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EXHIBIT A

































ARTICLE FOURTEEN
: MISCELLANEOUS
Partners

14,01 THE PARTNERSHIF MAY ADMIT AS A PARTNER ANY CORPORATION,
INCLUDING AN ELECTING SMALL BUSINESS CORPORATION ("6 CORPORATION") AS THAT
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (“IRC"),
CERTAIN EMPLOYEE BENEFIT FLANS INCLUDING PENSION PLANS, AND CERTAIN TAX
BXEMPT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS (“IRA"), AS
DEFINED IN THE IRC. . 1T WILL BE THE OBLIGATION OF ANY CORPORATE, BENEFIT PLAN, OR
TAX EXEMPT ENTITY PARTNER TO COMPLY WITH ALL STATE AND FEDERAL LAWS, RULES
AND REGULATIONS GOVERNING ITS EXISTENCE AS IT RELATES TO BECOMING A PARTNER
IN THE PARTNERSHIP, WHETHER OR NOT AN ENTITY CAN BECOME A PARTNER OF THE
PARTNERSHIP, WILL DEPEND UPON ITS CHARACTER AND LOCAL LAW, BACH PARTNER, If
NOT AN INDIVIDUAL, SHOULD CONSULT WITH THEIR OWN ATTORNEY AS TO ANY
LIMITATIONS OR QUALIFICATIONS OF BEING A PARTNER IN THE PARTNERSHIP, THE
PARTNERSHIP SHALL HAVE NO DUTY, TO INQUIRE AND SHALL HAVE THE RIGHT TO
ASSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP IS
IN BACT UNDER ITS GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHIP,

THE PARTNERSHIR SHALL HAVE NO DUTY TQ.INQUIRE AND SHALL HAVE THE TIGHT JO

ASSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP I3
IN FACT UNDER IT8 GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHIP,

FURTHERMORE, A PARTNER , IF OTHER THAN AN INDIVIDUAL, WILL BR
REQUIRED TO DESIGNATE TO THE MANAGING GENERAL PARTNER PRIOR TO ADMITTANCE
IN THE PARTNERSHIP, A PERSON UPON WHOM ALL NOTICBS RELATING TO THE
PARTNERSHIP AND SHALL BE THE ONLY PERSON ON BEHALF OF THE PARTNER THE
PARTNERSHIP WILL BE REQUIRED TO BE BOUND BY AND COMMUNICATE WITH WHEN
NECESSARY, FURTHERMORE, AND IN THIS REGARD, ALL DISTRIBUTIONS TO BE MADE TO
THE PARTNER PURSUANT TQ THIS SECTION AND THIS AGREEMENT SHALL BE MADE ONLY
TO THE PARINER’S REPRESENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARTNERSHIP
SHALL NOT BE OBLIGATED TO MAKE DISTRIBUTIONS TO ANY OTHER PERSON WHO HAS
AN INTEREST IN A PARTNER, PAYMENT TQ SUCH PARTNER’S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIF MAY HAVE TO SUCH PARTNER.

IRA ACCOUNTS

14,02 NOTICE I8 HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT
THAT THE PARTNERSHIF IS NOT ACTION AS A FIDUCIARY ON BEHALF OF THE IRA
ACCOUNT,

LIMITATIONS ON LIABILITY

1403 THE PARTNERS SHALL HAVE NO LIABILITY TO THE PARTNERSHIP QR TO ANY
OTHER PARTNER FOR ANY MISTAKES OR ERRORS IN JUDGMENT, NOR FOR ANY ACT OR
OMISSIONS BELIEVED IN GOOD, FAITH TO BE WITHIN THE SCOPE OF AUTHORITY
CONFERRED BY THIS AGREEMENT. THE PARTNERS SHALL BE LIABLE ONLY FOR ACTS
AND/OR OMISSIONS INVOLVING INTENTIONAL WRONGDOING, FRAUD, AND BREACHES
OF FIDUCIARY DUTIES OF CARE AND LOYALTY. ACTIONS OR OMISSIONS TAKEN IN
RELIANCE UPON THE ADVICE OF LEGAL COUNSEL APPROVED BY FIFTY-ONE PERCENT (51%)
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THE EMPLOYEE RETIREMENT  INCOME SECURITIES ACT OF 1974, T THE INVESTMENT
DECISION IS MADE BY A PLAN FIDUCIARY, AS DEFINED IN SECTION 3(21) OF SUCH ACT,
WHICH IS EITHER A BANK, SAVINGS AND LOAN ASSOCIATION, INSURANCE COMPANY,
OR REGISTERED INVESTMENT ADVISOR, OR IF THE EMPLOYEE BENEERIT PLAN HAS TOTAL
ASBETS IN EXCESS OF $5,000,000.00, OR, [F A SELE-DIRECTED PLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS; AND, ANY

ENTITY WHICH ALL OF THE EQUITY OWNERS ARR ACCREDITED INVESTORS AS DEFINED
ABOVE.

Notees

1406 Unless otherwise provided herein, any notice or other communication herein required or
permitted to be given shall be in writing and may be personally served, telecopies, telexed or sent by
United States mail and shall be deemed t have been given when delivered in person, or upon teceipt of
telecopy or telex or three (3) business days after depositing it in the United States mall, registered or
certified, when postage prepaid and properly addressed. For purposes thereof, the addresses of the
partles hereto are as set forth in Exhibit “A” and may be changed if specified in writing and delivered
in accordance with the terms of this Agreement,

FLORIDA LAW TO APPLY

1407 THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED IN
ACCORDANCE WITH, THE'LAWS OF THE STATE OF FLORIDA WITHOUT REGARD TO THE
PRINCIPLES OF CONFLICT OF LAWS, g
13 R ..

Pisputes ‘
14.08 The Partners shall make a good falth effort to settle any dispute or clalm arising under
this Agreement, If, however, the Partners shall fail to resolve a dispute or claim, the Partners shall
submit it to arbitration before the Florida office of the Amerlcan Arbitration Assoclation, In any
arbitration, the Federal rules of Civil Procedure and the Federal rules of Evidence, as then existing,
shall apply. Judgment on any arbitration awards may be entered by any court of competent jurisdiction,

Headings
14,09 | Section headings used In this Agreement are included herein for convenience or reference

only and shall not constitute a part of this Agreement for any other purpose or be given any substantive
effect,

Parties Bound
14.10 This Agreement shall be binding on and inure to the benefit of the parties hereto and
thelr respective heirs, executors, adminlstrators, legal representatives, successors and assigns when
permitted by this Agreement, :

Severability
1411 In case any one or more of the provislons contained in this Agreement shall, for any

reason, be held invalld, {llegal or unenforceable in any respeet, that invalid, illegal or unenforceable
provisions shail rot affect any other provision contained IN THIS AGREEMENT.
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- Counterparts
14.12 This Agreement and any amendments, walvers, consents or supplements may be executed
in any number of counterparts each of which when so executed and delivered shall be deemed an
original, but all such counterparis together shall constitute by one and the same Instrument.
Gender and Number
1413 " Whenever the context shall requlre, all words In this Agreement in the male gender
shall be deemed to include the female or neuter gender AND VICE VERSA, AND all singular words
shall include the plural, and all plural works shall include the singular,
Pricr Agreements Supers‘,e ded

14.14 This Agreement supersedes any prior understandings or written' or oral agreements
among the parties respecting the subject matter contained herein.

14




EXHIBIT B













































EXHIBIT C



. opfidential Dogument .
Michael D. SUHIvVan ssociates, Inc.

Port Royale Financial Center, Suite 210
65560 North Federal Highway
Fort Lauderdale, FL. 33308

Michael D. Sullivan Telephone 854-492-
0088
Fax 954-038-
0069
Susan H. Moss, E.A. e-

mail: Gop9401@aol.com

June 18,2013

Dear Bette Anne;

Over the Holiday I will let you know what I will do over the next 5 years. Please forgive me if I sound angry but
everything seems to point to me being the bad guy. Somehow all the money I have brought into the business to
pay for the life style you have enjoyed does not even enter into this equation! It seems I get to do all the hard
work, minus my best friend and partner while everyone else just goes on with life as usual,

As I continue to pray, I will be able to finalize this with you within the next 30 days. [ will base my gift to you
over a 5 year period as long as certain life and market conditions continue as the have.

BA, know this, I will never leave you without. I should not have to justify this but I feel I cannot do enough to
satisfy you.

Right off the bat you should be completely aware that the gift of this business was only given to me not Greg. It
came from a close friend in my church, Frank Avellino. He came to me alone as an individual. Most of the
people who came into our partnership were friends of our church. [ was reminded constantly by Frank that this
was my gift alone.

Because Greg was my closest friend and pariner [ wanted to share the gift I had been given with him, And Idid
for 11 years, We have all been blessed.

Greg has been called home to be as we know, is in a glorious fife, one we all long for. My goal with this letter is
to clear up some of the apparent confusion you have regarding compensation as evidenced in your letter to me.

You stated that you thought you were not going to have any financial problem, I cannot unfortunately guarantee
that for a number of reasons. If something happens to the stock market, to our investors, to Frank our contact or
myself this investment partnership could change drastically. this is a very fragile business with no certain
guarantees. You must deal with the real possibility of this taking place.

[f something were to happen to me, death or grave iliness, the business in effect would be closed. You have no
idea or apparently never understood just how important my relationship to this business is. [ am the person who
deals with the main source, Frank Avellino, He has given and entrusted to me this gift and can take it back at any
time and earn the entire commissions for himself, BA, 955 of all the business ever generated through this
company came in through my efforts alone. [ am not boasting but this is what the Lord dealt to me.

Basically all the investors are from my contacts or persdnal relationships that [ have nurtured thought the years,
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In most business firms the partner who bﬁ%ﬂﬂ 91@ %HI%L RQ{Q&@%EHH ymore money, The income

producers are the key to any business.

In no way shape or form is any of this to take anything away from Greg, He was my best friend and together we
make each other complete. Iam simply pointing out facts you need to be aware of.

I felt in your heart there was a time that you felt when Greg was called home that you would be a partner in this
business. I don't know where you got that idea but that could and would never happen. For one thing Frank
Avellino would never have allowed it, Greg was my only partmer and it would be inconceivable to have anyone
else fill his roll. Both of us knew that and that is one of the reasons in the partnership agreement al} decisions
would be left to the surviving partner in the event of a death,

As Tlook at your expenses you sent me it appears you want me to keep up two homes and operate everything as if
Greg was still here and working, 1 would like nothing more than to have Greg still here,

This is a working business not a monthly ATM., This business requires constant work and care.

Bette Anne at some point you will have to make some changes in your lifestyle, I told you that [ would help
support you and [ want to make sure we both know just what is reasonable and what God would bless, There
must be boundaries of with a beginning and ending to help you move on with your life. This is only healthy for
you. You must rely on yourself for your own self esteern. But still know I will always be there to help you along
the way. .

[ want you to know that ] have talked to five strong Christian brother both in business and pastors, Each one of
them not knowing what the others have advised have all given me basically the same advice. Each one of themn
knew my special relationship with Greg.

You stated in your letter that all the hard work Greg had done should count for something. Greg was a hard
worker and enjoyed the fruits of our business as have you and your children over these last few years. However
this last year as you know Greg worked no more that 20 days - making a total of 150 hours and took a large
compensation for this. FHe was able to complete his work in 150 in a year that we had the most clients we have
ever had. [fhe did this last year what do you think the work load was for him in prior years with less clients?

Greg worked on so many other things ministry,m church retreats not just business, Greg loved to be in the office
all day. He loved to “piddle around”, The bulk of his daily effort were not spent on S&P,

Greg was the very best friend and worker and was a true witness to his disciple, methodicalness,  but all his
time was not spent on business related work.

You also said, I do not know where your peace come from. For the last 20 years (through toe Lord) [ have made
enough contacts, nurtured clients that have helped pay for four of your houses, boats, cabins, multiple wedding
reception, vacation tickets and good times for the children., You have not missed a pay check since Greg passed
away. [ sleep well knowing these thins I have done honoring God. You may not like how things are happening
and may never like them but Greg knew why it was to happen. That is one of the reasons out of al! the many
people in your families he appointed me as the executor of his will. Tknow all the facts.

You made the corrument that you have to crawl to me for money. Please do not try and make me feel that I have
not helped you. The truth is tat there was no estate planning done nor was there sufficient life insurance left to
you. Why Greg did not do better planning is beyond me. I have made sure over the years that my family is
provided for if anything were 1o happen to me as they can not count on proceed form this business. This
discussion about your needing money, crawling to me and what I am going to to to support you should have
taken place with Greg and a financial advisor not me. But { will honor Greg and God with helping you,

[ legally owe you no money. We both know that. If I died first this business would have been dissolved within a
year and the accounts given to other parties. [ want to give you enough money for a few years but this again will
be restricted to what the future holds. The business could be worth nothing if [ die, the market crashes or Frank
or Bernie dies. All of our financial lives cud change overnight. Everything is only for a season of time.
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Confidential Document

If T wanted to keep all the money BA I just would after all I am the only one doing the work. The monies I send
you are not part of am agreement as Greg and i had none. These are gifts to you.

If 1 did not have a written agreement with Greg who was my partner for 20 years, I will not have one with
someone who is not my partner. The money I send to you are not of “all the hard work” that you feel is owed to
Greg but are sent to you out of Christian friendship and love. Both Greg and I lived by faith,

Finally, you said Greg told one of his children if he died you would have no financial concerns. If you sold one of
your homes and put the proceed in the investment you would have one house free and clear and have over 400K
carning a nice yearly income. | am sure Greg was thinking in those terms.

You also stated it was hard to believe that Greg and I had no business agreement. I find it hard to believe that
you would think there was an agreement when you and he had never discussed your own financial plans in the
event of his death, May I remind you that you are still receiving his pay check.
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IN THE CIRCUIT COURT OF THE 17™ JUDICIAL CIRCUIT OF FLORIDA,
IN AND FOR BROWARD COUNTY

CASE NO.: 12-034123 (07)

COMPLEX LITIGATION UNIT
P&S ASSOCIATES, GENERAL
PARTNERSHIP, etc., et al.,
- Plaintiffs,
\2
MICHAEL D. SULLIVAN, et al.,
Defendants. /

ORDER ON DEFENDANTS’ MOTIONS TO DISMISS
THE SECOND AMENDED COMPLAINT

This cause came before the Court on April 28, 2014, on motions to dismiss the second
amended complaint file by defendants, Kelco Foundation, Inc., Vincent T. Kelly, Frank Avellino
and Michael Bienes, and the Court having heard the argument of counsel and having reviewed
the moﬁéns and memoranda of law filed by the parties and being otherwise advised in the
matter, it is hereby

ORDERED AND ADJUDGED as follows:

1. Defendants’ motions to dismiss the second amended complaint are granted, in
part and denied, in part;

2. Counts IV, VI, VII, VIII and IX are dismissed with leave to amend;

3. Counts VII and VIII are dismissed as to defendant Kelly, only;

4, Count V is retitled as an unjust enrichment claim;

5. With regard to Count X, “negligence” is stricken from paragraph 144; and



P & S Associates, General Partnership etc. et al
v. Michael D. Sullivan et al
Case No. 12-034123 (07)
Order On Defendants® Motions to Dismiss
The Second Amended Complaint

6. Defendants’ motions to dismiss as to the remaining counts are denied.

DONE AND ORDERED in Chambers at Ft. Lauderdale, Broward County, Florida this
JEFFREY E. STREITFELD

JUN 03 20t

A TRUE COPY

The Honorable Jeffrey E. Streitfeld
CIRCUIT COURT JUDGE

day of June, 2014.

Conformed copies to:

Attorneys of Record
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IN THE CIRCUIT COURT OF THE 17™ JUDICIAL CIRCUIT OF FLORIDA,
IN AND FOR BROWARD COUNTY
CASE NO.: 12-034123 (07)
COMPLEX LITIGATION UNIT
P&S ASSOCIATES, GENERAL
PARTNERSHIP, etc., et al.,

Plaintiffs,
V.
MICHAEL D. SULLIVAN, et al.,

Defendants.
/

ORDER GRANTING DEFENDANTS FRANK AVELLINO AND
MICHAEL BIENES’ MOTION TO DISMISS THIRD AMENDED COMPLAINT

THIS CAUSE came before the Court for hearing on August 21, 2014 on Defendants
Frank Avellino and Michael Bienes’ Joint Motion to Dismiss Plaintiff’s Third Amended
Complaint, and the Court having heard the argument of counsel and being otherwise advised in
the matter, it is hereby

ORDERED and ADJUDGED that Defendants” Motion to Dismiss the Third Amended
Complaint is granted. Counts VIH, X, XI and XII of the Third Amended Complaint are
dismissed without prejudice. The Court grants Plaintiff leave to file an amended complaint with
regard to the dismissed claims on or before October 5, 2014. No further amendments to the
complaint shall be permitted.

DONE AND ORDERED in Chambers at Ft. Lauderdale, Broward County, Florida this

day of August, 2014. JEFFREY E. STREITFELD
AUG 25 2014
The Honorable Jeffrey E. Streitfeld
CIRCUIT JUDGE ATRUE COPY

Conformed copies to:
See attached service list



SERVICE LIST

THOMAS M. MESSANA, ESQ.

MESSANA, P.A.

SUITE 1400, 401 E LAS OLAS BLVD

FORT LAUDERDALE, FL 33301
tmessana@messana-law.com

Attorneys for P & S Associates General Partnership

LEONARD K. SAMUELS, ESQ.

- ETHAN MARK, ESQ.
STEVEN D. WEBER, ESQ.
BERGER SIGNERMAN
350 E LAS OLAS BLVD, STE 1000
FORT LAUDERDALE, FL 33301
emark@bergersingerman.com
lsamuels@bergersingerman.com

sweber@bergersingerman.com
Attorneys for Plaintiff

PETER G. HERMAN, ESQ.

TRIPP SCOTT, P.A.

15™ FLOOR

110 SE6™ ST .

FORT LAUDERDALE, FL 33301
pgh@trippscott.com

ele@trippscott.com

Attorneys for Defendants Steven F. Jacob
and Steven F. Jacob CPA & Associates, Inc.

JONATHAN ETRA, ESQ.
MARK F. RAYMOND, ESQ.
SHANE MARTIN, ESQ. ,
CHRISTOPHER CAVALLO, ESQ.
BROAD AND CASSEL

ONE BISCAYNE TOWER, 21" FLOOR
2 SOUTH BISCAYNE BLVD.
MIAMI, FL. 33131
mraymond@broadandcassel.com
ssmith@broadandcassel.com
ccavallo@broadandcassel.com
jetra@broadandcassel.com
msouza@broadandcassel.com
smartin@broadandcassel.com
msanchez@broadandcassel.com
Attorneys for Michael Bienes




GARY WOODFIELD ESQ

SUSAN YOFFEE ESQ

HAILE SHAW & PFAFFENBERGER
660 US HWY ONE, THIRD FLOOR
NORTH PALM BEACH FL 33408
gwoodfield@haileshaw.com
syoffee@haileshaw.com
cmarino@haileshaw.com
bpetroni@haileshaw.com
sborges@haileshaw.com

Attorneys for Frank Avellino
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IN THE CIRCUIT COURT OF THE 17™ JUDICIAL CIRCUIT OF FLORIDA,
IN AND FOR BROWARD COUNTY

P&S ASSOCIATES, GENERAL CASE NO.: 12-034123 (07)

PARTNERSHIP, etc., et al., COMPLEX LITIGATION UNIT
Plaintiffs,

\2

MICHAEL D. SULLIVAN, et al.,
Defendants.
/

ORDER GRANTING IN PART, AND DENYING IN PART, DEFENDANTS FRANK
AVELLINO AND MICHAEL BIENES’ JOINT MOTION TO DISMISS FOURTH
AMENDED COMPLAINT

THIS CAUSE came before the Court for hearing on December 4, 2014 on Defendants
Frank Avellino and Michael Bienes’ Joint Motion to Dismiss Plaintiffs’ Fourth Amended
Complaint and the Court having reviewed the motion, as well as supporting, opposing and reply
memoranda of law, heard the argument of counsel and being otherwise advised in the matter,
does hereby
ORDER and ADJUDGE that Defendants Frank Avellino and Michael Bienes® Joint
Motion to Dismiss the Fourth Amended Cornplaint is granted in part and denied in part as
follows:
1. Count I of the Fourth Amended Complaint is dismissed with leave for Plaintiffs to
file an amended complaint as to Count I only as to the alleged “kickbacks” on or
before January 9, 2015.
2. The claim in Count I of the Fourth Amended Complaint that Defendants Avellino
and Bienes breached their fiduciary duties by failing to disclose to Plaintiffs P&S

ASSOCIATES, GENERAL PARTNERSHIP (“P&S”), and S&P ASSOCIATES,

6076735-1



GENERAL PARTNERSHIP (“S&P”) that BLMIS was a Ponzi scheme is
dismissed with prejudice.

3. Counts II, III, and IV of the Fourth Amended Complaint are dismissed with
prejudice.

4, The Court dismissed Count I (as set forth above) and Counts II, IIL, and IV of the
Fourth Amended Complaint with prejudice on the grounds that they are barred by
the statute of limitations because they do not relate back to the filing of the
original Complaint in this action.

DONE AND ORDERED in Chambers at Ft. Lauderdale, Broward County, Florida this

day of December, 2014. FFREY E.STREITFELD
JEFFREY E. STREITFEEE

W‘DEC 18 2014
The Honorable Jeffrey itfe

EC
CIRCUIT JUDGE ATRUE COPY A TRUE COPY

Conformed copies to:
See attached service list

A435.001/00310286 v1 2
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SERVICE LIST

THOMAS M. MESSANA, ESQ.

MESSANA, P.A.

SUITE 1400, 401 E LAS OLAS BLVD

FORT LAUDERDALE, FL 33301
tmessana@messana-law.com

Attorneys for P & S Associates General Partnership

LEONARD K. SAMUELS, ESQ.
ETHAN MARK, ESQ.

STEVEN D. WEBER, ESQ.
BERGER SIGNERMAN

350 ELAS OLAS BLVD, STE 1000
FORT LAUDERDALE, FL 33301
emark@bergersingerman.com
Isamuels@bergersingerman.com

sweber@bergersingerman.com
Attorneys for Plaintiff

PETER G. HERMAN, ESQ.

TRIPP SCOTT, P.A.

15™ FLOOR

110 SE 6™ ST

FORT LAUDERDALE, FL 33301
pgh@trippscott.com

ele@trippscott.com

Attorneys for Defendants Steven F. Jacob
and Steven F. Jacob CPA & Associates, Inc.

JONATHAN ETRA, ESQ.

MARK F. RAYMOND, ESQ.
SHANE MARTIN, ESQ.
CHRISTOPHER CAVALLO, ESQ.
BROAD AND CASSEL

ONE BISCAYNE TOWER, 21" FLOOR
2 SOUTH BISCAYNE BLVD.
MIAMI, FL 33131 ‘
mraymond@broadandcassel.com
ssmith@broadandcassel.com
ccavallo@broadandcassel.com
jetra@broadandcassel.com
msouza@broadandcassel.com
smartin@broadandcassel.com
msanchez@broadandcassel.com
Attorneys for Michael Bienes

A435,001/00310286 v 3
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GARY WOODFIELD ESQ

SUSAN YOFFEE ESQ

HAILE SHAW & PFAFFENBERGER
660 US HWY ONE, THIRD FLOOR
NORTH PALM BEACH FL 33408
gwoodfield@haileshaw.com
syoffee@haileshaw.com
cmarino@haileshaw.com
bpetroni@haileshaw.com
sborges@haileshaw.com

Attorneys for Frank Avellino

A435.001/00310286 v1
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