHTS AND DUTIES OF MANAGERS

5.1 Management.

LiMITED LIABILYTY COMPANY OPBRATING ACRBEMENT OF
BERNSTEIN FAMILY REALYY, LLC 4
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3.1.1 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 disoretion 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 move than one of the Managers is expressly required pursuant to this Agreement oF flie Act,
The Managers may create a Board of Directors, and may also appoint individuals with or withoutti
including the titles of General Manager, Executive Director, President, Vice Presigg -
Secretaty, and Assistant Secretary, to act on behalf of the Company with such pow authority as
the Managets or Board of Directors may delegate to any such Psrson, '

)
5.1.2 Initial Managers/Designation of Managers/Voting. The Mem é’fé agree that the
initial Manager of the Company is SIMON BERNSTEIN. Unless otherwise 5 ggit}ﬁaliy agreed hereln,
business decisions of the Company shall be made by said Manager, ..The Metmbers shall vote their
Interests such that only the aforementioned person is Manager of'the- mpgpy for so long as he s alive
nthie event.of death or mental disability

ot incompetence of the Manager, the Members shall vote on afid:electia/new Manager.

52 Certaln Powers of Managers.

Annager (or, if more than one Manager, then

Without limiting the generality of Section 5,0
the Company to do the following:

the Managers) shall have power and authority, %

4 ¢
m any Person as the Mandgers may determine, whether
ited or connected with any Manager or Member;

(a) To acquire or lease propert)
or not such Person Is directly or indirectly

(b)  Toborrowmoney for t gf‘hpany from banks, other lending institutions, the Managers,
Members, or affiliates of the Mahagers opMembers on such terms as the Managers deem appropriate,
and in connection therewith, to =V,,g;;gczl.t@, encumber and grant security interests in the assets of the
Company to secute repayment of the borrowed sums, No debt shali be contracted or liability incurred
by or on behalf of the Compatiy.except by the Managers, or to the extent permitted under the Act, by
agents or employeeg:of the \);ptﬁpany expressly authorized to contract such debt or inour such liability
by the Managers;{ ’ .

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

(e)

commercial paper or other investments;

P

To invest Company funds in time deposits, short-term governmental obligations,

Lavrran LIABILTY COMPANY OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 5
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D 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 {n violation of or a cause of a default
under any other agreement to which the Company may be bound;

® To execute on behalf of the Company all instruments and documents, including, without
limitation, checks; drafls; notes and other negotiable insttuments; mortgages or deeds of trust; security
agreements; financing statements; documents providing for the acquisition, mortgage or disposition of
the Company’s property; assighments, bills of sale; leases; and any other instruments or documents
necessary to the business of the Company; # \)

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

® To enter into any and all other agreements on behalf of the Comp
the Managers may approve; and

Pthe Company, no attorney-in-
yr'authority to bind the Company
o Member shall have any power

in any way, to pledge its credit or fo render it liable for any P o Mombe
otized by the Manager to act as an

or authority to bind the Company unless the Member hds been

5.3 Liability for Certain Acts

8 Manager in good faith, in 2 manner he or she
the Company, and with such care as an ordinarily
prudent person in a like position woulduise xinder similar circumstances. A Manager shall not be liable
to the Company or to any Membér for any-{oss or damage sustained by the Company or any Member,
unless the loss or damage sha havé been the result of fraud, decoit, gross negligence, willful
misconduct, unlawful acts ora ful taking by the Manager,

Each Manager shall perform his ;
reasonably believes to be in the best,i

54 No Exclush:e Dty to Company.

A Member

3 Manager shall not be required to manage the Company as his or her sole and
exclusive ﬁl_{lc’hﬂ an

ay have other business interests and engage in activities in addition to those

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,

LIMITED LYABILATY COMPANY OPERATING AGREEMBNT OF
BERNSTEIN FAMILY REALTY, LLC 6
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5.6 Indemnlly of the Managers, Employees and Other Agents.

The Company shall, to the maximum extent permitted undor the Act, indemnify and make
advences 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 Membors
of the Company, The resignation of any Manager shall take effect upon receipt of notice thercof or at
such later date specified in such notice; and, unless otherwise speclfled therein, the acceptance of such

ho is als
Member shall not affect the Manager’s rights as a Member and shall not constitute a Wi g awal of &
Member. .

5.8 Removal,

A Manager shall not be subjeot to removal by vote of the Members exogpt, jﬁ at all, pursuant to
the provisions of this Agreement, as it may be amended by agreement-ofig

59 Vacancles,

To the extont not oxpressly provided for in Section 5,1.2. Vo ng Agreement of Members,” and
only to said extent, if any: Any vacanoy ocoutring for ] asgm in the number of Managers of the
Company may be filled by the affirmative vote of Men holding a majority of the I’ercentage
Interests present at an election at a meeting of N{em
unanimous written consent, A Manager elooted 16-4ill a vacancy shall be elected for the unexpired torm
of their predecessor in office and shall hold:officeuntil the expiration of such term and until thelr
successor shall be elected and qualified or  Mantager’s carlier death, resignation or removal, A
Manager chosen to fill a position resul;i-ri”""'~ 0N increase fn the numbor oi‘Managers shall hold office
until his successor shall be electcd g1 !

5,10 Salaries.

iveannual compensation (the “Management Fee”) if such compensation
Yéroentage Interest of the Membets in writing, and and shall be entitled

Each Manager shalg~
is agrced to by a majority o

ARTICLE VX

RIGHTS AND OBLIGATIONS OF MEMBERS

6.1 Limitation of Liabiltty,

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

LIMITED LIABILITY COMPANY OPERATING AGREEMBNT OF
BBRNSTEMN FAMILY REALTY, L1.C 7
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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 it 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 appe
exchange or other disposition of ali, or substantially all, of the Company’s assets whichisto océur as
part of a single transaction or plan, : :

6.5  Company Books.

The Managers shall maintain and preserve, during the term of the Company
and other relevant Company documents described in Section 9.9, Upon e able wrltten request, each
Member and Transferee shall have the right, at any time during or ysiness hours, as reasonably
determined by the Manager, to inspect and copy, at the requesting Membet’s or Transferee’s expense,
the Company documents requned to be maintained under Sg fio 84101 of the Act, and such other
documents which the Managets, in their reasonable discretion;;

6.6  Priorlly and Returnt of Capital,

A Member who receives i‘.ilstfﬁ ‘tbution or return in whole or in part of its contribution is liable
to the Company only to th&extcnt provided by the Act.

Mectmgs of the Managers, for any purpose or purposes, may be called by any Manager,
Meetings , 6F the Members for any purpose or purposes, may be calied by any Members holding af least
31% of the Percentage Interests of the Members,

72  Place of Meetings.

LIMITED LIABILITY COMPANY OPBRATING ACGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 8
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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 shalt be defivered not less than five (“ ) nor
more than thirty (30) days before the date of the mesting, either personally or by mail, by‘or. at the
direction of the Managers or Member or Members calling the meeting, to cach Membep: Manager
entitled to vote at such meetmg. If mailed, such notice shall be deemed to be delivered tﬁ} 2) calendar

to the Member or to the Manager at its address as it eppears on the books of the Conipa y
therein prepaid. Notice may also be given by telegram, teletype or facsimile, o otherfornt of electronio
communication, Managers and Members may participate in and hold meetings wheseby all conference
telephone or simllar eemmumeatlons equipment whereby all persons pnrtlcipaﬁng in the meeting can
presence as the meeting,
unless a Member or Manager is participating in the meetmg for therexprgss purpose of objecting to the
transaction of any business on the ground the meeting is not lavifully called or convened.

and place, such meeting shall be valid without call o
taken, -

7.5  Record Date.

For the purpose of determinj

in order to make a deferminatiof of M Bers 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, shall be the record for such determination of Members, When a determination of Members
ng of Mombets has been made as provided in this Section, such
\anj( adjournment thereof,

héldmg ot [east fifty percent (50%) of all Percentage Interests, represented in petson
tl eenst:tute a quorum at any meeting of Members, and if there Is more than one

quorum at%;rmeeting of the Managers, who shall be represented in person, and shall constitute a quorum
at any meeting,

7.7  Manner of Acting.

LiMiTED LIABIITY COMPANY OPERATING AGRERMINT OF
BERNSTEIN FAMILY RBALTY, ELC 9
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If a quorum is present, the affirmative vote of a majority of all of the Members represented at
the meoting, 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 appliceble 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 apptoved
by the Memboers,

7.8 Proxies.

At all meetings of Members, a Member may vote in person or by PIOXY | execute : i

oribing the action taken, signed
s Company for inclusion in the

7.10  Waiver of Notice.

When any notice is 1equired to be given to anyMember, a waiver thereof in writing signed by

-at, or after the time stated therein, shall be equivalent

8.1 gifmf Capltal Contributlons.

Each Mein hall contribute such amount as is set forth on the books and records of the
Company. I\(Io irﬂ;e 08 fall acceue on any Capital Contribution and the Member shall not have the right
to ‘.?vithclr_gE or be tépaid any Capital Contribution except as provided in this Agreement,

dditional 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 Capltal Account
absent written agreement of the Members. After the making of any such determination, the Managers

LIMITED LIABILYTY COMPANY OPERATING AGREEMENT OF
BERNSTEIN FAMILY REALTY, LLC 10
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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 xight to compel any
actions or payments by the Managers and/or the Members.

8.3 Caplial Accoutits.

(a) A separate Capitai Account will be maintained for each Member, E
Capital Account will be increased by (1) the amount of money contributed by such
Company; (2) the fair market value of property contributed by such Member to the€
liabilities secured by such contubuted prop erty that the Company is consider edto a

{2) the fair market va!ue of property distributed to such Member ompany (net of liabilities
secured by such distributed property that such Member is considered toy UMe o take subjectto under
Code Section 752); (3) allocations to such Member of ex
705(a)(2)(B); and (4) alIocations to the account of‘ such Member

(b)  In the event of a permitt
Transferee Interest in the Company, the Capital;Accoutit-of the tvansferor shall become the Capital
Account of the 'I‘ransf‘eree to the extent it relatdh t ihe ansferred Membershlp Interest or Transferee

" lf ¢ Company determines that the manner in which Capital
suant to the precedmg provisions of this Section 8.3 shou[d te

feree shall have any liability to restore all or any portion of a deficit balance in such
ransferee’s Capital Account,

84  Withdrawal or Reduction of Members’ Contributions to Capltal.

(a) A Member or Transferee Interest Holder shall not receive out of the Company’s
propetty any part of its Capital Contribution until all liabilities of the Company, cxcept liabilities to

LMITeD LIABILITY COMPANY OPBRATING AORHEMENT OF
BERNSTEN FAMILY REALTY, LLC 11
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Members on account of their Capital Contributions, have been paid or there remains propesty of the
Company sufficient to pay them,

()  AMemberor Transferee Interest Holder, irrospective of the nature of its Capital
Contiribution, has only the right to demand and receive cash in retutn 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 ccourrence of an event specified in this
Agreement or in the Articles of Organization, No such event is specified in either the Auticles of
Organization or in this Agreement at the date hereof, A Member which violates the v
prohibition in this Section shall be liable for breach of this Agreement and shaﬂ becom ‘

member’s Intorest in the Company as of the date of the resignation but rather, shall
as a Transferee would have to receive distributions as are made by the Compan i

set forth in Exh:blt A sttached hereto, and, eﬁ
Members shall be proportionate to the amg

intention expressed hereinabove 'btherwise herein, with respect to spectal or priority allocations if
any, and with regard to federal partnership tax and capital accounting principles desctibed in Section
8.3 hereinabove,

' ?hin the discretion of the Managers as to amounts, if any, and as to timing, the
istribute Cash Flow to the Members, in accordance with their Percentage Interests .

94,  Limitation upon Distributions.

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

) the Company would be insolvent; or

LivaTeR LIABILITY COMPANY OPERATING AGREEMENT OF
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) the net assets of the Company would be less than zero,

()  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.

95  Tax Accounting Principles.

accounting prmcrples applied on a consistent basis using generally accepted tax aecoun’ 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 Contributi
Contribution, except as otherwise provided in this Agreement,

97  Loans to Company.

Nothing in this Agreement shall prevent any Membgr L akmg secured or unsecured loans
to the Company by agresment with the Company, provic
containing terms customary in the lending industry

98  Accounting Period,

The Company’s accounting perio

9.9  Records, Audits and/ReﬁD 15,

At the expense of the C& :'mpa ;fthe Managers shall maintain records and accounts of the
operations and expenditures of t pany. At a minimum, the Company shall keep at its principal

place of business the fo]lowi g tec

Transferee settmgf )
and statement of the agreed value of the other property or services, each Member and Transferee has
ir has agrded to contribute in the future, and the date on which each became a Member or

ir respeotive Percentage Interest in the Company;

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

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

LIMITED LIABILITY COMPANY OPERATING AOREEMENT OF
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(d)  Copies of the Company’s currently effective written Agreement, all amendments
thereto, and copies of any financial statemonts of the Company for the three most recent years;

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

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

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

(1)  The times at which or events on the happening of which:
contributions agteed to be made by each Member and Transferee ar

condition of the power.

9.10  Returns and Other Elections.

f such returns, and pertinent information
sreasontable time afler the end of the Company’s
,eétions petmitted to be made by the Company under

therefrom, shall be furnished to the Member
fiscal year upon the Members’ written reql;

Members that the Company shall be’
putposes,

9.11  Tax Matters Par!

ounting or tax representatives, in connection with all examinations for the
\ x authorities, including, without limitation administrative and judicial

?xpend Company funds for professional setvices and ¢costs associated therewith, The
‘ cooperate with each other and to do or refrain from doing any and all things
vired to conduct such proceedings,

ARTICLEX

TRANSFERABILITY
10,1  General.

LiMived LIABILITY COMPANY OPERATING AGREBMENT OF
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10.1.1. Transferees Not Members, Generally. Exocept as otherwise set forth in Section
10.1.2, or with the consent of all of the Members, neither a Membeor nor a Transferce shall have the
right, as to all or any part of its Membexrship Interost or Transferee Interest to:

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

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

Absent the wiliten consent of all Members to the conirary or otherwise providedihy law; the
Intorest of the Transferee shall be a Non-Voting Interest, :

r

10.1.2 Transferces Who are Lineal Descendants of aMember A y

by the terms of this Agreemcnt and shall be subject to the votmg 8g
hereinabove.

10,2 Right of First Refusal.

in the Company to a third pasty puwhaser, thq Selling:Member shall obtain from such third party
pmchaser a bona fi de written offer to purchasé sich Int’erest, stating the terms and conditions upon

-Gonsideration offered; provided, however, the offer shall
sionpursuant to which, all Members have the right to sell
cowith tho Percentage Interests of all of the Members) of their
Interests to the third patty. The Sell &nber or Transferee shall give written notification to the
remaining Members, by certified mail 9 rsonal defivery, of its intention to so transfer such Interest,
furnishing to the remaining Metmbets & copy of the wiltten offer to purchase such Interest,

a pro-rata portion (determined inacco

(b)  Eaglofthe romaining Members, on a basis pro rata to their Peroentage Interests
or on a basis pro rata.fo the 'ﬁ’erbentage Interests of those remaining Members exercising their rights of
first refusal, shal!(ﬁn. ¢ the tlght 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 Membérs™ipon the same terms and conditlons as stated in the aforesaid written offer to purchase
tification to the Selling Member and the “tag along Members”, by certified mail or
, of the intention to do so within thirty (30) days after rccezvmg written notice from the
SellmgMember 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 resuit 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 ¢vent the remaining

LIMITED LIABILITY COMPANY OPERATING AGREBMENT OF
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Members (or any one or more of the remaining Members) give written notice to the Sefling Member and
the “tag along Members” of their desire to exercise this right of fixst 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 olesing, 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 o 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 gll the Membess
so exercising such right, cach such Member exercising their right of fitst refusal shall be eptii}ed to
purchase that percentage of'the selling Member’s share according io the proportlon that theirPem Mtage

successor-in-interest, asthe case may be, to execute, acknowledge anddelivegto ther emaming Members
such instruments of transfer, assignment and assumption and such othe }fzécates, representations and

documents, and to perform all such other acts which the remy nﬁ]gBngﬁﬁers may deem necessary or

desirable to:
I
@
bound by all of the terms,
Person is to be admiited
(3)  tginta
putposes; and  /
with this Article 3 \ | be dcemcd sffective upon the last day of the calendar month in which all the
terms and cghditipns hereof relating thereto have been satisfied. The admission of a Member in
compliance With this Asticle X shall be deemed effestivo as of the last day of the calendar month in

which the iing Members® consent thereto was given. The Selling Member hereby indemnifies
the CoMgany and the remalning Members against any and all loss, demage, or expense (including,
without lifnitation, tax liabilities or loss of tax benefits) ariging directly or indirectly as a result of any

transfer or purported transfer in violation of this Article X,

10.3  Permitted Transfer to Descendanits & Spouse/Mandatory Offer at Deqth,

LIMITRD LAABILITY COMPANY OPERATING AGREGMENT OF
BERNSTEIN FAMILY REALTY, LLC 16
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10.3.1 No Mandatory Offer At Death. If a Member’s Interest is Transferted 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 Transforee shall not be required to sell or offer to sell his or her Interest, shall be eligible to become
a Member pursuant to Sectioris 10,1,1 and 10.1.2 above, and shall be subject to the voting agreements
described in Artlcle V, above, If Members 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 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 fhic lineal

described in Article V, above.

10.3.2 Mandatory Offer At Death. Except with transfers described
the death of any Member or Transferee who owns an Interest shall constitute an, pi%

Estate, Trust, or other legal successor in interest, to sell all of the Member’ :glnte  the Company
(the "Offer") at its fair market value (determined as of the date of death). Th mﬁany shall have one
hundred eighty (180) days in which to accept the Offer at an agreed pr Whlcﬁ'ilcceptance shall be

rag‘ éighty (180) day period. If
hpndred eighty (1 80) day period,

the Company does not elect to purchase the Interest within
the remaining Members shall have the right, but are not requirg ufchase the remaining part, or all,

as the case may be, of the Interest at its fair market valu;f (a5 det; rmined herein) determined as of the
date of death, in proportion to their existing Interes,ts rnght to purchase shall be exercised by
delivery of written notice thereof, by cextified mail nal delivery, during the thirty (30) days
immediately after the one hundred eighty (180) dﬁ@r et (the “30 Day Perlod”). If any such Member
does not desire to purchase his/her or its full. pol“&mnate part of the Interest offered for sale, but the
remaining Members desire to purchase all 0 rest offered for sale, said Members shall then have
the right to purchase said Interest proportto 1 in accordance with their respective Interests and the
Members shall communicate with ¢ath: Athe;x uring the 30 Day Period in order to effectuate the intent
of this Section 10.3. Except as py svidedinSeotion 10,1,2 and 10.1.3, to the extent that any part, or all,

of an Interest is not purchased under jhé 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 Membes
heteof. The purchase pricgshall be as agreed by the parties, and, unless otherwise agreed, shall be paid
in cash at the closing, whic \§hanoccur no later than thirty (30) days after the end of the 30 Day Period.

For purposes of thig.Agreement, the “falr market value” of an Interest is equal to its Percentage Interest
multiptied by théivalie of the Company (as agreed by the parties). If the value of the Company is not
agreed to by the p i
shall be gate

“tpon a reasonable appraisal procedure to determine the fair market value of the
ets, The appraisal procedure shall be agreed upon by the Member and Company, Ifthe
partics cabnot agree to an apptaisal 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 shell select a third MAI
appraiser and the average of all three (3) appraisals shall be the fair market value of the Interest. As set

LIMITED LIABHITY COMPANY OPERATING AGREEMENT OF
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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,

104 .Tﬁ'ansferee Not Member in Absence of Unamimous Consent,

(a) Exceptas provided in Seotion 10.1.2 and 10,1.3, ifall of the remalning 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 s Member lmmedlateiy prior to the sale or gift,
then tho proposed fransferes or donee shall have no right to patticipate in the management’ lof the
business and affalrs of the Company or to become a Member. Tho transferee or donee shall® 1};

transfer of 8 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 & f the "Members) shall be
effective unless and until written notice (including the name and address of the proﬁosed transferee or
donee and the date of such transfer) has been provided to the Company and the nontransferring
Member(s), 4

()  Upon and contemporancously with any shleor gift of a Transferring Member’s
Interest in the Company which does not at the same time trat 10-balance of the rights associated
with the Transforee Intorest transforred by the Transferring Me /_/cr‘ (mcluding, without limitation, the
rights of the Transferring Member to participate in the'mandgement of the business and affaits of the
Company), all remaining rights and Interest which we¢ it by the Transferring Member immediately
prior to such sale or gift or which were associated wi ansferred Interest shall immediately lapse
until the remaining Members, by unanimous ﬁteu ‘,gsent, reinstate such rights to the Transferes who
did not previously obtain the unanimous.%ritlen consent, reinstating such rights to a successor ot
transferee of such Transferee. :

From the date of th rmati on of the Company, any Person or Entity acceptable to the Members
by their unanimous vote thetlgof' may become a Member in this Company for such consideration as the
Members by thgp’ nimous votes shall determine, subject to the terms and conditions of this
Agreement, Nomew Membeis shall be entitled to any tetroactive allocation of profits losses, income or
expense ded(tct; g incurred by the Company. The Manager(s) may, at their option, at the time a
Memberdé.adinitted, close the Company books (as though the Company’s tax year has ended) or make
pro ratg tions of income, loss, and expense deductions to a new Member for that portion of the
Compay siax year in which a Member was admitted in accordance with the provisions of Code Section
706(d) and the Treasury Regulations promulgated thereunder.

LivivED LIABILITY COMPANY OPERATING AGREEMENT O
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ARTICLE XH
DISSOLUTION AND TERMINATION

12.1  Dissolution,

(a)  The Company shall be dissolved upon the ocourrence 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 th
Company; ot

(iil)  as otherwise required by law,
12,2  Winding Up, Liquidation and Distribution of Assets

{(a) Upon dissolution, an accounting shall be mad y the 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 drss lutio: 'I‘hé Managers shall immediately
proceed to wind up the affairs of the Company.

&

(b)  Ifthe Company is dissolved and s affairs are to be wound up, the Managers

shall:

qumate all of the Company’s nssets as promptly as

(1) Seltor otherwi
Managers may determine to distribute any assets to

practicable (except to the ey
the Members in kind)

@) Alioua rofit or foss resulting from such sales to the Member*s and
Transferees’ Caﬁ al Aj}cbunts in accordance with Article IX hereof,

Discharge all liabilities of the Company, including liabilities to Members

ywho are creditors, to the extent other-wise permitted by law, other than

bifities to Members and Transferees for Distributions, and establish such Resetves as

reasonably necessary to provide for contingent liabilities of the Company (for

) "of determining the Capital Accounts of the Moembers and Transferees, the
?unts of such Reserves shall be desmed to be an expense of the Company),

(4)  Distribute the remaining assets in the following ordor:

¥ (3] 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

LB LIABITY COMPANY ORIRATING AGREEMBNT OF
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the Capital Accounts of the Members and Transferees shall be adjusted pursuant to the
provisions of Atticle IX and Section 8.3 of this Agreement to reflect such deemed sale,

(ii)y  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 Accountadjustments for the Company’s
taxable year during, which the liquidation ocours) 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 purposeat their fuir market value as dete 3
pursuant to Section 12.2(b)(i).

(iii)  Thereafter, to the Membets and Transfere '$.pro rata, in
accordance with their respective Percentage Interests,

(¢} Notwithstanding anything to the contrary in this Agreement, tpon a liguidation
within the meaning of Section 1.704-1(b)(2)(ii}(g) of the Treasury Regulatipns, if pny Member has a
Deficit Capital Account (after giving effect to all contributions, distributions}-alfocations and other
Capital Account adjustments for all taxable years, including the y ujng which such liquidation
oceurs), such Member shall have no obligation to make any Capita fitbution, and the negative
balance of such Member’s Capital Account shall not bo consideréd s.debt Gwed by such Member to the
Company or to any other Person for any purpose whatsoeve

(d)  Upon completion of the wmdqlg ) Hiquidation and distribution of the assets,

the Company shall be deemed terminated.

) The Manager(s) shall ea‘i/n h .yvlth all requirements of applicable law pertaining
to the winding up of the affairs of the Com y and fhe final distribution of its assets,

12,3 Avrticles of Dissolutio,

When all debts, liabiliti d héations of the Company have been paid and discharged or
adequate provisions have been' adeﬁherefor and all of the remaining property and assets of the
Company have been distributed among its members in accordance with thoir respective rights and
interests, a Articles of Dls‘ﬁg ion of the Company shall be filed with the Florida Depariment of State,

124 Ef : f Fi}mg Articles of Dissolutlon.

Upon-the:filing of Articles of Dissolution with the Florida Department of State, and upon
issuance of the Cettificate of Dissolution by the Department of the State, the existence of the Company
S pt'for the purpose of suits, of the proceedings and appropriate action as provided in the
gets shail have authority to disteibute 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 Nonreconrse to Other Members.

LIMITED LIABILITY COMPANY OPERATING AGRERMENT OF
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Except as provided by law or as expressly provided in this Agresment, upon dissolution, each
Member and Transferee shall look solely to the assets of the Company for the rsturn of its Capital
Contribution, I 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
Transforees, such Member(s) or Transferee(s) shall have no recourse against any other Member or
Transferes, except as otherwise provided by law,

ARTICLE XKX¥

MISCELLANEOUS PROVISIONS

13,1  Nolices.

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 fo;tiﬁapui’pnsés if delivered
personally or by express mail or courier service (with receipt acknowledged) tojthe party or to an
cxecutive officer of the party to whom the same is directed, if telecopied (with'rectipt acknowledgod)
to the party or an execuiive officer of the patty to whom the same is directed or, If'sent by registered or
d/or Company’s address, as
se provided herein any such notice
vhich the same was deposited in the

appropriate, which is set forth in this Agreement, Except as ot(h '
shall be deemed to be given two (2) business days after the date
United States mail, addressed and sent as aforesaid, if serit by

132 Books of Account and Records

the Managers in which shall be entered j ]
business in such detail and completengss;a s gistomary and usual for businesses of the type engaged
in by the Company. Such books and:records shall be meintained as provided in Section 9.9, The books
and records shall at all times be maigtained at the principal place of business of the Company.
Additionatly, the Managers shall'promptly distribute to all Members, coples of the Company”’ financial
statements on an annual basis.

\greement and its interprotation shall be governed exclusively by its terms and by the laws
of the State of Flotida,’and specifically the Act.

2

Eagh 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.

LIMITED LIapiLrY COMPANY OPERATING AGREEMENT OF
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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 Intorests of the Membetrs or any provision within Asticle V
requires the unanimous vote of the Members,

13.6  Execution of Additional Instruments.

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

13,7  Construction.

Whenever the singular number is used ia this Agreement and when 1equiregby ontext, the
same shall include the plural and vice versa, and the masculine gender shatl mclu i
neuter genders and vice versa,

13.8  Headings.

The headings in this Agreement are inserted for convenie!}g\ only ahd are in no way intended
to describe, interpret, define, or limit the scope, extent or intept, of th% Agreement or any provision
thereof )

13.9  Waivers.

The failure of any patty to seek redress for. dé 6 to insist upon the strict performance of
any covenant of condition of this Agreement shall:

h t pi‘event a subsequent act, which would have
originally constituted a default, from having th effect-of an original default,

13.10  Rights and Remedies Ciimt

The rights and remedies provide ,-tkis Agreemcnt are cumulative and the use of any one right
or remedy by any party shah notpreclude’or waive the right to use any other remedy. Said rights and
remedies are given in addition to ary-other legal rights that parties may have.

13.11 Sevei'abiliw v

&
of this Agreement or the application thereofto any person or circumstance shall
be invalid, ill_egaix- r unigniforceable fo any extent, the remainder of this Ageeement and the application
thereof shall not be ffected and shall be enforceable to the fullest extent permitted by law,

) Heirs, Successors and Assigns.

Eath and all of the cavenants, terms, provisions and agresment 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 helrs, legal reprosentatives, successors and assigns,

13.13  Creditors.

LIMITED LIABILITY COMPANY OPERATING AGREIMENT OF
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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  Counterparis,

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 thé
of this Agreement and the formation and structuring of the Company, and that said Jaw
represents one or more of the Managers and Trustees, The Company and its Members a
they have been advised that there are material income tax consequences and econo
from being a Member in the Company, that they fully understand the tax consegue
ramifications of a Member's investment in the Company, and that they have b fe" nc"auraged to consult
with separate and independent counsel to advise them on Company and Menb
Agreement and the formation of the Company The Company and th Mem’ﬁefs hereby waive any

on the day and year first above written

Witnesses:

MEMBERS;

DANIEI., BERNSTEIN IRREVOCABLE
ed September 7, 2006

STANFORD TRUST

By:

Lons B Roruer, [Rasider'r
Name Title

LIMITAD LIABILITY COMPANY QPERATING AGREBMENT OF
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JAKE BERNSTEIN IRREVOCABLE TRUST
dated September 7, 2006

T COMPANY, Trustee

+

LIMITBD LIABILITY COMPANY OPBRATING AGREEMENT OF
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BERNSTEIN FAMILY REALTY, LLC

OPERATING AGREEMENT
EXHIBIT 4
Percentage Capital .
Member(s) Interest* Contributioh

DANIEL BERNSTEIN IRREVOCABLE '
TRUST dated September 7, 2006 33.34%

JAKE BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006 33.33%5\/

JOSHUA Z, BERNSTEIN IRREVOCABLE
TRUST dated September 7, 2006

Florida 33487.

LIMATED LIAPILITY COMPANY OPERATING AGREBMENT OF
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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
2008, by and between BERNSTEIN HOLDINGS, LLC, a Florida limited liability co y. (the
"General Partner"); and SIMON L. BERNSTEIN, Trustee of the SIMON L. BERN éﬁ\l TRUST
AGREEMENT dated May 20, 2008 and SHIRLEY BERNSTEIN, Trustee. VHIRLEY
BERNSTEIN TRUST AGREEMENT dated May 20, 2008, together with any imﬁyid al,
corporation, trust, estate or other entity subsequently admitted as Limited Pariners; reférred to as the
"Limited Partners,” and individually as a "Limited Partner", The Genera), Partngr and the Limited
Partners are herein sometimes referred to individually as a "Partmer” and colléctivély as "Partners,"

N

The parties agree as follows: . )
1. Formation, BERNSTEIN FAMILY INVESTMENTS, LLLP, aliniifed partnership under the Revised
Uniform Limited Partnership Act of Florida ("Act"), became éffective on February 15, 2008, the date
of filing of the Certificate of Limited Partnership withithe: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 Pariners. The limited partnorship has electgd'to be:g Florida limited liability limited partnership,

AMILY INVESTMENTS, LLLP, The General

2, Name, The name of the Partnership is B \
& iof the Partnership and adopt such trade or fictitious

Partner may, in its discretion, chang
names as it may deem appropriate

3. Definitions. In this Agreem h
otherwise requires:

§
3.1 "Act"meanst
to time,

nef's Capital Account as of the end of the relevant fiscal year, after giving effect to

if any, in slféh i
;adjustments:

the folloWi

. 3.2.1 Credit to such Capital Account any amounts which such Partner is obligated to
restore (plrsuant 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)(ii)(d)(5), and 1.704-1(b)(2)(ii)(d)(6) of the Regulations.
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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 “Apggregate 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,
A

3.4 "Agreement” means this Agreement of Limited Partnership, as it may be amendedifiroin time

to time,

such Parlner in accordance with-the following provisions:

3.5.1 To each Partner's Capital Account there shall be cred/(tgd h Partner’s Capital
Contributions, such Partaer's distributive share of Profits and any items i the' matuge of income or gain
which are specially allocated pursuant to Section 9.3 or Section 94 heggof, and the amount of any
Partnership liabilities assumed by such Partner or which are §ec
distributed to such Patiner.

accordance with the terms of thl?— nt, the transferee shall succeed to the Capital Account of the
transferor to the extent it relateS.to the;tﬁﬁnsferrcd Interest.

3,5.4 Indgtern
hereof, there shall be takeh intg
Code and Regulanohs. Ly

egoing Provisions and the other provisions of this Agreement relating to the maintenance

ints are intended to comply with Regulations Section 1.704-1(b), and shall be interpreted
“manner consistent with such Regulations. In the event the General Partner shall
iat it is pradent to modify the manner in which the Capital Accounts, or any debits or credits
including, without limitation, debits or credits relating to labilities 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 Genera! Partner may make such
modification, provided that it is not likely to have a material effect on the amounts distributable to a
Pariner pursuant to Section 10,3 hereofupon the dissolution of the Partnership. The General Partner also

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEN FAMILY INVESTMENTS, LLLP 2



Case 22-13009-EPK Doc 1-7 Filed 04/19/22 Page 30 of 96

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).

q

3.6 "Capital Contributions" means, with respect to a Partner, the amount of mongy 4dnd the
initial Gross Asset Value of any property (other than money) contributed to the Partnership réspect
to the Partnership Interest held by such Partner, The principal amount of a promissory no }vhichﬁs not
readily traded on an established securities market and which is contributed to th stship by the
maker of the note (or a person related to the maker of the note within the mefinin egulations
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 cxteégg) principal payments are
made on the note, al} in accordance with Regulations Section 1.704-1(b)(2)(iv){d)(2).

3.7 "Certificate" means the certificate of limited parinershipr F{;d by the Act to be filed with
the Department of State of Florida, as it may be amended from:ti ;
p

3.8 "Code" meansthe Internal Revenue Code of ] .,

‘car,’ an amount equal to the depreciation,
amortization, or other cost recovery deduction al owabli.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 Yéar; Depreciation shall be an amount which bears the same
ratio to such beginning Gross Asset Value federal income tax depreciation, amortization, or other
cost recovery deduction for such Fiscal Yearbears to such beginning adjusted tax basis; provided,
however, that if the adjusted basisifo eyﬁl income tax purposes of an asset at the beginning of such
Fiscal Year is zero, Depreciatién shaé,i e determined with reference to such beginning Gross Asset
Value using any reasonable methiod s¢lected by the General Partner.

3.9 "Depreciation" means, for each Fisce

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

v e Y
successor prov:s:on:ztheretbﬁi,

Year" means (i) the period commencing on the effective date of this Agreement
g last day of the Partnership’s taxable year, (ii) any subsequent twelve (12) month
ncihg on day afier the last day of the partnership's taxable year and ending on the last day
s taxable year, or (iii) any portion of the period described in clause (i) for which the

ip 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.

AGREEMENT OF LIMITED PARTNERSHEP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP 3
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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 Vaiue 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
andthe General Partner, provided that, if the contributing Partner is a General Partner, the determmatlon
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 adjusted-
respective gross fair market values, as determined by the General Partner, as of the fol

the acquisition of an addltlonal lnterest in the Partnershnp by any new or cxlstmg{Pa?

timés; (a)
.exchange

sideration for an
ea)‘ung of Regulations
to clauses (a) and (b)
5athat such adjustments are

neral Partner and Partners

Partner or Partner of more than a de minimis ameunt of Partnership Properﬁty
Interest in the Partnership; and (c) the liquidation of the Partnership within tfl

Section 1.704-1(b)(2)(ii)(g): provided, however, that the adjustment
above shall be made only if the General Partner reasonabiy det?.
necessary or appropriate to reflect the relative economic mteres;s‘* |
in the Parinership;

ship asset dlstributed to a Partner shall be
the date of distribution as determined by
distributee is a General Partner, the deter-
8330t hall be deterimined by appraisal; and

3.13.3 The Gross Asset Value of any P.
adjusted to equal the gross fair market value of such asse
the distributee and the General Partner, provided ;}1’
mination of the fair market value of the distribpte

of Piifrtnership assets shall be increased (or decreased)
ch assets pursuant to Code Section 734(b) or Code
Section 743(b), but only to the extentthals .adjuslments are taken into account in determining Capital
Accounts pursuant to Regulat: s'Section1,704-1(b)(2)(iv)(m) and Sections 3.26.6 and 9.3.7 hereof:
provided, however, that Gross 2 §set Valtres shall not be adjusted pursuant to this Section 3.13.4 to the
extent the General Partner determ!ners that an adjustment pursuant to Section 3.13.2 hereof is necessary
or approptiate in connection with a transaction that would otherwise result in an adjustment pursuant

to this Section 3.13.4.

3.13.4 The Gross Asset |
to reflect any adjustments to the adjusted,

If the Gross Assét Value of an asset has been determined or adjusted pursuant to Section 3.13.1, Section
3.13.2,0r Sgcum_) 3. 134 hereof, such Gross Asset Value shall thereafier be adjusted by the Depreciation
into 4 our:ﬁ with respect to such asset for purposes of computing Profits and Losses.

‘involuntary Transfer” means any involuntary sale, transfer, encumbrance or other
dxsposmgn, 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
bankruptcey or a transfer or sale by a receiver, (iii) any transfer to a judgment creditor pursuant to court

AGREEMENT 0F LIMITED PARTNERSHIP OF
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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 martiage, 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 Pa § i
Substitute Limited Pariners as provided in this Agreement and no other Person.

and contingencies, all as determined by the General Partner. "Net Cash Fro"' Ope tions" shall not be
reduced by depreciation, amortization, cost recovery deductions, or \‘zznces but shall be
increased by any reductions of reserves previously established pu the first sentence of this
Section 3,16 and Section 3.17 hereof. Net Cash from Operations sha[l : ud income-type items derived
from Partnership investment assets (e.g,, dividends, interest, anid partn e;sﬁlp operating distributions).

3,17 "Net Cash From Sales or Refinancings” ar A 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, othgr an utder policies commonly referred to as a rent
insurance paid to the Partnership in respect of its ¢apita ag;ets, and from any exetcise by a governmental
authority of any right of eminent domain, conde nhation or similar right or power with respect to the
capital assets of the Partnership, less any poi an thereof used to establish reserves, all as determined by
the General Partner. "Net Cash From Salegor Refinancings" shall inciude all prlnczpal and interest
payments with respect to any nofe of er\ﬁobltgatlon received by the Partnership in connection with
sales and other dispositions (otl},o;wEE }h’e ordinary course of business) of Partnership Propeity.

3.18 "Partner Nonrecoursg, B?ebt" has the meaning set forth in Section 1.704-2(b)(4) of the

Repguiations.

3.19 "PannenNom‘@pourse Debt Minimum Gain" means an amount, with respect to each Partner

Nonrecourse Deb ual to the Partnership Minirmum Gain that would resuit if such Partner Nonrecourse
Debt were eat ] as @Nonrecourse Liability, determined in accordance with Section 1,704-2(i)(3) of
the Reggla({

artner Nonrecourse Deductions” has the meaning set forth in Sections 1,704-2(i)(1) and
I 704-2(:)(2) of the Regulations.

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

3.22 "Partnership" means BERNSTEIN FAMILY INVESTMENTS, LLLP.

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEMN FAMILY INVESTMENTS, LLLP 5
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3.23 “Partnership Interest” means a Partnor's percentage interest in the profits, losses, and
property of the Partnership, which percentage is to be determined in accordance with the relative
confributions 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). A

3.25 "Person" means an individual, corporation, partnership, association, frus
other entity.

ted segafately pursuant to
l16wing adjustments:

1 ederal income tax and not

3.26.1 Any income of the Partnership that is exempt
9 fo this Section 3.26 shal} be

otherwise taken into account in computing Profits and Losses
added to such taxable income or loss;

3.26.2 Any expenditures of the Parin ship:deseribed in Code Section 705(a)(2)(B) or
treated as Code Section 705(a)(2)(B) eXpendltures purs to-Regulations Section 1,704-1(b)(2)(iv) (1),
and not otherwise taken into account in compu}m’ Pro ts dr Losses pursuant to this Section 3,26 shall

3.26.3 In the event the Q
to Sectlon 3.132 or Section 3. 13 h’

%, 3.26.6 To the extent an adjustment to the adjusted tax basis of any Partnership asset
pursuant% 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 Intevest 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 2.3 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
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 operty as the
Partners shall agree to submit to Partnership ownership. .

Limited Partners and who have been substituted fog/s
Agreement. Solely for purposes of determining tho
ailocatlons under Sections 9 and 10, "Substitute Li

Yartners” means Persons who have acquired
‘ 1fmtcd Partners and their assignees, whether

edge, hypothecation, transfer, gift, bequest, sale,
r all or any Partnership Interest including a general
voluntarily, by operation of law or otherwise.

3.31 "Transfer" means the mo
assignment or other disposition of:
partnership interest in the Partn/?réh

principal place of busines:
INVESTMENTS, LLLP, 9

6. Bu:ipess and Purposes. The purpose and business of the Partnership shall be the ownership,
investment, management and control ofthe Property and other investment properties (including, without
limitation, investments in real property, loans, business enterprises, marketable securities, either directly
or through interests incorporations, 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

AQREEMENT OF LIMITED PARTNERSHLP OF
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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, (¢)
provide protection to BERNSTEIN family assets from future claims against members of the families,
() facilitate the administration and reduce the costs associated with the disability or probate
of members of the BERNSTEIN family, (g) provide a mechanism to resolve BERN;
disputes, and (h) if apphcable, hold rcstr:ctcd securities until such secuntzes become i

its efforts as managing partner,

7.2 Contribution of Limited Partners,
the cash and property set forth on Schedule ", \! at@gjled hereto and made a part hereof. The value of
each such contribution shall be allocate ie respective capital accounts of the Limited Partners as

reflected on Schedule "A."

7.3 Withdrawal of Cagnt cpl asspecifically provided in this Agreement, no Partner shall
be entitled to withdraw any partof his cppital account or to receive any distribution from the Partnership,
and no Partner shall be rcqmrec‘z' toamake any additional capital contribution to the Partnership.

7.4 Partner's 7 Loans by any Partner to the Partnership shall not be considered
contributions to thé capitaliof the Partnership and shall not inerease the capital account of the lending
Partner.

},‘
terest on Capital Contribution, No interest shall be paid on any capital contributed to
the Partners

8. Cori’iggnsatiun and Expenses of General Partner,
8.1 Compensation and Reimbursement, The Parinership 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

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP 8



. e

Case 22-13009-EPK Doc 1-7 Filed 04/19/22 Page 38 of 96

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 allocati r& o be
determined on any equitable basis selected by the General Partner consistent with generally pted
accounting principles, Such expenses shall include, but are not limited to, payment of feésl d expenses
toattorneys, accountants, property managers and property management companies and: onsultants.

9. Allocations of Profit and Loss, Cash Distributions.

};2_212 hereof for the current and
¢ Partners pursuant to this Section

9.2 Allocation of Losses, Afterg
and 9.4, Losses for any Fiscal Year shallb

Partner to have: @n

but not all of the.Partners who are not General Partners would have AdJusted Capita! Account Def‘ cxts
shall be applied on a Pariner by Partner basis so as to allocate the maximum permissible

each Partner who is not a General Partner under Section 1,704-1(b)(2)(ii)(d) of the

chulatmns 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:

AGREEMENT OF LIMITED PARTNERSHIP OF
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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
Parinership Minimum Gain during any Partnership Fiscal Year, each Pattner 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 Parinership 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 pyrsuant
thereto. The items to be so allocated shall be detetmined in accordance with Sections 1.704.-2 ) and
1.704-2(j)(2) of the chulattons This Section 2.3.1 is intended to comply with the mi
chargeback requirement in Section 1,704-2(f) of the Regulations and shall be mtcrpreté

therewith.

ofthe Regulatlons shall be specially allocated i ltems of Partners
(and, if necessary, subsequent Fiscal Years) in an amoun.
decrease in Partner Nonrecourse Debt Minimum Gain gttt tﬁb,p such Partner Nonrecourse Debt,
determined in accordance with chulatmns Section 1,704.% i)(4). Ailocatmns pursuant to the previous

pursuant thereto, The items to be so allocated i

2(1}(4) and 1.704-2()(2) of the Regulatmn This e“ mn9 3.2is mtended to comply with the minimum
gain chargeback requirement in Section
consistently therewith, )

9.3.3 Qualified n’éomg: ,l%set. In the event any Partner who is not 2 General Partner
unexpectedly receives any adj Wt%menz ,/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-
HbX(2)(ii)(d)(6), items o ership income and gain shall be specially allocated to each such Partner
in an amount and manner syffigient to eliminate, to the extent required by the Regulations, the Adjusted
Capital Account Déficit of'such Partner as quickly as possible, provided that an allocation pursuant to
this Section Lg_“shgll be made if and only to the extent that such Partner would have an Adjusted
Capital Accour Def" igit after all other allocations provided for in this Section 9 have been tentatively

made as jf this ion 9.3.3 were not in the Agreement.

.. 9.3.4 Gross Income Allocation. Inthe event any Partner who is not a Genera! Partner
has a déficit Capital Account at the end of any Partnership Fiscal Year which is in excess of the sum of
(i) the arhount 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

AGREEMENT OF LIMITED PARTNERSHIP OF
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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 heveof
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 Deductjg
Fiscal Year shall be specially allocated to the General Partner or Partner who bears thefego

I adjlisted tax basis
of any Partnership asset pursuant to Code Sectson 734(b) or Code Sectlon ¢ requircd, pursuant

taken into account in determmmg Capital Accounts as the result 0}' 4d
or Partner in complete liguidation of his Interest in the Partnersh:p, ‘
the Capital Accounts shall be treated as an item of gain (if the ad]
or loss (if the adjustment decreases such basis) and such ggiﬁno
General Partner and the Partners in accordance with thgir
Regulations Section 1,704-1(b)(2){iv)(m)(2) applies,,
made in the event that Regulations Section 1,704-1'(b

‘the Partners to whom such distribution was
{m)(4) applies.

9.3.8 Allocations Relating to ble Issuance of Partnership Interests. Any
income, gain, loss, or deduction realized a8 rec;o indirect resn}t of the issnance of an Interest in the
Parinership by the Partnership to a Partnf:r "Issuance Items") shall be allocated among the Partners
50 that, to the extent possible, the nc o such Issuance Items, together with all other allocations
under this Agreement to each Parther, shall'be equal to the net amount that would have been allocated
to each such Partner if the lssuéj ce lt/? is had not been realized.

9.4 Curative Allogations. The allocations set forth in Sections 9,.2.2,9.3.1,9.3.2,9.3.3,9.34,
9.3.5, 9.3.6 and 93.7 h {50 “(the "Regulatory Allocations”) are intended to comply with certain
requirements of the Regulations, It isthe intent of the Partners that, to the extent possible, all Regulatory

Allocations shajl be offset either with other Regulatory Allocations or with special allocations of other
items of Partnershipincome, gain, loss, or deduction pursuant to this Section 9.4. Therefore,
notwithsrt ing ‘gny other provision of this Section 9 (other than the Regulatory Allocations) the
General er-$hall make such offsetting special allocations of Partnership income, gain, loss, or

deduit ,v(hswhatever manner it determines appropnate so that, after such offsetting allocations are
made, ¢ach Partner's Capital Account balance is, o 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 8.1, 9.2.1, 9.3.8, and 9.5,
In exercising its discretion under this Section 9.4, 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 AHocation Rules.

9.5.1 Generally, unless otherwise explicitly provided, all Profits and Losses allocated
to the Partners shall be aliocated 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 shal! be allocated;among

9.5.2 The Partners are aware of the income tax consequences of fhe al dtions made
by this Section 2 and hereby agree to be bound by the provisions of this S ction Qs =i-f:portmg their
shares of Partnership income and loss for income tax purposes.

#s or Pariner's proportionate

9.5.3 Solely for purposes of determining a General Pa
J ﬁe meaning of Regulations

share of the "excess nonrecourse liabilities" of the Partnershipwit
Section 1.752-3(a)(3), the Partner's Interests in Partnership profiis'are ﬁ
hundred percent (100%) (in proportion to their Partnershsp Iht

9.5.4 Tothe extent permitted by Sect%o
Pariner shall endeavor to treat distributions of Nei'Cash Fic
Refinancings as having been made from th ceé?s of a Nonrecourse Liability or a Partner
Nonrecourse Debt only to the extent that su tions would cause or increase an Adjusted Capital
Account Deficit for any Partiier who is not enereﬂ Pattner,

Regulatmns thereunder, mcome!, gal
the capital of the Partnership shall solely for tax purposes, be allocated among the General Partner and

! j 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 hereot)é I'the event the Gross Asset Value of any Partnersh:p asset is adjusted
pursuant to Section3.13, Z“ihereof subsequent ailocatlons of income, gmn, loss, and deduction with

respect to suoh ;

p gposes and its Gross Asset Value in the same manner as under Code Section 704(c)
ions thercunder. Any elections or other decisions relating to such allocations shali be
gral Partner in any manner that reasonably reflects the purpose and intention of this
ocations pursuant to this Section 9,6 are solely for purposes of federal, state, and local
taxes ahd shall not affect, or in any way be taken into account in computing, any Partner's Capital
Accountor share of Profits, Losses, other items, or distributions pursuant to any provision of this
Agreement,

10, Distributions.

AGREEMENT OF LIMITED PARTNERSHI? OF
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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
Parinership 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 (¢.g., dividends, interest, and partnership operating distributions),
reinvesiments of such proceeds in other investment assets shall constitute expenditures for th g

needs of the business in the determination of the General Partner,

der and priority:

gafe Capital Account

10.2.1 First, proportionally to the Partners until the:r a
balances are reduced to zero; and -

10.2.2 thereafier, to the Partners in proportion rtnership Interests.

To the extent such cash is comprised in whole or in part-6f cagh from the sale of Partnership non-real

property passive investment assets (e.g,, marketable sgcu gas), reinvestments of such proceeds in other
investment assets shall constitute expenditures fi easonable needs of the business in the
determination of the General Partner.

a

anding the distribution provisions, liquidating
fibutions made pursvant to a liquidation described in
ajl'be distributed as follows:

10.3 Liguidating Distribution
distributions of the partnership, mcludmg
Regulations Section 1. 704~l(b)(2)(1'

t and discharge of all of the Partnership’s debts and liabilities

10.3.1 First, to tl epa&yz;1
ers;

to creditors other than the General.Pa

10.3.2 Second;-to the payment and discharge of all of the Partnership’s debts and

liabilities to General. Partn\érs, and

. he balance, if any, proportionally to the Partners until their aggregate Capital
are reduced to zero; and

il

Account{ bk n

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

AGREEMENT OF LIMITED PARTNERSHIP OF
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shall contribute to the capital of the Partnership the amount necessary fo restore such deficit balance to
zero in compliance with Regulations Section 1.704-1(b)(2)(ii}(b)(3). If any Limited Partner who is not
a General Partner has a deficit balance in his Capitaj Account (after giving effect to all contributions,
distributions, and allocations for all Fiscal Years, including the Fiscal Year during which such
liquidation oceurs), 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 dlscretrog of the
General Partner, a pro rata portion of the dlsmbutzons that would otherw:se be made to the

ion with the
lted Partners

: ent, distribution, or allocation to the Partnership, the
General Partner, or the Partners shqil repted as amounts distributed to the General Partner and the
Partners pursuant to this Section- ll"’purposes under this Agreement The General Partner is
authorized to withhold from di
Partners and to pay over to a fggafai state, or local government any amounts required to be so
withheld pursuant to the €ode or any provisions of any other federal, state, or local law and shall allocate

t!
)nt“'}o’ Section 754 of the Code upon a distribution of property described in Code
gnsfer described in Code Section 743 of a Partnership Interest in accordance with this

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, howevet, 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 1 of Subtitle A
of the Code ot from any similar provisions of any state tax laws,

AGREEMENT OF LIMITED PARTNERSHE OF
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10.8 Distribution in Kind. If any assets of the Partnership are distributed in kind, such assets
shail 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 shail 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 thgn cash
in return for his capital contribution to the Partnership, and, to the maximum extent permi
applicable law, each Partner hereby waives all right to pastition the Partnership Propert

10,10 Priorities of Limited Partners, No Limited Partner shall have any prioii \ r-any other
Limited Partner as to the return of his contribution to the capital ofthe Partnersh:p o as to o%pensat:on

by way of income, e

ocations contained in
_shall the General Partner be
f Net Cash From Sales or

10.11 Minimum Interest of General Partner, Notwithstandi
these Sections 9 and 10, it is the intent of this Agreement that in no
allocated less than 1% of Profits, Losses, Net Cash from Oppra i
Refinancings allocated to the Partners.

11. Rights, Duties and Powers of the General Partn Lintited Partners,

triership business with all rights and powets
consistent with such responsibility.

11.2 Rights, In addatlon to gny [
Partner shall have all specific rlght atid powers required or appropriate to the management of the
Partnership business which, by wayof W,us%ranon but not by way of limitation, shall include the right

and power:

11.2.1 To.evaluate, select, negotiate for, acquire, purchase, operate, hold, trade, sell,
exchange, convey or lease'the Paitnership 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

ment to acquire or grant options for the purchase or sale of or sell the Partnership
¥ Person, including, without limitation, the General Partner for such price, cash
pon such terms as the Generai Partner in its sole discretion deems to be in the best
drinership.

be limited by thi§ A
property ﬂ‘om

\/ 11.2.2 To manage, develop, improve, maintain and service Partnership properties; to
form corporations or acqunre shares of stock in corporations to catry 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 ofthe 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,

11,24 To piacc 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, ora iax-id

for any purpose convenient or beneficial to the Partnership,

raticinsffﬁr the operation and
neys, accountants, advisors,
ryising agents, construction,
mgi\lzmg full service components,

11.2.6 Toemploy from time to time persons, firmsorc
management of the Partnership business, including, but not limited t;
administrators, property managers and personnel, managing an
maintenance and repair contractors, independent contract
architects, land planners, financial consultants, engineers, msﬁxa brokers, real estate brokers and loan
brokers on such terms and for such compensation as th Partner may determine, The General
Partner is hereby specifi cally authorized in its sole disgretionto é}hploy the General Partner as provided
in, and subject o, the pravisions of this Agreement. Compensation connected with any such employment
shall be an expense of the Partnership, '

11.2.8 To dete
Sales or Refinancings of the Pag

to one or more general or Lzmi;ad partnerships or corporations in exchange for parinership interests or
shares of stock whlch the Pé;’tnership may hold or distribute among the Partners in accordance with their

Partnershi >pi poses and businesses.

11.2.11 Adjust Partner Capital Account balances to reflect a revaluation of Partnership
property Jon 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 ali 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:

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

11.3.3 Possess Parinership property, or assign the rights of the Partnership.i J\};eciﬁc
Partnership property, for other than a Partnership purpose.

11.34 Admit a Person as a General Partner, except as otherwj
Agreement,

Agreement,

11.3.6 Require any Limited Partner to make any ¢
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 interg entity which is a Partner or an affiliate of
the General Partner, may engage in or possess ey{ terestin other business ventures which may be

competitive with the business of, or which may:transaci-business with, the Partnership. Neither the
Partnership nor the Partners shall have any riglit by

ué of this Agreement in and to such independent

11.5 Agreement Beyond th
including, but not fimited to, sec?ri‘%y

r\tl}e' ship Term, Agreements entered into by the Partnership,
giments, mortgages and leases, may extend for terms in excess

to the buging oﬁ?he Partnership as it, in its sole discretion, shall deem to be necessary to manage and
supervi !%artéership business.

_ .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 Partnershall 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 ;%act by
the General Partner, where such act or failure to act is attributable to willful misconduct of gross

negligence.

11.10 Tax Matters Partner, BERNSTEIN HOLDINGS, LLC, shall be: x Matters
Partner; provided, however, if it is no longer General Partner then it shall be a Suggesso f)pomted by
Limited Partners owning in the aggregate 51% of the Limited Partnership ]| térests; The Tax Matters
Partner shall notify all Partners as to the beginning of any administrative prog edm s at the Partnership
level with respect to Parinership items and shall further notify the Pa %y final Partnership

administrative adjustment resulting from any such proceeding. The T rs Pértner shall be entitled
i ipn wi ervices to the Partnership

8 Partners with respect to such

11,11 Powers of Limited Partners. The Li tQﬂ’artners shall take no part in or interfere in
any manner w:th the conduct or contro! of the Partnerghip business and shall have no right or authority
iip maye éage Limited Pariners or persons associated

adeai with such Limited Partners on terms and for

_nlrél:ts,I liabilities, or other obligations of the Partnership or the General
Partner, or for any losses ke Partnership in excess of their required capital contribution, and the
liability of each L' -‘lted Pat ner shall be limited soiely to the amount of his contribution to the capital

; of his aggregate Capital Contribution shall be Izable to the Partnership for any sum,
f/such amount returned plus interest, necessary to discharge the habrht:es of the

Parmershap Property,

12. Loans to the Partnership. From time to time any Partner, including the General Pariner, 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, th
shall keep, or cause to be kept, full and true books of account of the Partnershig;i
generally accepted accounting principles, The books shall be maintained on such
accrual or cash, as the General Partner determines in its discretion to be ip“the best-interests of the
Partnership. The books of the Partnership, together with a certified copyé the Certificate, shall be

23

maintained at the principal place of business of the Partnership, During reasonable business hours the

account.

13.2 Financial Statements. At least annually, ugaiidi
report of the business of the Partnership shall be prepared,at the.c
Partner wishes to obtain an audited financial statement, he finy cause it to be prepared, but he shall pay
all fees and expenses for its preparation. L

3 );
13.3 Tax Returns, In addition to the fir a] statemont and annual report, the General Partner
sship to be prepared and filed with the appropriate

agencies to be prepared, filed and 9-!

f oy
13.4 Dissemination. Tglg,(ien Partner shall distribute annual reports of the business of the

Partnership, financial statements‘and’income tax information to the Limited Partners as soon as is
practicable after the closé:of each fiscal year of the Partnership.

)';.r
%Accounts. All funds of the Partnership shall be deposited in the Partnership name
in such iceouint or accounis as may be designated by the General Partner, Withdrawals from any
such’bank aceount or accounts shall be made upon such signature or signatures as the General Partner

may déxﬁigﬂnate.

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, ard 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 Pariner), or who have
assumed management responsibility and risk (in the case of a General Partner) based updn their
relationship and trust. Capital is material to the business and investment objectives of the Parihership
and its federal tax status. An unauthorized Transfer of a Limited Pariner’s Intercst could create a
substantial hardship to the Partnership, jeopardize its capital base, and adversely affect its.gax stricture,
The restrictions on Transfers set forth in this Section are not intended as a penalt_y;
protect and preserve existing relationships based upon trust and the Partnership’s capi
ability to continue. P

&ift, no Limited Partner

14.2 Transfers by Limited Partners, Except as expressly proyided
and without being subject

i 2

may Transfer any part or all of his Interest. Notwithstanding the foregoin)

Interest to (i) another Partner, (if) a lineal descendant of both 8
BERNSTEIN, (jii) a trust of which a majority in interest ofthe beneficiaries are Partners and/or lineal
descendants of both SIMON L. BERNSTEIN and SHIRLEY'BERNSTEIN; or (iv) to another partnership
or corporation provided that & majority of the voting gtotk of the corporation or the general partnership
rest incapital in a general partnership are owned
escendants of SIMON L. BERNSTEIN and

and controlled by SIMON L. BERNSTEIN and/
SHIRLEY BERNSTEIN. q

nding the above restrictions on Transfer of Interest, a
Limited Partner may Transfer all or agt f his Interest, other than by gift or devise, pursuant to a
Bona Fide offer as defined in Sgction t.3:2, and in such instance the Partnership shall have a right of
first refusal to purchase any Intérest whi¢h any Limited Partner may wish to Transfer, on the terms and
subject to the conditions set forth in-Section 14.3,| through 14.3.3:

14.3 Right of First Refusal. Ne

14.3,1 In\the event that any Limited Partner receives a Bona Fide Offer, as herein
defined, from a t? 'd'party (the "Proposed Assignee") to purchase all or any portion of his Interest and
he is willing to dccept such Bona Fide offer, that Limited Partner (the "Offeror-Limited Partner") shalt

itten-notice (the "Notice™) to the General Partner, offering to sell his Interest to the
ame price and upon the same terms and conditions that are contained in the Bona
{ eNotice shall contain a true and complete copy of the Bona Fide Offer, the price, the
portion e Interest to be sold, and all terms and conditions and the name and addresses, both home
and oi’ﬁ“‘tzg, and businesses or other occupations of the Proposed Assignee.

14.3.2 Asused 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 of a 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 Paﬂne%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 Intgyes! :f;bject
to the provisions and restrictions of this Agreement, but only in strict accordance wit f the terms
of the Bona Fide Offer and only if the sale is fully consummated within 45 days afjcrthe @ling of the
Notice. If the Interest is not sold to the Proposed Assignee pursuant to the Bonga Eide 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 Sectioé\

14.3.3.3 Ifthe Partnership exercises its optip: %ixchase 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 ot i royisions of the Bona Fide Offer.
)

térest of any Limited Partner, including

14.4 Rights of Transferees, No transferee of ¢
he‘right to become a Substitute Limited

transferees described in Sections 14,2 or 14.3, shall*ha
Partner, unless:

4 L ) .
14.4.1 His transferor has state: 1.jntention in the instrument of assignment.

i an instrument reasonably satisfactory to the General

14.4.2 The transfercchaé !
s.andprovisions of this Agreement,

L

14.4.3 The trar{%igror ? nsferee pays to the Partnership any reasonable expenses in
connection with the admission ofthetransferee as a Limited Partner.

nsferor and transferee furnish the Partnership with the transferee’s tax
ier, sufﬁ%ient information to determine the transferee’s initial tax basis in the Interest

nerality of the foregoing, the Partnership shall not be required to make any distribution
pidéd for in this Agreement with respect to any transferred Partnership Interest (without
iether the transferee is admitted as a Substitute Limited Partner) until it has received such

informat'ign.

14.4.5 -In the case of an assignee or transferce 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 shali 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 Partoer, both the Partnership and the
Partners shall be entitled, but not required, to treat the transferor of the Partnership Interest as the

become a Substitute Limited Partner, unless otherwise a Partner, does not become a P
entitled to exercise the rights of a Partner.

14.5 General Partner's Acquisition of Limited Partner Interest. Ifa G/ﬁ ral’f artner should
acquire any Limited Partner Interest, that General Partner with respect to tl}f\t Titerest-shall become a
Limited Partner and enjoy ail of the rights and be subject to all of the obliga ang duties of a Limited
Partner to the extent of such Interest,

14,6 Income/Loss Allocations Upon Transfer, Unless othierwige agreed between the transferor
and the transforee, upon the Transfer of an Interest the Prot}ts ¢ .LQSSES attributable to the Interest
transferred shali be allocated between the transferor and fotee as of the date set forth in the
instrument of Transfer, and such allocation shall be based’ lefumber of days during the applicable
fiscal year of the Parinership that the Interest transferfed wds held by each of them, without regard to
the results of Partnership activities during the period | zach was the holder, All distributions with
respect to such Interest shall be made only te hoﬁcr of record of the Interest on the date of

distribution.

15. Death, Incompetency, Bankr

: B, "‘x },
15.1 Individual Limited Pa ) .lUpon the death, adjudication of bankruptey, insolvency or
legal incompetency ofan mdw:@y_ I Lithited Partner, his personal representative shall have all the rights
of a Limited Partner for the purposesof settling or managing his estate and such power as the decedent,
bankrupt or mcompeten pﬂssessed to consntute @ successor as an assignee of his Interest in the

Limited Partners. Upon the adjudication of bankruptey, insolvency, dissolution
o0 exist as a legal entity of a Limited Partner not an individual, the authorized

the 6 gﬂy*Wmdmg up and dissolution of the business of such entity and such power as such entity
possesse\q 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 Generaf 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 General Pariner shall be removed and ceasélto be a
General Partner of the Partnership:

this Agreement and (b) has not cured such default within 30 days after written noticg of such fact is
given to the General Partner sought to be removed and to all other Partners by I, d i
at least 75% of the Interests owned by the Limited Partners. Written notice pyrsuant to'this section shall
set forth the day upon which the removal is to become effective if the default s not ﬁured However, the
removal of a General Partner shall not take effect unless and until that Gener, artner is relcased from
ail liability by all lenders who havc made loans to the Partncrshlp, [ 12 loans made to the General

-

by the lenders and any releases of I:abxlniy shall extend to su /yh Jher! l artner in his capacity as such
and mdmdually The removal of a General Partner shall I/JR ,

16.4 LiabilityochnemlPartner i*.r chgnatmn orRemcval ]f‘a General Partner resigns
or is removed in accordance with the pr

2 ’{ o cause such ccssation of liablllty The Partnership shall
indemnify the General Partner withresp j’ tto any such liability, However, claims, demands, liabilities,
costs and damages held agamsg ,r mb rred by the General Partncr in violation of the terms of this

16,54 ;I‘hc rcszgnaticn or removal of a General Partner shall not affect its rights as the
owner of any Limited Partnership Interest.

"2’.5.2 Subject to the provisions of Section 16.5.3, upon the resignation or removal of
a Géneral 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

T,
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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 Parinership would be less than/f %, the
Interest of the resigned or removed General Partner in such portlon of the Partnership's.
Losses which is necessary to bring the total Interest of the remaining General Partners in th
Losses of the Partnership up to 1% shall be automatically transferred to the remainin
without any payment. i

16.5.3.2 Oneormore General Partners leaving the Pat;m wi'fflout a General
Partner and the election of a successor General Partner pursuant to Section i the rights and interest
in 1% of the Partnership's Profits and Losses of the last General Pariner wh Fas resigned or been
removed, shall be sold to and purchased by his successor as of the ddte of guch resignation or removal
at such price as shall be agreed upon between them; prowdcd hbwc at if no such agreement is
reached within 30 days of the election of a successor then sug e.shall be determined by arbitration
in the State of Florida under the rules of the American Arbitrati gsé};lation. Within 60 days after the
determination of such price it shall be paid in cash toget Lerest 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 ng\ id to'him when due, then such sums shall be paid to
him by the Partnership. A

&

16.6 Election of a Substitute’General Partner. If there is only one General Partner and he
resigns, or is removed in accordance withithi Agreement and if, pursuant to Section 18.1.2, the Limited
Partners unanimously elect to cqnti"r‘rue e business of the Parinership, then a substitute General Partner
shall be elected by an Eighty (Sb%) pgréent 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 thi P Mncrshlp it is more likely than not that all Limited Partners must agree on
a substitute General Partr}e(\ avoid & dissolution under the Act, then in licu of the foregoing Eighty
{80%) percent v all Limited Partnets shail agree to the election of each substitute General Partner,
Such clect:on shialFbp.accomplished in the following manner: Any one or more of the Limited Partners

‘ 'y fter ¢ election to continue, nominate a person or entity for eiection as the substitute
uich nominee shall not become the General Partner unless elected by a vote of Eighty
or, One Hundred (100%) percent, as provided above) of the Interests owned by the
thers. In the event that such nominee is not elected, then any one or more of the Limited
Partners'ghall 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
pursnant to Section 16, including for this purpose, but not limited to, conversions to a Special Limited
Pariner'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 Tran’s/ffi"g
for this purpose shall include a charging order, by any Partmer or assignee of any Part qup Interest,
the following procedures shail apply:

_ o
17.1 The Partner or assignee depnved or divested of any Partnership Intqr e Involuntary
Transfcr (the “Transferor”) promptly shail give written notice of such Involu ary 'Transférin reasonable
5o1(s) Who take or propose

s

eprec mg subparagraph or upon discovery by

17.2 Upon receipt of the notice referred to in th
}'al Parmer, the Partnership shall have the

irrevocable option, exercisable at the sole dlscret;dt; of
a period of srxty (60) days followmg recclpt of

the'terms set forth in this Section 17. All exercises of
e portion of the Subject Partnership Interest to be

of the notice exercising the Partnérship’s irrevocable option to purchase such Subject Partnership
Interest. The purchase prig any Subject Partnership Interest purchased pursuant to this Section 17
shali be the fair market valuo’of the Subject Partnership Interest, taking into account all potential

“of control, lack of marketability and other relevant valuation factors that would be
the Subject Partnership Interest to a party unrelated and unaffiliated with any

174 he valuatlon date for the determination of the purchase price shall be the first day of the
month foilowmg the month in which notice is given pursuant to Section 17.2 above,

17.5 The purchase price shall be pald by the Parinership 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 instaliments, 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 iubject
Parmershlp Interest under this Section 1_, the remaining Partners w:thm the same snxty dey:exerci

¢ expire nnf of the period
iotice play provide that the

|1 ﬁhase all of the Subject Partnership
i}l become an assignee of the Subject
ed I‘artner in accordance with the terms of

accordmgly

17.8 For purposes of this Secti term “Partner or Assignee” shall include the
beneficiaries of a trust that is a Partnerdr assignee of a Partnership Interest, and the term “Partnership
Interest” shall include the beneﬁcip éi'es}s-d’f the beneficiaries of a trust that is a Partner or assignee
of a Partnership Interest,

17.9 Neither the Transfefée’"*o"'%n Involuniary Transfer nor the Transferor will have the right to
vote on Partnership mattéfs.during the period when the option to purchase granted under this Section
17 may be exetcised nor 3\3 ng the petiod subsequent to exercise and prior to the closing thereunder,
and in regard to such voting kind any particular voting threshold percentages described in this Agreement
such Partnershifl Intérest shall be deemed not to exist.

18, Dissolution ?Id Winding up of Partnership.

issolution of Partnership. The Partnership shall be dissolved upon the first to occur of
any of thg 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 Pariner authorized
hereunder to carry on the business of the Partnership and such General Partner does carry on the business
of the Partnership; or

Partners agree in writing to continue the business of the Partnership and to elect one o
General Partners under the procedures of Section 16.6, and (b) one or more addition
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 Partner

18.2 Winding Up of Partnership. Upon the dissoiuti%ﬁ{-th inership pursuant to Section
18.1, the General Partner, or if there is no General Partner, a su E;if"‘utégﬁenera! Partner elected by vote
of 51% of the Interests owned by the Limited Partners, shgﬁl,_\l"“ f

and liabilities and the assets shail be liquidated as pr

!ﬁ;’-ﬁ%COU]’It of the Partnership's assets
g consistent with obtaining their fair

Section 10.3.

18.3 Survival of Obligations. Exce
of the Partnership shall relieve, release
or legal representatives, from any previou
or accrued under, any provision of this
causes of action arising from any such br
and termination,

%e any Partner or any of his successors, assigns, heirs
ach or default of, or any obligation previously incurred
ement, and any and all such liabilities, claims, demands or

compliance with Section 18.2, the General Partner shall file or cause

18.4 Termination
incellation of the Certificate and the Partnership shall then be terminated.

to be filed a certificq\te of td

i

Certificate and Agreement.

b
anl Required. This Agreement and the Certificate shall be amended by the General
ut‘any additional consent of the Limited Partners when required by law whenever:

i,

b 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 Partrier has obtained an tHPmmn

date

of its counsel to that effect, and any amendment in this regard shall have retroactive effe
19.2 Limitation Except as provided in Scction l I, amendments shall oﬁ”’ »made with the

of this Agreement,

rtiiérs or adversely
of Profits and Losses

Tescher & Spaflma, P.A. has representc . ershlp in connection with the drafting of this
Agreement and the formation and structu the Partnership, and that said Jaw firm also represents
one or more of the Partners and own: f interests in entity Partners both in context of this Partnership
and othermatters (namely, SIMON.L.:B IQSII‘EI‘N SHIRLEY BERNSTEIN, SHIRLEY BERNSTEIN
FAMILY FOUNDATION, & and ‘BERNSTEIN HOLDINGS, LLC), The Partnership and the
Partners acknowledge that they' héen advised that there are material income tax consequences and
economic ramifications from being'a Partner in the Partnersh:p, that they fully understand the tax
consequences and econol q mifications of a Partner’s investment in the Partnership, and that they
have been cncourag&d to chsiiIt with separate and independent counsel to advise them on Partnership
and Partner issugsincluding this Agreement and the formation of the Partnership, The Partnership and
the Partners hereby wai ive any conflicts of interest with respect to the foregoing law firm’s representatlon
ership and the afore described Partners and owners of interests in entity Partners, in

th tﬁe services set forth in this Section.

21. Miscellaieous,

21.1 Notices. Any notices, payments, demand, offer or commaunication 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 personaily, 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 Citcle, 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 writte notice to the General Partnet, which other addré gs shall
be noted by the General Partner on the records of the Partnership,

21.1.3 Iftoany other Person, at the address of such person as shown by th
records.

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

21.3 Severability. Every provision of this Agreement jsSove ible. If any term or provision is
held to be illegal or invalid for any reason, such |liegahty or n}v' dity/fhhll not affect the validity of the
remainder of this Agreement or any other provision.

\{wzf?al Partner, No person dealing with a

21.4 Right to Rely Upon the Authority ofitl
‘to make any commitment or undertaking

General Partner shall be required to determine his-aut
on behalf of the Partnership, nor to determine ag fact cumstance bearing upon the existence of his
authority, In addition, no purchaser of any asset oW ‘by the Partnership shall be required to determine
the sole and exclusive authority of the Gef astier to sign and deliver on behalf of the Partnership
any such instrument of transfer, or to ;e“e 10 plication or distribution of revenues or proceeds paid
or credited to the Partnership, unje’ 3, sach, purchasers shall have received written notice from the

Partnership affecting the same. A o

21.5 Litigation. The Generidl Partner shall prosecute, defend and settle such actions at law or
in equity as they may deefjii eir sole and absolute discretion to be necessary to enforce or protect the
interest of the Partnersh:p\f[‘ Partnershlp and the General Partner shall respond to any final decree,

judgment or decisi of a court of competent jurisdiction or board or authority having jurisdictionin the
matter,

}\l .‘-‘;

1,7 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
ventfure, corporation, or any entity other than a natural person, the Partnership and the Gener I‘ganner
shall (a) not be required to determine the authority of the Person signing this Agreemen
amendment to make any commitment or undertaking on behalf of such entity, nor to deteriine any fact

respect to the giving of consent on behalf of such entity or any other Perso
matter for which consent is permissible or required under this Agreement;
upon the authority of any general partner, joint venturer, co-or suggessop trustee or president, vice
president, or other officer, as the case may be of any such entit%;tfi"fg sanmie 4
the Person originally executing this Agreement or any amengdment onibehalf of such entity.

0 makes a nonrecourse loan to the
king any loan ot advance, any direct
arinetship other than, if applicable, as a

21.10 Rights of Nonrecourse Creditors. A o
Parinership shall not have or acquire, at any time as alr
or indirect interest in the profits, capital, or property of
secured creditor. ;

21.11 Number and Gender. Whe
required by the context, the same shgll’*{hcl
feminine and neuter genders. i .

f, Thig /igreemem constitutes the entire Agreement of the parties with
gréement and supersedes any prior understanding or agreement, oral

21.12 Entire Agreemen
respect to matters set forth in thi
or written, with respect the
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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

Pr‘ith-N'_g%:ﬁM

P}
N[ Lover precie
\ _
Print Name:  1r Ann Eap ke~

7, Y-

Print Name:____[)/arA_ P r le

SHIRLEY BERNSTEIN TRUST
AGREEMENT dated May 20, 2008

By: (\\

SHIRLEY BERNSTEIN, Trustce

Print‘ Name:

3%

Print Namey’

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP 31
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STATE OF FLORIDA
: 88,
COUNTY OF PALM BEACH:

The foregoing instrument was acknowledged before methis 2O day of MOLU 4,2008,
by SIMON L. BERNSTEIN, Trustee ofthe SIMON L. BERNSTEIN TRUST AGREEMENTdated May

20, 2008, and as Manager of BERNSTEIN HOLDINGS, LLC,

DA
-+ enanre UBLIC-STATE OF FLORLD
A ;
co%‘ APRl 28’2012

5, : —
agihTﬁmnu?xmncnmmma €0, e Sig:jalu

[Seal with Commission Expiration Date)

Personally Known _/_____ or Produced Identification k
Type of Identification Produced i

STATE OF FLORIDA :
: SS.
COUNTY OF PALM BEACH:

The foregoing instrun‘lel?{\ﬁas ackriowledged before me this 20day of M(‘L 19 ,2008,
by SHIRLEY BERNSTEIN, Trustee of the SHIRLEY BERNSTEIN TRUST AGREEMENT dated May
20, 2008.

R OF FLORIDA

oo e reoinn ({mﬁ !\}UJ [\k@/‘@{ A

R fypives: APR. 28,2012 . .
AN, Gm‘mc_ pnatiere - Nolary Public J
RATAton Date)

Prinl, iype or stamp name of Notary Public
\»‘t

Personally Known / or Produced Identification

Type of Identification Produced

FAWPDATAWNBemstein, Shirley & Simon\Bemstein Family Investments, LLLABemsteln Investments, LLLP Partnership Apreement,wpd

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP 32
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SCHEDULE "A"
%
Name; Interest
General Pariner:
BERNSTEIN HOLDINGS, LLC 1%

Limited Partpers: .

SIMON L BERNSTEIN, Trustee of the

SIMON L. BERNSTEIN TRUST AGREEMENT
dated May 20, 2008

SHIRLEY BERNSTEIN, Trustee of the
SHIRLEY BERNSTEIN TRUST AGREEMENT
dated May 20, 2008

NOTE: The foregoing valuations and percentage
value of contributed property from the vat

AGREEMENT OF LIMITED PARTNERSHIP OF
BERNSTEIN FAMILY INVESTMENTS, LLLP 33
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL

IN RE: ESTATE OF PROBATE DIVISION
SHIRLEY BERNSTEIN File No. 50201 1CPOD0653XNXX SB
Deceased,

INVENTORY

died on December 8, 2010, and whose social security number is jsgubmits this inventory of
al} tho property of the estate, that has come into the hands, control, or knowledge of these

personal representatives:

Description
NONE

Estitnated Fair Market Value

A\L'BESTATE IN FLORIDA:
Estimated Fair Market Value

I
NONE 3

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

Bar Form Ne, P-20100
© Plotida Lawyeee Svypm Stulm Inz,
Reviewed Qetobec £, }



Case 22-13009-EPK Doc 1-7 Filed 04/19/22 Page 68 of 96

Bstate of Shirley Bemstain
File No, 50201 1CPO00GS3X{KXK SB
INVENTORY

PERSONAL PROPERTY WHEREVER LOCATED:

Description Estimated Fair Market Value
Furniture, furhishings, household goods and personal effects $ 25.000.00 (est.)

TOTAL OF ALL PERSONAL PROPERTY AND FLORIDA REAL ESTATES § 25.00

awhich the personal
50 indicate]

7

All real estate located ouiside the State of Florida owned by the deceden
representative is aware, if any, is described on a schedule attached hereto, {1f none,

NONE

stite estate has the vight Lo request

NOTICE: Each residuary beneficiary in a testate estate or heir iniani 5%\
ed, including whether the personal

awrilten explanatlon of how the inventory value of any assety

distributed to that benef ciary.

Under penslties of perjury, 1 declare thag;l 1ve I d the foregoing, and the facts alleged are true to
the best of my knowledge and belief.

. SIMON BERNSTEIN, Personal Representative
Attorney for P
Florida Bar

Thas Form Mo, P31 0100
© Florids Lawytze Bugport Senvice, ing
R:mmecl#bcr g
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CERTIFICATE OF SERVICE
IHEREBY CERTIFY that a true and cosrect copy of the foregoing Inventory was furnished by U.S,

cettified mail to:

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

on this (l day of Q\(\E & , 2011,

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

Per Perm He P-3,0100
© Florda Lavyecs Suppert Scivices, bng
Réviewed Ocicber |, 1938
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OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC

the 20 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 B;.HOBERT
L. SPALLINA, Independent Trustee of the ELIOT BERNSTEIN FAMILY TRUST dated May 20, 2008,
SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN, Co-Trustees, and ROBERT ;
Independent Trustee of the JILL JANTONI FAMILY TRUST dated May 20, 200 :
BERNSTEIN and SHIRLEY BERNSTEIN, Co-Trustees, and ROBERT L, SPALETN,
Trustee of the LISA S, FRIEDSTEIN FAMILY TRUST dated May 20, 2008, and ‘any subsequent
transferee as the Members ("Members")., The Members are herein sometimes referied to individualtly
as & "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 HO
Florida Department of State on February 6, 2008, SN

WHEREAS, the Members desire to red

[Fticles 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 amerideg‘ 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.

LaiTED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC !
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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.

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

® “Distributable Cash” shall mean ali cash, revenues and funds received by tpe/ ‘{Company
from Company operations, less the sum of the following to the extent paid or set aside by the'€

such Reserves as the Managers deem reasonably necessary for the proper operatibn of
business.

(h} “Entity” shall mean any general partnership, limited liabili
partnership, limited liability limited partnerships, limited liability company, corporation, joint venture,
siness organization,

(i) “Gifting Member” shall mean any Membe
for no consideration (by operation of law or otherwise, excé
of its Membership Interest. A

a) “Initial Capital Contribution” shall m
Company pursuan{ to this Agreement.

k) “Interest” shall mean
the case of special allocations.
y

{m) “Managet\' ‘shall mean one or more managers designated as such pursuant to this
Agreement or by subsequen yojie of the Members, References to the Manager in the singular or as him,
her, it, itself, or ot{ie ike reflerenccs shall also, where the context so requires, be deemed to include the
plural or the masgulinegr feminine reference, as the case may be. Any Person may be named a Manager
pursuant to i ;eer’ncnt

M “Majority Interefé?’ sh
50% of all Interests. ;

ean the Interests of Members, which in the aggregate exceed

“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 isa Member immediately
prior to the purchase or other acquisition by such Person of an Transferee Interest, such Person shall

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 2
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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 Inferest” shall mean a Member’s enfire interest in the Company including
such Member’s Transferce 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)  “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 df'each. f
year on the Company’s tax return filed for federal income tax purposes. A g

(@  “Operating Agreement” (or “Agreement”) shall mean this Opgj{;atm sAgreement of
BERNSTEIN HOLDINGS, LLC, as originally executed and as amended frofh. tithe to'time.
4

()] “Percentage Interest’ shall mean, for any Member, the per ,{gtyage 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.b ar ed from time to time by the
unanimous vote of the Members. !

. P ¥y
(s) “Person” shall mean any individual or Enti
‘@ k)

legal representatives, successors, and assigns of such ;

: gﬁiounts allocated to reserves which shall be
maintained in amounts reasonably deemed suffjcie: the Managers for working capital and to pay

Company’s business.

(u) “Selling Member’. $h Jﬁ any Member or Transferee which sells, assigns, pledges,
hypothecates or otherwise transf’é S fox}consideration all or any portion of its Membership Interest or
Transferee Interest, 4

.

(v) “Tmmfere\kj iall be person who has not been admitted by the Company as a Member
Partner, but, by virtyeof a 'ft",gmsfcr of an Interest in the Company to said person, said person is entitled
toa pro rata sharg ofigne or more of the Company’s itemns of income, losses, credits, and distributions
yis-assets’pursuant to this Agreement and the Act, but said person shall not have, and is
, y tight to participate in the management or affairs of the Company, including, the right
to vote of, ent'to or otherwise participate in any decision of the Members or Manager.,

“Transferring Member” shall collectively mean a Selling Member and a Gifting

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

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 3
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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,

fictitious name.

2.3 Principal Place of Business.

and the name of its initial lcglstered agent shal[a@é\l nald R. Tescher, Esq. 2101 Corporate Blvd., Suite
107, Boca Raton, Florida, 33431, The registéred office and registered agent may be changed by filing
ind/orthe name of the new registered agent with the Florida

2.5 Term,

The term of the Company Has filed Articles of Organization with the Florida Department of
State, and shall have perp&‘t” xistence, unless the Company is earlier dissolved in accordance with
either the provisions«of thls\{xg‘reement or the Act.

ARTICLE HI

BUSINESS OF COMPANY

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

ARTICLE1V
NAMES AND ADDRESSES OF MEMBERS

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 4
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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.

ARTICLEY

RIGHTS AND DUTIES OF MANAGERS

5.1 Management.

5.1.1 General. The business and affairs of the Company shall be
Managers. The Managers shall direct, manage, and control the business of the Com

ies customary or

hére is more than one
by the Managers, unless the
o this Agreement or the Act.
ahdividuals with or without titles,
gsfléent Vice President, Treasurer,

¥ a%iagers/Votmg The Members agree that the
initial Manager of the Company is SIMON N Unless otherwise specifically agreed herem

business decisions of the Company sh

ot i directly or indirectly affiliated or connected with any Manager or Member;

(b) 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;

LIMETED LIABILITY COMPANY QPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 5
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() 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;

H To sell or otherwise dispose of all or substantlally 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 pf"%\default
under any other agreement to which the Company may be bound; :

ding, without
ust; security

age of disposition of
the Company’s property; assignments, bills of sale; leases; and any otherfinstruments or documents
necessary to the business of the Company; /

(g  Toexecute on behalf of the Company all instruments and documsn{s,
limitation, checks, draﬂs notes and other negotlable mstruments mortgages or

(h) To employ accountants, legal counsel, managing” _cnts}pr other experts to perform
services for the Company;

(i) To entet into any and ali other agreemen
the Managers may approve; and

0] To do and perform all other acts,g?%n‘ﬁ
the Company’s business.

Unless authorized to do so by this
fact employee or other agent of the Cﬁ

a r shall perform his duties as Manager in good faith, in a manner he or she
be in the best interests of the Company, and with such care as an ordinarily
¥

iké position would use under snmliar cxrcumstances A Manager shall not be liable

mlscondum unlawf‘ul 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 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

LiMiTeD LiaBiLyy CoOMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 6
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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  Indemnily of the Managers, Employees and Other Agents,

The Company shall, to the maximum extent permitted under the Act, ind
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 wri
of the Company. The resignation of any Manager shall take effect uf

rein, the acceptance of such
; of a Manager who is also a
Iriot constitute a withdrawal of a

To the extent not cxpressly provids for in Section 5.1.2 “Voting Agreement of Members,” and
argéy occurring for any reason m the number of Managers of the

Interests present at an e!cc .at a meetmg of Members called for that purpose or by the Members’
uhanimous written coensent. \X , Manager elected to ﬁll a vacancy shal! bc elected for the unexplrcd telm

5:40  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

LiMITED LIABILITY COMPANY QPERATING AGREEMENT OF
BERNSTEN HOLDINGS, LLC 7



P b e .- [

Case 22-13009-EPK Doc 1-7 Filed 04/19/22 Page 78 of 96

b — - - . . L

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 respectwe Capltal Contrlbutlons or any obllgatlon of the MepibBer under

6.3 List of Members.

part of a single transaction or plan.
6.5 Company Books,

The Managers shall maintain and preserve, duj,‘
and other relevant Company documents describedin.
Member and Transferee shall have the rlght at:

Vs

6.6 Priority and Ret rn‘bf C‘,aﬁi‘tal.

T /lj

over any other Member or feree, either as to the wturn of Capital Contributions or as to Net Profits,
Net Losses or distr |but;ons }%l_owded that this Section shall not apply to loans which a Member has made

ARTICLE VII
MEETINGS OF MANAGERS AND MEMBERS
7.1 Meetings.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 8
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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,

7.2 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 ay
and the purpose or purposes for which the meeting is called shall be del ivered-hotdess 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 tohe delivered two (2) calendar
days after being deposited in the United States mail, certified mail refiarn yeceipt 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, teletyy acsimile, or other form of electronic
communication. Managers and Members may participat qnd[d meetings whereby all conference
telephone or similar communications equipment wh pérsons participating in the meeting can
hear each other. Participation by communicationséquipment shall constitute presence as the meeting,
unless a Member or Manager is participating in,

meeting for the express purpose of objecting to the
transaction of any business on the ground the.meetifig:is not lawfully called or convened,

N

a

/ 5
7.4 Meeting of All Members: tings of All Managers. If all of the Members or all
of the Managers shall meet at any tim W place, and consent to the holding of a meeting at such time
and place, such meeting shall be {éil'"i“‘d w jad’fntcall or notice, and at such meeting {awful action may be
taken, . '

/

¢ of détermining Members entitled to notice of or to vote at any meeting of
ment thereof, or Members entitled to receive payment of any distribution, or

in order to maked:determination of Members for any other purpose, the date on which notice of the
meeting isanailed ot the date on which the resolution declared such distribution is adopted, as the case
may begsha e record date for such determination of Members. When a determination of Members
entitle vole 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

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 9
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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 quotum 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 thei vote or
consent, as the case may be, shall be counted in the determination of whether the matter
by the Members.

7.8 Proxies.

At all meetings of Members, a Member may vote in person or by prd
the Member or by a duly authorized attorney-in-fact. Such proxy shall be fi
Company before or at the time of the meetmg No proxy shali be vi d

y exEcuted in writing by
the Managers of the
eleven {(11) months from
hall not be able to vote by

ACﬁO}l taken under this Section is effective when all
inless the consent specifies a different effective date.

When any notice is req R{eY eye given to any Member, a waiver thereof' in wrltmg sngned by
the person entitled to such‘

Mémbers’ Initlal 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.

LAMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 10
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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, Afier 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 )
and the Company, and no such third person shall under any circumstances have any right t
actions or payments by the Managers and/or the Members.

83 Capital Accounts.

(a) A separate Capital Account will be maintained for e
Capital Account will be increased by (1) the amount of money contributéd
Company; (2) the fair market value of property contributed by such
liabilities secured by such contributed property that the Company is ¢
to under Code Section 752); (3) allocations to such Member ofKN
allocations to such Member of income described in Code Sectao"
Account will be decreased by (1) the amount of money dis
(2) the fair market value of property distributed to such’¥ ;
secured by such distributed property that such Member is:¢onisidered to assume or take subject to under
Code Section 752); (3) allocations to such Membei. of &xpenditures described in Code Section
705(a)(2)(B); and (4) allocations to the accou o ember of Company loss and deduction as set
forth in such Regulations, taking into acco dJuS“ ents to reflect book value.

Sg? (l)(B) Each Member’s Capital
' such Member by the Company,

itted sale or exchange of a Membership Interest or a
ip tal Account of the transferor shall become the Capital
2; ¢lates to the transferred Membership Interest or Transferee
-1(b) (2) (iv) of the Treasury Regulations,

(b) In the event of’a p
Transferee Interest in the Compa )
Account of the Transferee to thegxtén
Interest in accordance with Section 1.70

(c) Th\‘\ er 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 promy ed the reunder If the Company determines that the manner in which Capital
Accounts are ‘maintained pursuant to the preceding provisions of this Section 8.3 should be
modified inforde o’ comply with Code Section 704(b) and the Treasury Regulations, then
ything to the contrary contained in the preceding provisions of this Section 8.3, the
ch Capital Accounts are maintained shall be so modified; provided, however, that any
the manner of maintaining Capital Accounts shall not materially alter the economic agreement
between of 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,

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 11
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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 Contribu{;ion.

enber may
ified jin this
Atrticles of

(c) Notwithstanding anything to the contrary in this Agreement,
withdraw from the Company only at the time or upon the occurrence of an event §
Agreement or in the Articles of Organization. No such event is specified in eith,
Organization or in this Agreement at the date hereof. A Member which vi withdrawal
prohibition in this Section shall be liable for breach of this Agreement and shdll -come a Transferee.
A withdrawing Member shall not have a right to receive the fair value Gf receive the withdrawing
member’s Interest in the Company as of the date of the resignation but rathea\ all }%’ave only such rights
mpany in the discretion of the

as a Transferee would have to receive distributions as are made by tbg‘c‘
Managers.

ALLOCATIONS, INCOME TAX, DI§
AND RE\Q

atéd in accordance with the Percentage Interests schedule
d; except as provided therein, the Percentage Interests of
unt of their Capital Accounts as determined hereinabove.

the determmatlon{ of he tax accountants and attorneys employed by the Company, giving regard to the
1h sihabove and othen wise herein, w:th respect to spec;al or pnonty al[ocatlons if

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 .

LIMITED LIABILITY COMPANY OPERATING AOREEMENT OF
BERNSTEIN HOLDINGS, LLC 12
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94 Limitation upon Distributions.

(@) No distributions or return of contributions shall be made and paid if, after the
distribution or retura 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 .r’ﬁturn of
contribution may be made under Section 9.4(a) in good faith reliance upon a balance shegf.
and loss statement of the Company represented to be correct by the person having chay, i
of account ar certified by an independent public or certified public accountant or fir
fairty reflect the financial condition of the Company. /

9.5 Tax Accounting Principles.

dance with sound tax
accounting principles applied on a consistent basis using generally, tax accounting principles

as applied consistent with the Code.
9.6  Inferest ont and Return of Capital Contrtbt

No Member shall be entitled to interest on i ('fii= al Contnbutlon or to a return of its Capital
Contribution, except as otherwise provided in thi

9.7 Loans to Company.

Ense of the Company, the Managers shall maintain records and accounts of the
nd:tures of the Company. At a minimum, the Company shall keep at its principal
S$ 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
Transteree, and their respective Percentage Interest in the Company;

LIMITED LIABILITY COMPANY QPERATING AGREEMENT OF
BERNSTEIN HOLDINGS, LLC 13
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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 execuied;

{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 meetin

(6 Any wriften consents obtained from Members for actions takensby Members
without a meeting; and

(g) Unless contained in the Articles of Organization o;{ ‘the A reément a writing
prepared by the Managers setting out the following:

W)

The times at which or events on th

condition of the power.

9.10  Returns and Other Eteéiib .

The Managers shall caus the _%afatlon and timely filing of tax returns required to be filed by
the Company pursuant to the Ci and ‘all other tax returns deemed necessary and required in each
Jjurisdiction in which the Companydoes business. Copies of such returns, and pertinent information
therefrom, shall be t‘urmsﬁ% to the Members within a reasonable time after the end of the Company’s
fiscal yearuponthe Membe\r written request. All elections permitted to be made by the Company under
federal or state law shall bé'made by the Managers in their sole discretion. It is the intention of the
Members that the-Co npany shall be taxed as a “Partnership” for federal, state, and local income tax
purposes.

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
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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.

right, as to all or any part of its Membership Interest or Transferee Interest to:

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

(b) gift, bequeath or otherwise transfer for no ¢
by operation of law, except in the case of bankruptcy) (col!ectlve tpif

Interest of the Transferee shall be a Non-Voting Interest.

/

10.1.2 Transferees Who are Lineal Des e;g 145 of a Member. Any Transferees who
are lineal descendants of both SIMON L. BERNSTEIN an _,SHIRLEY BERNSTEIN, either directly,
or indirectly, as beneficiaries of a Trust, or other gqﬂ eneficially owned solely for or by that Member
(including, but not limited to a revocable trust gstablis hed by a Member for the sole lifetime benefit of
the Member or the Member’s descendants) shidll be Mémbers upon their written agreement to be bound
by the terms of this Agreement and shall ¢t to the voting agreements described in Article V,
hereinabove. FaY

102 Right of First Réfusal

(a) Ifa /cllmgMember desires to sell all or any portion of its Membership Interest
in the Company to a thir N purchaser, the Selling Member shall obtain from such third party
purchascr a bona fide, written offer to purchase such Intelest statmg thc terms and condmons upon

include a “tag.-a
apro-ratap i

athi d party. The Selling Member or Transferee shall give written notification fo the
fembers, by certified mail or personal delivery, of its intention to so transfer such Interest,
furnishtngl.»}t/o the remaining Members a copy of the written offer to purchase such Interest.

(b) Each of the 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

LMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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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 remammg 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 same -t
conditions as are stated in the aforesaid written offer to purchase, the remaining Membefs pali have the
nght to designate the nme datc and place of closmg, provided that the date of closing shall be within

notice oftheir desire to exercise their right of ﬁrst refusal, absent an agreeme Rbetween all the Members
so exercising such right, each such Member exercising their right of first refu safL shall be entitled to
purchase that percentage of the selling Member’s share according to e proportion that their Percentage
Interests bears to the total Percentage Interests exercising such ri /gh
commumcate W|th each other during the pendency of any offet

_ cgses, a Transferee Interest), the remaining
Members may require the Selling Member, Glﬂ(ﬁg Me .tier and/or the proposed purchaser donee or
successor-in-interest, as the case may be, to
such instruments of transfer, assignment ang
documents, and to perform all such othé“r’»a :
desirable to:

maintain the status of the Company as a partnership for federal tax

©))

tposes; and

(4) 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

LAMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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which the remaining Members’ consent thereto was given. The Selling Member hereby mdemmfies
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 inditectly as a result of any
transfer or purported transfer in violation of this Article X.

103 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 td sell his
or her Interest, shall be eligible to become a Member pursuant to Sections 10,1.1 and 10.1,2abdve, and
shall be subject to the voting agreements described in Article V, above. If Member ]
are trusts for the lifetime benefit of the lineal descendants of a Member either directly
the successors in interest to the Interests in the Company pursuant to the terms of
considered as Members hereof (regardless of indirect ownership as trust ben,
beneficial interests are owned by the lineal descendants of the Member,/
subject to the voting agreements described in Article V, above, :

uéts shall be
'esb as long as the

d s3 “persons shall be

10.3.2 Mandatory-Offer At Death. Except with teansfer
the death of any Member or Transferee who owns an Interest sl;g ¢o
Estate, Trust, or other legal successor in interest, to sell all of
(the "Offer") at its fair market value (determined as of the daf
hundred eighty (180} days in which to accept the Offeriat an
made by delivery of written notice thereof to the | legal
Transferee, by certified mail or personal delivery
the Company does not elect to purchase the Inte
the remaining Members shall have the right; by
as the case may be, of the Interest at its

escribed in 10.3.1., above,
¢ an offer by the Member $

it

c%ber s Interest to the Company
death), The Company shall have one
ed price, which acceptance shall be
resentative of the estate of the Member or
‘W:t i:said one hundred eighty (180) day period. If

within said one hundred eighty ( 180) day period,
required to, purchase the remaining part, or all,
et value (as determined herein) determined as of the
date of death, in propertion to thelr S gl erests. Such right to purchase shall be exercised by
delivery of written notice thereof,” tified mail or personal delivery, during the thirty (30) days
immediately after the one hundré engh};y (180) day period (the “30 Day Period”). If any such Member
does not desire to purchase histherorits 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 I terest proportionally in accordance with their respective Interests and the
Members shall comgiinicaté-with each other during the 30 Day Period in order to effectuate the intent
of this Section 10 Ixcept as provided in Section 10.1.2 and 10.1.3, to the extent that any part, or all,
of an Interestis trchased under the provisions of this Section 10.3, the deceased’s Member's
Interest shallibecorye a Transferee’s Interest, if not owned beneficially or directly by another Member
jase price shall be as agreed by the parties, and, unless otherwise agreed, shall be paid
osing, 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

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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parties cannot agree to an appraisal procedure, then an MAT 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 remaknlnﬁMcmbers

do not approve by unanimous written consent of the proposed, sale or gift of the Transferrin mber $
Membership Interestto a transferee or donee which is not a Member lmmed:atcly prior i

§ shall have no
iness; provided,

ctto Section 10.2, No
Transferee Interest or any
of the Members) shall be
}s of the proposed transferee or
pany and the nontransferring

however, any sale of a Transferee’s interest in the Company should be s
transfer of a Member’s Interest in the Company (including any transfer:

effective uniess and until written notice (including the name
donee and the date of such transfer) has been provided
Member(s).

\ ,e;transfer the balance of the rights associated
rrmg Member (mcludmg, without lamltat:on the

Company) allremaining rights and 1ntcrs§ W'ere owned by the Transferring Membe: lmmedlately
prlor to such sale or gift or which we <

did not previously obtain the E-anim}) written consent, reinstating such rights to a successor or
transferee of such Transferee. b

ARTICLE XI

ADDITIONAL MEMBERS

by

e date of the formation of the Company, any Person or Entity acceptable to the Members
oud vote thereof may become a Member in this Company for such consideration as the
eir unanimous votes shall determine, subject to the terms and conditions of this
Agreemenit-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,

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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ARTICLE X1I
DISSOLUTION AND TERMINATION
12.1  Disselution.

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

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

(it)  the sale, transfer or assignment of substantially all ofym $S
Company; or .

(iify  as otherwise required by law,
12.2  Winding Up, Liquidation and Distribution of Assets,

(a) Upon dissolution, an accounting shall be mad
accountant of the accounts of the Company and of the Company’s ass‘e“
the date of the last previous accounting until the date of dissol
proceed to wind up the affairs of the Company,

e Company $ independent

(b) If the Company is dissolved ﬁn‘éi
shall: .

0)) A{i&s;

Transferees’ Capita

s Who are creditors, to the extent other-wise permitted by law, other than
embers and Transferees for DlStl‘lbuUOﬂS and establlsh such Reserves as

4) Distribute the remaining assets in the following order:

(i)  Ifanyassets ofthe Company are to be distributed in kind, the net
fair market value of such assets as of the date of dissolution shall be determined hy
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

LiMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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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 adjusiments 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 determmed
pursuant to Section 12.2(b)(i).

(tii)  Thereafter, to the Members and Transfere
accordance with their respective Percentage Interests.

a, in

——,

(c) Notwithstanding anything to the conrary in this Agreer upon a liquidation
within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Treasury Regulations i y Member has a
Deficit Capital Account (afier giving effect to all contributions, distributi llocations and other
Capital Account adjustments for all taxable years, including the ye; ing which such liquidation
occurs), such Member shall have no obligation to make any Cap aJ ntribution, and the negative
balance of such Member’s Capital Account shall not be consideréd: e;;at wed by such Member to the
Company or to any other Person for any purpose whatsoevq ~

(e) The Manager(s) shall cgg? 3
to the winding up of the affairs of the Company an th

Act, TheM anagers 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.

LiMiteD LIABILITY COMPANY OPERATING AGREEMENT OF
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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 XHI
MISCELLANEOUS PROVISIONS

13.1  Nofices.

Any notice, demand, or communication required or permitted to be gived by any piovision of
this Agreement shall be deemed to have been sufficiently given or served f‘(')g#a,lj uiposes if delivered
personally or by express mail or courier service (with receipt acknowleqﬁed) tc party or to an
executive officer of the party to whom the same is directed, if telecopied (w! ;j ipt acknowledged)
to the party or an executive officer of the party to whom the same is ditéeted or, if sent by registered or
cettified mail, postage and charges prepaid, addressed to the Mem ai}, /or Company’s address, as
appropriate, which is set forth in this Agreement. Except as oth ' is s rovided herein any such notice
shall be deemed to be given two (2) business days after the da vhich the same was deposited in the
United States mail, addressed and sent as aforesaid, ifg nt-by.
delivered by telecopier, personal delivery or courier sefvic:

business in such detail and completenéssias is ¢listomary and usual for businesses of the type engaged
in by the Company. Such books apd'reco; §rl’;§ha!l be maintained as provided in Section 9.9, The books
and records shall at all times { mai
Additionally, the Managers shall
statements on an annual basi

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.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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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,
4

A

13.7  Construction,

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

inine and

13.8  Headings.

thereof
13.9  Waivers.

The failure of any party to seek redress fo
any covenant of condition of this Agreement g

originally constituted a default, from having the eff }_yof an original default.

] by this Agreement are curnulative and the use of any one right
_ ‘ ‘eclg‘dzs 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.

thereof shall be affected and shall be enforceable to the fullest extent permitted by law,
all ot be y

~Heirs, Successors and Assigns.

» - . . . "
Each and ail of the covenants, terms, provisions and agreement herein contained shall be binding
upon and inute 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.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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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 thq% the law
firm of Tescher & Spallina, P.A. has represented the Company in connection with the drafiihg of this
Agreement and the formation and structuring of the Company, and that said law firm alsor {
or more of the Members (namely, SIMON L. BERNSTEIN, SHIRLEY BERNSTE
BERNSTEIN FAMILY FOUNDATION, INC,, and BERNSTEIN FAMILY INVE
The Company and its Members acknowledge that they have been advised that ther¢ are material income
tax consequences and economic ramifications from being a Member in the Co ]@,anyythat they fully
understand the tax consequences and economic ramifications of a Member’s ih estment in the Company,
and that they have been encouraged to consult with separate and independen r‘:zel 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 espect to the foregoing law
firm’s representation of the Company and the afore described M _bgr)g d owners of interests in entity

Members, in connection with the services set forth in this S€btion;

IN WITNESS WHEREQF, the parties b eto have caused their signatures, or the signatures of
their duly authorized representatives, to be set‘f betow on the day and year first above written.

MEMBERS:

Witnesses:

SIMON L. BERNSTEIN TRUST
AGREEMENT dated May 20, 2008

S'I'MON L. BERNSTEIN, Trustee

SHIRLEY BERNSTEIN TRUST

AGRE@dated May 20, 2008

By: I
SHIRLEY BERNSTEIN, Trustee

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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ELIOT BERNSTEIN FAMILY TRUST dated
May 20, 2008 g

By:

SIMGN L. BERNSTEIN, Co-Trustee

By: 4
SHIRLE /Trustee

By: {
ROBERT L. SPALLIN

J
Y TRUST dated

JILL JANTONLEAMIL
20,2008 <2

Py

SHIRLBY, TENy Co-Trustee

o

By: __
ROBERT L. SPALLIN:N{‘dependent Trustee

LISA S, FRIEDSTEIN FAMILY TRUST dated
May 20, 2008

By, /

SIM@N L. BERNSTEIN, Co-Trustee

By:

% { . SHI o-Trustee
W79 .
D%)ﬂ’ug‘ﬁ—ﬂ By: k =

% {’ ROBERT L. SPALLINA, InHlependent Trustee

LiMITED LIABILITY COMPANY QOPERATING AGREEMENT OF
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COMPANY:
BERNSTEIN HOLDINGS, LLC, a Florida
limited liability company

%260‘\/4“‘ By:

% 5 / SIMOy/L’. BERNSTEIN, Manager
P

v
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BERNSTEIN HOLDINGS, LLC
LIMITED LIABILITY COMPANY
OPERATING AGREEMENT
EXHIBIT A
Percentage Capital
Member(s) Interest* Conftibutions

SIMON L. BERNSTEIN, Trustee
of the SIMON L, BERNSTEIN TRUST
AGREEMENT uft/d May 20, 2008

SHIRLEY BERNSTEIN, Trustee
of the SHIRLEY BERNSTEIN TRUST

AGREEMENT u/t/d May 20, 2008 $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 SHIRL.
Co-Trustees el

ROBERT L. SPALLINA, Indepé dentj'l‘ ustee
of the JILL JANTONI Family Trust b

dated May 20, 2008

1% $1.00

SIMON L. BERNSTEIN and SHIRLEY BERNSTEIN,
Co-Trustees { -
ROBERT L.{SPALLINA, Independent Trustee

of the L] MEDSTEIN Family Trust

dated May 20,2008 1% $1.00

S s
¥

*proportionate to capital accounts of Members

LIMITED LIABILITY COMPANY OPERATING AGREEMENT OF
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EXHIBIT 1.530
CASE NO.: 50-2018-CA-002317
Sahm Foreclosure v BFR, LLC et al
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TRUST AGREEMENT
FORTHE
JAKE BERNSTEIN IRREVOCABLE TRUST

-

SIMON BERNSTEIN, ns Seitlor, herely oreates tbe JTake Betnstetn Ivevosable Trust
{"the Trust"y on September 7, 2006, ‘Fraci Kratish, LA, is the ttussee of this Trust and, in
{bst capnelty, he and his succossors are collectively reforred fo in this Truat Agreement as
the "Trustae,"

ArTicre |
BEREFICIARY

Thig Trust is for the benefit of the Settlor's Grandchild, JAKE BERNSTHIN,

Awricre 2
TRANSFERS TO TRUBT

The Settlor horeby conveys to the Trugtee afl his {nterest in the-assets Hstod on Schedule
A, which together with any assets inter addod to this Trust aro referved to ns the YTrust
Bstate,” Any person may transfer asgeis fo the Trust Estate, Ifthe Trusteo ngrees to
aceept them. Assets do not have to b lsted on Schedule A fo be part of the Trust Estate,
Unless otherwise speoified in writhng at the Hme of the ftansfor, those assets will bo held
a6 provided in this Trust Agreement, The Trustes acknowledpes reocipt of the cumren!
Frust asscts and agrees to hold the Trust Estate as set forth In this Trusl Agreement,

ARTICLE 3
IMREVOCABLE PROVISION

Fhe Seitlor declares that Lo hus no ylght to alter, amend, modily, or ravoke this Trust
Agreentent; 1o withdraw nssets from the Trust; or to require chrnges in the Investments
of the Trust, No part of tho Trust may ever rovort {o the Setilor, bo used for his benefil,
or be distrbuted In dlscharge of his legal obllgations,

ARTICLE 4
ADMINISTRALION OF TRUST

The Trustee shali hold, admiadstor, and distribute the Trust Bstate in accordance with tho
powera grouted under this Trust Agreement as follows;

41 Discretionary Distribotions, The Trusteg shall py or apply such symns
of prineipal from this Trust as in ihe Trostee's discretion are necossary or advisuble for
Roneficiary's health, eduontion, support, snd maintenance,

i
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4.2 Distelbution of Privelpul, When Benefictary hos reached age 21, the
trustes shull distribute one-haff (Y2) of the corpus of trost to Beneficipry plus acoroed
income, When Beneficiary has resched age 25 the Trusteé shall distribute the entire
remaining prinoipal batance of the corpus of the trust to Benofielary plus acoeied income,

43 Digtribution Upon Denth Before Age 25, Upon the donth of Beneficiary
prior to age 25, the Trustee shall diskiibute the remalhing astets in the trust to the estate
of Bencfiolary.

Awnicas 5
Provisions GOVERNING TRUSTEES

The foliowing provisions apply to all Trugsees appointed under this Trust Agroement:

81 Incapucily of Trnstee, T ony Trostee bocorties disabled, he or she will
immedintely ceaso o act as Trustee, If a Trustee who ceases to sekve beeause of a
dizability, or who is suspended, Mersafler recovers from thal disability or consents to the
telense of relovant sedical information, he or she moay slect o become 2 Trustes agnin
by glving written notles to the then serving Trustes, and the last Trustee who whdertook
to sorve will then cease to bo a Trigteo untdl another sugoessor Trustee Is required,

§2  Resiguntion, Any Trustee may rosign by giving 30 days' written notics
defivered personally or by mall to any then serving Co-Trustes and {o (he Sottlor ifho iy
then fiving and not disabled; othierwise o the next natned successor Trustes, of if nohe, ta
the persons having powsr to pppolut stecessor Trustess,

53 Power to Namo Other Trustess, Whenover a suceessor Trustec i3
required and that posttion is not filled vunder the formes epecified in this Trust Agreement,
an ludlvidual Trustes ceastng te serve (other than a Trusteo being removed) tay appoiit
itls or hor suceessor, but if none 18 appointed, the remaining Trustees, 1f uny, or the
boncfioinry shall appoint a suecessor Corpornte Trustee, The appeintment will bo by 4
wellten doowment (inoluding a testamentary instrument) delivered to the appolnted
Trusiee. In 1o event may tho Sottior ever be appolnted as the Trustee under thiy Trust
Agreement nioy shtll o Svocossor trustes bo appointed that will cavse this trugl to baa
grautor {rust,

54 Powers of Snceessor Trusbess, Suocessor Trusteey wiil havs all powers
granted to the original Trustes, except that only an Independent Trusteo will succeed to
the powers vested exchyslvely in the Indepondent Tragtee,

55  Accountings, Accountings nmst be plven fo (ho beneficlary of gach tiust
at lonst ammunlly (craartorly if 8 Corpornte Trustee in sorving), The aecountings must
show the aysety hield In trust and all recelpts and disbursements. A beneficiary's written
approval of an accounting will bo final and binding npon that beneficiary and sll persans
roprosonted by him or her a3 to all mstters disclosed in that scoonnting, In any ovent, ifg

A
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beneficlury falls to object to an acconnting within six months of recelving it, his or her
approval Iy conclusively presumed, A successor Trustee may requite the prior Trustee lo
render a full and fine] accounting,

56  Acts by Other Fiduelavies, The Frustes {s not vequired fo question uny
acts or fdlures fo got of the tidusiary of any other ltust or estate, and will not be Hable for
ony prior fiduclury’s sots or Failures fo act, The Trustes can require & beneficiary who
requests an examination. of another fiduckary's nclions or omissions o sdvancs all costs
and fees Incurred in the examination, and if the benefloiary doos not, the Trustes may
elect not to proceed or may proceed and offset those costs and fees directly against nny
payment that would otherwise be made to that beneficlary,

57  Cowrt Supervision, The Seltor waives complisnca by the Trustee with
any law requiting bond, regisiration, quatifioation, or scoounting to nny court,

58  Compensatlon, Each Trustee I3 enfitled to bo pald reasonable
oompensation for pervises vendered tn the admintsiration of the 'Frust, Rensonable
componsation for a Corporate Trustee will bo itz published fee schedule in effect when iis
sotvicos afo rendered unless otherwlse agreed fn wiiting, snd oxcept os follows, Any fecs
Daid te a Corpornte Trustes for muking principat distributions, for termination of thy
trust, and upon termination of it services must bo based sotely oft the value of its
services rendatetl, not on the value of the tust principal, During the Settior's lifetime the
Trustec's fees are to be chargod wholly agalnst income (to thie extent sufficient), unless
directed otherwise by the Seftior in writing,

59  Indemnlty, Aoy 'Trustee who ceases (o serve for any reason will be
catitled to recotvo (nnd the continuting Trustes shall make sultablo errangements to
provide) reasonable indemuification smd scourity fo profeot and bold ihat Trustee
harmless from any damage or lability of any nature that may be imposed upon ji becavse
of Its aotlons o omissiens while serving as Trastee, This protection, bowever, does not
extend to & Trustee's negligent actlons or omissions that ¢learly and demonstrably result
in damage or Habllity, A prior Trustoc may enforce these provisions againgt tho current
Trusteo or against any nssels hold in the Trust, ox if the priot Trustec is an individual,
againsi any beneficiary to the extent of distributions received by thet benoficlary, This
indemnification right will extend to the estate, porsonal representatives, lepal sucesssors,
and assigns of & Trustes,

540 Suveeessor Trustoe, In the event the fnltlal Trastee, Stoven I, Greenwald
Tesigns or censes 1o sorve as Trustee, then and in that event, Thereby appoint Larry V.,
Bishins to serve as Trustes,

IniTiALs .
JAKE HRRNSTAN TRNIYOCABLS TRUNT
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ARTICLE &
PrOTRECTION OF INYERESTS

The interest of any beneficiacy ynder this Trust Agreoment, n eillor income of principal,
may not be antisipated, allonated, or in avy othor mpnner nsgigned by the beneficiary,
whether voluntaiily or involuntarily, and wiil nof be subject to any legaf precoss,
bankipioy procucdings, of the interferonos or sontrot of the benefleiary’s oreditors or
othets,

ARTICLY,
FouciAry POwWERS

The Seitlor grants to the Trustes fall power to danl frocly with afy property in {he Trust,
The Trustee may exeralse these powers indopendently and withowt the approval of any
vourt, No person dealing with the Truatce nieed inqujse into the proprlety of any of Jts
aptions or lnto the application of any funds or arsets, The Tmatee shall, however,
oxerolye all powers in a fiduciaty oapoity for the bewt julerest of the beneficlary of this
Trust or any fust ereated under it, Withool lirniting the generallty of the fotegolng, the
Trustoe is glven the folfowing diserstionary powers in addition to any obier powers
conforred by law;

N1 Type of Assots, Exoept ns otherwise provided o the contraty, to hold
funds uninvestod for such perfods as thie Trusiee deoms pradent, and to Invest I any
assefs the Trustee deems advlsatile even thowigh they are not teelinically recoguized or
gpeoilicatly lated in so-cafled "egal 1ists,” without responsibility for depreciation or loss
on account of those Jnvestmonis, or beoquse those mvestmenta nre non-procuetive, us
long as the Trastes acts in good fairh, -

T2 Originel Assets. Except as otherwise provided to the vonitary, to refain
{he original assets it recolves for as long ag it deems best, and to dispose of those assels
when 1§ decms ndvisablo, oven though such assets, because of thelr charucter or lack of
diversiftcation, would otherwlse be considered improper Investinants for the Trustee,

T3 Tangtble Porsonal Property, To receivo and hold tangtble personal
property; o pay ar refrain from paying storsge and {nsutanoe charges for such property:
ardl {o ponnit any beneficiares to vse such property without elther the Trustee or
benefiolarles incurzlng auy Hability for wear, tenr, nnd obsoloseence of the property.

74 Speeffic Seeurities, To dnvest in assels, seowritley, of inforests in
securities of any natute, includlng (without mit) commodities, options, futures, precious
metals, currencies, and in domestic and forelgn murkets and In muteal or Investmont
funds, {nclnding fAmds for which the Tinstes or any affilinte performs seivices for
additionnl fees, whethor s onstodian, branyfer agent, Investment advisor or otherwise, or
b seourities distributed, underwritton, or fisued by the Trusteo or by syndicates of which

4
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{l1s & inomber; to ttads on eredit or mayvgin acconnts (whother secuired or unseoured); and
to pledge nssets of the Trust Bstate for that purpose.

7.5  Iroperty Transuetions, To buy, soll, pledgo, exchonge, of lonse any real
oi personnl propetty, publioly or prlvately, for cash or oredit, without coust approval and
ugion the terms i conditiony that the Trusteo decms advisable; to execute deeds, Jeases,
oontracts, blils of gale, notes, mortgnges, seourily insthiments, and other wiltten
instruments; to gbandon or dispoge of any resl or personal proporty in the Trust which
has Hilo ox no monelury or usefil volue; to fmprove, repaiz, Insure, subdivide and vacate
any property; (o erect, alter or demoliah bubldings; {0 adjust boundaries; and to jnpoge
ensements, testrictions, and covenants as the Trustes sees fil. A lease wiil bo valid and
binding for ls full terux oven 1£ 1L extends boyond the all duration of the Truat,

7.6  Boxrow Money, To borrow meney from any souree (including the
Trustee in its nonfiduclnry capacity), to gharantee indebtedness, and to secure the losn or
guareaty by morlgage or other security lntorest,

7.7 Maintaln Assets. To expond whatever funds it deems proper for the
preservation, malntenance, or impravement of agsets, The Trustes in its diseretion may
elect any optlona ot settloments or exersibe any rights under all insyrence policies that it
holds. However, no fiduciary who la the insured of any insurance policy held in the Trust
may oxeroiso any rights or heve any Incldents of ownorship with respect to the polloy,
including tho power fo change tho beneficiary, to surrender or cancel the policy, to assign
the poliey, to revoke any sssipuniens, to pledge ho polivy for 2 loy, or to obtain from
the insurer a foan against the surrendor vatue of the polioy. All such power is to be
sxeroised sololy by the remalning Trustee, If any, or if none, by a speclal fidusiaty
appointed for that purpose by a court having Jurisdiction,

78 Advisors, To employ and compensate attorneys, acvountants, advisors,
finanotal consultants, managoers, agents, and assistants (including any individual or ontlty
who provides investment ndvisory o management services, ot who furnishes
professionnl asslstanes in making lnveytments for the Trust) without linbitity for any aol
of those persons, if they are seleeted and xeteined with roasonable cate. Pees may be paid
from the Trust Hstate even i1 the servicos were rendered ln conneetion with anoillnry
proveedings,

7.9 Indirect Distributions. To moke distributions, whether of pinelpal or
Incorue, to any porson under age 21 or to any inoapeelfated person aceording to the terms
of this Trust Agrooment by making distsihutions direetly to that porson whether or not
that person bus a guarding; 4o the parent, guardinn, or spouse of that person; to a sustodial
account estpblished by the Trastee or othors for that person under an appHeable Uniform
Gift fo Minora Aot or Unlforis Traustors to Minors Act; to aty adult who resldes in the
same housshold with that pecson or whe i§ otherwlse reaponsible for the caro and woll-
belng of that person; or by applying any distelbution fot the benofit of that person in any

5
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mannor fhe Trustee desms proper. The recelpt of the porson Lo whom payment 1s mpde
will constitute fnll discharge of the Trasteo with rospeet fo that payment, No
distributions may be mado te the Seitlor under this Seotion,

710 Non-Pro Ratn Plshrlbution, To make sny division or digtribution in
woniey ar in kind, or bath, without allocating the saine kind of property to all shaves or
distributees, and without regatd to the ncome tax basia of the propotty, Any division
will be binding and conclusive on all pastics,

711 Nombhtee, Bxcept as profibited by law, to bold any ussets fi the name of
#1 pominee withent diselosing the fiduciaty relationship; to hold the proporty
nnregisteted, without affecting its Habillty; and to hold scourlties endorsed in biank, in
street cerlificates, at n doposhiory hust compnny, or fu » book eniry systein,

742 Custodlan, To omploy & custodian or sgent ("the Custodian®) locafed
anywhere within tho United States, ot the disoretion of the "Tmstee but ai the expense of
the Trusl, whether ar not such Custodian is au aflitiate ul'the Trustes or any peson
rendoring servipes to the Trust; ta ropistor seourities 1u the name of the Custodian or g
nomineg thereof without desighation of fiduolary vapacity; and to appoint the Custodian
to parfonn such other infnlsterta) functions as the Trustec may direct, While such
seevritics are in the custedy of the Custodiun, the Trustes will be wnder no oblgation to
inspect or veuify such seeutitios nor will the Trustee be responsibly for any loss by the
Cugtodian,

113 Setlls Clalms. To contest, compromlse, arbitrate, ar otherwise adjust
clalms in Favor of or against the Trust, to agree to any rescigsion o modifiontion of any
coftteaot or agreement, and fo zefrain from msttuting any sult or action unless
indemnified fof repronable costs and expenses,

714 Corporate Rights. To vote and exerviso any optlon, right, ot privilege to
purchage or to convert bonds, notes, stock (including shates or fraotional shares of stack
of any Corporate Tiustes), socurlties, or other property; to borrow maney for the pposs
of exoreising any such eption, right, or privileps; to delogate thoge rights to an agent: to
enter into voting trusts and other agreements or subscriptions; to participale in any type
of Hguidatlon or reorganization of any enterprise; and to write and sell covered onil
options, puts, onlis, shaddles, or other msthods of buying or selling securities, ng well na
alf related irangactions,

‘115 Partnership Intereyls. To hold Inferests In sole proprietorsbips, geners!
or Hmited parmerships, jolnt ventures, business trosts, tand thsts, limited Habifiey
compinies, and othor domestle and foreigh forng of organizations; and to exerolze ali
rights in cohneatioh with such Interests as the Trustee deems appropriate, Including any
powers upplicable to a non-adimitted transfuree of any such Intorest,

6
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716  Self-Denling. To exereiso all its powers oven though It ray also be aoting
Insividunily or on behalf of nny other person or entity intaresied in the same mattera,
The Trustee, however, shall exeroise these powers ot ull Hmes in o fiduelaty capacity,
primarily Is the interest of the benofipiados of the Trust, Despite any other provislon of
this Frost Agreoment, no Trustco may participate in the deciston to rake a disaretlonary
distribution that wonld dischargo a legal support ebligation of that Trustes, No Trustee
wlo fins made a disolaimer, cither individually or a5 a Trustes, may excreise sny
diseretion In determining the recipiont of the disolaimed property. AH power to make
such distibutions, or to determine reeipients of disclaimed prapesty, wili be exeroisod
solely by the remagining Toustoes, Ifany, or if thete ate no other Trustees theh serving, by
{ho person or persons named Lo sorve s 1he noxt suscessor Trustee, or IT thero are note,
by 8 speolal Trustee appointed for that purpose by a court having jurisdiction,

747  Ywpenses. Anlndependent Trigtee may determine how expenses of
adminstration and receipts arc to bo npportioned betweon prineipat ang incomo.

718  Terminate Spall Trusts. To axerclge U diseretion to roffain fom
fonding or to terminate ahy trust whenever the vatue of tho principal of that trust weuld
ba or 18 too small to administer ecopomiontly, and to disiributo the remndndng prinelpal
antl alt acoumulated invome of the trust as provided In Secton 7.9 fo the income
benefictary of that trust. The Trustee shall exeroise this power to fenminate In its
diseretion as it desma prudent for the bost interast of the baneficinries ot that time, This
power cansot b exercised by the Settlor or any beneficlary, either alons or in
conjusiction whith any other Trustos, but must be exercised sofely by the othet Trustes, or
if none, by a speclal Trugtee appolnted Tor that purpose by a cowrt having Jutisdietion,

749 Allpentions fo Income and Prinelpal, To treat premivms and discounts
ont bronuds and other abligations for the payment of woney in avcordance with lther
genemtly ascapted scoounting prinelples or tax accounting principles and, excepl ns
othetwiss provided to the vontrary, to hold nonproductiva nssets without ullocnting any
principal to Income, dusplte any fawa or rales to the contraty, Tho Tiustee in ils
disoretion tnay exeteise tho power described in Section 738,104 of the Florida Statutes to
adjust between princlpal and Income, as appropriele, nod, in addition, may convert any
fcame inferest into a wmtrust Iterest, or e unitrast inlerest 10 an Invome intercut, as it
sues fit, all as provided in Section 738,1041 of the Florlda Statutes, despite any provision
of thoso sectlons to the contrary,

7.20  Use of hicome, Except a3 otherwise provided in this Trost Agreement,
and In addition to al} other avallable soutoes, to exerolse Iis discrotion in the use of
income from the pesels of the Trust to satisty the labillties descilbed in this Trust
Agreemnent, without accountability to any beneficlary,

721 Valoations, Inmaking distelbutions or stloontlons wder the termy of this
Trust Agreement to be valued us of a partioular date, the Trustee may vye assct valuations

7
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oblained for o date rensonably olose to that partieular dete (sueh as a quatterly closing
dnfe befora or alter that date) T, in the Troslee's judgment, obteiniug appralsals or other
doterminations of value on that dule would result in winecessary expense, and if in the
Trustee’s judgment, {he fair marke! value as determined 15 substantinlly he Satae a8 on
that actual date. This pavageaph will not apply if valuation on n spesifie date 15 yequired
to preserye o qualitication for i tex benefit, imcluding any daductlon, orodit, or most
favorable allocation of au exemption,

7.22  Incorporation, Toincorporate any husiness or venture, and to continue
any wnincorporated busbiess thet the Trustec determines to ba not advieable to
ingarporate,

7,23 Delegation, ‘To delogats periodically smong themselves the authority to
perform any act of administention of any trust,

724 Advanees, To make cosh advyncss o loans Lo benoficiaties, with or
withont seeutity,

7,25 Investmont Mimager. To employ any fnvestment management servies,
finanoial nstltution, or shmilar organization to advise the Trustee and to handle all
investments of tha Trust and to render all accountings of funds held on te behalf under
cwitodial, agensy, or other agreements, I€ the Trustee is an Individual, these costs muy be
patd as an exponse of pdministration in addition to foes and commissfons.

7.26 Depreciation, To deduct frot all recelpis attributable {o depreciable
property s reasonablo allowance for depreciation, computed in ascordance with generslly
seeepled accounting princlples consiatondly applied.

7.27 Disclalm Asset or Powers. To discinim any assely ofhorwise passing or
any fidnelacy powors portaining to any trast created hereunder, by exeoution of an
instrument of disclalmer meeting tho requiremoents of applionble law generally imposed
upon tndlvidunls oxeculing disclaliaers, No notice to or consorlt of any beneficlary, othor
Interested person, or any court is vequited for any such disclalmer, and the Trustee is to
be held harmivss for any decision to make or hot make suoh a disolaiter,

728  ‘Transfer Sltuy, To transfer the sifus of my trust of any truat property to
any ofbex jurisdiction ag often s the Trustea deoms advisablo, and if necessary to appoint
& subgtitute or ancillary Trustes to act with respeoct {o that property, The Trustee niay
dclopate to the substitute Trrstee puy or all of the powers glven to the Trustee; may cloct
to act as advisor fo the substitute Trusteo and recelve reasonablo gompensation for that
sorvice; and muy remove any acting or substitwle Tmstec and appoint another, or
reappoint ltself; at will,

THITIALE
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7.29  Related Parties, To onter info nny tansaction on behalf of the Trust
despite the fact thit another party to that fransection may be: () o business or trust
sontrolled by the Trustee, or of whigh the Trusteo, or uny direotor, officer, or employee
of the Corporate Trustee, ia slso 4 director, olficer, or employee; (i) an affillate or
busincss aszootate of eny beneficlaty ar the Trastes; or (i) » beneficlary or Trustee
under this Trust Agreement acting individually, or any relative of such s pasty.

730 Additienssl Powors for Ricone-Producing Renl Bstate, To additton to
tho other powers set foril ahove ov olherwiso conforted by law, the Trustce has the
Tollowing powers with respect to any income-producing teal property which Is or moy
become g part of {he Truat Bstate:

To rotaln and operate the property for sy long s it deetns advisable;

To vontrol, diveot, and manage the property, defermining the manner and
extent of lts active pariipation in thess operations, and to delegate all or
any part of ity supervisery powor to other persons that t seleots;

To hito and discharge employess, fix thelr compensntion, and defing theiy
dulies;

To invest funds in other land holdings and to use those funds for all
impravements, operattons, or other similar puiposes;

Dixeept a9 otherwise provided with respect to mandntory income
distributions, (o zetein any amount of the not carnings for working capital
andf other purposes that it deems advisabls fu conformity with sound and
efficient management; and

To putcheso and seil machinery, equipment, ad supplies of all kinds ay
needed for the operation and malntenance of the fand holdings,

ARTICLE §
SuncuArTER 8§ ST0CK

Desphte any ofhor provisions of this Trust Agreement, if o trust created Ib this instrumment
ig to becomo the owner of, or already owns, stook it 4 corporation that has an elestion in
effect (pr one that proposes to make an olection) under Scetion 1362 of the Internal
Revenne Code (an S Corporation™}, and that trust would tot otherwise be permitted to
ba an § Corporation shatcholder, the following provisions will apply:

£.1

Electing Bmnl} Business Trust. The Trusteo in ite diserstion may olect

for the frust to become an Blecting Small Business Trust ("ESBT") a3 defined in tho
Internal Revenue Code.

INITIALS
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8.2 Quulified Subchapter 8 Trust, If the Trogtee does nol causs the st to
become an BEBT, the Trusles shnli set aside the 8 Cotporation stock in a separale trugt
for the cutrent Income benofiofnry of such fiust, vo that a Qualitied Subokapter 8 Timst
("QSSTY) election under Scelion 1361 of the Internn! Revente Code cun be filed with
respeot to {hat trnst, The Trustee shalt hold ench share as o separate QSST for the
persons desorfbed above, and eaeh such person will be the sole beneficlary of bis er her
QSST, To {he grontest oxtont possible, the Trustes shall administer each QSST wnder the
tering of the trust from which it was derived, but subject to the fotlowing overt{ding
provisions;

(@)  Congent, The 'rustee shail notify the benoficiary of each separate :
trust prompily thet & QSST election must be filed with the Intgmel Revenue Service. }
Thereuter, each beneficinry shall file o timely and proper QSST election with ihe '
Interng} Rovenue Service, H a benafiolary falls or refuscs to make the QSST election, the
Trustee shall rake st BB olootion for that teust, If the beneficlary does make the
QHST slestion, thon bis or her separale (ryst will bo administered ns get forih below,

()  Yncome Payments, During the beneficlary's life, the Ttustee shall
pay al} vet Income of the trust to the bonefiglary (and only to that beneficlary) in
quarterly or moro frequent instatlments, The beneficlary's incomo intorest in the st
will terminate on the earlier of his or her doath or the termination of the trust ynder its , .
terms, i

() Prinpipnl Tuvnsions, If the beneficlary is otherwise ontltled to
recelve pringipal distdbutions, the Truatee muy dlgiributo prineipal from that soperate
frusl during the boneficiary's life only to or for the benefit of that benefisiary (and no one
clse),

{0)  Tinat Distributlon, Wthe QSST is terminated during the
benefioiary's ife, the Trustes shall dlstsibuie all ramaining assets of that separate st to
that benoficlary, If the beneficlary dies before that trust’s fesmination, nil remaining
assels of the QR8T are to be disttibuted as provided in the origing] trust, but subject to
this anicle.

{&) Terminntion of QSST Status. If 2 soparate trust would cease to
quallfy as an 8 Corporation shareholder, the Trustes in Its discretion may; (i) ntake an
EBSBT election for that sepacate trust, oy (f) disieibute afl § Corporation stock to the
boneflclary, The Yrustee In its discretion nlso mny convert o QBST to an BSBY, whethor
or not the benefiolary hws consented to QSST freatment and, i the benofivinry congents,
atay convert an BSBT Into 2 QSST.

TCTIALS
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ARTICLE 9
PERPETUITIES PROVISION

Despite any contrary provistons of this Trust Agreetnent, from the erestlon of this Trust
and for up fo 21 years afier the denth of the last of lhe Settlos's grandparents’ descendants
wlo are fiving at the eroation of this Trust, n trust bonefiolary (which ingludes persons
suseceding fo he interest of a decoased benofisiary) will be entitled to torminating
dishibations only st the ages specified in this Trust Agreement, In all ovonts, however,
the shore of each benefiojary witl vest (in the beneficiary or his or het ostate)
innediately prior to the expiration of tho 21 yeur pertod doseribed gbove,

ArmicLE 10
ADMINISTRATION AND CONSTRUCTION

18,1 Rules for Distributions, In meking distcibutions o beneflolaties under
this Trust Agrecment, the Trysiee must use the follewlng critetia,

() Ofher Resoureps. Whenever the Trustes bag the authority to
deoide how much lo distribute te or for the benofit of 4 beneficlary, the ‘Prustee can tiake
deolslons without kikng into ecoouut any information about the bencficlary's other
avalluble lncume and resources, The Trustee oan make paymenis direstly to
benefistaty or to other persons for the beneficlary's benefit, but It does not liave to 1noke
puymeits to & court appolited guardian,

()  Trustce's Deoislon. Absent clear and convincing evidence of bad
faith, ihe Trustee's decisions as to smousts (0 be distdbuted witl be final,

{¢}  Standard of Living. Distribuilons to 2 beneficlary for health,
edueation, support, or maintenanes are to be based or fiis or heor standard of living,
determined as of the date of the distribution,

102 ¥unding Gifts. The followlsg rules will apply to funding gifts mder this
Trust Agresment.

(a)  Peenniary Gifls, A pecuniary gifts under this Trust Agreement
that arc paid by an {n-kind distribution of sesels rust uge vatues having an sgprogate fair
market vatue al the date or dases of distsibution equal to the amount of this gif as finally
dotermained for fedoraf esiote tax purposes,

M Adjusfments, The Trostee shall soleot one or moro datea of
atfocatton ox distribution for purposes of sallsfying gifis and Aunding sharos or trasts.
Tho Trustee may make allooations befors the finn] determination of fedoral estato tax,
with those altocationg belng based upon the information then available to e Trsteo,

11 '

IiTaLs
JAXS ITRHZIERT JRRAVOCADLD TRUST



Case 22-13009-EPK Doc 1-8 Filed 04/19/22 Page 14 of 56

and may theroaler adjost propertios among the shares or lrusis if it is determined thet the
ailocation should have been made difforently,

103 Avewmulated Income, Any Income not distribuied to the benofiglaties
pursiant io vithor a mandafory direokion or n dlssrolionary power s to be incorporated
into prineipal, at such intervuls g the Trusteo deams convendont,

104 Estate Thx on Iucluded Property, I avsels of any trust greated under
this Trust Agreomont are inchucded in a benoficlary's extule for foderal eslate Wik purposes,
the following will apply.

(n)  Appointed Asgels. 11 the benefioinry excrolzes a power of
appointment over those assets, tho Trusten Is authorized fo withhold from those assets the
amount of oslale taxes apportioned (o thom by opplicabloe faw, ilthe beaeficlaty does not
make provisions for the paymunt of those taxes from oiher soureey,

{b)  Other Assely, I the bonoficlary does not have or doss not
excroise p power of appolntment over $hose gssols, the Trustes will pay the estate taxos
attributable to thoso assels. The estate taxes gtiributable fo those assols wiil be fhe
amount that the benefleiny's ostate taxes are incressed over tho ameount thoso taxos
would ftave been I thoso assets hiad not been inchuded in the benefieiary's gross ostate.

(&)  Certification and Payment. The Trustee may rely upen a written
ourtification by the benefiolary's porsonn) representative of the amount of the estate taxes,
and may pay thoss taxes diteotly or to the pessonal representalive of the benoficlaty's
ostato, Tho Trustee witl not be jold linble for muking payments ns direeted by the
beneficiary's personal representative,

10,5 Transactions With Other Enfitles, The Trastee may buy ussots from
other estates or trosls, or make Loans to them, so that fands will be available to pay
clalins, taxes, and exponses, The Trustes oan make those purchpses or Joans even if it
sefves uy the fiduclury of thut estate or trust, and on whatever termis and conditions the
Trusteo thinks ave appropriate, oxcept that the ferms of any transaction must be
commerelaily reasonable,

Ar'eroLr 11
MiSCELLANEGOS PROVISIONS

i1 Definitlons, Agused in this Trost Agrecmont, the followlng torms have
the meanings set forth balow:

{8)  Trustees

12
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(1) Independent Trustee means a tustee of a partloulae trust,
elther individuat or comporate, whe s not the Settlor or g
benpfiolnry, and who is nol a Related Person as to the
Settlor or o beneficiaty (il the Settlor or the beneficiury,
respeoiivoly, 15 ving and partlofpated n {hat person's
appointment), Foy purpases of this definitfon a benefiolnry
15 a potson who Is a permissible distributee of inceme or
piinclpal, or someone with an interest ln the trest In gxotss
of flve porcont (5%) of its value, assuming a muximum
sxercise of diseretion it his or her faver, Whongver this
Trust Agreoment requites an actlon be taken by, or in the
discrction of, an Independent Trustee byif no svch Trustes g
then sorving, a courd may appoint an Independent Trusico
to serve ag mu additional Trustee whose sofe function and
duty will be fo exotcise the speoified power,

{2y Corporate Trustee means p teustes that ig a bank, st
company, or other etdity authorized to sorve as a trustco
utider the laws of the United States or any slate thereof that
is not n Relnted Person to the Sgitlor, A bpnk or byt
gotnpatty that does not meet this requirement cannot setve
as Trustee,

(y  Internal Revenue Code Texms,

{1y Internsl Revenue Code menns the federal Intorna?
Roverue Code of 1986, rd amended (rom time (o Hime, ot
snocessor provisions of foturp federal intornal revenne
laws,

{2 Theterms health, educntion, support, and maintenaice
are intonded to sot forth an “ascertainable standard,” as
doseribed in the Internat Revenue Code and its associated
Rogulations, 'To the extent not inconsistent with the
foregping, "tealth" meana a beneficiary's physloal and
miontal henlth, Including but not Himited to payments for
oxaminations, surgioal, dental, or other treatmont,
modloation, counseling, hosphtalization, and health
insurance premiums; "edueation” means elomentary,
secondiry, post-secondary, graduate, or profossional-
schooling It an acoredited Institulion, publlc or privats, or
attendnance at other formal progrms in furthorance of the
beneficiary's spiritua), athivtie, or artistic education,
Including but not imited fo payments for tition, books,

13
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feas, assossments, equlpment, futoring, teansportation, and
rensonabls Hving expotises.

(3} Related Person as to o pasticular indlviduad {s someone
who is decined to be "reluted or snbordinate to that
individuat undet Section 672(c) of the Interninl Revenue
Code (ss thongh that indlviduat wes o grentor),

Diher Tering,

(1)  Distributions that ate to be mada to » porson'y descendauts,
e sttrpes, wil be divided Intlo equal shares, so that there
will b one share for each tiving ohild (if any) of that
porgos and one share {or ool decenved child who hag then
living descendants, The share of ench decenser child will
be fhrther divided among his or her descendants on & per
stitpes basis, by reapplylhg the preceding rwlo to that
deccased] child and his of hor descondauts a8 many times ag
HOOGISATY,

(2)  Disabled or wader s disabitity means (1) belng under the
togal age of majority, (if) having baen adjudicated to he
inonpaottated, or (i) belng unable to marngo propetly
porsotal o financiel ai¥airs becovas of a mental of physical
impairment (whether lemporary or permanent in nature), A
written certifionte oxcouted by ant indlvidual's attending
physiolan confirming that porsen's impairinent will be
sufficlent evidenco of ¢enbllity vinder item (iit) above, nnd
all persons may rely coneluglvely on such a cerfificate,

(3 Removal oF a Trustee for cause includes, without
Himitation, the following: the willfol or negligent
mismanngement of the trust assets by that ind{vidual
Trustes; the abuge or abandonment of, or inattention to, the
trust by that individual Trustes; a foderal or stato charge
agringt that Individuel Trustee involving the commnlisston of
a felony or serious misdemennct; an set of theft,
dishonesty, fraud, embozxloment, or moral turpitude by that
Individual Trustee; or the vge of narotivs or excessive use
of ploohol by that lndividual Trslee,

(4)  The words will and ghall are ysed Interohangeably In this
Trnst Agroement and moean, unless the context olearly
Indicates otherwiss, that the Trustes must take the uction

14
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inclented: ay used in this Trust Agreement, the word may
menns that the Trustes has the discretionary authorty to
take the action but is not attomatically required to do so,

112 Powers of Appofntment, The following provisions relate 1o all powers of

appointinent andor this Trmst Agveement.

(®) A gencral power of appointment granted o a4 person is oue that
oat be ekercived iy favor of thnt person or his or her eatate, his or
lier ereditors, of the creditors of his or her estate,

() A speciul power of appoinguent is any power that is ot n
genersl power, .

{0} A testnmentary power of appoiniment (elther genetal or spoocint)
18 gxerelsable upon the powerholder's death by his or hor Last Wil
ar by a revooable teust agreement ostablished by that person, buf
only by specific reference to the Ingtrument crealing the power, A
"testamentary power of appolntment” may not be cxerolsed in
favor of he person possessing the power,

(&  In determining whether 8 porson has exctoised a testamentary
power of pppohitiaent, the Trustee may vely upon an Instrument
adwilted to probate in any jurisdiotion ne that person's Last Will,
orupen any trust agresmend cerlificd to ho valld and authentic by
sworn atatement of the trustee who is serving undor that trust
agreoment. I the Trastes has not received wrltten notice of sush
an justrutient within six months afler the powerholder's death, the
Trustze may presume that the powerholder falled to exercise that
power and wiil not be Yisble for acting in aocordince with that
presomption,

113 Notices. Any poreon entitled or required fo givo notlos under this Trust
Agreement shail excreise fhat power by « written instrument clearly seiting forth the
offentive date of the action for which notlee is being given, The fnstrument may be
oxeouted in counterpnrts,

114 Certifienttons,

(n)  Facts, A centificate sipned and seknowledged by the Trusteo
stating any fuof affeoting the Trust Bstate or the Trust Agreement will be conclusive
ovidence of such fiet in favor of any transfer ngent nnd any biher person dealing in good
faith with the ‘Trustes, The Trustee mny rely on n certificate signed and acknowledged by
any benoficlucy staling any foct concerning the Trost benoficiaries, including dates of

15
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bixth, velattonships, of marital status, unless an individual serving ns Trustes has actual
kuowtedge that the stoted (et is false.

(M Cody, Anyporson may roly on o copy of this Instrument (In whole
or {n poxt) eprtitied to be a ue copy by the Scttfor; by any person rpecifioally named ag a
Trustee (or sucuessor Trustes); by any Corporate Trustes whether or nal specifically
named; or, i there ave none of the nbove, by nny then serving Trustee,

115 Applicable Law, All moitors Involving the validity and interpretation of
this Trugt Agresinent are to be govermed by Fladda law, Subfect to tho pravisions of this
Trust Agreoment, all mottets involving the ndmrinlstratlon of a trust are to be govorned by
the laws aof tho jurisdiction in which the trast has s principal pleco of adminisization,

1.6  Gender and Numbey, Refotence in this Trust Agreemonl to any gender
ineludes eithor musculine or feminine, ay npptopriate, and reference to puy tunbes
ineludes both ginguinr and plurel where the context permits oy requires, Use of
dosoriptive fitles for artiolos and paragrapbs is for the pwrpoeye of convenlence only and o
not iotended 1o restrict the application of those provisions,

117 Fuviher Instruments, The Betilor agreos to execnto such further
tusfruments as may be necossary to vest the Trustee with full legal titls o the propetty
wansferred to this Trost,

11,8 Dinding Effoct. Thls Trust Agreement extends to and Is bindlng vpon the
Setilor's Personal Representative, suceessors, and nsgigns, and upon the Trostes,
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Exceuted ns of the date first written above,

Signed in the presence of}

v

Two witnesses ay t¢ Simon Bernsiein

Signed in the presenge of)

Yoyl

Two witnesses s fo Tracl Kratlsh

INTjIALS
JARS, BIRNITO IREDYOSADLY TRULY

SETIL

i

Shafon Bdemswin

TRUSTEE
Traci Krattah, P.A,

Hon i 5 Fow Tesie) kernsid, Pa.
~ - A LTt oen )
"Track Kratlsh, Prosident
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Schedulo A
Inifial Teanslors to Trust

Transfot of 6 shares of LIC Holdings, Inc.
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FRUST AGREEMENT
TOR THE
JOSHUA 7. RERNSTEIN JRREVOCABLE, TRUST

SIMON BERNSTEIN, as Setilor, horeby oreates the Joshus 2, Bernsteln revocable
Troat ("the Trost"} on September 7, 2006, Traei Kratlsh, P.A s the trastee of this Trust
und, It that eapavity, he and his suceessors are collentively referred fo In this Trust
Agreement aa the “Trustee,"

Anmicry 1
BENEFICIARY

This Trust is for the benefif of the Settlor's Grandohild, JOSHUA Z. BERNSTEIN
(“Beneficiory™,

ARTICLE 2
TrANSRERS TO TRUST

‘The Ssttlor hereby convoys (o the Trusles ull his inlerest in the aysels Hslod on Schedule
A, which togother with any nssets later addod to this Trusi are veferred to as the "Trust
Baiute,* Any person may transter sssets to tho Trust Bstate, if the Trustee aprees o
acoopt thettr, Assels do nol have to be Usted an Scheduls A to be patt of the Trust Hstate,
Unless otlierwiss specified n writing vt the tie of {he transfer, those psasts will he held
ag provided In this Truat Agresment, The Trusteo acknowledges receipt of the current
"Trust assots and sgiees to hold the Trust Bstate as get forth in tlis Trust Agreement,

ARTICLE 3
IRpevoCADLE PROVISION

The Sottlor deolpros that he has no tight to niter, amend, medify, or revoke this Trost
Agreement; to withdraw anssts from the Trst; or to fequite changes [n the investmonts
of the Trust. No part of the Trust may ever xevert to the Seitlor, be used for his beneflt,
or bo distributed in discharge of his lega! obligations,

ARTICLE 4
ADMINISTRATION OF TRUBT

The Trustes shall hold, administer, and distribute the Trust Estate in nceordancs with the
powers granted ynder this Trust Agreenent as follows:

4.1  Discretionary Distributlons, The Trustee shail pay or apply such sums
uf principal from this Trust as in the Trustec's discretion are necossaty or advigable fov
Beneficlary’s health, cducation, support, and maintenance,

IriALY,
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4.2 Distrivatlon of Principal. When Benefiglary has reached age 21, the
trastee shafl disteibute ane-half (44} of the corpus of trust o Beneficlary plus acerued
income, When Benofioiary hns veached nge 25 the Trusteo shall distelbuto the entire
rematning privclpal balatice of the corpus of the st o Benefiolaty plus accrued Income.

43 Distribution Hpon Death Defore Age 25, Upon the denth of Beneficiary
ptior to age 25, the Trustes ahali disirlbute the remuining assets in the lrust to the esfats
of Bengficiary.

AwrricLy 5
PROVISIONS GOVERNING TRUSTEES

The (ellowing provisions epply to all Trustees appointed under this Trust Agreeinent;

51 Tacapacity of Trustee. If any Trusteo becomed disabled, he or she wili
immediately osrse to aol as Trustee, Ifa Trusics who conses to serve because of a
diynbility, or who i suspended, tereafler yecovers from that disabilliy or consenls fo the
telense of rolevant medioal informatlion, he o she may eleot 1o become a Trustee again
by giving wrilten notice to the then serving Trustes, and the Jasi Trusteo who underlook
to sorys will then cease to be a Trostes uatll another snecessor Trustee is réquired.

52  Resigaation, Any Trsteo thay reslgn by ghving 30 days' written notleo
dellvered personaily or by sall Lo any then serving Co-Trustes and to the Sattfor it he §s
then living and not disabled; otherwise {o the next tramed svucesssor Trustes, or i none, to
the peysons having power {0 appolit snccessor Trustess,

53  Power to Name Other Tyustees. Whenever a successor Trustee is
requived and that positton is not filled under fhe terms specified In this Trust Agreement,
* unindividugl Truslee ceasing to sctve (other than n Trustes belag removed) snay appoint
his or her suceessor, but if none is appointed, the remaindng Trustees, If any, ot the
benefielary shall appeint o spocessor Corporate Trustee, The appolniment will bo by a
written dostument (including & tostamentary instrament) dollvered to the appointed
Trustee, In no event may the Seftlor ever bo appolated as the Trustoe under this Timst
Agresment nor shell 8 Successor tustes be appoiuted that will canse this trust to be s
graifor trust,

54 Powers of Successor Trustees, Succesuor Trusteey will have all powers
granted to the orginat Trustee, exeept that ouly an Independent Trustes will succeed to
tho powers vested exclusively In the Independant Trustee,

55  Accounfings. Accountings must be given to the henoficiary of each brust
at Jeast annuatly (quarterly 1f a Corporate Trustee is sorving). The acoonntings must
show the asgets held I trust ond all veceipts and disbursements. A bensficlary's weitten
approval of an aocounting will be fial aud blading upon that beneficlary aud all persons
tepresented by him or her ns to all matters disctosed in that accounting, In any evest, ifa
beneficlary falls to object to an scconnting within aix months of recefving if, his or hor

INITIALS
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approval is conclusively prosumed, A succossor Trusiee muy requive the prior Trustes to
rendee a toll and fingl accounting,

56  Acts by Other Fiduciavles, The Yrustes I not teqoired to question any
wels of faflures 1o aot of the fiduciary of any other truat or eslate, and will not be Buble for
any pdor fiduclary's acts or fullnres (o act. Tho Tstes can requite a beneficlary who
requesls an oxmnination of ancther fiduciary’s actions or omlssions fo advanos atl costs
and fees incutred in the enawdnation, ond if the beneficluty dovt not, the Trustee may
elsot not to prosced or may proceed and offset {hose costs and fees direotly agalngt nay
payment that would otlierwise be made fo that beneficiary,

57  Court Superelsion, The Settlor waives compliance by the Trusteo with
any law requiring bond, rogistration, qualifivation, or acooundlng to muy contl,

58  Compensation, Tach Trustes is entltled to bo paid reasonable
cotpensation for services rendered ia the administtation of the Trust, Reasonable
compensation for 4 Corpporate Trusico will be jts published fee sehedule in effoct when its
services ave rendered unless otherwiso agreed In wrltlng, and cxcepl ns follows, Any foey
pald to a Corparate Trusteo for making prinelpal distributlons, for termination of the
trust, atd upon terminntion of s vervices st be based sololy on the value of iy
serviees rendeted, 1ot on the vidue of the foust principal. Durig the Seltlor's Fifetime the
Trastee's feos aro lo be chavged wholly against Incoms (fo the oxtent suffictent), unless
direcied othervrise by the Seitlor in writing,

59  Indemsity. Any Trustes who ceases o serve for any reason witl be
entltled to receive (and the continulng Trustee shall make sultable artangetnents to
provide) reasonable indemnification and seowrdty to protect and hold that Trustee
hormtess from any damage or Hability of any tafute that may be imposed upon It because
of Its actlons or omissions whily serving as Trustee. This protestion, however, does not
oxtend to a Truslee's negligent actions or omissions that clearly and demonstrably result
in dantage or liabifity. A prior Trustee may eriforce these provisions againgt the outreit
Trosieo or against any assets held in the Trust, or if the prior Trusteo is an individual,
apainst ay beneficiory to the extent of dlstibutions reeelved by that beneficiary, This
indemnifination right witl extond to the estate, personal roprosentatives, legal suscessors,
and assigns of o Trustes,

510 Sucecessor Trusteo, In the cvent the indtial Trostes, Steven 1. Gresnwald ,
resigns or censes o serve as Trugtes, then and in that evont, I hershy appolnt Larcy V,
Bishing to serve g5 ‘Trustee,

ARTICLE 6
FROTECTION OY INTERESTS

The interest of any benefiolary under this Tiust Apreement, it elther income or principnl,
may not bo natlelpated, afienated, or in any other manner yssigned by the beneficinry,
whethor volumtaurily or inveluntarlly, and will not be subject to any legal process,
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bardauptey proceedings, or the Interference or contro! of the beneficlary's creditors or
othes,

Armicey
TinuciAry POWERS

‘The Scitior grants to the Trustee Tuil powey to deal freely with any propoerty in the Trust,
"The Truskec may oxcreise lhese powers independently and without the approval of any
court, No person doaling with the Trusiee need Inguice info the propriety of any of ite
aclions or into the application of any funds or sstets, The Trusteo shall, however,
oxerelso all powers in & fiduciacy oapaclty for the best intercst of the benuficiary of this
"Vrost or py frust oreated wnder it, Without Jlmiting the gencralily of the forogoing, the
Trastee 13 glven the follawing discretionary powers in sddition fo any other powers
oonfurred by law:

71 Typoof Assets, Breept as otberwise provided Lo the contrary, to kold
funds uninvested for such periods as the Trusiee deems prident, and to invest in any
ngsels the Trustes deems advisable cvon though they are not technically recognized or
specifioatly {isted In so-oalted "logal Usts,” withont responsibility for depreciation or Toss
on gecount of thosa lnvestments, or becauss those Investients are non-productive, as
long as the Trustes aols it goad faith,

7.2 Originnl Agsets. Bxeept ag otherwise provided to the conlrary, to retuin
he orlglnul assets it repeives for as long as it deems best, and to disposs of those krsets
when it deems advisable, even though such assets, because of thelr cliaracter or lnck of
diversification, wonld otherwiso be considered improper Investments for the Trustes,

73 Tanglble Personal Iroperty, To receive and hold tangible personad
property; to pay or refraln from paylng storage and Insurance charges for such property,
and to permlt any henefiolries to use such property withont cither the Trustes or
beneficlarios inporring any Bability for weat, tear, and obsolgsconce of the property.

74 Bpeeific Seeuvitley, 'To invest in assets, sepurities, or Interests in
scouritles of nuy nature, Including (without limit) commoditios, options, futuies, procious
metald, ucencles, and In domestic and foreign markets and in ninal or Investment
funds, inelnding fands for which the Trustee or puy affiliote performs sorvices for
additional fees, whether oy oustodion, transfer ngent, investment advisor or othenvise, oy
" in seouritics distribuled, underwritten, of lesued by the Trustee o by syndicates of which
1t is a member; to trade on oradlt or margin ageonnts (whether secured or unsecured); und
to pledga nasaly of the Trust Estate for tha! purpose.

78  Propexty Trangactions, To buy, scll, pledge, exchange, or lease any real
or personal propstty, publiely of privately, for cavh or ¢redit, without court approval and
upon the terms and conditions that the Tristes deemy advisable; to.exeonte deads, loases,
sonlreots, bills of sale, notes, mortgages, sccurlty instrurients, and othor written
instroraents; to sbandon or dispose of any real or personal properly in tho Trust which
has fittle or no monotary or useful vatue; to improve, repair, insure, subdivide and vacate

4
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any property; fo cueet, alier or desnolish buildings; fo adinst boundatles; and o Impose
enggmenty, restriotions, and covonants uy the Trustec seag fit. A lonse will be valid and
binding for its full term evon if it extends bayond the fuil duration of the Trust,

7.6  Burrow Money, To borrow money from any soutco (including the
Trastes in its nonfiduelary capacity), to gnarntes jndsbteduess, and to secure the loas or
guavanty by morfgage or ofher security jntorest,

7T Maintain Asscty, To oxpend whatever funds it deems proper for the
preservation, mainienanes, or improvement of gssota, The Trustes in Ite discrotion may
oleot piiy options or settloments or exervise any rights wnder all inswranco policles that it
holds, However, no fducipry who is the insurad of any insuraice policy held in the Trust
tay exercise any vights or have any incldents of ownership with reypect to the policy,
ncluding e power to changd the beneficiary, to aurtender or cancel the poliey, 1o asstgn
tho policy, to revoke my asslgnment, lo pledge the polioy for & loan, of to obtain from
the insurer & loan ngainst the surrender value of Pio poliey. All such power is to be
oxerelsed salely by the remaining Trustee, if wny, or i none, by a speclal fiduciary
appainted for that purpese by a contt having jurfsdiction,

7.8 Advisors. To einploy and compensate attornoys, acsoutitants, tdvisors,
finanginl consultants, managers, pgents, and assistpnty (including any individual or ently
who provides Investment advisoty or management services, of who fumnlshes
professiondl asstslango 1n making {nvostments for the Trust) without Liability for any act
of those persons, if they ere suleclod and refained with seasonablo care. Feed may bo pald
trom the Trust Batate even i€ the services were rondered in connevtion with anelllury
proceedings,

7.9  Indiveet Distrlbutlons. Toake distributlons, whether of priucipal ot
income, to any porson under age 21 or 1o any incapacilated person gocording to the terms
of this Trust Agreemont by making diseributlons directly (o that parsen whether or rzot
that poeson has a guatdian; to the parent, guardian, or apouse of that person; to 4 custodial
account established by the Trusles or ofhigrs for that person uader an applicable Uniform
it to Minozs Act or Uniform Transfers to Minors Act] to any adulf who resides in the
same hoyseliofd with that peraon of who iy otherwise responsible for thy care and well-
being of that parson; or by applying any distribution for the benefit of thet person fn any
manner the Trustee deems proper, The recelpt of the person to whom payment is made
will constltute full discharge of the Trusiee vith tespect to that payment, No
distributions may be made to the Seftlor under this Section,

710 Non-Pro Rata Distribution, To muke any division or digtibution in
woney or Ju kind, or both, without allocating the same kind of property to 4l shares ot
distributees, and without regard to the noome tox basis of the property, Any divislon
will bo binding end conolosive on all parlies,

Ta1  Nopiee, Except ns prohlblted by law, to hold any assels in the pome of
1 nodnes withoud disclosiug fhe fiduciary relationshiy; to hold the property

]
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wiregistered, without affeoting its Usbility; and fo hold securities endorsed in blank, in
streot corlifientes, at a depogitory trust coinpady, or in a book etitry system,

7.12  Custodiun. To employ o custodian or agent ("the Costodinn") loonted
nnywhore within the United States, at the disorotion of the Trasies but at fhe expense of
the Trust, whethot or not such Custodian is an affiliate of the Trustee or any porson
rendering sorvices Lo the Trigt; to roglstor seensities in the nnme of the Custodinn or a
nominee fheveof withou! designation of fiduciary capacity; and to appoint the Custodian
te perform such other rindsterlal functlons vs the Trustee may direol. Whils such
sepuritios sre In the custody of the Custaidian, the Tiustes will be wader no obligation to
ingpact or verity such gacurities nor will the Trustee ba responsible for any loss by the
Custodian,

713 Selfte Clatms. To contost, compromise, nrbltrate, or otherwise adjust
elaims in favor of or against the Trust, to agree to any resclssion or modification of any
contract or agresment, and to refrain from Instituting any sult or actlon unless
indewmtfied for reasonable costs and expensns,

.44 Corporate Righits, To vole and exetolse any opiton, right, or privilege lo
pwohase ot la convort bonds, notes, stook (includmg shaves or fractional shares of stock
of any Corpotate Trualee), secutltles, ot other property; to hommow money for the purpose
of exerclsiug any such option, tight, or privilege; to delepate thoso rights to an ngent; to
enter inlo voling trasts and other agreomonts or subsoriptions; to participate In any iype
of liqnidotlon or reotganization of any entexprise; and to write and sell covered ¢all
options, puls, calls, straddles, ar otler methods of buylug or selllng securities, ag well as
ali rolated transactions.

7,15 Partnership Tutervests, To hold interests in sale proprietorships, general
or limlted parinerships, jolnt ventures, buviness tusts, land trusts, Bmfted Hublilty
companies, und other domestic and forcign forms of organizations; and 1o exerciso alt
tighis in conneotion with such interests as the Trustee deoms wppropiiate, fncliding tny
powers applieable to a son-adinlited transfores of any such interest,

716 Self-Dealing, To oxerclse all its powors svon thengh it may slso be acting
Individunlly or on buholf of any other porsan or entity Interested in the same mattets.
The Trugteo, howover, sholt exorolse these powers at all times in & fiduoiary capacity,
primarily in the fotorest of the beneficlurles of the Trmst, Desplte any other provision of
fhls Trost Agresmont, no Trustoe mey parlicipuie In the deciston to make n diseretionary
distribution that would discharge g legal support oblipation of that Trustee, No Truslee
who hag mado g disclalmer, elther individually or as o Trustee, may exorolse any
diseretlon In determining the roclplent of the disclaimed property, All power to mako
sch digtributions, or {o determine reelplonts of dsclaimed propetty, wil{ bo exarcised
yolaly by the remaining Truglees, if any, ot if there are no other Trusteey then serving, by
{ho person oF persons nemed fo servo as the next successor Trostee, or if there are none,
by a special Trosiee appointed for that purpose by a court having jurdsdietion,
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747  Bxpenser, An Independant Trasteo may determine how expenses of
admintstradlon and recolpts ace o be appartioned between principal and income,

718 Terminate Small Trusty, To exerolse its discretion {o refrain from
funding or to terminate any trust whenever the value of the principal of that trust would
be or is too smal to administer economically, and to distrlbute the remaining prineipal
and all aocimylated Income of the frust as provided in Secilon 7.9 fo the income
beueficiary of thut trust. The Tresieo shall oxcleise this power to torminate [n Its
disarction as it depms prudent for the best interest of the beneflelaries ot that e, This
power cannet be vxeicised by the Seitlor or any beneficiaty, either slone of in
conjunction with any other Trusteo, but must be exerciset] splely by the other Trustos, or
if none, by a spevial Trustes appointed for that purpose by a court having jursdiotion,

7,19 Allgeations {o Ineome and Priacipal, To bigal promiums and dispounts
oft bonds and other obligations for tlie pryment of monsy in acoordance wilh either
genovally accepted accounting principles or tax accounting princlples and, oxcept ag
otherwlse provided to the contrary, to hold nonprodustive assots without allocating any
principal to Income, despite auy laws or rules 10 the confrary, The Trustee in its
disoretlon may exercise the power doseribed in Section 738,104 of the Florde Statules to
ndjust between prinoipal and incomne, os approptiate, and, in additlon, may convart any
income intervgt into 0 unitrast interest, or a valttugl interest o an Income Interess, as it
sees fit, all a5 provided in Seotion 738,1041 of the Florlda Statutes, deapite nny pravision
of {hose seetlons to the contrary,

720 Use of Income. Bxeept ps otherwlse provided in thig Trust Agteement,
dud Iz addition to alt other available Sources, to excreise its disoreHon In fhe us¢ of
Ingome from the assets of the Trust to satisly the linbiltley deserbed in this Trust
Agreoment, without aceountability to any benoficiary,

721 Valwgtons, Inmaking distibutions or allocations nrdor the terms of this
Trst Agroement to be valoed as of ¢ partioulny dote, the Trustes may use assel valuations
oblained for r date ronsonnbly clost to that partloular date (such as o quatierly ¢losing
dute bofore or after that date) if, In the Trustue's judgnent, obteining appraisals or other
detenminations of value on that date would resufl in unnesessory expense, and if i the
Trustee's Judgment, the fair market valne as detennined is substautinlly the samo ay on
that actual dato. This pavagraph will not apply if valuation on o gpecific date 1s required
to preserve n qualification for b tax benefit, including any deduction, credit, or most
favorable allosation of an exeinption,

722 Incorpevrtion, To{ncorporate any business or venturs, und o gontinue
any uningorporeted business that the Ttustes determines to be not advisable to
incorporate,

743 Delegation, To delegats perlodioally among themselvos tho authority to
pecform any act of administration of any trugl,
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724 Advoanees, To make cash advances or foans te beneficlartes, with or
without seonrity.

725 Tovestment Manager, To employ nuy invesiment mnnagemont sefvice,
financial institution, or shnilar organization fo advisc the Trustes and to handle all
iryasknonts of the Trust and fo tender &l nccomtings of funds held on its behalf under
custodial, agoency, or other agraements, IC1he Trustes fs an individusl, these cosls may be
pald as an expense of adisindstration in pdditlen to fees and commissions,

726 Doprecintion. To doduet from alf recelpts attribuinble to depreciable
propetty o feasonabloe allowanse for depreciation, computed in accordance with genetally
acoepted accovnting principles consistently applisd.

727 Disolabi Assets ox Powoers, To disclaim any nesets oflierwise passing ot
any Bduoluty powers pettnining to any st oreated hereunder, by exestion of an
inatrinent of diselaimer meeting the reyuiroments of applicable law penemily imposed
npon individuals execniing disolsimers, No notice to or ¢onsent of any beneficlary, other
interesied porson, of sny court is required for sy snoh disclaimer, and the Trustes iz to
o hold hatmless for any declsion to make ox not make such a disolalmer.

728  ‘Frangfer Situs, To transfer the situs of any trust or miy trast property to
any other jurisdiclion as often as the Trustee deorny advisable, and If nocessary to appoint
a substltute or ancillary Trusico to act with respeot to that property, The Trustee may
dolegnte to flie substitute Trusiae any or all of the powers glven to the Trualee; moy clect
to aat ns adyisor to tha substitute Trusteo and recelve reasonable compengation for that
service; and may remove sny notlag or substitate Trostee snd appoint another, or
roappolnt Heolf, ot will,

720  Related Partics. To enter uto any fransaction on behalf of the Trusi
clespite the faol that anotber parly to thal transnctlon may be: (1) a basiness o trust
soatrolled by the Trustes, or of which the Trustee, or any director, officer, or gmployee
of the Corporate Trustee, 1s also a divector, officer, or employee; (i} an affilinte or
busincss associate of any beneficlary or (e Trostee; or (1il) a beneficiaty ur Tiustcs
vuder this Trust Agreemont acling Individunlly, or aty selative of such a party,

730 Additional Powers for fnconte-Producing Real Lséate, In addition to
the other powers set forth above or otherwise conforred by faw, the Trustes fivs the
Following powers with respeot to iny income-pradueing real propetty which is or may
besymo i part of the Trst Bstate;

v To rotain and operate the property for as long as it deenis adviseble;
. To control, direct, and mannge the properly, delonnining the manner and

oxlent of its notive participaton in theso operations, and to delegato ol or
any patt of I8 sapeivisory power (o other persons that it selocts;
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+ To hire and discharge employees, {ix their compensation, std define thelr
duties;

. To invest flinds in other land holdings and to use those fonds for afl
improvemants, opetations, or other sfmllar purposes;

* Tixeopt ny atherwise provided with respect to mandatory Income
digtributions, to retaln nny amoynt of the nel sarnings for working capliel
and other purposes that it deems pdviskble in conformity with sound and
sfficlent manngement; and

] To purchase and sel maphinery, equipment, and suppHos of all kinds s
needed for the operalion and muintenancoe of the land holdings.

ARTICOLE 8
SUDCHAPTER § STOOK

Despite any oflier provisions of this Trust Agresment, if 1 trnst created I this tnshoment
is to become the owner of, or already owns, stock in a corporation that has an elestion in
effect (or one that proposes to make an olection) under Section 1362 of the Jnternof
Revore Code (an "8 Comporation”), and that trust would not ofherwise bo permilited to
bo an § Corporation sharcholder, the following provisions wlil apply:

8.1  Electing Small Business Trust. The Trustee in its discretion may eleet
for the trust to beeoime an Blocting Small Bustness Trvst ("ESBT") as defined in the
Tnternal Revenue Code,

82  Qualifled Sulithaptey § Trust, If tho Trustes does not causs the st to
beoone an BSBT, the Tusteo shall st aside tho 8 Corporation stock n & separate {tust
for the eurrent Income beneficiary of such trast, so that & Qualified Subchapler 8 Trust
{"QSST") election widor Scotion 1361 of the Interan! Rovenue Code can be filed with
yospect 16 that trust, The Trustee shall hold sach share as a separate QSST for the
petrons described above, und each such petson will be the solo beneticiary of his or hey
Q8ST, To the prentest extent posalble, the Trusteo shall adintnister each QSST under tho
terms of he tst fromm which It was derived, but subject to the following overriding
provistons:

@)  Cumsent, The Truatee shuli notify the beneficlary of each separate
ixust promptly that n QSST eloction must be filed with the Internal Revenue Service,
Therenfier, each beneficiury shall file o timely and proper QSST election with the
Tnternal Revanue Service. If a boneficiary fails or refuges to make the QBST election, the
Trustes shall make an BSBT election for that trust, I the benefiolary does make the
QSST cleetion, then his or her separate musgt witl be sdminlstered ag set forth below,

() Income Payments. During the beneficlary's life, the Trustee shnll
pay all not iticome of the trust to the beneficiary (and only to that beneficiary} in
quatterly oF more frequent installmonts, The beneficiary's fncome interest fu the trust

9
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will terminate on the earfler of Bls or her doath or the termination of tho trust under its
forms,

(¢}  Principal Invasions, If the beneficlary is otherwize entitled to
recefvo principal distrbulions, the Truslco muy distribute prineipal from that acparate
byt dhrlng the bepeficiony's 1ife only to o for the benofit of ihat beneficiary (and no one
lso), '

(@  Finak Distribution. If the QSST is terminated during the
beneffoary's fife, the Trustee shall distebute all remalning assets of that soparate trust to
that benoficlary, IC tha beneficiary dies before that trust's termingtion, all remaining
assc!srtt{)f the (3SST wa to be distributed as provided in the origingl teust, but subjeot to
fhis arilcle,

{¢)  Termmation of QSST Stafus, If s separate trust would cense to
qualify as an 8 Corporation sharehofder, the Trustes in its discretion my: (1) moke an
ESBT clection for that separate trast, or {if) distribute al} § Corporation stock to the
bonefolary. The Tiustoe in its disoretion also may corvert 0 QSST fo an ESBT, whether
or not the beneficlry hns consented to QSST trentmont and, if the boneficinry consents,
sy canvexi an ESBT inte o Q88T,

ARTICLE 9
PERPETUITIES IROVISION

Despite any contrary provislons of thls Trust Agreotnent, frotn the orenton of this Trust
and for up to 21 yoars after the death of the Inst of the Settlor's grandparents’ descendanis
whu wre living at the crestion of this Trust, & trust beticficlary (which Includes porsons
steceading to the interest of 2 deceased henelloiary) will be entftied to terminating
distrlbutions only at the uges speclfied in this Trust Agreement, In slt ovents, howover,
the share of onch benoficlary wiil vost (in the beneficlary or his or her cstate)
smmediately prior to the explration of the 21 year perfad desuribed above,

ArTicee 10 _
ADMINESTRATION AND CONSTRUCTION

101 Rutes for Distributions, In making distributions to Leneficiaries under
this Trust Agreoment, the Trustes must use the followkng criterls,

(n)  Other Resources, Whenever the Trustee hns the authotity to
deolde how much to distribute to or for the hesefit of a Denefivlary, the Trusteo can moke
decisions without taklug into account any information about the benefloiary's other
avnilable ingome and resovroos, Tho Trustes cnn make payments ditsctly to a
benefleiary or to other persons for the bencficlary's benufit, bug I¢ does not have to make
payments to B court appolnted gusrdian,

" (b)  'Frustee's Declslon, Absent elear and convincing evidence of bad
Taith, the Trustee’s decisions as to nryounts to be distributed will be final,
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(¢ Standaxd of Living. Distriwtions to 1 benoficiaty for helth,
education, suppost, or malntenance are {o be based oi his or her standard of Hving,
dotermined as of fhe dato of the distribufion,

10,2 Pundlug Gifis, The foltowing rutes will npply to fundlog gifts vader {his
Trust Agreement,

() Pecunlary Glfts, Al peouniary gifts under this Trust Agreament
that wre paid by an in-kind digtributlon of assets inuet use values having an agpregats fhir
market vatue at {he date or dates of distribution equal to the pmotint of this gift ag tinally
defermined for federal stuto tax purposos,

M Adjustments, The Trusiee shall select ane or moro dates of
alfocation or distdbution for purposes of satlsfying gifte and funding shares or trusts,
Tha Tiustes may make allocations before the finel determination of federal estate fux,
with those alloontloss bolng based npon the informatlon then nvailable to e Trustee,
and muy thoreaftor adjust propertles mmong the shares or trosts if it is determined thaf the
allocation should have been mude differontly.

19,3 Accumulnted Income, Any incoms not distributed to the Loneficladles
pursusnt to elther a mandatory directlon or a discretlonayy power is to be Incorporated
Into privcipal, ot such intervaly ns the Trustee deenms convehient,

10.4  Egtate Tax on Included Property, If assels of any frust ereated under
this Trust Apceoment are included lir o bensflclary's eslate for fetlernf estate tax purposes,
the Tollowing wili apply,

(@)  Appoluted Agsets. If the benoficlary exercises a power of
appointment over those assets, the Trustee Is anthorlzed to withhold from those assets the
amount of estate taxes apportioited to them by applinablo Iaw, if the benefigiary does not
tnake provisions for the payment of those taxes from other sources,

()  Ofber Assels, TE the benefiolary does not have or does not
exereise a power of appeintinent over those assets, the Trustee wlll pay the estate taxes
attributable to those assets. The ostote thxos attributablo to those assots will be the
amovnt, that the bonefiolary's estate laxnes are Increased over the amonnt those taxes
would have heen it thosp assets hud not been included In the beneficiary's gross estate,

(¢)  Coxlification and Payment, The Trustee may. roly wpon 4 written
ceritfioation by the boneficlary’s personal represontalive of the amount of the eatate taxes,
ond may pay those taxes dircetly or to the porsonal representative of the beneliviary's
estate, The Trusteo will not bo held lable for making payments ag directed by the
beneficlary's parsonal representative, .

105 Teansnetiony With Other Entities, The Trustoe may buy assels from
other estafos of trusts, o make loaus to them, so that funds will be available to pay
¢laling, taxes, nnd expensos, The Trostes oan make those purchases or loans oven if it

H
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sorves a5 the fiduoiary of that estate or trust, and on whatever terms and ¢onditions the
‘Tristee thinks are appropriate, exoept that the terms of any transaction must be
commerolally rensonable.

ArTicre 11
MISCELLANEOUS PROVISIONS

11,5 Deofinitions, Asused in this Trust Agraemont, the following texms have
{ho meanings set fotth below:

{(#}  Trugtees,

(1) Independent Trustep tieans a {rsteo of a partiootar trost,
cither fndividual or carporate, who is not the Sotilor er a
benefiolary, sid who is not a Related Person as fo the
Settler or o bonellolary (I the Settior or the benofielary,
respootively, I living and parttoipated i that porson's
appoiniment), For purposes of this definfion o benoficlary
is a persoxt who ls 5 peroigsible tytrdbutes of fncoms or
prinolpal, or someons with an interest in the trast in excess
of five percent {5%4) of its value, Rssuming a maximum
exorelse of discretlon in Ms or hier favor, Whenever this
Trugt Agreetent requires an actlon be taken by, or in the
disorelion of, an Independent Trisieo but no such Trustee is
then serving, a court may sppolnt an Ihdependent Trusteo
to serve a¢ an additional Trustee whese sole function and
duty will bo to excroige the spealfied power.

(2)  Corporate Trustee means a frusloo that le a bank, tast
sompaty, or other eafity authorized to serve as a frastee
undoer the laws of the Unlied Stales or any state thereof thal
Is not a Related Person to (he Soltor, A bank or tragt
company that does not meet this requlrement eannot serve
us Tragles,

¢ Intermal Revenus Code Terms,

(1}  Xoternnl Rovenue Codo moans the federal Internal
Revonue Code of 1986, as amended from time to thue, or
supeessor provistons of fature foderal Intemal revenue
ows,

{2y  Tho terms benjth, education, support, and malntenance
are intended Lo set forth an "ascortninable standard,” as
doscribed {n the Internal Revenue Codo and its nssoclated
Regutations. To the extent not inconslstent with the
foregotng, "honlth® menns a bencflolary’s physical and
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3

mentel healtl, Including but not limited lo payments for
examinattons, surgical, dental, or other trentmont,
medlention, counsoling, bospitalization, and health
Insiranco premims; "education” means eieimeniery,
seooudaty, post-sopondary, graduale, or professlonal
sehooling in an acesedited institation, publio or privete, or
uttendunce at other forinal programs in fartherance of the
benefictary's sphtitual, athletio, or artfstio eduontion,
including but not limited to paymentg for toiton, books,
foes, auseaymonts, equipmont, tatoring, transportation, und
reasonable living expenses,

Related Person as to a partioular individual ts someono
whao i deemed to be "rolated ot subordinate® to that
individaal under Section 672(¢) of the Internal Revenue
Code (as though that individual was a geantoer),

(¢)  Oiler Terns,

m

@
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Distiibutions that are 1o be made fo 2 person's descendants,
per stivpes, will be divided into equal shares, sp that thore
witl be one gliave for each Hving child (If any) of that
porson and one share for sach deceased child who higs then
hving descentlants, The sharo of ench deconsad clild will
be further divided among his or her descendants on a per
stirpes basis, by reapplying the preceding rule to that
deceased aliild and hs or her descendants as muany times as
NICEERSATY,

Disabled or under @ disability menns (i) being undes the
legal age of majorlty, (i} baving been adludicated to be
incapacitated, or (jif) being unable to manage properly
personal or financlal affais because of & mental or plysical
Impatyment {whether temporary or pertnanont in antore). A
writien certificate precuted by an individual's ottending
physiclan corfirming that person's impalrinent wilt bs
suffioient evidence of disability under item (It} above, ad
all porsons may rely conclustvely on such o certifiento,

Retnoval of a Trustes for canse includeg, without
lenitation, the following: the williul or negligent
mismanagoment of the iryst assets by that individuaf
‘Trustes; the wbuse o shandonment of, or inattention o, the
trus! by that Individual Trustee; o foderal or state chargoe
against that individast Trustee Invulving the commission of
a felony or serlowy misdemesnor; an aof of thef,

13
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dishonesty, fraud, embezzlement, or mora tarpitade by that
individual Trustes; or the use of narcotios or excessive use
of aleokiol by that individuni Trustoe,

(4Y  ‘Tho words will and shall are uzad interchangeably in this
Trst Agreement and moan, untess the context olently
indicatos ofhenviso, that the Frustee must fate the aetlon
Indionted; as nsed In this Trust Agreemont, the word may
migtns that the Trustee has the disoretlonary authority to
fake the action but Is 1ot automatically required to do so.

11.%  Powers of Appulutment, The following provistans relato o al powers of
appointment under this Trost Agreement,

(w) A gencral power of appofudracnd granted to o person is one that
onnt be exeroised in favor of that person or hls or her estate, his or
her creditors, or tho otadltors of bis or her estate,

{b) A special puwer of appeintient Is any power that is nota
peneral power,

(©  Atostamentary power of nppointment {cither general or special)
13 exereisable upon the powsrholder's denth by his or her Last Wil]
or by a revoosble trust agreement established by that peysen, but
only by specific reference to the instrumoent cresting the power, A
Tegtainontary power of appojntment” may not be exerciged in
fvor of the peison possessing the power,

{©)  Indeterining whelher a porson has exerelsed a testamentory
power of appolntment, the Trustee may rely upon an instrument
admitted to probrie in any Jurlsdiction a3 thet person's Last Will,
or upon aay teast agresment cerlified to be valid and muthentio by
sworn statement of the trusteo who is sorving under that trust
agreement, If the Trustes has not received written notice of such
an jnatrument within six months after the powerholder's deatb, the
Tiustes may presune that the powerholder failed to exerclso thnt
power and will not be Halle for acting in accordance with that
presumption,

113  Notlees, Any person enililed or required to give notice under this Trust
Agreement shall exesciso that powor by a written ingtrument clenrly setting forth the
wifestive dute of the action fox which notice Is being given, The instroment wony be
axeohted In cownterpacts,

11,4 Certifications.

(8}  Fucls, A corifigate signed end acknowledged by the Trusteo
atating eny fact affeoling the Trust Batnte of the Trast Agresment will be vonclusive
14
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ovidence of such fact in favor of any fransfer agont nml any other person dealing in good
falth with the Trusice, ‘The Trustee tnay rely on a corlificate signed and rokiowledged by
any boneficiary statlng any faot concesning the Trust beneficiarles, including dates of
lirth, relationghips, or masital status, unless an individual serving as Trustes has notnal
knowledge that the stated fact is false,

()  Cupy. Any person may roly on a copy of this Ingtminent (in whole
orix pars) certified to bo & truo copy by tho Settlor; by any person apeclfically named aa n
Trustes (or successor Trasteo); by ary Corporato Trustes whether or not specifioally
named; or, {{ there nre none of the above, by uny then serving Trustee,

11,5  Applieable Law. Afl mattors tivolving the validiy and kiterpretation of
ihis Trust Agroement nre to be governed by Florida law, Subjeot fo the provislons of this
Tiusl Agreeient, nll matters involving the sdminishation of 2 trust wie {o be governed by
the laws of the jurisdietion in which the trust has its principat place of adminiatration.

1L6  Gender and Number, Roferencs in this Trngt Agreoment fo any gender
includes either mngeuling or feminine, a8 appropriete, and reference 1o any number
Includey both singular oud plirsl where the context permits or requires, Use of
descriptive titles for articles and paragraphs is for the purpose of conveniense only and ls
net intended {o restrlet the application of those provisions,

1177  Turther Instruments, The Settlor agrees to execuie such further
Ingtruments ns may bo necesenty to vest the Trusteo with full legat fitlo to the property
transfersed to this Trust,

{18 Binding Rifect. This Trost Agroement extends to and is binding upon the
Settlot's Porsonal Representaiive, succestory, and assigns, and uvpon the Trustee,

INTTIALS
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Bxeouled as of the dale first wrltten shove.
Signed in the presence of; SBETLO

——

PSS

V4 * §fmon Remsteln
ﬁ/’!‘w/\“—‘“"‘ﬂ
144
Twro witnesges ag to Simon Bettintoin
Signed in the presanco of! TRUSTER
. Tracl Brfitish, B.A

C%m{#ﬂ% !/é( e _zeact azww Al

/‘fd%*ww*’"’/ @,'sjmﬁm

Two witnogses us to Travi Kratish 'I‘racx Kratish, Bk, President

INITIALS
JOSHUA L, BHERNSTREN IRRDYOUARIR FAUSY
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Schedule A
Inifial Tyansfers fo 'Trust

Transter of 6 shares of LIC Holdings, Ino,
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TRUST AGREEMENT
FOR THE
DANIEL BERNSTEIN IRREVOCABLE TRUST

September 7, 2006
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TRUST AGREEMENT
FORTHL
DANJEL BERNSTEIN IRREVOCABLE TRUST

SIMON BERNSTREIN, as Selilpr, hereby creates ihe Daniel Bomstein Irevoeablo Trust
{"the Trust") on Seplember 7, 2006, Trac) Keatish, P.A., is the trustes of this Trust snd, in
that capasity, ho and his suecassors are collectively referred la In this Trust Agreentpnt as
the "T'rusies."

Articig 1
BENERICIARY

Thiz Trust 18 for the benefit of the Seitlor's Grandehiid, DANIEL BERNSTEIN
(“Bonoficiaty®),

AwTicLE 2
Toansrerg 7o TRUST

The Sottlox berehy cotrvays to the Trustce al] hia interest In tho nsaels lated on Scheduls
A, which together with any nssets later added to this Trust aso referred to as the *Trost
Hstate.” Any pergon may fransfor assety o the Trust Estule, if the Trusies agrees to
accepl them. Assets do not have (o Lo Hsted on Schedilo A to be part of the Trust Bstate,
Unless otherwlse specified {n wrlling at the time of tho ransfer, those assels will be held
a5 provided in this Trust Agreemoent, The Trustes aeknowledges recaipt of the cument
Trust nssots and aprees fo hold the Trost Bstato ag set forth in this Trust Agreement,

ARTICLE
InREvoCADLE PrOVISION

‘The Seltior deeinres thot he hag no right to alter, smend, modify, or revoke this Trast
Apreoment; to withdraw assets from the Trust ov to require changes in the investments
of the Trust. Ne pitit of tho Trust may over yevert to the Settlor, be ured for his banafit,
of be distrlbuted in discharge of his Jegal obligations,

AnmicLed
ADMINISTRATION OF TRUST

The Trustee ahafl hold, administer, and distribute the Trust Bsiate in accordance with the
powers ginnfed under this Trast Agreetnent as follows:

INmiALs
DANEL DERNSTON SRADYOOATLE TRUST
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4,1  Discretlonary Distribuilons, The Trustee shall pay or apply such stms
of prinelpai from this Trost as in the Trostee's discretion are nocegsury of advisubie for
Benoficiary’s health, education, support, and maintenance,

42 Distribution of Principal, When Beneficlary has reached age 21, the
trustee shial) distribute one-hatf (%) of the corpus of trust to Beneficiary plus aconed
income, When Beneficlary hng reached age 24 the Trusipe shull disteibuis the entive
remaining priroipal balanes of the corpus of the ttust to Beneficiaty plus seormed incoms,

43 Distributlon Upon Daath Befere Age 25. Upon the death of Benefictary
prior to age 23, tbe Trustee shall distklbute the remaining nssets in the truat to the cstate
of Deneficlary,

ARTICLE B
Provisrons Governing TrusTees

Tha follewing provisions npply to oll Tiusicos uppointed undor this Trast Agreoment:

51 Treapaclty of 'Trustes, If any Trusteo bovomes disabled, he or ghe wilt
fmmediately cense {o act ag Trustes, I & Trustes who censes to serve beoauss of o
disabltity, or who is suspended, herenfler reeovers from that disability or congents to the
telease of relevant medical Information, ho or she may elect to becoms n Trustee agajn
by giving written nolice to the then serving Trustee, and the last Trustes who midottovk
to sorve will then censo to be n Truptog untll another suooossor Trastee is requived,

52  Resignatlon, Any Truatee may resign by giving 30 days’ written nofice
dellvered personally or by mail to aty then serving Co-Tiustes and to the Settior if he is
then living und not disabled; otherwise lo the next nemed succossor Trustee, or if none, to
the persons having power to appotat successor Trustaas,

53 Power o Name Other Trnsteer, Whenever 4 succossor Tmstes is
requited and that position is not filled undor the terms specified in this Trust Aprecinont,
an individual Trosiee censing lo sorvo (other than 4 Trustee being removed) myy appoint
hix or Ber successor, but if none Is appolated, the remaining Trostess, i€ any, or tha
benefictary shall appoint a suocessor Corporate Trustee. The appolatinent wifl bo by a
written document (Including a testamentary dnstrument) dellvered to the appointed
Trustes, In no event rvy the Seitlov ever be appointed ns the Trustee under this Trust
Agreetaen{ nor shall a Sucoessor trusics be appointed that will cavse this trust to be o
geartor trost,

54  Powers of Snceesior Trustees, Sucoessor Trustees will have oHl powers
granied te the orginal Trustes, exoept that only an Indepondsnt Trustee will succeed fo
tho powors vested exclysively in the Independont Trustes,

i

TRETALY —
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5% Acepprfings, Accountings must be given to the beneficlary of each trust
ot feast punwally (quarterly if s Corporaie Trustee {8 serving). The accountings must
ghow the assets held In trost and all receipts and disbursements, A beneficiary's wrltten
approval of an accounting witl be finel and binding upon hes beneficiary and oll persons
represented by hilm or hor as to #it mntters disclosed in thal necounting, D any event, ifq
beneficiaty fails to objeut to tn accounding within six months of receiving i1, his or her
approval is conclusively prosumed, A suecessor Trustes may requlre the prior Trostee to
sendor o fill and final accounting,

54  Actg by Other Fihrelayles, The Trustee is not required to quostion any
acts or fatlures to et of the fiduciary of auy ofher trast oy estate, and will not o Heble for
any prior fiduciary's acts or failures to acl. Tha Trusiee can require a bensfictary who
Teguests hn oxamjnation of enother fidwoiary's aetions or omissions to ndvanes all costs
and feos Ioured in tho exatnination, and If the bonofictary doea nof, the Trustee may
aleot not to proceed or mny prosced mnd offiof those voste and teos directly agaioat any
payment al would otherwlse be made to that buneficiacy,

57  Court Supervislon, The Setilor walves complisnce by the Trustes with
any law requiring bond, rogistration, qualification, or pecounting to any court,

58  Compensatlon, Hach Truslec is ontitled to be patd reasonable
compenention for services renderod in the adnindstration of the Trust, Rexsonable
coinpensation for a Carporate Trustee will be lis published feo schedule in effeet when ils
servieos aro rendored unless otherwise aproed In writing, and except as follows, Any fecs
pald 1o o Corporate Trustee for making principal disteibutlony, for termination of the
trugt, and upos lerminatfon of its services must be hased solely on the valve of its
setvices rondered, not on the valne of the trust ptinclpal. During the Setilor's lifetime the
Trusleo's feea are to be ohnzged wholly against income (fo the eatent sufficlent), uniesa
diructed otherwlse by tho Settler in writing,

5%  Indemnity, Any Trustoo who censes ta serve for any rouson will be
cntitled to recelve (and the contlaulag Trusteo shall make sultable aangements to
provide) rensonnbie indemmification and security to profect and hald that Trustes
barinlegs from any damage or Hability of any nature that may be impaosed upon it hecause
of ita getlons o ormigsons while servlng as Trustee, This protection, however, does not
extend to a Trustee's negligont actions or omlissions thet clearly and demonstrably vesult
in damage or liabllity, A prior Trustee may entorce dhese provistons against the ourrent
Trasteo ot againat any assots hold In the Trust, or i the prlor Trustee i an Individual,
against any bonoficlaty to the extent of distributions recelved by that beneficlary, This
Indemniffoation right wil extend to the esinte, parsonal representatives, legal suceessors,
ond assipns of a Trustee,

TITIALS
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510 Sugcessor Trostes. I fho event the initial Tmstee, Steven T, Greonwald ,
rekigng OF eoases 10 seve o8 Trustoe, then and in that event, Thetoby appoln! Lary V,
Bishing to scrve as Trustes,

ARTICLY 6
PROYECTION OF INTERESTS

The 1nterest of any benefiolary under this Trust Agresiment, in olther income oy prinoipal,
may not be anticipated, alienated, or n any othor manner nssigned by the beneficlary,
whether volundnrlly or fnvolumterly, and will not be subject to any legal prooess,
batlaupley procecdings, or the Intetfuronce or vonktol of the beneficiaty's croditors or
othets,

ARTICLE 7
FmUCIARY POWRRS

The Settlor grants to the Trostee full power to desl freely with any property in the Trust,
The Truatee 1y exerolse these powars independently atd without the approval of any
vourl, No person deallng with the Trustes nesd inguire into the propriety of any of itg
actions or into the appHeation of any finds or assaty, The Tiustes shall, however,
exorcise all powers fn a fiduclary capacity for the best interest of the beneficiary of this
Trugt or any trust created undor I, Without limiting the genemlity of the foregoing, the
Trastee ia ghvon the following diseretionary powers in addition to any other powery
conferred by law:

71 Type of Assots, Exoept as otherwise provided to the contrary, to hold
fimds uninvested for such perlods ay the Trustes deomis prudent, and to invost ln aiy
nssets (he Trusies deems advisable aven though they are not fechuically recognized or
apecifleally fisted in so-catled “logat lists,” without responsibliiity for depreciation or {oss
on ncoount of thoso tavestments, or beonuse fhose investments are non-productive, as
long as the Trusles ants in good fiith,

72 Qriginal Assety, Except as ofherwise provided (o the conteary, to refain
the orlginet assels it recalves for as long as it deoms best, and to dispose of those aasets
when It deems advisable, even though such assets, becouse of thely oharactar or faek of
diversificatlon, would othorwize be considered Jinproper investwsents for the Trustes,

7.3 Tougthle Personal Property. Toreceive and hold fengtble personal
property; to pay o refrain from paylng storage snd Insurance charges for auch property;
ahd le parmit any bonetiolarles to use sneh proporty without either the Trustes or
benoficiaries incurring any Mability for wear, toar, and obsoleseence of the proporty,

T4 Specliie Securitles, To {nvost in assets, securities, or Interests In
seourlties of any noture, including (without limif) commoditics, optiony, fitures, pracions
metals, curtencies, snd In domestic and fotelgn markets and In mutual or Invastment

a
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funds, Including fimds for whilch the ‘Trustee or any affiliste performs sorviees for
additlona) feen, whetber ns custodian, transfor agent, Invesiment advisor or otherwlse, or
in securdtios dlstrdbuted, undeswdtten, ox Issued by the Trustee or by syndicates of which
it is a member; to ttade on credit or margla acconnts (whothor seouted or unseoured); and
to pledpe mssets of tho Trust Bstate for that paspose,

15 Troperty Trunsachions, 'To buy, sell, pledge, exchangs, or lease ary roal
or personal properly, pubtioly or privately, for ensh of credit, withowt court approval sud
upon the terms awd condftions that the Trustee deems ndviqabiﬂ, to exsoute doeds, leases,
confracts, bitls of sale, notes, mortgages, seousity instruments, and other written
instmmonls; 1o abondon or dispose of any real of personal preperty In the Trust whick
bins little or 5o monotary o nsefis! value; to improve, repait, insurs, subdivide and vacate
any propetty; to srest, alter or demolish bulldings; to adjust boundarios; and tp impose
ecasenieiis, restrictions, and covenants as the Trustee scos fit, A Jease will be valid and
binding for {ts foll texm even I it oxtends beyond the full duration of the Trust,

74  Borrow Moeney, To borow money from any sonrce (ncluding the
Trystee in itz nonfiduciary capacity), to guaranteo indebtodness, and to seoure the loan or
guntanky by mortgage or olher socurliy interest.

Y Modntaln Assets. To expend whatover funds it deems proper for the
preservalion, maintenanco, or improvesent of assets. The Trustee in Ity diseretion may
elest any opiions or seltlements or oxerclse amy rights under all insuranco policies that it
holds, However, na fiduciury wha is the jusured of any insurnnce policy held in the Trust
muy exeroige any tights or have any inoldents of cwnarship with respeot to the policy,
including the power to change the beneficiary, to surrender vr oance! tha poliey, to assign
the policy, to revoke any assignment, to pledge the policy for n loan, or to oltaln from
the fnsurer s Joan agatnst the surrender value of the policy, All such poweris lp be
sxerolsed sololy by tho romainlog Trustee, if aay, or If nohe, by a special ﬁduciary
appojated for thet jurpose by a court having jurisdiction,

7.8 Advisors, To employ and compensale attormeys, recountants, ndvisors,
financlal constltants, managers, agents, and sssistants (noluding any individual or entity
who provides investinent advisory or manhagoment services, or who furnishes
prefesstonal pssistanoe in making Investiments for the Trust) without Uabltity for any act
of those porsons, iF they are sofected and retained with reasonable care, Fees may be paid
from the Trvgt Hstate even if the servicos wore yendored I conneotion with aucitlary
proceedings,

19 Indivect Distributions, To mako distributions, whether of princlpal or
inepme, to any persen under age 21 of to any incapacliated porson according to the terms
of this Trusl Agreement by making disteibutions divoetly to that person whether ornot
thot porson hng o puardian to the pavent, guardlnn, or sponge of that persany to & oustodial
aocount established by the Trustee or others for thul person mmder an applicable Uniform

5
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Gift to Minors Act or Uniformn Transfers to Minors Aoty to any adult who tosides In the
same fiousphold wilh that person or whe is otherwlse responsible for the oare und well-
balng of that person; of by applylng any distribution for the benetit of that persen in any
maaner the Trastee desmy proper. The recelpt of the person to whom payrent is ymade
will constitute full discharge of the Trusteo with respeot to that payment, Mo
disteibutions may be made to the Seltlor under this Secljon.

710  Non-Pro Rats Disirlbnfion, To moke any division or disiributlon in
money or in kdind, or both, without nllocating the sameo kind of propetty to all shayes or
digtributees, attd without regard fo the Income tax basie of the property. Any division
will bo kinding and eonolugive on all patiies,

711 Nomluee, Exoept an prohiblted by law, to hold any sssets in the nate of
. nomitivs without disolosing the fiduchary relrtionship; to hold the property
unregistercd, without affeeting its Uabllity: tnd to held scouslties endorsed in blank, in
street certiffcates, at q depository frust company, or in a book entry systemn.,

742 Castodln. To employ o oustodian or agond ("the Custedian™) {ocated
anywhere within tho United Statoy, at the disoretion of the Trstes but at the cxpense of
the Trugt, whether or not suoh Custodian Js an affillate of the Trustee or any peraon
rendering sorviges to the Trust; to rogister securitlos in the name of the Cwstodion o a
nomities thereof without designation of fiduelary vapacity; and to appoint the Custodian
to perform such other minjeterial fanetions as the Trustee mny direct, While such
soeurities are i the custody of the Costodian, the Trusteo will be vnder no obligation to
inspeet o verlfy such sconritias nor will tho Trustes be regponsible for any loss by the
Custodian.

7.13  Seifle Clatms, To con{est, compromise, arbltrate, or otherwlsp adjust
clalms In favor of or agoinst the Trust, to agree to auy resclasion or modification of any
conitact or agiesrmont, and o rafeaie from fustitating any sult or action nnless
indomnified for reasonable cogt and expenses,

114 Corporate Rights, To vote and exorclse any opton, tight, or privilege to
purchase or fo oonvert bonds, notes, steek (inoluding sharos or fractionn] shares of stock
of any Corporate Trustec), scouritics, or other proposty; to borrow monsy for the purpose
of sxersialng any such option, right, or privilege; to delogate those rights to an agent; fo
entor into votlng teusts and olher rgresments or subscrlptions; to purficipate in any type
of Kiquldation or reprganization of nny enterprise; and to wrlte and eell covered oall
options, puls, ealls, straddles, or other methods of buying or selllng securities, as wel ae
ol yelated transactions,

715 Pavinership Iniercsts, To holt interests in sole proprietorships, general
of limited parinerships, Joint yventuros, business trusts, land trusts, limited liability
compantes, and other domestic ondd foreign forms of organizations; and to exercise all

&
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rights in conneetlon with such interests us the Trustee deems appropriate, Including any
puwers applicable {0 o non-admitied ansferee of nny suol inforest.

116 Self=Yrealing, To exerclse all its powers evon though it may also be acting
individually or on behalf of any other petson of entlty interested In the same matters,
The Trustes, however, shall exorclso those powers at alf timos In o fdusiacy caproity,
primarily in the interest of e benoficiaties of the Trust, Despite any other provision of
this Trust Agreetnent, o Tristes may partioipate in the deelsion 1o make a disoretionary
distribution thul would diseharge a legat support obligation of thut ‘ITustes, No Truslee
wiio hes made a disolalmer, slthey individually or as a Trustee, thay exerclse any
discretion in detormining the revipient of the disclnirned property, Al power to make
sneh distributions, or to determine reelpients of disclaimed property, will be exerelsed
sololy by the remaining Tiusteos, If any, or {fthere are no olhet Trustees then serving, by
the person or persons hamed to serve pa the text suceessor Trustee, vr if thera are nono,
by & speclal Trusiee appointed for that purpose by n oot huving jurisdiotion,

717 Bxpenses. An Independent Triste may defermine how expensos of
admindsteation aud veeslpts are to bo epportloned botween principal and incosse,

718 Terminate Small Trusts. To exerclye its diseration to refialn from
funding or to terminate any st whenover the valug of the prinelpal of that mist would
ba or is too small to administer economically, and to distribute the reroaining pringipal
und all secunmiated incoma of the trust as provided in Section 7.9 to the incomo
benefivinry of that trest, The Truslee shall sxorcise this power to termiuate In lts
diseretion as it dectns prudont for the best interast of the benoficiaries at that time. This
pawer cannot be exereised by the Setter or ahy beneficiary, either alons or in
conjunciion with any other Trustee, but must be pxercised solely by the other Trustee, ot
if none, by » special Trustes appointed for ihat purpose by a contt having jurisdletion,

7.19  Alocations to Income and Prineipn), To treat prominms and disecunts
on bonds and othes oblipations for the payment of money in accordonce with efifior
generally ngoepted neoounting prinoiples or tax acoounting principles and, except as
otherwizo provided to the sontrary, to held nonproductive assets without allocating any
prineipal to invome, desplto any laws or rles to the contrary, The Trustee in fls
disoretion muy oxerelse the power desoribed in Seotlon 738,104 of the Flozldn Stamies to
ndfust betweon principal and income, as approptiate, and, it addition, may convett any
Income interest Into a undfrust hoterest, or a nndlrost jnterest to an incomo intersst, as it
sees fit, all ag provided in Seetfon 738,1041 of the Florida Stabutes, despite any provision
of those sectipng to the contrary.

720 Useof Income. Exoept a3 otherwise provided in this Trust Agresment,
and In addition to all other avatlnble souroes, to exercise its diseretion In the use of
income from tho agsots of the Frust {0 sutisfy the Habilites desoribed in this Trust
Agresment, without geconutabliity to any troneficlrry,

t
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121 Vatuatlons, In making disiributiony or aftocations under the terms of this
Trost Agrésment to bo valued 45 of p patticular date, the Trustee miny vse asset valuations
obiained for a dale veasonably olose to that partloular date (sweh s a quarterly olosing
date bofore or after that date) i1, it the Trustee's Judpment, obtelalng appraisola or other
detorminations of valwe on that date would resulf in unnesessary expense, and if in the
Trostes’s judgmeant, the fale matket valoe s deteimined is substantialiy the saing az on
that actual date. Thls paragraph will not apply I valustion on a specifio date is requlted
to preserve n qualification for a tax benefil, inoluding any deduction, oredis, or most
favorable allocatlon of an exemption,

722 Xucorporatton. To Incorportte any business or ventare, and to centinne
any unineorporated business that the Trusice delermines to be not gdvisable fo
incorporate,

723 Dolegation, To delogate poriadically among themselves the authoriiy to
perform any not of adindnistration of any trusl,

724 Advances. To muke cash advances or loans to bensficinries, with or
without security,

725 Iwvestment Mianger, To employ any investment management serviee,
financisl Instifution, or similar organtzatlon tp advise the "Trustew and to handle all
investments of the Trust pnd to render alt accountings of funds held on s behalf undor
custodisl, agency, or other agreemtents, IF the Trustee is an indlvidual, thete costs may bo
poid as an expense of administration {n addition to fees and commissions,

726 Pepreciation, To deduet from ol recelpts atttibutable to deprecinble
property 8 reasonable allowance for dopreciation, comypated in accordance with generaily
accopled accounting principles conslstently appiled,

7.27  Dlsclaim Assets ox Powers, To disslalm any asgets otherwise passing or
any fiduclary powers perlaining to sty trust eresied herounder, by sxeoution of an
instoument of disclalmer mesling the requiremonts of appHenble law generally impesed
upen individuals exocuting disclalmers, No notles to or congent of zny bengfioiary, other
interested person, or any covrt i3 required for any such disclnimey, and the Trustee I to
b held hartnless fot any devision lo meke or 1ot make such a disclalmer,

7,28  Transfor Situs. To transfer the sltus of any trust or any trust propety to
stiy other Jurisdiotion as oftent as the Trusice desms advisable, und if necessary to sppoint
A substitute or anciliary Trustes to ot with respest to that property, The Trustee may
delegate to the substitute Trustee any or all afthe powers glven to the Trustes; may slect
fo act 03 advisor to the substitute Trustes and receivo toasonable cotmponsution for thu
service; ntid pay teniove any ncting or substitute Trusteo and appoint another, or
reappoint itself, at will,

8
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7.29  Relatcd Parfies. To enter into any transaction on behatf of the Tiust
despito the fact that anothet party to that (ransaction mey be: (i) n business or trust
aoutrolled by the Trustee, or of which the Trostee, or any direstor, officer, or eraployes
of the Corporate Trusteo, is alse a directar, oftiver, or employes; (1) an offilinte or
business nssoclate of any benefiolary or the Trustee; or (i) n beneficiary ot Trustee
under this Trust Agteement acting Individually, or any relative of snch o purty.

730 Additlonnl Powers for Iocome-Yroduclng Renl Estate, Tn addltlon to
thoe other powers set forth above or othorwise conlerred by law, the Tmstue hes the
foltowing powers with tespect to any income-producing resl property which is or may
bocome a part of the Trust Bglate:

. Th retain and opornte tho praperty for as lohg ne 1t deems edvisable;
. Mo conirol, direct, and menaga the property, dotermining the manner and

oxtent of its notive partielpation in these operntions, and fo delogato gl or
atty prrt of it supervisery power fo other perypns that it seleots;

' To hire and discharge employoes, fix thelr compensation, and define thel
dutles;
' To invest funds in otiter Jand holdings snd to uge those funds for ptl

Improvements, operatlons, or other shmilur purposes;

¢ Bxeopt as othenwise provided with vespect to mandatory ncome
disttibutions, to retaln any amount of the net eamings for worklag capital
and othet pusposes that i§ deoms advisable In conformity with sound and
efficient management; and

' To puichase and soll machinery, equipment, and supples of all kinds s
aeeded for the operation and maintenance of the fand holdings,

ARTICLE 8
SuncHAYTER 8 STOCK

Dexpite uny other provistons of this Ttust Agreement, if a trupt created in this instroment
18 to Yagome the owener of, or already owns, stoek b a corporation that hag an election in
offeet (or one that proposes {o make an election) undor Scetlon 1362 of the Internal
Revenue Code (an "8 Corporation™), and that frust would not otherwise be pormitted to
be an § Comporation shareholder, the followlog provisions will apply:

8.1 Elepting Small Business 'Trust, The Trastog in its discretion may elect
for the frust fo beosowe an Bleoting Small Business Trust ("BSBT as dofined in the
Intemal Rovenne Code,

IviviaLs
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8.2  Qualified Subchapter S Trust, If the Trustee does not cause the tst fo
becotae ax BSBT, the Trustee shull sot agide the 8 Corporation stock in a sepatate trust
foy the cument ncome boneficiary of such rust, so thst & Qrolified Subohaptor § Trust
("Q88T") election under Section 1361 of the Intense} Revenue Code can be filed with
respest to that rust, The Trustes shall hold each share oo o separais QST for the
persons described above, and each such person wilt ba the sole berefiviary of his or her
QSST, To the groatest extent ,possihle, the Trustee shall admintster croh QSST under the
tarms of the truat from which 1t wey derived, but subject to the following overriding
provisions;

(®  Consent, The Trustes shall notify the benefisiary of oach separate
foust promptly that a QSBT election must be Alcd with the Internal Reverme Service,
Theronfler, ench beneftolary shall file a thnely and proper QBST election with the
Internal Revenus Service. If n benoficlery fails or reluses to make the QEST election, the
Trastee shalf make an BSBT atection for that trust. 1 the benefickiry docs make the
QS8T eleption, then his or her separate {rust will be administored g set forth bolow.

(b} Income Payments, During the beneficiary's life, the Trustee shall
poy alf net income of the trust to the beneficiary (and only to that beneficiary) in
quarterly or more frequent Instellments. The benofleiary's income inferest I the frust
will tesmlate on the cartier of his or her death or the termination of the trust under its
termas,

(©)  Privcipal Invasions, If fhe boneflctary is otherwiso ontitled to
tecolve prinolpal distrlbutions, the Trustee may distefbute principal from that separate
trust during the beneficiary's [ifb only to or for the banefit of that beneficiary (und nio one
else),

(d)  Tinnl Disteibution, If the QSST is terminated during the
beneficlary's lifo, the Trustee shall distibute oli remaining ssets of that separate frust to
that beneficinry, I the beneficiary dies beforo that trasl's terminalion, al} romalnlng
usqels uflthe QSST sre fo be dishibuated as provided In the orlginal trust, but subject to
thia artlele,

(&)  Terminntion of QIS8T Statos, I€a separate trust would ceasa to
qualify ps an 8 Corparntion sharcholder, the Trpstee in its discretion may: () make an
BSBT elaqtion for that separate toust, or (if) distribwts ell § Cotporation stock ko the
benefiolary, The Trasteo In its dlscretion also may convertn QSST to an ESRT, whether
or not the boneflelary has consented to QBST Ireatment and, if the beneficlety consents,
may convett an ESBT into a QSET.

10

THITIALS
DAMIEL B OANSTRIE RRRSYOCATLE TRUST



Case 22-13009-EPK Doc 1-8 Filed 04/19/22 Page 50 of 56

ARTICLE 9
PRERYETUTIES PROVISION

Deaplte any contrary provisions of this Trast Agreoment, from the crention of this Trust
ung fot yp to 21 yeara after the death of the last of the Settlor's grandperents' doseendants
wha are living ol the oreatlon of this Trust, a trust benefiviary (which theludes persens
sicosoding to (he intérest of o decsased beneficiary) will e entitled to terminating
disttlltions only at the ngea speoifiod in this Trust Agreement. In al] évonis, howaver,
the shere of each benofiviary will vest (in the beneficlury ot his or her estute)
immediately prior to the expiration of the 21 year poriod described above,

Awricre 10
ADMINISTRAUIGN AND CONSTRUCTION

10,1 Mnle for Distxlbutions, In making disitibutions to heneficlaries uadoy
this Trust Apreement, the Trustee mpst vse the followkng erdterin,

(a}  Other Rosources, Whenever the Trustoo has the puthorly fo
deaide how much lo distribute to or for the bonefit of » beneficiary, the Trustee can wipke
deoisions wiithont taking futo accopnt any information ebout the beneficiary's other
available fncowms aud resources. The Trustee can meko payments direotly to o
Deneflciary or to other persons for the beneficiary’s benefit, but it docs wot have to make
payments ta g court appointed guardian,

()  Trustee's Declston. Absent clenr and sonvincing evidence of brd
faith, the Trastee's deaislons as to gmounts to be distributed will bo faal,

(&  Standard of Liviwg, Disiributions to a henefiviary for health,
eduention, suppott, or mainienimge nre lo be based on Iia or her standard of living,
determined ns of the date of the distribution.

16,2 Funding Gifts, The foltowing rules will apply to funding pifts under thig
Trust Apreement.

(1) Pecunlary Gifty, All pecuninry gifts nnder this Trust Agreement
that are paid by an in-kind distibution of assols must vse values having an ngaregate far
warket value pt the date or dates of distribution equal to the amount of this gift as finally
duterinined for federal estats fax pucposs,

M) Adjustmonds. The Trustec shall selest ono or more dates of
allocation or disicdbution for purposes of satlsfying gifts and funding sliaces or (rusts,
The Truster mpy meko oflocations before tho finul determination of federal ostats tox,
with those allocations belng baged upon the information then avallatle 1o the Trustes,

1
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wul may thereafler adjust propertlon amouny the shates or trusts i it 1s datermined that the
allocation should have been made diffexomly,

10,3 Accomminted Ineome, Any income not distibuted {o the beneficlarles
pursuant to efther s mandatory direotion or a diseretlonaty power is to be incorporated
[nte principal, at sush Intervals as the Trostes deoms canvenient,

104 Esiate Tnx on Included Yroperty. If assets of any touat oreated imder
this Trust Agrecuent are included in o benofioliry's ostate for federal estate tax purposes,
the following will apply,

(n)  Appoioted Asgefs, Ifthe bonoficlary exorclses a power of
appointment over thosa assets, the Trustee is aatliortzed to withholl from those assets the
gmount of esiate taxes apportioned to them by applienble faw, if the beneficiury does nat
make provistong for the payment of those taxos from other gources,

{by  Otber Assets, Iftho benoficinry does not have or does not
oxeralse a powsr of Appointment over those assets, the Trustee will pay the estate taxes
altributable to those nssels. The estate taxes attrlbutable to these agsets wiil ba the
nrmount that the beneficiary's estate taxes are incrassed over the amount thoss taxes
woulkd fiave been if thogo assets ind not been Included in the benefiofacy's gros estate.

(€  Certificntlon and Payment, The Trugice may rely upon a written
oentification by the beneficingy's persupal ropresentattve of the nmount of the estate taxes,
and may pay those taxes direcily or to the personal representative of the beneficlary's
estate, The Trustee witl not be hold Hable for making payments as direoted by the
beneficlary's porsonal reprosentative,

105 Transacflons With Other Entitles. The Trustee may huy assets from
other estates or trusts, or mike loahg to them, so that funds wil be available to pay
olnirns, {axcs, and expenses, The Trustes cun mako those purehases or loans gven ifit
gorves ns the fiduciaty of that estate or trust, and on whatever forms and condlilons the
Trostes thinks are approprinte, exoept that the terms of any transaction must be
vommgrefalty reasonable,

ARTICLE 11
MiseruLANEOUS PROVISIONS

181 Definitions, As wsod in this Trust Agreement, the following terms huveo
the mennings st forth below!

() Trostees

12
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(M

@

Independent Tvastes means a fruslec of a partieular trust,
elther individugt or corporate, who is not (he Setflor or »
tonaficiry, and who is not 2 Rolated Person as o the
Yatilor or u beneficiary (3 the Settior or the eneficlary,
raspeeiively, 1s living and pustiofpated in {hal pereos's
nppolnunens), For purposos of this definition a beneficlary
is a petson who is a permissiblo distibutes of income ox
princlpal, or someono wiilt an Infevest in the trust in excess
of five pesaont (5%) of l(a value, nesuming o moxlmuin
cxercise of digorotion it iy or her favor, Whenaver this
Trust Aprcement requites au action bo taken by, or iu the
disorotion of, an Independent Trusteo bul no such Trustee s
fhen serving, & coutt may uppolnt an Independent Trustes
o serve 08 a5 additional ‘Trustee whose yole fonction and
duty will be fo exercise the specified power,

Corporate Trustee means # (rusteo that is a bank, trust
sompany, or other entity authorized o serve as 2 trustes
wnder the laws of the Utiited Statos or any state thereof that
is not n Reloted Person o the Setttor, A bank of trust
cormpany that dots pot meet this reguitement vannot serve
ag Trustee,

{b) hiternal Revenue Code Terms,

()

@

INTTIALS
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Internal Revenue Code means the federal Intormal
Revenae Coda of 1986, ag amended from time to time, or
successor provisions of future faderal intemal revenue
Yaws,

The terme henlth, education, support, and maintenanes
are intended to set forth an "gscertainable standard,” as
desoribed i the Interna! Revenue Code and ita nssociated
Repulntlons, ‘To the extent not biconsistent with the
forogoing, “henith" means a benefiolary's physical and
mental heolth, including but not Timited to payments for
exnminations, sorgiosl, dontal, or other trentmont,
medfeation, counseting, hospitallzation, and health
insarance premiurs; "educatlon” menns elementary,
socondary, post-secondary, graduate, or professional
sehooling in an acercditod instituilon, publie ov private, or
aitendanco at other fastmnl programg in furihierance of the
beneficlnry's spiritual, athlotle, or artisiio eduoation,
inolnding but not limited to paymients for wition, books,
14
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foes, assessments, equipment, futoring, teanspotiation, atd
reasonable Hving expenses,

{3)  Related Porson os to 0 partioular indlvidual is someone
who is deemed to bo "telated or subardinate” o that
{ndividusl under Scotlon 672(0) of the Internal Rovenue
Code (a3 though that individual wos o grantor).

©  Other Terns,

(1)  Distributions that are o ba wtade to a person's deseondands,
per stivpes, will be divided into equal shares, sa that there
will be one share for cach Jtving child (i any) of that
parson and one share for each decensed ehild who has then
living descendants, The shate of each depeased child will-
o furlher divided among his of her descendanls oh a per
stitpos Lasty, by roapplying the preceding rule to thal
decoased chitd mnd his or her descondnnts a5 muny times as
Neceysary,

()  Disahled or under a dsability means (i) being under the
legal ago of majority, (H) baving been adjudicated to be
incapacitated, or (1if) being weable to mauage proporly
personal or flnancls] affals beonuse of & wental or physical
impairment (whether temporary of permanent in natute), A
wrltten vetiificats oxemted by en indlvidnsl's attendlng
physician confirming that person's impairment will be
afficlent evidence of disability nhder jtom (i) above, and
all porsons may rely conclusively on such a certifieate,

(3)  Removal of a Trustes for couse Incfucles, without

. limitation, the followlng; the willful or negligent
mismanagement of the trust assets by that Individual
Trugtee: the abuse or abandonment of, or Inattentton to, the
trust by that individual Trustee; a federal or slate chargo
sgains? thot indlvidual Trustee involving tho commission of
a felony or serious mlsdomsmor; an act of theft,
dishonesly, fiaud, embezzlement, or moral turpltvde by that
individuat Trustee; or the vse of narcolfes 0 exoutsive use
of aleahol by that individual Trustes,

(4y  Thewords will end shall ate uscd Interchangeably la this
Trust Agteoment and mean, unlosg the context olently
Indtcntes othetwlse, that the Trustes must tnke the action

14
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Indlented; as wsed in this Trust Agreement, the word mny
tnenns that the Trustee has the disoretionary suthoxlty to
take the action but is not sutomaticatly regnired to do so,

112 Powers of Appointment, The following provisions ralate to all powets of
appolatment ynder this Trost Agresment,

() A genernd paver of appointment granted to a pearson g one that
can be exeroired in favor of that pexson or his or her estate, his ox
Bier oreditors, or the eredilors of his or her gstate,

(6) A special power of nppolntment Is any power thatjsnot a
peneral power,

(€) A testomentary power of appeintment (sithor genera or specinl)
1y vkerolsable upon the powerholder's denth by his or ier Last Wit
or by n vevocable frust agresment established by that person, but
only by spucific reference to ffio justrumont ereating the pawer, A
hestarmentary power of appolntment” may not be exercised in
fwvor of the porson possessing the power.

()  Indetermining whelher 4 person hag oxerclsed o testamentary
power of nppoiniment, {he Trastee may rely upont gu instrument
achmiited fo probate in any jusisdiotion nk that pecson's Last Will,
or upon aity trust agreement certified to bo valld and authentic by
sworh statemont of the trnstas who 18 serving utider that trust
agroctnent, If the Trustoe bas not recelved woritten fotlce of guch
an Ingtryment within six months after the powerholder's death, the
Trustec may presutoe that the powertholder failed to exeroise that
power and will not be llable for noting In accordance with that
presumption,

113 Notiges, Any person entltled or required to givo nolfeo yuder this Trust
Agreement shall exgreiss that power by o writfen instrunient olearly selting forth the
effective date of the nctlon for which notlee 1s being given. The instrument raay e
oxcouted in connterpails, :

11,4  Ceriientiony,

(n)  Fncls, A cerilficate signed and neknowiedged by the Trustee
stating nny fact sffeoting the 'Irust Hatate or the Trust Agreoment will be eonglugive
wvidence of such faot in favor of mty trausfer agent and eny other person dealing In good
fulth with the Trusteo, The Trustes may rely on s oprtificato sipned and noknowledged by
any benefioiary slating any fhct concerning the Trust beneficiaries, inoluding dates of

&
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bietts, relatlonships, or masital statug, unless an indvidust serving as Trutee has actual
knowledge that the stated fact is false,

(h)  Copy. Any person may rely on a 00py of this Instrument (in whole
oy In part) cerified 1o be a true copy by (he Gettlor; by nay person specifionlly wamed a5 2
Trustes (or successar Trusiea); by any Corporato Trustes whothes ar not specifically
unmed; or, if thete ate nono of the above, by auy thon serving Trustes.

115 AppHenble Law. ANl mattors inyolving tho valldity and interpretation of
this Trust Apreetment are (o be govessed by Floridn law, Subject lo the provisions of fhig
Trust Apreemont, all mattors Involving the admintsteation of 4 trust are to be govemed by
the Jaws of the Jusisdiction in which the trust has its prinolpal place of ndministration,

106  Gender snd Nwmber, Roference Jn thix Tmst Agresment 10 suy pendar
Inchudes eilter maseuling ox femindne, as approptiate, and referencc to any aymber
inclade holh singulur and plaral where the context permits er vequiires, Use of
descriptive tttes for articlos and paragraphs Is for the putpose of convenienco only and is
not intended to restriot tho application of thoso provisions.

117 Turther Instruments. The Settlor ngreps fo cxeoute such fusthor
instruments sa may be necessaxy to vest the Trustee with full fogal title Lo the property
iransferred to this Trust,

) 31.8  Dinding Effect, This Trast Agrecment extends to and is binding upon the
Settlor's Personinl Representative, snecessors, aud assigus, and upon the Trustee,

RUTIALS
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Schedute A
Iniflal Transfers fo Frust

Transfer of 6 shares of LIC Holdings, Ino.
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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)

AL GUARDIAN AD
OTHER RELIEFR

impact“e)gi- by this illegal Guardianship, including but not limited to, the Estate and Trust cases of

my deceased grandparents, Simon and Shirley Bernstein,
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RE: DIANA LEWIS DEMAND TQ CEASE AND DESIST ILLEGAL GUARDIAN AD

IITEM OF JOSHUA BERNSTEIN, CORRECT ALI, FRAUD, OTHER RELIEF

As 1 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 “Minot”. Therefore, since I was over thd age

of Opportunity to be heard provided to myself. In fact, as you actually know. you and I have

never even spoken to one another,
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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 comp]i‘%nce

and acquiescence of attorney Brian O’Connell as cutrent Personal Representative

grandfather Simon’s Estate.,

color of any law to willfully ¢
protected by the Constitution

J
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
p g 0 the p g

color of law. ithin he meaning of this statute include police officers, prisons guards and

other lawy 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, color, religion, sex, handicap, familial status or national origin of the

victim,
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The offense is punishable by a range of imprisonment up to a life term, or the death penalty,

depending upon the circumstances of the critne, and the resulting injury, if any.” See,

at the time the predatory Guardian Ad Litem was approved.

You apparently accepted Guardian Ad Litem over m

Having been over the age of 18 years ang gdt a “minor” under Florida law as of August 27,

2015, the Petitions filed on Januar 04 16'in the Shirley Trust case and January 07, 2017 in

the Oppenheimer case and the rders appointing you as Guardian Ad Litem on March 01,2016
in the Shirley Trust cas&;and March 03, 2016 in the Oppenheimer case, and your Acceptance of

%
\
oth édses on April 07, 2016 all were done illegally and with knowledge that

the appointments

\
I was Sui Jurisigt the time and therefore every action taken on my behalf through the Guardian

k

tfiow 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.
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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, a:
Trustee f/b/o D.B., Ja. B. and Jo,
the Simon L. Bernstein Trust{Pi
9/13/12, and on behalf of.his
children D.B., Ja. B. arid
JANTONI, Individualy,
1.1, under the Simén rnstein Trust
Dtd 9/13/12, aridd on beHalf of her Minor
child J.L; MAX FRIEDSTEIN; LISA
FRIED S IN, Individually, as Trustee
folo,,,Max\P:}l dstein and C.E., under the
$ n L. Bernstein Trust Dtd 9/13/12,

nd on‘behalf of her minor child, C.F.,

Defendants.

]
S
&

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 Otder states in part,
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“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 faw, a court should appoint a guardjs
ad litem when a parent's interest conflicts with the interest of. hep
her minor child. Mistretta v. Misiretta, 566 So. 2d 836, sé 738

"femphasis added]

to represent the interests of ... a_ minor ...

represent the 111{ ts of Ehot Bernstein’s MINOR children. See (SEE EXHIBIT 2 ~-SHIRLEY

TRUST GA

On March 03, 2016, while I was Sui Juris, in CASE NO.: 502014CP002815XXXXNB (IH)
titled, 7

“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 Dani¢l Bernstejn,
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Petitioner,
Vs.

ELIOT AND CANDICE BERNSTEIN,

in their capacity as parents and natural

guardians of JOSHUA, JAKE AND

DANIEL BERNSTEIN, minors, [emphasis added]

Respondents.
/”

issued. That Order states in part the following;

..(the "Motion") filed by Petitioner, Oppenheime
Company Of Delaware ("Oppenhexmer"), in-its ¢a

"Grandehildren Trusts").” ] (d
“1. The sole beneficiaries of the an?lphlidren Trusts, and the only
real parties in interest in thls litig ion (other than Oppenheimer),

2. The Bernsteins have been shown to have multiple conflicts of
interest with the Minor Beneficiaries...All of the above, and
tainly in combination, render the Bemsteins inappropriate and
inadequate representatives for the Minor Beneficiaries in this
litigation. [emphasis added]

On April07, 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

04:06:21 PM) (SEE EXHIBIT 4 -
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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 ACCE

JAKE and DANIEL BERNSTEIN (thé
pursuant to this court's order date i

added]

I am unaware of any Guardian Ad Litem & ers eﬁtéred in the Simon and Shirley Probate Cases

( Case # 502012CP004391 X XXXSB = Simpn Bernstein Estate and Case #

G

érnstein Estate) giving you any guardianship powers

502011CPO00653XXXXSB -*"mﬂé}}y;;s

over me to make any representa or take any actions on my behalf in those cases.

8,
The March 01, 2016 Oppenheimer Order states,

For the above reasons, the guardian ad /item appointed in Case
10.: 502014CP003698XXXXNB shall be deemed appointed
imultaneously as the guardian ad /item for the Minot

Beneficiaries in this case, with sole and exclusive autherity 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
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RE: DIANA 1.EWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
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As you can see from my birthday listed above I turned 18 on August 27, 2015 and AT NO TIME
IN THESE PROCEEDINGS WAS I 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 goardianship on me while I was an Agui% by

The 2016 Florida Statutes - Title XLII - DOMESTIC
RELATIONS - Chapter 744 - GUARDIANSHIP
744.521 Termination of guardianship.—When 4
sui juris or is restored to capacity, when the gu‘éird
unable to locate the ward through diligent sefar
of the property, when the property subjectto.
been exhausted, the guardian shall fil "
or her discharge. A guardian of the-pers
further proceeding upon filing a-certifie
certificate. The court may reqgir
incapacity. p
History.—s. 1, ch, 74-106;
s. 89, ch. 89-96; 5. 63
Note.—Created from form
“Minor Ward Reaches 18 Unless the minor is incapacitated, at the
age of 18 he or'g| isho longer a minor and is deemed to be
legally o}d enough to manage his or her own finances or property.
The guardianship is terminated and the assets are distributed to the
mipor." \, °
it ://umshare.miami.edu/web/wda/ethics/gurardianship revi-
7 L

t; for a guardian
:the guardianship has
I¥eport and receive his

1, 26, ch, 75-222; . 4, ch. 86-120;
:271; 5. 1110, ch. 97-102.

i

ship proceedings under The 2016 Florida Statutes - Title XLII - DOMESTIC
GUARDIANSHIP Chapter 744 took place for me as legally required as I 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
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RE: DIANA LLEWIS 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. 1have 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 g

s

simulated legal process, immediately;

any proceedings, settlements or other matters involving.m

}%)':ZPRESENTATIONS AND

)

répresentations 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
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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 me"“%

guardianship for me as an adult.

include but not be limited to,

a. The Florida Probate Court ~ HONOR E Judge Rosemarie Scher, cases:

i. Case# 502012CP0043 4
i. Case # 502015CR001162XXXXNB ~ Simon Betnstein Trust to Remove

Case # 502014CP003698XXXXNB — Shirley Trust Construction

v. Case# ;02014CP002815}C(}D(SB — Oppenheimer v. Bernstein Minor

Children

. Ca¥é # 502015CP002717XXXX Colin Closed and transferred to Coates

. Eliot Bernstein v, Simon Estate Case for Claims

Case # 502014CA014637XXXXMB BERNSTEIN, ELIOTI VS

BERNSTEIN, THEODORE S

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
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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., -

Orders at that court.
i Case 15-3849 ELTOT BERNSTEIN ESTATE OF SIMON
BERNSTEIN !

Case 16-1449

if. OPPENHEIMER

iii. OPPENHEIMER

iv. OPPENHEIMER

Sase ELIOT IVAN BERNSTEIN TED BERNSTEIN,

AS TRUSTEE, ET AL. _

Vi. Caye 16-1478 ELIOT IVAN BERNSTEIN TED BERNSTEIN,

AS TRUSTEE, ETC., ET AL.

,#'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.

T
i
¥
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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. 8C16-29

e. The United States District Court Northern District of Illinois Case 1;

i ry duties and other misconduct. Your firm appears as follows and I believe it was
seJt 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

Diana Lewis
2765 Tecumseh Drive




Case 22-13009-EPK Doc 1-9 Filed 04/19/22 Page 14 of 49

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 rqgﬂding

I have been notified that on repeated occasions over the past year my fatﬁéf anj

ou have refused to take

3 g appearances in various court and legal proceedings illegally on my behalf,
4, @6nsenting to various legal agteements 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

Fifteenth Judicial Probate Court you ave acting nndgwan alleged Trust created in my name that I

B Es
Lo sty .'
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RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
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was sued as a defendant under with my father, Eliot Bernstein, as Trustee and where 1 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, A

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.

Ad Litem placed knowipgly upon me as an adult and have learned that you are a FORMER

Judge and no longér a Florida Registered Judge who has lost her judgeship to Jennifer Ticktin

123

since on or abi §2 ) where [ leatned from the attached articles, “But Ticktin, a 35-year-old

! “Ugly PBC judiclal campalgn pits Diana Lewls 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--pelitics/ugly-pbe-ludiclal-campaign-pits-diana-lewis-and-
essica-ticktin/NezV3oHeQuXksyXpl111d|

Z "Race for Palm Beach County Clreuit Judge Group 14 seat is personal” July 19, 2014| By Brittany Shammas, Sun
Sentlnel
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RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD
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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

7

demeanor. "I think that right now we have an issue with the incumbent judge," Ticktin said&\

- Civil, Criminal and Ethical Rules and Statutes.

That these Knowingly, Gross, Wiliful, Wanton and'Reckless Acts, which appear as Financial

Exploitation of an Adult through an ILLE AL ARDIAN AD LITEM FOR A MINOR and

further appear part of a larger cons ii"“'"“hy %‘3 st the rights of my father, my mother and my

Y

fo} yar’cied to state and federal criminal authorities to

investigate and prosecufe any brlor and future criminal acts, so please govern yourself

brothers are simultaneously b?ing

accordingly in any. futur ;gcfions you may take in any matters relating to my family and myself,

}

3 4palm Beach Judge Dlana Lewls Loses Judiclal Seat to Challenger Ralsing Issues with Demeanor” Florida You Judge
Wednesday, Auguist 27th, 2014 at 5:26 pm by admin by Haydee Oropesa
http://www floridayoujudge.com/palm-beach-judge-diang.lewis-loses-judicial-seat-to-challenger-raising-issues-

with-demeanor/
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[ authorize this Statement and Cease and Desist Request to be filed in any and all state and

federal proceedings as relevant and necessary.

Sincerely,
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EXHIBIT 1

Page 18 of 22
July 11, 2017
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INTHE CIRCUIT COURT OF THE FIFTEENTH JUDICIAL, CIRCUIT
IN AND FOR PALM BEACH COUNTY, FLORIDA

TED.BERNSTEIN, as Trustee. Probate Division
of the Shirley Bemiein Trust Agregment Cise No.i 502014CP003698XXKXNB

dated May 20,2008,.a% amended,
Plaintiff;
Vi

ALEXANDRA BERN'STEIN 'I':R"I'C'BE’RNSTEI‘N
PAMELA B‘ SIMON; Indxvzdually and as 'I‘rustee'
ifblo’ Molly Siioi under thié Simon L. Beristein
“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 Did 9/13/12; and
01 behalf of his minor children.D.B.;.Ja, B. and Jo.

‘Bi TIELTANTONI, Indmdually, as Trusfce f/b/o JX
‘ﬁunder the Snnon L Bemstem Trust Dtd 9/ 13/12 2

Sifiion L Beinstein: Trust Did 9/ 13/ 12 A
of heciiior chiild, C'F,

Defendanis:

Suceessor Trustee's Motion for Appointment of 8 Guardian' Ad Litem foRepresent the Interests of
‘Eliot Bernstein's Children ete. (the "Motion"). The Court, having considered the:record, heard.
drguiment of ¢ounsel and being otherwise fully advised'in' the premises; heteby

:‘ORDERS AND ADJUDGES:
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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
livirig grandchildren." ‘Urider that ruling, Simon's cliildren — including. Eliot Bernstein — are not
‘beneficiaries of the Trust. This Court entered a written order dated February 1, 2016, determining

o

Eliot. Bernstein lacks standing to participate in this proceeding.and s,triking‘his,in‘dividuf fi

2, Eliot Bernstein's three children are among the class of Trust beneficit

im standing to

ive:

&

to:use his role as parent and natural guardian. of three trust _b,en’eﬂciurieg

continue his.involvement in this case. The primary issue now raised iLE; w{;ﬁther- Eliot Bernstein
should be permitted to continuing representing the interests of hi noj children, as their parent and

natural guardian; in this Trust Proceeding.

appeal of the December 1 61 2015 Final Judgment. Eliot's individual intérests ate ini conflict with the

- W e _ N
is c}ﬁii]dren‘.. Under Florida law, a:court should appoint a guardian ad litem when a

%

2d 8‘36'.,.3::3:7’-38 (Fla. 1st DCA 1990)(best interests-ofa minor are 1ot fully protécted when adverse
to the inferests of the parent);'F Jorida Nat, Bank & Trust Co. at-Miami v. Blake, 155 So.2d 798 F la.

3d DCA 1963). (court: should have.appointed a -guardian ad litem for minor child when it was



— o E—— e
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fa‘p_p:nrch:t that the interests of thé iminor, conflicted with'the interests of thermother and fathér);
‘Gilbertson v. Boggs, 743 So. 2d123. (Fla::4th DCA 1999) (guardian ad litem should have been

‘appomted%eﬂ thié parents' interésts'wete adversé to the miror chﬂds)

5., :Sccond, Tla, Stat: 731,303(4) proyides: “If the coiirt detérmisies: that representation

‘based -upon the: Com't's rewew of" varlous motions ﬁied by Ehot Berh em}smce the eg::l it 15 »

1 erests of hls chlldren A

respond to:his assertions.

7. Totheextentrid

. I additlon, inder section” 744.3025, the court may appomt a. guardlan ad litem to
,:epresen‘t}a minor's initerest befoie approvmg a settlenient.of the mitiot’s. porhon .of atiy ‘catise:of
action in which the gross:settlement of the claim exceeds $15,000 if the court believes a guardian
ad litem is necessary. fo' protect: the minor's ‘interest, and “'shall -appoint a guardian ad litem to
represent-thie minor's interest before approving-a settlement of the minor's claim in 2 case in which
1ihe gross settlement.involving a minor equals or exceeds, $50,000,” Here; it is likely that there will
be.a scttlement at some:point in-which.cach of minors receivesa. substantial distribution, andit jis
‘hkcly Eliot:will oppose any such settlement..
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on' befialf of his.children, iheréby stricken from the record, without préjudice;to the rights of the,
" : k
‘Guardian AdLitem to'take whatever actions are:deemed appropriate.
8. Theparties shall attempt:io-mutually aggree on a.guardian ad Titem. The:Court will.

appoint whomever the partics agree upon within the: next three business days, Eliot Bernstein may-

pitticipate:in such discussions. To'the extent the pirties, including Eli¢ ié liriablé to

agree on:a guardian ad litem,, u

9;  TheGuardian Ad Litem will have fill power and &ujonomy toxepresent theinterests

of the childrén of Eliot Berhstéin, sibject to'the jurisdict

A

imternctirany fasideon:

contempt of court.. The Couttwill tisé thé full measire.of it§ coercive powers 1o ensiiré compliance

with this Order.
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1L, The Couifreserves jurisdiction to enforce all'terms of ihis Order,-and 1o oversee the

service. of thé guardiafi ad fitém appointéd.

ce:  Attached service list
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SERVICE.LIST Case No.: '502014CP003698XXXXNBIJ

Eliot Bemstein, individually

and Eliot and Candice Bernsfein,.
as'Parents;and Natural Guardians of
D.B., Ja. B; andJo. B, Minors.

2753 NW 34th Sfreet

Boca Raton, FL 33434

(561) 245-8588 - Telephone

(561) 886-7628-- Cell

(561)245-8644.~ Facsimile

‘Emiil: Eliot1, Bernstein (iviewit@iviewit.tv):

Joho'P. Morrissey; Esqs.

330, Clématis: Streét, Suite 213

"West Paim Beach, FL:33401.

(561) 833-0866 ~ Telephone

(561) 833-0867 - Facsimile

Email: John .. Morrissey

Counsel for Molly Slmon, Alexandra Bernstein,
Eric Bernstéin, Michéel Bérnstein

Lisa Friedstein, mdmdually and as trusi :
her:children; and.as naturdl guardiagf
and C.F.; Minors; and Max: Frieds ip‘ '\
lisa. frledstem@gmall com: y

chlldren, and as natural AT
ii ' il;com \*

Email:; ; ‘drose ‘mrachek-law com,

fo hetta ciklinhubitz.com;.

‘service@eiklinlubitz.com;
slobdell@ciklinlubitz.com

Alan Rose; Esq:.

Mrachek Filzgerald Rose’
‘Konopka Thomas & Weiss; P.A.
505§ Flagler Drive, Suife:600
‘West Paim'Beach, FL'33401.
‘.(561) 655-2250 - Telephonc

(561).655-5537 - Facsimile A

Pamela Beth Simon
303 E. Wacker Drive; Suité::
Chlcago, IL 6{)601

.w.ﬁ . }}ESQ
Martens & O’Conneil

232:5000 - Telephone
3_~4209 ‘Facsimile:

il pconnell@mklmiubltz com;




Vo

5 }
}r ' BN
1 "

Case 22-13009-EPK Doc 1-9 Filed 04/19/22 Page 26 of 49

L RS
CROUTDGE
ORTHOOTYCOURTHOLGE
PASOLENRD

AL GEACH ARDENSFL S0

<o

P,

;
S0

RIS 1

LR LED RO DR Ol

bl
xot i lem dC e Bemeen
S B Rlon,.FL.334a4




Case 22-13009-EPK Doc 1-9 Filed 04/19/22 Page 27 of 49
RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD

LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

Page 19 of 22
July 11, 2017



Case 22-13009-EPK Doc 1-9 Filed 04/19/22 Page 28 of 49
RE; DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD

LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

EXHIBIT 2

Page 20 of 22
July 11,2017



. Case 22-13009-EPK Doc 1-9 Filed 04/19/22 Page 29 of 49
,Fxhng # 39817850 E-Filed 04/04/2016 03:19:38 PM

IN THE CIRCUIT COURT.OF THD FII”I‘ EDNTH JUDICIAL CIRCUIT
IN AND FORTALM BEACH COUNTY; FLORIDA

TED BERNSTEIN; as Trustee Probiite.Division ‘ )
of the Shirley Bernstein Trust Agreement’ Case No.::502014CP003698 X XXX NBIH
dated May 20, 2008, as amended,

Plaintiff;
v,

ALEXANDRA'BERNSTEIN; ERIC. BERNSTEIN;
MICHAEL BERNSTEIN; MOLLY SIMON;
PAMELA :B. SIMON; Indlvsduully and as Trustes.
f[hlo 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,
undec'the Simon'L, Bemstein Trust Dtd 9/13/12, and
on-behalf of his-minor children:D,B;, Ja, B, and Jo,
‘B JILL IANTON]I, Individually, as Trusiee f/b/oJ. I
under the Simon L, Berhsiéin Trust Did 9/ 13112 i1t

‘on’ behalf of her Minor child® JL; ]
iFRIEDSTElN ; LISA FRIEDS'I‘EH\},‘IzidiVid i

'of her minor child; C.F.,

Defendants,

-

RECEIVED, 5/18/2016 4:40 PM, Clerk, Fourth District Court of Appeal

censtein's Children ctc,‘"(thé,""Mo;_iiinl“)}- Having considered the Motion ahd the arguments
of the parties, taken judicial notice of the maiters requested in the Motion, and being otherwise duly.
‘adyised in the premises, the Courtentered an Order,in this maiter, and a-companionorder in Case

No. 502014CP002815XXXXNB, granting motlons to appoint-a guardian ad litem -for Eliot's

Eii EN- PAI M REACH COLINTY. Fl. SHARON R._BOCK CLERK. 04/04/2016 03:19:38 PM
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children,Jo.B,, Ja.B. and D,B., and setting forth a protocol for selecting a guardian ad litem, Having
received the parties’ notlces contemplated under. the companion‘order, the Court hereby appoints a
_guardian ad litem as:follows::

1, Dlana Lewis is hereby appointed gs the guardian ad litem for Jo.B,, Ja:B, it D.B,

in this case,-with.sole and exclusive authority to represent.their inteiests ift this éas guardian

The guardian

\;ii.a?%to prepare necessary court filings and prepare for.mediation as ordered
\\;" M

*i ;eai"ingffmld.dﬂ March 7, in the related case-of Esfate of Simon Bernstein,

Pursuant to the Order dated. March 1; 2016, ‘the Guardian-Ad Litem will have full
power and autonomy to represent, the interests of {he children of Eliot Bernsteln; subject to the

jurisdiction and.review of this Couzt, The Guardian Ad Litem will be entitled to petition the.Court
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for an'award of attorneys' fees (o be paid out of the gross proceeds of any recovery, distributions or
inheritance to be received by Ja.B., Jo.B; andfor D.B,
6. To protect the fntégri@y and intdependence of the guardian, Eliot Bernstein and afl

persons acting in concert.with him: (a) shall not contact, email or otherwise communicate With the

‘Guardian Ad Litem except &t thé request of the Guardiair Ad. Litein; and (b) shall
threaten or harass the guardian. This Court nlone shall supervise the guardian, A

ordet may,subject the violator to severe sanctions for contempt of court

-measure of its caercive powers to ensure compliance with this Order,

7. The guardian ad litem shal notify this Court apd Trustée6f any actions taken by Eliot

and/or Candice Berristein Which interfexé with the guardi fem's duties hereundet.
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SERVICE LIST Case No.::502014CP003698XX X SNBIH

* Eliot Berhstein and Candice Beiistein,

as Parents of
'D,B,, Ja. B, and Jo, B, Minors

‘2753 NW 34t Strect

‘Boca Ratoh, FL 33434

(561) 245-8588 - Telephone,

(561) 886-7628 - Cell

(561) 245-8644 - Facsimile
Email: Bliot I. Bernstein (iviewit@iviewit.tv)

John P, Morﬁssey,’ Esq,

330 Cleniatis Street, Suite 213
West Palm Beach, FL 33401
{561) 833-0866G - Telephone
(361) 833-0867 - Facsimile
Email: John P. Morrissey
(john @jmorrisseylaw.com)
Cou nscl for MollySnmon, Alexandra Bemstein,
Eric Bernstein, Michael Bernsteln.

Lisa Friedstein, Individually and as tru
fiei children, and as natural- ‘guardia
and C,F,, Minors; and Max Fricdstein
Aisafriedstein @gmail.com

Jill lantoni, individuatly a
children, and as natutgl.gnardian for J.1, a minor

;t!ii'mton:@gmful com{ o

561+833-4200 -
5 Emml boconnall @clklinlubitz.com;
Ffoslietta@ciklinlubitz.com:

Y
-rustee for her

Alan Rose, Esq,
Mrachek Fitzgerald Rose
Konopka Thomas & Weiss, P.A,
505 S Flagler Dilve, Suite 600
West Patm Beach, FL 33401
(561) 655-2250 - Telephone
(561) 655-5537 - Facsimile
Email: arose@miachek-law.co

Pamela Beth Simon N
303 B. Wacker. Drive, Siiite'2]
Chicago, IL 60601
Email: -psimon @stpe

Joieile
Cikli

-5900 - Telcphone
Facsimile

service@ciklinlubitz.com;
slobdell@ciklinlubitz.com

s STATE OF FLORIDA + PALM BEACH COUNTY

Fherehy certify fhat the
foregoing s a frue copy
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RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILLEGAL GUARDIAN AD

LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIETR

EXHIBIT 3

Page 21 0f 22.
July 11, 2017
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IN THE. CIRCUIT' COURT OF THE
FIFTEENTH JUDICIAL. GIRCUIT, IN ‘AND
FOR PALM BEACH COUNTY; FLORIDA

'PROBATE DIVISION;
‘CASE NO.:502014CP0028 ISXXXXNB (IIT)

OPPENHEIMER TRUST. COMPANY'
OF'DELAWARE, in'its capacity as
Resigned Trustee of the:Simon Bemstein
Irrevocable Trusts created for. ihe 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, ininots,

‘Responderits.

Turnover Proceedings (the “Motion”) filed by Pelitioner; Oppenheimer Trust Company’ Of
‘Délaware: (“Oppenhéimer™), in its .capacity as: the resigiied ‘trugtée: of thrée: lirévocable: Trusts
settled by Simon Bernstein on; September 7, 2006, for the benefit:6f his' grandchildren, minors,

Joshua; Jake and-Daniel Bernstein (the “Grandchildren Trusts?);: Having considered the Motion:
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_ Oppenheimer v..Bernstein:
Case' No, 502014CP002815XXXXSB (I1H).

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 rulés as follows:

1. The sole beneficiaries of the. Grandchildren Trusts; and the only real parties in

intérest in this litigation (other than Oppenhéimer), are Joshua, Jake atid- Daniel Bemﬁ‘feiﬁ (the

3, Eliot Bernstein also has a history ‘of vexatious litigation and;public disrespect for
and. disobedience to-the judicial system and its officers, as détailéd in Oppenhéinier’s Motion.
Eliot Bemstein was adjudicated a vexatious litigant by the United States District Court for the
Southn Disireict. of New York and. enjoined from . filing further specified claims in any court

without its prior permission, Yet, Eliot Bemstein' asserted those.enjoined ¢laims in his Counter-

el py W
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‘Oppeth¢imer v, Bernstein
‘Cage No, 502014CP002815XXXXSB (IH)

Complaint in:apparent violation of the injuriction: The’ Bernsteins are!in continucd. violation of a
May 4, 2015.Order éntered by Judge Martin Colin, which required compliance overnineimonths
ago, and in recent: filings “with, Florida, appellate courts, the: Bemsteins insist' that: all orders

entéréd in this case “ate’ void ds.a:matter of law, and are of né legal force and efféct: Pefition for

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 Eritiiies set up
by Simon.and Shirley Bernstein”), and the “Qbjection to.Final Accounting; Petition for Formal,

Detailed Audited and Forensic' Accotinting and Doéiimerit Prodiction™ (the “Objection”) filed by
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| %bpp'e;ﬂl‘éimefv: ‘Bernstein,
Case No::502014CR0O0281 S XXX XSB (IH):

alleged qualified beneficiaries of Setilor’s Estafe and Trusts;” are:hereby. stricken.
6. “The gudrdian ad Jiteni shall hiave 45 days from hisfher appointmerit Within which

10 ‘file- a response 'to :Oppenheimer’s: Petition and objections;. if any;. to Opperheimer's

accountings:.

7.

vardian ad litem’s dufies..

. e, e S

iot. and ‘Candice Bernstein ase—nlie

DONE. AND i'ORDP‘ﬁE

% [ -

s, Circuit Judge

Bliot and Caridice Batistein
2753 N.W. 34" Street.
Boca Raton, FL- 33434,



Case 22-13009-EPK Doc 1-9 Filed 04/19/22 Page 38 of 49
RE: DIANA LEWIS DEMAND TO CEASE AND DESIST ILEEGAL GUARDIAN AD

LITEM OF JOSHUA BERNSTEIN, CORRECT ALL FRAUD, OTHER RELIEF

EXHIBIT 4

Page 22 of 22
July 11, 2017
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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 Shirley Bernstein Trust Agreement Case No.: 502014CPO03698X XX XNBIH
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
TANTONI, Individually, as Trustee f/b/o J.1. under the
Simon L. Bernstein Trust Dtd 9/13/12, and on beha
of her Minor child J.I.; MAX FRIEDSTEIN;
FRIEDSTEIN, Individually, as Trustee f/bfo. Ma
Friedstein and C.F., under the Simon L, F i
Trust Dtd 9/13/12, and on behalf of hep

CF.,

Defendants.

A LY
ed S. ]ﬁemstein (the "Trustee™), as Successor Trustee of the Shirley Bernstein

of Atceeptarice of Appointment as Guardian Ad Litem for Jo.B., Ja.B., and D.B. as requested by

31.'_.;»
appointed Guardian Ad Litem, Diana Lewis.
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CERTIFICATE OF SERVICE

I CERTIFY that a copy of the foregoing has been furnished to parties listed on attached
Service List by: L1 Facsimile and U.S, Mail; [J U.S. Mail, . Email Electronic Transmission; [
FedEx; O 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
Email: arose @mrachek-law.com
Secondary: mchandler@mrachek-1a
Attorneys for Ted S. Bernstein s~

/s/ Alan B, Rose
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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 I. Bernstein (iviewit@iviewit.iv)

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/jhé;

children, and as natural guardian for MLF. a di
C.F., Minors; and Max Friedstein
lisa.friedstein @gmail.com

Jill Tantonti, individually and
children, and as natural guard
jilliantoni @gmail.com

ifoglietta @ciklinlubitz.com;
service @ciklinfubitz.com;
slobdeli @ciklinlubitz.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: grose@mrachek-law.co

Pamela Beth Simon
303 E. Wacker Drive, Suitf:
Chicago, I, 60601 £

Email: psi

&
1 chrtens & O’Connell
“Dr., 20th Floor
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IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICAL CIRCUIT IN AND FOR
PALM 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.:2014CPO0369

ALEXANDRA BERNSTEIN; ERIC BERNSTEIN;
MICHAEL BERNSTEIN; MOLLY SIMO;
PAMELA B. SIMON, Individually and as
Trustee f/b/c 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 -~

individually, as Trustee f/b/o o
under the Simon L. Bernstein T#us

Friedman and C.F., un@g.
Bernstein Trust Dtd %7T3/
bealf of her minor ¢ ‘

) 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 Transm‘s%}on
on the attached Service List for Case No.: 2014CP003698 ]

this 7th day of April, 2016.

Diana Lewis .
2765 Tecumseh Drlfé
West Palm Beach, F
(561) 758-3017~

" (Fla. Bar No. 351350)
:32461 R)
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Page Three
2014CP003698
SERVICE LIST Case No.: 502014CP003698XXXXNBIH
Eliot Bernstein and Candice Bemstein, 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,.cot

Email: Eliot 1. Bernstein (Iviewit@iviewit.lv)
' Pamela Beth Simon

John P. Morrissey, Esq.

330 Clematis Street, Suite 213

West Palm Beach, FL 33401

(561) 833-0866 - Telephone

(561) 833-0867 - Facsimile ,
sq

Email: John P. Motrissey ! .
(john @ jmorrisseylaw.cotm) artens & O’Connell
Counsel for Molly Simon, Alexandra Bemstein, 3 r., 20th Floor

_ Eric Bernstein, Michael Bernstein ‘WestPalm'Beach, FL 33401
25900 - Telephone

33.4200 - Facsimile

oelietta@ciklinlubitz com;
service@ciklinlubitz.com;
slobdell @ciklinlubitz.com

Lisa Friedstein, individually and as tru
her children, and as natural guardian
and C.F.. Minors; and Max Fricdg,_ié’fn

lisa. friedstein@ gmail.com

F.

Jill Ianton, individually and a§*trustee for ber
children, and as natut“q uﬁrQian forJ.I. aminor

jilliantoni @gm 1I.con\i\;
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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.: 502014CP0028 15X XXXSB(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,

g

NOTICE OF FILING AND OF SERVING. N

s Trustee of the Shirley Bernstein Trust
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CERTIFICATE OF SERVICE

I CERTIFY that a copy of the foregoing has been furnished to parties listed on attached
Service List by: [] Facsimile and U.S. Mail; O U.S. Mail; ] Email Electronic Transmission; [
FedEx; [1 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:
Email: arose@mrachek-law.com e /

Secondary: mchandler@mrachek-law
s

/s/ Alan B. Rose
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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 I. 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 Palim Beach, FL. 33401
{561) 655-2250 - Telephone )
(561) 655-5537 - Facsimile A
Email: arose@mrachek-law.com
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IN THE CIRCUIT COURT OF THE FIFTEENTH JUDICAL CIRCUIT IN AND FOR
PALM BEACH COUNTY, FLORIDA

OPPENHEIMER TRUST COMPANY OF DELAWARE,

in its capacity as Resigned Trustee of

the Simon Bernstein Irrevocable Trustis

created for the benefit of Joshua, Jake
and Daniel Bernstein,

Petitioner,

v, Probate Division
Case No.:2014CPO{

ELIOT AND CANDICE BERNSTEIN,

in their cdapacity as parents and
natural guardians of JOSHUA, JAKE
AND DANIEL BERNSTEIN, minors,

‘Respondents.

NOTICE OF ACCEPTANCE OF APPOIN NI AS GUARDIAN AD LITEM FOR
JOSHUA, JAKE AND DANIEL BERNSDEIN IN THE ABOVE STYLED CASE

acceptance of appointme
and DANIEL BERNSTEINKT%he “Minor Beneficiaries”) pursuant to
this court’s order

been fu . ed to the parties by E-mail Blectronic Transmission
: @hed Service List for Case No.: 2014Cp002815 (IH)

ADR & MEDIATIONS'SERVICES, LLC
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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Page Two

SERVICE LIST Case No.: 2014CP002815

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
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Filing # 146674645 E-Filed 03/30/2022 07:36:23 AM

EXHIBIT 1.530
CASE NO.: 50-2018-CA-002317
Sahm Foreclosure v BFR, LLC et al

SEE WALT AND PAT SAHM HANDWRITTEN LETTERS TO ELIOT AND
CANDICE BERNSTEIN AND TED BERNSTEIN FROM 2013 ENTERED AS
EXHIBIT 6 IN OCT. 2013 FILING BEFORE JUDGE MARTIN COLIN IN THE
SIMON ESTATE CASE - SAHM LETTERS SHOW ELIOT-CANDICE
INTEREST IN THE HOME, SAHM KNEW IDENTITIES. SAHM HAVING
PROBLEMS WITH TED BERNSTEIN, TESCHER -SPALLINA GETTING PAID
ON MORTGAGE ETC.



Case 22-13009-EPK Doc 1-10 Filed 04/19/22 .. Page 2 of 17

CHODE S

Soum Counry Brancn OFFCE

ORIGINAL RUCER/ P

IN THE CIRCUIT COURT OF THE FIFTEEN JUDICIAL CIRCUITBHARON B, B30k

DCY §0 201

SLERK & COMPTROLLER

PALM BEACH COUNTY

IN AND FOR PALM BEACH COUNTY, FLORIDA

IN RE: THE ESTATE QF CASE NO. 302002CP004391 XXX X8B
SIMON BERNSTEIN, NOTICE OF MOTION
Deceased HON. JUDGE MARTIN H, COLIN

/

BLIOT IVAN BERNSTEIN, PRO SE
PETITIONER,
V.

TESCHER & SPALLINA, P.A., (AND ALL PARTNERS,
ASSOCIATES AND OF COUNSEL),

ROBERT L. SPALLINA, ESQ., PERSONALLY,

ROBERT L. SPALLINA, ESQ., PROFESSIONALLY,
DONALD R. TESCHER, ESQ., PERSONALLY,
DONALD R. TESCHER, ESQ., PROFESSIONALLY,
THEODORE STUART BERNSTEIN, INDIVIDUALLY,
THEODORE STUART BERNSTEIN, AS ALLEGED
PERSONAL REPRESENTATIVE,

THEODORE STUART BERNSTEIN, AS ALLEGED
TRUSTEE AND SUCCESSOR TRUSTEE PERSONALLY,
THEODORE STUART BERNSTEIN, AS ALLEGED
TRUSTEE AND SUCCESSOR TRUSTEE,
PROFESSIONALLY

JOHN AND JANE DOE’S (1-5000)

RESPONDENTS
ADDITIONAL RESPONDENTS TO BE ADDED

THEODORE STUART BERNSTEIN, AS TRUSTEE FOR
HIS CHILDREN,

LISA SUE FRIEDSTEIN, INDIVIDUALLY AS A
BENEFICIARY,

LISA SUE FRIEDSTEIN, AS TRUSTEE FOR HER
CHILDREN,

JILL MARLA IANTONI, INDIVIDUALLY
BENEFICIARY,
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EXHIBIT 5 - SEPTEMBER 27, 2013 —- GCTOBER 07, 2013 LETTER EXCHANGE ELIOT AND

EXHIBIT 6 - SAHM LETTER TO ELIOT AND SAHM LETTERS TO TED AND SPALLINA.216

EXBIBIT 7 - ELIOT ANSWER AND COUNTER CLAIM TO JACKSON NATIONAL LAWSUIT
w217

EXHIBIT 8 - INCOMPLETE OPPENHEIMER TRUST PAPERS AND BERNSTEIN FAMILY
REALTY LLC PAPERS SENT TO ELIOT .......coviiccciinrncmnimnnsisss i nssesssss st eseseneesserssnenes 218

EXHIBIT 9 - COPY OF THE COMPLETE 2012 IMPROPERLY NOTARIZED SIMON
BERNSTEIN AMENDED TRUST AGREEMENT ......ccovvnvimamimrsniiresisesssssesssssesssssesmscossesssns e 219

EXHIBIT 18 - COPY OF THE COMPLETE 2012 IMPROPERLY NOTARIZED SIMON
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363,
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requests, a common thread of their Willful, Wanton, Reckless, and Grossly Negligent
behavior in disregard of faw by the alleged fiduciaries of the estate and estate counsel .

See EXHIBIT 6 - SAHM LETTER TO ELIOT AND SAHM LETTERS TO TED
AND SPALLINA.

That Sahm stated that he retained an attorney and they refused to even contact his Attorney
at Law to arrange payment and he felt like TSPA, SPALLINA and TED et al. were trying
to force him to foreclose on the home through their continued ignoring of his requests.
Sahm further stated that he was aware when he sold the home to SIMON, that SIMON and
SHIRLEY were so happy to get ELIOT and his children a home and worked to make sure
no creditors of ELIOT or those he was involved in a RICO action against, could use
dubious tactics to take the home and he did not want to file a foreclosure without first
talking directty to CANDICE and ELIOT as indicated in his letter. That Sahm in his letter
states that what is going on to harm ELIOT and his family would leave SIMON and
SHIRLEY “MORTIFIED.”

That SIMON put a Balloon Mortgage apparently to himself of approximately $365,000.00
to further secure the home, on top of Sahm’s $100,000.00 carry over loan that was left ever
from the sale of the home by Sahm to SIMON, when SIMON bought Sahm’s tong
established business from him. That this made loans and mortgages against the home to
Sahm and SIMON approximately $465,000.00 and where the home was only purchased
for $360,000.00?7 Unless one understands the nature of what was happening to ELIOT and
his family, including a CAR BOMBING of his family’s minivan in Del Ray Beach, FL and

why these elaborate steps were taken to protect his family by SIMON and SHIRLEY, the

Pape 17b SR
Motion to Compel




364

365.

3o6.

Case 22-13009-EPK Doc 1-10 Filed 04/19/22 Page 5 of 17

transactions make no sense and these reasons are further defined herein and in Petition 1,
Section “The Elephant in the Room.”

That for months, TSPA, SPALLINA, TESCHER and TED et al. claimed to ELIOT that he
should stop making problems or they would foreclose on his home using the Balloon
Mortgage to SIMON and then later that Sahm was threatening foreclosure and he better
hurry and sign off on all the fraud to get monies or he and his family would be homeless
soon, despite the fact that SPALLINA originally told ELIOT that SIMON'®S loan was to be
waived by the estate, thrown in the garbage, as it was a sham note to protect the home that
he could easily waive if ELIOT cooperated.

That SPALLINA informed YATES that there was imminent foreclosure from Sahm and
SIMON as well and that she should advise ELIOT to take the money from an insurance
beneficiary and trust fraud scheme to convert a policy owned on SIMON that ELIOT
refused to partake in, on advice that the insurance scheme appeared an artifice to defraud,
see EXHIBIT 7 - ELIOT ANSWER AND COUNTER CLAIM TO JACKSON
NATIONAL LAWSUIT @

waw.iviewit.(v/201 3092 FAnswerdacksonSimonstateHeritape.pdfl’, hereby incorporated

by reference in entirety, and in Petition 1,

That SPALLINA and TED claimed that ELIOT either sign the proposed sham trust
agreement for the policy to pay off Sahm’s and SIMON’S notes or else they would take
from ELIOT and his children’s inheritance the amount of the sham Balloon Mortgage, that
is also legally defective in the documents for a variety of reasons and make sure ELIOT
and his children would be left with nothing and SIMON and Sahm would foreclose on his

children’s home and leave them homeless. Of course, a foreclosure by SIMON and Sahm
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is what SPALLINA and TED claim are the wishes and desires of SIMON, SHIRLEY and
Sahm and one need only read Sahm’s letter exhibited herein to know that nothing could be
further from the truth.

367. That in fact Sahm claims that he has been trying to get payment or even accrual of
payment of interest on his note agreed to with the managers of Bernstein Family Realty
LLC, who he was led to believe was either SPALLINA or TED, when in fact it was
Oppenheimer until just recently and they never told Sahm the truth of who was Manager of
the LL.C and they then blew off Sahm’s calls and letters and even contact by his attorney
he had to hire and tried apparently to leave Sahm with no choice but to foreclose over
$3,800.00 or even $0.00 if they chose to accrue the interest. These acts further support
ELIOT’S claims in Petition 7 of extortion through threatened foreciosure.

368. That almost all of the necessary documents used to attempt to effectuate changes in
beneficiaries in both SIMON and SHIRLEY’S estates are defective and legally should be
nuil and void and now appear to be part of a much more dubious set of criminal acts,

369. That after some bantering from Your Honor at the Hearing of why ELIOT refuses to take
money from a Condominium sale that he alleges took place using fraudulent documents
with fraudulent fiduciary powers and is converting monies from the proper beneficiaries,
interesting things were leamed that could help alleviate the financial burdens being

intentionally heaped upon ELIOT and his family by estate counsel.

A RATIONALE AND IMMEDIATE SOLUTION TO THE EMERGENCY RELIEF
REQUESTED FOR ELIOT, CANDICE AND THEIR CHILDREN UNTIL THE COURT
CAN DETERMINE THE EFFECTS OF FRAUD ON THE BENEFICIARIES AND
FRAUD ON THE COURT ADMITTED TO BY ESTATE COUNSEL ALREADY

Mot‘to;ho Gmpel and More
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EXHIBIT 6 - SAHM LETTER TO ELIOT AND SAHM LETTERS TO TED AND
SPALLINA

EXHIBITS
Motion to Freeze Estates and More
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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 ¢an see that he paid the first renewal interests as of June, 2012. The hand-written letter to
Ted is self-expianatory. | forwarded the enclosed to him in early June 2013, He told me he would refer
everything to Spailina (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 dolng to honor this
mortgage and terms, Apparentiy Nothing!

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

Eventually, I'Il have to take some action, However, it won't happen until I've given you a “heads-
up” before deing so. | hope you get your problems legally remedied. 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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A\ g,

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 ali doing well and that all of your kids are striving
forward in their academic and or vocational pursuits. Several must be graduated from college by now.

t you'll recall we spoke one evening before the election re: what | was to do going forward in
the protocol to be followed in future mortgage renewals between us (Wait and Pat) and Bernstein
Family Realty, LLC,

At that time, you told me that all financial matters are now being handied by the attorneys for
the Shirley and Simon Bernstein Estates. Do I 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-fast renewal statement that we'll be sending. Next year, If not sooner, we'd
ltke to have the bafloon payment plus any accrued interest paid in full. Do you feel that Elliott and
Candace will be able to obtain a mortgage if necessary? It was originally Si's stated intention to utilize
his and your mother’s personal annual exclusions payable to Candy, EHiott and their three children over
two years to provide the $110,000 to retire the mortgage balance,

Perhaps you might shed some light on this issue. Are you now the successor "“manager” of the
Bernstein Family Reaity, 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
pipaws@embargmail.com
{Cell) 561-373-1126

{H) 352-751-2632
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CFN 20120145493
OR BK 25132 FG 1051
RECORDED 04/)2/2012 09:21:00
Palm Beach Gounty, Florids

Prepared by and refurn to: Sharon R, Bock,CLERK & COMPTROLLER
Fge 105} - 1054; {4pgs)

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 / 5 day of February, 2012, among BERNSTEIN
FAMILY REALTY, LLC, a Florida limited liability company, having an address at 950
Peninsula Comorate Circle, Suite 3010, Boca Raton, FL 33487 (the “Mortgagor®), and
WALTER E, SAHM and PATRICIA SAHM, having an address at 8230 SE 177" Winterthru
Loop, The Villages, FL 32162 (“Mortgagee™),

WITNESSETIE

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

WIIEREAS, the Promissory Note 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, Mottgagor 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,
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CAPPELLER AW

ATTORNEYS AT LAW

350 CAMING GARDENS BOULEVARD
SWHTE 303
BOCA RATON, FLORIDA 33432

JOHN M. CAPPELLER, JR., PA. TELEPHONE 561-62(-2599
JCAPPELLER@CAPPELLERLAW.COM FACSIMILE 561-620-2565

June 20, 2012

Mr. and Mrs. Walter Sahm
8230 SE 177" Winterthru Loop
The Villages. FL 32162

Re: Amendment to Morigage and Promissory Note
Dear Mr. and Mrs. Sahm:

Enclosed. please find your originally signed and recorded Amendment 1o Mortgage and
Promissory Note.

Please call with any questions.

v cr).(/;n*u i y‘ yours,

A i
/A
}/!_’ ) h
 Alohn M. Cappeller, Jr,
4"[7 ,’
IMC:az f”/

Enclosures &
/
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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 34" 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 {$110,000 x .035= $3850=

$113.850);

2) Pay the interest due for this renewal year only {$110,000 x .035) = $3850

3) Pay no {zero) interest on principal this year and alfow 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'l} 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 £, Sahm, Jr.

X ;mortgagee,

Patricia A. 5ahm

X JRepresentative

Print Name,

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

L. Amendment o Mortgage and Promissory Note. Effective June 19, 2011, the
parties hereto amend the Morigage and Promissory Note to provide that by agreement the date
on which all principal is due and payable is hereby extended o June 19, 2014, Annual payments
of inferest 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 acerued interest shall be
due and payable in fuli.

2. Confirmation and Ratification. Mortgagor hereby ratifies and confirms alf 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, nor any event which,
with the giving of notice or the passage of time or both, would constitute such an event of
default. Mortgagor hereby represents and warrants to Mortgagee that Mortgagor has no defense
or offsets against the payment of any amounts due, or the performance of any obligations
required by, the Loan Documents,

3. Miscellaneous.

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

(b)  This Amendment may be executed in multiple counterpatts each of which,
when taken together, shall constitute one and the same instrument,

{c) In the event of any inconsistency between the terms contained herein, and
the provisions of Mortgage and Promissory Note, the terms of this Amendment shall govern.

{d) The individual 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




Case 22-13009-EPK Doc 1-10 Filed 04/19/22 Page 17 of 17

IN WITNESS WHEREQCF, the parlies 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 Florid ited Hability compan

D, By:

Print Name: f B s Si;ﬁon Bernstein, Manager

ééa/u; Dunhan)

Print Name; Shar, Qwshamn

STATE OF FLLORIDA
COUNTY OF PALM BEACH

The foregoing instrument was acknowledged before me this l'5'“'~day of. February,
2012, by Simon Bernstein, as Manager of Bemstein Family Realty, LLC, a Florida limited

liability company. He _y/” is personally known to me or , h‘a/s p;%duced a drivet’s license

as identification. ,
P

(Seal) A 4 %/4 A
Notary Patlic, State of Flopida
Name;: lm/?_!](]? {C& fd %{Aﬁp«ff‘/‘/
Commission Expires; ! ~/-20(

Commission No..& & 36 /5
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Filing # 141443572 EEE%@(M% DR

Eliot Jvan Bernstein

From: Alan Rose <ARose@mrachek-law.com>

Sent; Friday, February 17, 2017 3:37 PM

To: 'Peter M. Feaman'; "iviewit@iviewit.tv'; 'Eliot Ivan Bernstein'; ‘Eliot Bernstein'; *Eliot Ilvan
Bernstein’; 'iviewit@gmail.com’; 'O'Connell, Brian M.'

Subject: Bernstein Family Realty, LLC

Attachments: Tescher to ABR 02-16-17 re Resignation as Registered Agent tfor Bernstei....pdf

See attached correspondence mistakenly sent to me. | am forwarding this as a courtesy onlyl Please do not

communicate with me regarding this. We will take no action.

] e that BFR owns real
eridant in the case by
the claim against Simon’s

I have no involvement with BFR, formed by Simon Bernstein as Manager, other than the kno
estate; is the mortgagor on a second mortgage held by the Estate of Simon Bernstein; ang’
Stansbury, In which Stansbury is seeking to take for himself BFR's real property as
Estate.

Alan B. Rose, Esq.
arose@Mrachek-Law.com
561.355. 6991

' HEK:
v FITZGERALE}
KON@PKSA
BN 5 WELGS .

505 South Flagler Drive
Suite 600

West Paim Beach, Florida 33401
£61.655.2250 Phone
561.655.5537 Fax

NTENDED ONLY FOR THE USE OF THE INDIVIDUAL OR ENTITY NAMED
ABOVE. IF THE READER.OF TH!§\MESSAGE IS NOT THE INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED
THAT ANY DISSEMINAT D]STR!BUT!ON OR COPYING OF THIS COMMUNICATION IS STRICTLY PROHIBITED.
tF YOU RECEIVE A COPY OE-THIS COMMUNICATION IN ERROR, PLEASE /JMMEDIATELY (1) REPLY BY E-MAIL TO
US, AND (2) DELETE ESSAGE.

URE NOTE: To ensure compliance with requirements imposed by the Internal Revenue Service
(Gircular 230). we inform and advise you that any tax advice contained in this communication {including any attachments),
unless otherwiseSpecifically stated, was not intended or written to be used, and cannot be used, by any taxpayer for the
purpose of (1) avoiding penalties that may be imposed under the Internal Revenue Code or (2) promoting, markeling or
recormmending to another parly any {ransactions or matters addressed herein.

If there any documents attached to this emall with the suffix ,pdf, those documents are in Adobe PDF format, If you have
difficuity viewing these altachments, you may need to download the free version of Adobe Acrobat Reader, available at:
hitp:/fiwww.adobe.com
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LAW OFFICES

TESCHER & ASSOCIATES, PA.

WELLS FARGO PLAZA TeL: 561-997-7008
925 SoutH FeEporar HicHwAY, Suite 500 FAx; 561.997-7308
Boca RATON, FLORIDA 33432 ToLL Frec: 888-997-7008

WWW.TESCHERLAW.COM

February 16, 2017

- VIA U.S. MAIL
Alan Rose; Esqr
Mrachek Law
505 S. Flagler Drive, Suite 600
West Palin Beach, FL 33401

Re: Bernstein Family Realty, LLC
Dear Alan;
agent for Bernstein Family Realty, LLC. I am unsure who is actually representing or has authority

to represent Bernstein Family Realty, LLC but Tassume you will get it to the appropriate parties for them
to file and appoint a successor registered ‘

! )d g fee in connection with filing the resignation,
A

DONALD R,

~} . ;
Enclosures

RECEIVED FEB 17 2007
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‘COVER LETTER

TO: TRegistration Section
Division of Corporations

'‘BERNSTEIN FAMILY REALTY, LLC

i Name of Litnited-Liability Co:;_ipgny '

DOCUMENT NUMBER; L08000054043

‘The enclosed Res'ignatio_r_a of Registered Agent for a Limited Liability Company and fee d

‘SUBJECT:

1e Bubmitted-

“for filing.
Please return all'carrespondence concerning this matter to the following:

Donald R. Tescher
' Name of Person

Tescher & Associates, P.A:
' Name of Finn/Company’

925 South Federal Highway, Suite 500

Address’

Boca. Raton, FL 33432
-City/State and Zip Code' 4

dtescher@tescherlaw.com

For further information concegn \gt 5 _‘{a.t_‘té'r, please call:
)7

Donald R Tescher . } 561 ).9,9_7—7008

‘ Name o Ison - Area qup‘ ‘Daytime 'lfelgpjione-Number

Y

made payable to the Floiida Department of State for $85.00 for.an active limited.

Enclosed is a ¢

lability compahy or $25.00 for.an adininistratively dissolved, voluntarily dissolved or withdrawn limited’
linbility cgmp -~ . :
i@\

STREET ADDRESS:
Registration Section

MAILING ADDRESS:
Registration Section.

Division’of Coiporations.
P.O.Box.6327
Tallahassee; FL 32314

INHS17 (2/14),

Division of Corporations
Clifton Building

2661 Executive Center Circle.
“Tallahassee, FL 32301
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STATEMENT OF RESIGNATION OF REGISTERED AGENT
FOR A LIMITED LIABILITY COMPANY

Pursuant to the provisions of section 605,01 15, Florida Stalutes; the undersigned,

T & S REGISTERED AGENTS, LLC
v -Natne of Repistercd Agent.

BERNSTEIN FAMILY REALTY, LLC.

, hereby:resigns as

Registered Agent for

" “Name ol Limited Linbility Company

LO8000054043

Dociment Nimber, if knawi

Capacity

FILING FEES; |
$8500 Activelimited fiabilify company, . .. .. .
$25.00  Administratively.dissolved/.voluntarily dissolved/- |
' ‘withdrawn limited liability company -

WMnke checlss payable fo Florldn Department of State and mall tos
Diviston of Corporations
P.O. Box 6327
Tallahdssee, FL 32314

INIS17 (2014)
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TESCHER & SPALLINA, P.A.

BocA VILLAGE CORPORATE CuNTER 1
4855 TecunoLocY Way, Surte 720
Boca RatoN, FLoriDa 33431

ATTORNEYS SUPPORT STAFH
DonALb R, TESCHER ' Tow; 561-997-7008 ' DianNE DusTiN
Roperr L., SPALLINA Fax: 561-997.7308 KiMpeRLY Moran
LAUREN A, GALVANE ToLL Fres: 888-997-7008, SUANN TESCHER

WWW, TESCHERSPALLINA,COM

January 14, 2014
VIA U.S. MAIL AND EMAIL
Ted S. Bernstein Eliot Bernstein
880 Berkeley Street 2753 NW 34" Sireet
Boca Raton, FL 33487 Boca Raton, F1. 33434
Pamela B. Simon ' Jill Iantoni
950 North Michigan Ave, 2101 Magnolia Lane

Suite 2603 Highland Park, 1L 60035
Chicago, IL 60606

disposition ofthe Shlrley Bernstein Trust subs
to me appears to indicate that t
Bernstem Trust Agleement, botk exe d on November 18, 2008, Under one version the children
u‘lcf notbe permlsmble appointees of Simon Bernstein's exercise
Fiinder the second version that restriction was removed. As you
di,spositive plan, expressed to all of you during his lifetrme ona conference

of the Ta:ust for Shnriey s lineal descendants, Based upon the definition of children and linenl
descendants, the Power of Appointment could not be exercised in favor of Pam Simon, Ted Bernstein
or their respective children, although we believe it was Simon Bernstein’s wish to provide equally for
all of his grandchildren,

On Novembet 18, 2008, it does appear from the information that I have reviewed that Shirley
Bernstein executed a First Amendment fo her trust agreement. The document as executed appears to
make only one relatively minor modification to her trust disposition by eliminating a specific gift to Ted
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Bernstein Family
Janvary 14, 2014
Page 2

Bernstein’s stepson, In January of 2013 a Fisst Amendment to the Shirley Bernstein Trust Agreement
was provided to Christine Yates, Esq, who, at that tite, was representing Eliot Bernstein, The document
provided contained a paragiaph number 2 which modified the definitional language in Shirley’s
document s0 as to penmlt by deleting the words “and their respective lineal descendants” from the
definition, an exercise of the power of appointment by Simon Bernstein over the Shirley Bernstein Trust
to pass equally to all ten grandohildren rather than only six of the grandchildren.

By virtue of The Florida Bar Rules of Professional Conduct, I am duty bou
information to you, Obviously, as a result of the issues and ramifications raised by the allegations, my
firm must resign from further representation in all matters relating to the Estates-and Trusts of Simon
Betnstein and Shirley Bernstein, Furthermore, it is my intent, and I assume algo tha ntent of Robert
Spallina, to tender our resignations as personal representatives of the Supon‘ 'rnst}em Estate and as
trustees of the Simon Bernstein Trust, If the majority of the Bernstein fa Ly is jn agreement, I would
propose fo exercise the power to designate a successor trustee by appointiitg’ Ted Bernstein in that
capacity, With regard to the Simon Bernstein Estate, the appomtmﬁ e successor would require a
court proceeding,

Tam obwously upset and distraught over this cham nts and will do all that I reasonably can
to correct and minimize any damages to the Bernstei \As | believe you know, to date there has
only been a modest funding of some, but not all, of thé continuing trusts for the gtandchildren emanating
from Shirley’s Trust assets. ’

DRT/km
¢c:  Alan Rose, Esq.
2

LAW OFFICES

TESCHER & SPALLINA, P.A.
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL

IN RE: ESTATE OF SIMON L. BERNSTEIN, PROBATE DIVISION

Decensed, CASE NO, 502012CP004391 XXXXSB
/
ELIOT IVAN BERNSTEIN, PRO SE DIVISION: 1Y (COLIN)
Petitioner

¥S.

TESCHER & SPALLINA, P.A,, (and all parties,
associates and of counsel); ROBERT L, SPALLINA
(both personally and professionally); DONALD R,
TESCHER (both personally and professionally);
THEODORE STUART BERNSTEIN (as alleged
personal representative, trustee, successor trustec)
(both personally and professionally); et, al,

Respondents.

L. Bemnstéin; it.is fiecessary for the Petitioners to resign, and the Petitioners hereby seek leave to
resign ;5§}§uant to § 733.502 of the Florida Statutes. The family members have indicated that they
are amenable to this voluntary resignation of the co-Personal Representatives.

3 The interests of the estate will not be jeopardized by the resignation of the ¢o -

Personal Representatives.
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4, The Petitioners will co-operate with the duly appointed successor Personal
Representative or court-appointed curator pending appointment of a successor Personal
Representative pursuant fo § 733.5061 of the Florida Statutes and will immediately make available
ali relevant documents and materials, subject to. retaining such access as necessary to permit the
Petitioners to fulfill their accounting obligations under § 733.5061 and § 733.508 01? the Florida

Statutes,

5. Uponrendeting a final accounting and fulfilling their obligatiqgls and responsibilities
outlined in § 733.502, § 733.5035, § 733.5036, § 733,508, and § 733.5@1"""§ft? “Florida statutes, as

well as related Probate Rules, the Petitioners request that this Coutt'discharge the Petitioners as co-

Personal Representatives.

Statutes,

DATED this/ 2

Respeetfully Stlbxniﬁg g/
TESCHER & S¥A) .«p«

B "SPALLINA, ESQUIRE
Florida Bar Ne, 497§81 ROBERT L, LINA, Petitioner
4855 TechnologhWay, St. 720

Boca Raton, FL 334
Telephone: 561-997-7008

rspallina@tescherspallina.com DONALD R.TESCHER, Petitioner
kmoran@tescherspallina.com
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CERTIFICATE OF STRVICE

IHEREBY CERTIFY that a truc and correct copy of the foregoipg has been furnished
by e-mail to the desjgpated address(es) and U.8. Mail, as noted, to all pgrties on the foliowmg
Service List, this day of January, 2014,

Theodore Stvart Bernstein (e-mail)
Life Insurance Concepts
950 Peninsula Corporate Circle, Suite 3010

Boca Raton, Florida 33487 600

Eliot Bernstein (U.S. Mail)
2753 NW 34" Street
Boca Raton, Florida 33434

Lisa Sue Friedstein (U.S. Mail)
2142 Churchill Lane
Highland Patk, llinois 60035

Chicago, lllinois 60611

Jill Tantoni (U.S, Mallf
2101 Magnolia Lane 3
Highland Parlgg Titinois 0035

%'

Toschop
4855 T(% nology Way, Suite 720
Bocsd' Ra 6n, Plorida 33431

Mai-k R. Manceri, Esq. (E-mail}

Matk/R. Manceri, P.A.

2929 East Commercial Boulevard, Ste. 702
Fort Lauderdale, Florida 33308
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY,
FL,

IN RE: ESTATE OF PROBATE DIVISION
SHIRLEY BERNSTEIN, File No,502011CP000653XXXXSB

Deceased,

MOTION TO WITHDRAW AS COUNSEL

COME NOW, Robext L, Spallina, Esq., and Tescher & Spallinay) pursuant to Rule
2.505 of the Florida Rules of Judicial Administration, hereby file thi;

Counsel and, in suppori thereof, state as follows:

ogion to Withdraw as

&
by Ted S. Bernstein as successor

1. TESCHER. & SPALLINA, P.A. was >

3. Ceguvearisen which prevent the continued representation
of the Client,
4,
follows:
950 Peninsula Corporate Circle, Suite 3010
Boca Raton, Florida 33487
E-Mail Address: tbernstein@lifeinsuranceconcepts.com
Telephone Number: (561) 988-8994

WHEREFORE, TESCHER & SPALLINA, P.A, and ROBERT L, SPALLINA, ESQ,,
hereby respectfully request that this Honorable Court enter an Order consistent with the relief

requested herein allowing TESCHER & SPALLINA, P.A. and ROBERT L. SPALLINA, ESQ.

-1-
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to withdraw and any other relief this Honorable Court deems just, equitable and proper.

54 Jur ol

Signed on

TESCHER & SPALLINA, P A,

rspall a@ chesspallina.com
orar@tescherspallina,com
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CERTIFICATE O¥ SERVICE,

THEREBY CERTIFY that a true and correct copy of the foregoing has been furnished
by e-mail to the designated address(es) and U.S, Mail, as noted, to all parties on the following
Service List, this CQ&" day of January, 2014,

Theodore Stuart Bernstein (e-mail)
Life Insurance Concepls

950 Peninsula Corporate Circle, Suite 301 O £
Boca Raton, Florida 33487 f

Eliot Bernstein (U.S. Mail)
2753 NW 34" Street ,
Boca Raton, Florida 33434

Mark R. Manceri, Esq. (E-mail)

Mark. R. Manceri, P.A.

2929 East Commercial Boulevard, Ste. 702
Fort Landerdale, Florida 33308

2142 Churchill Lane
Highland Pau;,»nnnms‘§003s

n-(U.S. Mail)
ngan Avenue, Suite 2603

2101 Magnolia Lane
Highland Park, Ilinois 60035

3-
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FL

IN RE: ESTATE OF SIMON L. BERNSTEIN, PROBATE DIVISION

Deceased. CASE NO. 502012CP0043I91IXXXXSB
/
ELIOT IVAN BERNSTEIN, PRO SE DIVISION: 1Y (COLIN)
Petitioner

¥S.

TESCHIER & SPALLINA, P.A,, (and all parties,
associates and of counsel); ROBERT L, SPALLINA
(both personally and professionally); DONALD R,
TESCHER (both personally and professionally);
THEODORE STUART BERNSTEIN (as alleged
personal representative, trustee, suceessor trustee)
(both personally and professionally); et. al.

Respondents,

°d

motion has been set.for h\ég g on January 23, 2014, at 8:45 a.m,
¥ '

TESCHER & SPALYINAIP.A S—

By:

ROBER PALI\INA, ESQUIRE
Florida Bar No™M97381

4855 Technology
Boca Raton, FL 3343
Telephone: 561-997-7088
rspallina@tescherspallina.com
kmoran@tescherspallina.com
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CERTIFICATE OF SERVICE

[HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished
by e-mail to the designated address(es) and U.S. Mail, as noted, tofall parties on-the following
Service List, this day of January, 2014,

Robeit L. Spallina, Esq,

SERVICE, LIST

Theodore Stuart Bernstein (e-mail) Alan B. Rose, Es
Life Insurance Concepts Page Mrach
950 Peninsula Corporate Circle, Suite 3010  Dow PA
Boca Raton, Florida 33487 5058 F}ft erDyA

alm Beach, Florida 33401

Eliot Bernstein (U.S. Mail)
2753 NW 34" Street
Boca Raton, Florida 33434

Lisa Sue Friedstein (U.S. Mail)

2142 Churchill Lane
Highland Park, Hlinois 60035
Pamela Beth Simon (U. S anly

930 North Michigan Avenue, Suite 2603

Chicago, Illinois 6061

Jill Tantoni (

Dot ld .Te;schel (E-mail)

4855 Technology Way, Suite 720
Boca Raton, Flotida 33431

Mark R, Manceri, Esq. (B-mail)

Mark. R. Manceri, P.A.

2929 East Commercial Boulevard, Ste. 702
Fort Lauderdale, Florida 33308
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, I'L

INRE: ESTATE OF SHIRLEY BERNSTEIN, PROBATE DIVISION

Deceased, CASE NO. 50201 1CPO00653XXXXSB
. /
ELIOT IVAN BERNSTEIN, PRO Sk DIVISION: IY (COLIN)

Petitioner

VS,

TESCHER & SIPALLINA, P.A,, (and all parties,
associates and of counsel); ROBERT L. SPALLINA
(both pexsonally and professionally); DONALD R,
TESCHER (both personally and professionally);
THEODORE STUART BERNSTEIN (as alleged
personal representative, trustee, successor trustee)
(both personally and professionally); et. al,

Respondents.

of 'Record filed by Mark R, Manceri, Esq. and Mark. R,
\;vhzch motion has been set for hearing on January 23, 2014, at

TESCHER & SPAL

By:

4855 Technology
Boca Raton, FL 3343
Telephone: 5631-997-70
rspallina@tescherspallina.com
kmoran@tescherspallina.com
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CIRTIFICATE OF SERVICLE

THEREBY CERTIFY that a true and correct copy of the foregoing has been furnished
by e-mail to the desjgpated address(es) and U.S, Mail, as noted, to all artxes,on the following
Service List, this day of January, 2014,

Theodore Stuart Bernstein (e-mail)
Life Insurance Concepts

950 Peninsula Corporate Circle, Suite 3010
Boca Raton, Florida 33487

Eliof Bernstein (U.S. Mail)
2753 NW 34" Street
Boca Raton, Florida 33434

Lisa Sue Friedstein (U.S. Mail)
2142 Churchill Lane
Highland Park, Illinois 60035 Ve

Pamela Beth Simon (U.8,/Ma
950 North Michigan Avefiue, Sh ¢ 2603
Chicago, Iilinois 6 611

Jill Tantoni (U.S. Mai )

hnc?if)gy Way, Suite 720
B{iqa ‘Raton, Florida 33431

Mmk R Manceri, Esq. (E-mail)

Mark. R, Manceri, P.A,

2929 East Commercial Boulevard, Ste. 702
Fort Lauderdale, Florida 33308
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IN THE CIRCUIT COURT FOR PALM BEACH COUNTY, FLORIDA

WILLIAM E. STANSBURY, CIVIL DIVISION
Plaintiff, CASE NO: 502012CA013933 MB AA
DIVISION: BLANC
VS,

TED S. BERNSTEIN; DONALD TESCHER
and ROBERT SPALLINA, as Co-Personal
Representatives of the ESTATE OF SIMON
L. BERNSTEIN and as Co-Trustees of the
SHIRLEY BERNSTEIN TRUST AGREEMENT
dated May 20, 2008; LIC HOLDINGS, INC.;
ARBITRAGE INTERNATIONAL
MANAGEMENT, LLC, f/k/a ARBITRAGE
INTERNATIONAL HOLDINGS, LLC;
BERNSTEIN FAMILY REALTY, LLC,

Defendants,

2,505 of the Florida Rules.of Judi i Administration and hereby file this their Motion to

Withdraw as Counsel of Rééardﬁﬁnd in support thereof state, as follows:

1. \%1 ‘MANCERI, P.A. was retained by Donald R. Tescher and Robert L,
b

Spallina, as Co-Personal Representatives.of the Estate of Simon Bernstein; and Bernstein Family
Realty BLC (hereinafter the "Clients") to représent them in these proceedings.

MARK R. MANCERI, ESQ. of MARK R.. MANCERI, P.A, was the attorney

i,
hid

responsible for rendering the legal services fo the Clients.

3. Professional consideration(s) has arisen which prevent(s) the continued
-1-

MARK R. MANCERL P.A.@ 2929 East Commercial Bivd.e Suite 702 ® Fort Louderdale, FL 33308.¢ (954) 491-7099
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FILE NO.:502012CA013933 MB AA

representation of the Clients.

4,

as follows:

WHEREFORE, MARK R. MANCERI

The mailing and e-mail addresses and the telephone numbers of the:Clients are

Donald R. Tescher, Co-Personal Representative, 4855 Technology W y, Suite
720, Boca Raton, Florida 33431, e-mail: diescher@tescherspallina.cof ;
number (561) 997-7008.

Robert L. Spallina, Co-Personal Representative, 4855 Techng
Boca Raton, Florida 33431, e-mail; 1spallma@test.hg,xfsl {
number (561) 997-7008.

Florham Park, NJ 07932 e-mail;
245-4635.,

MARK R. MANCERI, P.A.

Attorney for Donald R. Tescher and Robert L,
Spallina, as Co-Personal Representatives and
Bernstein Family Realty, LLC

2929 East Cominercial Blvd., Suite 702

Ft. Lauderdale, FL 33308

Telephone: (954) 491-7099

E-mgil: pirinlaw@comeast.net.

Mark.R Manceri, Esg.
Florida Bar No. 444560

-2 -

MARK R. MANCERI, P,A.® 2929 East Conunercial Blvd,® Suite 702 @ Fort Lauderdale, FL 33308 ® (954) 491-7090
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502012CA013933 MB AA

CERTIFICATE OF SERVICE
I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished by
e-mail to the designated address{es) to all parties on the following Service List, this ‘10“'tl day of

January, 2014,

SE B LIS

Peter M. Feaman, Esq.

Peter M. Feaman, P.A.

3615 West. Boyaton Beach Blvd.
Boynton Beach, Florida 33436

Alan B. Rose, Esq.

Page, Mrachek, Fitzgerald, et.al.
505 South Flagler Drive, Suite 600
West Palm Beach, Florida.33401 =

Donald R. Tescher, Co-Personal Re /;esentatwe
4855 Technology Way, Suj;g 72{3) b
Boca Raton, Florida 334314,

Robert L. Spallina, Co-Petéonal Representative

4855 Technolag? Way, -Stiite 720

Oppeﬂhenner Trust Company
18 Columbia Turnpike
Florham Park, NJ 07932

-3-

MARK R. MANCERI, P.A.® 2929 East Commercial Bivd,® Suite 702 @ Fort Louderdale, FL 33308 ® (954) 451-7039-
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IN THE CIRCUIT COURT FOR
PALM BEACH COUNTY, FLORIDA

PROBATE DIVISION
FILE NO.: 502012CP004391 XXXXSB IY
DIVISION: COLIN
IN RE: ESTATE OF

SIMON BERNSTEIN

Deceased.

The mailing and e-mail addresses and the telephone numbers of the Clients are

as follows:

-1-

MARK R. MANCERYI, P.A.® 2929 East Commercial Blvd,® Sulte 702 © Fort Lauderdale, FL 33308 ¢ (954) 401-7099
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FILE NO.: 502012CP004391XXXXSB IY

Donald R. Tescher, Co-Personal Representative, 4855 Technology Way, Suite
720, Boca Raton, Florrida 33431, e-mail; diescher@tescherspallina.com;
telephone number (561) 997-7008.

Robert L. Spallina, Co-Personal Representative, 4855 Technology Wayw. Suite’
720, Boca Raton, Florida 33431, e-mail: rspallina@tescherspallina om'
telephone number (561) 997-7008.

8Q., hereby

WHEREFORE, MARK R. MANCERI, P.A. and MARK R, MAN

-mall;:

mrmlaw@comeast. net
mrinlawl@gmail,com

\-\ﬂ‘ .’ﬁwc Bty
Mark R. Manceri, Esq.
Florida Bar No. 444560

MARK R, MANCERI, P.A,@ 2020 Enst Commerveinl Blvil,® Suite 702 @ Fort Lauderdale, FL 33308 & (954) 401-7090
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FILE NO:: 5020 12CP004391 XXXXSB 1Y

CERTIFICATE OF'SERVICE

THEREBY CERTIFY thata true and correctcopy of the foregoing has been furnished by

e-mail to the designated address(esyand U,S. mail, as noied, to all parties on the following Service:

List, this 10" day of January, 2014,

N

V'L\« Tox o

Mark R, Mar

SERVICE LIST

Peter M. Feanian, Esq. (e-mail)
Peter M, Feaman, P.A.

3615 West Boynion Beach Blvd.
Boynton Beach, Florida 33436

Eliot Bernstein (U, S. _mail)
2753 NW 34" Sireet
Boca Raton, Florida. 33434

950*NW01 tTiMlchIgan Avenut, Sune 2603
Chicago, IL 60611

Jill Tantoni (U.S: mail)
2101 Magnolia Lane
Highland Park, IL 60035
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EXHIBIT
CASE NO.: 50-2018-CA-002317
Sahm Foreclosure v BFR, LLC et al

SWORN STATEMENT OF WILLIAM J. STANSBURY
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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,

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

Defendants

SWORN STATEMENT OF WILLIAM E. STANSBURY
WALTER AND PATRICIA SAHM PROPERTY SALE

. My name is William E. Stansbury and I make this Statement under oath
about matters within my own personal knowledge and belief about the
circumstances of the sale of real property by Walter and Patricia Sahm
involving Simon Bernstein and related parties.

2. 1live in Boynton Beach, Florida where I have resided for approximately 16
years,

3. I have worked as a professional in the Life Insurance industry for

approximately 45 years which is how I came to know Walter Sahm and
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Simon Bernstein and their respective wives Patricia Sahm and Shirley
Bernstein.

. I came to know the Plaintiffs Walter and Patricia Sahm quite a few years
before meeting and working with Simon Bernstein, first meeting Walter
Sahm around 1984. Prior to meeting Walt, I had been appointed as the
Agency Manager for John Hancock Insurance Company covering Palm
Beach, Martin, Indian River, and St. Lucie Counties. Prior to this
appointment, I was employed by John Hancock in Pittsburgh, Pennsylvania,
My new job required me to relocate to Boca Raton, Fl. I had recently earned
the Chartered Life Underwriter (CLU) and Chartered Financial Consultant
(ChFC) professional designations from the American College. Walt was the
General Agent for Transamerica Insurance Company and a member of the
Palm Beach County CL.U, ChFC Association and he invited me to join the
professional organization. I accepted his invitation to join, and we remained
friends and professional colleagues ever since. This organization is now
known as the Society of Financial Service Professionals, and it was my
honor to serve two years as president.

. For personal family reasons, I retired in 2000 from my position as John
Hancock’s Director of Agency Operations for the southeastern United

States. By 2002 my family crisis had resolved, and I began looking for
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something to do that would be in the field of insurance and estate planning.
In 2003, I had hunch with Ted Bernstein, and he shared with me that his
father, Simon Bernstein, was in the insurance business, and had been
introduced to a new estate planning strategy developed by the law firm of
Kirkland and Ellis in Chicago. Ted asked me if I would like to speak with
him about it. Simon and I met several times and we agreed that I would start
working with his company — Life Insurance Concepts (LIC) located on
Congress Avenue in Boca Raton, Fl. We generally enjoyed a strong and
profitable relationship that ultimately resulted in me having a partnership
interest in the business. Over time, I got to know his wife Shirley and learn
things about their family through our business relationship.

. In around 2007, Walt Sahm decided to retire from the position of General
Agent for Transamerica. Walt had several long-term, key employees in his
agency that he was concerned about if he left. LIC was doing very well and
was looking for additional underwriting staff. I suggested that Walt and
Simon meet to see what we could do at LIC for his staff. Walt discussed and
finally agreed with Simon to move his staff to the same building and floor
where LIC was located in Boca Raton. It was a win-win for both patties
and, during this process, they got to know each other better. Walt mentioned

to Simon that he would be selling his Boca Raton home and moving to the
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Villages in Central Florida. At that same time, Simon and Shirley were
looking to secure a home for their son Eliot to come live in with his wife
Candice and three boys Joshua, Jacob, and Danny Bernstein. In addition to
the layout of the house being perfect for the family, the home borders the St.
Andrews School which Simon and Shirley thought would be a great choice
for their grandchildren to attend. Simon agreed to facilitate the purchase of
the house from Walt and Pat Sahm,

. I recall how happy Shirley Bernstein was to know that her son Eliot and wife
Candice and grandchildren would be living nearby, and it was always my
understanding and belief from Simon that his son Eliot and his family would
have that home to live in for as long as they ever chose.

. By this time in 2008 I had developed a position of trust and respect with
Simon Bernstein to such a degree that Simon Bernstein made me a named
Successor Trustee in both his Irrevocable Trust of 2008 and his Revocable
Trust of 2008, and [ had also become a Trust Protector for Simon
Bernstein’s Delaware Asset Protection Trust,

. While I did not know the “ins and outs” of what was going on with Eliot
Bernstein and his Technology interests at that time, I knew enough from
Simon Bernstein to know that he had a direct concern about protecting the

home for his son Eliot Bernstein and family including Eliot’s sons, the
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grandchildren Josh, Jake, and Danny. The entire transaction for the
purchase of the Sahm property was set up by Simon Bernstein as asset
protection for the benefit of Eliot Bernstein and family - his wife Candice,
and their sons,

10, Simon Bernstein shared with me that he had sufficient assets at that time to
pay for the Sahm home in full. Both the Note and Mortgage to Walt and Pat
Sahm for $110,000.00 and the “Second Mortgage” from BFR, LLC back to
Simon Bernstein were done specifically and only as asset protection to
create an additional layer to protect the property against potential adversaries
or creditors against Eliot. My recollection is that Walt and Pat agreed to
accept interest only on the mortgage for a period of time and then the terms
would be renegotiated.

11. Since I was Simon’s business partner and friend, I knew from direct
conversation with Simon that he had the more than enough assets to pay off
in full the Note and Mortgage to the Sahms, I asked Simon directly what 1
was supposed to do if I was acting as Trustee regarding the 2 mortgages, |
was instructed by Simon that, upon his death, to immediately pay off the
Sahms in full plus applicable interest, I was also instructed to “tear up” the
Second Mortgage as this was only created as an asset protection vehicle and

no repayment or consideration was ever expected.
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12.1 further knew from direct conversations with Simon Bernstein that neither
the payoff in full to the Sahms on the Note and Mortgage nor the “paper
tiger” Second Mortgage were in any way to reduce or diminish the amounts
Eliot Bernstein and Family would receive from the respective Estates and
inheritance from Shirley or Simon Bernstein.

13. T asked Simon if I were no longer willing or able to serve as Trustee should
I appoint one of his children, or spouses of children, as the successor trustee.
Simon told me that under no circumstances was I to appoint any of his
children, or their spouses, to have anything to do with any aspect of his
estate, He told me that if that ever happened his family would be ruined
forever.

14. My lawyer, Peter Feaman, filed a document in one of the court proceedings
showing that Simon had drafted language to reflect this into his testamentary
documents. Based upon the documents, it appears that none of Simon’s
children should be acting as a Fiduciary over certain Trusts not only because
they were considered predeceased in the documents, but because it was
against his stated wishes,

15. T have no personal knowledge that either Shirley or Simon’s Estates or

Trusts have even been properly accounted for to this day.
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16. I have no knowledge that Simon Bernstein ever intended to change his Trust
or Will to add back in Pam Simon or Ted Bernstein or their children. Neither
Simon Bernstein nor his legal counsel ever came to me to advise me that |
was being removed as Successor Trustee in any of his Trusts, I came to learn
that Simon Bernstein revised his trust in July 2012 — approximately 2
months before he passed away, The revised document removed me as a
successor trustee and added Donald Tescher and Robert Spallina, I was
surprised to see this as I recall Simon telling me that he didn’t care much for
them. In retrospect it appears that Simon had good instincts. I believe that
they were introduced to Simon Bernstein by Ted Bernstein.

17, T do know from direct office experience working with Simon Bernstein and
his son Ted Bernstein that there did come a time in 2012 when the “tensions
in the office” between Simon and Ted started to grow and I could hear loud
heated arguments between the two,

18. Ultimately, from what I understand, these disputes between Ted and Simon
grew to such an elevated level that Simon moved out of the office space he
shared with Ted in the weeks before his passing.

19. These difficulties between Ted and Simon, I believe, also contributed to

difficulties in me getting paid proper commissions and, ultimately, 1
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resigned my position in May 2012. Simon and I never had any discussions to
that point that changed anything that I was instructed to do at his passing.

20. I was directly aware that Eliot’s sons Joshua, Jacob and Danny’s Trusts
were the sole and only Members of BFR, LLC which owned the home and,
while I am not a lawyer, I would understand clearly that the sons were
beneficial owners of the property.

211t is impossible to imagine that Walt Sahm did not know this and can only
speculate that somehow his new counsel may not have filed papers correctly
or share with Walt the actions being taken in the mortgage foreclosure
action,

22. I do have knowledge just from conversation with Eliot Bernstein about how
he had tried to get proper release of funds and assets so the Plaintiffs, Walt
and Pat Sahm, could be satisfied and again from what I knew about the
monies and assets held by Simon Bernstein at the time of his passing that
this Note and Mortgage could have been paid off in full to the Sahms’ years
ago leaving Eliot, his wife and 3 boys in the home free and clear as his
parents wished with an asset with equity value due to the location of the

home near St. Andrews school in Boca Raton.
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23. 1 make this Statement under oath to the best of my personal knowledge and

have not been promised or threatened in any way to make this statement and

do so willingly and voluntarily in a hope to shed light and clarity so proper

resolution of interests may occur.

-

William E. Stansbury

o
Sworn to before me this 7 day of

March, 2022.

NOTARY PUBLIC (8P, STEVENSMILORD

=y ', 0

F el Commission # HH 133334
3

?g%gﬁ £xplres Seplembor 9, 2025

Vo s O paded Theu Budgetotary Seridoan

/)\,:?,,./

o/
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