IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL CIRCUIT, IN
AND FOR BROWARD COUNTY, FLORIDA

CASE NO. 12-24051 (07)
COMPLEX LITIGATION UNIT

MATTHEW CARONE, as Trustee for the Carone
Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.
Pension Trust, Carone Family Trust, Carone Marital
Trust #1 UTD 1/26/00 and Matthew D. Carone
Revocable Trust, JAMES JORDAN, as Trustee for
the James A. Jordan Living Trust, ELAINE
ZIFFER, an individual, and FESTUS AND HELEN
STACY FOUNDATION, INC., a Florida
corporation,

Plaintiffs,
V.
MICHAEL D. SULLIVAN, individually,

Defendants.
/

MOTION FOR ORDER TO SHOW CAUSE

Berger Singerman LLP (“Berger Singerman™), moves this Court for an order to show
cause why Defendant Michael D. Sullivan (*Sullivan”) should not be held in civil contempt for
again intentionally violating this Court’s August 29, 2012 Agreed Order (the “Agreed Order™).
This is the second motion for contempt filed against Sullivan due to his willful violation of the
Agreed Order. And Sullivan is the subject of a separate motion for contempt for his willful
violation of this Court’s Order Appointing Conservator dated January 17, 2013. Only holding
Sullivan in contempt will stop his disregard for this Court’s authority. In support of this motion,

Berger Singerman states:
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STATEMENT OF FACTS

This Court entered an Agreed Order by and between the Plaintiffs and Sullivan dated
August 29, 2012. A copy of the Court’s Order dated August 29, 2012 is attached hereto as
Exhibit 1. Pursuant to the Order, infer alia, Sullivan resigned as Managing General Partner of
P&S Associates, General Partnership (“P&S™) and S&P Associates, General Partnership
(“S&P™) (collectively the “Partnerships”) and Margaret J. Smith (“Smith™) was deemed in his
stead to be sole Managing General Partner of both Partnerships. Furthermore, Sullivan agreed
that “he does not now and will not in the future challenge the appointment of Ms. Smith as
Managing General Partner on August 17, 2012.” See Exhibit 1, 5.

He is now doing exactly that.

On April 1, 2013, the Conservator of the Partnerships filed a Conservator’s Fee Report
(the “Report”) whereby he made recommendations regarding reimbursement to certain parties
for fees and costs incurred by them on behalf of the Partnerships, as permitted by this Court’s
Order Appointing Conservator dated January 17, 2013.

In response to the Report, Sullivan filed an “Oppositioin [sic] Response and Objection to
Conservator Report” Wherein he challenges the appointment of Smith in violation of the Agreed
Order. Attached hereto as Exhibit 2 is a true and correct copy of the Oppositioin Response and
Objection to Conservator Report. By that filing, he argues, among other things, that Smith was
not the Managing General Partner of the Partnerships (See Exhibit 2 49 3-8) -- even though
Smith was elected and appointed Managing General Partner of the Partnerships on August 17,
2012, and even though Sullivan agreed as part of the Agreed Order that Smith would be deemed

the Managing General Partner of the Partnerships.
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This is the second time that Sullivan is acting in violation of this Court’s Agreed Order.
As set forth in a prior motion for order to show cause, Sullivan conspired with others to replace
Smith as Managing General Partner of S&P — despite this Court’s Agreed Order. A copy of that
Motion for Order to Show Cause is attached hereto as Exhibit 3. A copy of the Affidavit of
Steven Marinaro is attached as Exhibit 4.

Specifically, on December 12, 2012, Steven Jacob electronically transmitted a November
24, 2012 letter, “Notice of a Special Meeting of the Partners of S&P Associates™, and a Proxy to
Cindy Wallick, a partner in S&P. See Exhibit B to Exhibit 2. By those documents, a meeting of
S&P’s partners was to occur on December 17, 2012, at the offices of Becker Poliakoff, one day
prior to this Court’s hearing on Plaintiff’s motion to appoint a receiver for the Partnerships. The
alleged purpose of this meeting was to, inter alia, (i) confirm that Smith was never properly
elected as Managing General Partner, (ii) to confirm that Sullivan was never properly removed
as Managing General Partner, and, finally, (iii) elect a co-conspirator of Sullivan, Steven F.
Jacob, as Managing General Partner of S&P.

While the November 24, 2012 letter purports to be only from Jacob, an examination of
the metadata belonging to the “Notice of a Special Meeting of the Partners of S&P Associates”
and Proxy reveals that those documents actually originated from Michael D. Sullivan &
Associates — Sullivan’s firm. See Exhibit C to Exhibit 3.

The only purpose of those documents was to challenge Smith’s appointment as Managing
General Partner and replace her with one of Sullivan’s cronies, which was a clear violation of the
Agreed Order.

Finally, Sullivan is the subject of yet another motion for contempt related to this action

that was filed by the Conservator. On April 10, 2013, the Conservator of the Partnerships filed a
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motion for contempt against Sullivan due to Sullivan’s refusal to turn over information related to
the Partnerships, despite this Court’s Order Appointing Conservator dated January 17, 2013.
Attached hereto as Exhibit 5 is the Conservator’s Motion for Contempt and to Compel Turnover
of Partnerships’ Books, Records and Electronically Stored Information. That motion was
supplemented on April 24, 2013. Attached hereto as Exhibit 6 is the Conservator’s Supplement
to Motion for Contempt and to Compel Turnover of Partnerships’ Books, Records and
Electronically Stored Information.

Accordingly, Sullivan’s actions indicate a pattern of blatant disregard for this Court’s
authority, and as set forth below, he should be held in civil contempt.

I. SULLIVAN SHOULD BE HELD IN CIVIL CONTEMPT FOR INTENTIONALLY
VIOLATING THIS COURT’S AGREED ORDER DATED AUGUST 29, 2012.

“Civil contempt consists of failing to do something ordered to be done by a court or judge
for the benefit of the opposing party.” Parsons v. Wennet, 625 So. 2d 945, 947 (Fla. 4th DCA
1993). The Florida Supreme Court has stated that civil contempt is proper “where the contempt
consists of the failure to perform an act or duty that is within the power of the offender to
perform.”  Contella v. Contella, 557 So. 2d 880, 883 (Fla. 5th DCA 1990) (citing Bowen V.
Bowen, 471 So0.2d 1274 (F1a.1985). “[T]o be a valid civil contempt sanction the contempt order
must include a purge provision.” Parisi v. Broward County, 769 So. 2d 359, 365 (Fla. 2000).

Sullivan should be held in civil contemptibecause his latest papers demonstrate that he is
continuing to challenge Smith’s appointment as Managing General Partner -- in violation of this
Court’s Agreed Order. Smith was appointed Managing General Partner on August 17, 2012.
Under the Agreed Order, it was explicitly ordered that Sullivan will not “challenge the
appointment of Ms. Smith as Managing General Partner.” See Exhibit 1, § 5. In his latest

“Oppositioin [sic] Response and Objection to Conservator Report,” and despite that he agreed
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that Smith would be deemed the Managing General Partner of the Partnerships, he now argues
that she was never properly the Managing General Partner. Such an argument challenges
Smith’s appointment as Managing General Partner. It is prohibited by this Court’s Agreed
Order. Accordingly, Sullivan should be found in civil contempt.

WHEREFORE, Plaintiffs request that this Court enter an Order to show cause why
Sullivan should not be held in civil contempt for failing to abide by this Court’s August 29, 2012

Agreed Order, and for any and all other further relief as the Court deems just and proper.

Respectfully Submitted,

BERGER SINGERMAN
Attorneys for Plaintiffs

350 East Las Olas Blvd, Suite 1000
Fort Lauderdale, FI. 33301
Telephone:  (954) 525-9900
Facsimile: (954) 523-2872

By:  s/Leonard K. Samuels
Leonard K. Samuels
Florida Bar No. 501610
Etan Mark
Florida Bar No. 720852
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CERTIFICATE OF SERVICE

[ HEREBY CERTIFY that on this on this 9" day of May, 2013, a true and correct copy
of the foregoing was sent via U.S. Mail and/or Electronic Mail to

Burt Moss, 1675 N. Military Trail, Suite 570, Boca Raton, FL 33486;

Scott Holloway, 55 Cayuga Road, Sea Ranch Lakes, FL 33308;

Steven Jacob, 3696 North Federal Highway, Fort Lauderdale, FL 33308;

Paroquia de Santa Luzia, ¢/o Fr. John Fitzpatrick, 1133 Broadway, Millbrae, CA 94030;

Mary V. Dunham, 1002 Gramerly Lane, Orlando, FL 32821;

Joseph A. Speizio, 39 Woodlot Road, Ridge, NY 11961;

Chad P. Pugatch, Esq., cpugatch@rprslaw.com;

Erika D. Rothart, Esq., edrothart@dralwfirm.com;

William G. Salim, Jr., Esq., wsalim@mmsslaw.com; cleibovitz@mmsslaw.com,

Gary C. Rosen, Esqg., grosen@becker-poliakoff.com;

Domenica L. Frasca, Esq., dfrasca@mayersohnlaw.com;

Peter Smith, Esq. and Helen D. Chaitman, Esq., Becker & Poliakoff, LLP, 45 Broadway,

8th Floor, New York, NY 10006;

Philip J. von Kahle, philipvonkahle@moecker.com;

Brett D. Lieberman, Esq., blieberman@messana-law.com;

Helen Chaitman, Esq., Becker & Poliakoff, LLP, 45 Broadway, 8™ Floor, New York, New York
10006;

Frank C. Walker, Stuart & Walker, P.A., 1301 East Broward Boulevard, Suite 220, Fort
Lauderdale, FL 33301;

Chad Pugatch, Esq., Rice Pugatch Robinson & Schiller, 101 NE 3" Ave., Ste. 1800, Fort
Lauderdale, Florida 33301;

Michael D. Sullivan 6550 N. Federal Highway, Ste. 210, Fort Lauderdale, Florida 33308
Michael Sullivan, 3696 North Federal Highway, Fort Lauderdale, FL 33308

By: s/ Leonard K. Samuels
Leonard K. Samuels
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MATTHEW CARONE, as Trustee for the Carone
Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.
Pension Trust, Carone Family Trust, Carone Marital
Trust #1 UTD 1/26/00 and Matthew D. Carone
Revocable Trust, JAMES JORDAN, as Trustee for
the James A. Jordan Living Trust, ELAINE
ZIFFER, an individual, and FESTUS AND HELEN
STACY FOUNDATION, INC.,, a Florida
corporation,

Plaintiffs,
v.
MICHAEL D. SULLIVAN, individually,

Defendant.

IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA

CASENO. 1224051 [ 071\
COMPLEX LITIGATION UNIT

/

AGREED ORDER RESOLVING PLAINTIFFS’
EMERGENCY MOTION FOR TEMPORARY INJUNCTION

THIS CAUSE came before the Court on Plaintiffs’ Emergency Motion for Temporary

Injunction, and this Court having been advised of an agreement between the parties and being

otherwise duly advised in the premises, it is hereby ORDERED that:

1. This Order implements the agreement of the Parties and is entered on an agreed basis.

Plaintiffs’ Emergency Motion for Temporary Injunction is resolved as provided herein.

2. Defendant Michael D. Sullivan (“Defendant”) shall resign as Managing General Partner

of both P&S Associates, General Partnership (“P&S”) and S&P Associates, General

Partnership (“S&P”) (together with P&S, the “Partnerships™), and consents to the

appointment of Margaret J. Smith (“Ms. Smith”) as Managing General Partner in his

EXHIBIT
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stead. Plaintiffs’ agreement to allow Defendant to resign is not a waiver of any positions
asserted in this action.

 Ms. Smith is deemed the Managing General Partner of the Partnerships effective upon
entry of this Order and will remain as such unless and until she withdraws from her role
as Managing General Partner, or is removed consistent with the terms of the Partnership
Agreements.

. As Managing General Partner, Ms. Smith will be given full access to all of the
Partnerships’ books, records, assets and property and will be afforded all of the rights and
duties of a Managing General Partner, including but not limited to those contemplated by
Article 8.02 of each of the Partnerships’ respective Partnership Agreements.

 Defendant does not now and will not in the future challenge the appointment of Ms.
Smith as Managing General Partner on August 17, 2012. Defendant agrees that he is no
longer authorized to act in any capacity as Managing General Partner of the Partnerships,
and is to direct all Partnership business to Ms. Smith. In so consenting to his withdrawal
as Managing General Partner, Defendant reserves all other rights and defenses, and such
consent to Ms. Smith’s appointment shall not be deemed or considered an admission of
liability either on his own behalf or on behalf of any of his employees, affiliates, assigns
or agents.

The Parties further reserve all rights with respect to the action styled P&S Associates, et
al. v. Roberta Alves, et al., Case No. 2012CA013587, currently pending in the Circuit
Court of the 15" Judicial Circuit in and for Palm Beach County (the “Interpleader Case”).
Defendant may not act as representative or Managing General Partner of the Partnerships

with respect to that action. However, the Parties specifically agree, as a condition of the



relief provided herein, that the Interpleader Case will not be unilaterally dismissed by Ms.
Smith in ht;r capacity as the Managing General Partner of the Partnerships. Without
prejudice to the rights of the Managing General Partner pursuant to paragraphs 7.05 and
8.02 of the Partnership Agreements, it is the intent of the Parties that the Interpleader
Action provide the basis for the methodology used to determine how distributions will be
made to partners, i.e., without limitation, based on the amount in the partner’s capital
account (last statement balance), in the amount of the net investment of the account
holder over the life of the account, or based on other equitable principles. Plaintiffs
reserve all defenses to the Interpleader Action, and do not, by virtue of this Order,
concede that venue in Palm Beach County is appropriate.

On or before September 5, 2012, Defendant shall provide to Ms. Smith all books and
records not previously provided to Plaintiffs or their representatives, including electronic
records of the Partnerships. Subject to Defendant’s right to raise any written objection
under the Florida Rules of Civil Procedure, Defendant shall provide the books and
records of JS&P Associates, General Partnership, and SPJ Investments, Ltd. Defendant
has represented that he does not have custody, possession or control of the books or
records, electronic or otherwise, of Guardian Angel Trust, LLC. Defendant further
agrees to use his best efforts to insure an efficient, orderly and smooth transition from his
role as Managing General Partner to Ms. Smith’s role as Managing General Partner.

. This case is hereby stayed pending further order of the Court, but for a period of not less
than 60 days, without prejudice to the rights of any parties to this action. This stay will be

lifted upon a motion by either party.




9. This Order is binding on all Parties, including Ms. Smith, who is not a named party but
has submitted herself to the jurisdiction of this Court by accepting the appointment as
Managing General Partner as provided in paragraph 3 above.

10. Defendant, by agreeing to the terms of this Order specifically denies and does not admit
any liability or wrongdoing and nothing in this Order shall constitute any finding of
liability or wrongdoing either by Defendant or any of his employees, affiliates, assigns or
agents. It is Defendant’s position that he has agreed to the relief herein to preserve the
resources of the Partnerships.

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

this day of August, 2012.
JEFFREY E. STREIFELD
AUG 2 9 2012
JEFFREY E. STREITFELD ATRUE COPY

CIRCUIT COURT JUDGE

Copies furnished to:

All Counsel of Record



IN THE CIRCUIT COURT OF THE
17" JUDICIAL CIRCUIT IN AND FOR
BROWARD COUNTY, FLORIDA

CASE NO. 12-24051 (07)

COMPLEX LITIGATION UNIT
MATTHEW CARONE, as Trustee for the Carone
Marital Trust #2 UTD 1/26/00, et al.,

Plaintiffs,

V.

MICHAEL D. SULLIVAN, individually,

Defendant.
/
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1. My name is Michael Sullivan. I am a defendant named in the above entitled action
well as a partner in S&P Partnership and P&S Partnership.

2. 1 file this objection in furtherance of the objections filed by Steven Jacobs on April 18,
2013 and the objection filed by Burt Moss on April 22, 2013 with respect to the
Conservator’s Fee report. My objections are based upon the following:

3. The matter originates from the initial filing of a complaint against me by a number of
minority partners and the entry of an agreed upon order. I have attached that order as
exhibit A. Their attorneys are Berger Singerman.

4. As part of that order, I agreed to resign as the managing partner for S&P Partnership
(“S&P”) and P&S Partnership (“P&S”) and also agreed to Margaret Smith succeeding me
as managing general partner.

5. However, prior to agreeing the entry of the order, I did not review the partnership
agreements both for S&P and P&S, which I have attached to my opposition, They are

marked as Exhibit B and C.




10.

11.

12.

13.

Specifically, paragraph 8.06 of the S&P partnership agreement requires the affirmative
vote of 51% in interest in order to remove a managing general partner and further
requires the same percentage in order to appoint a successor managing general partner.
Therefore, based upon the agreement, I did not have the authority to authorize Margaret
Smith’s appointment as successor managing general partner; The P&S partnership
agreement contains the same language.

Based upon the partnership agreements, Margaret Smith did not have the authority to
engage the services of either Glass Ratner or Berger Singerman.

In addition, as the caption makes clear, Glass Ratner and Berger Singerman represent the
interest of the minority partners and do not represent the interest of the partnership.
Consequently, to permit the payment of fees to Glass Ratner and Berger Singerman
would in effect sanction the payment of the minority partners legal and expert fees,
thereby allowing the minority partners to play with “house” money, rather than sticking
to the long standing practice of having each side bear their own cost of litigation.

There is no provision in either partnership agreement for the payment of legal fees. In
fact, Paragraph 8.03 prohibits a partner without first obtaining the permission of the
managing general partner or all the other partners to act on behalf of the partnership in
executing an agreement.

In addition to bring this instant action, Margaret Smith engaged Berger Singerman to
commence a second action on behalf of the partnership without notice to any of the
partners.

This was done so despite there being inherent conflicts of interest on the part of Berger

Singerman and Glass Ratner, who clearly represent the minority partners.

2



14. In conclusion, it would be unfair to permit any fees on behalf of Berger Singerman or
Glass Ratner since they, in fact, represent the interest of the minority partners and not the
partnership, and further have acted without authority under the partnership agreement.

15. If the court allows the payment of these fees it would create an unlevel playing field by
providing the‘minority partners with payment of their legal fees prior having all of the

claims and defenses.

Michael sw
Copies furnished to:

Thomas M. Messana, Esq. Berger Singerman and all interested parties.




IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORID A

CASE NO. 1224051 ém\
COMPLEX LITIGATION UNIT

MATTHRW CARONE, a# Trustee for the Carone

Marital Trust #2 UTD 1/26/00, Carone CGallery, Inc,

Pension Trust, Carone Family Trust, Carone Marital

Trast #1 UTD 1/26/00 and Matthew D, Carono

Revocable Trust, JAMES JORDAN, as Tiustee for

the James A. Jordan Living Trust, BLAINE

ZIFFER, an individuat, and FBSTUS AND HELEN

STACY PFOUNDATION, INC, a Florida

corporation,

Pleintiffs,
Vl
MICHARL D, SULLIVAN, {ndividually,

Defendant,
!

AGREED ORDYR RESOLVING PLAINTIFES’
EMERGENCY MOTION FOR TEMPORARY INJUNCTION

THIS CAUSE came before the Court on Plaintiffs' Emergency Motion for Temporary
Injunction, gnd this Court having been advised of an agreement between the parties and boelng
otherwise duly advised in the promises, it is hozreby ORDERRD that:

1, ‘This Order implements the agreement of the Parties and s entered on an agreed basis,

Plaintiffs’ Bmergency Motion for Teraparary Infunction Is resolved as provided herein,

2, Defendant Michael D, Sullivan (“Defendant™) shall resign as Managing General Partner
of both P&S Assoolates, General Partnership (“P&S") and S&P Associates, General

Partnership (“S&P*) (together with P&S, the “Parinerships™), and consenis to the

appointment of Margaret I, Smith (“Ms, Smith™) as Managing General Partter In his




stead, Plaimi'ff‘s’ agreement to allow Defendant to resign is not & watver of any positions
asserteq in this action,

. Ms. Smith is deered the Managing General Partner of the Partnerships effective upon
entry of this Order and will retain &3 such unless and until she withdraws frotn her rols
a8 Managing Genersl Partner, or 1s removed consistent with the terms of the Partnership
Agresments,

. As Managing Genetal Pariner, Ms, Smith will be ‘giv:m full access to all of the
Partnerships' books, records, assets and property and will be afforded all of the rights and
duties of & Managing General Partner, including but not Iimited to those contemplated by
Articlo 8,02 of each of the Pmtncr.‘x‘hips’ tespective Partnership Agreements,

. Defendant does not now and will not in the future chatlenge the appointmant of Mg, -
Smith as Mevaging General Parinet on Augnst 17, 2012, Defendant agtees that he is no
longer awthorized 1o act in any oapacity as Managing General Partier of the Partnerships,
and is to direct all Pastnership business to Ms, Smith, In so consenting to his withdragwal
as Managing Genetal Partner, Dofendant reserves all other tights and defenses, and such
consent to Mg, Smith’s appointment shall not be deemed or considered an admission of
linbility either on‘ hig own behalf ot on behalf of any of his employees, affiliates, assigns
or agents,

. The Partles further reserve all rights with raspect to the action styled P&S Associates, et
al. v. Roberta Alves, et al., Case No. 2012CA013587, currently pending in the Circuit
Court of the 15" Judiclal Cizonit in and for Palm Beach County (the “Interpleader Cage™),
Defendant may not 8¢t a8 representative or Managing Genetal Partner of the Partnerships

with respect to thai action, However, the Parties specifically agree, as a condition of the




AMENDED AND BESTATED
PARTNERSHIP AGREEMENT

This AMENDED & RESTATED Parinesship Agreement (the * is MADE AND ENTERED
INTO THIS 21ST DAY OF DECEMBER, 1994 by and among the party or parties whose names and
sigmmm-pm yorbymofammeyndumdofﬂﬂnAgmmtudwhmnddm
are listed on "A® annexed (information cther Partners will be furnished to &
Partner upon written request) (COLLBCITVELY,‘I‘HE"P ). THE TERM “PARTNER” SHALL
ALSO Y TO ANY INDIVIDUAL WHO, SUBSEQUENT TO THE DATE OF THIS AGREEMENT,
}OMNMACMORMADDMWTOMAGW

WHEREAS, THE PARTNERS, ENTERED A PARINERSHIP AGREEMENT DATED DECEMBER 11,
1992, {(“PARTNERSHIF AGREEMENT"); AND

WHEREA&KIRSUANTTOARHG.BMOFMPARMRS}HPAGRMT,M
- PARTNERS RESERVED THE RIGHT TO AMEND OR MCDIFY IN WRITING AT ANY TIME THE
PARTNERSHIP AGREEMENT; AND

WHEREAS, THE PARTNERS BELIEVE IT TO HE IN THEIR BEST INTEREST AND ALSO THE BEST
INTEREST OF THE PARTNERSHIP TO AMEND, REVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIP AGREEMENT.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES MADE HEREIN AND IN
CONSIDERATION OF THE BENEFIT TO BR RECEIVED FROM THE MUTUAL OBSERVANCE OF THE
COVENANTS MADE HEREIN, AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE
RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY ACKNOWLEDGED), THE PARTNERS AGREE
AS FOLLOWS:

Background

The Partners desire to0 form 2 general partnership for the in the business of
investing. Fo:u\dlnemddmonofﬁnmumm hcut’y
oreate and wm&mmmlﬂnd”m}n&&mdmuwiﬂ\ﬂ\em niform

Partnership Law, on the terms and subject to

ARTICLE ONB
ORGANIZATION
Name
mouam ﬁnm?(m :,Mul\dbeu:‘l':u u;.;yhd m orflﬁi:ni

dutm-ybemoenuywmmplym&hhmdo&nmtawx&mwhxh&w?madupmydo
business or make investments, .

Oxyniuﬂou
R a general parinership under the Uniform
Pammhphwofﬁwsh&oﬂodd&?oﬂcwk\;&eexe:uﬁmofﬂu e, the partriers shall
mmmormuemheam&mdﬁhdmydm;mo‘rhm&uummw mcg\:ndmnhahtntz
be necessary of appropriate time to time to comply wi requirements for the qualification of
Pamh:;yulguuﬂpammﬁplnwy)udsdi& Y
Place of Business and Mailing Address

1.0 of buriness and mailing sddress of the Partnership shall be located at
6550Norﬂ\l’edull 210, Ft Lauderdale, FI, 33308, ot any such piace or places of business
that may be designa M.lmgmgcaunlhmm.
1 S&P Assoclates, General
Partnership

ui70




ARTICLETWO
PURPOSE OF THE PARTNERSHIF

By Consent of Pariners
201 The Partnership shall not engage in any business except as provided in thisx Agreement
widmtpdorwriﬁ?mumtohﬂhm cash i all ]
m geaersl Partnarship is to itvest, in or on margin, o
lace securities, h\dndmﬁmt Himita dmpthepmduumdsdeofmd desling h\t?:dm,
bonds, notes and evidences in indebtedness of any person. firm, enterprise, don or association,
wkﬂudm«bdmﬁmo!udxm-dmwmmymd other securities of any
kind,mmofdaaipﬁmg:ﬂgold.ilmpak:,mm\mo 1

on

- above commaodities, future contracts, precious menisl, options
investment vehicles of whatever nature. The Partnership shall have the right o allow OR TERMINATE
a spedfic broker, or brokers, as selected by fifty-one (51) Parcent in interest, not in numbery, of the
Partness, and allow such broker, or brokers, AS SELECTHD BY FIFTY-ONE PERCENT (51%) IN
INTEREST, NOT IN NUMBERS, OF THE PARTNERS, to have discretionary investment powers with the
investment funds of the Partnership.

ARTICLE THREE
DURATION

Date of Organivation
an The Partnership shall begin oa January 1, 1993 and shall continue until dissolved as
spedfically provided in this Agreement or by applicable law,
ARTICLE FOUR
CAPITAL CONTRIBUTIONS
Initial Contributions
40 mmm&mmwfmmuwwwmmnmmm
p

demand, contribute to the Partnershi| amount of cash set out opposite the name of each Partner on
Exchibit A as an initial capital contribution.

Additional Contributions
402 No Partner shall be required to contribute any capital or lend any funds to the
Partnership except as provided in Section 4.01 or as may otherwise be agreed on by all of the Partners,
Contributions Secured
40 Bach Pariner grants to the Maneging General Partners a lien on his or her interest in the

P to of all contributions and the of all obligati
.%ndm:w performance obligations required or

No Priority
404 "No Partner shall heve sny priority over any other Partner a to allocations of profits,
losses, dividends, distributions or returrs of eapital consri andnol’am\ershaﬂbeentg;:dw

withdraw any part of their capital contribution without at jeast THIRTY (30) DAYS written notice.

2 S&P Assoclates, General
FPartnership




Capital Accounts
An individual capital account shall be maintained for each Partner. The capital account

-sfullcmdsto(duzw;miﬁﬂ tal contribution:
Increased

by K or addinomlmmrnmiombapihlandbyhumhushmof
Pamershppro&u

transferred to capitsl; and
decreased by his or her share of partnesship losses and by distributions to him or her in
reducbuncfhuothu'mul.

No Interest on Capital
No Partner shall be entitled to interest on his oe her contribution to capital of the Partnership.
ARTICLE FIVE
ALLOCATIONS AND DISTRIBUTIONS
Allocation of Profits and Losses

501 The capital capital logses, dividends, interest, margin interest expense, and all
other fits and losses table to the Partnership shall be allocated the Pertnees IN THE
EACH PARINER'S CAPITAL ACCOUNT TO THB AGG TE TOTAL CAPITAL

CONTR!BUTIONOF ALLTHB?AKFNEEONANACNALDAILYBASISCOMMENC!NGONH{E
DATE OF EACH PARTNER'S ADMISSION INTO THE PARTNERSHIP AS TWENTY
MM)mMWAGNGMLPMANDMFBRCBNT(M)mM

DISTRIBUTIONS
Distributions of PROFITS shall be made at least once year, and may be made at such
otherﬁmc-&\e Gm«dhthMwth:edmdmﬁmmdupmh
Partnership’s terminetion. shall also have the election to receive such distributions within ten

{10) days afier the end of each calender quarter, ubhv!sd\dhﬁbuhcmmminﬂ\el’mw
&\mx%mu’o ] contribution, CASH FLOW SHALL BE DISTRIBUTED AMONG

ALL THE P IN RATIO RACH PARTNER'S CAPITAL ACCOUNT BEARS TO THE
AGGREGATE TOTAL CAPITAL CONTRIBUTION OF ALL THE PARTINERS ON AN ACTUAL DAILY
BASIS COMMENCING ON THE DATB OF BACH PARTNERS ADMISSION INTO THE
PARTNERSHIP, FOR ANY FISCAL YEAR A3 PFOLLOWS: TWENTY PERCENT (20%) TO THE

MANAGING GENERAL PARTNERS AND EIGHTY PERCENT (80%) TO THE PARTNERS.
ARTICLE SXX

OWNERSHIP OF PARTNERSHIP FROPERTY
Title to Partneeship Properfy

Aﬂmpﬁyquﬁedby&e?aﬁuﬁps}nﬂbcmudbymmﬂunmofﬁu
Pmmcslup that ownership being su hpdbhoﬂ\erhmumdemdxﬁmafﬂdsAmmL Each
Pammﬂy“whﬁﬁlbmﬁh de«&uﬂ\imamypnnom.ofm

be necessary to refiect the
umamdshnnmdduume!n&!pnwcdﬁnuﬁutmbemymd in the discretion
of the Managing General Partner.
ARTICLE SEVEN
FISCAL MATTERS

Title to Partnership Property
Aoccounting
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70 A complete snd accurate inventory OF THE PARTNERSHIP shall be taken BY THE
MANAGING GENERAL PARTNERS, and a complets and sccurste statement of the condition of the
Partnership shall be made and an accounting the Partners shall be MADE ANNUALLY per fiscal
year BY AN INDEPENDENT CERTIFIED PUBLIC FIRM. NOT LATER THAN

(%0) DAYS AFTER THE END OF THE PARTNERSHIPS FISCAL YEAR THE PARTNERSHIP'S

INDEPEND!

THE CURRENT PARTNERSHIP TAX RETURN TOGETHER WITH FORM K-1. 'I::dpmﬁlsmdlwluoi
the year, to the extent such shall exist and shall not have deen divided and paid or distributed
grmmuly, then be divided and peid or distributed, or otherwise retalned by the agreement of the
artners, Distributions SHALL BE made at such time(s) as the General Manxging Partniers shall in their
discretion deem necessary ard sppropriste.

Fiscal Year
7.02 The fiscal year of the Partnership for both sccounting and Federal income tax purposes
shall begin on January 1 of esch year.
Books and Records
7.3 PROPER AND COMPLETE BOOKS OF ACCOUNT OF THE BUSINESS OF the
prhMWmmmePmMmmmdn&eoﬁm
ofthehm\lnl\lﬁ. Progboohmdrmdtshﬂlbe with reference to all P transactions.
Each Purtner or his or her authorized representative have access o AND THE RI TO AUDIT

AND /OR REVIEW the Fartnership books and records at all reasonsbie times during business hours.

Method of Accounting
704 The books of account of the Partnership shal be kept on a cash basia.
7.05 All rents, payments for office iutw for insurance, professional fess and
disbmummtl.mdodnrexpaminddmﬂlbhm:hip be peid out of the
Pactnership profits or capital and shall, for the of this Agreement, be considered o; and
necessary expenses of the Parinership deductible betore determination of net profits.

ARTICLE BIGHT
MANAGEMENT AND AUTHORITY

Managemant and Coptrol
801 Except as expressly provided in the Agreement, the management and control of the day-
to i Wh?ﬁﬁm&m“h?wwwdnum

of
it y with the Managing General Partners, Michsel D. Sullivan and Greg Powell. Except 2
provided in Asticle FIVE Section 5.01, the Mannging General Partners shall receive no salary or other
compensation for their services as such. The Managing General Partners shall devote as much time s

deem 1 or advisable o the conduct and of the P, ip's business, The
mﬁty mﬁ ﬂaewP may engage in any adiv&y“wmpuwul m&mm without the
consent artners,

Powers of Managing Genersl Partners

8.0 The Managing Generxl Partners ars authorized and empowered 1o out and
implement any and all purposes of the Partnership, In that connection, the powers of the Genersl
Managing Partners shall include but shall not be limited to the following:
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& mmmammmmummmmmmmuorodmmmtmyh
deemed necessary or advisable

b. tuupct,msimﬂnunddoubu\kotinvesmcmnumdduwd\enb,dnfhoro&xemdm
for the payment of maney

< mbmwmq;mmhmmptmdmmdmbmmiﬁwymm,dnﬂshm
. xbemd of mm&dw.mofm}fypam le&geo“he:\e o hurghed
secure t of i or o assignment or
Wzmmmﬂmmmof&mmﬂmwumﬂmﬁym@m
by the Partrership.

d to take any actions and to incur any oon behalf of the Partnership that may be nacessary
admmmiwcﬁmwi&&nmdudofzwﬁ affaivs.

. to enter into, make and perform any contracts, agreements and other undertakings that msy be
deemed necessaty or advissble for the conducting of the Fartnership’ ¢ affairs

£ to make such elections under the tax laws of the United Stated and Flarida regarding the
treatment of items of Partnership income, gain, loas, deduction or credit and all other matters as they
Jdeem appropriate or necessary.

. TO ADMIT PARTNERS INTO THE PARTNERSHIP NOT EXCEEDING ONE HUNDRED AND
hn(mrmmmmrmmummmmmmxm
THE ADMISSION INTO THE PARKTNERSHIP OF MORE THAN ON HUNDRED AND FIFTY (150)

PARTNERS,

Restrictions on Partners
8.03 Wr&mﬁhmmmcuof&m%cmnd?m«md&:m
no other Partner may act on of the Partnership o {i) barrow or

lmdww&‘rﬁmah. eiiver of
any commercial paper; (i) execute any mortgage, security agreement, ot leage; or (iv)
mscwuumymhwdhrmm;z

Maeetings of the Partoers

B.04 The Partners shall hold regular quarterly on the 3rd Tussday 4 the
months of January, Apdil, Inly,md%obunl?gm.nt&e le office of the Partnership. gnhe
evert such T falls on a declared Holiday, meeting will piace the next fo en
day. In sddition fifty-one percent (51%) in interest, not in numbers, of the Partners may a special
meeting 0 be held at any time after the giving of twenty (20) notice to all of the Partners. Any
Partrier may waive notice of ot attendance st any meeting of the Pastners, may attend by telephone or
any other McmmmdMQammmlmmww?mnﬁmg
another Partner or representative. Mhmw REVIEW THE ENGAGEMENT

I OR AND shall trensact any businsss that may
ybehwghtbebre&wmnﬂ:& the Partners shall designate someone 1o keep regular minutes of

the minutes shall T

ail the proceedings. piaced In the minute book of the Partriership.
Action without Maeting
8.05 Any action required by statute or by this Agreement to be taken at a meeting of the

Pmurmyndmﬂ‘umqbeukmuammd&m?mﬂa{ebeukmﬂmumih
consent in writing, setting forth the sction taken or to be taken, shall be signed by all of the Partners
entitied to vote with respect to the subject matier of the consent. That consent shall have the same force
and effect a0 a unanimous vote of the Partners. Any signed consent, or a signed copy thereof, shali be
placed in the minute book of the Partnership.

Death, Remaval or Appointment of Managing Geaeral Partner
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8.06 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT
CAUSE AS DETERMINED BY THE AFFIRMATIVE VOTE OF FIFTY-ONB PERCENT (51%) In interest,
not in numbers, of Partners. In&wmto!mysudxmiﬁmmovedmmn'gcmm
shall not be relieved of his obligations OR LIABILITIES to the Partnership and to the other Pariners
resulting from the events, actions, or trarsactions during the period in which such remove
Managing General Parter served asa General Fartmer. From and after the effective date of
such removal, however, the removed Managing General Partner be deemed o be a Pariner, shall
forfeit all rights end obligations of a Ma eral Partner, and c}unh:ve&\enn\eﬁ_ﬁg
and obligations as a Partner. A MANA( GENERAL PARTNER SHALL BE APPOINTED BY
AFFIRMATIVE VOTE

PARINER OR, IF THERE SHALL BB NO CO-MANAGING GENERAL PARTNER, THEN THE
PARTNERS SHALL, WITHIN TEN {i0) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETENCY, APPOINT A NEW MANAGING GENBRAL PARTNER IN ACCORDANCE WITH
THE TERMS FPROVIDED IN UﬂSAGRMnT.a

AR B NINE

TRANSFERS AND ASSIGNMENTS
No Transfex of Assignment Withowt Consent

9.01 No Partner's interest may be tranaferred or assigned without the express written consent
of fifty-one percent (51%) in interest, not in munber, of the Paviners provided, however, that a Pertrier’s
inteutmnybeumd«redamipudblpmwhn-t&:eﬁmeofﬂnum«wmmtha
Partrier.  Any transferes or asel 0 whom an intereet in the Partnership has been transferred or

i an?whohndat&u of the transfer or sssignment to » party to this Agreement shall be

apsdgning Partner would otherwise be entitied. Except as provided in the sentence,

tranaferee of assigriee shall not be & Parter and shall not huve anty of the rights of the Partrier, unless and

until the transferee or assignes shall have (i} recrived the approval of the mngviddm’ﬂm

AGREEMENT, and (i) sccepted and sssumed, in writing, the terms and conditions of Agreement.
Death or Incompetency of Partner

902 . NdﬂumqmePmMamﬂnMﬁmo{

partnership,

B. 1f the surviving Partners elect to allow the estate of a deceased Partrier to continue in the
deceased Partner's piace, the estate shall be bound the terrns and provisions of this Agreement.
However, in the event that the interest of & decsased does not pass in trust or passes to more
than one heir or devices or, on termination of & trust, is distributed to more than one » then the
Partnership shall have the right to terminate immedistely the deceased Partner’s interest in the
Partnersbip, In that event, the Partnecship shall return to the decessed Pariner's heirs, deviser of
wmthMowaMndmuhmmndh
termination.

Withdrawals of Partners
9.03 Any Partner may withdraw from the Partnership at any given tme; provided, however,
that the wi Purtner ngedle-t (30) days written notice. TﬁBPAKl‘NE}SmP
SHALL, WITHIN (30) DAYS OF RECEIVING NOTICE OF THE PARTNER'S WITHDRAWAL,
g S&P Associstes, General
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PAY the withdrawing Partmer, in cash, the value of his or her Partnership interest s caiculated in

ARTICLE ELEVEN ss of the date of withdrawal the withdrawing Fartner or his or her legal
resentative shall execute such documents and take further actions as shall reasonable be required to

&mﬁwmﬁmﬁonoﬂhewi&dmﬂnghmdﬁnmhd&?mlﬁp.

ARTICLETEN
TERMINATION OF PARTNERS
Events of Default
10.01 The following events shall be deemed to be defaults by & Pariner:

' hﬁlmnthde&nwmmTMbhmmhm
of this agreement and continuing that for & period of ten (14) days after written notice of the
failure from the Managing genersl Pariners.

b. the violation of any of the other provisions of this Agreement and faiture to remedy or cure that
violation within (10) days after written notice of the faihire from the Managing General Partners.

e THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THR UNITED STATES OR OF
ANY STATE FOR THE RELIEF OF DEBTORS, FILING A VOLUNTARY PETITION IN BANKRUPTCY
OR FOR AN ARRANGEMENT OR RBORGANIZATION OR ADJUDICATION TO BE INSOLVENT CR
A BANKRUPT, MAKING AN ASSIGNMENT FOR THE BENEFIT OF CREDITORS.

d. SUFFERING TO BE SEIZED BY A RECEIVER, TRUSTER, OR OTHER OFFER AFPOINTED BY
ANY OOURT OR ANY SHERIFE, CONSTABLE, MARSHALL OR OTHER SIMILAR GOVERNMENT
OFFICER, UNDER LEGAL AUTHORITY, ANY SUBSTANTIAL PORTION OF ITS ASSETS OR ALL OR
ANY PART OF ANY INTEREST THE PARTNER MAY HAVE IN THIS PARTNERSHIP AND SUCH IS
HFLD IN SUCH OFFICER'S POSSESSION FOR A PERKOD OF THIRTY (30) DAYS OR LONGER.

e, the a of & receiver for all or substantially all of the Partner’s assets and the fiture to
Meﬁemm\ﬂ%mﬁdnm(ﬂ})dmmhmnmm

f. the bringing of any legal action segairwt the Parinex by his or her creditor(s), resulting in litigation
that, in ths opt 'mﬁ&en&nﬂwgmmmﬁﬁ;ym(snpmmk\m&m%hnm
of the other exs, crentes a real and substantial risk of involvement of the Partnership property.

[ THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT OF FRAUD, GROSS
NEGLECYT, MISREPRESENTATION, EMBEZZLEMENTY OR DISHONESYY AGAINST THE
PARTNERSHIP, OR COMMITTING OR PARTICIPATING IN ANY OTHER' INJURIOUS ACT OR
OMISSION WANTONLY, WILLFULLY, RECKLESSLY, OR IN A MANNER WHICH WAS GROSSLY
NECLIGENT AGAINST THE PARTNERSHIP, MONETARILY OR OTHERWISE, OR BEING
CONVICTED OF ANY ACT OR ACTS CONSTITUTING A FELONY OR MISDEMEANOR, OTHER
THAN TRAFFIC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE

1002 On the occurrence of an event of a defanlt by s Partner, (51) percent in interest, not in
numbers, or more of the other Partners shall have the right to to terminate the interest of the
dehddng?xmmﬁvut%mmmdhwp. ‘This election may be made at any
time within one {1) yerr from the of default, on giving the defsulting Partner five (5) days written
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notice of the election, the default is onﬂudahthcm:hcehgiv:n. The defaulting
Partner’s interest MW&W to him or mﬂmmrdm th the provisions of ARTICLE ELEVEN
OF THIS ACREEMENT.
The defaulting Purtner's Pmrmhip interest shall be reduced by the ate amount of any
outstanding debts of the defaulti toﬁ'uPlxmmhxpmdlhobydl caused bo the
anm}dp by the defaull of the a?i.m

On return 10 the defaulting mdhhuhuhummmepmh(p.&ummmm
sh:.llhv:mbnﬁuhmth&?mnddpmluhﬁmmmwmdﬂndahum“?mshﬂ
execute and deliver s required any assignments or o&umnmb&atmxyhnmryhmdm
and fully AND effectively tranafer the inlerest of the defeulting Partrier to the non-defaulting Partners. Iif
the instruments are Mdm;ﬁamwﬁwm&ﬂhmwh

i . the
htvamymdmdual Habllity for any actions in connection HERETO.

assignment, transfer OR TERMINATION of & defeulting Partner’s INTRREST as provided in
mhAgmmtsMnumﬁudM Fariner from any persona] Hability for sutstanding
indebtedness, linbilities, liens or obligations %ﬁw Partnershup that exist on the date of the
assignment, tranafer ORTERMINA%ON ofmyPannerund Agreement shall not
relieve vy other Partner from hia, her oc its interest in the Partnrrship )

Foreclosure for Defeult

108 four. Hn!":mmhb:xdémltmdammuof&mAﬁx?mmzthehlimpmgadform
Article four, ma artner at -one
T N e Sy S P « e oy

Transfer by Attomey-in-Fact

10.04 Each Partner makes, constitutes, and appoints the Managing General Partners as the
Pm:w%h&emtwwmmumm Partner whose interest in the

has been foreclosed in the manner prescribed in this Article Ten. On forsclosure, the
mmmmmmmmowhmuuﬂddxvuaﬁnmmmm
transier of the defsulting partner’s interent in the Partnership and at the the Managing General Partners shall
have no liability to any person for making the aspignment ar transfer.

Additional Effects of Defanlt
10.05 Pursutt of g&:wmed!:“u bydu:&ﬁdcrmxhnﬂlgpre&t;dep«mml
other remedies , nar remedy in t
;'ymm' te & forfeiture o waiver of eny amoumdubth ENEHSHIPM p&mAxmf

mydma;uamln;bﬂ‘OR&mbywndﬁuviohﬁouofmyoﬂhmMm

ARTICLE ELEVEN
VALUATION OF PARTNERSHIP INTERESTS
" Purchups Price of Partserchip Interssts

11.01 The full purchase price of the Parinership interest of a deceased, Incompetent, withdrawn

or terminated Partnec shall be an amount squal to the Partner’s cx g:l‘mdinmmelmunbu&\elppnr

on the Partnership books on the date of death, incompetence, wi wal or termination and adjusted o

mdudeﬁu?nhdﬂdkhibuhwdmdmy?uﬂmhﬁmtpmﬁboxbﬁmmmmdymub

ainst the income and capital accounts. In determining the amount payable under this

Section, no Mbelth‘lbuﬂdwﬁaﬁmdwmof&hmuxhip and adequate provision shall be
make for any existing contingent lisbilities s

ARTICLE TWELVE

TERMINATION OF THE PARTNERSHIP
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Termination Events

12.01 ThehmuﬂﬂpSHAlLbemﬁmhdANDD&OLVEDUPONTHEFIRSTTO
OCCUR OF THE FOLLOWING:

a UPONTHESALEOFALLORSUBSTANHALLYAILOFTHBA%ETSOFIHB
PARTNMHIP,WSUCHASKBARERW@DBYMARMSWA
WNMMMMMOFWMPWW; }

b. aunyﬂmeonﬁwwmnfﬁmxﬁvzvuhofATmsrﬁRym(Sl)pemmhinmtm
{n numbers, of the Partners; AND

e m%tupduﬂnpmﬁdedmthhwgmﬁummofmyoﬂmwmtﬂmm
the Uniform Partnership Law would require the dissolution of general Partnership.

Distribution of Assete

12.02 On bermination, the Partnership’ business shall be wound up as timely a8 in practical
under the circamstances; the ip's assets shall be applisd se follows: (i) first to payment of the
outstanding Partnership Habilities; (i) then to & retumn of Partner's capital in accordance with their
P interests. revsinder ghell be distributed according to the terms of Artide Flve;
however, that le&mmmyuninamin&emmt
determine advisable for any i
If the Partner’s capital has besn renmned,
wdmawi&hﬁdefinodwwh:h?npihhhﬂhmmmtdmuﬁ&&wk?nmeﬂﬁp

interests, and then any remaining sums be distributed in accordarcs with Articie Five.

ARTICLE THIRTEEN

AMENDMENTS
In Writing
0, S A S TR
ning collectively at lesst £fty-cne (51) percent in interest, not in numbers, in the Partriership.
ARTICLE FOURTEEN
MISCELLANEOUS
Partners

14.01 THE PARTNERSHIP MAY ADMIT AS A PARTNER ANY CORPORATION,

INCLUDING AN ELECTING SMALL BUSINESS CORPORATION ("5 CORPORATION") AS THAT
TERM 1S DEFINED IN THE INTERNAL REVENUR CODE OF 1985, AS AMENDED (“IRC"), CERTAIN
EMPLOYEEMHANSN(IUDNGPMDNMANDCEKTANTAXBXEMPT
ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS {"IRA"), AS DEFINED IN
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THE IRC. IT WILL BE THE OBLIGATION OF ANY CORPORATE, BENEFIT PLAN, OR TAX EXEMPT
ENTITY PARTNER TO COMPLY WITH ALL STATE AND FEDERAL LAWS, RULES AND
mmmmcmmmwnmmmmchrmmm
PARTNERSHIP, WMWNO’TANWCANBEGDWAPAMOFW
PARTNERSHIP, WILL DEPEND UPON ITS CHARACTER AND LOCAL LAW. EACH PARTNER, [F
NOTANNDWIDUALSHOULDCONSULTWHHTHB!ROWNATTORNEYASTOANY
LIMITATIONS OR QUALIPICATIONS OF BEING A PARTNER IN THE PARTNERSHIP, THE
PARTNERS}HPSHMLHAVBNODUTYTONQURBANDSHALLPMVBTEER!GHTNASSUME
IHATANYMUYAPPLYNGANDBECOWGAPARMNMPAWEWFACF

LAl ARTNERSHIP. THE

P.
WTANYNTWAWLYNGANDMLRNGAPAWERNH{BPAWISWFACF
UNDER TS GOVERNING LAWS, ENTITLED TO BB A PARTNBR IN THE PARTNERSHIF.

FURTHERMORE,APAKINER.IFOH{ERTHANANINDNIDUALWILLBH
RBQLHRDTUDEI@ATETOHIBMANAGNGMLPAITNERMORTOADMITM
[NTHBPARTNBE}HP,APBRSONUPONWHDMAU.NO‘HWTNGTOTHB
PARTNERSHIP AND SHALL BE THE ONLY PERSON ON BEHALF OF THE PARTNER THE
pmmmmummmuwmwmmmwnﬂm
NBCBSSARY, FURTHBRMORS,ANDIN“HSRBGARD,ALLDBTRMONSTOBEMAD!IOM

GREEMENT

INTEREST IN A PARINER. PAYMENT TO SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER.

TRA ACCOUNTS

1402 NGHCBISWEBYGNENTUANYPARMG)NSISYNGOFANRAACCD(MIHAT
THE PARTNERSHIP IS NOT ACTION AS A FIDUCIARY ON BEHALF OF THE IRA ACCOUNT.

LIMITATIONS ON LIABILITY

Additional Paztners

1404 nmmn‘mmupmvmmmmommxmmmaw)mm
INTO THE PARTNERSHIP IN ACCORDANCE WITH SECTION $.00. THE PARTNERSHIP

MORR INTO
THE PARTNERSHIP ONLY BY THE EXPRESS WRITTEN.CONSENT OF FIFTY-ONE FERCENT (51%)

IN INTEREST, NOT IN NUMBER, OF THE PARTNERS. ANY NEW OR ADDITIONAL PARTNER
iHAlLACCB?TANDASSUMENWRHINGTHBT!RMSANDCONDH)ONSOFTHB

SUTTABILITY
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1405 PBACH PARTNER REPRESENTS TO THE PARTNERSHIP THAT IF THE PARTNER IS NOT AN
ACCREDITED INVESTOR, AS DEFINED IN THE SECURITIES ACT OF 1933, AS AMENDED (THE
~ACT") (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL PARTNERS
IN WRITING WITHEN TEN (10) DAYS FROM THE DATE OF THAT PARTNER'S ADMISSION INTO
THE PARTNERSHIP. AN ACCREDITED INVESTOR AS DEFINED IN THE ACT I8: A NATURAL

$1,000,000.00; A TRUST, WHICH TRUST HAS TOTAL ASSETS IN EXCESS OF $5,800,000.00, WHICH IS
NOT FORMED POR THE SPECIFIC PURPOSE OF AOQUIRING THE PARTNERSHIP DNTEREST
HEREIN AND WHOSE INVESTMENT IS DIRECTED BY A SOPHISTICATED PERSON WHO HAS
SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS THAT HE. IS
CAPABLE OF EVALUATING THE MERITS AND RISKS INVOLVED [N BECOMING A PARINER;




Dixputes

14.08 ﬂ\ePntnmlhlﬂmlkelgoodhiﬂteﬂm'thuﬁemydiﬁputeorchimuﬁsin;mda
this Agreement, If, however, the Partners shall fail to resolve a dispute or claim, the Partmers shall
submit it to arbitration before the Florida office of the American Arbitration Association, In an
arbitmimdml’cdadndsofdviland&e?ededmhdsﬁdmu&mwmlhnﬁ
apply. fudgment on any arbitration awards may be entered by any court of competent jurisdiction,

Headings
1409 Section headings used in this Agresmant are included herein for convenience or

reference mddnﬂmmdmnapmxﬂamthmymmmhgivuuny
substanive elfect.

Parties Boxnd
1410 This Agreement shall be b on and inure to the benefit of the es hereto and
their mu:ﬁve heirs, executors, admxmumm legal representatives, successors :;ﬁ asigns when
permittad by this Agreement.

Seversbility
11 In case’ weumdhmmhmwmtmmﬁxm
mmmbehddinvaﬁd..&;dornmucm.ny that invalid, plorunenfnrcubl{
provisiors shall not affect any other provision contained IN AGREEMENT.

Counterparts
1412 MApumanuﬂmymdmamncmuornpplmmybe

executed in any number of counterparts each of which when o executed and deliversd shall be deemed
an original, but all such counterparts together shall constitute by one and the same instrument.

Gender and Number
14.13 Whenever the context shall require, all words in this tin the male gender shall
be deemed to indude the female or neuter gender mmvﬁ?@mmmm
indude the plural, and all plural works shall include the singular.
i Prior Agreemants Supecseded
1414 MWNpmedumypdmmﬂamﬂh@mwﬁm«wdw

among the perties respecting the subject matter contained herein,
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Complate £1, £2. #3 snd Exhibit A and mafl this page only with
sheck made prvable fo “S&P Associates. GIP” to
S & P ASSOCIATES, General Pastnership
ofo SULLIVAN &k POWELL
6550 N. Federal Hwy,, Suite 218
Pt Landecdale, FL 33303-1404

1) mPnﬁuhum}uvemted&d:Am the signature and date set forth below.
mdpdngbdowhmby mm:ymmd\ltmch party is sophisticated and

ﬁxunddmdbudnumm:nd,nnuuh.hmnpmhm to evaluate and
participate in the business and sdministration of the Partnership.

Dater
Date:

2 Distributions:
____Telect tv receive distributions on a quarterly basis in the amount of §.
T edect to have my quarterly distribution reinvested in the Partnership.

3 ean
1 am Bn socredited investor as defined below.
____Iumnotmacdvdiud investor.

i) A
wommummmmo Ne&woﬂhmm&cmofﬁ:ﬁdmﬁhrumbtvﬂu&mdudmg
home, home furnishings and automobiles, over total Babilities.

(i) A person with an individual income (exclusive of income aftributable to his or her
spouse} in excess of $200,000 in each of the past two years, and that he or she reasonably expecs to have
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an individun!inamginwulofmmodm'lngthh]yw. Individual income means adjusted gross
income, as reporied for feders] income tax purposes, e any income atiributable to a spouse or to

mndbynmhmdbyhbﬂm&mm(butnotmdummymms
attributable to a spouse or to owned by a spouse): (7) the amount of any tax-exempt interest
income recsived under Section 103 of the United States Internal Revenus Code of 1986, as amended (the
”&dﬂ,&)hmﬁh&adﬂn\duaﬁmudpmhnumﬁmhipn on
Schedule!oﬂomIM(ﬂDmydedncuondnmedfadepldmmchuuonﬁlm the Code
and&v)mymuﬂbywldchhmn&mlm«maml ins has been reduced in arriving at
adjusted gross income pursusnt to the pmvulmm?Secam oﬁ:Code.

(tf) A pecson that together with his or her spousz, had & coenbined income in exceas of $300,000 in each
oft)ueputtwoyem,n\dmlyupadswh-vecmbhmdinmnminmdm,mdming&w

y!afr'f)CI-IIBI'I‘ A (How you would like your account titled)

IMPORTANT - Please indicate your beneficiary,
Please include address & phone #.

Name, Address Social See:u:xy No. oe Capital Contribution
Telephone No. and Fax No. Federal ID No.

IMPORTANT - Please indicate your beneficiary.
Please include address & phone #.
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P&S ASSOCIATES, G/P AMENDED AND RESTATED
PABTNERSHIP AGREEMENT
This AMENDED & RESTATED Partnership Agreement (the * ent”} is MADE AND ENTERED
IN'I‘OTHISZlSl’DAYOFDECEMBER.l%{bymdmmg party or parties whose names and
signnnmappwgzuomll orby wer of attorney at the end of this Agreentent and whose addresses
are listed on Bxhibit “A* annexed (infuumuon other Partniers will be furnished to &
Partner upon written request) (COLLECTIVELY, THE “P ). THE TERM “PARTNER” SHALL
ALSO LY TO ANY !NDIV]DUAL WHO, SUBSEQUENT TO THE DATE OF THIS AGREEMENT,
IOHNISNTH!SAGRBEMEM'ORANYADDBNDUMTOH{ISAGREBMENT

WHEREAS, THE PARTNERS, ENTERED A PARTNERSHIP AGREEMENT DATED DECEMBER 11,
1992, ("PARTNERSHIP AGREEMENT"); AND

WHEREA%PURSUANTWARHCLE]HRTEENOFTHBPARINERSEKPAGRE&&ENT THE
PARINERSREERVEDTHERIGHTTOAMENDORMODIFYNWRHNGATANYTNETHE
PARTNERSHIP AGREEMENT; AND

WHEREAS, THE PARTNERS BELIEVE IT TO BE IN THEIR BEST INTEREST AND ALSO THE BEST
INTEREST OF THE PARINERSHIP TO AMEND, REVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIP AGREEMENT.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES MADE HEREIN AND IN

CONSIDERATION OF THE BENEFIT TO BE RECHIVED FROM THE MUTUAL OBSERVANCE OF THE

COVENANTS MADE HEREIN, AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE

AéRLCEIYI'AND SUFFICIENCY OF WHICH ARE HERBBY ACKNOWLEDGED, THE PARTNERS AGREE
FOLLOWS:

Background

The Partners desire to form 2 general partnership for' the purpose of enga in the business of
investing, Pormdmmmldmﬂmofﬂ:emumdwvamtsm humﬂlgumhaebym
create and agree to associate themselves ina ship in accordance with the Florida Uniform
anaﬂnphw,onﬁwtumsmdsubyectb ﬁonaset below:

ARTICLE ONE

ORGANIZATION

Name

101 ‘meudmnumdbummof&mpammhxpehanbeconducudunderthemeP&S

. Associates, General Partnership (the “Partnership”) in Florids, and under any variations of this name

that may be necessary to comply with the laws of other states within wluch&e}’armmlupnuydo
business or make investments,

Organization
The Partnership shall be orgarized as a general m\exsidpund&the Uniform
Parmarsl’ﬂp Law of the state of Florida. Following the execution ofthia Ageement. the partners shall
execute or cause to be executed and filed any documents or instruments such mthmhu that may
be niecessary or sppropriate frof time to time to comply with all requirements for the qualification of the

as a general pnmhp in any jurisdiction.
Place of Business and Mailing Address
103 The pri plcgm of business and mailing address of the Partnership shall be tocated at
6550 North Rederal ite 210, Ft. Lauderdale, FL 33308, or any such place or places of business

that may be designated by the Managing General Partners.
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ARTICLE TWO
PURPOSE OF THE PARTNERSHIP
By Consent of Partners
0 The Partnership shall not engage in any business except as provided in this Agreement
without prior written consent of all Partners, ' .
202 Thcgmcalpurpouo!ﬁte?uhmﬁpiﬂoinmthmhoxcnmrgimini]typucf

securities, induding, without limitation, the and sale of and dealing in stocks,
m and evidences in indebtedness of any pmonm,ﬁrmmtapdu, raﬁoxel.ilrns assocation,
whether domestic or foreigr; bills of exchange and commercial ; any and all other securities of any
kind, nature of description; and gold, silver, grain, cotton or commodities and provisions usually
dealt in on exchanges, on the over-the-countes market or otherwise. In general. without limitation of the
above securities, to conduct any commodities, future contracts, precious mental, options and other
investment vehicles of whatever nature. The Partnership shall have the right to allow OR TERMINATE
a spedific broker, or brokers, as sdxndbyﬁﬁy-om(gl)mwinmmb not in numbers, of the
Partners, and allow such broker, or brokers, AS SELECTED BY FIFTY-ONE PERCENT (51%) IN
INTEREST, NOT IN NUMEERS, OF THE PARTNERS, to have discretionary investment powers with the
investment funds of the Partnership.

ARTICLE THREE
DURATION
Date of Organization

k) The Partnership shall begin on January 1, 1993 and shall continue until dissolved .u
specifically provided in this Agreement or by applicable law. .

ARTICLEFOUR
CAPTTAL CONTRIBUTIONS
] Initial Contributions
401 The Partners acknowledge that sach Partner shall be obligated to contribute and will, on
demsnd, contribute to the Partnership the amount of cash set out opposite the name of each Partner on
Exhibit A as an initial capital contribution.
Additional Contributions

No Pariner shall be ired {0 conttibute any capital or lend any funds to the
be

402

Partnership except as provided in Section 4.01 or as may otherwise be agreed on by all of the Partners,
Contributions Secared

403 &dthrmymmwthzwmmcmdhmmgﬁmmldsmhummﬂw

Partnership to secure ent of all contributions and the performance of all obligations required or
permitted gndar this a;z:mt. : e
No Priasity
No Partner shall have any priority over an other Partner as W allocations of profits,

404
losses, dividends, distributions or returns of capital mrm{uﬁom and no Partner shall be entitled to
withdraw any part of their capital contribution without at least THIRTY (30) DAYS written notice.
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Capital Accounts
405 An individual capital account shall be maintained for each Partner. The capital account
shall consist of that Partner’s initial capital contribution: )
s increased by his or her sdditional contributions to capital and by his or her share of
Partnership profits transferred to capital; and
b. decreased by his or her share of partnership losses and by distributions to him or her in
reduction of his or her capital.
No Interest on Capital
No Partner shall be entitled to interest on his or her contribution to capital of the Partnership.
ARTICLE FIVE
ALLOCATIONS AND DISTRIEUTIONS

Allocation of Profits and Losses

501 The capital capital losses, dividends, interest, margin interest expense, and all
other profits and losses attributable to the Partnership shall be allocated smong the Partners IN THE
RA EACH PARTNER'S CAPITAL ACCOUNT TO THE Al TH TOTAL CAPITAL

CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY BASIS COMMENCING ON THE
DATE OF EACH PARTNER'S ADMISSION INTO THE PARTNERSHIP AS FOLLOWS: TWENTY

* PERCENT {20%) TO THE MANAGING GENERAL PARTNERS AND EIGHTY PERCENT (80%) TO THE
PARTNERS.

DISTRIBUTIONS
502 Distributions of PROFITS shall be made at least ance per year, and may be made at such
other time as the ing General Partners shall in their sole discretion determine, and upon the

Partnership’s termination. Partners shall also have the election to receive such distributions within ten
(lo)dayuﬁnﬁumdofuchalmdequm,mmhnwmchdkuibuﬁmmmmd\ePa:m:ml;'?a.
thus increaging the Pariner’s capital contribution. CASH FLOW SHALL BE DISTRIBUTED AMONG
ALL THE PARTNERS, IN RATIO BACH PARTNER'S CAPITAL ACCOUNT BEARS TO THE
AGGREGATE TOTAL CAPITAL CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY
BASIS COMMBNCING ON THE DATE OF EACH PARINERS ADMISSION INTO THE
PARTNERSHIP, FOR ANY FISCAL YEAR AS FOLLOWS: TWENTY PERCENT (20%) TO THE
MANAGING GENERAL PARTNERS AND EIGHTY PERCENT (80%) TO THE PARTNERS.

ARTICLE SIX
OWNERSHIP OF PARTNERSHIP PROPERTY
Title to Partnership Property
601 All property soquired by the Partership shall be owned by and in the name of the
Partnership, thet ownership bdngmbjectw&\eo&:utmmdmﬂhimgyo(ﬁﬁl Agresment. Each

Partner ly waives the right to require partition of any ip property o an ofit. The
Partners m{mumydm;‘;xnmb&nmp;?enmfr\yybuﬂm ermﬂs%ofih
assets and shall record the same in the public offices that may be necessary or desirable in the discretion
of the Managing General Partner,

AKRTICLE SEVEN

FISCAL MAYTERS
Title to Partriership Property
Accounting
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701 A com; euandacaxnteinvmmr{OFniEPARTNﬂRsmPuhaﬂbehkmBYm
MANAGING PAKINERS, and & compiete and accurate statement of the condition of the
Partnership shall be made and an accounti among the Partners shall be MADE ANNUALLY per fiscal
BYAKIINDBPBNDMCER’HF!ED LIC ACOOUNTING FIRM, NOT LATER THAN NINETY
)DA)SAFYBRTHEBNDOFTHEPAKFNKRSHI?SFECALYEARHIBPARINERSH}P’S
NDEPENDNMHCAC@WGFRMMMN“{BPAKNERSACOFYOF
THE CURRENT PARTNERSHIP TAX RETURN TOGETHER WITH FORM K-1. The profits and losses of
the ing year, to the extent such shalt exist and shall not have been divided and paid ar distributed
Frevlmnly, 1thmbedividedandpnidordmzibutad.oroﬁuwiserehinedbyt}\camnentofh
artners, Distributions SHALL BE made at such time(s) as the General Managing Pastriers zhall in their
discretion deem necessary and appropriate.

Fiscal Year

702 The fiscal yesr of the Partnership for both accounting and Pedera! income tax purposes
shall begin on January 1 of each year, ¢ ]

Books and Recorids

7.03 PROPER AND COMPLETE BOOKS OF ACCOUNT OF THE BUSINESS OF the
MPMMMMMMANAGNGGMALPARINERSANDMWRMW
of the Partnershi .ngboobandreeudsabanbe with reference to all Partnership transactions.
El:hPumaorKinm- authorized repregentative have access to AND THE RI TO AUDIT
AND /OR REVIEW the Partnership books and recards at all reasonable times during business hours,

Method of Accounting
704 The books of account of the Partnership shall be kept on a cash basis,

Bxpenses
705 Al rents, payments for office supplies, i for insurance, professiona! fees and
disbursements, mdo&uo{p?‘euamddmmw&ul;mmﬁpbusinwshmupdd out of the
anmﬂﬁpmﬁhmuﬁduﬂM&rhp&o&d&hAmm&bewﬁdmdmdﬁnuym
necessary expenses of the Fartnership deductible before determination of net profits.

ARTICLE EIGAT
MANAGEMENT AND AUTHORITY

Management and Control

8.01 Bxezgtua{,pzesd ed in the Agreemert, the management and control of the da
to-day ations of the mm the maintenance of the Partnership r&
emdmiv:giwiﬂnheMmgingGawanmus,MchaﬂD. Suflivan and Except as
provided in Article FIVE Section 5.01, the Managing General Partners shall receive no salary or other
compensation for their services as such. The Managing Genersl Partners shail devote 2s much time as
they deem neeesu? or advisable to the conduct and mf;rvimn of the Partnership’s business. The

i &‘G:neul artners may engage in any activity for personal profit or advantage without the
consent | Partners,

Powets of Managing General Partners
8.02 ﬁmMmagtﬁgGenerﬂPaﬂnmmmthodmdmdempowuedmarggoutmd

implement any and all purposes of the Partnershi In that connection, the powers of the General
mmmhm:hanudndebutahumheﬂnﬂgdwﬂmbﬂom:
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a wmgmﬁmmhmﬁm&pemm&nmzy&mﬂnuwc&mpemmdﬁtmpe
deemed necessary or advisable .

b. to open, maintain and clost bank or investment accounts and draw checks, draits or other orders
for the payment of money

¢ wbomwmmr,bmkgmue,xmmmdomu\dmumminmynotes,dmﬁs,lnan
agreements and other instruments and evidences of indebtedness on f of the Parinership; and to
secure the px¥mmt of indebtedness by mortgage, hypothecation, pledge or other assignment or
mngma&dw ohpaecurityint:resulnaﬂmmypartof&mpmperty&mowmdcrsubsequwﬂyacqmmd‘
by the Partnership.

d. to take any actions and to incur on behalf of the Parinership that may be necessary
uudvisablzincanmcﬂonwidxﬁiemdﬁ:tmyof e Partnership's affairs, ‘

e to enter into, make and perform zny contracts, agreements and other undertakings that may be
deemed necessary or advisable for the conducting of the Partnership’ s affairs '

f. to make such elections under the tax laws of the United Stated and Florida regarding the
treatment of items of Partnership income, gain, loss, deduction or credit and .all other matters ag they
deem appropriate of nacessary. ’

g. ('IO ADMIT PARTNERS INTO THB PARTNERSHIP NOT EXCEEDING ONB HUNDRED AND

150) PARTNERS UNLESS THE PARTNERS HAVE APPROVED PURSUANT TO SECTION 14.04
THE ADMISSION INTO THE PARTNERSHIP OF MOKRE THAN ON HUNDRED AND FIFTY (150)

PARTNERS.

Restrictions on Partnees
8.03 Without the pri mmmtnf&eumnginfcauﬂMmmnﬂofﬂwo&upnmm
no other Partner may act ont of the Parinership to: (i) borrow ot lend ; (i) make, deliver or

any commercial paper; (iif) execute any maortgage, security agreement, bond or lease; or (1v)
muc);rsellmypmpmyﬁotorofduhmmznhip. 8 7

Meetings of the Partners

8.04 The Partners shall hold regular quarterly meetings on the 3rd Tuesday during the
months of January, April, }uly,u\dOcmbaltlmqumu&\epﬁndpleofﬂaofﬁ\er‘eymld . Inthe
event guch Tu falls on a declared Holiday, such meeting will take place the next fo gmllm
day. In addition fifty-one percent (51%a) mmmmmmamr’mmm¥ a special
meeting to ba held at any time after the giving of twenty (20) days’ notice to ail of the Partners. Any
Partner watve notice of or attendance at eny meeting of the ers, may attend by telephone or
any other Mcmmdﬁacrmmulmmmmmmmﬁm
another Pariner or representative. At the meeting, Partners WILL REVIEW THE ENGA
T‘I-ISP{;%‘QFNERS}!!P&%';ETBROHR&‘OR KS?.SHSND shanmmnct&bnﬁnmﬂmmly

brought emcetmg‘ . the Partners esignate someone to regular minutes of
all the proceedings. the minutes shall phmdin&xeminuubs)‘;ofﬁ\e?mhip.

' Action without Meeting
8.08 Any action ‘required by statute or by this Agreement to be taken at a meeting of the
Partners or any action that may be taken at 2 meeting dmermmeehkmwidwutnmaeungifn
consent in wiiting, setting forth the action taken or to be taken, shall be sigried by all of the Pariners
entitled to vote with respect to the subject matier of the consent. That consent shall have the same force

and effect as a unanimous vote of the Partners. Any si consent, of & i thereof, shall be
placed in the minute book of the Partnership. y vigned e copy

Death, Removal or Appointment of Mansging General Partner
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8.06 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT
CAUSBASDHMBDBY“EAMMAMVMEOFHHY—DNRPBRCWT(SI%)MMM
not in numbers, of Partners. In the event of any such removal, the removed ing General Partner
shall not be relieved of his obligations OR LIABILITIES to the Partnership and to the other Partners
resulting from the events, actions, or transactions occurring during the period in which such remove
Managing General Pariner served as a Managing General Partner, From and after the effective date of
such removal, however, the removed Managing General Partner may be deemed to be a Pariner, shall
forfeit all rights and obligations of @ General Partner, and shall have the sams rights
mmuurm. A MANAGING GENERAL PARTNER SHALL BE APPOINTED BY THE

PARTNERS SHALL, WITHIN TEN (i0) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETENCY, APPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDANCE WITH
THE TERMS PROVIDED IN THIS AGRMAR‘H T.

CLE NINE

TRANSFERS AND ASSIGNMENTS
Ne Transfer of Aszignment Without Consent

9.01 No Pariner’s interest may be transferred or assigned without the express written consent
of fifty-one percent (51%) in interest, not in number, of the Partnery provided, however, that & Partner's
mterestmnybemulemdotnsignedbnpmywhonlheumof&wm&twudmmhn
Partner. transferee or sarignee to whom an intetest in the Partnership has been transferred or
assigned and who is not at the time of the tranafer or assignment to a party to this Agreement shall be
entitled to receive, in accordance with the terms of the transfer or amignment, the net profits to which the
assigning Partner would otherwise be entitied. Except as provided in the senterce, the
tranaferee or assignee shall not be a Partner and shall not have any of the rights of the Partner. uniess and
until the transferes or assignee shall have (i) received the approval of the Partners as provided IN THIS
AGRERMENT, and (i) accepted and assumed, in writing, the terms and conditions of this Agreement.

Death or Incompetency of Paztner

9.02 Neither the death or incompetency of a Partner shall cause the dissolution of the
Partnerghip. On the death or incompetency of any Partner, the P, business shall be continued
and the surviving Partrers shall have the option to allow the assets of deceased or incompetent
Pmmrbmﬁrmeh:thgdewueduinmpﬁnt?nrﬂu’smSORSUmR‘Sph@orm
terminate the deceased or incompetent partner’s interest and return to the estate his or her interest in the

0

B !ftheunvivﬁxg?mneleetmtl]cw&\eunmofadeoeased!’mmconﬁmeind\e
decenedPurmet’sphoe,ﬁ\amteuhﬂbeboundbythemxndpmviﬂmof&ﬁswm
vaever,ln&wevmtﬁmt!helmarutofqdmd?mmdounotpminmmtor 0 more
than one heir or devices or, on termination of a trust, is distributed to more than one iary, then the
Partnership shall have the right to terminate immediately the deceused Partner's interest in the
Partnership. In that event, the Parinership shall return to the deceased Partner's heirs, devises or
dbeneﬁorles.f‘ in cash, the value of the Partnership interest as calculated in ARTICLE ELEVEN as of the
ate of termination. ’

Withdrawals of Partners

9.03 Any Partner withdraw from the Partriership at any given time; provided, however,
that the withdrawing Partner s ive at least thirty (30) days written notice, THE PARTNERSHIP
SHALL, WITHIN (30) DAYS OF OF THE PARTNER'S WITHDRAWAL,
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PAY the withdeawing Partner, in cash, the value of his or her Partnership interest as calculated in
ARTICLE BLEVEN as of the date of withdrawal. the withdrawing Partner or his or her legal

tative shall execute such documents and take further actions as shall reesonable be required to
mm termination of the withdrawing Partner’s interest in the Partnership.

ARTICLE TEN
TERMINATION OF PAKTNERS
| Events of Default
100 The follawing events shall be deemed to be defaults by a Partner:

3 the failure to make when due any contribution or advance ired to be made under the terms
of this agreement and continuing that failure for & period of ten (10) days after written notice of the
failure from the Managing Partners.

b. the violation of any of the other provisions of this Agreement and failure to remedy or cure that
violation within (10) days after written notice of the frilure from the Managing General Partners,

X THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THR UNITED STATES OR OF
ANY STATE FOR THE RELIEF OF DEBTOKS, FILING A VOLUNTARY PETITION IN BANKRUPTCY
OR FOR AN ARRANGEMENT OR REORGANIZATION OR ADJUDICATION TO BE INSOLVENT OR
A BANKRUPT, MAKING AN ASSIGNMENT EOR THE BENEFIT OF CREDITORS.

d. SUFFERING TO BE SHIZED BY A RECEIVER, TRUSTEE, OR OTHER OFFER APPOINTED BY
ANY COURT OR ANY SHERIFF, CONSTABLE, MARSHALL OR OTHER SIMILAR GOVERNMENT

ANY
ANY PART OF ANY INTEREST THE PARTNER MAY HAVE IN THIS PARTNERSHIP AND SUCH IS
HELD IN SUCH OFFICER'S POSSESSION FOR A PERIOD OF THIRTY (30) DAYS OR LONGER.

e the appointment of a recetver for all or substantially alf of the Partner’s assets and the failure to
have the receiver discharged within ninety (90) days after the appointment.

£ the bringing of any legal action against the Partner by his ar her creditor(s), resulting in litigation
dm,mﬁ\eoppwogsﬂﬁ\ecmudmmﬁn;mmﬁfgou(ﬂ)mtmmwmmnmi‘t::ts,
of the other Partners, creates a real and substantial risk of involvement of the Partrership property.

g THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT OF FRAUD, GROSS
NEGLBECT, MISREPRESENTATION, EMBHZZLEMENT OR DISHONESTY AGAINST THE
PARINERSHIP, OR COMMITTING OR PARTICIPATING IN ANY OTHER INJURIOUS ACT CR
OMISSION WANTONLY, WILLFULLY, RECKLESSLY, OR IN A MANNER WHICH WAS GROSSLY
NEGLIGENT AGAINST THE PARTNERSHIP, MONETARILY OR OTHERWISE, OR BEING
CONVICTED OF ANY ACT OR ACTS CONSTITUTING A FELONY OR MISDEMEANOR, OTHER
THAN TRAFFIC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE

1002 On the occurrence of an event of a default by a Partney, fifty-one (51) percent in interest, not in
numbers, or more of the other Partners shall have the right to to terminate the interest of the
defaulting Partner without ing a terrqination of the Partnership. This election may be made at any
time within one (1) year from the of default, on glvingﬂmde&zlﬁngl’mﬁve@dzynwrim
notice of the election, provided the default is continuing on the date the notice is given. The defaulting
Partner’s interest shall be returned to hitn or her in accordance with the provisions of ARTICLE ELEVEN
OF THIS AGREEMENT. .

' Thcdehultingl’lrmex’aPuhaﬂu’phmutshaﬂhmdumdby&engﬁuuammdm
outstanding debis of the defaulting Partner to the Partnership and also by alt ages caused to the
Partnership by the default of the defaulting Pariner,
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On return to the defaulting Partner of his or her interest in the Partnership, the defaulting Partner
shall have no further intersst in the Partnership of its business or ansets and the defaulting Partner shall
uecu&mdddiversrequi:edmynd@nmoro&ummﬂmmqbemmurytowldmu
e apphprae s e ot Asivcnd, s g o et efmicg Puners, I

& instruments are not notice ng artmer
interest is available to the defaulting Partner, the ing General Partner may tender deli of the
interest to the defaulting Partner and execute, as the ting Partner's OF ATTO , any
instrumenis AS ABOVE REFERENCED, All es agree that the General Managing Partners shall not
have any individual Hability for any actions in connection HERETO.

o assignment, transfer OR TERMINATION of & defaulting Partner’s INTEREST a5 provided in

d\hApemmtlhllrdimﬂudeﬁulun;anuimmmy Liabllity for outstanding

indebudnem,lhbﬂimumorobl%ﬁom relating to the ip that exist on the dats of the

assignment, transfer OR TERMINATION. The default of any Partner under Agreement shall not

nhmmyod\an&omlﬁs,huoriammd\eanhip. ’
Poreclosure for Defrult

© 1003 1f 2 Parmer is in defult under the terms of this Agreement, the fien provided for in

Astide four, Section 4.03 may be foreclosed the Managing General Partner the option of Sfty-one
(51) percent IN INTEREST, NOT IN NUMB! of the non-defaulting Partners,

Trnsfer by Attomey-in-Fact

10.04 Each Partner makes, corstitutes, and appoints the Managing General Partners as the
Pmnz:’saﬁnmq—h—&dhﬂuwmtht&z?mabmaad&mﬂﬂngpmvd\oae interest in the
Partnership has been foreclosed in the manner prescribed in this Article Ten. On foreclosure, the
Mnu;thmudPtMmuuﬁmdmdmdaﬂawedbm&mddeﬂmnﬁﬂcﬁgnmmwudm
mﬁucfd\:deﬁulﬁngplmm’sk\mminﬁuhrmwﬁpmdn&xewngwPutmshall
have no linbility to any person for making the assignment ar transfer,

Additional Bffects of Default
1005 Pursuit of any of the remedies permitted ﬁ:kAxﬁdeTmsh:Ilmtpredudeptmultof .
anyo&amedianﬂwedybth,wshnnyuwhbgf provided in this Agreemient -
constitute & forfeiture or waiver of any amount due to the P, OR remaining partners or of

any damages accruing bn‘OR&mbynmotd\eﬂohdmofmyofﬁwmpmidwmd
covenanis contained in this Agreement,

ARTICLE ELEVEN
VALUATION OF PARTNERSHIP INTERESTS
Parchase Price of Partnership Intereats

1101 The full purchase price of the P, interest of a decensed, inco; t, withdrawn

or terminated mmummmm&um&mm income Immmmn&wgppw

i ithdrawal or termination and adjusted to

include the Partner’s distributive share of any Partnershi net profits or losses not previously credited v

against and Exdaermkﬁngd\eammtpuyableunduthia

Section, no value shall be attributed to the goodwill of the Partnership, and adequate provision shall be
make for any existing contingent lishilities of the Partnership,

ARTICLE TWELVB
TERMINATION OF THE PARTNERSHIP
Termination Events

12.01 TT\erashlpSHAlLbemﬁm&dANDDISSOLVBDUPONﬂEFMYTO
OCCUR OF THE FOLLOWING:
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.l« UPON THE SALE OF ALL OR SUBSTANTIALLY ALL- OF THE ASSETS OF THE
PARTNERSHIP, UNLESS SUCH ASSETS ARE REPLACED BY SIMILAR ASSETS WITHIN A
REASONABLER TIME FOR THE PURPOSE OF CONTINUING THE PARTNERSHIP BUSINESS;

b. at any time on the WRITTEN affirmative vote of AT LEAST fifty-one (51) percent in: interest, not
in numbers, of the Partners; AND

c acegtnotherwisepmwd’ ed in this Agreement, on the occurrence of any other event that under
the Uniform Partnership Law would require the dissolution of general Partnership.

Disiribution of Assets

12.02 On termination, the Partnership’ btusiness shall be wound up as timely as in practical
under the dircumatances; the Partnership’s asseis shall be applied as follows: () &mdd\e‘
outstanding Partnership lisbilities; (if) then to a return of the Partner’s capital in & with their
Partnership interests. Any remainder shall be distributed according to the terms of Artide Five;
provided, however, that the Genersl Pariners may retain & reserve in the amount
determine advisable for any contingent Hability untll such time as that lability is satisfied or

If the Partner’s capital has been returned, the balance of the reserve shall be distributed in
acoopdance with Article Five, otherwise, capital shall be returned in accordance with their Partnership
interests, and theri any remaining sums be distributed in accordance with Article Five,

ARTICLE THIRTEEN
AMENDMENTS
In Writing

13.01 Subject to the provisions of Article 8.01 and 8,02, this Agreement, except with respect to
vmedd@aofanz-m,mhmmdedormdiﬁdk\wﬁmumyﬁmebyd\engmememof
Partners owning collectively at least fifty-one (51) percent in interest, not in numbers, in the Partnership.

ARTICLE FOURTBEN
MISCELLANEOUS
Partners

1401 THE PARTNERSHIP MAY ADMIT AS A PARINER ANY CORPORATION,
INCLUDING AN BELECTING SMALL BUSINESS CORPORATION (“S CORPORATION*) AS THAT
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1986, AS AMENDED ("IRC"), CERTAIN
EMPLOYEE BENEFIT PLANS INCLUDING PENSION PLANS, AND CERTAIN TAX EXEMPT
ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS (“IRA™), AS DEFINED IN
THE IRC.. IT 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 RELATRES 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 FACT
UNDER ITS GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHIP. THE
PARTNERSHIP SHALL HAVE NO DUTY TO INQUIRE AND SHALL HAVE THE TIGHT TO ASSUME
THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP IS IN FACT
UNDER ITS GOVERNING LAWS, ENTITLED TO BE A PAKTNER IN THE PARTNERSHIP,

9 P&S Assoclates, General Partnership




FURTHERMORE, A PARTNER , [F OTHER THAN AN INDIVIDUAL, WILL BE
REQUIRED TO DESIGNATE TO THE MANAGING GENERAL PARTNER PRIOR TO ADMITTANCE

MPAMSREPREKNTAMWNUTANNDWUALANDI}EPAMNMSHALL
NOTBBOBLIGAEDTOMAKEDISIRMONSTOANYOTHBRPBRSONWHOHASAN
INTEREST IN A PARTNER. PAYMENT TO SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER.

IRA ACCOUNTS

14.02 NOT[CBISHHREBYGNRNTOANYPARWERCDNSI&TNGOFANIRAACCOWTTHAT
THBPARTNERSIHP!SNOFACHONASAFDUGARYCXWWOFTHH!RAACCOUNT.

LIMITATIONS ON LIABILITY —

1403 H{BPARTNERSSHA[LHAVBNOUABHIIYK)MPARTNRRSHIPORTOANYGYHER
PARMPORANY&HSIAKESORBRROENIUDGMRNLNORFORANYACIOROMISSIONS
BHUBVEDNGOOD,FAHHIOBBWTH{NT!ESOOPBOFMM{OXHYCDN?ERREDBYT}HS
AGREEMENT, -THE PARTNERS SHALL BE LIABLE ONLY POR ACTS AND/OR OMISSIONS
INVOLVING INTENTIONAL WRONGDOING, FRAUD, AND BREACHES OF FIDUCIARY DUTIES OF

COUNSEL
THEPARTNEEASBEBVGWHIHNMSQ)PE(DNFSRREDBYTTHSAGREKMENTS}MILBB
CONCLUSIVE EVIDENCE OF GOOD FAITH; HOWEVER, THE PARTNERS SHALL NOT BE
REQUIRED TO FROCURE SUCH ADVICE TO BE ENTITLED TO THE BENEFIT OF THIS SBCTION.
MPAMHAWMWWWDMARCBTPMFDUMYDMOF
CAREANDLOYALTYANDT}KSBMMBRATBDNMAGRBWTCDNSWLYW
THE OBUGATION OF GOOD FAITH AND FAIR DEALING.

Additional Partners

DN INTEREST, NOT IN NUMBER, CF THE PARTNERS. ANY NEW OR ADDITIONAL PARTNER
iﬂAILACCEPTANDASSUME'NWRﬂ'NGTHBTERMSAND(DNDHTONSDPIHE

SUITABILITY
1405 EAGIPARTNKRREPRESHNTSTOMPARINHSHIPIHATIFIHEPAKTNBRBNUIAN
ACXZ]!BDH‘EDNVESTOR,ASDBF!NEDNIHESECURHIESACIOFI%& AS AMENDED (THE
'ARTNERS

*ACT™) (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL P
IN WRITING WITHIN TENA(IO) DAYS FROM THE DATE OF THAT PARTNER'S ADMISSION INTO
CCRED
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NOT FORMED FOR THE SPBCIFIC PURPOSE OF ACQUIRING THE PARTNERSHIP INTEREST
HEREIN AND WHOSE INVESTMENT IS DIRECTED BY A SOPHISTICATED FERSON WHO HAS
SUCH XNOWLBDGE AND EXFERIENCE IN FINANCIAL AND BUSINESS MATIERS THAT HE I5
CAPABLE OF EVALUATING THE MERITS AND RISKS INVOLVED IN BEQOMING A PARTNER;
ANY ORGANIZATION DESCRIBED IN SHECTION 301(c{3) OF THE IRC, CORPORATION,

MASSA

SPECIFIC PURPQSE OF AOQUIRING THE PARTNERSHIP INTEREST HERHIN, WITH TOTAL ASSETS
IN BEXCESS OF $5,000.000.00; ANY PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED [N
SECTION 3(a)2) OF THE ACT OR ANY SAVINGS AND LOAN ASSOCJATION OR OTHER
INSTITUTION AS DEFINED IN SECTION Xa)(5) {A) OF THE ACT, WHETHER ACTING IN ITS
INDIVIDUAL OR FIDUCIARY CAPACITY; ANY BROKER-DEALER REGISTERED PURSUANT TO

DEFINED IN SECTION 2(a)48) OF THB ACT; ANY SMALL BUSINESS INVESTMENT COMPANY
LICENSED BY THE US. SMALL BUSINESS ADMINISTRATION UNDER SECTION 301{(c) OR (d) OF
THE SMALL BUSINESS INVESTMENT ACT OF 1958; ANY PLAN ESTABLISHED AND MAINTAINED
BY A STATE, ITS POLITICAL SUBDIVISION, OR ANY AGENCY OR INSTRUMENTALITY OF A
STATE OR ITS POLITICAL SUBDIVISIONS, FOR THE BENEFIT OF ITS EMPLOYEES, IF SUCH PLAN
HAS TOTAL ASSETS IN EXCESS OF $5,000,000; ANY EMPLOYRE BENEFIT PLAN WITHIN THE
MEANING OF THE EMPLOYEE RETIREMENT INCOME SECURITIES ACT OF 1974, IF 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

moxmmmvmm&mmmmmmmm
TOTAL ASSETS IN EXCESS OF $5,000,000.00, OR,!FASELF-DIRBCTEDPLAN,WIH-IINVMT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS; AND, ANY
MFYW}HG{AILOPIHEBQUHYOWNERSAREACCREDHBDNVESTORSASDEFD@
ABOVE,

Naotices
1406 Unless o&wrwise ded herein, any notice or other communication herein required or
Eumiﬁadmba be in writing and may be personslly served, telecopies, telexed or sent by
nited States and shall be deemed t have been given when delivered in person, or upon receipt of
wlecopyortdowr&uee(a)budnm days after deposi itintheUmbedShﬁeamﬁngswed
cestified, when postage mud y addressed. thereof, the addresses of the
parties hereto are as set b/ ”mdmaybechmgedpi‘;wﬂedinwn&ngmddehvuedm
accordance with the terms of this Agreemnent,
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
FRINCIPLES OF CONFLICT OF LAWS.

1 ’

Disputes
14.08 ThePummshﬂlmaken;oodﬁﬁheffmbsenlemydisputzordnmmgundu
this Agreement, If, however, the Partners shall fail to resolve a or claim, the Partners shall

submit it to arbitration before the Florida office of the American tration Assodation. In an
arbtmon,d\eFedemlmIaonvﬂPmeaduuandtheFederdmluovaxdmulhmodsﬁngshnﬁ
apply. Judgment on any arbitration awards may be entered by any court of competent jurisdiction,

Headings
1409 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 giver any
substantive effect.

1 ’ P&S Assoclisles, General Partnership



Parties Bound
1410 mmtshm&bhﬂingmmdhmm&eba\eﬂtofﬂwpmhmm

thefr respective heirs, executors, administrators, legal represeniatives, successors and sssigns when
permitted by this Agreement,

. Sevenabllity

141 In case an me‘ornmnofﬁaepmvmommnhinedm&\hAﬁreememMﬁurmy
reasony, be held invalid, ﬂ{egll or unenforceable in any tﬁb that invalid, illegal or unenforceable
provisions shall not affect any other provision contained IN AGREEMENT.

Counterparts

1412 This Agreemert and mny amendments, waivers, consents or supplements may be
executed in any rumnber of counterparts each of which when 50 executed and delivered shall be deetned
an original, but all such counterparts together shall constitute by one and the same instrement:

Gender and Number
1413 Whenever the context shall all words in this Agreement in the male shall
bedumgdbkrdudeﬁtememml?é?; ANDWCBVBRSA.ANDAH:W%M
include the plural, and all plural works shall de the singular,
Prior Agreements Superseded
1414 This Agreement supersedes any prior understandings or written or oral agreements

among the perties respecting the subject matter contained herein,

12 ' P&S Assoclates, General Partnership




BN

" check made payable to “P&S Associntes, G/P” to;
P &S ASSOCIATES, General Partnership
/o SULLIVAN & POWELL

6550 N. Federsl Hwy,, Suite 210
Ft. Landerdale, FL 33308-1404

1 The Parties hereto have executed this Agreement by the signature and date set forth below.
Each party signing below hereby represents and werrants that such party is sophisticated and
experienced in financial and business matters and, as a result, is in a position to evaluate and
participate in the business and administration of the Partnership.

Date;,

Date:

I elect to receive distributions on a quarterly basis in the amount of §
T elect to have my quarteely distribution reinvested in the Partnership.

1 am an accredited investor a5 defined below.
. I am not an accredited investor,

(i} A person with an indtvidual net worth, or together with his or her spouse a combined net -
worth, in excess of $1,000,000. Net worth mesare the excess of total assets at fair market value, induding
home, home furnishings and automobiles, over total liabilities.

() A person with an individual income {exclusive of any income attributable to his or her
spouse) in excess of 200,000 in each of the past two and that orshereaaomblyea?mwhnve
an individual income in excess of 200,000 during enr, Individual income means adjusted gross
income, as reported for federal Income tax purposes, fess any income attributable to a spouse or to
property owned by a spouse, increased by the foll ‘amounts (but not induding any amounts
attnbutable o a spouse or to owned by a spouse): (i) the amount of any tax-exempt interest
income recetved under Section 103 of the United Ststes Internal Revenue Code of 1986, as xmended (the
“Code”), (if) the amount of losses claimed as a limited partner in a limited partnership as on
Sdiedu!eEofﬁomtmlO,Gﬁ)mydeducﬁmddmedimdcpleﬁonmdz&cﬁonﬂlﬁ_m;.o the Code
and(tv)mymomtbywhich.irmm&omlm%-wmalyhl has been reduced in arriving at
adjusted gross income pursuant to the provisions of Section 1202 of the Code.

(i) A person that together with his or her spouse, had a combined income in excess of §300,000 in each
of the past two years, and reasonably expects to have & combined income in excess of $300,000 during this
year.
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EXHIBIT A (How you would like your account titled)

IMPORTANT - Please indicate your beneficiary.
Please include address & phone #.

Name, Address Social Security No. or Capital Contribution
T one No. and Fax No, Federal ID No.

IMPORTANT - Please indicate your beneﬁci‘ary.
Please include address & phone #.

i4 P&S Associstes, General Partnership




IN THE CIRCUIT COURT OF THE

SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA
CASE NO. 12-24051 (07)
COMPLEX LITIGATION UNIT
MATTHEW CARONE, as Trustee for the Carone
Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.
Pension Trust, Carone Family Trust, Carone Marital
Trust #1 UTD 1/26/00 and Matthew D. Carone
Revocable Trust, JAMES JORDAN, as Trustee for
the James A. Jordan Living Trust, ELAINE
ZIFFER, an individual, and FESTUS AND HELEN
STACY FOUNDATION, INC., a Florida
corporation,
Plaintiffs,
V.
MICHAEL D. SULLIVAN, individually,
Defendants,
/

MOTION FOR ORDER TO SHOW CAUSE

Plaintiffs MATTHEW CARONE, as Trustee for the Carone Marital Trust #2 UTD
1/26/00, Carone Gallery, Inc. Pension Trust, Carone Family Trust, Carone Marital Trust #1 UTD
1/26/00 and Matthew D. Carone Revocable Trust, JAMES JORDAN, as Trustee for the James A.
Jordan Living Trust, ELAINE ZIFFER, an individual, and FESTUS AND HELEN STACY
FOUNDATION, INC., a Florida corporation, move this Court for an order to show cause why
Defendant Michael D. Sullivan (“Sullivan”) should not be held in civil contempt for intentionally

violating this Court’s August 29, 2012 Agreed Order. In support of this motion, Plaintiffs state:
EXHIBIT

3

BERGER SINGERMAN Becee Reion Fart tawderdale Miam;i Tellshussee

attorneys at law

tabbles’

...37075430% a5t 125 Olas Buulevard. . Suite.1000....Eort. Lauderdale, Flatida 33301 - Telephone 854-535-9900- Facsimile 954:523.2272-



STATEMENT OF FACTS

This Court entered an Agreed Order by and between the Plaintiffs and Sullivan dated -
August 29, 2012. A copy of the Court’s Order dated August 29, 2012 is attached hereto as
Exhibit A. Pursuant to the Order, infer alia, Sullivan resigned as Managing General Partner of
P&S Associates, General Partnership (“P&S”) and S&P Associates, General Partnership
(“S&P”) (collectively the “Partnerships”) and Margaret J. Smith (“Smith”) was deemed in his
stead to be sole Managing General Partner of both Partnerships. Furthermore, Sullivan agreed
that “he does not now and will not in the future challenge the appointment of Ms. Smith as
Managing General Partner on August 17, 2012.” See Exhibit A, § 5.

Despite the Agreed Order, it was recently discovered that Sullivan is conspiring with
others to replace Smith as Managing General Partner of S&P. On December 12, 2012, Steven
Jacob electronically transmitted a November 24, 2(512 letter, “Notice of a Special Meeting of the
Partners of S&P Associates”, and a Proxy to Cindy Wallick, a partner in S&P. A copy of the
letter from Steven F. Jacob to S&P Partner dated November 24, 2012, “Notice of a Special
Meeting of the Partners of S&P Associates”, and Proxy are attached hereto as composite Exhibit
B. By those documents, a meeting of S&P’s partners is to occur on December 17, 2012, at the
offices of Becker Poliakoff, one day prior to this Court’s hearing on Plaintiff’s motion to appoint
a receiver for the Partnerships. The alleged purpose of this meeting is to, inter alia, (1) confirm
that Smith was never properly elected as Managing General Partner, (ii) to confirm that Sullivan
was never properly removed as Managing General Partner, and, finally, (iii) elect a co-
conspirator of Sullivan, Steven F. Jacob, as Managing General Partner of S&P.

While the November 24, 2012 letter purports to be only from Jacob, an examination of

the metadata belonging to the “Notice of a Special Meeting of the Partners of S&P Associates”
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and Proxy reveals that those documents actually originated from Michael D. Sullivan &
Associates — Sullivan’s firm. An image of the document properties belonging to the November
24, 2012 letter, “Notice of a Special Meeting of the Partners of S&P Associates”, and Proxy is
attached hereto as Exhibit C.

The only purpose of these documents is to challenge Smith’s appointment as Managing
General Partner and replace her with one of Sullivan’s cronies. Accordingly, Sullivan’s actions
are in clear violation of this Court’s Agreed Order and, as set forth below, he should be held in
civil contempt.

I. SULLIVAN SHOULD BE HELD IN CIVIL CONTEMPT FOR INTENTIONALLY
VIOLATING THIS COURT’S AGREED ORDER DATED AUGUST 29, 2012.

“Civil contempt consists of failing to do something ordered to be done by a court or judge
for the benefit of the opposing party. Parsons v. Wennet, 625 So. 2d 945, 947 (Fla. 4th DCA
1993). The Florida Supreme Court has stated that civil contempt is proper “where the contempt
consists of the failure to perform an act or duty that is within the power of the offender to
perform.” Contella v. Contella, 557 So. 2d 880, 883 (Fla. 5Sth DCA 1990) (citing Bowen v.
Bowen, 471 So0.2d 1274 (F1a.1985). “[T]o be a valid civil contempt sanction the contempt order
must include a purge provision.” Parisi v. Broward County, 769 So. 2d 359, 365 (Fla. 2000).

In this case, Sullivan should be held in civil contempt because he intentionally violated
this Court’s August 29, 2012 Agreed Order. As set forth above, it was explicitly ordered that
Sullivan will not “challenge the appointment of Ms, Smith as Managing General Partner.” See
Exhibit A, § 5. Therefore, as the Order states, Sullivan should have ceased engaging in activity
meant to challcngc‘Smith as Managing General Partner. He did not. The metadata of the
“Notice of a Special Meeting of the Partners of S&P Associates” and Proxy that were sent to

S&P’s partners demonstrates that Sullivan intentionally violated this Court’s Agreed Order by

Tallghussce
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playing some role in drafting documents whose only purpose can be to challenge the
appointment of Smith as Managing General Partner. Such action is prohibited by this Court’s
Agreed Order. Accordingly, Sullivan should be found in civil contempt for his role in actively
continuing to challenge the appointment of Smith as Managing General Partner.

WHEREFORE, Plaintiffs requeét that this Court enter an Order to show cause why
Sullivan should not be held in civil contempt for failing to abide by this Court’s August 29, 2012
Agreed Order, and for any and all other further relief as the Coutt deems just and proper.

Respectfully Submitted,

BERGER SINGERMAN

Attorneys for Plaintiffs

350 East Las Olas Blvd, Suite 1000
Fort Lauderdale, FL. 33301

Telephone:  (954) 525-9900
Facsimile: (954) 523-2

Leonard K. SamuM

Florida Bar No. 501610
Etan Mark
Florida Bar No. 720852
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on the 17 day of November 2012, the foregoing was sent via

U.S. Mail and Electronic Mail to Gary C. Rosen, Esq., (grosen@becker-poliakoff.com), Becker

& Poliakoff, LLP, Becker & Poliakoff, LLP, Emerald Lake Park, 3111 Stirling Road, Fort

Lauderdale, Florida 33312, Chad Pugatch, Esq., (cpugatch@urprslaw.com), Rice Pugatch

Robinson & Schiller, 101 NE 39 Ave., Ste. 1800, Fort Lauderdale, Florida 33301, and Domenica

L. Frasca, Esq. (dfrasca@mayersohnlaw.com) Mayersohn Law Group, P.A., 101 N.E. 3™

Avenue, Suite 1250, Fort Lauderdale, Florida 33301, Additionally, a copy of this motion has

been sent to every partner on the attached service list.

Leonard K. Samuels
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SERVICE LIST

Erika Deutsch Rotbart, Esq.

DEUTSCH ROTBART & ASSOCIATES, P.A.
4755 Technology Way, Suite 106

Boca Raton, Florida 33431

Helen Davis Chaitman, Esq.
Becker & Poliakoff, LLP
45 Broadway, 8th Floor
New York, NY 10006

Peter Smith, Esq.

Becker & Poliakoff, LLP
45 Broadway, 8th Floor
New York, NY 10006

Andrea J. Acker

c/o MDS Assoc.

3696 N. Federal Hwy., Ste. 301
Fort Lauderdale, F1.L 33308

Ande Anderten
12 Beechcroft Rd,
Newton, MA 02458

John F. Bogaert
1501 S.E. 8th Drive
Okeechobee, FL 34974

Pamela Bogaert
1501 S.E. 8th Drive
Okeechobee, FL 34974

Dorothy K. Bulger
P.O. Box 963
Okeechobee, F1 34973-0963

Carone Family Trust

¢/o Ray Ballotta

7901 SW 6th Court, Suite 140
Plantation, FL 33324

Carone Gallery, Inc., Pension Trust
c¢/o Ray Ballotta
7901 SW 6th Court, Suite 140
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Plantation, FL. 33324

Carone Marital Trust #1 UTD 1/26/00
¢/o Ray Ballotta

7901 SW 6th Court, Suite 140
Plantation, FL 33324

Carone Marital Trust #2 UTD 1/26/00
c¢/o Ray Ballotta

7901 SW 6th Court, Suite 140
Plantation, FL 33324

Mathew D. Carone Revocable Trust
c/o Ray Ballotta

7901 SW 6th Court, Suite 140
Plantation, FL. 33324

Centro De Capacitacao Da Juventude
¢/o Fr. Maurice Shortall

88-53 74th Ave.

Glendale, NY 11385

Robin L. Costa
3750 Gait Ocean Drive, #1409
Fort Lauderdale, FL 33308

Bruce E. Cummings
1960 NE 55th Street
Fort Lauderdale, FL 33308

Lynn P. Cummings
1960 NE 55th Street
Fort Lauderdale, FL 33308

Ana De Elejalde
804 Cypress Grove Lane, Apt. 504
Pompano Beach, FL 33069

Lauren Disbury
1430 SE 13th Avenue
Deerfield Beach, FL 33441

Sandra Dydo
4730 NE 27th Avenue
Fort Lauderdale, FL 33308

BERGER S]NGERMAN Bass Relopn Fori Lawderdele Miami Tallokussee
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Joyce Forte
1960 NE 55th Street
Fort.Lauderdale, F1. 33308

Paul J. Frank Revocable Living Trust
c/o Jack A. Baxter, Jr., Esq.

Law Office of Jack Andrew Baxter, Jr
4530 North Federal Highway

Fort Lauderdale, FL 33308

Myra Friedman
Winthrop House, #303,
100 Worth Avenue
Palm Beach, FL 33408

Group Benefit Consultants, Inc.
33 SE 7th Street
Boca Raton, FL 33432

Calla Gutter
3176 N. 34 Street
Hollywood, FL 33021

Holy Ghost Fathers HG-Ireland, Inc.
c/o Fr. Patrick Doody / Fr. Richard Olin
48-49 37th Street

Long Island City, NY 11101

Holy Ghost Fathers HG-Mombasa
c¢/o Rev. James Delaney, CSSP
691 West Side Avenue

Jersey City, NJ 07304

Holy Ghost Fathers HG-SW Brazil
c/o Fr. Maurice Shortall

88-53 74th Ave.

Glendale, NY 11385

Holy Ghost Fathers of Ireland
¢/o Fr. Maurice Shortall
88-53 74th Ave,

Glendale, NY 11385

Holy Ghost Fathers of Ireland, Inc.
co Fr. D. Casey
1133 Broadway
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Milbrae, CA 94030

Holy Ghost Fathers Pastoral Juvenil
Rua Bispo Eugenio Demazenof 463-A
Vila Alpina 03206-40

Sao Paulo, Brazil

Holy Ghost Fathers, Compassion Fund
c/o Fr. Nole O'Meara CSSP

Ailesbury Road

Dublin 4, Ireland

Joan Hughs
2245 River Ridge Drive
Deland, FL 32720

Charles L. Jordan
12401 Lakewood Drive
Laurinburg, NC 28352

James A. Jordan Living Trust
288 Codrington Drive
Lauderdale By The Sea, FL. 33441

Fr. Vincent T. Kelly
4595 Bayview Drive
Fort Lauderdale, F1. 33308

Vincent T. Kelly Irrevocable Trust
4595 Bayview Drive
Fort Lauderdale, FI1. 33308

Henry C. & Irmgard M. Loehler Trust
Probellan22 3706 TG
Zeist, The Netherlands

Adam C. Langley
1488 SW 28th Terrace
Deerfield Beach, FL. 33442

Gerald Login
355 South End Avenue, Apt. 22A
New York, NY 10208 -

Whitney M. Marema
c/o Dr. Robert Marema
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300 Health Park Blvd.
St. Augustine, FL 32086

Janet E. Molchan
5100 N. Ocean Blvd., Apt. 302
Fort Lauderdale, FL 33308

Burt Moss
2860 NE19th Street
Pompano Beach, FL 33062

Burt Moss & Associates, Inc., 401K Plan
1675 N. Military Trail, Ste. 570
Boca Raton, FL 33486

Susan Moss
2860 NE 19th Street
Pompano Beach, FL 33062

Abraham Newman
10304 Lollipop Lane
Orlando, FL 32821

Rita Newman
10304 Lollipop Lane
Orlando, FL. 32821

Mary Ellen Nickens
6520 NE21 Drive
Fort Lauderdale, FI. 33308-1004

Paroquia de Santa Luzia
¢/o Fr, John Fitzpatrick
1133 Broadway
Milbrae, CA 94030

Frank G. Perkins
1600 NE 59th Place
Fort Lauderdale, FL. 33334

Patricia J. Perkins
1600 NE 59th Place
Fort Lauderdale, FL 33334

Robert Plati
2816 NE 35 Court
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Fort Lauderdale, FL 33308

Suzanne King Plati Revocable Trust
2816 NE 35 Court
Fort Lauderdale, F1L 33308

Suzanne Plati
2816 NE 35 Court
Fort Lauderdale, FL. 33308

Edith Rosen
7692 New Ellenton Drive
Boynton Beach, FL 33437

Sam Rosen
7692 New Ellenton Drive
Boynton Beach, FL 33437

Abraham Saland
10329 Silverlake Drive
Boca Raton, FL 33428

Shirley Saland
10329 Silverlake Drive
Boca Raton, FL 33428

Susan M. Shaheen
2541 N.W. 107th Avenue
Coral Springs, FL 33065

Victor G. Shaheen
2541 N.W. 107th Avenue
Coral Springs, FL 33065

Alex Shanks
2105 NE 63rd Street
Fort Lauderdale, FL 33308

Angela Shanks
2105 NE 63rd Street
Fort Lauderdale, FL 33308

Dorothy I. Vause
P.O. Box 963
Okeechobee, FL 34573-0963
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Susan M. Willis
4416 Hallam Hill Lane
Lakeland, FL 33813

W, Waite Willis, Jr.
4416-Hallam Hill Lane
Lakeland, FL 33813

Catherine G. Walden Rev. Trust DTD 2/12/98
6317 Starling Circle
Lincoln, Nebraska 68516

Robert G. Walsh Family Trust #3
37 Hawkins Avenue
Hamberg, NY 14075

Robert G. Walsh Family Trust #4
37 Hawkins Avenue
Hamberg, NY 14075

Walsh Family Trust #1
37 Hawkins Avenue
Hamberg, NY 14075

Walsh Family Trust #2
37 Hawkins Avenue
Hamberg, NY 14075

Walsh Family Trust #3
37 Hawkins Avenue
Hamberg, NY 14075

Rebekah Wills
5801 Mantanzas Drive
Sebring, FL. 33872

Richard Wills, Ir.
5801 Mantanzas Drive
Sebring,FL 33872

Mark Wirick
2343 S. Jefferson Street
Monticello, FL. 32344

Trisha Wirick
1722 River Birch Hollow
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Tallahassee, FL 32308

Elanine Ziffer
3100 NE 47th Court, Apt. 301
Fort Lauderdale, FL, 33308-5363

Roberta P, Alves
4800 N. Bayview-Drive, #501
Fort Lauderdale, FL 33308

Vania P. Alves
4800 N, Bayview Drive, #501
Fort Lauderdale, FL. 33308

Katherine F. Astley
401 Briny Ave., Apt. 204
Pompano Beach, FL 33062

Bruce Aymes
33 Buckley Street
Liberty, NY 12754

Kathryn L. Babcock
3208 Colony Club Road, Apt 6
Pompano Beach, FL 33062-4730

Roger G. Bond
3111 NE 57 Street
Fort Lauderdale, FL 33308

Terry A. Bond
3111 NE 57 Street
Fort Lauderdale, FL. 33308

Laurel Bonhage
5519 Reid Lane
Allentown, PA 18104-9001

William Bonhage
5519 Reid Lane
Allentown, PA 18104-9001

Martin L. Braun
5436 Eagle Lake Drive
Palm Beach Gardens, FL 33418

BERGER SINGERM_AN Boos BRelen Fort Lavderdalsr Miami Tallakhussee

altorneys al law

454050 bast Las Otas Boutevard  Suite 1600 Fort Lauderdate, Floyida 33301 _ Telephone 954.525:9900  Facsimile 954-523.2872



Ruth J. Brown Revocable Trust
1741 NE 58th Street
Fort Lauderdale, FL 33334

James Caplinger
309 Blackbird Way
Lewisburg, WV 24901

Gary Chapman
5926 Bartram Street
Boca Raton, FL 33432

Johanna Wills Clark
2544 Saint Heather Way
Orlando, FL 32806

John Combs
5145 SE Matoufek Street
Stuart, FL. 34997

Lois Combs
5145 SE Matoufek Street
Stuart, FL. 34997

Denise A. Cram
91 Princeton Avenue
Waltham, MA 02154

Diane M. Den Bleyker
14 River Pt. Drive
Palm Coast, FL. 32137

Sally Dickman
515 SO Delaney Ave., Apt 1409
Orlando, FL. 32801

Leo Dunham
10002 Gramerly Lane
Orlando, FL 32821

Mary Dunham
10002 Grametly Lane
Orlando, FL 32821

Eldridge Family Limited Partnership
607 3rd Key Drive

BERGER SINGEP\MAN Boecsg Raton Fart Lauwderdele Miami Tallokassec
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Fort Lauderdale, FL 33304

Deborah Fellman Revocable Trust
4016 Cornwell A
Boca Raton, FL 33434-2948

Morton Fellman Trust DTD 5/20/97
10650 Crystal Lake Drive
Boca Raton, FL 33428

Festus and Helen Stacy Foundation, Inc.
c/o Douglas A, Stepelton

5110 N. Federal Highway, Suite 100
Fort Lauderdale, FL 33308

Barbara B. Fox, Trustee
451 Heritage Drive, Apt. 703
Pompano Beach, FL 33060

Fox Family Partnership
2760 NE 52nd St.
Fort Lauderdale, FL 33308

Ralph C. Fox, TTE U/A DTD 3/19/93
Ralph C. Fox, Grantor

451 Heritage Drive, Apt 703
Pompano Beach, FL 33060

Ersica P. Gianna, Trustee
3101 N.E. 47th Court, #102
Fort Lauderdale, FL 33308-5348

Wallace Goodman
4751 N.W. 21st Street, Bldg. 12, #210
Lauderhill, FL 33312

Gertrude Gordon

c/o Edward R. Alexander, Jr. Esq.
Entrepeneurship law Firm, P.L.
930 Woodcock Road, Suite 223
Orlando, FL 32801

Jesse A. Gross, Trustee
1471 Sungate Drive, #314
Orlando, FL 34746

BERGER S]NGERMAN Beca Raion Tors tauderdale Miemi Tallohussce
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Lois Gross, Trustee
1471 Sungate Drive, #314
Orlando, FL, 34746

Guardian Angel Trust, LLC
c/o Steve Jacob

1755 NE 52 Street

Fort Lauderdale, FL. 33334

Margaret B. Gwinn
211 Lakeside Circle
Pompano Beach, FL 33060-7707

Elizabeth S. Harris
935 5th Street
Niles, OH 44446

Mary S. Haslam
213 Cameron Drive
Weton, FL 33326

Dorothy Henley
4508 NE 21st Lane
Fort Lauderdale, FL 33308

Robert Henley
4508 NE 21st Lane
Fort Lauderdale, FL 33308

Antonio Hidalgo
525 N. Ocean Blvd. #1014
Ponpano Beach, FL 33062

Gayle Hinerman
831 Lyons Road, #23101
Coconut Creek, FL 33434

Hocott Telcom Assoc.
344 Fairway Drive
Waynesville, NC 28786

Adam S. Holloway
121 Theory
Irvine, CA 92617

Alicia N. Holloway Revocable Trust

BERGER S]NGEIWN Hoca Reian Fort Laudessrdgle Micgme Tuollehuossce

attorneys at law
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3696 N. Federal Highway, Suite 301
Fort Lauderdale, FL 33308

Kristina Anne Holloway
3696 N. Federal Highway, Suite 301
Fort Lauderdale, FL 33308

Scott W. Holloway Revocable Trust
3696 N. Fedéral Highway, Suite 301
Fort Lauderdale, FL 33308

Helen F. Holt Revocable Trust
6152 Verde Trail N., Apt. C211
Boca Raton, FI. 33433

Howard H. & Joyce Horwitz Living Trust
DTD 1/27/97

7675 Trapani Lane

Boynton Beach, FL 33437

Alice B. Iuen Revocable Trust
2142 N.E. 15th Terrance
Fort Lauderdale, FL 33305

Marvin F. [uen, Trustee
2142 N.E. 15th Terrance
Fort Lauderdale, FL 33305

Edward M. Jacobs
5321 Seaton Hall Lane
Orlando, FL 32821

Kim D. Janicek, Custodian Cody F. Janicek
15 Alan Court
Farmingdale, NY 11735

James Judd
2421 Barcelona Drive
Fort Lauderdale, FL 33301

Valeria Bruce Judd
2421 Barcelona Drive
Fort Lauderdale, FL 33301

Emilie Leonard
c/o Celeste DeSario

B ERGER S]NGEP\M/{\N Becs Rartoen Forr Leuderdale Miami Tollabassee

attorneys at taw
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104 Briarcliff Road
Shoreham, NY 11786

Stanley Leonard

¢/o Celeste DeSario
104 BriarcliffRoad
Shoreham, NY 11786

Rosemary Leo-Sullivan
4142 N.W. 6th Street
Deerfield Beach, FL 33442

Beverly B. Lewis
5555 N. Ocean Blvd., Apt. 33
Fort Lauderdale, FL. 33308

Donna Moss
3100NE 47th Ct, #3
Fort Lauderdale, FL 33308

Margaret Lipworth
3100NE 47th Ct,#3
Fort Iauderdale, FL. 33308

Dora F. Long
259 Sago Palm St.
Largo, FL 33778-1306

Richard P. Long
259 Sago Palm St
Largo, FL 33778-1306

Dorthea Marema
2880 NE 14th Street Causeway#107
Pompano Beach, FL 33062-4730

Marguerite Marinaro
34 Dixie Lane
East Islip, NY 11730

Steven Marinaro
34 Dixie Lane
East Islip, NY 11730

Catharine B. McGarey
c/o Ames & Robert McGarey

BERGER SINGERMAN Boces Recivn Fare Lavderdale Miamid Tellakussce

attorneys at faw
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5930 E. Orange Blossom Lane
Phoenix, AZ 85018 '

Christie C, McGarey

c/o Ames & Robert McGarey
5930 E. Orange Blossom Lane
Phoenix, AZ 85018

Robert B. Chase McGarey

c/o Ames & Robert McGarey
5930 E. Orange Blossom Lane
Phoenix, AZ 85018

Louis Mcllvaine
2500 N.E. 48 Lane, Suite 307
Fort Lauderdale, FL. 33308

Susan M. Michaelson
101 Bay Colony Drive
Fort Lauderdale, FL 33308

Paul H. Mueller
4061 N.E. 26th Avenue
Fort Lauderdale, FL. 33308

Karen Newman
7 Tee Lane
Port Jefferson Station, NY 11776

Darlene O'Neal
1939 Anniston Road
Jacksonville, FL 32246

Louis 8. O'Neal
1939 Anniston Road
Jacksonville, F1, 32246

Paul Paolozzi
33 Prentiss Drive
Hopewell Junction, NY 12533

Tina Paolozzi
33 Prentiss Drive
Hopewell Junction, NY 12533

Beverly J. Payne

BERGER SINGERMAN B&cd Raivy Fori Ltavderdale diami Tvaliohussce

attorneys at law
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1660 N.W. 42nd Street
Oakland Park, FL 33309

Bette .Anne Peltzer
4287 N. Arbor Shore Trail
Hernando, FL. 34442

Gail Podwill
10996 Boca Woods Lane
Boca Raton, FL. 33428

Michael J. Podwill
1-2 Bridle Path
Ossining, NY 10562

Jeffrey W. Posser
2555 N.E. 11th Street, Apt. 603
Fort Lauderdale, FL 33304-3215

Barbara J. Powell

19 Princess Rose Dr.
Palm Coast, FL 32164-7120

Irwin B. Reed, Trustee
431 Maple Tree Dr., #311
Altoona, FL. 32702

Mary N. Reed, Trustee
431 Maple Tree Dr., #311
Altoona, FL. 32702

Lynn Rose

c¢/o Sam and Edith Rosen
626 Woodgate Circle
Suntise, FL 33326

Saul Rosen
2420-9 Hunter Ave., Apt. 9F
Bronx, NY 10475-5634

Mica Roughton
4503 NE 22 Road
Fort Lauderdale, FL 33308

Phil Roughton
4503 NE 22 Road

BER_GER SINGEMN Focog Ratun Fort taevderdale Miami Tallabasscs

attorneys at law
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. 4540505

Fort Lauderdale, FL 33308

Lucille Rowlette
10027 Gannon Lane
Orlando, FL 32821

Angela M. Silecchia
2615 W. Highway, #318
Citra, FL 32113

Debra Silecchia
16575 NW 24th St
Pembroke Pines, FL 33028

Kathryn Silecchia

¢/o Angela M. Silecchia
2615 W. Highway, #318
Citra, FL 32113

SPJI Investments, LTD.

c/o Fresh Start Tax LLC

3696 N, Federal HWY ., Suite 301
Fort Lauderdale, FI. 33308-1404

Joseph A. Speizio
39 Woodlot Road
Ridge, NY 11961-1908

Ann M, Sullivan
4105 N.E. 21st Avenue, Apt. 2
Fort Lauderdale, F1, 33308

L. Gail Suilivan
2590 N.E. 41st Street
Fort Lauderdale, FLL 33308

Michael Sullivan
4105 N.E. 21st Avenue, Apt. 2
Fort Launderdale, FL 33308

Alice B. Taylor
2614 Golfside Ct.
Naples, F1, 34110

Jess L. Taylor
2614 Golfside Ct.
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Naples, FL 34110

Cindy Wallick
1237 SW 21st Street
Fort Lauderdale, FL. 33315

Gregg Wallick
11901 S.W. 3rd Street
Plantation, FL, 33325

Wallick Family Educational Trust
459 NE 15th Avenue
Fort Lauderdale, FL 33301

James R. Walsh
37 Hawkins Avenue
Hamburg, NY 14075

Kathleen M. Walsh
37 Hawkins Avenue
Hamburg, NY 14075

Kathy G. Walsh
5280 NE 28th Ave.
Fort Lauderdale, FL. 33308

Robert G. Walsh Family Trust #2
37 Hawkins Avenue
Hamburg, NY 14075

Bette West
4287 N. Arbor Shore Trail
Hernando, FL 34442

Richard West
4287 N. Arbor Shore Trail
Hernando, FL 34442

Evelyn L. Willis
515 E. Breacon Road
Lakeland, FL 33803-3019

Eileen W.Willis
520 Commercial St., Ste. 2001
Nashville, TN 37203

BERGER S]NGERMA_N Bdace Raion Fortr tsuvderdoele diami: Tallakuasscee

attornegys at faw

4540503551, .. .
A ».,930 East Las Olas Boulevard. . Suite 1060.. Fort Lauderdale, Florida 33301 7clephone 954-525-9900- - Facsimije 954-523-2872~




Richard I. Willis, Jr.
520 Commercial St., Ste. 2001
Nashville, TN 37203

Barbara Wirick
3348 Washington Street
Monticello, FL 32344

George Wirick
112 Oak Circle
Thonasville, GA 31792

Jack B. Wirick
3348 Washington Street
Monticello, FLL 32344

Sybil Wirick
112 Qak Circle
Thonasville, GA 31792

James E. Yonge, Trustee
3948 3rd Street South
Jacksonville Beach, FL. 32250-5847
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IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA

caszNo. 1224050 [ 01)
COMPLEX LITIGATION UNIT

MATTHEW CARONR, as Trustee for the Carone

Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.

Pengion Teust, Catone Family Trust, Carone Marital

Trust #1 UTD 1/26/00 and Matthew D, Carone

Revocable Trust, JAMES JORDAN, as Trustee for

the James A. Jordan Living Teust, BLAINE

7ZIFFER, an individual, and FESTUS AND HELEN

STACY FOUNDATION, INC, a Florida

corporation,

Plaintiffs,
Y.
MICHAEL D, SULLIVAN, individually,

Defendant,
/

AGREED ORDER RESOLVING PLAINTIFES’
EMERGENCY MOTION FOR TEMPORARY INJUN CTION

EMERGENCY MOTION FOIS 1IN VRARE S il
THIS CAUSE came before the Court on Plaintiffs’ Emergency Motion for Temporary
Injunction, end this Court having been advised of an agreement between the parties and being
otherwise duly advised in the premises, it is horeby ORDERED that:
1. This Order implements the agreement of the Parties and is entered on an agreed basis,
Plaintiffs’ Bmergency Motion for Temporary Injunetion {s resolved as provided herein,
2. Defendant Michael 1D, Sullivan (“Defendant”) shall resign as Managing Genexal Partner
of both P&S Associates, General Partnership (“P&S”) and S&P Assooiates, General
Partnershdp (“S&P”) (together with P&S, the “Partucrships”), and congents to the

appointment of Margaret J, Smith (“Ms. Smith”) as Managing General Parther in his




stead. Plaintii’fs‘ agreement to allow Defendant to vesign is nof a waiver of any positions
asserted in this action,

. Mas. Smith is deemed the Managing General Partner of the Partnerships effective upon
entry of this Order and will remain as such unless and until she withdraws from her role
as Managing General Partner, or Is removed consistent with the terms of the Partnership
Agreements,

. As Managing General Pariner, Ms, Smith will be ‘givan full access to all of the
Partnerships’ baoks, records, assets and property and will be afforded all of the rights and
duties of & Managing General Partner, including but not Hmited to those contemplated by
Atticle 8,02 of each of the Pm'tncrs'hips’ respective Partnership Agreements,

. Defendant does not now and will not in the future challenge the appointment of Ms, -
Smith as Managing General Partner on August 17, 2012, Defendant agrees that he is no
longer awthotized to act in any capacity as Managing General Partner of the Partnerships,
and is to dircct all Partnersbip business to Ms, Smith, In so congenting to his withdrawal
8s Managing Ceneral Partner, Defendant reserves all other rights and defenses, and such
consent to Ms, Smith’s appointment shall not be deemed or considered an admission of
liability either on his own bebalf or on behalf of any of his employees, affiliates, assigns
or agents,

. The Partles further reserve all rights with respect to the action styled P&S Associates, et
al. v. Roberta Alves, ef al., Case No, 2012CA013587, currently pending in the Cirouit
Court of the 15" Judicial Circuit in and for Palm Beach County (the “Inferpleader Case™),
Defendant may not act as representative or Managing General Partner of the Partnerships

with respect to that action, However, the Parties specifically agree, as a condition of the



relief provided herein, that the Interpleader Case will not be unilaterally dlsmissed by Ms.
Smith in hér oapacity as the Managing General Partner of the Partnerships, Without
prejudice to the rights of the Managing General Pariner pursuant o paragtaphs 7.05 and
8.02 of the Partnership Agresments, i is the intent of the Parties that the Interpleader
Action provide the basis for the methodology used to deterrine how distributions will be
made to partners, ke, without limitation, based on the amount in the partner’s capital
account (last statement balance), in the amount of the net investment of the account
holdet over the lifo of the account, or based on othet equitable principles. Plaintiffs
reserve all defenses to the Interpleader Action, and do not, by virtue of this Order,
concede that venue in Palm Beach County ls approptiate,

. On ot before Septembey 5, 2012, Defendant shall provide to Ms, Smith all books and
records not previously provided 1o Plaintiffy or their reprosentatives, including electronic
recotds of the Partnerships, Subject to Defendant’s right to raise any written objection
inder the Florida Rules of Civil Procedure, Defendant shall provide the books and
recotds of IS&P Associates, General Partnership, and SPJ Investments, Ltd, Defendant
has represented (hat he does not have oustody, possession or control of the books or
records, elestronio or otherwise, of Guardian Angel Trust, LLC, Defendant further
agrees to use his best efforts to insure an efficient, orderly and smooth transition from his
sole as Managing General Partner to Ms, Smith’s role as Managing General Pariner.

. This case is hereby stayed pending further order of the Coutt, but for a period of not less
fhan 60 days, without prejudice to the rights of any parties to this action. This stay will be

lifted upon a motion by either party.




9. This Order is b'inding on all Parties, Including Ms, Smith, who is not a named party but
has submitted herself to the jurisdiction of this Court by accepting the appointment as
Managing General Partner as provided in paragraph 3 above,

10. Defendant, by agreelng to the terms of this Order specifically denies and does not admit
any Hability or wrongdoing and nothing in this Order shall constitute any finding of
lability o wrongdoing either by Defendant or any of his employees, affiliates, assigns or
agents, It is Defendant’s position that he has agreed to the relief herein to preserve the
resouroes of the Partnerships.

DONE AND ORDERED in Chambers in Broward County, Ft, Lauderdale, Florida, on

this _ day of August, 2012,
JEFFREY E, STREIFELD

AUG 2 9 2012
JEFFREY E, STREITFELD
CIRCUIT COURT JUDGE A TRUECORY

Copies Tarnished to:
All Counsel of Record



Steven F. Jacob, CPA & Assoccartes, [nce:

3696 Novrth Federal Highway Suife 301
Fort Lawderdale, FL. 33308

Telephone (954)492-0088
Fax (954) 938-0069
Steven F. Jacob, CPA guardianangeltrusi@msn.com

November 24, 2012

Dear S&P Partner,

T am writing to inform you that a special meeting of S&P Associates (“The Partnership”) has been called to take
place on Monday, December 17, 2012 commencing at 10:00 AM at the offices of Becker Poliakoff, 31 11 Stirling
Road, Fort Lauderdale, FL, 33312. Enclosed is a “NOTICE OF SPECIAL MEETING OF THE PARTNERS OF
S&P ASSOCTATES” that further describes this meeting.

My name is Steve Jacob, I am a CPA and a partner in S&P and have extensive knowledge of the books and
records of the Partnership. Much has happened over the past several months as most of you have seen by the
amount of court documents we have received. A majority of partners including myself would like to see the
partnership wind down and distribute whatever funds are available to the partners. A forensic review of the
records was done by Glass Ratner and it showed that no money is missing from any partners or the partnership.
The plan [ am presenting is to not spend the remaining partnership assets on anything except what is needed to
distribute the remaining funds to the partners and once all funds are distributed to close the partnership. If any
individual partner would like to initiate a law suit this is their right, however it should be done with their money,
not Partnership money.

To move forward on the plan stated above a Special meeting of the Partnership is required. To summarize:

1. Maggie Smith was never properly elected Managing General Partner;
9. Michael Sullivan was never properly removed and;
3. Since that time, Michael D. Sullivan has resigned as Managing General Partner.

The above facts represent the “First Motion™” on the Notice of Special Meeting and Proxy forms attached. If the
First Motion is approved a Second Motion to elect Steven F. J acob, CPA as the Managing General Partner
(Second Motion) will also be voted on. This also is shown on the Notice of Special Meeting and Proxy forms
attached.

Voting will occur by written Ballot or by Proxy. If you chose not to attend the special meeting, please complete
sign and mail the enclosed document entitled “PROXY, to be received by December 14, 2012 to the following
address: Oltman, Fynn and Kubler, 915 Middle River Drive, Suite #415, Ft. Lauderdale, FL, 33304.

Should you have any questions regarding this package feel free to email your questions to me at
guardianangeltrust@msn.com or you can call me at (954) 648-1796. 1 hope you agree to vote For (yes) to both
items so we can maximize the payment of the settlement to each General Partner and move on with our lives.

Sincerely,

Steven F. Jacob, CPA
Enclosures:

. EXHIBIT

0
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NOTICE OF A SPECIAL MEETING
OF THE PARTNERS OF S & P ASSOCIATES

Pursuant to Section 8.04 of the Amended and Restated Partnership Agreement (“The
Agreement”) of S & P Associates, a general partnership (the “Partnership”) dated December
21,1994, this constitutes notice to the partners of the Partnership that a special meeting
(the "Meeting”) of the Partnership has been called by the undersigned, which collectively
hold more than fifty-one percent (51%) of the general partnership interest in the
Partnership. The meeting will take place on December 17, 2012 at the offices of Becker
Poliakoff, P. A,, 3111 Stirling Road, Fort Lauderdale, FL 33312 commencing at 10 AM.

The purpose of the Meeting is to consider and act upon confirming that Margaret ]. Smith
was never properly elected Managing General Partner and Michae] Sullivan was never
properly removed. Since that time Michael D. Sullivan has resigned. (First Proposal) If the
First Proposal is approved, the Partnership Agreement will be amended to reflect the
resignation of Michael D. Sullivan as Managing General Partner. If the First Proposal is
approved a Second Proposal to elect Steven F. Jacob, CPA as the Managing General Partner
will be voted on and if approved, the Partnership Agreement will be amended to reflect Mr.
Jacob as the new Managing General Partner. Partners will be asked to vote (by ballot or
pursuant to a proxy, as described below) on whether or not they agree to the first and
second proposal.

Enclosed is a Proxy. If you wish to vote by Proxy, please complete, sign and mail or fax the
enclosed document entitled "PROXY", for delivery by December 14, 2012 to the following
address: Oltman, Flynn & Kubler, 915 Middle River Drive, Suite #415, Fort Lauderdale, FL
33304. Please use the enclosed return envelope or fax to (954) 938-0069. Voting will occur
by written Ballot and pursuant to the authorization in the Proxy on the questions presented
in this Notice of a Special Meeting. At the conclusion of the Meeting, polling on the
questions presented will close and the votes by written Ballot or as authorized by Proxy will
be counted. Approval of the First and/or Second Proposals (and if approved), amending the
Partnership Agreement to reflect the change of Managing General Partner will require the
affirmative vote of fifty-one percent (51%) of all of the partners interests, not number of
partners in the Partnership.

Thank you. We look forward to your active participation in this important meeting.



PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
DECEMBER 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of § &P Associafes a
general partnership (the “Partnership”), is entitled to vote at a special meeting (the "Meeting”) of the
partners of the Partnership, does hereby constitute and appoint the following person Steven F. Jacob
(a “Proxy Holder”) to be my true and lawful agent, with full power of substitution, to attend the
Meeting of the members of the Partnership to be held on December 17, 2012 at 10:00 am. or any
continuation or adjournment thereof, with full power to vote and act for me and in my name and
stead, in the same manner, to the same extent, and the same effect that I might, were I present in
person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.

FIRST PROPOSAL:

Confirming that Margaret ]. Smith was never properly elected Managing General Partner and Michael
Sullivan was never properly removed. Since that time Michael D. Sullivan has resigned. (First
Proposal) If the First Proposal is approved, the Partnership Agreement will be amended to reflect the
resignation of Michael D. Sullivan as Managing General Partner.

For: Against:

Signature:
Name:
Title:

Date

SECOND PROPQOSAL. if First Proposal is approved:

Confirming that Steven F. Jacob, CPA to be the new Managing General Partner of the Partnership. If the
Second Proposal s approved, the Partnership Agreement will be amended to reflect the Steven F.
Jacob, CPA as Managing General Partner.

For: Against:

Signature:
Name;
Title:

Date

Voting will occur at the Meeting and at the conclusion of the Meeting, polling will close and Proxies
and/or Ballots will be counted.
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IN THE CIRCUIT COURT OF THE

SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA
CASE NO. 12-24051 (07)
COMPLEX LITIGATION UNIT
MATTHEW CARONE, as Trustee for the Carone
Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.
Pension Trust, Carone Family Trust, Carone Marital
Trust #1 UTD 1/26/00 and Matthew D. Carone
Revocable Trust, JAMES JORDAN, as Trustee for
the James A. Jordan Living Trust, ELAINE ZIFFER,
an individual, and FESTUS AND HELEN STACY
FOUNDATION, INC.,, a Florida corporation,
Plaintiffs,
V.
MICHAEL D. SULLIVAN, individually,
Defendants.
/

AFFIDAVIT OF STEVEN MARINARO

STATE OF NEW YORK )
COUNTY OF SUFFOLK jSS

BEFORE ME, the undersigned authority, personally appeared Steven Marinaro, who deposes
and states:

1. 1, Steven Marinaro, ain above the legal age of majority and otherwise competent to
make this affidavit. I make this affidavit of my own personal knowledge, except where otherwise
indicated.

2, I am a partner in S&P, General Partnerships (“S&P™).

EXHIBIT
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CASE NO. 12-24051 (07)

3. I have known Michael D. Sullivan since 2@ in his role as Managing General
Partner of S&P.

4, My understanding is that the partners of S&P successfully voted to remove Mr.
Sullivan as Managing General Partner of S&P on August 17, 2012,

5. I have corresponded with Mr. Sullivan since at least August 14, 2012, Attached
hereto as Exhibit A is a copy of an e-mail from Sullivan to me dated August 14, 2012, Attached
hereto as Exhibit B is copy of an e-mail from Sullivan to me dated August 17, 2012,

6. Ultimately, my understanding is that Mr. Sullivan agreed to resign as Managing
General Partner of S&P.

7. I continued to correspond with Mr. Sullivan after he resigned as Managing General
Partner of S&P.

8. On November 16, 2012, Mr, Sullivan e-mailed me and asked me to call him.
Attached hereto as Exhibit C is a copy of an e-mail from Mr. Sullivan to me dated November 16,
2012.

9. Later that day, Mr. Sullivan again asked me to call him and asked me to sign some
documents that were forwarded to me. Attached hereto as Exhibit D is a copy of an e-mail from Mr,
Sullivan to me dated November 16, 2012, with accompanying documents. Those documents
included a letter from Steven Jacob to Partners, a “Notice of a Special Meeting of the Partners of
S&P Associates,” and a Proxy. The purpose of those documents was to call a meeting of S&P
partners and to vote on the removal of Margaret J. Smith as Managing General Partner and if Ms.
Smith is replaced, to amend the Partnership’s Amended and Restated Partnership Agreement to

reflect the change in Managing General Partner.
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10. On November 21, 2012, Sullivan asked me to sign a document that he sent to me.
Attached hereto as Exhibit E is a copy of an e-mail from Mr. Sullivan to me dated November 21,
2012, Sullivan told me that “We are going back to the judge and ask for Steve Jacob to be the
managing general partner to get our money back as soon as possible. This other firm attempted to
take control by fraudulent means, We are going back to the judge in two weeks. I need this doc
signed.”

11 In response, I told Mr, Sullivan that I did not know who to trust. Attached hereto as
Exhibit F is a copy of an e-mail from Mr. Sullivan to me dated November 23,2012,  Sullivan told
me that “We can talk Monday.”

12. On November 26, 2012, Sullivan said to “call us when you want.” Attached hereto as
Exhibit G is a copy of an e-mail from Mr. Sullivan to me dated November 26, 2012.

13.  Later that day, on November 26, 2012, Sullivan e-mailed me and told me that the
attached documents are what he needed signed. Attached hereto as Exhibit H is a copy of an email
from Sullivan to me dated November 26, 2012, and attachments. Included with these documents
were a letter from Steven Jacob to S&P Partner, a “Notice of Special Meeting of S&P Partners, and
a Proxy. The purpose of these documents was to call a meeting whereby partners of S&P could vote
to remove Margaret J. Smith as Managing General Partner,

14.  Throughout the above time period, I received numerous phone calls from Mr.
Sullivan, Mr, Sullivan told me that he was trying to reach out to partners for S&P. Mr. Sullivan
said that he was soliciting votes from S&P Partners to remove Margaret D. Smith as Managing
General Partner of S&P and replace her with Steven F. Jacob. Mr. Sullivan told me that if you do or
do not believe me, it is up to you, but I have enough votes to remove Ms, Smith as Managing

General Partner.
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15. I had no reason not to believe Mr. Sullivan because I knew him and I trusted him.,

FURTHER AFFIANT SAYETH NAUGHT.

S(;,,;am&,»ma/ca

STEVEN MARINARO

STATE OF NEW YORK )
S8
COUNTY OF SUFFOLK )
The foregoing instrument was acknowledged before me this o day of December, 2012 by

Steven Marinaro who is personally known to me or has produced as identification

Drivers U4 CensSe  and did/did not take an oath.

Name: (QJ»L (\)J/ﬁl/\‘

(Notary Public)

(Affix Seal Below)

CESAR VENTURA
Notary Public - State of New York
NG, 01VE6240416
¥

Qualified in Suf{olk Cou,
My Commission Expires _3 f




IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA
CASE NO.: 12-24051 (07)
COMPLEX LITIGATION UNIT

MATTHEW CARONE, as Trustee for the Carone

Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.

Pension Trust, Carone Family Trust, Carone Marital

Trust #1 UTD 1/26/00 and Matthew D. Carone

Revocable Trust, JAMES JORDAN, as Trustee for

the James A. Jordan Living Trust, ELAINE ZIFFER,

as individual, and FESTUS AND HELEN STACY

FOUNDATION, INC., a Florida corporation,

Plaintiffs,
V.
MICHAEL D. SULLIVAN, individually,

Defendants.
/

CONSERVATOR’S MOTION FOR CONTEMPT AND TO COMPEL
TURNOVER OF PARTNERSHIPS’ BOOKS, RECORDS AND
ELECTRONICALLY STORED INFORMATION

Philip J. Von Kahle (the “Conservator”), as Conservator for P&S Associate's, General
Partnership (“P&S”) and S&P Associates, General Partnership (“S&P) (together, the
“Partnerships”), hereby files this Motion for Contempt and to Compel Defendant, Michael
Sullivan (“Defendant”), to Turnover the Partnerships’ Books, Records and Electronically Stored
Information pursuant to this Court’s January 17, 2013 Order Appointing Conservator (the
“Conservator Order”) and Fla. R. Civ. P. 1.380(b), and in support thereof states as follows:

Summary of Argument

Notwithstanding the express commands of the Conservator Order and Conservator’s every
effort, Defendant refuses to turn over information relative to the Partnerships. Worse, Defendant’s
feigned negotiations with the Conservator to work out a disclosure agreement have delayed the

Conservator’s efforts and interfered with his administration of the Conservatorship Property.




Defendant’s willful violation of the Conservator Order ought not be countenanced. This
Court should find Defendant in contempt and compel Defendant to provide the Conservator
access to all information, electronic or otherwise, of or related to the Partnerships in his
possession or control.

Background & Argument

On August 24, 2012, the plaintiffs filed their Verified Complaint against Defendant. The
Verified Complaint alleged, among other things, that Defendant diverted millions of dollars from the
Partnerships, used the Partnerships’ assets to pay additional “management fees” and “commissions” to
co-conspirators, and that Defendant seeks to prevent the Partnerships from vindicating their rights by
maintaining a choke-hold on the information, assets, books and records of the Partnerships.

On January 17, 2013, this Court appointed the Conservator by entering its Conservator Order.
The Conservator is tasked with, among other things, taking possession of all property of the
Partnerships (the “Conservatorship Property”) including all books, records and computer data, and
reviewing, prosecuting, and investigating claims the Partnerships have, had or may have.

To aid the Conservator in his efforts, the Conservator Order required, among others,
Defendant to “grant the Conservator unfettered access to any accounts, records, documents, files,
plans, engineering reports, permits (whether expired or not), and computer equipment owned by the
Partnerships.” (Conservator Order at 2). Further, the Conservator Order states, “all persons are hereby
enjoined from: (i) interfering in any manner with the management of the Conservatorship Property by
the Conservator ....” (Conservator Order at 5).

On or about February 17, 2012, the Conservator met with Defendant. At such time, the
Conservator requested turn over of all books, records and electronically stored information in

Defendant’s possession or control, including, among other things, information held or controlled by



Michael D. Sullivan Associates, Inc. and Sullivan & Powell a’k/a Solutions in Tax, Inc.! Defendant
admitted to being in possession and control of certain information, but refused to turn over the
electronically stored information on the purported account that it was comingled with unrelated and
confidential information.

To allay Defendant’s supposed concern, the Conservator dedicated resources to draft a form
agreement that would allow the Conservator access to the necessary information and protect the
alleged confidential information. From March 12, 2013, counsel for the Conservator and counsel for
Defendant exchanged extensive correspondence and several draft versions of a proposed agreement.

However, on March 22, 2013, counsel for Defendant filed his motion to withdraw. Shortly
thereafter, counsel for Defendant informed counsel for the Conservator that his client would not
consent to the proposed agreement.

Defendant’s pretended willingness to work in good faith with the Conservator to provide him
vital information is a willful violation of this Court’s Conservator Order.

Defendant ought to be held in contempt for violating the Conservator Order under Fla. R. Civ.
P. 1.380(b) and compelled to provide the Conservator and his agents access to all electronically stored
information of or related to, in any way, the Partnerships, including information held and controlled by
Michael D. Sullivan Associates, Inc. and Sullivan & Powell aka Solutions in Tax, Inc, and authority to
copy such information.

WHEREFORE, the Conservator respectfully requests the entry of an Order: (i) finding
Defendant in contempt of court for willfully violating the Conservator Order; (ii) compelling
Defendant to provide the Conservator and his agents access to all information, including all

electronically stored information (including all electronic correspondence) in his possession and

! On March 15, 2012, the Conservator sent a formal letter to Defendant demanding turnover of, among other things,
documents and electronically stored information of or relating to the Partnerships. A copy of the demand letter is
attached hereto as Exhibit “A”.



control or in the possession or under the control of Michael D. Sullivan Associates, Inc. and Sullivan
& Powell aka Solutions in Tax, Inc. or any other entity over which Defendant exercises control,
whether hard copy, stored on a hard drive, cloud, or otherwise, of or related to, in any way, the
Partnerships; (ii1) compelling Defendant to permit the Conservator and his agents to make copies of
any and all hard drives or other storage devices (including cloud storage) upon which the Partnerships’
information was or may have been stored and to cooperate in all respects with the Conservator and his
agents such that all of the information is delivered, in their entirety, to the Conservator; and (iv) for
such other and further relief as this Court deems reasonable and just.
Dated: April 10, 2013.
MESSANA, P.A.
Attorneys for Conservator
401 East Las Olas Boulevard, Suite 1400
Fort Lauderdale, FL 33301
Telephone: (954) 712-7400
Facsimile: (954) 712-7401
By: _ /s/ Thomas M. Messana
Thomas M. Messana, Esq.
Florida Bar No. 991422

Brett D. Lieberman, Esq.
Florida Bar No. 69583
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MICHAEL
3613 North 29th Ave. « Holt d, FL 33020
MOE C KER ‘ TEL (954) 252-1560 :;X (95‘;) 2;;-279;)wyji.omoecker.com

ASSOCIATES, INC.

March 15, 2013

Mr. Michael Sullivan
3696 North Federal Highway, Suite 301
Fort Lauderdale, Florida 33308

RE: S&P Associates, General Partnership and P&S Associates, General Partnership

‘Dear Mike,

1 wanted to follow up from our meeting a few weeks ago. | realize the events of Bernard L. Madoff
Investment Securities, LLC. and the subsequent effects they have had on you and the S& P Partnership /
P&S Partnerships (S&P / P&S) were, and are, tragic. It is evident to me from our meeting that you are
fatigued and wish, as many do, for a quick closure 10 the process.

I also, seek an efficient and timely resolution of the process. In doing so, | need to verify that all of the
speculation and doubts that have been lodged lack validity. If the questions that have been raised to the
court are not answered, | am afraid that disbursements will be further delayed.

Accordingly, to reiterate the requests | made during our meeting, please send me the following
information in order for me to complete my duties:

- All books and records of Michael D. Sullivan Associates, Inc.

- All books and records of Sullivan & Powell a/k/a Solutions in Tax, Inc.

- All accounting records pertaining to any fees received and disbursed as a result of your
engagement or relationshipwithS& P /P & S.

- Immediate access to all computers (Mac and PC’s) used for S&P and P&S

- Acurrent personal financial statement

| am requesting this information be either delivered to me or ready for pick up at your office by noon on
Wednesday, March 27,

Lastly, at the suggestion of Chad Pugatch, I am offering to have another meeting should you wish to
further discuss the S&P / P&S Partnerships. | will gladly modify my schedule to accommodate yours.

Again, | am sensitive to your position. |, however, am acting under the direction of the court to move
this case(s) as rapidly as possible in order to get a distribution out to the general partners. Accordingly, i
thank you in advance for your cooperation and assistance.

Phil von Kahle
.Conservator

‘CC: T. Messana
C. Pugatch

 Tumpa: (813) 2584300  Olando: (407) 7814822 C Jackeomille 904210703



IN THE CIRCUIT COURT OF THE

SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA
CASE NO.: 12-24051 (07)
COMPLEX LITIGATION UNIT
MATTHEW CARONE, et al.,
Plaintiffs,
\2
MICHAEL D. SULLIVAN, individually,
Defendants.
/

CONSERVATOR’S SUPPLEMENT TO MOTION FOR CONTEMPT AND TO
COMPEL TURNOVER OF PARTNERSHIPS’ BOOKS, RECORDS AND
ELECTRONICALLY STORED INFORMATION

Philip J. Von Kahle (the “Conservator), as Conservator for P&S Associates, General
Partnership (“P&S”) and S&P Associates, General Partnership (“S&P) (together, the
“Partnerships™), hereby files this Supplement to Motion For Contempt and to Compel Defendant,
Michael Sullivan (“Defendant™), to Turnover the Partnerships’ Books, Records and
Electronically Stored Information (“Supplement to Contempt Motion™) pursuant to this Court’s
January 17, 2013 Order Appointing Conservator (the “Conservator Order”) and Fla. R. Civ. P.
1.380(b), and in support thereof states as follows:

Summary of Argument

Despite the Conservator’s every effort, this Court’s orders, and the Defendant’s several oral
agreements, the Defendant and his affiliates continue not to provide the Conservator access to all
electronically stored information relative to the Partnerships.

This Court should find Defendant in contempt and compel Defendant to provide the
Conservator access to all information, electronic or otherwise, of or related to the Partnerships in

his possession or control or under the contro} of affiliated and related entities.




Background & Argument

1. On April 10, 2013, the Conservator filed Conservator’s Motion for Contempt and o
Compel Turnover of Partnerships’ Books, Records and Electronically Stored Information (the
“Contempt Motion”).

2. On April 18, 2013, this Court held a hearing where it considered, among others, the
Contempt Motion (the “Contempt Hearing”™). At the Contempt Hearing, the Defendant (again) and
his affiliate, Steven Jacob (“Jacob™), stated that they would take all necessary steps to provide the
Conservator access to all electronically stored information of or in any way related to the Partnerships
located at 3696 Federal Highway, Suite 301, Ft. Lauderdale, FL. 33308; the business office of Fresh
Start Tax, LLC (“Fresh Start”).! This agreement included providing the Conservator access to
electronically stored information related to or controlled by, among others, Sullivan & Powell aka
Solutions in Tax, Inc., Guardian Angel Trust, LLC, SPJ Investments, Ltd., Fresh Start, and Michael D.
Sullivan & Associates, Inc.

3. Relying on the representations of the Defendant and Jacob, the Conservator understood
that the Contempt Motion was resolved and that the information would be promptly made available.

4. Prompt delivery was particularity important as the electronically stored information is at
risk of being overwritten and lost through the computers’ normal operations. The risk of losing such
information creates, or exacerbates, a spoliation issue that is of great concern.

5. On April 19, 2013, Dick Haslam (“Haslam™), Lumar Motta, and Bill Straka of Moecker
(“Moecker Employees™) visited the business offices of Fresh Start. The Moecker Employees were
met by, among others, the Defendant and Jacob of Fresh Start, and Matt Elias who was introduced as

Fresh Start’s IT vendor.

' Jacob is, among other things, the registered agent and manager of Fresh Start and Defendant is an employee of
Fresh Start who purports to store his ‘personal computer” on the business premises.



6. The Defendant and Jacob refused to provide the Moecker Employees access to certain
electronically stored information including, among other things: 1) fourteen (14) Windows desktop
computers; 2) the Apple ‘iCloud’; 3) one (1) Apple Desktop (referred to as Defendant’s ‘personal’
computer); and 4) all smart phones.

7. Additionally, the Defendant and Jacob failed to provide: 1) a list of and access to all e-
mail correspondence; and 2) a list of and access to all former and current laptop computers.

8. Haslam’s Affidavit in Support of Motion for Contempt is attached hereto as Exhibit “A”
(the “Affidavit™).

9. For the reasons described in the Contempt Motion, this Supplement to Contempt Motion,
and the Affidavit supporting same, the Defendant ought to be held in contempt for violating the
Conservator Order under Fla. R. Civ. P. 1.380(b) and compelled to provide the Conservator and his
agents access 1o and authority to backup and/or clone all electronically stored information of or related
to, in any way, the Partnerships, including all information held and controlled by Sullivan & Powell
aka Solutions in Tax, Inc., Guardian Angel Trust, LLC, SPJ Investments, Ltd., Fresh Start, and
Michael D. Sullivan & Associates, Inc.

10. WHEREFORE the Conservator respectfully requests the entry of an Order: (i) finding
Defendant in contempt of court for willfully violating the Conservator Order; (i) compelling
Defendant to provide the Conservator and his agents access to all information, including all
electronically stored information (including all electronic correspondence) in his possession and
control or in the possession or under the control of Sullivan & Powell aka Solutions in Tax, Inc.,
Guardian Angel Trust, LLC, SPJ Investments, Ltd., Fresh Start, and Michael D. Sullivan &
Associates, Inc., or any other entity over which Defendant or his affiliates exercise control, whether

hard copy, stored on a hard drive, cloud, or otherwise, of or related to, in any way, the Partnerships;




(iii) compelling Defendant to permit the Conservator and his agents to make copies of any and all hard
drives or other storage devices (including cloud storage) upon which the Partnerships’ information, or
information relative to the Partnerships, was or may have been stored and to cooperate in all respects
with the Conservator and his agents such that all of the information is delivered, in their entirety, to the
Conservator; and (iv) for such other and further relief as this Court deems reasonable and just.

Dated: April 24, 2013

MESSANA, P.A.

Attorneys for Conservator

401 East Las Olas Boulevard, Suite 1400
Ft. Lauderdale, FL 33301

Telephone: (954) 712-7400

Facsimile: (954) 712-7401

By: __/s/ Thomas M. Messana
Thomas M. Messana, Esq.
Florida Bar No. 991422
Brett D. Lieberman, Esq.
Florida Bar No. 69583
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IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA
CASE NO.: 12-24051 (07)
COMPLEX LITIGATION UNIT

MATTHEW CARONE, as Trustee for the Carone

Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.

Pension Trust, Carone Family Trust, Carone Marital

Trust #1 UTD 1/26/00 and Matthew D. Carone

Revocable Trust, JAMES JORDAN, as Trustee for

the James A. Jordan Living Trust, ELAINE ZIFFER,

as individual, and FESTUS AND HELEN STACY

FOUNDATION, INC., a Florida corporation,

Plaintiffs,
V.

MICHAEL D. SULLIVAN, individually,

Defendants.
/

AFFIDAVIT OF DICK HASLAM
IN SUPPORT OF MOTION FOR CONTEMPT

STATE OF FLORIDA )
) ss:
COUNTY OF BROWARD )

Before me, this date, personally appeared Dick Haslam, who being first duly sworn,
deposes and says:

I. I am over the age of 18 and competent to testify.

2. I am an employee of Michael Moecker & Associates, Inc. (“Moecker”), working
at the direction of Philip von Kahle, the court-appointed Conservator of S&P Associates, General
Partnership and P&S Associates, General Partnership in the above captioned case (the
“Conservator”). |

3. Prior to April 19, 2013, the Conservator tasked me with cloning and backing-up

all of the electronically stored information located at the Fresh Start Tax, LLC (“Fresh Start™)



business premises with an address of 3696 Federal Highway, Suite 301, Ft. Lauderdale, FL
33308.

4. Upon information and belief, the electronically stored information is stored on,

among other things:

Two (2) Apple Desktops;

Fifieen (15) Windows desktop PCs;
The Fresh Start ‘server’;

Apple ‘iCloud’ storage;

Certain smart phones; and

E-mail software storage systems.

e a0 o

5. On April 19, 2013, Lumar Motta and Bill Straka of Moecker, accompanied me to
the business offices of Fresh Start to back-up and/or clone the devices upon which such
information is stored.

6. We were met by, among others, Michael Sullivan and Steve Jacob of Fresh Start,
and Matt Elias, their purported IT vendor.

7. Steve Jacob and Michael Sullivan refused to allow me access to certain of the
computers and other electronically stored information.

8. As of the date of this Affidavit, my team was only permitted: 1) to backup and
clone one Apple desktop, 2) to backup and clone one windows desktop; and 3) to backup the
Fresh Start ‘server’.

9. Sullivan and Jacob refused to provide me access to, among other things: 1)
fourteen (14) windows desktop computers; 2) access to the Apple ‘iCloud’; 3) one (1) Apple
Desktop (referred to as Sullivan’s ‘personal’ computer); and 4) all smartphones.

10.  Further, Sullivan and Jacob failed to provide me: 1) a list of and access to all e-



mail correspondence; and a list of and access to all former and current laptop computers.

FURTHER AFFIANT SAYETH NAUGHT. . 7
{ ,/
chl\ llaslam

SWORN TO AND SUBSCRIBED before me this 23rd day of April, 2013, by Dick
Haslam who is personally known to me or produced identification g e cand who
did take an oath.

/ 7M,u ZM%—LA
NOTARY'PUBLIC, STATE OF FLORIDA

/V/‘i"/(/{,/// MVS

(Prmt Type or Stamp Commissioned Name of
Notary Public)

¢ Expires August 14, 2016
" Bonded T Troy Fain nsurance 800-385 7019

NANCY BARRUS
{% %h”’-; Commission # EE 216905




IN  THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL CIRCUIT, IN AND
FOR BROWARD COUNTY, FLORIDA

CASE NO. 12-24051 (07)

COMPLEX LITIGATION UNIT

MATTHEW CARONE, as Trustee for the Carone
Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.
Pension Trust, Carone Family Trust, Carone Marital
Trust #1 UTD 1/26/00 and Matthew D. Carone
Revocable Trust, JAMES JORDAN, as Trustee for
the James A. Jordan Living Trust, ELAINE
ZIFFER, an individual, and FESTUS AND HELEN
STACY FOUNDATION, INC., a Florida
corporation,

Plaintiffs,
v.
MICHAEL D. SULLIVAN, individually,

Defendant.

NOTICE OF FILING

Berger Singerman LLP, by and through its undersigned counsel, hereby files the
document attached hereto as Exhibit A:

1. Letter from Steven F. Jacob dated April 22, 2013, to Partners of S&P Associates,
General Partnership and P&S Associates, General Partnership (collectively, the “Partnerships™),
regarding “Call to Action,” wherein, inter alia, (i) Mr. Jacob identifies himself as “Steven F.
Jacob, S&P Managing General Partner,” despite this Court’s Order Appointing Conservator
dated January 17, 2013, which ordered that “all persons are hereby enjoined from . . . acting or
purporting to act on behalf of the Partnerships, Conservatorship Property, and/or the
Conservator” and (i1) Mr. Jacob states “Please contact Judge Streitfeld, in writing, and let him

know you oppose paying any fees not authorized by the partnership.”




Dated: May 9, 2013 Respectfully Submitted,

BERGER SINGERMAN LLP

350 East Las Olas Boulevard, Suite 1000
Fort Lauderdale, FI. 33301

(954) 525-9900 Telephone

(954) 712-5138 Direct

(954) 523-2872 Facsimile

By: s/ Leonard K. Samuels
Leonard K. Samuels
Florida Bar No. 501610
Etan Mark
Florida Bar No. 720852

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on this on this 9" day of May, 2013, a true and correct copy
of the foregoing was sent via U.S. Mail and/or Electronic Mail to

Burt Moss, 1675 N. Military Trail, Suite 570, Boca Raton, FL 33486;

Scott Holloway, 55 Cayuga Road, Sea Ranch Lakes, FL 33308,

Steven Jacob, 3696 North Federal Highway, Fort Lauderdale, FL. 33308;

Paroquia de Santa Luzia, c/o Fr. John Fitzpatrick, 1133 Broadway, Millbrae, CA 94030;

Mary V. Dunham, 1002 Gramerly Lane, Orlando, FL. 32821;

Joseph A. Speizio, 39 Woodlot Road, Ridge, NY 11961;

Chad P. Pugatch, Esq., cpugatch@rprslaw.com;

Erika D. Rothart, Esq., edrothart@dralwfirm.com;

William G. Salim, Jr., Esq., wsalim@mmsslaw.com; cleibovitz@mmsslaw.com;

Gary C. Rosen, Esq., grosen@becker-poliakoff.com;

Domenica L. Frasca, Esq., dfrasca@mayersohnlaw.com;

Peter Smith, Esq. and Helen D. Chaitman, Esq., Becker & Poliakoff, LLP, 45 Broadway,

8th Floor, New York, NY 10006;

Philip J. von Kahle, philipvonkahle@moecker.com;

Brett D. Lieberman, Esq., blieberman@messana-law.com;

Helen Chaitman, Esq., Becker & Poliakoff, LLP, 45 Broadway, 8" Floor, New York, New York
10006;

Frank C. Walker, Stuart & Walker, P.A., 1301 East Broward Boulevard, Suite 220, Fort
Lauderdale, FLL 33301;

Chad Pugatch, Esq., Rice Pugatch Robinson & Schiller, 101 NE 3" Ave., Ste. 1800, Fort
Lauderdale, Florida 33301;

Michael D. Sullivan 6550 N. Federal Highway, Ste. 210, Fort Lauderdale, Florida 33308
Michael Sullivan, 3696 North Federal Highway, Fort Lauderdale, FL 33308

By: s/ Leonard K. Samuels
Leonard K. Samuels




S&P and P&S Assoriares, General Partnerships

17885 NE 52 Shreef
Fert- Lawderdodt, FL, 33334

Telephane (854)848-17

Fax (954)938-
Steven F. Jacob, S&P Managing General Partner guardianangalirust@man,corf
April 22, 2013
S&P and P&S Partners
RE: Csll to Action
Dear Partnér:

The purpose of this letter is to give you current information and request a call to action from all partnery.

The following facts are known and confirmed by all parties:

1, There is no money missing, all dollars invested are accounted for.

2. A conservator has been appointed by the court to wind down both partnerships and distribu
available funds,

N - S—

3. There is currently an approximate amount of Five (5) million dollars available to distribute t
partners and additional funds are expected from the Madoff Trustee,

4. On April 18, 2013 a hearing was held to approve fees for professionals involved in thy
administration of the Partnerships. The conservator is requesting approval to pay over $165,000.00
unauthorized fees. I filed an objection, with the Court to fees unauthorized by the Partnership.

B

In mid January, a conservator was appointed by the court to handle the affairs of both S&P and P&
partnerships. The court directed the conservator to wind down the affairs of the partnership and proc
with the court proceeding to determine the distributions to the partners. Once the court makes th
decision on how to distribute the funds, the conservator is to make disttibutions to the partners. Th
Judge has asked this to be done by September 2013.

REEE

In addition to the unauthorized foes ($165 ;000.00) presented to the court, the conservator has presented
budget to the Judge for 2013, which states that he and his attorney anticipate receiving almos
$400,000.00. These fees appear very high to compensate the attorney and conservator for just one y
of service. Further they seem high, based on the Judges instructions to distribute the funds b
September 2013,

o —

The call to action for all partners is two-fold. First please pray for all parties involved to make soun
decisions that benefit the partners, as the partners are the victims of the Madoff fraud. Second, ge
involved! Decisions are being made that have a direct effect on the amount each partner will receive,

4’—4-—_—1-4—%

EXHIBIT




S&P and P&S Associartes; General Partnersiips

1785 NE 52 Streef
Fort Louderdale, FL. 33334

Telaphone (854)848-1708
Fax (954) Saﬂrzt
Steven F. Jacob, S&P Managing General Partner | guardianangeltusiggman,
Apeil 22,2013
Page 2

The Judge only knows what he hears and right now the professionals are doing most of the talking
most of that talk appears to be how much they can make. It is time he hears the partners. Each of you
a stake in this, Don't stand by and let the money that is meant for partners to be spent on unauthoriz
and unnecessary fees.

Please contact Judge Streitfeld, in writing, and let him know you oppose paying any fees not authoriz
by the partnership. Since funds belonging to the partnetship arc available, please make the judge aw.

that you wish the conservator to distribute proceeds as soon as possible so the funds won't all be lost 6n

unnecessary professional fees, This would cause partners victimized by Madoff to be victimized again.,

Due to the April 29 due date, you can fax or email your reply to me and I will forward all I receive to k
Y

Judge on Friday April 27. My fax number is (954) 938-0069. Regardless of whether or not you fax
please mail a hard copy of your objection to unauthorized fees directly to the Judge at: |
The Honorable Judge Jeffrey D, Streitfeld
Broward County Courthouse

201 SE 6th Street, Room 9204

Fort Lauderdale, Florida 33307

If hooded, the number and name of Judge Streitfeld’s judicial assistant is Suzanne Tracy at
(954) 831-7809,

If you have questions my contact information is guardianangeltrust@msn.com or you can call me
(954) 648-1796. If you have an email please send me an email with it to keep your contact informati{z:

up to date,

Sincerely.
Steven:‘{alb, CPA

Managing General Partner of S&P




IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL CIRCUIT,
IN AND FOR BROWARD COUNTY,
FLORIDA

CASE NO. 12-24051 (07)
COMPLEX LITIGATION UNIT

MATTHEW CARONE, as Trustee for the Carone
Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.
Pension Trust, Carone Family Trust, Carone Marital
Trust #1 UTD 1/26/00 and Matthew D. Carone
Revocable Trust, JAMES JORDAN, as Trustee for
the James A. Jordan Living Trust, ELAINE
ZIFFER, an individual, and FESTUS AND HELEN
STACY FOUNDATION, INC., a Florida
corporation,

Plaintiffs,
V.
MICHAEL D. SULLIVAN, individually,

Defendant.
/

BERGER SINGERMAN LLP’S OMNIBUS RESPONSE TO THE OBJECTIONS TO THE
CONSERVATOR’S FEE REPORT FILED BY MICHAEL SULLIVAN, BURT MOSS,
AND STEVEN JACOB

Berger Singerman LLP (“Berger Singerman”) files this Omnibus Response to the
Objections to the Conservator’s Fee Report filed by Michael Sullivan (“Sullivan”), Burt Moss
(“Moss™), and Steven Jacob (“Jacob™). For the reasons stated below, Sullivan’s, Moss’s, and
Jacob’s objections should be denied, and, in support thereof, Berger Singerman states as follows:

BACKGROUND

Berger Singerman’s and GlassRatner’s relationship with P&S Associates, General
Partnership (“P&S”) and S&P Associates, General Partnership (“S&P™) (collectively, the

“Partnerships™) began when Berger Singerman was retained by a group of partners acting for the
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benefit of the Partnerships (the “Organizing Partners”). The Partnerships were formed in
approximately 1994 to invest funds that the Partnerships received from its partners with Bernard
L. Madoff Investment Securities, LLC (“BLMIS”). However, after BLMIS was exposed as a
$65 billion Ponzi scheme, a discrepancy was found between the funds invested by the partners in
the Partnerships and the funds that were invested with Madoff.

As a result, the Organizing Partners retained Berger Singerman — at a reduced rate — in
April 2012 to request the books and records of the Partnerships, to determine the reason for the
discrepancy, and, if necessary, implement efforts to remove the Managing General Partners.
Although the billing rates of Berger Singerman attorneys, at that time, ranged from $225.00 per
hour to $625.00 per hour, Berger Singerman agreed to cap all attorneys’ fees at a maximum of
$300.00 per hour. The invoices submitted to the Conservator reflect that Berger Singerman
continued that deeply discounted hourly fee structure at all times.

Pursuant to the Partnerships’ Partnership Agreements', Sullivan and Greg Powell* were
the managing general partners of the Partnerships. Beginning in April 2012, Berger Singerman
began requesting the Partnerships’ books and records from Sullivan. Only after significant
intransigence, Sullivan turned over an incomplete set of documents. Then, with the help of
GlassRatner, Berger Singerman undertook an extensive forensic analysis of those documents to
determine what caused the discrepancy between the funds invested by the partners and the funds
invested with Madoff. The analysis discovered various improprieties that were perpetuated upon
the Partnerships and its partners. To prevent further harm, it was decided that Sullivan must be

replaced.

! The Partnerships’ partnership agreements are identical in all material respects and are collectively referred to as the
Partnership Agreements. The Partnership Agreements are attached as Exhibit A.

2 Greg Powell is deceased.
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Based on the various improprieties uncovered, special meetings of the Partnerships were
held on August 17, 2012 (the “special meetings™) to vote on replacing Sullivan as the Managing
General Partner with Margaret J. Smith (“Smith™) — a well-known certified public accountant
and certified fraud examiner — and amending the Partnership Agreement to reflect that change.
Those meetings required extensive review of the Partnership Agreements and the books and
records to ascertain the proper method for calling and conducting a vote to remove Sullivan and
the identity of the partners of each Partnership who were entitled to notice and to vote. At the
special meetings, a majority of the outstanding Partnership interests voted in favor of replacing
Sullivan with Smith and amending the Partnership Agreements to reflect that change. Attached
hereto as Exhibit B are the minutes of the special meeting of S&P on August 17, 2012; attached
hereto as Exhibit C are the minutes of the special meeting of P&S on August 17, 2012.

Despite the vote, Sullivan’s strategy of imposing obstacles at every turn continued. He
initially refused to step down and challenged the legitimacy of the vote. The Organizing Partners
had no choice but to commence the instant litigation against Sullivan to enforce the vote of the
Partners and protect the Partnerships. On August 24, 2012, the Organizing Partners commenced
a civil action against Sullivan in this Court. That action sought, among other things, temporary
injunctive relief to prevent Sullivan from interfering with the operation of the Partnerships or,
alternatively, the appointment of a receiver.

Five days after the action was filed, Sullivan, who was represented by counsel, agreed to
resign as Managing General Partner. On August 29, 2012, this Court entered an Agreed Order
between the Organizing Partners, acting on behalf of the Partnerships, and Sullivan. A copy of
the Agreed Order is attached hereto as Exhibit D. Pursuant to that order, Sullivan resigned as

Managing General Partner and Smith was deemed in his stead to be sole Managing General
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Partner of the Partnerships. Id Smith, as managing general partner, was given “full access to all
of the Partnership’s books, records, assets and property and will be afforded all of the rights and
duties of a Managing General Partner. . .” Id. Furthermore, Sullivan agreed that “he does not
now and will not in the future challenge the appointment of Ms. Smith as Managing General
Partner on August 17, 2012.” Id. On August 30, 2012, Smith, as Managing General Partner of
the Partnerships, signed an agreement to engage Berger Singerman to act as legal counsel for the
Partnerships. That should have been the end of the matter.

Surprisingly, Helen Chaitman (““Chaitman”) and her law firm, Becker & Poliakoff, LLP
(“Becker Poliakoff™), refused to honor this Court’s Agreed Order, dragging the Partnerships into
further litigation. Prior to his replacement and resignation, Sullivan retained Chaitman and her
firm, as counsel to the Partnerships in connection with litigation against the Madoff Trustee. As
a result of a settlement agreement reached there, Becker Poliakoff received funds that were to be
disbursed to the Partnerships and then to their partners. Nine days after the special meeting
electing Smith as Managing General Partner, a lawsuit initiated in Palm Beach County to
determine the appropriate manner of distributions to partners (that, through the efforts of Berger
Singerman, was transferred to this Court) was amended, without any apparent authority, to
include a challenge to the vote electing Smith.

Berger Singerman incurred further fees and expenses on behalf of the Partnerships
because Chaitman forced the commencement of additional litigation. By letter dated September
4, 2012, Smith, as Managing General Partner of the Partnerships, terminated Chaitman and
Becker Poliakoff as counsel to the Partnerships and demanded that they return all funds
belonging to the Partnerships. They refused to do so. Accordingly, on September 7, 2012, the

Organizing Partners, through Berger Singerman, filed a motion to compel Sullivan and Chaitman
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to immediately relinquish any partnership property that they were holding. On September 13,
2012, this Court heard argument from Berger Singerman on that motion, which Chaitman
opposed. The Court deferred consideration of the motion. As a result, Chaitman continued to
hold all the Partnerships’ funds hostage.

Meanwhile, the former Managing General Partners’ defalcations over a 20-year period
suggested the Partnerships had claims against those Managing General Partners (like Sullivan),
partners who received improper distributions, and other individuals (like Jacob). It was
important that the Partnerships have the ability to pursue these potential claims and potentially
obtain reimbursement for any monies improperly gained from the Partnerships. Identifying
those claims required substantial research, and as of December 2012, the statute of limitations on
those claims was potentially drawing to a close.” However, without the Partnerships’ funds, the
Partnerships could not operate and commence litigation against those individuals. Moreover,
Chaitman continued to challenge Smith’s appointment as Managing General Partner, even
though Sullivan had agreed not do so under the Agreed Order. Accordingly, on November 13,
2013, Berger Singerman filed a Motion to Appoint Receiver through the Organizing Partners
seeking that Smith be appointed as receiver to manage P&S and S&P. That motion was
inexplicably opposed by Chaitman, who at this point, represented absolutely no one in
connection with the underlying proceedings.

Despite the uncertainty as to the outcome of the Motion to Appoint a Receiver, Berger
Singerman continued to incur fees and costs on behalf of the Partnerships. Specifically, at the
direction of Smith, as Managing General Partner, Berger Singerman prepared, and then filed on

December 10, 2012, complaints against those partners who received improper distributions from

* The Partnerships do not and have not conceded that the statute of limitations to bring any claims expired in
December 2012.
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the Partnerships. Berger Singerman additionally prepared, and filed on December 10, 2012, a
complaint against various individuals (including Sullivan and Jacob) who appear to have profited
improperly from the Partnerships through, inter alia, receiving improper “management fees,”
“commissions,” or “referral fees.” Without these efforts, the Partnerships’ claims may have
lapsed and the Partnerships would potentially not be entitled to any recovery.

The Court agreed that it was necessary to appoint a Conservator for the Partnerships,
despite extensive argument in opposition. Berger Singerman incurred considerable expenses in
researching, preparing, and pursuing papers to protect the Partnerships’ claims and to appoint a
Conservator for the Partnerships. Nonetheless, due to Chaitman’s inexplicable opposition to the
Partnerships’ best interests, a morass of ongoing litigation related to the Partnerships remained in
the courts of Broward County. Berger Singerman incurred additional fees and costs by working
to transfer all such actions to this division. Additionally, Berger Singerman incurred additional
fees and costs by preparing the initial draft of the Order Appointing Conservator, which was
circulated for comment among the various parties. On January 17, 2013, this Court signed the
Order Appointing Conservator (the “Conservator Order”) after comment from the various parties
who appeared by counsel (including Moss, Sullivan, and Jacob) — even though Chaitman
opposed it.

Without the costs and fees incurred by Berger Singerman on behalf of the Partnerships, a
Conservator would not have been appointed, the assets of the Partnerships would have been
depleted, and significant litigation opportunities would have dissipated.

On April 1, 2013, the Conservator filed his Conservator’s Fee Report (the “Report™).
The Report made a series of recommendations regarding the reasonableness of fees and costs

that were incurred on behalf of the Partnerships by various parties. Among the parties that
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sought reimbursement for fees and costs are Berger Singerman and GlassRatner. Although
Berger Singerman incurred (and is entitled to) $172,321.71 worth of fees and costs for work
related to the Partnerships over the past year, which fees were charged at a significantly reduced
rate, Berger Singerman has agreed to an additional 25% discount on these fees, for a total fee
request of $125,000. Similarly, GlassRatner voluntary reduced their fee request from $44,675.95
to $27,552.00 — a write-off of approximately 38%. The Conservator recommended approval of
the Berger Singerman’s fee request in the amount of $125,000 and GlassRatner’s fee request in
the amount of $27,552.00.

Moss, Jacob, and Sullivan are now objecting to the Conservator’s recommendations
regarding Berger Singerman and GlassRatner. Moss has set forth 16 meritless objections.
Jacob’s and Sullivan’s objections are largely duplicative of those objections. As set forth below,
all their objections should be overruled.

First Objection

Moss’s first objection® is that the Partnership Agreements contain an arbitration clause
and therefore the instant lawsuit should not have been filed against Sullivan in August 2012.

As set forth above, this action was filed against Sullivan almost eight months ago for,
inter alia, temporary injunctive relief to immediately prevent Sullivan from further harming the
Partnerships. The lawsuit was necessary to maintain the status quo of the Partnerships and
prevent any further harm because Sullivan was legitimately replaced by Smith as Managing
General Partner and he refused to turn over the Partnerships’ books and records, as well as
access to the Partnerships’ bank accounts and other resources. See Korn v. Ambassador Homes,

Inc., 546 So. 2d 756, 757 (Fla. 3d DCA 1989) (“a temporary injunction is proper to maintain the

* Jacob’s and Sullivan’s joinder of Moss’s objections or their independent objections will be indicated when
appropriate.
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status quo, as here, pending the outcome of an arbitration claim”); but see Rath v. Nerwork
Mkig., L.C., 790 So. 2d 461, 463 (Fla. 4th DCA 2001).

Additionally, éven if this action should not have been filed because of any arbitration
clause, “a party may waive his contractual right to arbitration by actively participating in a
lawsuit or by taking action inconsistent with that right.” Rath, 790 So. 2d at 463.

Any right to arbitration was waived by active participation in litigation. When this action
was filed, Sullivan was represented by counsel. The Partnerships were also represented by
counsel. Any argument that this action should proceed in arbitration should have been made at
the appropriate time. It was not. Instead, in response to this action, Sullivan — while represented
by counsel — entered into the Agreed Order. By the Agreed Order, Sullivan, inter alia, resigned
as Managing General Partner of the Partnerships and Sullivan consented to the appointment of
Smith as Managing General Partner in his stead. See Exhibit D. Since the Agreed Order,
Sullivan, various Partners (including Moss and Jacob), the Partnerships themselves, and
numerous other law firms representing various parties have been actively engaged in litigation
surrounding the Partnerships, and any contractual right to arbitration has been waived.

Moreover, the failure of counsel or any Partner to raise an argument up to this point
regarding the propriety of this action in light of any arbitration clause (if one could even have
made), and pursue such an argument, is not the fault of Berger Singerman, GlassRatner, or their
clients. Nor does such an argument change the fact that any fees incurred through the actions of
Berger Singerman and GlassRatner were incurred on behalf of the Partnerships.

Second Objection

Moss’s second objection stems from a misreading of Article 8.03 of the Partnership

Agreement, a misreading of Fla. Stat. 620.8401, and a misunderstanding of relevant facts.
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First, Moss argues that Article 8.03 prevented the Organizing Partners from initially
engaging Berger Singerman and GlassRatner on behalf of the Partnerships because they could
not execute an agreement for the Partnership without the consent of the Managing General
Partner or all of the other Partners. Sullivan joins this objection. See Sullivan Objections § 11.

Article 8.03 states “[W]ithout the prior consent of the Managing General Partners or all
of the other partners, no other Partner may act on behalf of the Partnership to: (i) borrow or lend
money; (ii) make deliver or accept any commercial paper; (iii) execute any mortgage, security
agreement, bond or lease; or (iv) purchase or sell any property for or of the Partnership.”

As set forth above, and contrary to Moss’s and Sullivan’s objection, Article 8.03 does not
prevent the Organizing Partners from executing an agreement and taking action to save the
Partnerships’ assets on behalf of the Partnerships because the Partnerships could not do so
themselves.  Article 8.03 does not state that partners are prohibited from executing an
engagement agreement with Berger Singerman and/or GlassRatner.

Second, Fla. Stat. § 620.8401(10) states that “A difference arising as to a matter in the
ordinary course of business of a partnership may be decided by a majority of the partners. An act
outside the ordinary course of business of a partnership and an amendment to the partnership
agreement may be undertaken only with the consent of all of the partners.” Based on Fla. Stat.
§ 620.8401(10), Moss argues the “hiring of [Berger Singerman] and [GlassRatner] did not have
the approval of all the partners.” Moss Objection § 2. To the extent covered, the Partnership
Agreement would govern these matters, and not Fla. Stat. Ann. § 620.8401(10). Nevertheless,
there is no prohibition in Fla. Stat. § 620.8401(10) that the Organizing Partners could not initially
engage Berger Singerman or GlassRatner by themselves or act for the benefit of the Partnerships.

Third Objection
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Moss’s third objection is that Berger Singerman and GlassRatner were allegedly engaged
improperly by the Organizing Partners because they were not engaged with the consent of the
Managing General Partner or all the Partners under Article 8.02 of the Partnership Agreement.

As set forth above, Berger Singerman and GlassRatner were initially retained by the
Organizing Partners, not the Partnerships. The Partnership Agreement and Section 8.02(a) do
not prevent the Plaintiffs from retaining Berger Singerman and GlassRatner themselves.

Fourth Objection

Moss’s fourth objection is a request to find the Organizing Partners in default of the
Partnership Agreement under Article 10.01(b). However, any default under Article 10.01(b)
requires “the violation of any of the other provisions of [the Partnership Agreement] and failure
to remedy or cure that violation within (10) days after written notice of the failure from the
Managing General Partners” (emphasis added).

Here, there was no violation of any provisions of the Partnership Agreement.
Additionally, any default under 10.01(b) requires, inter alia, “written notice of the failure from
the Managing General Partners.” Because Moss is not the Managing General Partner of the
Partnerships, he has no standing to make the written notice required to default any partner of the
Partnerships. Accordingly, this “objection” has no merit.

Fifth Objection

Fifth, Moss argues that Section 14.03 of the Partnership Agreement limits the liability of
Partners due to “several factors™ and the retention of Berger Singerman and GlassRatner “should
be subject to this provision” such that any fees due does not reduce amounts due to the Partners.

Section 14.03 is a provision that limits the liabilities of the Partners for certain good faith

actions or omissions. Yet, the Partners are liable under Section 14.03 for acts and/or omissions
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involving intentional wrongdoing, fraud, and breaches of fiduciary duties of care and loyalty. In

relevant part, it provides:

14.03 THE PARTNERS SHALL HAVE NO LIABILITY TO THE
PARTNERSHIP OR 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 ...

Here, Moss’s proposed interpretation of Section 14.03 would run contrary to numerous
other provisions of the Partnership Agreement. For example, if the limitations on the Partners’
liability were to prevent the payment of fees and expenses incurred on behalf of the Partnerships,
then that provision would necessarily prevent the Managing General Partner from taking actions
and incurring expenses that are necessary to carry out the duties of the Partnerships, which the
Partnership Agreements authorize. Additionally, Section 12.02 specifically indicates that when
distributing assets of the Partnerships upon termination, any outstanding Partnership liabilities
are to be paid first, and then distributions of Partners’ capital in accordance with their Partnership
interest. Accordingly, any fees and costs incurred on behalf of the Partnerships are given
precedence over any Partners’ claims to the Partnership’s assets. Moss seeks to reverse this
order. Moss’s reading of Article 14.03 is untenable given that it would conflict with a number of
other provisions of the Partnership and would make operation of the Partnerships impossible.
See Discover Prop. & Cas. Ins. Co. v. Beach Cars of W. Palm, Inc., 929 So. 2d 729, 732 (Fla.
4th DCA 2006) (“If possible, conflicting provisions of a contract are to be read in such a way as

to give a reasonable interpretation and effect to all provisions”).

Sixth Objection
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Moss® sixth objection concerns only GlassRatner. His objection is that Carol Fox, of
GlassRatner, did not disclose that she and her family were Partners in S&P during the special
meetings, and that she allegedly had four conflicts of interest as a result of that relationship. This
objection is wholly without merit.

First, during the special meeting of S&P, Ms. Fox stated “I’m Carol Fox. I’m not a direct
partner in S&P, but my children are.” See Exhibit B at p. 89. Therefore, Ms. Fox disclosed her
relationship to S&P, and Moss’s objection to the contrary is frivolous.

Next, the first of Moss’s four additional alleged conflicts of interest is that Ms. Fox “had
a vested interest in the claims of the S&P Partnership as opposed the P&S Partnership. P&S
Partners needed to this.” Moss Objection § 6. This alleged conflict is meritless. As set forth
above, Ms. Fox disclosed her relationship to S&P. Moss admits that Ms. Fox had no “vested
interest” in the claims of the P&S Partnership and he has provided no reason why P&S partners
needed to separately know her families’ relationship to S&P. Nonetheless, Moss was present at
both the special meeting of S&P and the special meeting of P&S and was therefore aware of Ms.
Fox’s relationship to the Partnerships. See Exhibits B and C.

The second and fourth alleged conflicts of interest appear to be, in short, that Ms. Fox
would be compensated directly if her firm was engaged by the Partnerships and that Ms. Fox was
allegedly motivated to recoup her losses in the Partnerships through her fees.

As set forth above, Ms. Fox disclosed her relationship to the Partnerships. Additionally,
Ms. Fox introduced herself at both the S&P and P&S meetings, it was disclosed that GlassRatner
would be performing the forensic work related to the Partnerships, and Ms. Fox gave a brief
summary of the work GlassRatner had perfor;lqed at that time and their findings. See Exhibits B

at p. 101 and C at p. 70. Moreover, all those in attendance were given the opportunity to ask
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questions, including Moss. See Exhibits B and C. Accordingly, Moss and others were on notice
at all relevant times of Ms. Fox’s relationship to the Partnerships, her relationship to
GlassRatner, and her relationship to the work being performed.

The final alleged conflict is that Ms. Fox’s hours accounted for 55% of the hours from
which GlassRatner was seeking to recover fees and costs. Moss does not indicate why this
amount is improper and fails to indicate why any of the time that Ms. Fox spent was
unreasonable.

Seventh and Eighth Objections

Moss’s seventh and eighth objections again relate to whether Berger Singerman should
be compensated for work it did while representing the Organizing Partners.

As stated above, at the time of the special meetings, the Organizing Partners retained
Berger Singerman, and not the Partnerships, because Sullivan was still clinging to control of the
Partnerships. As set forth above, any costs and fees incurred by Berger Singerman and
GlassRatner were incurred on behalf of the Partnerships. That Berger Singerman was initially
retained by the Organizing Partners and/or the fact that Berger Singerman initially had a valid
attorney-client relationship with the Organizing Partners, does not change this fact.

Ninth and Tenth Objections

Moss’s ninth and tenth objections are a challenge to legitimacy of the special meetings
that replaced Sullivan with Smith as the Managing General Partner of the Partnerships. Jacob
joins in this objection. See Jacob Objection 9 2.

First, the special meetings were properly conducted and Sullivan was legitimately
replaced with Smith as the Managing General Partner of the Partnerships. Based on the various

improprieties discovered, the special meetings were held to remove Sullivan as Managing
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General Partner and replace him with Smith, and to amend the Partnership Agreements to reflect
that change. During the special meeting for each of the Partnerships, a majority of the
outstanding Partnership interests voted in favor of replacing Sullivan as the Managing General
Partner with Smith and amending the Partnership Agreement to reflect that change. The minutes
of the special meetings demonstrate that the election results were proper. See Exhibits B and C.

Moss, Jacob, and all other partners of the Partnerships had ample opportunity to
challenge the legitimacy of the August 17, 2012 election, and they did not do so. Moss and
Jacob attended the special meetings of S&P and P&S and participated in those meetings. See
Exhibit B at p. 88:20-23 and C at pp. 56:17, 58:20-21. Moreover, it was specifically stated
during the special meeting for S&P that the special meeting could be challenged in the
appropriate forum. /d. at p. 94. No one did so. Moss, Jacob, and others should be estopped from
re-litigating these issues more than 8 months after the elections.

Should the Court wish the parties to provide additional information regarding the special
meetings, Berger Singerman respectfully requests the opportunity to fully brief this issue.

Eleventh Objection

Moss’s eleventh objection is that Berger Singerman’s fees are allegedly unreasonable and
because “on every occasion that [Moss] attended ranging from the disputed elections on
8/17/2012 to the most recent hearing on 4/18/2013 the Berger, Singerman law firm has had three
to five attorneys attending . . .” Moss Objection § 11.

First, there is nothing per se unreasonable with multiple attorneys attending and billing
for the special meetings, any court conferences, and any hearings. For example, the special
meetings required i) litigation attorneys familiar with the findings related to Sullivan and the

Partnerships and ii) corporate attorneys familiar with the necessities required to ensure the

4971005-3 14

-~ BERGER-SINGERMAN o T S e

attorneys at law Boca Raton Fort Lauderdale Miami Tallahassee



legitimacy of those special meetings. Due to the complex nature of these meetings, and the
multiple interests involved, there was nothing unusual about multiple attorneys attending. See In
re Markerxt Holdings Corp., 06 CIV. 6695 (LBS), 2007 WL 1040422, *4 (S.D.N.Y. Apr. 3,
2007) (finding fees reasonable because “multiple attorneys were needed at hearings due to the
complex nature of the contempt hearing”). Similarly, to the extent that multiple attorneys were
present at court hearings, there is nothing unreasonable about this arrangement given the
complexity of the court hearings, nor is it “padding the bill.”

Furthermore, as noted above, Berger Singerman’s fees and costs incurred in this action
were dramatically reduced. With respect to the special meeting, the hourly rates for two of the
attorneys present at the special meetings were reduced by 50% or more because Berger
Singerman agreed to cap all attorneys’ fees at a maximum of $300.00 per hour. Berger
Singerman later agreed to reduce the fees it was entitled to even further. The real basis for
Defendants’ objections is not any dispute with the fees incurred, but is an attempt to eliminate
the people who know the most about the claims against Sullivan and others.

Twelfth Objection

Moss’s twelfth objection relates to the two lawsuits that Berger Singerman filed in
December 2012 to preserve the Partnerships’ claims against certain partners and other bad actors
in light of the potentially looming statute of limitations. Berger Singerman incurred fees and
costs preparing and filing those lawsuits, and Berger Singerman has sought reimbursement from
the Partnerships for those fees and costs.

The Conservator recently filed a motion to retain Berger Singerman as counsel for those
two lawsuits on a contingency fee basis. That motion is pending before this Court. Moss argues

that any attorney’s fees and costs incurred by Berger Singerman related to those two lawsuits
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should be subject to the contingency fee agreement and should not be reimbursed on an hourly
basis. That result would be inequitable.

As set forth above, aside from the Partnerships’ funds that were previously being held
hostage by Chaitman, the only remaining assets of the Partnerships were lawsuits that the
Partnerships could have filed against certain bad actors and partners who received amounts from
the Partnerships that they were not entitled to. The statute of limitations for those lawsuits may
have been rapidly drawing to a close in December 2012. The urgency of the situation was even
more pressing because Sullivan refused to sign a tolling agreement that would allow the
Partnerships to assert claims at a later date.

As a result, and in order to preserve lawsuits for the Partnerships that may potentially
recover assets of the Partnerships, Berger Singerman incurred fees and costs -- at a substantially
discounted rate -- to prepare and file those lawsuits. That work was not subject to any agreement
regarding a contingency fee arrangement. To now subject the fees and costs incurred to prepare
those lawsuits to the contingency agreement would be inequitable given that Berger Singerman
acted in good faith and prepared those lawsuits for the benefit of the Partnerships.

Thirteenth Objection

Moss’s thirteenth objection is not an objection to Berger Singerman’s or GlassRatner’s
applications for reimbursement. Berger Singerman defers to the Conservator on this matter.

Fourteenth Objection

Moss’s objection here is that there is no basis for Berger Singerman and GlassRatner to
request reimbursement for any fees at all. Jacob joins in this objection. Jacob Objection 1.
First, the parties previously agreed on the method of seeking reimbursement and

determining who would be able to seek reimbursement. The Conservator Order specifically
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allows “any accountants, attorneys, consultants and other professionals that have purported to
incur costs and fees on behalf of the Partnerships prior to the date of this Order may submit an
application . . . to be reimbursed by the Partnerships for those amounts.” Moss, Sullivan, and
Jacob were previously represented by the same counsel. Their counsel had the opportunity to
review and make comments to the proposed Conservator Order prior to its submission to this
Court. They did so without any objections to the final Order that was submitted to this Court.
Therefore, they should be estopped from objecting to it now.

Second, Moss argues that the Conservator’s citation to Florida Patient’s Compensation
Fund v. Rowe, 472 So.2d 1145 (Fla.1985) does not establish that Berger Singerman and
GlassRatner are entitled to request attorney’s fees. However, Moss is confusing the issue. That
case is not cited to establish any entitlement to request attorney’s fees. Instead, “Florida
Patient’s Compensation Fund v. Rowe, 472 S0.2d 1145 (Fla.1985), sets forth the method that
trial courts use for calculating a reasonable attorney’s fee.” Genser v. Reef Condo. Ass'n, Inc.,
100 So. 3d 760, 761 (Fla. 4th DCA 2012).

Finally, Moss urges this Court to rely on Hamprton's Estate v. Fairchild-Florida Const.
Co., 341 So. 2d 759 (Fla. 1976) to decide if a party is entitled to request attorney’s fees.
However, Moss’s own citation to Hampton’s Estate supports Berger Singerman’s and
GlassRatner’s entitlement to fees here. Any fees incurred on behalf of the Partnerships are
properly awardable to Berger Singerman and GlassRatner because the Partnerships have been
benefitted by those fees and costs and “equity allows attorneys’ fees from a fund or estate which
has been benefitted by the rendering of legal services.” Id at 761.

Fifteenth Objection
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Moss argues that GlassRatner is an “expert witness” and that Florida Statutes do not
require the award of fee’s for expert witnesses.

As set forth above, GlassRatner’s request for reimbursement is not based on Florida
Statute, but is instead based on the Conservator Order, which, as set forth above, specifically
includes “any accountants” among the parties who may seek reimbursement from the
Partnerships. See Conservator Order.

Further, based on their prior approval of the Conservator Order, Moss, Jacob, and
Sullivan should be judicially estopped from objecting to GlassRatner’s request for
reimbursement of fees pursuant to it now.

Sixteenth Objection

Moss’s sixteenth objection is that the fees requested by Berger Singerman and
GlassRatner are not reasonable and the Conservator has failed to provide proof of applying the
standards set forth in Rowe. Jacob similarly argues that the fees requested are not reasonable.

Here, the Conservator, as a neutral and independent party, has reviewed Berger
Singerman’s and GlassRatner’s fees and determined that they are reasonable. As stated in the
Conservator’s Fee Report, the Conservator used the factors set forth in Rowe — in conjunction
with voluntary reductions in the fees requested from both Berger Singerman and GlassRatner
that were described above — to determine that the fees and costs they requested were reasonable.
Moss’s and Jacob’s conclusory objections to the contrary are meritless.

Sullivan additionally makes the following objections:

Sullivan Objection 1

Sullivan argues that based on the caption of this action — which indicates that the

Plaintiffs are certain partners in the Partnerships — Berger Singerman and GlassRatner
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represented the Plaintiffs, they did not represent the interest of the Partnerships, and therefore
they should not be entitled to any fees from the Partnerships (Sullivan Objection 99, 10, 13, 14,
15). Sullivan’s objection ignores the relevant facts.

Sullivan refused to cede control of the Partnerships and their books and records after he
was validly removed as Managing General Partner after elections at the special meetings. For
that reason, this case had to be brought in the name of the Plaintiffs rather than the Partnerships.
The fact that certain partners are the Plaintiffs in this action does not change the fact that any
costs and fees incurred by Berger Singerman and GlassRatner were incurred on behalf of the
Partnerships.

Sullivan Objection 2

Sullivan’s second objection is that Smith did not have authority to engage Berger
Singerman and GlassRatner (Sullivan Objection 9 3-8, 11-12) because he — Sullivan — did not
review the Partnership Agreements prior to agreeing to the entry of this Court’s Agreed Order —

even though he was represented by counsel at the time and the Partnership Agreements are the

operative documents governing the Partnerships for the past 20 vears. He argues that if he had

read the Partnership Agreement, he would have known he could not have authorized Smith’s
appointment as Managing General Partner.

Pursuant to the Agreed Order, inter alia, Sullivan resigned as Managing General Partner
of the “Partnerships and Smith was deemed in his stead to be sole Managing General Partner of
both Partnerships. See Exhibit D. Furthermore, Sullivan agreed that “he does not now and will
not in the future challenge the appointment of Ms. Smith as Managing General Partner on
August 17,2012, 1d

Sullivan’s argument that he did not have the authority to authorize the appointment of

4971005-3 19

—BERGER SINGERMAN : e

attorneys at law Boca Raton Fort Lauderdale Miami Tallahassee




Smith is irrelevant. Smith was properly elected as Managing General Partner of the Partnerships.
Smith’s election as Managing General Partner was not contingent on Sullivan’s consent or
authorization. After those elections, Sullivan refused to step down as Managing General Partner
or turn over the books and records of the Partnerships. As a result, this action was commenced
against him. He then agreed to the Agreed Order under which he consented to Smith being the
Managing General Partner. The fact that Sullivan did not read the Partnership Agreement has no
bearing on the propriety of the Agreed Order or the fact that Smith was properly elected as
Managing General Partner. Moreover, this objection necessarily challenges Smith’s appointment
as Managing General Partner in violation of the Agreed Order.

CONCLUSION

WHEREFORE, Berger Singerman respectfully requests that the objections of Moss,
Sullivan, and Jacob be overruled and denied in their entirety, that the recommendations set forth
in the Conservator’s Fee Report be adopted with respect to Berger Singerman and GlassRatner,
and that the Court grant such other and further relief as the Court deems necessary.

Dated: May 9, 2013 Respectfully Submitted,

BERGER SINGERMAN LLP

350 East Las Olas Boulevard, Suite 1000
Fort Lauderdale, FL 33301

(954) 525-9900 Telephone

(954) 712-5138 Direct

(954) 523-2872 Facsimile

By: s/LEONARD K. SAMUELS
Leonard K. Samuels
Florida Bar No. 501610
Etan Mark
Florida Bar No. 720852
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AMENDED AND RESTATED
EARTNERSHIP AGREEMENT

This AMENDED & RESTATED Partnership Agreement (the “Agreement”) is MADE AND ENTERED
INTO THIS 21ST DAY OF DECEMBER, 1994 by and among the party or parties whose names and
signatures appear personally or by power of attorney at the end of this Agreement and whose addresses
are listed on Exhibit “A"” annexed hereto (information regarding other Partners will be furrished to a
Pariner upon written request) (COLLECTIVELY, THE “PARTNERS”), THE TERM “PARTNER” SHALL
ALSO APPLY TO ANY INDIVIDUAL WHO, SUBSEQUENT TO THE DATE OF THIS AGREEMENT,
JOINS IN THIS AGREEMENT OR ANY ADDENDUM TO THIS AGREEMENT, :

WHEREAS, THE PARTNERS, ENTERED A PARTNERSHIP AGREEMENT DATED DECEMBER 11,
1992, (“PARTNERSHIP AGREEMENT”); AND

WHEREAS, PURSUANT TO ARTICLE THIRTEEN OF THE PARTNERSHIP AGREEMENT, THE
PARTNERS RESERVED THE RIGHT TO AMEND OR MODIFY IN WRITING AT ANY TIME THE
PARTNERSHIP AGREEMENT; AND '

WHEREAS, THE PARTNERS BELIEVE IT TO BE IN THEIR BEST INTEREST AND ALSO THE BEST
INTEREST OF THE PARTNERSHIP TO AMEND, REVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIP AGREEMENT, :

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES MADE HEREIN AND IN
CONSIDERATION OF THE BENEFIT TO BE RECEIVED FROM THE MUTUAL OBSERVANCE OF
THE COVENANTS MADE HEREIN, AND FOR' OTHER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, THE PARTNERS AGREE AS FOLLOWS:

Background

The Partners desire to form a general partnership for the purpose of engaging in the business of
investing. For and in consideration of the mutual covenants contained herein, the Partners hereby form,
create and agree to associate themselves in a general partnership in accordance with the Floride
Uniform Partnership Law, on the terms and subject to the conditions set forth below:

ARTICLE ONE
ORGANIZATION
Name

1.01 The activities and business of the partnership shall be conducted under the name $ & P
Associates, General Partmership (the “Partnership”) in Florida, and under any variatons of this name
that may be necessary to comply with the laws of other states within which the Partnership may do
business or make investments.

’ Organization
1.02 The Partnership shall be organized as a general partnership under the Uniform
Partnership Law of the state of Florida. Following the execution of this Agreement, the partners shall
execute or cause to be executed and filed any documents or instruments with such authorities that may be
necessary or appropriate from time to time to comply with all requirements for the qualification of the
Partnership as a general partnership in any jurisdiction. :
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Place of Business and Mailing Address

1.03 The principle place of business and mailing address of the Partnership shall be located
at 6550 North Federal Highway, Sulte 210, Ft, Lauderdale, FL 33308, or any such place or places of
business that may be designated by the Managing General Partners.

ARTICLETWO
PURPOSE OF THE PARTNERSHIP
'By Consent of Partners
2.01 . The Partnership shall not engage in any business except as provided in this Agreement
without prior written consent of all Partners.
2.02 .The general purpose of the Partnership is to invest, in cash or on margin, in all types of

marketplace securities, including, without limitation, the purchase and sale of and dealing in stocks,
bonds, notes and evidences in indebtedness of any person, firm, enterprise, corporation or association,
whether domestic or foreign; bills of exchange and commercial paper; any and all other securities of
any kind, nature of description; and gold, silver, grain, cotton or other commodities and provisions
usually dealt in on exchanges, on the over-the-counter market or ctherwise, In general, without
limitation of the above securities, to conduct any commodities, future contracts, precious mental, options
and other investment vehicles of whatever nature. The Parmership shall have the right to allow OR
TERMINATE a specific broker, or brokers, as selected by fifty-one (51) Percent in interest, not in
numbers, of the Partners, and allow such broker, or brokers, AS SELECTED BY FIFTY-ONE PERCENT
(51%) IN INTEREST, NOT IN NUMBERS, OF THE PARTNERS, tc have discretionary investment
powers with the investment funds of the Partnership.

'ARTICLE THREE
DURATION
Date of Organization

3.01 The Partnership shall begin on January 1, 1993 and shall continue until dissolved as
specifically provided in this Agreement or by applicable law.

ARTICLE FOUR
CAPITAL CONTRIBUTIONS
Initial Contributions ‘
4.01 The Partners acknowledge that each Partner shall be obligated to contribute and will,
on demand, contribute to the Partnership’ the amount of cash set out opposite the name of each Partner
on Exhibit A as an initlal capital contribution.
Additional Contributions

4,02 No Partner shall be required to contribute any capital or lend any funds to the
Partnership except as provided in Section 4.01 or as may otherwise be agreed on by all of the Partners.




Contributions Secured

4,03 Each Partner grants to the Managing General Partners a len on his or her interest In the
Partnership to secure payment of all contributions and the performance of all obligations required or
permitted under this agreement.

No Priority

4.04 No Partner shall have any priority-over any other Partner as to allocations of profits,
losses, dividends, distributions or returns of capital contributions, and no Partner shall be entitled to
withdraw any part of thelr capital contribution without at least THIRTY (30) DAYS written notice.

Capital Accounts

4,05 An individual capital account shall be maintained for each Partner. The capital
account shall consist of that Partner’s initial capital contribution:

a. increased by his or her additional contributions to capital and by his or her share of
Partnership profits transferred to capital; and

b. decreased by his or her share of partnership losses and by distributions to him or her in
reduction of his or her capital.

No Interest on Capital

No Partner shall be entitled to interest on his or her contribution to capital of the Partnership.
ARTICLE FIVE |
ALLOCATIONS AND DISTRIBUTIONS
Allocation of Profits and Losses

5.01 The capital galns, capital losses, dividends, interest, margin interest expense, and all
other profits and losses attributable to the Partnership shall be allocated among the Partners IN THE
RATIO EACH PARTNER'S CAPITAL ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL
CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY BASIS COMMENCING ON
THE DATE OF EACH PARTNER'S ADMISSION INTO THE PARTNERSHIP AS FOLLOWS:
TWENTY PERCENT (20%) TC THE MANAGING GENERAL PARTNERS AND EIGHTY PERCENT
(80%) TO THE PARTNERS. .

DISTRIBUTIONS

5.02 Distdbutions of PROFITS shall be made at least once per year, and may be made at
such other time as the Managing General Partners shall in their sole discretion determine, and upon the
Partnership’s termination. Partners shall also have the election to receive such distributions ‘wlthin
ten (10) days after the end of each calender quarter, or to have such distributions remain in the
Partnership, thus increasing the Partner’s capital contribution, CASH FLOW SHALL BE
DISTRIBUTED AMONG ALL THE PARTNERS, IN THE RATIO EACH PARTNER'S CAPITAL
ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL CONTRIBUTION OF ALL THE
PARTNERS ON AN ACTUAL DAILY BASIS COMMENCING ON THE DATE OF EACH PARTNER'S
ADMISSION INTO THE PARTNERSHIP, FOR ANY FISCAL YEAR AS FOLLOWS: TWENTY
PERCENT (20%) TO THE MANAGING GENERAL PARTNERS AND EIGHTY PERCENT (80%) TO
THE PARTNERS, ’
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ARTICLE SIX

OWNERSHIP OF PARTNERSHIP PROPERTY
Title to Partnership Property

6.01 All property acquired by the Partnership shall be owned by and in the name of the
Partnership, that ownership being subject to the other terms and conditions of this Agreement, Each
Partner expressly waives the right to require partition of any Partnership property or any part of it.
The Partners shall execute any documents that may be necessary to reflect the Partnership’s ownership
of its assets and shall record the same in the public offices that may be necessary or desirable in the
discretion of the Managing General Partner,

ARTICLE SEVEN
FISCAL MATTERS

Title to Partnership Property
Accounting

7.01 A complete and accurate inventory OF THE PARTNERSHIP shall be taken BY THE
MANAGING GENERAL PARTNERS, and a complete and accurate statement of the condition of the
Partnership shall be made and an accounting among the Partners .shall be MADE ANNUALLY per
fiscal year BY AN INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM, NOT LATER THAN
NINETY (90) DAYS AFIER THE END OF THE PARTNERSHIP'S FISCAL YEAR THE
PARTNERSHIP'S INDEPENDENT PUBLIC ACCOUNTING FIRM SHALL TRANSMIT TO THE
PARTNERS A COPY OF THE CURRENT PARTNERSHIP TAX RETURN TOGETHER WITH FORM K-
1. The profits and losses of the preceding year, to the extent such shall exist and shall not have been
divided and paid or distributed previously, shall then be divided and paid or distributed, or otherwise
retained by the agreement of the Partners, Distributions SHALL BE made at such time(s) as the
General Managing Partners shall in their discretion deem necessary and appropriate.

Fiscal Year
7.02 The fiscal year of the Partnership for both accounting and Federal income tax purposes
shall begin on January 1 of each year. : :
Books and Records
7.03 " PROPER AND COMPLETE BOOKS OF ACCOUNT OF THE BUSINESS OF the

Partnership shall be KEPT BY THE MANAGING GENERAL PARTNERS AND maintained at the
offices of the Partnership. Proper books and records shall be kept with reference to all Partnership
transactions. Each Partner or his or her authorized representative shall have access to AND THE
RIGHT TO AUDIT AND /OR REVIEW the Partnership books and records at all reasonable times
during business hours,

Methad of Accounting

7.04 The books of account of the Partnership shall be kept on a cash basis.




7.05 All rents, payments for office supplies, premiums for insurance, professional fees and
disbursements, and other expenses incldental to the Partnership business shall be paid out of the
Partnership profits or capltal and shall, for the purpose of this Agreement, be considered ordinary and
necessary expenses of the Partnership deductible before determination of net profits,

ARTICLE EIGHT
MANAGEMENT AND AUTHORITY

Management and Control ’

8.01 Except as expressly provided in the Agreement, the management and control of the day-
to-day operations of the Partnership and the maintenance of the Partnership property shall rest
exclusively with the Managing General Partners, Michael D. Sullivan and Greg Powell, Except as
provided in Asticle FIVE Section 5.01, the Managing General Partners shall recelve no salary or other
compensation for their services as such, The Managing General Partners shall devote as much Hme as
they deen necessary or advisable to the conduct and supervision of the Partnership’s business, The
Managing General Partners may engage in any activity for personal profit or advantage without the
consent of the Partners.

Powers of Managing Generl Partners

8.02 The Managing General Partners are authorized and empowered to carry out and
implement any and all purposes of the Partmership, In that connection, the powers of the General
Managing Partners shall include but shall not be limited to the following:

a, to engage, fire or terminate personnel, attorneys, accountants or other persons that may be
deemed necessary or advisable

b. to open, maintain and close bank or investment accounts and draw checks, drafts or other orders
for the payment of money

c to borrow money; to make, issue, accept, endorse and execute promissory notes, drafts, loan
agreements and other instruments and evidences of indebtedness on behalf of the Partnership; and to
secure the payment of indebtedness by mortgage, hypothecation, pledge or other assignment or
arrangement of securlty Interests in all or any part of the property then owned or subsequently acquired
by the Partnership.

d. to take any actions and to incur any expense on behalf of the Partnership that may be necessary
or advisable in connection with the conduct of the Partnership’s affairs.

e, to enter into, make and perform any contracts, agreements and other undertakings that may be
deemed necessary or advisable for the conducting of the Partnership’ s affairs

£, to make such elections under the tax laws of the United Stated and Florida regarding the
treatment of items of Partnership income, gain, loss, deduction or credit and all other matters as they
deem appropriate or necessary.

g TO ADMIT PARTNERS INTO THE PARTNERSHIP NOT EXCEEDING ONE HUNDRED AND
FIFTY {(150) PARTNERS UNLESS THE PARTNERS HAVE APPROVED PURSUANT TO SECTION
14.04 THE ADMISSION INTO THE PARTNERSHIP OF MORE THAN ON HUNDRED AND FIFTY
(150) PARTNERS,
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Restrictions on Partners

8.03 Without the prior consent of the Managing General Partners or all of the other
partners, no other Partner may act on behalf of the Partnership toi (i) borrow or lend money; {li) make,
deliver or accept any commetcial paper; (iil) execute any mortgage, security agreement, bond or lease;
or (iv) purchase or sell any property for or of the Partnership.

Meetings of the Partners

8.04 The Partners shall hold regular quarterly meetings on the 3rd Tuesday during the
months of January, April, July, and October at 1:00 p.m, at the principle office of the Partnership. In
the event such Tuesday falls on a declared Holiday, such meeting will take place the next following
business day. In addition fifty-one percent (51%) in interest, not in numbers, of the Partners may call a
special meeting  to be held at any time after the giving of twenty (20) days’ notice to all of the
Pariners. Any Partner may waive notice of or attendance at any meeting of the Partners, may attend by
telephone or any other electronic communication device, or may execute 2 signed written consent to
representation by another Partner or representative. At the meeting, Pariners WILL REVIEW THE
ENGAGEMENT WITH THE PARTNERSHIP OF ANY BROKER OR BROKERS AND shall transact
any business that may properly be brought before the meeting. the Partners shall designate someone to
keep regular minutes of all the proceedings. - the minutes shall be placed in the minute book of the
Partnership.

Action without Meeting

8.05 Any action required by statute or by this Agreement to be- taken at a meeting of the
Partners or any.action that may be taken at a meeting of the Partners may be taken without a meeting if
a consent in writing, setting forth the action taken or to be taken, shall be signed by all of the Partners
entitled to vote with respect to the subject matter of the consent. That consent shall have the same
force and effect as'a unanimous vote of the Partners. Any signed consent, or a signed copy thereof, shall
be placed in the minute book of the Partnership. ‘

Death, Removal or Appointment of Managing General Partner

8.06 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT

CAUSE AS DETERMINED BY THE AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT (51%) in Interest,
not in numbers, of Partners. In the event of any such removal, the removed Managing General Partner
shall not be relieved of his obligations OR LIABILITIES to the Partnership and to the other Partners
resulting from the events, actions, or transactions oceurring during the period in which such remove
Managing General Partner served as a Managing General Pariner. From and after the effective date of
such removal, however, the removed Managing General Partner may be deemed to be a Partner, shall
forfeit all rights and obligations of 2 Managing General Partner, and thereafter shall have the same
rights and obligations as a Partner, A MANAGING GENERAL PARTNER SHALL BE APPOINTED BY
THE AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT (51%) IN INTEREST, NOT IN NUMBERS, OF
THE PARTNERS. THE PARTNERSHIP SHALL HAVE AS MANY MANAGING GENERAL
PARTNERS AS THE PARTNERS BY THE AFFIRMATIVE VOTE OF FIFTY-ONE (51%) IN INTEREST,
NOT IN NUMBERS, OF THE PARTNERS SHALL DETERMINE TO BE IN THE BEST INTEREST OF
THE PARTNERSHIP. ON THE DEATH OR INCOMPETENCY OF A MANAGING GENERAL
PARTNER, ANY CO-MANAGING GENERAL PARTNER SHALL CONTINUE AS THE MANAGING
GENERAL PARTNER OR, IF THERE SHALL BE NO CO-MANAGING GENERAL PARTNER, THEN
THE PARTNERS SHALL, WITHIN TEN (10) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETENCY, APPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDANCE WITH
THE TERMS PROVIDED IN THIS AGREEMENT. .
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ARTICLE NINE

TRANSFERS AND ASSIGNMENTS
No Transfer of Agsignment Without Consent

9.01 No Partner’s interest may be transferred or assigned without the express written consent
of fifty-one percent (51%) In intersst, not in number, of the Partners provided, however, that a Partner’s
interest may be transferred or assigned to a party who at the time of the transfer or assignment is a
Partner, Any transferee or assignee to whom an interest in the Partnership has been transferred or
assigned and who is not at the time of the transfer or assignment to0 a party to this Agreement shall be
entitled to receive, in accordance with the terms of the transfer or assignment, the net profits to which
the assigning Partner would otherwise be entitled. Except as provided in the preceding sentence, the
transferee or assignee shall not be a Partner and shall not have any of the rights of the Partner, unless
and until the transferee or assignee shall have (i) received the approval of the Partners as provided
IN THIS AGREEMENT, and (ii) accepted and assumed, in writing, the terms and conditions of this
Agreement. :

Death or Incompetency of Partner

9.02 . Neither the death or incompetency of a Partner shall cause the dissolution of the
Partnership. On the death or incompetency of any Partner, the Partnership business shall be continued
and the surviving Partners shall have the option to allow the assets of the deceased or incompetent
Partner to continue in the deceased or incompetent Partner’s HEIR'S OR SUCCESSOR'S place, or to
terminate the deceased or incompetent partner’s interest and return to the estate his or her interest in
the partnership. '

B. If the surviving Partners elect to allow the estate of a deceased Partner to continue in the
deceased Partner's place, the estate shall be bound by the terms and provisions of this Agreement.
However, in the event that the interest of a deceased Partners does not pass in trust or passes to more
than one heir or devices or, on termination of a trust, is distributed to more than one beneficiary, then
the Partnership shall have the right to terminate immediately the deceased Partner’s interest in the
Partnership. In that event, the Partnership shall return to the deceased Partner’s heirs, devises or
beneficiaries, in cash, the value of the Partnership interest as calculated in ARTICLE ELEVEN as of
the date of termination,

Withdrawals of Partners

9.03 Any Partner may- withdraw from the Partnership at any given time; provided,
however, that the withdrawing Partner shall give at least thirty (30) days written notice. THE
PARTNERSHIP SHALL, WITHIN THIRTY (30) DAYS OF RECEIVING NOTICE OF THE PARTNER'S
WITHDRAWAL, PAY the withdrawing Partner, in cash, the value of his or her Partnership interest
as calculated in ARTICLE ELEVEN as of the date of withdrawal, the withdrawing Partner or his or
her legal representative shall execute such documents and take further actions as shall reasonable be
required to effectuate the termination of the withdrawing Partner’s interest in the Partnership.




ARTICLETEN

" TERMINATION.OF PARTNERS
Events of Default
10.01 The following events shall be deemed to be defaults by a Partner:
a, the‘failure to make when due any contribution or advance required to be made under the terms of

this agreement and continuing that failure for a period of ten (10) days after written notice of the
failure from the Managing general Partners,

b. the violation of any of the other provisions of this Agreement and failure to remedy or cure
that violation within (10) days after written notice of the failure from the Managing General Partners.

¢ THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNITED STATES OR
OF ANY STATE FOR THE RELIEF OF DEBTORS, FILING A VOLUNTARY PETITION IN
BANKRUPTCY OR FOR AN ARRANGEMENT OR REORGANIZATION OR ADJUDICATION TO BE
INSOLVENT OR A BANKRUPT, MAKING AN ASSIGNMENT FOR THE BENEFIT OF CREDITORS.

d. SUFFERING TO BE SEIZED BY A RECEIVER, TRUSTEE, OR OTHER OFFER APPOINTED BY
ANY COURT OR ANY SHERIFF, CONSTABLE, MARSHALL OR OTHER SIMILAR GOVERNMENT
OFFICER, UNDER LEGAL AUTHORITY, ANY SUBSTANTIAL PORTION OF ITS ASSETS OR ALL
OR ANY PART OF ANY INTEREST THE PARTNER MAY HAVE IN THIS PARTNERSHIP AND
SUCH 1S HELD IN SUCH OFFICER'S POSSESSION FOR A PERIOD OF THIRTY (30) DAYS OR
LONGER.

e the appointment of a receiver for all or substantially all -of the Partner’s assets and the failure
to have the receiver discharged within ninety ($0) days after the appointment. '

f. the bringing of any legal action against the Partner by his or her creditor(s), resulting in
litigation that, in the opinion if the General Managing Partners or fifty-one (S51) percent in interest, not
in numbers, of the othet Partners, creates a real and substantial risk of involvement of the Parinership

property.

: THE COMMITTING OR PARTICIPATION IN AN INJURIOUS ACT OF FRAUD, GROSS
NEGLECT, MISREPRESENTATION, EMBEZZLEMENT OR DISHONESTY AGAINST THE
PARTNERSHIP, OR COMMITTING OR PARTICIPATING IN ANY OTHER INJURIOUS ACT OR
OMISSION WANTONLY, WILLFULLY, RECKLESSLY, OR IN A MANNER WHICH WAS GROSSLY
NEGLIGENT AGAINST THE PARTNERSHIP, MONETARILY OR OTHERWISE,. OR BEING
CONVICTED OF ANY ACT OR ACTS CONSTITUTING A FELONY OR MISDEMEANOR, OTHER
THAN TRAFFIC VICLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE
THEREOF.

1002  On the occurrence of an event of a default by a Partner, fifty-one (51) percent in interest, not in
numbers, or more of the other Partners shall have the right to elect to terminate the interest of the
defaulting Partner without affecting a termination of the Partnership. This election may be made at
any time within one (1) year from the date of default, on giving the defaulting Partner five (5) days
written notice of the election, provided the default is continuing on the date the notice is given. The
defaulting Pariner’s interest shall be retwned to him or her in accordance with the provisions of
ARTICLE ELEVEN OF THIS AGREEMENT, . ,
The defaulting Partner’s Partnership interest shall be reduced by the aggregate amount of any
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outstanding debts of the defaulting Partner to the Partnership and also by all damages caused to the
Partnership by the default of the defaulting Partner, :

On return to the defaulting Partner of his or her interest in the Partnership, the defaulting
Partner shall have no further Interest in the Partnership or its business or assets and the defaulting
Partner shall execute and deliver as required any assignments or other instruments that may be
necessary to evidence and fully AND effectively transfer the interest of the defaulting Partner to the
non-defaulting Partners: If the appropriate instruments are not delivered, after notice by the Managing
General Partner that the interest is available to the defaulting Partner, the Managing General Partner
may tender delivery of the interest to the defaulting Partner and execute, as the defaulting Partner’s
POWER OF ATTORNEY, any instruments AS ABOVE REFERENCED, All parties agree that the
General Managing Partners shall not have any individual liability for any actions taken in connection
HERETO. : :

No assignment, transfer OR TERMINATION of a defaulting Partner’s INTEREST as provided
in this Agreement shall relieve the defaulting Partnetr from any personal liability for outstanding
indebtedness, liabilities, liens or obligations relating to the Partniership that may exist on the date of
the assignment, transfer OR TERMINATION, The default of any Partner under this Agreement shall
not relieve any other Partner from his, her or its interest in the Partnership.

Poreclosure for Default

1003 If a Partner is In default under the terms of this Agreement, the len provided for in
Artcle four, Section 4.03 may be foreclosed by the Managing General Partner at the option of fifty-one
(51) percent IN INTEREST, NOT IIN NUMBERS, of the non-defaulting Partners.

Transfer by Attorney-in-Fact

10,04 Each Partner makes, constitutes, and appoints the Managing General Partners as the
Partner’s attorney-in-fact in the event that the Partner becomes a defaulting Partner whose interest in
the Partnership has been foreclosed In the manner prescribed in this Article Ten. On foreclosure, the
Managing General Pariners are authorized and allowed to execute and deliver a full assignment or
other transfer of the defaulting partner’s interest in the Partnership and at the Managing General
Partners shall have no liability to any person for making the assignment or transfer.

Additional Effects of Default

10.05 Pursuit of any of the remedies permitted by this Article Ten shall not preclude pursuit
of any other remedies allowed by law, nor shall pursuit of any remedy provided in this Agreement
constitute a forfeiture or watver of any amount due to the PARTNERSHIP OR remaining partners or of
any damages accruing to IT OR them by reason of the violation of any of the terms, provisions and
covenants contained In this Agreement.

ARTICLE ELEVEN
VALUATION OF PARTNERSHIFP INTERESTS -
Purchase Price of Partnership Interests

11.01 The full purchase price of the Partnership interest of a deceased, incompetent,
withdrawn or terminated Partner shall be an amount equal to the Partner’s capital and income accounts
as the appear on the Parinership books on the date of death, incompetence, withdrawal or termination
and adjusted to include the Partner’s distributive share of any Partnership net profits or losses not
previously credited to or charged against the income and capital accounts, In determining the amount
payable under this Section, no value shall be attributed to the goodwill of the Partnership, and
adequate provision shall be make for any existing contingent liabiiities of the Partnership.
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ARTICLE TWELVE
TERMINATION OF THE PARTNERSHIP
Tenﬂnaﬁon Events

12.01 _ The Partnership SHALL be terminated AND DISSOLVED UPON THE FIRST TO
OCCUR OF THE FOLLOWING:

a. UPON THE SALE OF -ALL OR SUBSTANTIALLY ALL. OF THE ASSETS OF THE -

PARTNERSHIP, UNLESS SUCH ASSETS ARE REPLACED BY SIMILAR ASSETS WITHIN A
REASONABLE TIME FOR THE PURPOSE OF CONTINUING THE PARTNERSHIP BUSINESS;

b, at any time on the WRITTEN affirmative vote of AT LEAST fifty-one (51) percent in interest,
not in numbers, of the Partners; AND "

c. except as otherwise provided in this Agreement, on the occurrence of any other event that under
the Uniform Partnership Law would require the dissolution of general Partnership,

Distribution of Assets

12.02 On termination, the Partnership’ business shall be wound up as timely as in practical
under the circumstances; the Partnership’s assets shall be applied as follows: (i) first to payment of
the outstanding Partnership liabilities; (i) then to a return of the Partner’s capital in accordance
with their Partnership interests. Any remainder shall be distributed according to the terms of Article
Five; provided, however, that the Managing General Partners may retain a reserve in the amount they
determine advisable for any contingent liability until such time as that Hability is satisfied or
discharged. If the Partner’s capital has been returned, them the balance of the reserve shall be
distributed in accordance with Article Five, otherwise, capital shall be returned in accordance with

their Partnership interests, and then any remaining sums shall be distributed in accordance with ..

Article Five.
ARTICLE THIRTEEN
' AMENDMENTS
In Writing
13.01 Subject to the provisions of Article 8,01 and 8.02, this Agreement, except with respect to
vested rights of any Partner, may be amended or modified in writing at any time by the agreement of

Partners owning collectively at least fifty-one (51) percent in interest, not in numbers, in the
Partnership.
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ARTICLE FOURTEEN
MISCELLANEOUS
Partniers -

14.01 . THE PARTNERSHIP MAY ADMIT AS A PARTNER ANY CORPORATION,
INCLUDING AN ELECTING SMALL BUSINESS CORPORATION (“S CORPORATION”) AS THAT
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (“IRC"),
CERTAIN EMPLOYEE BENEFIT PLANS INCLUDING PENSION PLANS, AND CERTAIN TAX
EXEMPT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS (“IRA"), AS
DEFINED IN THE IRC, .IT 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. EACH 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 FACT UNDER ITS GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHIP.
THE PARTNERSHIP SHALL HAVE NO DUTY TO INQUIRE AND SHALL HAVE THE TIGHT TO
ASSUME THAT ANY ENTITY APPLYING AND BECOMING A PARTNER IN THE PARTNERSHIP IS
IN FACT UNDER ITS GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNBRSHIP.

FURTHERMORE, A PARTNER , IF OTHER THAN AN INDIVIDUAL, WILL BE
REQUIRED TO DESIGNATE TO THE MANAGING GENERAL PARTNER PRIOR TO ADMITTANCE
IN THE PARTNERSHIP, A PERSON UPON WHOM ALL NOTICES RELATING TO THE
PARTNERSHIP AND SHALL BE THE ONLY PERSON ON BEHALF OF THE PARTNER THE
PARTNERSHIP WILL BE REQUIRED TC BE BOUND BY AND COMMUNICATE WITH WHEN
NECESSARY., FURTHERMORE, AND IN THIS REGARD, ALL DISTRIBUTIONS TO BE MADE TO
THE PARTNER PURSUANT TO THIS SECTION AND THIS AGREEMENT SHALL BE MADE ONLY
TO THE PARTNER'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 TO SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER.

IRA ACCOUNTS

14.02 NOTICE IS HEREBY GIVEN TO ANY PARTNER CONSISTING OF AN IRA ACCOUNT
THAT THE PARTNERSHIP 18 NOT ACTION AS A FIDUCIARY ON BEHALF OF THE IRA
ACCOUNT.

LIMITATIONS ON LIABILITY

14.03 THE PARTNERS SHALL HAVE NO LIABILITY TO THE PARTNERSHIP OR 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 INYOLVING 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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IN INTEREST, NOT IN NUMBERS, OF THE PARTNERS AS BEING WITHIN THE SCOPE
CONFERRED BY THIS AGREEMENT SHALL BE CONCLUSIVE EVIDENCE OF GOOD FAITH;
HOWEVER, THE PARTNERS SHALL NOT BE REQUIRED TO PROCURE SUCH ADVICE TO BE
ENTITLED TO THE BENEFIT OF THIS SECTION. THE PARTNERS HAVE THE RESPONSIBILITY
TO DISCHARGE THEIR FIDUCIARY DUTIES OF CARE AND LOYALTY AND THOSE
ENUMERATED IN THIS AGREEMENT CONSISTENTLY WITH THE OBLIGATION OF GOOD
FAITH AND FAIR DEALING.

Additional Partners

14.04 THE PARTNERSHIP MAY ADMIT UP TO ONE HUNDRED AND FIFTY (150) PARTNERS
INTO THE PARTNERSHIP IN ACCORDANCE WITH SECTION 8,02, THE PARTNERSHIP SHALL
HAVE THE RIGHT TO ADMIT MORE THAN ONE HUNDRED AND FIFTY (150) PARTNERS INTO
THE PARTNERSHIP ONLY BY THE EXPRESS WRITTEN CONSENT OF FIFTY-ONE PERCENT
(51%) IN INTEREST, NOT IN NUMBER, OF THE PARTNERS. ANY NEW OR ADDITIONAL
PARTNER SHALL ACCEPT AND ASSUME IN WRITING THE TERMS AND CONDITIONS OF THIS
AGREEMENT.

SUITABILITY

1405 EACH PARTNER REPRESENTS TO THE PARTNERSHIP THAT IF THE PARTNER IS NOT
AN ACCREDITED INVESTOR, AS DEFINED IN THE SECURITIES ACT OF 1933, AS AMENDED
(THE “ACT”) (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL
PARTNERS IN WRITING WITHIN TEN (10} DAYS FROM THE DATE OF THAT PARTNER'S
ADMISSION INTO THE PARTNERSHIP. AN ACCREDITED INVESTOR AS DEFINED IN THE ACT
IS: A NATURAL PERSON WHO HAD INDIVIDUAL INCOME OF MORE THAN $200,000.00 IN
EACH OF THE MOST RECENT TWO (2) YEARS OR JOINT INCOME WITH THEIR SPOUSE IN
EXCESS OF $300,000.00 IN EACH OF THE MOST RECENT TWO (2) YEARS AND REASONABLY
EXPECTS TO REACH THAT SAME INCOME LEVEL FOR THE CURRENT YEAR; A NATURAL
PERSON WHOSE INDIVIDUAL NET WORTH (LE, TOTAL ASSETS IN EXCESS OF TOTAL
LIABILITIES), OR JOINT NET WORTH WITH THEIR SPOUSE, AT THE TIME OF ADMISSION
INTO THE PARTNERSHIP 1S IN EXCESS OF $1,000,000.00; A TRUST, WHICH TRUST HAS TOTAL
ASSETS IN EXCESS OF $5,000,000.00, WHICH IS NOT PORMED FOR THE SPECIFIC PURPOSE OF
ACQUIRING THE PARTNERSHIP INTEREST HEREIN AND WHOSE INVESTMENT 15 DIRECTED
BY A SOPHISTICATED PERSON WHO HAS SUCH KNOWLEDGE AND EXPERIENCE IN
FINANCIAL AND BUSINESS MATTERS THAT HE IS CAPABLE OF EVALUATING THE MERITS
AND RISKS INVOLVED IN BECOMING A PARINER; ANY ORGANIZATION DESCRIBED IN
SECTION 501(c)(3) OF THE IRC, CORPORATION, MASSACHUSETTS OR SIMILAR BUSINESS
TRUST, OR PARTNERSHIP, NOT FORMED FOR THE SPECIFIC PURPOSE OF ACQUIRING THE
PARTNERSHIP INTEREST HEREIN, WITH TOTAL ASSETS IN EXCESS OF '$5,000.000.00; ANY
PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTION 3(a)(2) OF THE ACT
OR ANY SAVINGS AND LOAN ASSOCIATION OR OTHER INSTITUTION AS DEFINED IN
SECTION 3()(5) (A) OF THE ACT, WHETHER ACTING IN ITS INDIVIDUAL OR FIDUCIARY
CAPACITY: ANY BROKER-DEALER REGISTERED PURSUANT TO SECTION 15 OR SECTION 2(13)
OF THE ACT; ANY INVESTMENT COMPANY REGISTERED UNDER THE INVESTMENT
COMPANY ACT OF 1940 OR A BUSINESS DEVELOPMENT COMPANY A5 DEFINED IN SECTION
2(a)(48) OF THE ACT; ANY SMALL BUSINESS INVESTMENT COMPANY LICENSED BY THE US.
SMALL BUSINESS ADMINISTRATION UNDER SECTION 301(c) OR {d) OF THE SMALL BUSINESS
INVESTMENT ACT OF 1958; ANY PLAN ESTABLISHED AND MAINTAINED BY A STATE, ITS
POLITICAL SUBDIVISION, OR ANY AGENCY OR INSTRUMENTALITY OF A STATE OR TIT3
POLITICAL SUBDIVISIONS, FOR THE BENEFIT OF ITS EMPLOYEES, IF SUCH PLAN HAS TOTAL
ASSETS IN EXCESS OF $5,000,000; ANY EMPLOYEE BENEFIT PLAN WITHIN THE MEANING OF
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THE EMPLOYEE RETIREMENT INCOME SECURITIES ACT OF 1974, IF THR 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 BENEFIT PLAN HAS TOTAL
ASSETS IN EXCESS OF $5,000,000.00, OR, IF A SELF-DIRECTED PLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS; AND, ANY
ENTITY WHICH ALL OF THE EQUITY OWNERS .ARE ACCREDITED INVESTORS AS DEFINED
ABOVE. - '

Notices

14.06 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 receipt of
telecopy or telex or three (3) business days after depositing it in the United States mail, registered or
certified, when postage prepaid and properly addressed. For purposes thereof, the addresses of the
parties 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, L
13 e

Disputes

14,08 The Partrers shall make a good faith effort to settle any dispute or claim 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 American 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

1410 This Agreement shall be binding on and inure to the benefit of the parties hereto and
their respective heirs, executors, administrators, legal representatives, successors and assigns when
permitted by this Agreement. .

Severability
14.11 In case gny one or more of the provisions contained in this Agreement shall, for any

reason, be held invalid, illegal or unenforceable in any respect, that invalid, illegal or unenforceable
provisions shall not 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 s0 executed and delivered shall be deemed an
original, but all such counterparts together shall constitute by one and the same instrument.
Gender and Number
1413 ' Whenever the context shall require, ali 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.
Prior Agreements Superéeded

14.14 This Agreement supersedes any prior understandings or written or oral agreements
among the parties respecting the subject matter contained herein.
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S & P ASSOCIATES, General Partnership
¢/o SULLIVAN & POWELL
6550 N, Federal Hwy,, Suite 210
Ft, Lauderdale, FL. 33308-1404

1) The parﬁw hereto have executed this Agreement by the signature and date set forth below.
ign and date)

Date:

Date:

- Date:
2)  Elease check one of the following:

I elect to receive my distributions on a quarterly basis (payable at 12%).

4! I elect to have my quarterly distribution reinvested in the Partnership.
EXHIBIT A (Title of Your Account)

Name, Address Soc, Sec, # or . Capital Contribution
Telephone # and Fax # Federal ID# :

. 4 o
Festug Stacy Foundation _59-6698852 T//4M

65350 N. Federal Hwy.

‘Suite 250

Ft. Dauderdale, FIL 33308

Tel: 954-776-3386
Fax: 954-776-~-6469
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This AMENDED & RESTATED Partnership Agreament (the “Agresment”) is MADE AND ENTERED'
INTO THIS 21ST DAY OF DECEMBER, 1594 by and among the party or parties whose names and
signatures appear personally or by power of atiomey at the end of this Agresment and whose addresses
are listed on Exhibit “A” annexed hereto (information regarding other Partmers will be furnished to a
Partner upon written request) (COLLECTIVELY, THE “PARTNERS”). THE TERM “PARTNER" SHALL
ALSQ APPLY TO ANY INRIVIDUAL WHQ, SUBSEQUENT TO THE DATE OF THIS AGREEMENT,
JOINS IN THIS AGREEMENT OR ANY ADDENDUM TO THIS AGREEMENT.

WHEREAS, THE PARTNERS, ENTERED A PARTNERSHIP AGREEMENT DATED DECEMBER 1),
1992, ("PARTNERSHIP AGREEMENT"); AND

. WHEREAS, PURSUANT TO ARTICLE THIRTEEN OF THE PARTNERSHIP AGREEMENT, THE
PARTNERS RESERVED THE RIGHT TO AMEND OR MODIFY IN WRITING AT ANY TIME THE
PARTNERSHIP AGREEMENT; AND ,

WHEREAS, THE PARTNERS BELIEVE IT TO BE IN THEIR BESTN'F‘ERESTANDALSO’IHE BEST
INTEREST OF THE PARTNERSHIP TO AMEND, REVISE AND RESTATE THE TERMS AND
CONDITIONS OF THE PARTNERSHIP AGREEMENT,

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL PROMISES MADE HEREIN AND IN -
CONSIDERATION OF THE BENEFIT TO BE RECEIVED FROM THE MUTUAL OBSERVANCE OF
THE COVENANTS MADE .HEREIN, AND FOR OTHER GOOD AND VALUABLE
CONSIDERATION, THE RECEIPT AND SUFFICIENCY OF WHICH ARE HEREBY
ACKNOWLEDGED, THE PARTNERS AGREE AS FOLLOWS:

Background

The Pariners desire to form a general partnership for the purpose of engaging in the business of
investing. For and in consideration of the mutual covenants contained herein, the Partmers hereb;lfom,,
create and mgree to nssoclate themselves in & general parinership in accordance with the Florida
Uniform Parinership Law, on the ferms and subject to the conditions set forth below:

ARTICLE ONE
ORGANIZATION
Name

101 The activities and business of the parinership shall be conducted under the name P & S
Agsociates, General Partnership (the “Partnership”) In Florida, and under any variations of this name
that may be necessary to comply with the laws of -other states within which the Partnership may do
business or make investmerits, .

: Organization |
2.02 The Partnership shall be organized as a general partnership under the Uuiform
Partnership Law of the state vf Florida. Following the execution of this Agreement, the partners shall
execute ar cause to be executed and fled any doctments or instruments with such authorities that may be

necessar{:xor appropriate from time to time to comply with al{ requirements for the qualification of the
Partnership as a general partmership In any jurisdiction, ) )
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¢
, . Place of Buslness ahd Mallinig Address
1.03 The _prinéiple place of business and x{-:aﬂing aédress of the Partnership shall be located
at 6550 North Federal Highway, Suite 210, Ft. Lauderdale, FL. 33308, or any such place or places of
business that may be designated by the Managing General Partners, :

ARTICLE TWO'

PURPOSE OF THE PARTNERSHIP
By Congent of Pariners
201 _ The Partnership shall not engage in any business except as provided in this Agreement
without prior weitfen consent of all Paztners.
202+ ., The general purpose of the Partnetship is to invest, In cash or on margin, in all types of

- marketplace securities, including, without limitation, the purchase and sale of and dealing in stocks,

bonds, notes and evidences in indebtedness of any person, firm, enterprise, corporation or agsociation, .
whether domestlc or forelgn; bills of exchange and commercial paper; any and all other securities of

any kind, nature of description; and gold, silver, grain, cotton or other commodities and provisions
usually dealt in on exchanges, on the over-the-counter market or otherwise. In general, without
Emitation of the above securities, to conduct any commodities, future contracts, precious mental, options
and other Investment vehicles of whatever nature, The Parinership shail have the right to allow OR

TERMINATE a specific broker, o brokers, es selected by fiffy-one (51) Percent in interest, not in -
numbers, of the Partners, and allow such broker, ot brokers, AS SELECTED BY FIFTX-ONE PERCENT .. . ¢
(51%) IN INTEREST, NOT IN NUMBERS, OF THE PARTNERS, to have discretionary Mvesm\ep‘f. a

powers »yifh thé investment funds of the Partership.
T ' ARTICLE THRER
DURATION
Date of Orgaqizaﬁox{

3.01 The Partnership shall begin on January 1, 1993 and shall continue until dissolved as
specifically provided in this Agreement or by applicable law. .

ARTICLE FOUR
CAPITAL CONTRIBUTIONS
Initial Contributions
401 The Partners acknowledge that each Partner shall be obligated to contribute and will,
on demand, contribute to the Partnership the amount of cash set out opposite the name of each Partner
on Exhibit A as an initial capital contribution,
Additional Contributions ‘

4.02 No Partner shall be required to contribute any capital or lend any funds to the
Partnership except as provided in Section 401 or as may otherwise be agreed on by all of the Pariners.

o
[
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" Contributions Secured
4.03 Each Partner grants to the Managing General Partners a lien on his or her interest In the
Partnarship to secure payment of all contributions and the performance of all obligations required or
permitted under this agreement,
No Priority ‘ '
404 No Partner shall have any priority over any other Pariner as to allocations of pmﬁts,
losses, dividends, distributions or returns of capital coniributions, and no Partner shall be entitled to
withdraw any part of theit capifal contribution without at least THIRTY (30) DAYS written notice,
_ Capital Accounts
405" - An indivtdual capital account shall be maintained for each Partmer.- The capwal
accoumt shall consist of that Partner's fhitial capital contribution:
a, increased by his or hér additional contributions to capital and by his or her-share of
Partnership profits transferred to capltal; and
b. decreased by his or her share of partnership losses and by distributions fo him or her in
reduction of his or her capital.
No Interest on Capital
No Partner shall be entitled fo interest on his or her contribution to capital of the Parbnership.
) i+ ARTICLEFIVE
' ALLOCATIONS AND DISTRIBUTIONS

Allocation of Pmﬁbs and Losges

501 ‘The capxtal gains, capital losses, dividends, irtterest, margin Interest expense, and all., "+

other profits and losses atiributable to the Partnership shall be allocated among the Partners IN THE .

RATIO EACH PARTNER'S CAPITAL ACCOUNT BEARS TO THE AGGREGATE TOTAL CAPITAL ‘

CONTRIBUTION OF ALL THE PARTNERS ON AN ACTUAL DAILY BASIS COMMENCING ON -
THE DATE OF EACH PARTNER'S ADMISSION INTO THE PARTNERSHIP AS FOLLOWS:
TWENTY PERCENT (20%) TO THE MANAGING GENERAL PARTNERS AND EIGHTY PERCENT ...
(80%) TO THE PARTNERS.

DISTRIBUTIONS

5.02 Distributions of FROFITS shall be made at least once per year, and may be made at
such cther Hrme as the Managing General Pariners shall in their sole discretion determine, and upon th
Partnership's termination, Partners shall also have the election to receive such distributions wﬁhin
ten (10) days after the end of each calender quarter, or to have such distributions remain In the
Partnership, thus Increasing the Partner’s capital contribution. CASH FLOW SHALL--BE
DISTRIBUTED AMONG ALL THE PARTNERS, IN THE RATIC EACH PARTNER'S CAPITAL
ACCOUNT BEARS TO THE -AGGREGATE TOTAL CAPITAL CONTRIBUTION OF ALL THE
PARTNERS ON AN ACTUAL DAILY BASIS COMMENCING ON THE DATE OF EACH PARTNER'S
ADMISSION INTQ THE FARINERSHIP, FOR ANY FISCAL YEAR AS FOLLOWS: TWENTY"
PERCENT (20%) TO THE MANAGING GENERAL PAR'INERS AND EIGHTY PERCENT (80%) TO
THE PARTNERS, ,

3 'P&S Assoclates, General Partnership
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* ARTICLE SIX

OWNERSHIP OF PARTNERSEIP PROPERTY
Title'to Partnershlp Property

601 All property acquited by the Partnership shall be owned by and in the name of the
Partnership, that ownership belng subject to the other terms and conditions of this Agreement. Each
Partner expressly walves the right to require partition of any Partnership property or any part of it.
The Partners shall execute any documents that may be necessary to reflect the Parinership’s ownership
of its assets and shall record the same In the public offices that may be necessary or desirable in the
discretion of the Managing General Partner.

ARTICLE SEVEN
. HscatL MATTERS

Title to Partnership Property
Accounting

7.01 A complste and accurate inventory OF THE PARTNERSHIP shall be taken BY THE °
MANAGING GENERAL PARTINERS, and & complgte and accurate statement of the condition of the

Partnership shall be made and an accounting among the Partners shall be MADE ANNUALLY per -
fiscal year BY AN INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM. NOT LATER THAN |

NINETY (90) DAYS AFTER THE END OF "THE PARTNERSHIP'S FISCAL YEAR THE

PARTNERSHIF'S INDEPENDENT PUBLIC ACCOUNTING FIRM SHALL TRANSMIT TO THE ' .
PABTNERS & COPY CF THE GURRENT PARTNERSHIP TAX RETURN TOGETHER WITH FORM K-,

1, The profits and losses of the preceding year, to the extent such shall exist and shall not have been’ - .

divided and paid or distributed previously, shall then be divided and paid or distibuted, or othérwise '

retained by the agreement of the Partners, Distributions SHALL BE made at such Hime(s) as the ..

Gerweral Managing Partners shall in their discrotion deem necessary and appropriate. . :

Fiscal Year
7.02 The fiscal year of the Partnership fox both accounting and Federal income tax purposes
shall begin on January 1 of each year, C -
' Books and Records
7.08 PROPER ‘AND COMFLETE BOOKS OF ;A.CCOUNT OF THE BUSINESS OF the

Partnership shall be KEPT BY THE MANAGING GENERAL PARTNERS AND maintained at the
offices of the Partnership, Proper books and records shall be kept with reference to all Partnership
transactions. Each Partner or his or her authorized representative shall have access to AND THE
RICHT TO AUDIT AND /OR REVIEW the Partnership books and records at all reasonable times
during business hours, :

Method of Accounting
7.04 The books of account of the Partnership shall be kept on a cash basis,
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: Experses . .
7.05 All vents, payments for office supplies, premiums for insurance, professional fees and
disbursements, and other expenses incidental to the Parinership business shall be paid out of the
Partnership ptofits or capital and shall, for the purpose of this Agreement, be considered ordinary and
necessary expenses of the Partnership deductible before determination of net profits,

ARTICLE EIGHT
MANAGEMENT AND AUTHORITY

Management and Control

8.01 Except a3 expressly provided in the Agreement, the menagement and control of the day-
to-day operations of the Partnership and the muaintenance of the Partnership' property shall rest
exclusively with the Managing General Partners, Michael D, Sullivan and Greg Powell. Excapt as
provided in Article FIVE Section 5,01, the Managing General Pariners shall recelve no salary or other

o compensation for thelr services #s such.’ The Managing General Partners shall devote as much tima as

they deem necessary or advisable to the conduct and supervision of the Partnesship’s business, The
Managing General Partners may engage in any activity for personal profit or advantage without the
consent of the Partners, ' .

Powers of Manaping Genera] Partners

8.02 The Managing General Parinets are authorized and empowered to carry ouf and

implement any and all purposes of the Parinership, In that connection, the powers of the General

Lo ‘3 - Rt
4.  "to engage, fire or terminate personnel, attorneys, accountants oy other persons that may be

deemed nacessary or advisable

b,"  toopen maintain and close bank or investawnt accounts and draw checks, drafts ot other orders’ " -

for the payment of money

¢ to borrow money; to make, issue, accept, endorse and execute promissory notes, drafts, loan ' )

agreements and other instruments and evidences of indebtedness on behalf of the Partriership; and to
secure the payment of indebtedness by mortgage, hypothecation, pledge or other assignment or

{ of securlty interests in all or any part of the property then owned or subsequently acquired
by the Partnership. I S e

d. to take any actions and to incur any expense on behalf of the Partnership that may be necessary
or advisable in connection with the conduct of the Partnership’s affalrs, N

e, to enter into, meke and perform any contracty, agreements and other undertakings that may be
deemed necessary or advisabls for the conducting of the Partnership’ s affatrs

f. to make such elections under the tax laws of the United Stated and Florida regarding the
treatment of items of Partnership Income, gatn, loss, deduction or credit and all other matters as they
deem appropriate or necessary,

. TO ADMIT PARTNERS INTO THE PARTNERSHIP NOT EXCEEDING ONE HUNDRED AND
FIFTY (150) PARTINERS UNLESS THE PARTNERS HAVE AFPROVED PURSUANT TO SECTION
14,04 THE ADMISSION INTO THE PARTNERSHIP OF MORE THAN ON HUNDRED AND FIFTY
(150) PARTNERS, o '

5 , P&S Associates, General Partnership '
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Restrictions on Partnarg '

8.03 Without the prior consent of the Managing General Partners or all of the others
partners, no other Partnier may act on behalf of the Partnership to: (i) borrow or lend money; {ti) make,
deliver or accept any commercial paper; (ifi) execute any mortgage, security agreement, bond or lease;
or (iv) purchase or sell any property for or of the Partnership. :

Meetings of the Partners

8.04 Tha Partners shall haold regular quartetly meetings on the 3rd Tuesday during the
moanths of January, April, July, and October at 1:00 pam, at the principle oifice of the Partnership. In
the event such Tuesday falls on a declared Holiday, such meeting will take place the next following
business day, In addition fifty-one percent (31%) In Interest, not in numbers, of the Partners may call 2
special meeting-- to be held at any time after the giving of twenty (20) days' notice to all of the
Partners. Any: Partner may waive notice of or attendance at any meeting of the Partners, may attend by
telephone or any other electronic communication device, or may execute a signed written consent i
representation by another Partner or’ representative. At the meeting, Partners WILL REVIEW THE
ENGAGEMENT WITH THE PARTNERSHIP OF ANY BROKER OR BROKERS AND ‘shall transact

any business that may properly be brought before the meeting. the Parthers shall designate someone fo

keep regular minutes of all the proceedings, the minutes shall be placed in the minute book of the
Partnership, .o

Action without Meecting

8.05 . Any action required by statute or by this Agreement to be taken 2t 2 meeting of the'! .

Partners or any action that may be taken at a meeting of the Partners may ba taken without a meeting if -

a consent in writing, setting forth the action taken or to be taken, shall be signed by all of the Partners”
entitled to vote with respect to the subject matter of the consent, That consent shall have the same -

force and effect as a unanimous vote of the Partners, Any signed consent, ot a signed copy thereof, shall
be placed in the minute book of the Partnership. '

Deat‘h, Removal or Appointment of Managing General Pariner
8.06 ANY MANAGING GENERAL PARTNER MAY BE REMOVED WITH OR WITHOUT
CAUSE AS DETERMINED BY THE AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT (51%) In interast,

not in numbers, of Partners, In the event of any such removal, the removed Managing General Partner -

shall not be relieved of his obligations OR LIABILITIES to the Partnership.and to the other Partnerd
resulting from the events, actions, or transactions occutting during the period in which such remove
Managing General Pariner served gs 4 Managing General Partner, From and after the effective date of
such removal, however, the removed Managing General Partner may be deemed to be a Partner, shall
forfeit all rights and obligations of a Managing Ganeral Partner, and thereafter shall have the same
rights and obligations a5 a Parttier, A MANAGING GENERAL PARTNER SHALL BE APPOINTED BY
THE AFFIRMATIVE VOTE OF FIFTY-ONE PERCENT (51%) IN INTEREST, NOT IN NUMBERS, OF
THE PARTNERS, THE PARTNERSHIP SHALL HAVE AS MANY MANAGING GENERAL
PARTNERS AS THE PARTNERS BY THE AFFIRMATIVE VOTE OF FIFTY-ONE (51%) IIN INTEREST,
NOT IN NUMBERS, OR THE PARTNERS SHALL DETERMINE TO BE IN THE BEST INTEREST OF
THE, PARTNERSHIP, ON THE DEATH OR INCOMPETENCY OF A MANAGING GENERAL
PARTNER, ANY CO-MANAGENG GENERAL PARTNER SHALL CONTINUE AS THE MANAGING
GENERAL PARTNER OR, IF THERE SHALL BE NO CO-MANAGING GENERAL PARTNER, THEN
THE PARTNERS SHALL, ‘WITHIN TEN (10) DAYS OF SUCH DEATH OR DECLARATION OF
INCOMPETENCY, APPOINT A NEW MANAGING GENERAL PARTNER IN ACCORDANCE WITH
THE TERMS FROVIDED IN THIS AGREEMENT, -

6 P&S Assoclates, General Partnership
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ARTICLE NINE

TRANSFERS AND ASSIGNMENTS
No Transfer of Assigrunent Without Congent

9.0 No Partner’s interest may be transferred or assigned without the express written consent
of fifty-one percent (51%) In interest, not in number, of the Partriers provided, however, that a Partner's
interest may be transferred or assigned ko a party who at the tima of the fransfer or assignment is a
Partner. - Anty transferee or assignee to whom an interest in the Parinership has been transferved or
assigned and who Is not at the time of the transfar or assignment o a party to this Agreement shall be
entitled to recelve, In accordance with the terms of the transfar or assigriment, the nat profits to which
the assigning Partner would otherwise be entitled, Except as provided in the preceding sentence, the
transferee or assignee shall not be a Partner and shall niot have any of the rights of the Pariner, unless
and untf] the transferee or assignee shall have (i) tecelved the approval of the Partners as provided
IN.THIS AGREEMENT, and (if} accep}fed and assumed, in writing, the terms and conditions of this
" Agréement, O
© Death or Incompetency of Partner

9,02 Neither the death gr Incompetency of a Partner shall cause the dissolution of the
Partnership. On the death of incompetency of any Pariner, the Partnership business shall be continued

and the surviving Partners shall have the option fo allow the assets of the deceased or incompetent
Pariner fo continue in the deceased or incompatent Partner’s HEIR'S OR SUCCESSOR’S place, or to

terminate the deceased or incompetent partner’s interest and return to the estate his or her interest in *.

the partx}erslﬁp‘

B, "1f the surviving Partners eloct fo allow the estate of a deceaséd Pactner to continue in the

deceased Partner’s place, the éstate shall be bound by the terms and provisions of this Agresment.

Howevey, In the event that the Intercst of a deceased Partners does not pass in trust or passes to mora .
than one heir or devices or, or1 termination of a trust, Is distributed to more than one beneficiary, then -

the Partnership shall have the right to terminate immediately the deceased Partner's interest in the
Partnership. In-that event, the Partnership shall retum to the deceaséd Partner’s heirs, devises or
beneficlarles, in cash, the valua of the Partnership interest as calculated in ARTICLE ELEVEN a8 of
the date of termination. '

Withdrawals of Partners

$.03 Any Partner-may withdraw from the Partnership af a:"ty given tizﬁe; provided,

however, that the withdrawing Partner shall give at least thirty (30) days written notice. THE
PARTNERSHIP SHALL, WITHIN THIRTY (30) DAYS5 OF RECEIVING NOTICE OF THE PARTNER'S
WITHDRAWAL, PAY the withdrawing Partner, in cash, the value of his or her Parinership interest
as caleulated in ARTICLE ELEVEN as of the date of withdrawal, the withdrawing Pariner or his or
her legal representative shall execute such documents and take further actions as shall reagonable be
required to effectuate the termination of the withdrawing Paztner's interest in the Parfnership.
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ARTICLE TEN

. TERMINATION OF PARTNERS
Events of Default
10.01 The following events shall be deemed to be defaults by a Partner:
a. the faﬂure to make when due any contribution or advance required to be made under the terms of

this agreement and continuing that failure for & period of ten (10) days after written notice of the
falure from the Managing general Pariners,

b, the violation of any of tha other provisions of this Agreement and failure to remedy or cure
that vialntion within {10) days after written notice of the faflure from the Managing General Partners.

o1 THE INSTITUTION OF PROCEEDINGS UNDER ANY LAW OF THE UNTTED STATES OR
OF ANY STATE FOR THE RELIEF OF DEBTORS, FILING A VOLUNTARY PETITION IN
BANKRUPTCY OR FOR AN ARRANGEMENT OR REORGANIZATION OR ADJUDICATION TO BE
INSOLVENT OR A BANKRUFT, MAKING AN ASSIGNMENT FOR THE BENEFIT OF CREDITORS,

d. SUFFERING TO BE SEIZED BY A RECEIVER, TRUSTEE, OR OTHER QFFER APPOINTED BY
ANY COURT OR ANY SHERIFF, CONSTABLE, MARSHALL OR OTHER SIMILAR GOVERNMENT

OFFICER, UNDER LEGAL AUTHORITY, ANY SUBSTANTIAL PORTION OF ITS ASSETS OR ALL .
OR ANY PART OF ANY INTEREST THE PARTNER MAY HAVE IN THIS PARTNERSHIF AND . "
SUCH 15 HELD IN SUCH OFFICER'S POSSESSION, FOR A PERIOD OF THIRTY (30) DAYS OR 1%

LONGER:* -~

e. the appointment of a recelver for all or substantially all of the Pariner’s assets and the failu;é 2

to have the recelver discharged within ninety (90) days after the appolntment.

£, the bringing of any legal actiont against'the Partner by his or her creditor(s), resulting in
litigation that, in the opinion if the Genersl Managing Partners or fifty-one (51) percent invinterest, not
fn numbers, of the other Partners, creates a real and substantial rigk of Involvement of the Parinership

prapetty,

. THE COMMITIING OR PARTICIPATION IN AN INJURIOUS ACT OF FRAUD, GROSS
NEGLECT,- MISREPRESENTATION, EMBEZZLEMENT. OR ‘DISHONESTY AGAINST-THE
PARTNERSHIP, OR COMMITTING OR PARTICIPATING IN ANY OTHER INJURIOUS ACT OR

OMISSION WANTONLY, WILIFULLY, RECKLESSLY, OR IN A MANNER WHICH WAS GROSBLY

NECLIGENT AGAINST THE PARTNERSHIP, MONETARILY OR OTHERWISE, QR BEING
CONVICTED OF ANY ACT OR ACTS CONSTITUTING A FELONY OR MISDEMEANOR, OTHER

THAN TRAFFIC VIOLATIONS, UNDER THE LAWS OF THE UNITED STATES OR ANY STATE-

THEREOQF.

1002 On the occurrence of an event of a default by a Partner, fifty-one (51) percent in interest, not n
aumbers, or more of the other Partners shall have the right to elect to lerminate the interast of the
defaulting Pariner without affecting a termination of the Partnership. This election may be made at
any time within one (1) year from the date of default, on giving the defaulting Partner five (5) days
wrltten notice of the election, provided the default Is continuing on the date the notice is giveru The
defaulting Partner’s Interest shall be returned to him or her in accordance with the provisions of
ARTICLE ELEVEN OF THIS AGREEMENT, . . ' .
The defaulting Pastner's Pattnershlp intergst shall be reduced by the aggregate amount of any
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cutstanding debts of the defaulting Partner to the Partnership and also by all damages caused to the
Partnership by the default of the defaulting Partner, ‘ :

On return to the defaulting Partner of his or her interest in the Partnership, the defaulting
Partner shall have no further interest in the Parmership or its business or assets and the defaulting
Partner shall execute and dellver as required any assignments or other instruments that may be
necessary to evidence and fully AND effectively transfer the interest of the defaulting Partner to the
non-defaulting Pariners, If the appropriate Instruments are not delivered, after notice by the Managing
General Paztner that the interest is available to the defaulting Partner, the Managing General Partner
may tender delivery of the interes! to the defaultirig Partner and execute, as the defaulting Partner’s
POWER OF ATTORNEY, any insiruments AS ABOVE REFERENCED, All parties agre¢ that the
General Managing Partners shall not have any Individual lability for any actions taken In connection
HERETO.

No asstgnment, transfer OR TERMINATION of 2 defaulting Partner’s INTEREST as provided '
in this Agreement shall relieve the defaulting Partner from any personal Hability for ouistanding
indebtedness, liabilities, liens or obligations relating to the Partnership that may exist on the date of

" the assignment, transfer OR TERMINATION. The default of any Pariner under this Agreement shall

not relfeve any other Partner from his, her or ifs interest in the Partnership.
Foreclosure for Default
10,03 1f a Partner s In default under the terms of this Agreement, the lien provided for in

Aticle four, Section 4.03 may be foreclosed by the Managing General Partner at the option of fifty-one’
(51) percent IN INTEREST, NOT IN NUMBERS, of the non-defaulting Partners, }

_+ Transfer by Attorney-in-Fact

o~ RS ETH
. kS

1004 °° Fach Partner rakes, constitutes, and appolnts the Managing General Partriers o5 the ¢/

Pariner's attorney-in-fact in the event that the Partner becomes a defaulting Partner whose interest in !
the Partnexship has been foreclosed in the manner prescribed in this Asticle Ten. On foreclosure, the |

Managing General Partners are authorized and allowed to execute and deliver a full assignment or ™. . - _
other transfer of the defaulting -partner’s inerest in the Partnership and at the Managing General . S

Partners shall have no Hability to any person for making the assignment or transfer,
Additional Effects of Default

10.05 Pursuit of any of the remedies permlited by this Asrticle Ten shall not preclude pursuit

of any other remedies allowed by law, nor shall pursuit of any remedy provided in thiy Agreement e

constitute a forfefture or walver of any amount due to the PARTNERSHIP OR remaining partners or of
any damages accruing fo IT OR them by reason of the violation of any of the tarms, provisions and
covenants contained In this Agreement, - _ ‘

ARTICLE ELEVEN
VALUATION OF PARTNERSHIP INTERESTS
Purchase Price of Partnership Interests

11.01 The full purchase price of the Parinership intercst of a deceased, incompetent,
withdrawn or terminated Partner shall be an amount equal to the Partner’s capital and indome accounty
as the appear on the Parinership books on the date of death, incompetence, withdrawal or terminztion
and adjusted to include the Partner’s distributive share of any Parinership net profits or losses not
previously credited to or charged against the Income and capital accounts, In determining the amount
payable under this Section, no value shail be attzlbuted to the goodwill of the Partnership, and
adequate provision shall be make for any existing contingent ltabilitfes of the Parinership.
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ARTICLE TWELVE

TERMINATION OF THE PARTNERSHIP
' 1]
‘ Termination Events .
1201 The Parinership SHALL be tarminated AND DISSOLVED UPON THE PFIRST (o)

OCCUR OF THE FOLLOWING:

2" ('JPON THE SALE OF ALL OR SUBSTANTIALLY ALL OF THE ASSETS OF THE
PARTNERSHIP, UNLESS SUCH ASSETS ARE REPLACED BY SIMILAR ASSETS WITHIN A
REASONABLE TIME FOR THE PURPOSE OF CONTINUING THE PARTNERSER BUSINESS;

b, at any trme on the WRITTEN affirmative vote of AT LEAST fifty-one (51) percent in intorest,

ot t;{xiur‘nbers,' of the Partners; AND

‘.

«

¢ except as otherwise provided h this Agreement, on the occurrence of any other event that under
the Uniform Partnesship Law would require the dissolution of general Partnership, '

' Distribution of Assets

1202 On termination, the Parmersl{ip’ iﬁusiness shall be wound up as timely as in practical

undet the circumstances; the Parmership's assets shall be applied as follows: (i) first to payment of .
return of the Partrer's capital in accordance);”
with their Partnership nterests, Any remainder shall be distributed according to the terms of Article”
Five; provided, however, that the Managing General Pariners may retain a reserve in the amount they' .
determtite advisable for any-contingent Liability until such time gs that Hability is satisfled or '

discharged, If the Partner's capltal has been returned, them the balance of the reserve shall be’ .. -
distributed in accordance with Article Five, othgrwise,'capitai shall be returned In accordance with, '

their Partnership interests, and then any remaining sums ghall be distributed in nccordance with v

the outstanding Partership liabilitieyy (i) thento a

Axticle Five, .
ARTICLE THIRTEEN
AMENDMENTS
_ In{w:iang :
13.01 Subject to the provisions of Article 8,01 and 8.02, this Agreement, except with respect 10,

vested rights of any Partner, may be amended ot modified in writing at any tlme by the agreement of
Partners owning collectively at least fifty-one (51) percent in interest, not in numbers, in the

Partnership,

10
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, ARTICLE FOURTEEN '
MISCELLANEOUS ;

T
Partners

14.01 THE PARTNERSRIP MAY ADMIT AS A PARTNER. ANY CORPORATION,
INCLUDING AN ELECTING SMALL BUSINESS CORPORATION (“8 CORPORATION®) AS THAT - -
TERM IS DEFINED IN THE INTERNAL REVENUE CODE OF 1985, AS AMENDED (“IRC"), "
CERTAIN EMPLOYEE BENEEIT PLANS INCLUDING PENSION PLANS, AND CERTAIN TAX
EXEMPT ORGANIZATIONS, INCLUDING INDIVIDUAL RETIREMENT ACCOUNTS ("IRA"), AS.
DEFINED IN THE IRG, IT 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, EACH 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 I3
TN FACT UNDER ITS GOVERNING LAWS, ENTITLED TO BE A PARINER IN THE PARTINERSIIIP,
THE PARTNERSHIP SHALL HAVE NO DUTY TO INQUIRE AND SHALL HAVE THE TIGHT TO
ASSUME THAT ANY ENTITY APPLYENG AND BECOMING A PARTNER IN THE PARTNERSEIF IS
IN FACT UNDER ITS GOVERNING LAWS, ENTITLED TO BE A PARTNER IN THE PARTNERSHIP,

.~ FURTHERMORE, A PARTNER , IF OTHER THAN AN INDIVIDUAL, WILL BE 'ji.":
REQUIRED TO DESIGNATE TO THE MANAGING GENERAL PARTNER PRIOR TQ ADMITTANCE R
IN THE PARTNERSHIP, A PERSON UPON WHOM ALL NOTICES 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 v
THE PARTNER PURSUANT TO THIS SECTION AND THIS AGREEMENT SHALL BE MADE ONLY ...
TO THE PARTNER’S REPRESENTATIVE, IF NOT AN INDIVIDUAL, AND THE PARINERSHIP | .
SHALL NOT BE OBLIGATED 70O MAKE DISTRIBUTIONS TO ANY OTHER PERSON WHO HAS
AN INTEREST IN A PARTNER, PAYMENT TO SUCH PARTNER'S REPRESENTATIVE SHALL
EXTINGUISH ALL LIABILITIES THE PARTNERSHIP MAY HAVE TO SUCH PARTNER, .

IRA ACCOUNTS

i
3

1402 NOTICE IS HEREBY GIVEN TO ANY PARTNER CONSISTING OF ANIRA ACCOUNT.’
THAT THE PARTNERSHIP IS NOT ACTION. AS A FIDUCIARY ON BEHALF OF THE I
ACCOUNT. .

LIMITATIONS ON LIABILITY

1403 THE PARTNERS SHALL HAVE NO LIABILITY TO THE PARTNERSHIP OR 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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IN INTEREST, NOT IN NUMBERS, OF THE FARTNERS AS BEING WITHIN THE SCOPE
CONFERRED BY THIS AGREEMENT SHALL BE CONCLUSIVE EVIDENCE OF GOOD FAITH;
HOWEVER, THE PARTNERS SHALL NOT BE REQUIRED TO PROCURE SUCH ADVICE TO BE
ENTITLED TO THR BENEFIT OF THIS SECTION, THE PARTNERS HAVE THE RESPONSIBILITY
TO DISCHARGE THEIR FIDUCIARY DUTIES OF CARE AND LOYALTY AND THOSE
ENUMERATED IN THIS AGREEMENT CONSISTENTLY WITH THE OBLIGATION OF GOOD
FAITH AND FAIR DEALING, ' .

Additional Partners

1404 THE PARTNERSHIP MAY ADMIT UP TO ONE HUNDRED AND FIFTY (150) PARTNERS
INTO THE PARTNERSHIP. IN ACCORDANCE WITH SECTION 8.02. THE PARTINERSHIP SHALL
HAVE THE RIGHT TO ADMIT MORE THAN ONE HUNDRED AND FIFTY (130) PARTNERS INTO
THE PARTNERSHIP ONLY BY THE EXPRESS WRITTEN CONSENT OF FIFTY-ONE PERCENT
(51%) IN' INTEREST, NOT IN NUMBER, OF THE PARTNERS, ANY NEW OR ADDITIONAL
PARINWERSI'LKLL ACCEPT AND ASSUME IN WRITING THE TERMS AND CONDITIONS OF THIS |
AGREE .

SUITABILITY
1405 BACH PARTNER REPRESENTS TO THE PARTNERSHIP THAT IF THE PARTNER IS NOT

AN ACCREDITED INVESTOR, AS DEFINED IN THE SECURITIES ACT OF 1983, AS AMENDED
(THE “ACT"} (AS DEFINED BELOW), THAT THEY WILL NOTIFY THE MANAGING GENERAL

PARTNERS IN WRITING WITHIN TEN (10) DAYS FROM THE DATE OF THAT PARTNERS . .'

ADMISSION INTO THE PARTNERSHIP. AN ACCREDITED INVESTOR AS DEFINED IN THE ACT, 3

1S: A NATURAL PERSON WHO HAD INDIVIDUAL INCOME OF MORE THAN $200,000.00 IN, -

EACH-OF THE MOST RECENT TWO (2) YEARS OR JOINT INCOME WITH THEIR SPOUSE IN AREE

EXCESS OF $300,000.00 IN EACH OF THE MOST RECENT TWO (2) YEARS AND REASONABLY
EXPECTS TO REACH THAT SAME INCOME LEVEL FOR THE CURRENT YEAR; A NATURAL ' -

PERSON WHOSE INDIVIDUAL NET WORTH (LE., TOTAL ASSETS IN EXCESS OF TOTAL

LIABILITIES), OR JOINT NET WORTH WITH THEIR SPOUSE, AT THE TIME OF ADMISSION

INTO THE PARTNERSHIP IS DN EXCESS OF $1,000,000.00; & TRUST, WHICH TRUST HAS TOTAL
ASSETS IN EXCESS OF $5,000,000,00, WHICH 15 NOT FORMED FOR THE SPECIFIC PURPOSE OF
ACQUIRING THE PARTNERSHIP INTEREST HEREIN AND WHOSE INVESTMENT IS DIRECTED .
BY A SOPHISTICATED PERSON WHO HAS SUCH KNOWLEDGE AND EXPERIENCE IN

FINANCIAL AND BUSINESS MATTERS THAT HE IS CAPABLE OF EVALUATING THE MERITS » -
AND RISKS INVOLVED IN BECOMING:A 'PARTNER; ANY ORGANIZATION DESCRIBEDX IN RS

SECTION 501(c)(3) OF THE IRC, CORPORATION, MASSACHUSETTS OR SIMILAR BUSINESS
TRUST, OR PARTNERSHIP, NOT FORMED FOR THE SPECIFIC PURFPOSE OF ACQUIRING THE
PARTNERSHIP INTEREST HEREIN, WITH TOTAL ASSETS IN EXCESS OF $5,000.000.00; ANY'
PRIVATE BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTION 3(a)(2) OF THE ACT
OR ANY SAVINGS AND LOAN ASSOCIATION OR OTHER INSTITUTION AS DEFINED IN
SECTION 3(a)(5) (A) OF THE ACT, WHETHER ACTING IN ITS INDIVIDUAL OR FIDUCIARY
CAPACITY; ANY BROKER-DEALER REGISTERED PURSUANT TO $ECTION 13 OR SECTION 2(13)
OF THE ACT; ANY INVESTMENT COMPANY REGISTERED UNDER THE INVESTMENT
COMPANY ACT OF 1940 OR A BUSINESS DEVELOPMENT COMPANY AS DEFINED IN SECTION
2(a)(48) OF THE ACT; ANY SMALL BUSINESS INVESTMENT COMPANY LICENSED BY THE U.S.
SMALL BUSINESS ADMINISTRATION UNDER SECTION 301(c) OR (d) OF THE SMALL BUSINESS
INVESTMENT ACT OF 1958; ANY PLAN ESTABLISHED AND MAINTAINED BY A STATE, 175
POLITICAL SUBDIVISION, OR ANY AGENCY OR INSTRUMENTALITY OF A STATE OR jye)
POLITICAL SUBDIVISIONS, FOR THE BENEFIT OF TS EMPLOYEES, IF SUCH PLAN HAS TOTAL

ASSETS IN EXCESS OF $5,000,000; ANY EMPLOYEE BENEFIT PLAN WITHIN THE MEANING OF .
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THE BEMPLOYEE RETIREMENT INCOME SECURITIES 'ACT OF 1974, IF 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,

. v OR REGISTERED INVESTMENT ADVISOR, OR IF THE EMPLOYRE BENEFIT PLAN HAS TOTAL
ASSETS IN EXCESS OF $5,000,000.00, OR, IF A SELE-DIRBCTED PLAN, WITH INVESTMENT
DECISIONS MADE SOLELY BY PERSONS THAT ARE ACCREDITED INVESTORS; AND, ANY
‘EN'SH'Y WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS AS DEFINED
ABOVE.

Notices

14.06 Unless otherwise provided herein, any notice or other commurication herein required or
permitted to be given shall be in writing and may be personally served, talecoptes, telexed or sent by
United States mai) arid shall be deemed t have beent given when delivered in person, or upon receipt of
telecopy’ or teléx or thre (3) business days after depositing it in the United States mail, registered oz
‘certified, when postage prepaid and properly addressed. For purposes thereof, the addresses of the
parties hereto are as set farth in Exhibit “A" and may be changed If specified in wiiting and delivered
in accordance with the terms of this Agresment, : '

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 CONELICT OF LA . Lo

13 B P .o .
LT Disputes . :

14.08 The Partners shall make a good faith effort to settle any dispute or claim atising under

this Agreement. If, however, the Pariners shall fail to resolve’a dispute or claim, the Pariners'shall

submit it to arbitration before the Florida offics of the American Arbitration Association, In any

arbitration, the Pederal rules of Clvil Procedure and the Federal rules of Evidence, as then existing,
ghall apply. Judgment on any arbitration awards may be entered by any court of competent jutisdiction.

Headings

s, 51409 o~ Section headings used in this Agreems'ntare included herein for convenience or reference
only and shall not constitute a part of this Agreement for any other purpese or b given any substantive
effect.

Parties Bound-

14.10 This Agrearnent shall be binding on and fnure to the benefit of the parties hereto and
their respective heirs, executors, administrators, legel representatives, successors and assigns when

permitied by this Agreement,
Severability

1411 In case any ong ot more of the provistons contained in this Agreement shall, for any
reason, be held Invalid, fllegal or unenforceable in any respect, that invalid, illegal or unenforceable
provisions shall not affect any other proviston cottained IN THIS AGREEMENT,
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3 ’ Coun!erpam
1432 This Agresment and any amendmmts, walvers, consents or supplements maybe executed
in any number of counterparts each of which when so executed and delivered shall be deemed an
oviginal, butall such counterparts tnge’:her shall constitute by one and the same i.nsh'ument

Genderand Nuber :

14.13 Wheuwer the context shall require, all words in thls Agreement in the male gender
ghall 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 inc]ude the slngular . e
s 4 » ""'x o ‘ PdorAgreements Supmeded ' ) ' .
14, 14 - This Agreement aupersedes any pnor understandings or wdtten or oral agreaments

among the parties respecting the subject matter contained herein,
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MINUTES OF THE
SPECIAL MEETING OF PARTNERS OF
S&P ASSOCIATES

A special meeting of S&P Associates (the “Partnership”) was held on
August 17, 2012 at 10:00 a.m., at 350 East Las Olas Blvd., Suite 1000, Ft.
Lauderdale, FL. 33301.

Brett Stepelton, a partner designee, presided over the meeting as
Chairman. David Black, an attorney with Berger Singerman LLP (“Berger
Singerman”), counsel for some of the partners calling the meeting, acted as
Secretary of the meeting. Marci Shaffer, with the office of Berger
Singerman, acted as Inspector of Elections.

Mr. Stepelton called the meeting to order, noted that Ms. Shaffer had
been appointed as inspector of Elections, and then appointed Mr. Black as
Secretary of the meeting.

Ms. Shaffer handed Mr. Black the sign in sheet indicating all of those
present at the meeting, a copy of which is attached to these minutes as
Exhibit A.

Mr. Black then asked all non-partners in attendance to state their
name. The following individuals introduced themselves: David Black, Marci

Shaffer, Margaret Smith, Carol Fox, Etan Mark, Leonard Samuels, Chad

EXHIBIT

¥
45167834 3 =




Pugatch, Robert Rubin, Patrick Kelly, Paul Singerman, and Morris Brown.

Mr. Black next asked whether any person in attendance had not

received a copy of the Rules and Procedures of the meeting. There being

no response, Mr. Black moved on to summarizing the Rules and

Procedures of the meeting. Specifically, he pointed out that:

45167834

e anyone who had not previously handed in a proxy, or would like

to change his or her vote, should ask the inspector of elections
to receive a ballot,

he would read the motions coming before the meeting and then
entertain discussion prior to bringing them to a vote,

only people listed as parthers in the Inspector of Elections’
roster, or their designees, as well as the current managing
general partner, would be allowed to speak at the meeting
during the discussion period — one person would be allowed to
speak at a time, after being called upon by him,

discussion would be limited to 5 minutes per speaker and
anyone who refuses to cease discussion after 5 minutes after
admonition from him would be removed by Officer Boehm for

trespassing,

e after the discussion period, he would submit the motion to a



vote and direct ballots to be returned to the Inspector of
Elections, and

» if more than one person sought to vote a partner's interest, the
Inspector of Elections would determine which vote to accept.

Mr. Black then announced that the Inspector of Elections had
reported that a quorum was present, and that the meeting was duly
qualified to transact business.

Mr. Black next announced the motions before the partners at the
meeting, namely:

o to replace Michael D. Sullivan as Managing General Partner
with Margaret J. Smith, and

o if the first motion passes, to amend the partnership agreement
of S&P Associates to reflect the change in Managing General
Partners.

Mr. Black noted that if prior to voting on the motions before the
meeting anyone would like to comment in accordance with the Rules and
Procedures for the meeting, they should raise their hand and wait to be
called upon by him.

At that point, Chad Pugatch, counsel for the Partnership, asked if 51

percent of the vote had been received in order to call the meeting. Mr.
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Black responded that 51 percent had been received and evidence of that
vote was attached to the notice of special meeting delivered fo the
partners. Mr. Pugatch then asked how the vote was calculated for SPJ,
and Mr. Black confirmed that a majority in interest of the partnership in SPJ
voted on behalf of SPJ to vote its interest to call the meeting.

Thereafter, Steve Jacob asked how and when the percentages were
calculated. Mr. Black responded that the interests of each partner was
considered and once over 51 percent of the interests voting in favor was
attained, the meeting was called. Mr. Jacob then asked as of what date the
partnership interests were determined, to which Mr. Black responded that it
was the date the notice was made. Carol Fox responded, noting that the
net equity method of accounting — cash in, cash out — was used to
determine the interests in the Partnership.

Chad Pugatch then stated that he was challenging the calculation of
the 51 percent vote necessary to call the meeting.

Leonard Samuels then spoke. He explained that Berger Singerman
is representing a group of investors who have lost millions of dollars in their
investments in the Partnership. He explained that Ms. Smith (the proposed
replacement as Managing General Partner) is not only a certified public

accountant, but also an expert in business valuations and a certified fraud
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examiner. He noted that many partners have expressed concern
regarding the management of the Partnership; as an example, he
referenced the lawsuit filed by the trustee for the estate of Bernie Madoff
that makes certain allegations that are very significant and troubling, such
as Avellino's and Bienes's attempt to find front men for the use of new
partnerships to continue to funnel money to BLMIS. Mr. Samuels
explained that Avellino and Bienes are not allowed to sell securities
because they have been barred from doing so by the SEC. Yet, Mr.
Samuels explained, it is not the job of the trustee of the Madoff case to
investigate and potentially prosecute these claims; rather, it is the job of the
Managing General Partner of the Partnership, and Mr. Sullivan is in no
position to either assess those claims or look at those claims.
Mr. Samuels then noted that, after a forensic accounting of the
Partnership’s books and records had occurred, it was discovered that:
» millions of dollars were not accounted for that apparently were
not invested in the Madoff funds, and
e Michael D. Sullivan & Associates received over 3.8 million
dollars in fees, while another entity named Sullivan and Powell
received almost 2 million dollars in fees.

Mr. Samuels also noted that Michael D. Sullivan & Associates
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received over 1.7 million dollars in fees from S&P Associates, with nearly
$750,000 of that being distributed to an entity called the Kelco Foundation,
and over $600,000 to Sullivan & Associates. Mr. Samuels noted that these
fees totaled almost 8 million dollars. Mr. Samuels then explained that tens
of thousands of dollars were earmarked for distribution to Messrs. Avellino
and Bienes. Finally, Mr. Samuels noted that the intent of the proposals
was to enable the partners to recover as much money for the Partnership
as possible for distribution among the partners. Finally, he asserted that
his clients do not believe Mr. Sullivan is the appropriate person to achieve
that goal.

Mr. Pugatch clarified that his silence in connection with Mr. Samuels’s
statement did not indicate that Mr. Sullivan agrees with any of those
allegations.

Mr. Black then asked if anyone else would like to speak, and Ms. Fox
indicated she would like to do so. Ms. Fox mentioned that she was a
senior managing director in the Miami office of Glass Ratner Advisory &
Capital Group, a certified public accountant, certified fraud examiner, and
certified insolvency and restructure advisory, who, for over a decade has
investigated and/or testified on matters involving white collar crime and

investor fraud in cases as large as one billion dollars under management.
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Ms. Fox continued by expanding on Mr. Samuels’s comments
regarding Messrs. Avellino and Bienes, noting that management
calculations prepared on behalf of the Partnership specifically reference
amounts due and accrued on behalf of “A and B” on account of them
bringing in investors including, but not limited to, James Jordan, Matthew
Carone, and Elaine Ziffer. Ms. Fox noted that, because these fees were
not paid directly from the Partnership, but rather through passthrough
entities that paid those accrued management fees to Messrs. Avellino and
Bienes, a further investigation is required relating to potential recoveries
from Michael D. Sullivan & Associates and/or Michael Sullivan, personally.
Ms. Fox then explained that correspondence contained in the Partnership
files indicate that at least Mr. Avellino was consulted with respect to, and
directed, numerous Partnership decisions from inception through the
lifespan of the Partnership. Ms. Fox then noted that while she had not
received complete banking records for the Partnership, complete banking
records for P&S Associates indicate that P&S Associates received $26.9
million of investor funds, but only $22 million was invested in BLIMS,
leaving a discrepancy of $4 million. Ms. Fox then explained that with the
limited banking records she did receive for the Partnership, approximately

$64 million was received by the Partnership, yet only $41.7 million was
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invested in Madoff, leaving a potential discrepancy of $22.3 million.

Ms. Fox concluded by noting that banking records of P&S Associates
show that from 1994 to 2008, fifty checks totaling more than $745,000 were
disbursed to Kelco Foundation, a not-for-profit entity founded by Monsignhor
Vincent Kelly, which fees directly related to the introduction of at least 19
investors to P&S Associates by Monsignor Kelly. Ms. Fox stated that these
management fees were treated as charitable contributions on the tax
returns of P&S Associates however they were passed through to investors
in their K-1s as “expenses related to portfolio income.”

Mr. Black then called on Steve Jacob, who asked in what way the
new Managing General Partner plans to bring more money back to the
Partnership.

Scott Holloway then asked what the cost and benefit, as well as the
timeframe, is with the proposed new engagement. Etan Mark responded
that in light of the significant concerns raised by the forensic review done
thus far, the goal is to gain full access to the books and records and,
following that, ascertain what the next steps should be. Mr. Mark noted
that because millions of dollars are unaccounted for, there is a need to
determine where that money went so as to determine what steps should be

taken to recover it. Mr. Mark concluded by stating that his client's do not
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consider Mr. Sullivan as the person to take those steps.

Mr. Holloway then asked what the estimated timeframe and cost for
such next steps would be. Mr. Singerman explained that the cost and
timeframe will be directly related to how hard the current Managing General
Partner fights and delays the partners’ attempt to gain access to the
records. Mr. Singerman then estimated that if the current Managing
General Partner were fully cooperative, he expected to be able to have a
report for the partners in as little as 35 to 45 days. Mr. Holloway then
stated that irrespective of the outcome of the pending vote, all partners
should work together in a collegial manner.

Mr. Samuels then noted that new management would not need to
begin their review “from scratch” since forensic accounting had already
taken place.

Mr. Black then asked if any other person wished to speak. There
being none, Mr. Black announced that the discussion period was over.

At this time, Mr. Black noted that if anyone had not handed in a proxy
or would like to change their vote, they should so indicate and the Inspector
of Elections would either collect their proxy or provide a ballot to them.

After distribution of ballots and proxies by the Inspector of Elections,

Mr. Black announced that the polls were open.
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Various partners and proxies then completed ballots and submitted
ballots and proxies to the Inspector of Elections. Mr. Black then asked if
there was any registered partner present who was entitled to vote and who
wanted to vote but had not yet signed a proxy or ballot. There being no
affirmative responses, Mr. Black closed the polls, at which time the
Inspector of Elections tallied the votes in favor of and against the
proposals.

After a short break, Mr. Stepelton called the meeting back to order,
then asked Mr. Black to proceed.

Mr. Black then announced that he had been advised by the Inspector
of Elections of the voting results and that the Partnership’s partners had
replaced Michael D. Sullivan as Managing General Parther with Margaret J.
Smith and voted to amend the partnership agreement of the Partnership to
reflect the change in Managing General Partners, which amendment would
be included with the minutes of this meeting.

Mr. Black then stated that Michael Sullivan:

¢ should provide Margaret Smith with all information she requires
to facilitate the transition to her as Managing General Partner,
e was being put on notice that Ms. Smith’s designee would arrive

at the partnership's office at 1 p.m. that afternoon in order to
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take possession of S&P Associates’ files, computers, records,
and assets,

e should not remove any files, records, or assets of the
partnership prior to Ms. Smith or her designee taking
possession or control of same, and

e should have no further involvement with the affairs of S&P
Associates.

Thereafter, Mr. Pugatch asked Mr. Black if he was going to report the
actual vote, and Mr. Black noted that the over 70 percent of the partnership
interests were voted in favor of the proposals, and that the individual votes
would be reported in the meeting minutes.

Mr. Black adjourned the meeting at approximately 10:47 a.m.

A copy of the vote results, certified by the Inspector of Elections, is
attached to these minutes as Exhibit B.

A copy of the transcript from the meeting, certified by the meeting’s

! Those ballots and proxies are attached to these meeting minutes as Exhibit B. The proxies of John and Lois
Combs, Ersica Gianna, Gregg Wallick, Harvey and Yvonne Powell, Phillip Hocott, Edward Jacobs, Rosemary Leo
Sullivan, Katherine Astley, and Evelyn Willis were not counted because, under the net equity method of accounting
which was employed to determine partnership interests, these individuals have received a full return of their
investment and therefore have no further interest in the Partnership., The proxy of Bruce Aymes was not counted
because it was received on Monday August 21, three days after the meeting., The proxy of Bette Anne Peltzer was
not counted because Bette Anne Peltzer does not hold any record partnership interest in the Partnership, The ballot
of Burt Moss was not counted because Burt Moss does not hold any record partnership interest in the Partnership.
The ballot of Steve Jacob for SPJ, Ltd, was not counted because (i) there is no partner in the Parinership named SPJ,
Ltd. and (i) assuming Mr. Jacob was attempting to complete a ballot on behalf of SPJ Investments, Ltd., the
Inspector of Elections had already received a proxy on behalf of SPJ Investments, Ltd. from a majority of the
partners in interest in SPJ Investments, Ltd.

11
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stenographer -~ Suzanne Dunay Siegel - is attached to these minutes as

Exhibit C.

A copy of the amendment to the partnership agreement of the

Partnership is attached to these minutes as Exhibit D.
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hairman of the Meetihg
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EXHIBIT A
Sign In Sheet

(see attached)
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EXHIBITB
Vote Results

(see attached)
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S & P ASSOCIATES

Special Meeting of the Partners held on August 17, 2012

Certificate of Inspector of Elections
Date of Special Meeting August 17, 2012
Total Partnership Interests present by proxy or in person:  94,35%

I, Marci Shaffer being the Inspector of Elections of the Special Meeting of the Partners of
S & P Associates held on Friday, August 17, 2012 at 10:00 a.m. at the offices of Berger
Singerman LLP, 350 E. Las Olas Blvd., Suite 1000, Ft. Lauderdale, FI. 33301, do hereby certify
that the results of voting at said meeting were as follows after my examination of all the proxies
and ballots presented to the meeting:

For removal, election and amending the Partnership Agreement; 70.83%

Against removal and amending the Partnership Agreement: 23.52%

Dated: August 17,2012 M
“Musi -

Marci Shaffer

Inspector of Elections of Spema
Meeting of Partners of S & P
Associates
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S & P Associates

August 17, 2012 Meeting Vote Results* **

investor P?;T:?;:?e Proxy ot Ballot Proxy or Ballot
Name ' Recelved In-Favor | Received Against
SPJ Investments, Ltd. 28.43% X
Festus and Helen Stacy Foundation, Inc. 23.45% X
Bond, Roger G. & Terry A. 7.44% X
Wallick, Cindy 4.56% X
Eldridge Family Limited Partnership 2.60% X
Barbara B. Fox, Trustee 0.70% X
Podwill, Michael J. 0.50% X
Alice B. luen Revocable Trust 0.48% X
Marvin F. luen, Trustee 0.42% X
Podwill, Robert R. & Gail 0.35% X
Ralph C. Fox, TTEE U/A DTD 3/19/93 0.25% X
Fox Family Partnership 0.21% X
Beverly B. Lewis 0.05% X
Ann M. Sullivan 0.07%
Paul H. Mueller 0.68% X
Bette Anne Powsli 0.32%
Scoit W. Holloway Revocable Trust 0.32% X
Margaret Lipworth & Donna Moss 0.31% X
Irwin B. & Mary N. Reed, Trustees 0.21%
Barbara Aymes 0.34%
Martin L. Braun 0.02%
Gary R. Chapman - IRA - 0.01% X
Kathryn and/or Angela Silecchia 0.00%
Denise A. Cram 0.04% X
Howard H. & Joyce Horwitz Trustees 0.20% X
Joseph A. Spelzio 0.57% X
Johanna Wills Clark 0.11%
Jack B. & Barbara Wirick 0.16%
Wallace Goodman 0.57%
Adam S. Holloway 0.65% X
Christie C. McGarey 0.01% X
Susan M. Michaelson 0.11%
Karen Newman 0.04% X
Louis S. and Darlene O'Neal 0.20% X
Mary 8. Haslam 0.11% X
Alicia N. Holloway Revocable Trust 0.04% X
Deborah Fellman Revocable Trust 0.10%
X (proxy states P&S,
Marguerite & Steven Marinaro 0.44% not S&P)
Paul & Tina Paoclozzl 0.22%
Glen O. & Barbara J. Powell 0.04% X
James E. Yonge, Trustee 0.44% X
Kim D. Janicek, Custodian
Cody F. Janlcek 0.03% X
Robert & Dorothy Henley 0.03% X
Saul Rosen 0.24% X
Richard P. & Dora F. Long 0.45% X
Kathryn L. Babcock 0.04%
George & Sybil Wirick 0.20%
Helen F. Holt Revocable Trust 0.40%
Guardian Angel Trust, LLC 19.37% X
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S & P Associates

August 17, 2012 Meeting Vote Results* *

Investor i P;el‘:'ignge | Proxy.orBallot Proxy or Ballot
Name 7| ReceivedinFavor | TRecelved Against
|Margaret B. Gwinn 0.15%
Jess L. and/or Alice B. Taylor 0.26% X
James R. & Kathleen M. Walsh 0.85%
Kathy G. Walsh 0.36%
Kristina Anne Holloway 0.02%
Wallick Family Educational Trust 0.24%
Dorothea V. Marema 0.15% X
Ruth J. Brown Revocabie Trust 0.22% X
Gayle Hinerman 0.04% X
Rose Orfino 1.10%
Patricia & Eduardo Hildalgo 0.05%
Christie C. McGarey 0.01% X
Catherine McGarey 0.01% X
Total 70.83% 23.52%

*Proxies from the following individuals nat counted:
Bette Anne Peltzer

John and Lois Combs

Ersica Gianna

Gregg Wallick

Harvey and Yvonne Powell

Phillip Hocott

Edward Jacobs

Rosemary Leo Sullivan

Katherine Astley

Bruce Aymes

Evelyn Willis

**Ballots from the following individuals not counted:
Steve Jacob for SPJ, Ltd

Burt Moss
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BALLOT
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES

August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being & partner of S & P
Associates, a general partnetship (the “Partnership”), entitled to vote at a special meeting (the
“Meeting”) of the partnets of the Partnership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partnership held on August 17, 2012;

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER

For; ~ Against:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: 74 Against;

S~Naler zZpRy ep Ao M
Title: _gyypve &

§)1 [y
Date P

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted,
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BALLOT
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the

“Meeting”) of the partners of the Partnership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partnership held on August 17,2012;

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER

For \/ : Against:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE O MANAGIN(} GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

”For:
By: _
Name:‘“’ﬁ),}#ug Hotew | T2

Tille: TRSreg Foa. toopad § Joyee Lyvemg TRusr

B e U7 = o
Date

\v// Against;

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/for ballots will be counted.
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BALLOT
SPECIAL MEETING OF THE PARTNERS OF 8 & P ASSOCIATES
August 17,2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partnership held on August 17, 2012:

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER

For; " Against:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For; / Against:
By: bW qf?éﬂ/f &ZpL,

Name: Janet Jordan
Title: Proxy

5’//7//7/

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted.

Date

The vote evidenced by this ballot is taken on behalf of all proxies that (i) name me as proxy
and (ii) direct me to vote in favor of the foregoing resolution.
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PROXY
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being & pariner of 8 & P
Assoclates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the pariners of the Partnership, does heteby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, & “Proxy Holder™),
to be my true and lewful agent, with full power of substitution, to attend the Meeting of the
members of the Parinership 1o be held on August 17, 2012 at 10:00 a.m, or any continvation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same offect that I might, were I present in person,

The Proxy Holder(s) shall cast a vote for ot against the following proposals,
Proposal Number [

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: >< Agelnst:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: >< Agelnst:

7 [ez iz

Date

Yoting will ocour at the Moeeting, and at the conolusion of the Mesting, polling will close
and proxies and/or ballots will be couited,
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PROXY
SPECIAL MEBETING OF THE PARTNERS OF § & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pariner of 3. & P
Associatgs, a general partnership (the “Partnership”), entitled to voie at & special mezting (the
“Meeting”) of the partners of the Partnershlp, doss hereby constitute and eppoint the following
person(s) in the following order, narely, Janat Jordan and Roger Bond (each, a “Proxy Holder™,
1o be my true and lawful agent, with full power of substitution, to attend the Mesting of the
members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same foanner, to the same extent, and the same effest that | might, were I present In pexson,

The Proxy Holder(s) shiall cast a vote for or against the following proposals.

Proposa) Number 1:
AS TO THE PROPOSED REMOVAL AND REPLACEMENT COF THE MANAGING
GENERAL PARTNER
For: / Against: ___
Proposal Number 2!

AS TO AMENDING THE PARTNERSHIP'3 PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For: \/ Apgainst:

7P
Marvin B. luen, Trusies

It e e e S

Date

Voting will occur ot the Mosting, and gt the conclusion of the Meeting, polling will close
and proxies and/or baltots witl be counted.
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PROXY
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of § & P
Associates, & general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, 8 “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 10;00 a.m. or any continuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were [ present in person,

The Proxy Holder(s) shal! cast a vote for or against the following proposals.
Proposal Number 1

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERALPARTNER -
-~

For; 4~ Against: _

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIM'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (JF PROPOSAL NUMBER ONE
PASSES) -~

For: ¢ Agalnst:

JT.{C-L.M.V g e
Alice B. luen Revodable Trust

Dats

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted. '
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Broposal Mifibei 1

AS TO. THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GWERAL PARTNER | ' ,

L Yo
Praposal Nutaber 2
ARTG AWND"T
E’R ONE

Robort X, Podwill .

Dato Bate

chng will ooour at the Meeting, and af the conclusion of the Meeting, polting will clese
ad proxies andfor ballots will be connted,
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LI L
SPECTAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the uadersigned, being a partner of $ &P
Asspolates, a general partnership (the “Partnership”), entiffed to vote at a special mesting (the
“Meeting”) of this partmers of the Partnership, does hersby sonstitute and appoint the following
person(s) i the following order, namely, Janet Jordan snd Roger Bond (sneh, & “Proxy Holder™),
to be my true and lawifil agent, with full power of substitution, to attend the Meeting of the
members of the Partrership t be held on August 17, 2012 at 10:00 a.m, or any continustion. o1
adjournment thereof, with full power to vote and agt for me aud in vy hame and stead, i the
s snner, to the samne extent, and fie same effeet that Lol were {psesent in person,

The Proxy Holder(s) shall cast a vote for or apainst the following proposdls,
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: / Agalosly

Proposal Number 2

AS TO AMENDING THE PARTNERSHIZ'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (I PROPOSAL NUMBER ONR
PASSES)

Miichael J. Podwill

Against: _

NG e e e s B g

Date

Voting will ocour at the Mueting, and at the conchusion of fhe Mesting, polling will close
md proxies and/ov ballots will be eounted



PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a parner of S &P
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (cach, & “Proxy Holdet™),
to be my truc and lawful egent, with full power of substitution, to attend the Mesting of the
members of the Partnership to be hield on August 17, 2012 at 10;00 a.m. or any continuation or
adjournment thereof, with Jull power to vote and act for me and in my name and stead, in the
same manner, to the samo extent, and the same effect that I might, were I present in person,

The Proxy Holdex(s) shall cast a vote foror against the following proposals.

Proposal Number 1:

AS ‘TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: / Agalnst:
Proposal Number 2}

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREBMENT TO REFLECT
THE CHANGB OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For; vl A Against:

By: Mw/\ HP(Q,C;TAK-‘&'T U pwg-(z:’(H-Béao(iR.

Name:
Title:

oxlizl 2019

Date \ N

Voting will oceur at the Meeting, and at the conclusion of the Meeting, polting will close
and proxies and/or ballots will be counted,
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PROXY
SPECTAL MEETING OF THE PARTNERS OF 8 & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being & partner of 8 & T
Assoolates, a general partnership (the “Partnership™), entitled fo vote at & speoial meeting (the
“Meeting”) of the partners of the Partiership, does hereby tonstitute and appoint the following
pérsoti(s) in the following arder, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder"),
to be my true and lawful agsht, with full power of substution, to attend the Meeting of the
members of the Partiiership w0 b hetd on August 17, 2012 at 10:00 a4n, orany continuation or
adjournment thereof, with full powet to vols and act for me and in my neme and stead, in the
same manner, to the same extent, and the same effect that I miglit, were [ present in persot.

The Proxy Holder(s) shall casta vote for or against the following proposals.
Proposal Nuniber [

AS TO THE PROPOSED REMOVAL AND REPLACEMENT QF THE MANAGING
GENBRAL PARTNER

Fon Apgalast:

Proposal Number 2

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THR CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

Forr ___. Againsts

Nemes~7
Tﬁ;!;: 70'1’\\’\& L- /WOSS‘

Date

Voting will oecur 2t the Meetinig, and at the conclusion of the: Mesting, polling will close
and proxies and/or ballots will be.counted,

$432759-%



PROXY
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
Auguast 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undetsigned, belng u pattner of S & B
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby canstitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (sach, B “Proxy Holder™),
to be my trie and lawful agent, with f)] power of substitution, to attend the Meeting of the
membaers of the Pavtnership to be held on August 17, 2012 at 10:00 a.m. or any continuation or
adjourninent thereof, with full power to vote and act for me and In my name and stead, in the
same manner, 1o the same extent, and the same offect that 1 might, were 1 prosent in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number |;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAQING
GENERAL PARTNER

For, _ D¢ . Againstt

Proposal Number 21

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARINER (IF TROPOSAL NUMBER ONE

PASSES)
For: > < . Against: .

Fox Fumily Partnership
- -
By: W‘Q‘Mk
?;:;“"” C;)-“c;')/ 2 ox ) __ ) ,
C Cremed /”Qr%n,«,’ rox  F Ow\,/} /c)?%/,‘ 2 /,,/;_,ﬁ

Date

Voting will ocour at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted,

44316841




PROXY
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, & general parinership (the “Partnership"), entitled to vote at & special meeting (the
“Meeting™) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, 10 altend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation or
adjourament thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the saine offect that J might, were I present in person,

The Proxy Holder(s) shall cast a vote for or against the following propesals,
Propasal Number I:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For )( Against;

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PRGPOSAL NUMBER ONE
PASSES)

For: _ X A Against;

b -

'/‘-5(‘ gt e /;;3 % {J..%ﬁ‘_( ot (it p .
Ralph C. Fox, TTEE U/A DTD 3/19/93 & e ah . Fux s c/ Clegs F;t,/
{

Date

Voting will occur at the Meeting, and at the conclusiott of the Meeting, polting will close
and proxies and/or ballots will be counted,

4431744+1



PROXY
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being & partner of § & P
Associates, a general partnorship (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Jonet Jordan and Roger Bond {each, a “Proxy Holder”),
to be my true and Jawfil agent, with full power of substitution, to attend the Meeting of the
members of the Partnership o be held on August 17, 2012 at 10:00 asm. or any continuation or
adjournment theteof, with full power to vote and act for me &nd in my name and stoad, in the
same manner, to the same extent, and the same offect that I might, were T present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals,
Proposal Number 1

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: >< Against:

+

B e e

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER {IF PROPOSAL NUMBER ONE
PASSES)

For, X Againgt:

Z:/é’mvzc; [ '{3 - 7?/;( &9{;5',../5.‘2:,4.»1
Barbara B. Fox, Trustee

Date

Voting will occur at the Meeting, and at the conclusion of the Mesting, polling will close
and proxies and/or ballots will be counted,

1431762~1




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSQCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pariner of § & P
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Parinership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Helder™},
to be my true and lawful agent, with full power of substitvtion, to attend the Meeting of the
merbers of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation ot
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
game mannet, to the same extent, and the same effect that I might, were I present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.

Proposal Number 1:
A8 TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER ye
For: - d Against:
Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES) -

o

For l/ Agailmt: . .

Cindy Waljick

Date

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted.

44317431



PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of $§ & F
Associates, a general partnership (the “Parinership”), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Bretl Stepelton (each, a “Proxy
Holder™), to be my true and lawful agent, with full power of substitution, to attend the Meeting
of the members of the Parinership to be held on August 17, 2012 at 10:00 am. or any
continvation or adjournment thereof, with full power to vote and act for me and in my name and
stead, in the same manner, to the same extent, and the same effeot that I might, were I present in
pEIson,

The Proxy Holder(s) shall cast a vote for or against the following proposals.

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: v Against:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: b Against: N
' Y v N 7l . A [
Roggt G. Bond ~ Terry A, Borid ' °
Date Date

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted.

44317471
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PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
Auvgust 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partrer of S & P
Associntes, a general parimership (the “Paxmership™), entitled {0 voia ot a special meeting (the
“Mecting™) of the pariners of the Partnership, does hereby constitute and sppoin the following
person(s) in the following order, namely, Janet Josdsin and Roger Bond (sach, s “Proxy Holder™),
io be my true and lawful agent, with full power of substitution, to attond the Meeting of the
merbers of the Partaership to be held on August 17, 2012 at 10:00 a.m. or any coutinuation or
adjoummment themof, with Rl power 1o vote sd sct {or me and in my name amxl stead, in the
smnemmmr,wmesamwmmﬁ,mdtheme@ﬁiﬁmmlmight,.mlmhnpemm.

The Proxy Holdm(s)slmﬂnmznmfmmagaémmmﬂmingmmh

Proposal Number 1:
AS TO THE PFROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER
For; Apainst:
Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF FROPOSAL NUMBER ONE

PASSES) /
For: Agairnist:

By: |
e Tyast / p of o faratiog

Tersrand,

Date

Voting will soaur at the Mesting, and at tho conclusion of the Meeting, polling will elose
and proxies and/or ballots will be counted.

A%3167T-2



PROXY
SPECIAL MERTING OF THE PARTNERS OF § & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, thet the undersigned, being a partner of S & P
Associates, a general pattnership (the “Pattnership™), entitled to vote at g special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be my true and Iawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continunation or
adjournment theroof, with full power to vote and act for me and in my name and stead, in the
same marnner, to the same extent, and the same effect that I might, were I present in person.

The Proxy Holder(s) shall oast a vote fot or agatnst the following proposals,
Proposal Number 1!

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: X » Against:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GBNERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For; >< Against;

By:@fl’ W

NameU' Q v
Title:
‘3(‘/{/7 o, 2otz

Date (J

Voting will occur at the Meeting, and at the conclusion of the Mesting, polling will close
and proxies and/or ballots will be counted,

4431752-1




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being & partner of S & P
Associates, & genersl pattnetship (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Parinership, does hereby constitute and appoint the followlng
person(s) ih the following order, namely, Janet Jordan and Roger Bond (each, & “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 &t 10:00 am. or any continuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person,

The Proxy Holder(s) shall cast & vote for or aganst the following proposals,
Proposal Number 1

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAYL PARTNER

For: 1,/ Against:

Propossl Number 2.

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGR OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For! / Agalnst:

By; M& )
N dn RSt Brsn. Risentlle Tt

Date

Voting will ocour at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted,

4431752-1



PROXY
SPECIAL MERTING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of 8 & P
Assoolates, a general partnership (the “Partnership™), entitled to vote at a special mecting (the
“Meeting™) of the partners of the Partnership, does hereby constitute and appoint the following
petson(s) in the following order, namely, Janet Jorden and Roger Bond (each, a “Proxy Holder"),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partaership 1o be held on August 17, 2012 at 10:00 a.m. or any continuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were T present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: / Againsi:

Proposal Number 2:

i

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER. (IF PROPOSAL NUMBER ONE
PASSES)

’
‘

For: ‘/ . Apainst:

Eldridge Family Limited Partnership

2 -,
By: Ugttm« j Ce_@iﬁiu #23
Name; LM REVGE La LORIBLE
Title: GV ERAL PRAIWER

Date

Voting will ocour at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted,

4431678-1




PROXY
SPECIAL MEETING OF THE PARTNERS OF 8 & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general partnership (the “Partnership™), entitled to vote af a special meeting (the
“Meeting”) of the partners of the Partnership, does heteby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 10:00 a.m, or any continuation or
adjournment thereof, with full power fo vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person.

‘The Proxy Holder(s) shall cast a vote for or against the following proposals,
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: l/ Against:

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For: / Against:

SPJ Investments, Ltd.

[signatures begin on following page]

Voting will ocour at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted.

4431728-1




PROXY
SPECIAL MEETING OF THE PARTNERS OF 8 & P ASSOCIATES
Aupust 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, beitg & partner of § & P
Associates, a general partnership (the “Partnership”), entitled to vote at & special mesting (the
“Meeting”) of the partners of the Partnership, does heteby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (sach, a “Proxy Holder™),
to be my trug and Jawful agent, with full power of substitution, to attend the Meeting of the
membeors of the Parfnership to be held on August 17, 2012 at 10:00 a.m. or any continuation or
adjournment thereof, with fll power to vote and act for me and in my name and stead, in the
same manner, to the satne extent, and the same effeot thet { might, were [ present in person.

The Proxy Holder(s) shall vast a vote for or against the following proposals,
Proposal Nutmber 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER :

For: / Against:

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIFS PARTNERSHIP AGREEMENT TQ REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For: / Against;

[Signatures follow on next page)
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From: 07/11/2012 09:25  #908 ©.001/001

PROXY
SPECIAL MBETING OF THE PARTNERS OF § & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of . & P
Associates, a general partnership (the “Paitnership™, entitled fo voto at a special meeting (the
“Meoting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be my true and Jawful agent, with full power of substitution, 1o attend the Meeting of the
members of the Partnership to be held on Aupust 17, 2012 at 10:00 u.m, or any continuation or
adjournment theveof, with full power to vote and act for me und in my name and stead, In the
same manner, to the same extent, and the same offect that I might, were [ pregent in person,

The Proxy Holder(s) shall cast a vote for or against the following proposals,
Proposal Number 1;

AS TO THB PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER /

For: _ Against:

SN B e —

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAJL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For: / Agatnst: _

{Signatures follow on next page]
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PROXY
SFECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATRS

August 1 7, 1072

KNOW ALL MEN BY THESH FRESENTS, that tho undesaigred, belng » partnes of B & P |
8 genersl partngrshiy (the “Pannesahip”), entidled 1o vom ot & spacial mbeting (the :
‘Meeting™) of the prriners of the Pastnerabin, does heraby comrivute wid appoint the follawing
petaon(s) in tha Rilowing ordor, nemely, Jaet Jordan nad Roger Band (eaeh, & “Bronty Holder),
% be @y tue end lanfil agent, with full pawer of subathution, o atizmd the Mewlng of the
wembers of the Partuerahip to be heid on August 17, 2012 st 10:00 &.m. or «ny continuetion oy ‘1
adjovrnment thewaf, with Auli power 3 voie wnd 4%t for we and in my namo and stead, in the
e e, 10 the same exien, and the e effect that [ might, were | present In perass,

The Prowy Holdar(s) shall cam & vors fos op againat the following prapeants. ‘
Proposal Wumber 13

AS TO THE PROPOSED REMQVAL AND REPLACEMENT OF THE MANAGING
GENBRAL PARTNER

vor 3 Aguingt;
Fropneel Nugiber 2:

A8 TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREAMENT T REFLECT
THB CHANGE OF MANAGING GENERAL PARTNER {If PROPOSAL NUMBER ONE

PASSES)
For, /

[Bigantures follow oxt next page}
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PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

ENOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general parinership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder”),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation ot
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person,

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: Against:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For: '/ Against:

[Signatures follow on next page]
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PROXY
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being & partner of § & P
Asgpciptes, o general partnership (ths “Partnership), entitled 1o vote at 5 special meeting (the
“Mesting”) of the partners of the Parttiership, doss hereby constitute and appoint the following |
person(s) in the following order, namely, Janet Jordan and Roger Bond (exch, a “Proxy Holder™), |
to be my true and lawfil agent, with full pawer of substitution, to attend the Meeting of the |
members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation or
adjoumment thereof, with full power to vote and 20t for me and in my name and stead, in the
samo manner, 1o the same extent, and the same effect that 1 might, were | prosent in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals,
Proposal Number 1:

AS TQ THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: \/ Againgt:

Proposal Number 2;

A§ TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT ]
THE CHANGE OF MANAGING GENERAL PARTNER (IF FROPOSAL NUMBER ONE

PASSES)
For: __ \/ Against:

[Signatures follow on next page)

Cindy lynelite
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PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general parinership (the “Partnership”), entitled to vote at & special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder”),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation of

adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPCSED REMOVAL AND REPLACEMENT OF THE MANAGING

GENERAL PARTNER /
For: Against;

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For: / Against:

[Signatures follow on next page]

St

S AN SnLc_ >l

4431689-1



o PROXY
SPECIAL MEETING OF THE PARTNERS OF 3 &P ASSOCIATES
August 17, 2012 '

‘ol KNOW ALL MEN BY THESH FPRESENTS, that the undersigned, buing 5 partier of B & ¥

& émiq& a genersl partnarship (the “Partnership™), entitled to vots at o syenial meeting (the
Meting”) of the partners of the Partnership, does hereby constitute gud apgeoint the ﬁangv&ng

parson(s) {n the following order, namely, Janst Tordan wd Reger Bond (aach, & “Proxy Holder™), |
to b my Ytue and Tawful agent, wih fi power of aubszzm%%n. to ﬂgtsnd ‘the Me?ﬁng of the |
meinbers of the th[p to be held on August 17, 2012 at 10:00 an, or any contimtion oy |
adioumment thereof, with fall power to vote and ot for me and in my name and stead, in the |
Samg mantiet, 40 the same extent, ghd the samo offeot that Y might, were & prasent in persor. !

The Proxy Holden(s) shell. cast v vote for or egainet the following proposals.

Froposal Number 1:

AS TO THE PROPOSED MG

i PR REMOVAL AND REPLACEMENT OF THE MANAGING
Yor: / Against: '

Pioposal Numbey 2!

FASSES)
Agalnst:
{Signistures follow on next page]

' XW*W

44316881

For:

G8/%a . 39V DWS0D 307440 K3d3ad. 81.2.8228L

£ AS TO AMENDING THIE PARTNERSHIP'S PARTNGRShie AGREEMENT TO REFLECT
* THE CHANGE OF wc GENERAL PARTNER (IF PROPOSAL NUMBER ONE .
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From: 07/0572012 14:33 #8B7 P.001/003

_ PROXY
SPECIAL MBETING OF THE PARTNERS OF S & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, belng a partner of § & P
Associates, & géeneral pertnership (the “Partnership™, entitled to vote at a special meeting (the
“Meeting”} of the partners of the Parmership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, & “Proxy Holder™,
to be my true end lawful agent, with full power of substitution, o attend the Meeting of the
members of the Parinership to be held on August 17, 2012 at 10:00 a.m. or any continuation or
adjournment thereof, with full power to vote and aot for me and i my name and stead, in the
same mannet, to the same extent, and the same effect that | might, weve I present in person.

The Proxy Holder(s) shall cast a vote for or agalnst the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
OENERAL PARTNER /

For: Against;

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMRBER ONE
PASSES)

For; Against; _

——— i s st

/ %Slgna:ures follow on next page)

e TR e e
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PROXY
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of § & P
Associates, a geners! partnership (the “Partnership”), entitled to vote st a specisl meeting (the
“Moeeting”) of the partners of the Partmership, doss hereby constitute and appeint the following
person(s} in the following order, namely, Janet Jordan and Roger Bond (each, & “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be hold on Auvgust 17, 2012 at 10:00 a.m. or any continuation or
adjournment thereof, with full power to vote and aci for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, wers ] present in pesson.
The Proxy Holder(s) shall cast a vote for or against the following proposals,
Proposal Number t: |

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING

GENERAL PARTNER /
For: Against:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGRJG GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: Against;

{Signatures fotlow on next page)

SARY Blz2& LL

4431689-1




PROXY
SPECIAL MEETING OF THR PARTNERS OF 8§ & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of 8. & P
Asgoviales, a genetal partnership (the “Partnership™), entitled to vote at a speolat meeting (he
“Meeting”) of the parlneis of the Parinership, does hereby constitute and appoint the following
porson(s) in the following ovder, namely, Janet Jordan and Roger Bond (eaoh, a “Proxy Holder™),
to be my tiue and lawful agent, with foll power of substitution, to atiend the Meeting of the
members of the Parinership fo be held on August 17, 2012 at 10:00 a.m, or any continuation or
adjournment theteof, with full power to vote and act for me and in my name and stead, In the
sanie manner, to the same extent, and the same effect that I might, were 1 present in person,

The Proxy Holder(s) shall ¢ast a vote for or agatns| the following proposals.
Proposal Number 1

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: \/ J Againstt
Hoxon ﬁ é@w A
Proposal Namber 2:

AS TQ AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONB

PASBSES)
For: l/ Ao?U ] Apalnst;
$Hpron

[S'ignatures follow on next pags]
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PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder”),
to be my true and lawful agent, with full power of substitution, to atfend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

Forn; / Against:

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (JF PROPOSAL NUMBER ONE

PASSES)
For: e Against:

[Signatures follow on next page]

N S%‘PM
Jenni Per Stepelion

4431689-1




BALLOT
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17,2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the
“Meeting”) of the pariners of the Partnership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partnership held on August 17, 2012:

Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER

For: Against: e

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against; (/_w_
By \dnef— o el
Name:
Title:
&/17/r2
Date !

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted.,

The veote evidenced ‘47 75//1/‘& é*a~//r97L /6 ke
on behal P o &l Preklcs Shar [ nare
AS /Df’Dyé(7 ‘J rd a/(.l’( A M A IZ”C

517@/1167[“ A e #\0/(70’/;77 /’“g(@/a;%o‘,?
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PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, thet the undersigned, being a partner of S.& P
Assoclates, s general partnership (the “Patinership”), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does heteby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, & “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, 1o attend the Meeting of the
members of the Partnorship to be held on August 17, 2012 &t 10:00 a.n, or any continuation or
adjowrnment thercof, with full power to vote and act for me and in my name &nd stead, in the
same manner, to the same extent, and the same effect that T might, were I pregent in person.

The Proxy Holder(s) shall cest a vote for or agalnst the following proposals,
Proposal Number 1

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: Agalnst! h/k

Proposal Number 2.

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THR CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: ' Against: &4 ;

Voting will occur at the Meeting, and at the conclusion of the Mesting, polling will close
and proxies and/or ballots will be counted,

4431752-1




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRBSENTS, that the undersigned, belng & partner of 8 & P
Associates, 8 general partnership (the “Parinership™), entitled to vote at & special mesting (the
“Meeting”) of the pariners of the Partnership, does hereby constitute and appoint the followlng
person(s) in the following order, namely, Janst Jorden and Roger Bond (each, & “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, o attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 10:00 a.m, or any continuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effoct that I might, were I pregent in porson,

The Proxy Holder(s) shall cast & vote for or against the following proposals,
Proposal Numbet 1}

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For; Agalnst) X

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENBRAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)

For: X Against;

By: BEvenin Lewiy
Name: %2,5,3& Reepsrd
Title:

B G-y,
Date

Voting will ocour at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/for ballots will be counted,

4431752-1



PROXY
SPECIAL MEETING OF THE PARTNERS OF 8 & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THRESE PRESENTS, thet the undersigned, being a partner of 8 & P
Assoclates, a genetal partnership (the “Parinership™), entitled to vote at a spocial meeting (the
“Meeting") of the pariners of the Partnership, does hereby censtitute and appolnt the following
person(s) in the following order, namely, Janet Jordan and Roget Bond (each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
merabers of the Partnership to be held on August 17, 2012 at 10:00 a.m, or any continuation ot
adjournment thereof, with full power to vots and sct for me and in my name and stead, in the
same manner, to the same extent, and the same effeot that I might, were I present in person,

The Proxy Holdet(s) shall cast a vote for or against the following propossls,
Proposal Number 13

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For ~ :Apalnst! X

Ao

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For Against: X

Voting will ocour at the Meeting, and at the oonclusion of the Meeting, polling will close
ynd proxies end/or ballots will be counted,

N

4431752-1




PROXY
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pariner of S & P
Associates, a general partnership (the “Partnership™), entitled to vote at a speoial meeting (the
“Meeting™) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Jatet Jordan and Roger Bond (each, a “Proxy Holder”),
to be my true and lawlul agent, with full power of substitution, to sttend the Meeting of the
members of the Partnership to be held on Auygust 17, 2012 at 10:00 a.m, or any continvation or
adjowrnment thereof, with full power to voie and act for me and in my name and stead, in the
same manner, to the same extont, and the same effeot that I might, were I present in person,

The Proxy Holder(s) shall oast a vote for or agalnst the following proposalg,
Proposal Number 1!

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: Agalnst: ><

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF FROPOSAL NUMBER ONE

PASSES)
Agalnsts x

Uy

ane. Fnes e
Title!

?’I‘f]\b\

Date

Voting will occur at the Meeting, and at the conclusion of the Mesting, polling will close
and proxies and/or ballots will be counted,

44317621




PROXY
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, belng & partner of 8 & P
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting™) of the partners of the Partnershlp, does heteby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Parinership to be held on August 17, 2012 at 10:00 a.m, or eny sontinvation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same mannsr, to the same extent, and the same effect that I might, were I present in person,

The Proxy Holder(s) shall cast & vote for or against the following proposals.
Proposal Number 1

AS TO THE PROPOSED REMOVAL AND REPFLACEMENT OF THE MANAGING
GENERAL PARTNER

For: Agalnst; v//

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For; Against) \/

% &AL Gt} hud
ngzézlﬁﬁw&n q/ MW UL

Title:

%\ \0\_\2_ W»@LO\ / 2\\

Date

Voting will occur at the Mesting, and at the conclusion of the Meeting, polting will close
and praxies and/or ballots will be counted.

4431762~1




PROXY
SPECIAL MEETING OR THE PARTNERS OF § & P ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pariner of $.& P
Assoolates, & general parinershlp (the “Partnershin™), entliled to vote at a speoial meeting (the
“Meeting”") of the parfners of the Parinership, does heteby constitute and appoint the followlng
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, 4 “Proxy Holder™),
to be my true and lawlul agent, with full power of substiution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 10:00 s, of any continustion ot
adjoutntment theroof, with full power to voie and act for me and In my name and stead, In the
same manner, o the same oxtont, and the same effeot that T might, were ] pregent in person,

The Proxy Holder(s) shall oast a vots for ot against the following proposals,
Proposal Number 13

A8 TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
OENERAL PARTNER

For! Agalnst] £ §

Proposal Number 2

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGRERMENT TO REFLECT
THB CHANGR OF MANAGING GENERAL PARTNER. (IF FROPOSAL NUMBER ONE

PASSES)
For, Agalnsgtt §

By
Namies
Title:

¢/1/1a

Voting will coonr af the Mesting, and ut the conelusion of the Meeting, polling will olose
and proxies aud/or ballots will be counted,

44317621




BALLOT
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the

“Meeting”) of the partners of the Partnership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partnership held on August 17, 2012:

Proposal Number 1:
AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER .
For; Against; 4

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TQ REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against;
By: SM J)h*é'o‘g - @wﬁr o v ene /4""3"'[ mﬁ/ cLe
Name:
Title; G M
@ \ el
Date

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will ¢lose and proxies
and/or ballots will be counted,

4508090~1




BALLOT
SPECIAL MEETING OF THE PARTNERS OF § & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of § & P
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, doey hereby cast the following vote on the following
question presented at the Mesting of the partners of the Partnership held on August 17, 2012:
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER

For: Against: y

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against;
By Slaewe Thog
Name;
Title: ?m,cu;
&11]12
Date

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted,

4508090~1




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES

August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Assoclates, a general partnership (the “Partnership”), entitled to vots at a speclal mesting (the
"Meeting") of the partners of the Partnership, does hersby constitute and appolnt the following
person(s) in the following order, namsely, Susan Moss and Steven Jacob (each, a "Proxy
Holder”), to be my true and lawful agent, with full power of substitution, to attend the Mesting of
the members of the Partnership to be held on August 17,2012 at 10:00 a.m. or any continuation
or adjournment thereof, with fuil power to vote and act for me and in my name and stead , In the
same manner, to the same extent, and the same effect that | might, were | present in person,

The Proxy Holder(s) shall cast a vote for or against the following proposals.

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against: X

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For. _ Against: __ X .
o Y
e RECWSS ALl PR PRoX1ES M3 x| 11|20/

Name:
Title;

By: DW\WX '& dNﬁﬂé&/\'ﬁ)
AR S, HAS) AM

Date: 0%\ \{ “9&)‘ o~

Voting will oceur at the Mesting, and at the conclusion of the Meeting, poliing will close
and proxles and/or baliots will be counted. :




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of 8 & P
Assoclates, a general partnership (the "Partnership"), entitied to vote at a special meeting (the
“Mesting") of the partners of the Partnership, does hersby constitute and appoint the following
parson(s) in the following order, namely, Susan Moss and Stsven Jacob (sach, a “Proxy
Hoider”), to be my true and lawful agent, with full powar of substltutlon, to attend the Meeting of
the members of the Partnsrship to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, fo the same extent, and the same sffect that | might, were [ present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMO\/AL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Agalnst; x

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against: Z%
By: '%W // / Lafty’, TWC

Name: l//{é‘sz&/f} ¢/ //ﬁzﬂ?’?’ agc //s?(z//Lﬂ
Title: AM)}’(’&’

Date: f/ ! ‘{’l/ IM)/ 11

Voting will ocour at the Meeting, and at the conclusion of the Mesting, polling will close
and proxies and/or ballots will be counted,

Proposal Number 2:




PROXY
SPECIAL MEETING OF THE PARTNERS OF 8 & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partnerof S & P
Assoolates, a general partnership (the “Partnership”), entitled to vote at a speclal meeting (the
*Meeting") of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (sach, a “Proxy
Holder"), to be my true end lawful agent, with fult power of substitution, to attend the Mesting of
the members of the Partnarship to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjoumment thereof, with full power to vote and act for me and In my name and stead, in the
same manner, to the same extent, and the same effect that | might, were | prasent in person,

The Proxy Holder(s) shall cast a vote for or agalinst the following proposats.
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

FARTNER
For: Against; _ x

Proposal Number 2:

A8 TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

Foro _ . Against: X
By: )%Wr}ﬁ T 7/:{% WA V)

Name:/ | " A ‘)
Title:

Date: /2 /
Votigigwill occur at the Meeting, and at the conoluslon of the Meeting, polling will ¢closs

and proxiss And/or batlots will be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF 8 & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partnerof S& P
Associates, a general partnership (the “Partnership”), entitied to vote at a special meeting {the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the followIng order, namely, Susan Moss and Steven Jacob (each, a "Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Parinership to be hsld on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, In the
same manner, to the same extent, and the same effoct that | might, were | present In person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
Forn Against; _?L

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

S Fal
.S ///ZL,/

Name;
Tile: r'z—gn r )-r/'

Date: 8// e

Voling wlll ceur at the Mesting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted.

Proposal Number 2




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S.& P
Assoclates, a general partnership (the “Partnership”), sntitled to vote at a speclal mesting (the
‘Meeting”) of the partners of the Partnership, doss hereby constitute and appoint the following
person(s) in the following order; namely, Susan Moss and Steven Jacab (each, a "Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any oontinuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, In the
same manner, to the same extent, and the same effoct that | might, were | present In person,

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER /

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For; Against:

Proposal Number 2:

For: Against:
By: m’»( WM&QLM
Name; v Pant AL Yrelles

Title:

Date: 'QS'AUIDBW&)&' Lol

Voting will ocour at the Meeting, and at the concliusion of the Meeting, polling will close
and proxies and/or ballots will be counted, ‘




PROXY
SPECIAL MEETING OF THE PARTNERS OF 8 & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partnerof S& P
Assoclates, a general partnership (the “Partnership”), entitled to vote at a special mesting (the
*Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (each, & “Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to ba held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effact that | might, were | present in person,

The Proxy Holder(s) shall cast a vote for or against the followtng proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER

For: Against;
Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (iF PROPOSAL NUMBER ONF PASSES)

For, Against:
By: & '
Name: IMMH /W 7
Title: 744

Date:

Voting will ocour at the Meeting, and at the conclusion of the Mesting, polling will close
and proxies and/or ballots will be counted.

Frd O [Rucel - dioeeasel.



PROXY

SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES

August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Assoclates, a general partnership (the “Partnership”), entitied to vote at a speclal mesting (the
"Meeting”) of the partners of the Partnership, does hareby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy
Holder”), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Parinership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
sama manner, to the same extent, and the same effect that | might, wers 1 present In person,

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER
\._ a’
For: . Agalnst: al

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSH|P AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For; Against: x

By:

Name: _Dtnie  Oim
Title:

Date: % - <7~/

Voting will ocour at the Meeting, and at the conclusion of the Meeting, polling will oiose
and proxies and/or ballots will be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, belng a partner of S & P
Assoclates, a general partnership (the "Partnership"), entitled to vote at a speclal mesting (the
"Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Parinership to be held on August 17, 2012 at 10:00 a.m. or gny continuation
or adjournment thereof, with full power to vote and act for me and in my hame and stead, in the
same manner, to the same extent, and the same effect that | might, were | present in person.

The Proxy Helder(s) shall cast a vote for or against the following proposais.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against: &

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against: g

Name! _(AHEWE _MGaneL|
Title: {

e 51112

Voling will occur at the Meeting, and at the conclusion of the Mesting, polling will close
and proxies and/or ballots will be counted. :

Proposal Number 2:




PROXY

SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES

August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partnerof S & P
Associates, a general partnership (the "Partnership"), entitled to vote at a special meeting (the
“Meeting"} of the partners of the Partnership, does hereby constitute and appoint the following
person(s) In the following order, namely, Susan Moss and Steven Jacob {each, a “Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership fo be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same sffect that | might, were | present in person.

The Proxy Holder(s) shall cast & vote for or against the following proposals,
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against: |

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

Proposal Number 2

For: Against;

I?!)aﬂm E{/MJE g &%f’”—ﬁ%w\* Chogr M “WD
Titla: )

Date: g/?/lt

Voting will oceur at the Meeling, and at the conclusion of the Mseting, polling will close
and proxies and/or ballots wlil be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, belng a partner of $ & P
Associates, a general partnarship (the "Partnership”), entitied to vote at a special mesting (the
“‘Meeting”) of the partners of the Parinership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy
Holder"}, to be my true and lawful agent, with full power of substltution, to attend the Mesting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and In my name and stead, In the
same manner, to the same extent, and the same effect that | might, were | present in person,
The Proxy Holder(s) shall cast a vote for or against the following proposats,

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER
For: Against; 2;

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For; Against: 2 /3

Proposal Number 2:

By: ’

Name: Chvishe. C. M(a r(7
Title:

Date: ?/ €/ 12~

Voting wlil ocour at the Meeting, and at the conclusion of the Mesting, polling will closa
and proxies and/or ballots will be counted.




PRCXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Assoclates, a general parinership (the “Partnership”), entitled to vote at a special meeting (the
“Mesting") of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy
Holder"), to be my frue and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m, or any continuation
or adjournment thereof, with full power to vote and act for me and in my hame and stead, in the
same manner, to the same extent, and the same effact that | might, were | present in person.

The Proxy Holder(s) shail cast a vote for or against the following proposals.

Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against; fl/

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: " Against: v

By: \fc'}'t&’:ﬁ, ;/ ﬁfhﬁﬁﬁﬁ /},\;cf ,(OM[’M&& (9/{@7%‘ &
Name: Lowis S. O Nepl DaRle Ne O /\}e/-’}é
Title: “PartNer c}}ﬁf#/\ er

Date: MAMK é,. 2000,

Voting will occur at the Mesting, and at the conclusion of the Meseting, polling will close
and proxies and/or ballots wiil be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undsrsigned, belng a partnerof S & P
Assoclates, a general partnership (the “Partnership”), entitled to vots at a special meeting (the
“Meeting”} of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (each, a "Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeling of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that | might, were | present In person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against: k

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against; k

s EFSC/ MO Ll

Proposal Number 2:

Name: (5 Qghgﬂgf,‘im\/gf ! ol
Title: _PA AT Az E}Q/

Date: 4@4,@2 f};EZJZQ

Voting will occur at the Meeting, and at the conclusion of the Mesting, polling will olose
and proxies andfor ballots will be counted.

BVW/ﬁ ‘%@&Pﬁ?/()f f?épx/fg




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Assoglates, a general partnership (the “Partnership"), entitled to vote ata special mesting (the
“Meeting") of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy
Holder”), to be my true and lawful agent, with full power of substitution, to attend the Mesting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, fo the same extent, and the same effect that | might, were | present In psrson.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
Fori Against; /

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAlyBER ONE PASSES)

Proposal Number 2;

For; Agalnst:

el on &% F 9""’“"‘4
o Dbt D M
Narne; HKumn D Sqmc:e

Title:

e 3/8/1

Voting WI|| oceur at the Meeting, and at the conclusion of the Meeting, polling wili close
and proxies and/or ballots will be counted.
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PROXY
SPECIAL MEETING OF THE PARTNERS OF $ & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY HESE PRESEN S, that the undersigned, being a partner of P & S
Associates, a general partnership {the "Partnership”), entitled to vote at a special mesting (the
“Maeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s} in the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership lo be held on August 17, 2012 at 10:00 a.m, or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that | might, were { present in person.

The Proxy Holder(s) shall casta vote for or agalnst the following proposals.
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER \/ |
© For Against:

Proposal Number 2:

A8 TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

D1

For: _____ Agalhst:
K THIS RECINDS ALL PRIOR PROXIES" 5%4 HeXK
By: &Wm Mmoo ar guapichs. (§, Vslass
Name: _Steven Marinato ‘Mevduerite A, Marinaro
Title: _Husbhand \Wike” .

Date: 8[“’{'/20|2‘

. Voting wiil ocour at the Meeting, and at the concluslon of the Mesting, polling will close
and proxies and/or ballols will be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS QF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, bsing a partner of S & P
Assoclates, a general partnership (the "Partnership”), entitled to vote at a special mesting (the
“Meeting”) of the partners of the Partnership, does hersby constitute and appoint the following
person(s) In the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy
Holder"), to be my frue and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same sffect that | might, were | pressnt In person,

_The Proxy Holder(s) shall cast a vote for ar agalnst the following proposals.

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against; ‘\/

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against;
By: / \7
Name: /@/ﬁzbm 7 VaFt g
Title:
Date:

Voting will ocour at the Meeting, and at the conclusion of the Mesting, polling will close
and proxies and/or ballots will be counted.




BALLOT
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17,2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of § & P
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting™) of the partners of the Partnership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partership held on August 17, 2012:

Proposal Number I;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Ageinst: A

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against;
By:_ S Jeve <INe2f Gx S‘?J‘/ L +d
Name; . P (A{(-dv\.v,m
Title: G@(a‘:@:w /"Lcmw 6.-«,4;:.4 o
ARNTILSS

1

Date

Voting will oceur at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted,

4508090-1



BALLOT
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partnet of S & P
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partnership held on August 17, 2012:

Proposal Number 1.

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER L/
For; Against;

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE

CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)
For: N Against;

Voling will occur at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted.

45080901




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, belng a partner of S & P
Associates, a general partnership (the “Partnership"), entitled to vote at a spscial mesting (the
"Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) In the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation

or adjournment thereof, with full power to vote and act for me and in my name and siead, in the
same manner, fo the same extent, and the same effect that | might, wers | present in person,

The Proxy Holder(s) shall cast a vote for or agalnst the followlng proposals,
Proposal Number 1:

AS TO THE PROPCSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

. PARTNER
For, Against: \/

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against: \ved

By:
Name: _ &S ete Prane ?e,\éew-'

Titte: __ Mys.

Date: __ OF- D06 /A2

Voting will ocour at the Meeting, and at the conclusion of the Meeting, poliing will olose
and proxies and/or ballots will be counted.



PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general partnership (the “Partnership"), entitled to vote at a speclal meeting (the
*Meeting"} of the pariners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (each, a "Proxy
Holder™), to be my trus and lawfu! agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and In my name and stead, in the
same manner, to the same extent, and the same effect that | might, were | present In person,

The Proxy Holder(s) shall cast a vote for or against the following proposals.

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against: %

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against: K

Title:

By: : o
Name: gz H Feorforls CpinBs /%4/:? .ﬁ///v/

Date: aﬁg/ ‘3/ //Z-———

Voting will ocour at the Meeting, and at the concluslon of the Meeting, polling will close
and proxies and/or ballots will be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Associates, a general partnership (the "Partnership”), entitied to vote at a special mesting (the
“Mesting") of the pariners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (sach, a "Proxy
Holder"), to be my frue and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, {o the same extent, and the same effsct that | might, were | present in person.

The Proxy Holder(s) shall cast a vots for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER .
For: Against: /

Proposal Numbar 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For. Against:

/ \

By: m@ /O \%WWW’B
Name: &R S/E0. [ & /B WV [T -
Title:

Date: /2&;? % ’?(7/&?“

Votmg will occur at the Mesting, and at the conclusion of the Mesting, polling will close
and proxles and/for ballots will be counted.




FROM: TO:9649380060 08/14/2012 11:3009 #1823 P.001/001

PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, thal the undersigned, being a partnerof S & P
Assaoclates, a general parthership (the "Partnership"), entiled 1o vote at & speslal mesting (the
"Mesting"} of the partners of the Parinership, does hereby constitute and appoint the foliowing
persen(s) In the following arder, namely, Susan Moss and Steven Jacab {each, a "Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Mesting of
the members of the Partnarship to be held on August 17, 2012 at 10:00 a.m, or any continuation
or adjournment thereof, with full power to vote and act for me and In my name and stead, in the
same manrier, o the same extent, and the same effect that | might, were | present In person,

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1

A3 TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER

For: Against:

——— T

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TQ REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL N C?E PASSES)

For:

By: Qé«x{«ﬂ@&; ")

Name; e .
Tile; \‘ {AJ“ ) ,AJ

owe__4[ 132012,

Voting will ocour at the Mesting, and at the conclusion of the Meeting, poliing will close
and proxles andfor baliots will be counted,




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of $ & P
Assoclates, a general partnership (the “Partnership”), sntitled to vote at a special mesting (the
“Meeting”) of the pariners of the Partnership, does hereby constitute and appoint the following
person(s} in the following order, namely, Susan Moss and Steven Jacob (sach, a "Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and In my name and stead, in the
same mannet, to the same extent, and the same effect that | might, wera | present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against: K

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Agalnst: K

By: ARy + Yilowpe ﬁu)aé/

Name: _2b@r.- Bl
Title:
Date: S:" 7“’ /2

Voting will ocour at the Mesting, and at the concluslon of the Mesting, polling will close
and proxies and/or ballots will be counted,
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PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undsrsigned, being a partnerof S& P
Assoclates, a general partnership (the "Partnership”), sntitled to vote ata speclal meseting (the
"Meeting"} of the partners of the Partnership, does hereby constituts and appoint the following
person(s) In the following order, namely, Susan Moss and Steven Jacob {each, a “Proxy
Holder”), to be my true and lawful agent, with full power of substitution, to attend the Mesting of
the members of the Partnarship tc be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that | might, were | present In person,

The Proxy Holder(s) shall cast a vote for or against the following proposals.

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
Forn __ Agalnst: __Z:__ P,

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASGES)

For: Against: |2 ﬂt,ﬂ_

By: 4 A, Co
Name: D R y
Title: 4

Date; Lo er7 B, Doraz

Voting wiil ocour at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF 8 & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of S & P
Assaciates, a general partnership (the "Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namaly, Susan Moss and Steven Jacob {sach, a “Proxy
Holder”), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power ta vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effact that | might, were | present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For; ' Against; l/

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against: ‘/

1
By: W /Z]%/Z/
Name: EPWnRoNY JAcsps
Title: _Parrstr ot £ FF BSsor pws

Date: g / 7/ 0?0/‘2

Voting will ocour at the Meeting, arid at the conclusion of the Mesting, polling will close
and proxies and/or ballots will be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, bsing a partner of $ & P
Assoclates, a general partnership (the “Partnership), entitled to vote at a special mesting (the
“Mesting”) of the partners of the Partnsrship, does hereby constltute and appoint the following
person(s) In the following order, namely, Susan Moss and Steven Jacob (sach, a “Proxy
Hoider"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjoumment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that | might, were | present In person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER .
For: Against: V

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSALyBER ONE PASSES)

For: Against:

By: ééwt/u_/
Name: A
Title:

Date: d(bi 1~ 2072

Voting wil! occur at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be counted. .




PROXY

SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES

August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, bsing a partner of S& P

Assoclates, a general partnership (the “Partnership®), entitied to vote at a special mesting (the 1
“Meeting”) of the pariners of the Partnership, does hereby constitute and appoint the following

person(s) In the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy

Holder"), to be my true and lawful agent, with full powsr of substitution, o attend the Mesting of

the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation

or adjournment thereof, with full power to vote and act for me and in my name and stead, In the

same manner, to the same extent, and the same effect that | might, wers | present In person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

.AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against: ><

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against; X(

By: %ﬂf@ﬂcﬁi K:%" ‘
Name: _KaxXterme F. A5 e,//
Title:

Date: 00//@//9/

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close
and proxies and/or ballots will be countsd.




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES

August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, bsing a partner of $ & P
Associates, a general partnership (the "Partnership”), entitled to vote at a special mesting (the
“Mesting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (sach, a “Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power fo vote and act for me and in my name and stead, In the
same manner, to the same extent, and the same effect that | might, were | present in person.

The Proxy Holder(s) shall cast a vote fer or agalnst the following proposals.

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
Fc_)r: : Against; k

Kl

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Against: \

Voting will occur at the Mesting, and at the conclusion of the Mesting, polling wil close
and proxies and/or ballots will be counted,
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APPEARANCES:

ALSO

BRETT STEPELTON, Chairman.
DAVID BLACK, Secretary.
MARCI SHAFFER, Inspector of Elections.

PATRICIA BOEHM, Police Officer,

PRESENT:
Margaret SMITH
CAROL FOX

JANET JORDAN
ETAN MARK
LEONARD SAMUELS
DOUG STEPELTON
GARY CHAPMAN
SCOTT HOLLOWAY
CHAD PUGATCH
ROBERT RUBIN
VIRLEE STEPELTON
DOROTHEA MAREMA
STEVE JACOB
WAYNE HORWITZ
CINDY WALLICK
BURT MOSS

PAUL SINGERMAN

MORRIS BROWN
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MR. STEPELTON: If I can have everyone's
attention.

Good morning ladies and gentlemen, and
welcome to the August 17, 2012 special meeting of the
partners of S&P Associates,

I am Brett Stepleton, the chairman of the
special meeting.

At this time this S&P special meeting of
partners will come to order.

Marci Shaffer has been appointed as
inspector of elections of this meeting.

I'm appointing David Black as secretary of
the meeting.

David, please proceed.

MR. BLACK: Thank you.

At this time I would like anyone whe is not
a partner in S&P Associates to introduce themselves.

As Brett mentioned, I'm David Black from
Berger Singerman.

MS., FOX: 1I'm Carol Fox. I'm not a direct
partner in S&P, but my children are.

MR. SAMUELS: Lenny Samuels, Berger
Singerman.

MR. MARK: Etan Mark, Berger Singerman.

MR. BROWN: Morrie Brown, Berger Singerman.
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MR, KELLY: Patrick Kelly, Stacey
Foundation.

MR, SINGERMAN: I'm Paul Singerman with
Berger Singerman.

MS., SMITH: I'm Maggie Smith -- Glass
Ratner.

MR. RUBIN: I'm Robert Rubin, partner in
Becker & Poliakoff, Helen Chaitman's partner.

MR. PUGATACH: Chad Pugatch -- Rice,
Pugatch, Robinson & Schiller -- partnership counsel
on behalf of the current managing partner.

MS. SHAFFER: Marci Shaffer, Berger
Singerman, inspector of elections.

MR. BLACK: Thank you all.

I'll now summarize the rules and procedures
that you all received upon entry.

To confirm, does anyone still require a
copy of the rules and procedures?

Okay.

Anyone who has not previously handed in a
proxy or would like to change his or her vote must
see the inspector of elections to receive a ballot.

After I read the motions before the
partners I'll entertain discussion prior to that

vote.
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Only people noted as partners in the
inspector of elections roster or their designees, as
well as the current managing general partner or his
designee, may speak at the meeting during that
discussion period. One person may speak at a time,
after being called upon by me.

Discussion is limited to five minutes per
speaker, and anyone who refuses to cease discussion
after five minutes after admonition from me will be
removed by Officer Boehm for trespassing.

After the discussion period I'll call the
vote and direct ballots to be returned to the
inspector of elections.

If more than one person seeks to vote a
partner's interest the inspector of elections will
determine which vote to accept.

I've been informed by the inspector of
elections that a quorum is present, and I declare
this meeting is duly qualified to transact business.

The following proposals are before the
partners in this meeting: First, to replace Michael
D. Sullivan as managing general partner with Margaret
J. Smith.

Two, if proposal number one passes, to

amend the partnership agreement of S&P Associates to
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reflect the change in managing general partner.

If prior to voting on the foregoing
proposals anyone would like to comment in accordance
with the rules and procedures for this meeting,
please raise your hand and wait to be called upon by
me,

If you'd like, once called upon you can use
the podium.

Would anyone like to discuss at this time?

MR. PUGATCH: (Indicating)}.

MR. BLACK: Sir?

MR. PUGATCH: Chad Pugatch again.

These are in the nature of questions, and
just in oxrder to protect the integrity of the process
we would like to make sure that we proceed
accordingly.

According to paragraph I think it's 8.04
of the partnership agreement it required a 51 percent
vote, or at least quorum, in order to call the
special meeting, and we've not seen evidence that
there was a 51 percent number obtained in order to
call the meeting.

So before you get into a vote as to the
51 percent, we'd just like you to put on record for

the purpose of the meeting what you have to show that
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there was a proper amount of votes to call the
meeting.

MR. BLACK: Thank you.

You are correct that 51 percent of the vote
is required to call this special meeting. 51 percent
of the vote was received. It was evidenced in the
notice of special meeting delivered to all the
partners, and we'll deliver that after the meeting in
conjunction with the meeting minutes.

MR. PUGATCH: It was our understanding in
loocking at what was attached to the notice that you
counted in the 51 percent certain votes that were
limited partners of SPJ and were not directly
partners of S&P.

If that is the case we'd like an
explanation as to how those people are qualified in
order to be part of the 51 percent majority.

MR. BLACK: You're correct. A majority of
the partnership in interest in SPJ voted on behalf of
SPJ to vote its interest to call this meeting.

MR, PUGATCH: SPJ is a limited partnership,
and, therefore, only the general partners of the
partnership are qualified to act on behalf of the
partnership.

What is the response on that?
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MR, BLACK: We determined the vote of SPJ,
as I stated, and if you'd like to‘challenge that you
can find the appropriate forum to do so,.

Any other questions?

MR. PUGATCH: Do you have a forum prepared
for challenging?

MR, BLACK: I'm sure you can find one.

Do you have any other questions?

MR. PUGATCH: No other questions on that
level.

MR. BLACK: Anyone else?

Yes,

MR. JACOB: Steve Jacob.

How were the percentages calculated? What
method was used?

MR. BLACK: We determined who the partners
were, what interest they had, and once we reached
51 percent of those interests voted, that passed.

MR. JACOB: I apologize, but was it as of
yesterday or when your letter went out? Was it based
on a last statement balance before Madoff?

How did you determine that percentage? Is
it a mix of different things?

MR. BLACK: It was the partnership interest

in place when the notice was made,
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MS. FOX: May I speak?

MR. BLACK: Sure.

Ms. FOX: Steve, to answer your question,
the interest in the partnership was based on the net
equity method of accounting -~ cash in, cash out --
as of -- that's currently in the partnership.

Does that answer your question?

MR. JACOB: It answers the question of how
you determined it, yes.

MR. BLACK: Would anyone else like to
speak?

MR. PUGATCH: David, just to clarify, you
said that we need to file a form.

I'm not sure where the procedures come from
that says you need to file a form. We have a court
reporter present who is recording all of this.

I was just saying on behalf of the current
managing partner we do challenge the calculation of
the 51 percent necessary to call the meeting on the
basis that limited partners of SPJ were not entitled
to participate in this vote and that only the general
partners of SPJ were entitled to vote on behalf of
the limited partnership.

MR. BLACK: Noted. Thank you.

MR. SINGERMAN: Just to be clear, Chad, he
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referred to the word "forum" not "form."

MR. PUGATCH: Okay. I apologize. I
thought he said "form" -- F-O-R-M,

If this is the appropriate forum, I have
just exercised that right to at least place that
position of record.

MR. BLACK: Thank you foxr that
clarification, Paul.

MR. SAMUELS: I'd like to say a few woxds.

Good morning, and thank you all for
attending this very important meeting.

My name is Leonard Samuels, and ocur law
firm, Berger Singerman, represents a group of
investors who have lost millions of dollars in their
investments in the S&P partnexrship.

As previously stated, the purpose of this
meeting is to vote to replace the managing partner
of the partnership, Mr. Michael Sullivan, and the
proposal is to replace Mr. Sullivan with Ms. Margaret
Smith, a CPA with the firm of Glass Ratner.

Ms. Smith is not only a certified public
accountant, but also an expert in business valuations
and a certified fraud examiner and we believe would
be very appropriate for the position.

I've read the recent correspondence from

10
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Mr. Sullivan suggesting that there isn't a lot to be
done -- just the wind down.

Well, we disagree and believe there is a
lot to be done to make people whole in this
situation.

For example, there's a lawsuit that’s been
filed on July 25th, presumably at the direction of
Mr. Sullivan, which seeks a declaration from the
Court as.to how the money is to be distributed, and
that must be dealt with, and very important issues
need to be resolved there.

In the interim there are concerns
expressed by many partners about the management of
the partnership. Many of you have seen the lawsuit
filed by the trustee for the estate of Bernie Madoff
that makes certain allegations that are very
significant and troubling.

In a section of the lawsuit it talks about
Avellino's and Bienes' attempt to find front men for
the use of new partnerships to continue to funnel
money to BLMIS.

Mr, Avellino and Mr. Bienes are not allowed
to sell securities. They've been barred by the SEC
from doing this, and they're not allowed to

participate in such actions.

11
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Again, these are allegations made by
Mr. Picard in the Madoff litigation.

I raise this point only to say that we're
not the only ones concerned with the management of
the partnership -- that these concerns have been
raised by others who have looked at this situation.

But it's not Mr. Picard's job to
investigate and potentially prosecute these claims.
It's the job of the managing general partner of the
partnership, and Mr. Sullivan appears to be in no
position to either assess those claims or look at
those claims.

Extensive forensic accounting work has
already been done and paid for by my client to
conduct a careful review of the books and records
of the partnership that have been provided.

There have been no electronic records
provided, which we find somewhat astonishing in
today's day and age, but, in any event, we don't
want to get into into too many details in what your
findings are, but there is an exhaustive review that
has revealed significant lapses in connection with

the management of the partnerships.

There are millions of dollars that were not

accounted for that apparently were not invested in

12
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the Madoff funds.

The forensic accounting also showed that
in the S&P partnership Michael D. Sullivan &
Associates received over 3.8 million dollars in fees.

Another entity called Sullivan & Powell
received almost 2 million dollars in fees.

Although the P&S partnership is not
meeting at this moment, it's worth noting that
Michael Sullivan & Associates received over 1.7
million dollars in fees.

In connection with that, nearly $750,000
was distributed to an entity called the Kelco
Foundation, and over $600,000 was distributed to
Sullivan & Associates.

Again, this is based upoh the preliminary
forensic review that has taken place, so that's
nearly 8 million dollars we're talking about and,
according to the partnership records, tens of
thousands of dollars, like I said, were earmarked
for distribution in Mr., Avellino and Bienes.

This is not a ploy to run up attorneys'
fees to the detriment of the partnership. It's worth
noting that my clients have lost collectively many
millions of dollars, and they're motivated by one

goal, and that is to recover as much money for the




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

14
partnerships as possible for distribution among the
partners.

My clients do not believe that Mr., Sullivan
is the appropriate person to achieve that goal, and
for that reason on behalf of my clients we would seek
the removal and vote in favor of the removal of
Mr. Sullivan as the managing partner.

Thank you.

MR. PUGATCH: May I briefly just state
that I don't want by silence here to have that create
the indication that Mr. Sullivan agrees with any of
the allegations. I'm not here to refute them or to
otherwise act on his behalf in that regard.

I'm simply here for purposes on behalf of
the partnership of preserving the integrity of the
process, so I just don't want by my silence to have
that count as any kind of admission or acquiescence
by him.

MR. BLACK: Can you confirm for the record
who you represent?

MR. PUGATCH: Chad Pugatch on behalf of the
partnership at the representation and request of the
current managing general partner.

MR. BLACK: Thank you.

Anyone else who would like to speak before
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the vote is taken?

MS., FOX: I would.

MR. BLACK: Sure.

MS. FOX: Thank you.

Good morning. I'm Carol Fox. I'm a senior
managing director in the Miami office of Glass Ratner
Advisory & Capital Group. With me here today is
Margaret Smith, the proposed new general managing
partner.

Ms. Smith will make her introduction
shortly.

My introduction is as follows: I am a
certified public accountant, certified fraud
examiner, certified insclvency and restructure
advisor. For over a decade I have investigated
and/or testified on matters involving white collar
crime and investor fraud in cases as large as
one billion dollars under management.

I'd like to briefly expand on Mr. Samuel's
points regarding Mr. Avellino's and Mr. Bienes'
involvement in the partnership as well as the
discrepancy in the funds that were not invested in
BLMIS, or Madoff, so if you'll just bear with me a
moment.

With regard to Mr. Avellinc and

15
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Mr. Bienes, management calculations prepared on
behalf of S&P and P&S specifically reference amounts
due and accrued on behalf of "A and B" on behalf of
investors including, but not limited to, James
Jordan, Matthew Carone and Elaine Ziffer.

These fees were not paid directly from the
rartnerships. Nonetheless, the passthrough entities
that paid these accrued management fees to Avellino
and Bienes requires a further investigation via
analysis of books and records of potentially Michael
D. Sullivan & Associates and/or Michael Sullivan,
personally.

Additionally, correspondence contained in
the partnership files indicates that at least
Mr. Avellino was consulted on and directed numexous
partnership decisions from inception through the
lifespan of the partnerships.

With regard tc the funds that were not
invested in Madoff we have complete banking records
with regard to P&S, and we were able to determine
that 26.9 million of investor funds were received by
P&S.

On the other side, 22.8 million dollaxrs was
invested in BLMIS, leaving a discrepancy of

four million dollars.
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We do not have complete banking records
with regard to S&P, and are missing in the aggregate
over various periods of time the accumulation of two
years' worth of records.

Nonetheless, it's important to note that
based on the investor register maintained for S&P
approximately 64 million dollars was received in
funds by S&P, and of that amount 41.7 million dollars
was invested in Madoff, leaving a discrepancy of
22.3 million dollars potentially.

So with respect to those two points, that
is upon what our analysis is founded.

Also, with regard to Kelco Foundation --
and I'll finally close with that -~ review of the
banking records of P&S show that starting in June,
1994 and continuing through October, 2008 fifty
checks totaling $745,000 were disbursed to Kelco
Foundation, a not for profit entity founded by
Monsignor Vincent Kelly.

These fees directly related to the
introduction of at least 19 investors to P&S by
Monsignor Kelly.

These management fees were treated as
charitable contributions on the tax return of P&S,

and passed through to investors on their K-ls as,
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quote, expenses related to portfolio income.

Are there any questions?

Thank you.

MR. BLACK: Is there anyone else who would
like to speak?

MR. GREEN: (Indicating).

MR. BLACK: You have one minute remaining
of your five.

MR. JACOB: I apologize, because I thought
I only asked one very short question.

MR. BLACK: The discussion surrounding your
question took four minutes.

MR. JACOB: Thank you.

My question is simply: What is the new
managing partner proposing as to bringing more money
to the partnership that was stated?

We've not heard a single idea of that, so
that's my question.

We're hearing what they feel is wrong, but
there's nothing there to state they they can bring
more money into the partnership.

MR. BLACK: Your question is stated.

If anyone would like to answer that,
they're welcome to, but they're not required to.

Would anyone else like to speak?
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MR. HOLLOWAY: Yes. My name is Scott
Holloway. I'm a partnex.

We're general partners, and as general
partners any business decision that we make is all
collegiately and done together as a partnership,
typically not filled with a room of lawyers and such.

Going to the positive, I acknowledge and
appreciate the goal of recovering the maximum
dollars. I think all of us want that.

Wouldn't you agree? That's what we're all
about.

So my question is: What is the business
rlan with the proposed engagement of the new managing
partner? What's the cost/benefit? What is the
timeframe? And what expectations should we as
rartners have with respect to the engagement of the
new professionals that are proposed, or will be
proposed, by and under the new managing general
partner?

I think that's a pretty legitimate
question, because it's not only how much money is
recovered, but on a net basis I think is what really
counts,

MR. BLACK: Thank you.

If anyone would like to respond to that,

19
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they're welcome to.

MR. MARK: I'm happy to.

Etan Mark with the law firm of Berger
Singerman. I think it's a very fair question.

We have not yet had the benefit of the full
review of all the books and records -- that point has
been made a couple of times now -- so the question
is: What are the next steps once we get in these
professionals, and I think that as Mr. Samuels’
presentation made clear, and as Ms. Fox' presentation
made clear, based on our review of what we've seen to
date there are significant concerns as to how the
partnexrships have been managed, soc our intention is:
Once we can gainful éécess to the boocks and records
to review the books and records, and at that point
ascertain what those next steps are.

There's millions of dollars that are
unaccounted for. That's a fact. So we need to
figure out where that money went and take the
appropriate steps to recover that money, whether
it's additional lawsuits, whether it's demands on
individuals, whether it's demands on the foundation,
whatever it is to do to get that money intoc the
estate needs to be done, and it's our view very

simply that Mr. Sullivan is not the person to do
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that.

MR. HOLLOWAY: I thank you for that
response.

Do you have a ballpark idea as to timeframe
and price tag on this? I understand there's initial
findings that you have to go through and then it's a
go or no go -- maybe things are proven up or clarity
has come to the situation and we don't have to move
forward -- but, I mean, are we talking one month?
One year? Five yeaxrs?

What's the best guess on this from Berger
Singerman?

MR. SINGERMAN: I think that, sir, is a
completely legitimate and in principle a fair
question.

I've spent my entire career working in or
around matters like this, and the best answer that
I can give you is the time and cost that will be
expended in exploring the issues that have caused
concern for your partners around the table is most
directly related to how hard the putative current
general management will fight, and the delays,
roadblocks, obstacles and expense they will cause
the other partners to incur in getting access to the

records to get you the answers.
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Deing the forensic accounting with the team
from Glass Ratner that has been selected will be
prompt, it will be efficient, and it will be right.

The question is how much time and money
will be spent getting the information that the
professionals need to undertake the forensic
accounting.

It would be impossible to give you a close
estimate without knowing what's going to happen after
today, assuming that the vote carries and that the
existing management is displaced.

If we hear from the current management of
Mr. Pugatch's client: "Okay, I understand. Where do
you want me to meet? I'll go to the bank and change
the signature cards at the bank. Here's the keys to
the offices. Here's all the pass codes to the
computer programs. Here's my laptop. Here's
whatever you need because I, too, want the light of
day to shine on the past several years' management,"
then I think we can get back to you in as little as
35 to 45 days with a pretty darned good sense of what
the next steps are likely to be and whether there are
any next steps that are appropriate.

If the reaction is different, then I think

it would be pretty hard to give a precise answer.
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Do you think that's fair?

MR. HOLLOWAY: I appreciate it. It's a
fair response, and my comment to my partners here in
this room is that that being the case -- and it makes
total sense -- that it's incumbent upon all of us to
seek clarity as quickly as possible in a collegial
manner, whether it's with our existing managing
partner or a new managing partner.

Whatever the outcome is, it's with clarity
and congeﬁiality and kindness that we need to pursue
the facts, and let's get those facts, and I'm not so
sure that we have to do it with a new managing
general partner, mostly from a cost/benefit and
getting them ramped up -- the folks -- I saw your
credentials, great credentials really, but once you
come on in, let's get started right now in the most
cost effective manner. That's all I'm saying.

We do need answers -- that is true -~ and
let's do it in the most cost effective, kindest way
we can possibly can.

MR. BLACK: Your five minutes is up.

MR. SAMUELS: The only thing I'd like to
say is there has been some forensic work done already
by my clients, as I pointed out in my initial

comments, and the comments I made are based upon some
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of the records we've reviewed already, so it's not
as though the new management would be starting from
scratch in that process,

MS. FOX: I have one minute left. Right?

MR. BLACK: No. You don't. Sorry.

MS. FOX: Sorry.

MR. BLACK: Would anyone else like to speak
who has not already used up their five minutes?

OCkay. This concludes the discussion period,

Once again, if anyone has not handed in a
proxy or would like to change his or her vote, please
so indicate and the inspector of elections will
either collect your proxy or provide a ballot to you.

If you have submitted a proxy card and you
do not wish to change your vote, you do not need to
do anything at this peoint.

MR. HORWITZ: (Indicating).

MR. BLACK: Yes?

MR. HORWITZ: I need a proxy card.

My name is Wayne Horwitz. I'm the Trustee
for my parents, Howard and Joyce Horowitz, living
trust.

MR. BLACK: Thank you.

Anyone else who entered the meeting late

or who otherwise did not register with the inspector
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of elections, please do that now during the voting
period.

(Short break)

THE COURT: This is the final call for the
vote.

Is there any registered partner present
today who is entitled to vote and who wants to vote
but has not yet signed a proxy or ballot?

Then I declare the polls closed while the
inspector of elections reviews the proxies and
ballots received.

Thank you,.

(Short Break)

MR. STEPELTON: If I can have everyone's
attention, we're going to call the meeting back to
order.

David?

MR. BLACK: Thank you.

The meeting is called back to order.

The inspector of elections has provided
me with the voting results, and I report that the
partners have replaced Michael D. Sullivan as
managing general partner with Margaret J. Smith,
and voted to amend the partnership agreement of

S&P Associates to reflect the change in managing
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general partners, which amendment will be included
with the minutes of this meeting.

Michael Sullivan shall provide Margaret
Smith with all information she requires to facilitate
the transition to her as managing general partner.

Michael Sullivan is hereby notified that
Ms. Smith's designee will arrive at the partnership's
office at 1:00 p.m. today in order to take possession
of S&P Associates' files, computers, records and
assets,

Michael Sullivan shall not remove any
files, records or assets of the partnership prior
to Ms. Smith or her designee taking possession or
control of same, and Mr. Sullivan shall have no
further involvement with the affairs of Sg&P
Associates.

There being no further business to come
before this meeting, I now declare this special
meeting of the partners of S&P Associates adjourned.

Thank you.

MR. PUGATCH: Are you going to report the
actual vote?

MR, BLACK: We had over 70 percent of the
vote.

Those people voting in favor of the meeting
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{(sic) will be reported in the meeting minutes in due
course.

MR. PUGATCH: Both partnerships?

MR. BLACK: This is just the meeting of S&P
Associates,

MR. BLACK: Thank you.

MS. WALLICK: Don't you think a clap is in
order? Hot dog.

(Whereupon, at 10:47 a.m. the meeting was

adjourned)
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CERTIFICATE OF REPORTER

STATE OF FLORIDAZ )

COUNTY OF DADE )

I, Suzanne Dunay Siegel, do hereby certify
that a board meeting of S&P Associates took place on
Friday, August 17, 2012, that I was authorized to and
did report in shorthand the proceedings in said
meeting; and that the foregoing pages, numbered fron
1 to 27, inclusive, constitute a true and correct
transcription of my shorthand report of said

proceedings.

IN WITNESS WHEREOF, I have hereunto affixed
v&.‘nz P

my hand this 20gﬂay of }
afnézlzkb&ﬂﬁﬂ - YA

Suzanne Dunay Siegel



EXHIBIT D
Amendment

AMENDMENT TO
AMENDED AND RESTATED PARTNERSHIP AGREEMENT

THIS AMENDMENT TO AMENDED AND RESTATED PARTNERSHIP
AGREEMENT (this “Amendment”) is effective as of August 17, 2012 (“Effective Date™).

Preliminary Statement

The Amended and Restated Partnership Agreement (the “Agreement”) of S & P
Associates (the “Partnership™) is dated December 21, 1994,

The Partnership held a special meeting on August 17, 2012 and voted to (i) replace
Michael D. Sullivan as Managing General Partner with Margaret J. Smith and (i) amend the
Agreement of the Partnership to reflect the change in Managing General Partners.

NOVW, THEREFORE, the Agreement of the Partnership is amended as follows:

Section 8.01. The first sentence of Section 8.01 of the Agreement is hereby deleted in its
entirety and replaced with the following:

“Except as expressly provided in the Agreement, the management and control of the day-
to-day operations of the Partnership and the maintenance of the Partnership property shall rest
exclusively with the Managing General Partner, Margaret J, Smith; notwithstanding anything
herein to the contrary, all references to Managing General Partners in the Agreement shall mean
Margaret J, Smith.”

16
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MINUTES OF THE
SPECIAL MEETING OF PARTNERS OF
P&S ASSOCIATES

A special meeting of P&S Associates (the “Partnership”) was held on
August 17, 2012 at 11:00 a.m., at 350 East Las Olas Blvd., Suite 1000, Ft.
Lauderdale, FL 33301.

Brett Stepelton, a partner designee, presided over the meeting as
Chairman. David Black, an attorney with Berger Singerman LLP (“Berger
Singerman”), counsel for some of the partners calling the meeting, acted as
Secretary of the meeting. Marci Shaffer, with the office of Berger
Singerman, acted as Inspector of Elections.

Mr. Stepelton called the meeting to order, noted that Ms. Shaffer had
been appointed as Inspector of Elections, and then appointed Mr. Black as
Secretary of the meeting.

Ms. Shaffer handed Mr. Black the sign in sheet indicating all of those
present at the meeting, a copy of which is attached to these minutes as
Exhibit A.

Mr. Black then asked all non-partners in attendance to state their
name. The following individuals introduced themselves: David Black, Marci

Shaffer, Margaret Smith, Carol Fox, Etan Mark, Leonard Samuels, Wayne

EXHIBIT
(-,

45187744

boles



Horwitz, Francis Mahoney, Doug Stepelton, Chad Pugatch, Robert Rubin,

Patrick Kelly, Steve Jacob, Virlee Stepelton, Andy Ziffer, and Morris Brown.

Mr. Black next asked whether any person in attendance had not

received a copy of the Rules and Procedures of the meeting. There being

no response, Mr. Black moved on to summarizing the Rules and

Procedures of the meeting. Specifically, he pointed out that:

4518774-4

¢ anyone who had not previously handed in a proxy, or would like

to change his or her vote, should ask the inspector of elections
to receive a ballot,

he would read the motions coming before the meeting and then
entertain discussion prior to bringing them to a vote,

only people listed as partners in the Inspector of Elections'
roster, or their designees, as well as the current managing
general partner, would be allowed to speak at the meeting
during the discussion period —~ one person would be allowed to
speak at a time, after being called upon by him,

discussion would be limited to 5 minutes per speaker and
anyone who refuses to cease discussion after 5 minutes after
admonition from him would be removed by Officer Boehm for

trespassing,




o after the discussion period, he would submit the motion to a
vote and direct ballots to be returned to the Inspector of

Elections, and

» if more than one person sought to vote a partner's interest, the
Inspector of Elections would determine which vote to accept.

Mr. Black then announced that the Inspector of Elections had
reported that a quorum was present, and that the meeting was duly
qualified to transact business.

Mr. Black next announced the motions before the partners at the
meeting, namely:

o to replace Michael D. Sullivan as Managing General Partner
with Margaret J. Smith, and

e if the first motion passes, to amend the partnership agreement
of S&P Associates to reflect the change in Managing General
Partners.

Mr. Black noted that if prior to voting on the motions before the
meeting anyone would like to comment in accordance with the Rules and
Procedures for the meeting, they should raise their hand and wait to be
called upon by him.

At that point, Burt Moss asked how much it would cost to have “you”
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pursue something that may be worthless and what “you” have done to
determine the chance of recovery. Etan Mark from Berger Singerman
responded that Berger Singerman and Glass Ratner have conducted
extensive forensic accounting of the books and records of the Partnership,
resulting in the discovery that millions of dollars are unaccounted for in the
Partnership and S&P Associates. Mr. Mark continued that Mr. Sullivan is
not the appropriate person to oversee the required next steps, so his clients
hope to appoint a Managing General Partner that is qualified to ascertain
which next steps are in the best interests of the Partnership’s partners.

Mr. Moss then asked how much the proposed course of action would
cost. Paul Singerman from Berger Singerman responded that the time
required to pursue the steps mentioned by Mr. Mark depend nearly entirely
on whether the current Managing General Partnher cooperates with the
proposed Managing General Partner (Ms. Smith) and her team, assuming
the partners vote in favor of Mr. Sullivan’s replacement with Ms. Smith. Mr.
Singerman then stated that in the event Ms. Smith is greeted by Mr.
Sullivan in a collaborative manner and she is afforded access to books and
records, then he expects he would be able to provide advice as to next
steps in 30 to 45 days. Mr. Singerman then noted that if Mr. Sullivan

attempts to inhibit access to the required information, the process would
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take longer and cost more money.

Mr. Moss then responded that he understood from Mr. Sullivan that
there were no other documents to provide. Mr. Singerman stated that his
team disagreed with that assertion.

At that point, Mr. Black asked whether anyone else would like to
speak and Chad Pugatch, counsel for the Partnership, indicated he did.
Mr. Pugatch asked if 51 percent of the vote had been received in order to
call the meeting and what methodology was used in order to calculate the
interest of each partner. Mr. Black responded that 51 percent had been
received and then asked Carol Fox to respond to the question regarding
methodology. Ms. Fox responded that the net equity method — cash in,
cash out‘- was used to determine the interests in the Partnership.

Mr. Pugatch then asked if that meant “net winners” were not factored
into the vote. Mr. Black confirmed that under the net equity method, people
who had already received all of their money back from the Partnership
were no longer partners in the Partnership.

Leonard Samuels from Berger Singerman then indicated that he
would like to speak. He explained that Berger Singerman is representing a
group of investors who have lost millions of dollars in their investments in

the Partnership. He explained that Ms. Smith (the proposed replacement
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as Managing General Partner) is not only a certified public accountant, but
also an expert in business valuations and a certified fraud examiner. He
noted that many partners have expressed concern regarding the
management of the Partnership; as an example, he referenced the lawsuit
fled by the trustee for the estate of Bernie Madoff that makes certain
allegations that are very significant and troubling, such as Avellino’s and
Bienes's attempt to find front men for the use of new partnerships to
continue to funnel money to BLMIS. Mr. Samuels explained that Avellino
and Bienes are not allowed to sell securities because they have been
barred from doing so by the SEC. Yet, Mr. Samuels explained, it is not the
job of the trustee of the Madoff case to investigate and potentially
prosecute these claims; rather, it is the job of the Managing General
Partner of the Partnership, and Mr. Sullivan is in no position to either
assess those claims or look at those claims.
Mr. Samuels then noted that, after a forensic accounting of the
Partnership’s books and records had occurred, it was discovered that:
¢ millions of dollars were not accounted for that apparently were
not invested, and
e Michael D. Sullivan & Asscciates received over 3.8 million

dollars in fees, while another entity named Sullivan and Powell
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received almost 2 million dollars in fees.

Mr. Samuels also noted that Michael D. Sullivan & Associates
received over 1.7 million dollars in fees, with nearly $750,000 of that being
distributed to an entity called the Kelco Foundation, and over $600,000 to
Sullivan & Associates. Mr, Samuels noted that these fees totaled almost 8
million dollars. Mr. Samuels then explained that tens of thousands of
dollars were earmarked for distribution to Messrs. Avellino and Bienes.
Finally, Mr. Samuels noted that the intent of the proposals was to enable
the partners to recover as much money for the Partnership as possible for
distribution among the partners. Finally, he asserted that his clients do not
believe Mr. Sullivan is the appropriate person to achieve that goal.

At that point, Mr. Black asked if anyone else would like to speak, and
Ms. Fox indicated she would like to do so. Ms. Fox mentioned that she
was a senhior managing director of Glass Ratner Advisory & Capital, a
certified public accountant, certified fraud examiner, and certified in
insolvency and restructuring, who has investigated and/or testified on
matters involving white collar crime and investor fraud in cases as large as
one billion dollars under management.

Ms. Fox then explained that according to the Partnership’s banking

records, the Partnership received $26.9 million of investor funds, but only
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$22 million was invested in BLIMS, leaving a discrepancy of $4 million. Ms.
Fox then noted that, with the limited banking records she received for S&P
Associates, approximately $64 million was received by S&P Associates, yet
only $41.7 million was invested in BLMIS, leaving a potential discrepancy
of $22.3 million unaccounted for.

Ms. Fox continued by expanding on Mr. Samuels's comments
regarding Messrs. Avellino and Bienes, noting that management
calculations prepared on behalf of the Partnership specifically reference
amounts due and accrued on behalf of “A and B” on account of them
bringing in investors including, but not limited to, James Jordan, Matthew
Carone, and Elaine Ziffer. Ms. Fox noted that, because these fees were
not paid directly from the Partnership, but rather through passthrough
entities that paid those accrued management fees to Messrs. Avellino and
Bienes, a further investigation is required relating to potential recoveries
from Michael D. Sullivan & Associates and/or Michael Sullivan, personally.
Ms. Fox reiterated Mr. Samuels’s comment that, in the aggregate, entities
controlled by Michael D. Sullivan and Associates received almost $8 million
in management fees. Ms. Fox then explained that correspondence
contained in the Partnership files indicate that at least Mr. Avellino was

consulted with respect to, and directed, numerous Partnership decisions
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from inception through the lifespan of the Partnership.

Ms. Fox then noted that banking records of the Partnership show that
from 1994 to 2008, sixty checks totaling more than $745,000 were
disbursed to Kelco Foundation, a foundation founded by Monsignor Vincent
Kelly, which fees directly related to the introduction of at least 19 investors
to the Partnership by Monsignor Kelly. Ms. Fox stated that these
management fees were treated as charitable contributions on the tax
returns of P&S Associates however they were passed through to investors
in their K-1s as “expenses related to portfolio income.”

Ms. Fox then concluded by pointing out that, even based on the 2009
tax returns and investors’ investments as reflected on the 2009 tax return,
over 51 percent of the vote was attained.

Mr. Jacob then asked Ms. Fox if the report she mentioned would be
available to all partners. Mr. Samuels noted that since the report was done
on behalf of his clients under the auspices of attorney/client privilege, it
would not be available at that time.

At that time, Mr. Black asked if anyone else would like to speak, and
Mr. Mark stated that he wished for a clarification regarding Mr. Pugatch’s
guestion about the net winners. At that point, Mr. Black confirmed that

the vote of net winners was not considered.
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Francis Mahoney stated that he had been told months prior that if Mr.
Sullivan was not removed as Managing General Partner by the end of the
year, a certain amount of money in escrow would not be distributed to the
Partnership. Mr. Mahoney then asked if anyone could expound on that
issue. No one responded to this question.

Mr. Black then asked if anyone else would like to speak, and Steve
Jacob stated he would. Mr. Jacob asked for an estimated dollar amount
that it would cost to pursue the steps proposed by the proponents of Mr.
Sullivan’s removal and replacement. Mr. Singerman began tc answer Mr.
Jacob's question, but Mr. Jacob then chose not to have Mr. Singerman
continue.

Mr. Black then asked if any other person wished to speak. There
being none, Mr. Black announced that the discussion period was over.

At this time, Mr. Black noted that if anyone had not handed in a proxy
or would like to change their vote, they should so indicate and the Inspector
of Elections would either collect their proxy or provide a ballot to them.

After distribution of ballots and proxies by the Inspector of Elections,
Mr. Black reiterated the specific motions before the meeting and
announced that the polls were open.

While the polls were open, Mr. Moss noted that he has dealt with
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lawyers in this matter and, each time, it cost him thousands of doliars for no
results. [n response, Mr. Singerman asked if Mr. Moss had dealt with
lawyers at Berger Singerman in connection with these matters, and Mr.
Moss confirmed that he had not.

Various partners and proxies then completed ballots and submitted
ballots and proxies to the Inspector of Elections. Mr. Black then confirmed
that all partners present in person or by proxy had been given the
opportuhity to vote. Mr. Black closed the polls. The Inspector of Elections
then tallied the votes in favor of and against the proposals.

After a short break, Mr. Stepelton called the meeting back to order,
then asked Mr. Black to proceed.

Mr. Black then announced that he had been advised by the Inspector
of Elections of the voting results and that the Partnership’s partners had
replaced Michael D. Sullivan as Managing General Partner with Margaret J.
Smith and voted to amend the partnership agreement of the Partnership to
reflect the change in Managing General Partners, which amendment would
be included with the minutes of this meeting.

Mr. Black then stated that Michael Sullivan:

¢ should provide Margaret Smith with all information she requires

to facilitate the transition to her as Managing General Partner,
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e was being put on notice that Ms. Smith’s designee would arrive
at the partnership’s office at 1 p.m. that afternoon in order to
take possession of S&P Associates’ files, computers, records,
and assets,

e should not remove any files, records, or assets of the
partnership prior to Ms. Smith or her designee taking
possession or control of same, and

» should have no further involvement with the affairs of S&P
Associates.

Thereafter, Mr. Black provided Messrs. Pugatch and Rubin formal
notice reiterating the directives in regards to Mr. Sullivan that Mr. Black had
just stated, as to both the Partnership and S&P Associates. Mr. Pugatch
acknowledged receipt of the notice, but stated that he did not control Mr.
Sullivan or have the ability to deliver the notice to him prior to 1 p.m., noting
that he is not at his office. Mr. Pugatch then stated that he was not opining
as to whether Mr. Sullivan takes the position that the events which
transpired over the course of the day were legal. At that point, Mr. Rubin
also acknowledged receipt of the notice.

Mr. Rubin asked what the percentage of the vote in favor of the

motions was, and Mr. Black responded that it was over 56 percent. Mr.
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Black then noted that fhe votes would be reported in the meeting minutes.

Mr., Black adjourned the meeting at approximately 11:55 a.m.

A copy of the vote results, certified by the Inspector of Elections, is
attached to these minutes as Exhibit B. !

A copy of the transcript from the meeting, certified by the meeting’s
stenographer — Suzanne Dunay Siegel - is attached to these minutes as
Exhibit C.

A copy of the amendment to the partnership agreement of the

~ Partnership is aftached to these minutes as Exhibit D

T

Sécretary of the Meeting

Appreved: | _

Chairman of the Meetin

! Those ballots and proxies are attached 1o these meeting minutes as Exhibit B. The proxy of Abreham Newman
was not counted because, under the net equity method of accounting which was employed fo determine partnership
interests, Mr, Newman has reccived a full refurn of his investment and therefore has no further interest in the
Partnership.
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EXHIBIT A
Sign In Sheet

(see attached)
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P & S ASSOCIATES
SPECIAL MEETING OF PARTNERS
FRIDAY, AUGUST 17, 2012
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EXHIBIT B
Vote Results

(see attached)
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P & S ASSOCIATES
Special Meeting of the Partners held on August 17, 2012
Certificate of Inspector of Elections

Date of Special Meeting August 17,2012

Total Partnership Interests present by proxy or in person:  90.49%

T, Marci Shaffer being the Inspector of Blections of the Special Meeting of the Partners of
P & S Associates held on Friday, August 17, 2012 at 11:00 a.m. at the offices of Berger
Singerman LLP, 350 E. Las Olas Blvd., Suite 1000, Ft. Lauderdale, FL. 33301, do hereby certify
that the results of voting at said meeting were as follows after my examination of all the proxies

and ballots presented to the meeting:

For removal, election and amending the Partnership Agreement:  57.40%

Against removal and amending the Partnership Agreement: 33,09%
Dated: August 17, 2012 \W M
Marci Shaffer” o

Inspector of Electlons of Special
Meeting of Partnets of P & S
Associates
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P & S Associates

August 17, 2012 Meating Vote Resuits®

Elaine Ziffer

*Abraham Newman's proxy was not considered

X
Myra Friedman X
Frank & Patricia Perking . X
Susan King K. Plati Revocable Trust 4.56% X
Caroneg Martlal Trust #2 UTD 1/28/00 4.60% X
James A. Jordan Living Trust 4.09% X
Carone Martial Trust #1 UTD 1/26/00 3.96% X
Carone Gallary, Inc. Penslon Trust 3.01% X
Group Beneflt Consultants, Ing. 2.91% X
1Henry C. & Irmgard M. Koehier Trust 2.76% X
Carone Famlly Trust 2.50% X
Joyce Forte and Bruce & Lynn Cummings 2.21% X
Sandra Dydo 2.04% X
Raobert & Suzanne Plati 1.35% X
Ande Anderten 1.02% X
Mathew D. Carone Revocable Trust 0.77% X
Abraham & Shirley Saland 0.67% X
Paulf J. Frank Revocable Living Trust 0.81%
Holy Ghost Fathers HG-reland, Inc, 1.19% X
Fr. Vincent T. Kelly 0.10%
Vincent T. Kelly Irrevacable Trust 0.31%
Janat E. Molchan 1.28% X
Edith & Sam Rosen 1.86% X
Holy Ghost Fathers HG-SW Brazll 1.08%
Susan M. & Victer G, Shahsen 0.92%
Robin L. Costa 0.48% X
Paroquia De Santa Luzia 2.15%
Mary Ellen Nickens 0.78% X
Cath. G. Walden Rev. Trst DTD 2/12/88 4.08% X
Adam C. Langley 0.42% X
Lauren Disbury 0.06% X
Walsh Family Trust #2 0.05%
Walsh Family Trust #3 0.21%
Robert G. Walsh Family Trust #3 0.04%
Gerald Login 5.87% X
Burt & Susan Moss 12.09% X
W. Walte & Susan M. Wlllis, Jr. 0.05% X
Robert G. Walsh Famlly Trust #4 0.33%
Joan Hughes 2.02% X
Rebekah & Richard Wills, Jr. 0.23%
Burt Moss & Assoclates Inc. 401K Plan, 4.94% X
Burt Moss & Susan Moss Trustee o
Alex & Angela Shanks 0.31%
Charles L. Jordan 0.51%
Andrea J. Acker 1.02%
Marvin & Catla Gutter 2.04%
Pamela 8. & John F, Bogaert 0.02% X
Haoly Ghost Fathers of ireland, Inc. 3.32% X
Total 57.40% 33.09%
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BALLOT
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17,2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P & S
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the

“Meeting”’) of the partners of the Partnership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partnership held on August 17, 2012:

Proposal Number 1:
AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER
For: \/ JV Against:
Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENER& PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: ‘/
By: Q/Au/;%‘ \ Ay Ao

Name: Janet Jordan
Title: Proxy

@,//7//%

Against:

Date

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted,

Dk/ The vote evidenced by this ballot is taken on behelf of all proxies that (i) name me as proxy

and (ii} direct me to vote agaimsTthe foregoing resolution,
LN FAVOR ofF
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PROXY
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P & S
Assouiates, a general partnership (the “Parinership™), entitled to vote at a special meeting (the
“Mesting”) of the pariners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Moeting of the
members of the Parinership to be held on August 17, 2012 at 11:00 a.m. or any continuation or
adjournment thercof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: e Against,

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: / Against; ~
Abraham Saland hirley Salaad
Date Date

Voting will occur at the Meeting, and at the conclusion of the Mesting, polling will close and
proxies and/or ballots will be counted.
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FROXY
SPECIAL MEETING OF THE PARTNERS OF P & $ ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THRSE PRESENTS, that the wodersigned, being 8 partner of P& S
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the pariners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jotdan and Roger Bond (each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to atlend the Meeting of the
membets of the Partnership to be held on August 17, 2012 at 11:00 am. or any continnation or
adjournment thereof, with full power to vote and act ft me and it my neme and stead, In the
SAME MATIEL, to the same extent, and the same effect that | might, were I present in pexson.

The Proxy Holder(s) shall cast a vote fot or against the following proposals.

Proposal Number 1:
AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER
For: ’X, Aguinst;
Propoyal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER ([F PROPOSAL NUMBER ONE

PASSES)

For (X Against:
Robert Plati Suzamme Plati
Date Date

‘Voting will oceur at the Meeting, and at the conclusion of the Meeting, polling will close and
proxies and/ot baltots will be counted,
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PROXY
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pariner of P & S
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder”),
to be my true and lawful agent, with full power of substitution, to attend the Mesting of the
members of the Partnership to be held on August 17, 2012 at 11:00 a.m. or any continuation or
adjournment thereof, with full power fo vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person,

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: l/ Against:

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For: ’/ Against;

Sandra Dydo

Daie

Voting will occur at the Mesting, and at the conclusion of the Meeting, polling will close and
proxies and/or ballots will be counted,
443145)-1




PROXY
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being & partner of P & S
Associates, a general partnership (the “Partuership”), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder”), to be
my true and lawful agent, with full power of substitution, to attend the Meeting of the members of the
Partnership to be held on August 17, 2012 at 11:00 a.m. or any continuation or adjournment thereof,
with full power to vote and act for me and in my name and stead, in the same manner, to the same
extent, and the same effect that I might, were I present in petson.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER

For; >< Against;

Proposal Number 2.

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: )< Apgainst:
) —
Jopeer  Fads S F e
ﬁéyc&Foﬂe Lyfn Cummings -
o Date
ruce Cummings

Date

Voting will occur at the Mesting, and at the conclusion of the Meeting, polling will ¢lose and proxies
and/or ballots will be counted.

4431450-1




PROXY
SPRCIAL MEETING OF THE PARTNBRS OF P & § ASBOCIATES
Augusr 17, 2012

KNOW ALL MEN BY THHSE PRESENTS, thax thy undeesignad, being 4 pariner of L& 8
Assopinge, o genersl pertnarvhip (the “Barmerstip™), emitled va vote & & rpecitl mekting (i
"Meating”) of tho partnsrs of the Parinership, doos herdhy constitute sad sppoint the followlng
person(sy in the followlng erder, nawsly, Janet Jordan and Regar Bond (oach, & “Yraxy Holder™),
to b my tue and lawfit agent, with full power of substitution, 10 attend the Meeting of tha
momboers of the Parnorship 1o be held on Augusc 17, 2012 a1 1100 aum, o any continuarion ar
ediourament dickof, Wt Ul power to vate imd net Tor me end In My naine and stead, in the
SANI0 INANGLOT, (G i samo extanl, ond (o xame atfect that T might, wora T present fit potzon.

Tha Proxy Holdor(s) shall east & vote for or against the following proposals,
Proposal Nubor b

AS TO THE PROPOSED REMOVAL AND REPLAGEMENT OF THE MANAGING
GENERAL PARTNER

For: .,..w.}é.m.,«, Agalnet

Proposad Nunibor 2t

AS T AMENDING THE PARTNERSHIP'S PARTNERSHIP AGRERMENT TO REFLECT
THHE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONB
PASSER)

Agelnstz e
Henry €, & lingand M. Kog
o) : "
J . o A A
?r\lﬂli;w ! Aty & T rHLLR,,

/ PR FEE

Yoting wiil oveur a¢ the Meoting, and ar tho corclusion of the Meoting, polling will closs and
proxles and/er ballots will be connted,

RYMLIY L




PROXY
SPECIAL MEETING OF THE PARTNERS OF P & § ASSOCIATES
Angust 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being » partner of P& §
Associates, a general parinership (the “Partnership™), entitled to vots at a special meeting (the
“Meating”) of the partners of the Pasthership, does hereby constitute and appoint the following
petson(s) in the following order, namely, Janet Jordan and Roger Bond (each, & “Proxy Holder),
to be my true and lawfal agent, with full power of substitution, to attend the Mesting of the
members of the Pastnership to be held on August 17, 2012 at 11:00 a.m. or any continuation ot
adjournment thereof, with foll power fo vote and act for me and io my pame and stead, in the
same mewner, to the same extent, and the same effect that ! might, were T present In porson,

The RProxy Holder(s) shall cast a vote for or agaiust the following proposals.
Proposa] Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For / Against;

Proposal Number 2;

T e e A A L s

A8 TO AMENDING THE PARTNERSHIF'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES) _
Pox: /._:_._.._ Against:

Carone Gallery, Inc. Pension Trust

oYt ll o =
Name:’#q Frinen® [), C'éf e pe

Tide: "/ peu s fe e

Voling will ocour at the Meeting, and at the conelusion of the Meeting, polling will close and
proxies and/or balkots will be counted.

4831460%~1
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PROXY
RPRCIAL MEETING DF YHE PARTNERS OF P & § ASSOCIATES
August {7, 2012

KNOW ALL MIN BY THESE FRESENTS, that the uticorigned, Yeitg & ponver of P& Y
Asoiknag. » goreral gartnership (i “Mufwfp'?. cotitfod tn vate a( & spesin mésting (the
“Meting™] of e rmra of the Pptuershin, doen Sicrely oonasitude med ndpaing the followhig
peenide) In the illawing order, tithely, Jariet Rirdior and Roget Bond (anol, » *Proxy Mnider),
1 1 Y troo sod Tnwiid sgent, with Tull powwr of subatiotlon, 1o alteid the Meatitg of the
mivithiom of dw Paitrianshiy © be fitld on Adgost 17, 2012 m 100D 1an, or sy comtiustion o
woiriient therenl, with Bul{ prwver fo vois and aot for me and lo my siore shd sad, 1h the
Ak e, o the e eetent, wd the s efgan Gt § mighe, ware 1 present (s paryon,

Tho Prowy Holder(a} shall caatn vote for or sgajnat the fillowdng propossly,
Propoea) Nirbor 1s
A TO THE PROPORED REMOVAL AND RAPLACEMANT OF THM MANACING

ORNRRAL PARTNER
P _AL/W, Axstoss

Propes? Nyminr 2:

A3 TO AMENDING THE PARTNTRSHIPS PARTHERSULUP AGRTRMENT T REFLECT
THE CHANGR OF MANAGING GBNERAL PARTNIR (IF FROPOSAL NUMBER ONS

PASSRS)
Fon _4.. Ajplnate

Yotiog will mtr o the Mesting, nd &2 fhe cmefiwiont 67 the Monting, pofiing Wi,
oo acdlor balla Al b cotted, oy 1, poliing w1 uiose g

1astlsy




PROXY
SPRECTIAL MEETING OF THE PARTNERS OF P & 8 ASSOCIATES
Auguet 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the wersigoed, being a pattner of P & §
Associetes, a general partuership (the “Partnetship™), entitled to vote at a special meeting (the
“Mesting”) of the partiiers of the Purtnership, does hereby coustitute and appoint the following
person(s) in the following order, namely, Jauet Jordan and Roger Bond (ench, a “Proxy Holder™),
1o be my true and lawfil agent, with full power of substitution, to attend the Moeting of the
members of the Partnership to be held on August 17, 2012 af 11:00 aJm, or any continuation or
adjourament thereof, with full gower 10 vote and act for me and in my name and stesd, in the
RAIO Toanner, to the same extent, and the same offeot thet T might, were I present in parson.

The Broxy Holdex(s) shull cast a vote for or against the following proposals.
Proposal Numiber 11

A8 TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
OENERAL PARTNER

Fon Agalnst:

B e L g

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIF AGREEMENT TO REFLECT
THE CH)ANGB OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES

For! v/ Agalnatr

st oy et e ey,

Carone Marital Trust #1

sy L= i o o
Nud: Maplheis 1) ( ren e
Title: ”7}%« s 7

Vating will ocour at the Meeting, aud at the conclusion of the Mewting, polling will ¢love and
proxies and/or ballots will be coumted,

44333992




PROXY
SPRCIAL MEETING OF THE PARTNERS OF I & § ASSOCIATES
Augnst 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being e pactner of P & §
Associates, o genenel partierdip (the “Partnership”), entitled to vots at & special meeting (the
“Meeting”) of the pariners of the Partnership, does hersby coustitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond {sach, & “Proxy Holder™),
to be my true and lawful agent, with full powet of substitution, to attend the Meeting of the
members of tho Partaexship to be hold on August 17, 2012 at 11:00 4., or any continvation o7
adjournment thereof, with full powsr to vote and act for me end in my name and stead, in the
same manner, to the same extent, and the same effuct that I might, wers [ present in person.

Tho Proxy Holder(s) shall cast a vote for or ugainst the following proposals,
Proposal Number 1

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER.

For: 1// | Against; __

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REPLECT
THE CH)ANGE OF MANAGING GENERAJ, PARTNER (IF PROPOSAL NUMBER ONE
PASSES

For 4~ Against:

Y 4 e

Carone Marital Trust #2

By, LR e &
Namre; & g % (}y R8T
€

Title: ,7;;;’, P 7,L

Voting will oceur at the Meetlng, and ut the conclusion of the Mosting, polling will close and
proxies end/or ballots will be counted,

44314061




PROXY
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being & partner of P & S
Associates, a general partnership (the “Partnership”), entitled to vote et a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder”),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 gt 11:00 a.m, or any continuation ot
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were ] present in person,

The Proxy Holder(s) shall cast a vote for or agalnst the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: Against:

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT 'TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: \/ Against:

Voting will occur at the Meeting, and at the conclusion of the Meeting, pelling will close and
proxies and/or ballots will be counted,

4431526-1
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PROXY
SPECIAL MEETING OF THE PARTNERS OF P & 3 ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being 2 partner of P& §
Associates, & general partnership (the “Partmership”), entitled to vete at a special meeting (the
“Meeting”) of the partiiers of the Partnership, does hereby constitute and appoint the foliowing
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, 8 “Proxy Holder™),
1o be my true and lawfil agent, with full power of substitetion, to attond the Meoting of the
mesobers of the Partnership to be held on August 17, 2012 at 11:00 a,m. or any continuation or
adjournment thereof, with full power to vote and aet for me and in my name and stead, In the
same nanner, to the same extent, and the same effeot that Tmight, were I present in person,

The Proxy Holder(s) shall cast & vote for or against the following proposals,
Proposal Number {:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
UENERAL PARTNER

7t

For )G Aguinst:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: X Against:

5“%”“’-’ M%*L'

Suzanne King K. Flati Revocable Trust

ottty e e et

Date

Voting will ocour at the Meeating, and ul the conclugon of the Meeting, polling will close and
proxies andfor ballots will be counted,

4432448-1
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PROXY
SPECIAL MEETING OF THE PARTNERS OF P & 8 ASSOCIATES
Avugust 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P & S
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the
“Meeting”) of the pariners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond {each, a “Proxy Holder”),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 11:00 a.m. or any continvation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person.

The Proxy Holdet(s) shall cast a vote for or against the following proposals,

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING

GENERAL PARTNER

For: T Apainst;

yhn e

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: ;?(_‘ Against:
Yy i 3
Frank Peikins & Pairicia J. Perkins®

Date ¢ Date

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling wiil close and
proxies and/or ballots will be counted,

4431447-1




PROXY
SPECTAL MEETING OF THE PARTNERS OF P & 8 ASSOCIATES
Angust 17, 2012

KNOW ALL MEN BY THESE PRESENTS, thal the undersigned, being a partner of P& §
Associgtes, a general parinership (the “Partnership™), entitled to vote at a special mesting (the
“Mesting™) of the parthers of the Partnershlp, doss hereby constitate and appoint the following
person(s) in the followlng ordsr, namely, Janet Jordan and Roger Bond (each, & “Proxy Holder”),
to be my true and iawful agent, with full power of substitution, to attend the Mesting of the
members of the Partnership to be held on August 17, 2012 at 11:00 a.m, or any continuation or
adjourninent thereof, with full power to vote and act for me end in my name and stead, Int the
same mannet, to the same extent, and the same effect that 1 miglhe, were I present in person,

The Proxy Holder(s) shall oast & vots for or agalnst the following proposals,
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENZRAT PARTNER
-

For: 54‘ Against:

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TQ REFLECT
THE CHANGE OF MANAGING GENBRAL PARTNER (IF PROPOSAL NUMBER ONB
PASSES)

For: Q/ 3 Against:
ef”? TN
/&M——*‘g‘; et 7]

Myrh F}zfedman 77

Date

Voting will oocnr at the Mesting, and at the conclusion of the Meeting, polling will closo and
proxies and/or ballots will be counted.

4431446-1
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PROXY
SPECIAT, MERTNG O TME PARTNERS OF P & 8 ARRODIATES
Augugt 17, 2012

ﬁ:}l ALY MEX ‘nv THESE rrﬁg‘%wﬂ% ‘t)),nwﬁx’!‘;?lped, belrg o ;ummr u:{m %
wat. # gomond] partnersivin [f ship® od 4y it g Fpesial thodking
Mecting™ of the patners of d&: Parlnetihip, dous Derely achwtityis sud apvolnt the Rlinwing
moraon(s) it tho folirwing erdee, nemoty, Jengt Jordn and Roger Bord {eachy v “Proxy Holdet™,
1o b Y (A gt Tewiil saon, Wit 0E pawer of snbaliviton, & attend the Mesiing of s
memham of o Pisnsstip o be held on August 17, 2012 o 17:090 pib. of sy contmdioh o
adinmment trerenf, Wit 1031 power th vota aiid act for me ael i m{ némp tnd xlead, in o
vety thatvior, U the sxmu cxtent, and the sate eFtent thet J might, were | proacnt in persan,

The Praxy Fetdor(n) straf] oase avats for or rgainal the fodlowing propassis,
Fropoes) Numher I
Al TO THE PROPOED REMOVAL AND HRPIACEMENT OF THE MANAGING

GRENERHAY, PARTNER
Pox / Aphing!

e —

Teopsoan) Numbier 24

AS TO AMENDING THE PARTNERSHIM'E PARTNERSIIP AGREEMENT TO REFIACT
THE CHANGH OF MANAGING GENERAL PARCTNER (It PROPOSAL NUMHER ON

PANES)
Yor _k:‘::.=_ Agitat

Muntikow £, Cwone Revoushle

; Xt 2
N :‘/bqpﬁa//”ﬂ'fﬂlﬁ'w ) Cqm» ¥

Yotlng wil) necur &t the Mastlng, tid of the cotolurinn of the Mesttng, polling will close
proxie) and/or ballom wif} be m&wd. & potine e

FURITYN
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PROXY
SPECIAL MERTING OF THE PARTNERS OF P & 8 ASBROCTATES
August 17, 2012

ENOW ALL MEN BY THHESIE PRESENTS, that the woderslgned, beltig 4 pariner of B & 3
Asgocintes, n goneral parnership (the "Pertnership™, entitled 1o vote at & spscial mesting (the
“Muating”) of ths parters of the Partaership, does hereby conatitute and appolat $he fllowing
perron(s) iv the followlng order, hamely, Janst Jordan and Roger Bond (sasch, a “Proxy Holder"),
to bo my tiwe aad [awful egent, with full power of substitutlon, to ottend the Meeting of the
raetnbers of the Rartnersidp to be hold ot Augost 17, 2012 at 11:00 wn, or any sontinuation or
sifonrmment thereo?, with full power 1 vote and sot Jor mo and in my narae and atead, [n the
same manner, to the same exient, aad the gume effeor that I might, wete I proseut In persam,

The Proxy Holde(s) shat] cast 6 vote for or agalnst the following proposals,

. Proposd Nuviber 1!

AR TO THR YROPOSED REMOVAL AND REPLAGEMENT OF THE MANAQING
GENEBRAL PARTNER

Fors Zﬁ Agalngt;

Proposal Number 41

A8 TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE GHANGE OF MANAGING GENHRAL PARTNER (Iff PROFOSAL NUMBER UNE

PASSAY)
For; zg Apainsy; —

s b g das
By _ (AL ft
%%2?%‘ THERWE (o Whtden
.»Yixvm{gwmﬁ'mméﬁ Whney Revacsgie Tousr DID (.32/1%'2 / 7y

magéa’[gﬂm

Voting will ocour ut tho Mecting, and st the conlusion of the Meetlng, polling will close and
prroxisy and/or Lallots will be sounted,

443347271
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PROXY
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P & §
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be'my true and lawful agent, with full power of substitution, fo attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 11:00 a.m. or any continuation ot
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: \) Against;

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
Fck\ Against;

%AL\? ?6(7;';//’.74

Elaine Ziffer </
O/A’Zj/ & 99 s

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close and
proxies and/or ballots will be counted.

Date

4431442-1




PROXY
SPECIAL MEETING OF THE PARTNERS OF P & 8 ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pariner of 2 & 8
Associates, a goneral partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting™) of the partners of the Partnership, does hereby constitute and appolnt the followlng
person(s) in the following ordet, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder),
to be my true -and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 11:00 a,m. or any continuation or
adjournment thereof, with full powet to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that I might, were I present in person.

The Proxy Holdex(s) shall cast a vote for or agalnst the following proposals,
Proposal Number 1.

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANACGING
GENERAL PARTNER

For: 7( Agalnst:

4

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TQ REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IfF PROPOSAL NUMBER ONE
PASSES)

¥or; X - Agalnstt _

vy, ool 55, Ul

Name: Norw K Cosfd
RAPAL,

Title:
el 28, Z9/R
V [ 4 7

Date

Voting will ocour at the Meeting, and at the conclusion of the Meeting, polling will close and
proxies and/or ballots will be counted.

A431473-1




PROXY
SPECIAL MEETING OF THE PARTNERS OF P & § ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P & S
Associates, a general parinershlp (the “Partnership™), entitled to vote at & special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and mppoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder”),
to be my itue and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 11:00 4.m. or any continuation or
adjeurnment thoreof, with full power to vote and act for me and in my name and stead, in the
same mannet, fo the same extent, and the satne effeot that I might, were I present in person,

The Proxy Holder(s) shall cast a vote for or agalnst the following proposals,
Praposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For; X Against;

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

" For X ‘ Against:

Voting will occur st the Meeting, and at the conclusion of the Meeting, polling will ologe and
proxies and/or ba!lots wili be counted,

44514731
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PROXY
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of 2 & §
Associates, a general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting") of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 11:00 a.m, or any continuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that L might, were I present in person.

The Proxy Holder(s) shall cast a vote for or against the folowing proposals.
Proposal Number 1.

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER '

© Fori __ & Apgainst:

7

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: “,ﬁ Against:

Group ?eneﬂt Con%ti_[gc

By: ﬂiﬁwuf..ut;b r‘ﬂ C‘W P
Name: & & ,0\7! PR DT M- u.p\p
Title! ppaare

Voting will occur at the- Meeting, and at the conclusion of the Meeting, polling will close and
proxies and/or hallots will be counted.

44315610-1




BALLOT
P&s
SPECIAL MEETING OF THE PARTNERS OWASSOCIATES

August 17, 2012

P&S

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pattner of S &P

Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby cast the following vote on the following
question presented at the Mecting of the partners of the Partnership held on August 17, 2012:
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL
PARTNER

For: b Against:

Proposal Number 2:

AS'TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)
X,

For: - Against;

Name: AR ANC IS T B44H CN . .
Title: (REPREIE 0/ T //\/E o /I/H KY t:a’-E’VN"-’““/Q

./ '.7('2‘(_'(.’.;?! 'M[\;j'v’

By: )/‘(“&-&“‘. mew /’ 7/ / & L,e- Wl {z/ /Z,/;

Date

Voting will occur af the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted.

4508090~1




BALLOT
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P & S
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partriership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partnership held on August 17, 2012:

Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER 'zg/
For: Against; \/

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL/NUMBER ONE PASSES)

For: Against:

By: \/ Dows QV%/Z GZ,;
Name: Janet Jordan
Title: Proxy

8,//7// 2

Date

Voting will ocour at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted.

2 The vote evidenced by this ballot is taken on behalf of all proxies that (i) name me as proxy
and (ii) direct ms to vote against the foregoing resolution,

4508357-1




PROXY
SPECJAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undetsigned, being a partner of 2 & 8
Associates, 8 general partnership (the “Partnership™), entitled to vote at a special meeting (the
“Meeting”) of the pariners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond {each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
membets of the Partnership to be held on August 17, 2012 at 11:00 a.m, or any contipuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same mannet, to the same extent, and the same effect that I might, wers I present in person,

The Proxy Holder(s) shall cast a vote for or against the following proposals,
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: Against: Z 14 %Wﬁ%'/};f

Loz gl Lo

AS TO AMENDING THE PARTNERSHIP'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

Proposal Number 2:

A
M :
For; Agalnst: 2 ; Cg 7/7:72 Z 74 Mj
Gy
. ' \ % o

Voting will occur af the Meeting, and at the concluston of the Meeting, polling will close and.
proxies and/or ballots will be counted,

44314731




PROXY
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17,2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pariner of P & S
Associates, a general partnership (the “Partnership”), entitled to vote af & special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following ordet, namely, Janet Jordan and Roger Bond (each, a “Proxy Holdet™),
to be my true and lawfil agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 11;00 a.m, or any continuation ot
adjournment thereof, with full power to vote and act for me and in my name and stead, In the
game mannet, to the same extent, and the same effect that I might, were I present in person,
The Proxy Holder(s) shall cast a vote for or against the following proposals,
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER /
For; Against; :

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For: Against

Voting will ocour at the Meeting, and at the conclusion of the Meeting, polling wiil olose and
proxies and/or ballots will be counted.

41314732




PROXY
SPECIAL MERTING OF TEE PARTNERS OF P & S ASSOCIATES
Auvgust 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undetsigned, being a partner of P & S
Associates, a general partnership (the “Partnership™), entitled to vote st a special meeting (ihe
“Meeting”) of the partners of the Partnership, does hereby constitute and appotnt the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 af 11:00 a.m, or any continuation or
adjeurnment thereof, with full power to vote and act for me and in my name and stead, in the
same mannet, to the same extent, and the same effect that I might, were I present in person,

The Proxy Holdet(s) shall cast & vote for ot agednst the followlng proposals,
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For; Apgainst: K -

Proposal Number 2.

AS TO AMENDING TIIE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For; Agalnst; x

By:“/—‘:)-yh &\
Name: TEo A MO chow
Titlet .0 /).d e

/26017

Date

Voting will occur at the Mesting, and a¢ the conclusion of the Meeting, polling will close and
proxies and/or ballots will be counted,

4431473+1




PROXY

SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
- .

August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P & 8
Associates, a general partnership (the “Parinership™), entitled to vote at a special meeting (the
“Meeting) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, a “Proxy Holder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 et 11:00 a.m, or any continuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same mannet, to the same extettt, and the same effect that I might, were I present in person,

The Proxy Holder(s) shall cast a vote for or against the followlng proposals,
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING

GENERAL PARTNER \/
For: Against: :

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES) \/
For: Agalnst:

oo A UL )] i Th, Wil

Name: |y, Welte Welhy v, Susan M- WilGs
Title:

ghali2 X/(z///Z/
Date | i

Voting will oocur at the Meeting, and at the conclusion of the Meeting, polling will close and
proxies and/or ballots will be counted,

44314731




PROXY
SPECIAL MEETING OF THE PARTNERS OF P & § ASSOCIATES
Avgust 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P& 8
Asgociates, a general partnership (the “Partnership™), entitled to vote at e special meeting (the
“Meeting”) of the pariners of the Partnership, does heteby constitute and appolnt the following
petson(s) in the following order, namely, Janet Jordan and Roger Bond (each, 8 “Proxy Holder”),
to bo my true and lawful agent, with full power of substitution, to attend the Meeting of the
members of the Partnership to be held on August 17, 2012 at 11:00 a.m, or any continvation or
adjeurnment thereof, with full power to vote and act for me and in my name and stead, in the
same mannet, fo the same extent, and the same effeot that I might, were I present In person,

The Proxy Holder(s) shall cast a vote for ot against the following proposals,

Proposal Number 1;
AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER
—~
For: Agalnst : 2
Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE
PASSES)

For; Against:

Name:
Title:

Re1D2~12..

By Redbema £ Ty oo Lﬁt‘ﬁ! (’9{

Date

Voting will ocour at the Meeting, and at the conclysion of the Meeting, polling will close and
proxies and/or ballots will be counted,

4431473-1




PROXY
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undersipned, being a partner of P & S
Associates, a general parinership (the “Parinership™), entitled to vote at a special meeting {the
“Meeting”) of the parfners of the Parinership, does hereby constitute and appoint the following
person(s) in the following order, namely, Janet Jordan and Roger Bond (each, 8 “Proxy FHolder™),
to be my true and lawful agent, with full power of substitution, to attend the Meeling of the
members of the Partnership to be held on Avgust 17, 2012 at 11:00 a.m, or any continuation or
adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manney, to the same extent, and the same offect that I might, were I present in person,

The Proxy Holdet(s) shall cast a vote for or against the following proposals.
Proposal Number 1;

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING
GENERAL PARTNER

For: Againgl; v ,

Proposal Number 2.

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE

PASSES)
For; Against; /
By: %M.@a,m‘\ﬁv‘(\t\@q?/ &N%‘W

Name: £l e {v-S o s — p -
Title: N Mﬁ& | \/\UUJ ¢ 5 A‘C (AL “\3‘5
DtQ "é\‘flﬂ-‘— '";_‘:O\mﬁ" ) I \)’@"L"' (}S‘E“’S‘T—ﬂ
atc - N
AN o o Hase e
500 I Por ol $hree

Vating will ecour at the Meeting, and at the conclusion of the Meeting, polling will close and

proxies and/or ballots will be counted. EV\WQ’ ,
44814731 ‘ . & . ( fw;)lj

\\ 4 \-\S\ >




BALLOT
SPECIAL MEETING OF THE PARTNERS OF P & S ASSOCIATES
August 17,2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pertner of 2. & §
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the

“Meeting”) of the partners of the Partnership, does hereby cast the following vote on the following
question presented at the Meeting of the partners of the Partnership held on August 17, 2012:

Proposal Number 1;
AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against: l/

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP’S PARTNERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Apgainst;
By Odede Tocolo
Name:
Title:  Pe* ¥
& Ly L
Date

Voting will occur at the Meeting, and at the conclusion of the Meeting, polling will close and proxies
and/or ballots will be counted.

4508348-~1




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P& 8
Assoclates, a general partnership (the "Partnership”), entitied to vote at a special mesting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) in the following order, namely, Susan Moss and Steven Jacob (each, a "Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation

or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same sxtent, and the sames sffect that | might, were [ present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER /""
" Fon | Against; L

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL‘WER/ONE PASSES)

For: Against:

Fusddab

Name: Lt e~ Oig ke s
Title:

Date: g"'(ﬂ“{ 2.

Voting will occur at the Meeting, and at the conclusion of the Mesting, polling will close
and proxies and/for ballots will be countsd.




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P & S
Associates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the
“Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) In the following order, nemely, Susan Moss and Steven Jacob (sach, a “Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and In my name and stead, In the
same manner, to the same extent, and the same effect that | might, were 1 present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: __ Agalnst; X

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Agalﬁst: K '

Proposal Number 2:

By:
Name: Sty RosS&EU MFD]QJ/& Q@SQ%J
Title: __FD-708.0) 4 ~ © Wi 4

Date:()g/o‘)//%/&

Voting will oceur at the Meeting, and at the conclusion of the Meeting, polling will close
and proxles and/or ballots will be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012

KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a pariner of P& S
Assoclates, a general partnership (the "Partnership), entitled to vote at a special meeting (the
“‘Mesting”) of the partners of the Partnership, does hereby canstitute and appoint the following
parson(s) in the following order, namely, Susan Moss and Steven Jacab (each, a “Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation
or adjournment thereof, with full power to vote and act for me and In my name and stead, in the
same maniner, to the same extent, and the same effect that | might, were | present In person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: | Against: ' /

Proposal Number 2:

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLEGT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For: Agalnst: (.

By: '%V /&%f "7’”“”6‘

Name: _Zzem s 7 /8ra skl E2- Lol T LA 2L
Tite: _ LR Lrenl -tk DETEEATE -7 > Bk

Date: {98'/"5//‘2,.-

Voég w(occur at the Mesting, and at the conclusion of the Meeting, polling will close
and proxies andfor ballots will be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF S & P ASSOCIATES
August 17, 2012
KNOW ALL MEN BY THESE PRESENTS, that the undersigned, being a partner of P & S
Assoclates, a general partnership (the “Partnership”), entitled to vote at a special meeting (the
"Meeting”) of the partners of the Partnership, does hereby constitute and appoint the following
person(s) In the following order, namely, Susan Moss and Steven Jacob (each, a “Proxy
Holder"), to be my true and lawful agent, with full power of substitution, to attend the Meeting of
the members of the Partnership to be held on August 17, 2012 at 10:00 a.m. or any continuation

or adjournment thereof, with full power to vote and act for me and in my name and stead, in the
same manner, to the same extent, and the same effect that | might, were | present in person.

The Proxy Holder(s) shall cast a vote for or against the following proposals.
Proposal Number 1:

AS TO THE PROPOSED REMOVAL AND REPLACEMENT OF THE MANAGING GENERAL

PARTNER
For: Against: ﬂ" :

Proposal Number 2;

AS TO AMENDING THE PARTNERSHIP'S PARTERSHIP AGREEMENT TO REFLECT THE
CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONE PASSES)

For; Against;

o 2 //q /)%ﬁﬁr ChsE
Name: DR oty CABEA
Tilo: Frnomont. &/ZM sg =y o™ G ) A

Date: 3/7/WfL

Voting will occur at the Meeting, and at the conclusioh of the Meetihg, polling will close
and proxies and/or hallots will be counted.




PROXY
SPECIAL MEETING OF THE PARTNERS OF P & § ASSOCIATES
August 17,2012

KNOW ALL MEN BY THESE PRESENTS, that the undetsigned, belng a partner of P & §
Assoclates, a general partnorship (the “Partnership”), entitled to vote at 8 special meeting (the
“Meeting”) of the partners of the Pattnership, does beteby constitute and appoint the followlng
person(s) in the following oxder, namely, Janet Jordan and Roger Bond (each, & “Proxy Holder”),
to bo my true and lawful agent, with full power of substitution, to attend the Mesting of the
membets of the Parinershilp to be held on August 17, 2012 at 11:00 a.m, or any contlnuation or
adjeurnment thereof, with full powet to vote and aot for me and in my name and stead, in the
samo manner, to the same extent, and the sume effect that [ might, were I present in person,

The Proxy Holder(s) shall cast a vote for ot agalnst the following proposals,
Proposal Number 1

AS 'TO THE PROPOSED REMOVAL AND REFLACEMENT OF THE MANAGING
GENERAL PARTNER
v

For: Against:

Proposal Number 2

AS TO AMENDING THE PARTNERSHIP’'S PARTNERSHIP AGREEMENT TO REFLECT
THE CHANGE OF MANAGING GENERAL PARTNER (IF PROPOSAL NUMBER ONRE

PASSES)
For: ‘ Against; (O

By:%%)ﬁ

NeMO A BENHFI N CletnlFa/

Title: * _
d)/ /o /I3

Voting will oocur at the Mesting, and at the conclusion of the Meeting, polling will ¢lose and
proxies and/or ballots will be counted,

Date

44314731
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EXHIBIT C
Transcript of Meeting

(see attached)
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P&S ASSOCIATES

SPECIAL MEETING OF PARTNERS

350 E. Las Olas Blvd.
Suite 1000

Ft. Lauderdale, Florida
Friday, 11:00 a.m,

August 17, 2012
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APPEARANCES:

ALSO PRESENT:

BRETT STEPELTON, Chairman.

DAVID BLACK, Secretary.

MARCI SHAFFER, Inspector of Elections.

PATRICIA BOEHM, Police Officer.

MARGARET SMITH
CAROL FOX

JANET JORDAN
PATRICK KELLY
ROGER BOND

ANDY ZIFFER
ETAN MARK
JUDITH CHAPMAN
GARY CHAPMAN
CHAD PUGATCH
ROBERT RUBIN
BURT MOSS

CINDY WALLICK
VIRLEE STEPELTON
DOUG STEPELTON
FRANCIS MAHONEY
WAYNE HORWITZ
LEONARD SAMUELS
PAUL SINGERMAN

MORRIS BROWN
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MR. STEPELTON: Good morning, ladies and
gentlemen. Welcome to the August 17, 2012 special
meeting of the partners of P&S Associates.

I'm Brett Stepelton, the chairman of the special
meeting.

At this time the P&S Associates special
meeting of partners will come tc order.

Marci Shaffer has been appointed as
inspector of elections in the meeting. I'm
appointing David Black as secretary of the meeting.

David, please proceed.

MR, BLACK: Thank you.

At this time I'd like anyone who is not a
partner in P&S Associates to state their name for the
record,

I'm David Black from Berger Singerman.

MS. FOX: Carol Fox -- Glass Ratner
Advisory & Capital Group.

MR. SAMUELS: Leonard Samuels, Berger
Singerman.

MR. MARK: Etan Mark, Berger Singerman.

MR. HORWITZ: Wayne Horwitz, trustee.

My parents are in the S&P, but I missed the

first part of last meeting so I'm here to just catch

up .
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Thank you.

MR. MAHONEY: Francis Mahoney. I'm
representing the estate of my sister, Mary Nickens.

MR. DOUG STEPELTON: Doug Stepelton, Stacy
Foundation.

MR. BROWN: Morris Brown, Berger Singerman.

MR. KELLY: Patrick Kelly, Stacy
Foundation.

MS. STEPELTON: Virlee Stepelton.

MS. SMITH: I'm Margaret Smith -- Glass
Ratner, Advisory & Capital Group.

MS. SHAFFER: Marci Shaffer, Bexger
Singerman.

MR. ZIFFER: Andy Ziffer, representing my
mother, Elaine Ziffer.

MR. RUBIN: I'm Robert Rubin, partner at
Becker & Poliakoff, Helen Chaitman's partner.

MR. PUGATCH: Chad Pugatch —-- Rice, Pugatch
Robinson & Schiller.

MR. JACOB: Steve Jacob. I have proxies
for some people.

MR. BLACK: Thank you.

T'11 now summarize the rules and procedures
that you all received upon entry.

Does anyone still need a copy of the rules
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and procedures for this special meeting?

Anyone who has not previously handed in a
proxy or would like to change his or her vote must
see the inspector of elections to receive a ballot.

After I read the motions before the
partners I will entertain discussion prior to the
vote. Only pecple noted as partners in the inspector
of elections roster or their designees as well as the
current managing general partner and his designee may
speak at the meeting during the discussion period.
One person may speak at a time, after being called
upon by me.

Discussion is limited to five minutes per
speaker, and anyone who refuses to cease discussion
after five minutes after admonition from me will be
removed by Officer Boehm for trespassing.

After the discussion period I will call
the vote and direct ballots to be returned to the
inspector of elections.

If more than one person seeks to vote a
pPartner's interest, the inspector of elections will
determine which vote to accept.

I've been informed by the inspector of
elections that a quorum is present and I declare that

this meeting is duly qualified to transact business.
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The following proposals are before the
partners in this meeting: Replace Michael D.
Sullivan as managing general partner with Margaret
J. Smith. If that proposal passes, amend the
partnership agreement of P&S Associates to reflect
the change in managing general partners.

If prior to voting on the foregoing
proposals anyone would like to comment in accordance
with the rules and procedures for this meeting,
please raise your hand and wait to be called upon by
me .,

At this time I open up the meeting to
discussion.

MR. MOSS: (Indicating).

MR. BLACK: Yes, sir.

MR. MOSS: My name is Burt Moss. I'm a
partner. I've lost several million dollars in this.
I'm tired of wasting money. I'd like to know how
much it's going to cost to have you pursue something
that may be worthless. What have you done to
determine any recovery -- any possible chance of
recovery?

All I know is any dealings I've had with
attorneys in this matter have cost me thousands of

dollars. I've gotten nothing in return.
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I don't know about Margaret Smith being
the managing partner and then her doing the
investigation. Why doesn’'t somebody just hire her?

Who is going to oversee how much it's
geing to cost for her to do this investigation,
and supposedly if the allegations you've made are
correct, who are you going to collect from?

Can I get any answers?

MR. BLACK: Your question is noted.

If anyone would like to respond, they may
do so.

MR. MARK: I'll respond briefly.

Your question was addressed in the earlier
meeting, but I'll be happy to address it to the

extent I can in this meeting.

As I think some of the correspondence has
reflected, we have conducted -- when I say "we," I
mean Berger Singerman in conjunction with Glass
Ratner and our group of clients who have come out of
pocket and spent their own money -- an extensive
forensic accounting of the books and records of the
partnerships.

That accounting has resulted in certain
findings which were in that letter that some of the

rartners sent out last week.
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The long and short of it is that there's
millions of dollars that are unaccounted for in the
partnerships.

Your question is: Well, what do we do now,
and our answer, respectfully, is: This is what we do
now.

We know that Mr. Sullivan is not the
person to oversee the next steps with respect to this
partnership, and the reason we know that is because
the books and records were not maintained properly
and there's significant issues, as I said.

So we're now going to take the next step
to have somebody in there that actually is qualified
that actually can do an appropriate review to
ascertain what those next steps are going to be.

So how much it's going to cost, how long
it's going to take, those are questions that were
previously answered. If you want me to go into it
again -=--

MR. MOSS: I didn't hear it. I'm sorxrxry.

I'd like to know how much it's going to
cost.

MR, MARK: Paul, do you want to just
reiterate the comments you made earlier about how

much it's going to cost, how long it's going to take,
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because Mr. Moss --~

MR. MOSS: 1I'd like to know if the
attorneys are willing to do it on a contingency, if
they're so certain.

MR. SINGERMAN: Let me try to take your
questions one at a time, because they're all fair
questions. |

The answer to your question about how long
it's going to take to conduct an appropriate analysis
and make recommendations and give advice as to
whether there are claims to pursue and investigate
the potential collectability of claims against
litigation targets depends nearly entirely on whether
we are afforded cooperation, transparency and access
by the current general manager when we appear at the
company today at 1:00 o'clock.

In the event that the vote supports the
replacement of the general manager and we are greeted
in a collaborative manner and we are afforded access
to books and records, electronically stored
information, given cooperation in answering the
questions that we have, I would expect that we will
have a pretty good handle on the advice that we would
give in 30 to 45 days.

The quickest part would be conducting the




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

legal and forensic analysis of the data once we have
it all.
If, instead, we are greeted differently

and there are efforts to inhibit access to the

information, it will take longer and cost more money.

I can't really be more precise now.

MR. BLACK: Mr. Moss, you have one minute
remaining.

MR. SINGERMAN: Let me ---

MR. MOSS: He is talking so slow the time
is being eaten up.

MR. SINGERMAN: 8ir, I don't know if --
the lady at the end of the table is typing what
we're saying, and it's not usually efficient or
polite -- she can only type one person's comments at
a time.

If you want me to stop speaking, you may
speak, and then she can take down what you're saying
and then I will be unable to answer the other
questions that you asked, but you go ahead.

MR. MOSS: My only comment is I understand
that all the records have been provided. I don't
know that there's any more to provide.

MR. SINGERMAN: From whom do you have that

understanding?

10
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MR, MOSS: From Sullivan.

MR. SINGERMAN: Well, we disagree, and
there's a very substantial paper trail of
communication about the provision of information
in the past several months between our law firm and
Mr. Sullivan and the company.

MR, BLACK: Thank you.

Would anyone else like to speak?

MR. PUGATCH: Chat Pugatch, again, as
partnership counsel at the request of the current
managing partner, and I have the same cquestions I had
in the other one.

Number one, on what basis was the
51 percent calculated in oxder to assure that there
was a proper vote to call the meeting, and, secondly,
Mr. Jacob's question from the last one, which is
relevant here, too, which is: What was the
methodology used in order to calculate the interest
of each partner for purposes of ascertaining the
percentage vote?

MR. BLACK: Sure.

I'll take your question, and then I'll let
Ms. Fox take the second question.

Out of all the partners in P&S Associates,

over 51 percent of the current partnership interests,




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

not partners, voted in favor of calling this meeting.
As a result of that the meeting was called.

In terms of how those interests were
calculated, I'll defer to Ms. Fox.

MS, FOX: It was based on the net equity
method -- cash in less cash out.

MR. PUGATCH: Just to follow up on that,
just so we're all clear, does that mean that anybody
who is a "net winner'" was not factored into the vote
at all? So if you were a partner but you were a net
winner you don't have a vote?

MR. BLACK: Under that framework, people
who have already received all of their money back
from this partnership are no longer partners in the
partnership.

MR. PUGATCH: Is that based upon a legal
opinion your firm provided?

MR. BLACK: WNo. Thank you.

Any other questions?

MR. SAMUELS: 1I'd like to speak.

MR, BLACK: Thank you.

MR. SAMUELS: Good morning everybody.

I'm going to make comments similar to those
that T made at the earlier meeting this morning for

S&F.

12
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Welcome to the P&S partnership meeting. I
appreciate you coming.

My firm, Berger Singerman, represents a
group of investors who have lost millions of dollars
in their investments in the partnership and as
previously stated the purpose of this meeting is to
take a vote on whether or not to remove the current
managing partners, Michael Sullivan, and replace him
with Margaret Smith, a CPA from the firm of Glass
Ratner. They're a nationally acclaimed advisory

firm.

Ms. Smith is a CPA. Ms. Smith is certified

in fraud examinations and is a business wvaluation
expert and should be an excellent managing partner
for this entity.

We recently read correspondence from
Mr. Sullivan suggesting that there's not a whole lot
left to be done, and there does seem to be a lot to
be done on behalf of the partnership.

For example, there's a lawsuit filed on
July 25, 2012, presumably at the direction of
Mr., Sullivan, which will determine how some money
coming into the partnership will be distributed.

Many partners have significant concerns

regarding the management of the partnerships, many of

13
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which have even been raised by the Trustee for the
Estate of Bernie Madoff against Frank Avellino and
Michael Bienes. A section of that lawsuit is
entitled: Avellino's and Bienes' attempt to find
front men and use new partnerships to continue to
funnel money to BLMIS, which would be Madoff.

The lawsuit goes into some detail
concerning the use of the partnerships as a front
for Mr. Avellino and Mr. Bienes, neither of whom are
permitted to participate in the sale of securities to
others. They have been barred legally.

Again, these are allegations in the lawsuit
filed by Mr. Picard. They're not allegations that we
are making up here.

I only raise that point to say that we're
not the only ones concerned with the management of
this partnership, and it's not Mr. Picard who will
investigate this. It would be the job of the
managing general partner,

Quite frankly, there's questions about
whether Mr. Sullivan can do that in light of the
allegations raised by Mr. Picard.

There's also been extensive forensic
accounting work done already and paid for by my

clients out of pocket, and we do have some initial

14
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findings, although we have not been provided with all
the books and records of the company as previously

noted.

An exhaustive review to date has revealed
some significant lapses in connection with the

management of the partnership. Millions of dollars

are unaccounted for. There were millions of dollars
of investments that were supposed to have been made
that, in fact, were not made according to the records
as it pertains to S&P and P&S, and I'll just lump
these together right now.

Michael Sullivan and Associates received
over 3.8 millions dollars in fees; an entity called
Sullivan and Powell received almost 2 million dollars
in fees; Michael Sullivan and Associates received
over 1.7 million dollars in fees; and nearly $750,000
was distributed to an entity called Kelco Foundation,
and over $600,000 was distributed to Sullivan and
Powell. That totals nearly 8 million dollars.

The partnership record also shows tens of
thousands of dollars of fees were earmarked for
distribution in Mr. Avellino and Mr. Bienes, as well.

Mr. Sullivan suggested this endeavor as a
ploy to run up fees to the detriment of the

partnership. My clients have collectively lost
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millions of dollars and they are motivated by a
goal, and that is to recover as much money for the
partnerships as possible for distribution among the

partners.

My clients have expressed that they do not
believe that Mr. Sullivan is the appropriate person
to achieve the goals that they are seeking, and for
that reason they are asking for his removal.

Thank you.

MR. BLACK: Anyone else who would like to

speak during this discussion period?

MS. FOX: Yes.

MR. BLACK: Please reiterate your name for
the record.

MS. FOX: Carol Fox. Glass Ratner Advisory
& Capital.

Good morning. I'm Carol Fox. 'I'm the
senior managing director at Glass Ratner Advisory &
Capital, and I'd like to address some of the issues
raised by Mr. Moss, and rightfully so.

Just for those of who you were not here
for the prior meeting, I'll briefly review my
qualifications. I'm a certified public accountant
for over 20 years. I'm a certified fraud examiner.

I'm certified in insolvency and restructuring. In
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addition, I've investigated and/or testified on
matters involving white collar crime and investor
fraud in cases as large as one billion dollars under
management.

So basically I'd like to address
Mr. Moss' concerns, which were basically we asserted
the records were missing -- Mr. Moss is under the
assumption they were turned over ~- the specific
findings in our forensic memo, and close with that.

Specifically with respect to P&S, review
of the banking records provided by Mr., Sullivan show
that 26.9 million dollars in investor funds was
received by P&S. Of that amount 22.8 million dollars
was invested in BIMIS, leaving a discrepancy of four
million dollars.

With respect to 5&P, we do not have
complete records, and we're missing various periods
starting in -- I believe it's 1999 and continuing
through 2004 -- so we based our analysis off of the
investor register maintained for S&P, and noted that
64 million dollars in investor funds were received by
S&P as reflected on the investor register, and of
that amount 41.7 million dollars was invested in
BLMIS, leaving 22.3 million dollars and an amount as

high as 22.3 million dollars unaccounted for.

17
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With regard to Mr. Avellino's and
Mr. Bienes' management fee calculations prepared
for S&P and P&S they specifically reference accrued
amounts due to "A and B."

These management fees were accrued on
behalf of investors, including, but not limited to,
James Jordan, Matthew Carone and Elaine Ziffer.
These fees were not paid directly from the
partnership. Nonetheless, the passthrough entity
that paid these accrued fees to Avellino and Bienes
requires further investigation via the analysis of
Michael D. Sullivan and Associates records and/or
Mr. Sullivan, persocnally.

As Mr. Samuels said before, in the
aggregate entities controclled by Michael D. Sullivan
and Associates received almost 8 million dollars in
management fees.

Additionally, correspondence contained in
the partnership files indicates that at least
Mr. Avellinc was consulted and directed numerous
partnership decisions from inception and throughout
the lifespan of the partnership.

With regard to Kelco, funds aggregating
$745,000 comprising 60 checks were disbursed directly

from P&S to Kelce Foundation, a foundation by
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Monsignor Vincent Kelly.

These fees directly related to the
referral of at least 19 investors to P&S by Monsignor
Kelly. These management fees were treated as
charitable contributions on the tax returns filed by
P&S and passed through to investors as expenses
related to portfolio income.

The other significant finding I'd like to
peint out to you is that even based on the 2009 tax
return and the investors' investments as reflected on

the 2009 tax return we do have over 51 percent of the

vote.

Are there any questions?

MR. JACOB: (Indicating).

MS. FOX: Mr, Jacob?

MR. JACOB: You mentioned a report.

Is that report going to be available to all
partners?

MR. SAMUELS: That report that was dene so
far was done on behalf of our clients at this point
in time, so it's not available to everybody at this
point because it was done under the auspices of
attorney/client privilege at this time.

Hopefully, Mr. Sullivan will cooperate and

we'll see how that goes.

19
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MR. BLACK: Your time is up.

MS. FOX: Thank you.

MR. BLACK: Would anyone else like their
five minutes to discuss?

MR. MARK: (Indicating).

MR. BLACK: Yes.

MR. MARK: I'd just like to make one
clarification to a comment Mr. Black made with
respect to the net winners. This is in response, I
think, to Mr. Pugatch's question.

The net winners =--- whether or not their
vote is counted versus whether or not they're
partners.

I think Mr. Black said they're not
considered partners, and I'm not sure if that ---

MR. BLACK: We have not considered their
vote.

Thank you for the clarification.

MR. MARK: Thank you.

MR. MAHONEY: (Indicating).

MR. BLACK: Yes, sir.

MR. MAHONEY: I was first contacted maybe
a couple of months ago by one of the partners seeking
the ouster of Mr, Sullivan.

If I recall correctly, they said that
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unless he was ousted by the end of the year a certain
amount of money in escrow would not be distributed to
the partnership.

Can you expound on that?

MR. BLACK: TI can't, but your question is
noted if anyone else would like to.

MR, MAHONEY: I could name this person. I
don't know if that's relevant. I'm pretty sure
that's what I was told.

MR. BLACK: Okay. Thank you.

MR. STEPELTON: Would you state your name
for the record?

MR. MAHONEY: Francis Mahoney.

MR. BLACK: 1Is there anyone else who would
like to speak?

MR. JACOB: I'd like to.

MR. BLACK: Restate your name.

MR. JACOB: Steve Jacob.

I'd like to ask for a more specific --
probably a dollar amount -- regarding Mr. Moss'
question and more to a dollar amount in a best case
and worst case scenario.

I think that's what he was really getting
at. I would like that answered, if possible.

MR. BLACK: 1I'll let Mr. Singerman
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reiterate what he already said.

MR. SINGERMAN: I'll do my best to answer
Mr., Jacob's question.

When you say a "dollar amount," what do you
mean, sir?

MR. SINGERMAN: Fees,

MR, JACOB: In a best case and worst case.

MR. SINGERMAN: You know, it's an
absolutely fair question, and the direct answer is:
It's impossible to give you an estimate because --
when you say "best case," I assume you mean that we
go to the company today -~ Ms. Smith goes to the
company today -- and Mr. Sullivan provides complete
cooperation ---

MR. JACOB: That's correct. I think you
understand, but that's it. You don't have to
clarify, but ---

MR. SINGERMAN: Thank you. I'll decide how
the record looks and what I clarify, and I'll do my
best to answer your question without advice from you
on how to answer your question.

Is that fair?

MR. JACOB: I guess I'm just asking for a
dollar amount, and if you're not able to give it,

that's fine.

22
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MR, SINGERMAN: I was attempting tc answer
your question.

If you wish me to try to do seo, I will,
If you don't, I won't. You pick.

MR. JACOB: Thank you.

MR. SINGERMAN: Okay.

MR. BLACK: Thank you.

Would anycne else like to speak?

MR. MOSS: Am I entitled teo ask another
question?

MR. BLACK: Your five minutes is up, but
thank you.

Anycne elsa?

MR, BLACK: Okay. This ceoncludes the
discussion peried.

If anyone has not handed in a proxy or
would like to change his or her vote, please so
indicate and the inspector of elections will either
collect your proxy or provide a ballot to you.

If you have submitted a proxy card and do
not wish teo change your vote, you do not need to do
anything at this point.

MR, MAHONEY: (Indicating).

MR, BLACK: Yes.

MR, MAHONEY: I don't have a ballot.
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MR. BLACK: And you have not yet submitted
a proxy®?

MR, MAHONEY: Correct.

MR. BLACK: Okay. Thank you.

Does anyone else need a proxy or a ballot?

MR. SINGERMAN: Sir, could you identify
yourself for the record?

MR. MAHONEY: Francis Mahoney.

MR. BLACK: All right. There are two items
scheduled to be voted on today. These matters which
are described in detail in the notice of special
meeting sent to partners on July 20, 2012 are: The
replacement of Michael D. Sullivan as managing
general partner with Margaret J. Smith, and, if so
replaced, the amendment of the partnership agreement
of P&S Associates to reflect the change in managing
general partners.

We will now proceed to a vote.

If there is any registered partner present
today who is entitled to vote and who wants to vote,
but has not yet signed a proxy, or if any registered
partner who has already submitted a proxy would like
to change his or her vote, please raise your hand and
the inspector of elections will collect your proxy or

present a ballot to you.
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Is there any partner who has not submitted
his or her vote or who needs a ballot?

You have your ballot, sir?

MR. MAHONEY: I have this balance here.

Do you want me to £ill it out now?

MR. BLACK: Yes, Please do.

MR. MOSS: (Indicating).

MR. BLACK: Yes.

MR. MOSS: If I have two accounts -- one
for my 401(k) and one for my wife and I jointly, I
believe maybe I'm entitled to ten minutes.

Is that correct? Do I get a vote for each
of my capacities?

MR. BLACR: If you are reflected as
representing two different partners in this

partnership according to the register of the

ingpector of elections you may have ten minutes, yes.

MR. MOSS: Is that correct?

MS. SHAFFER: Yes, you do.

MR. MOSS: All I want to say to those who
have voted for this is -- no disrespect to all the
lawyers in the room -- but I've dealt with them on
this matter.

Every time I turned around it cost me

thousands of dollars for no results, and they see
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money and it's going to go and we're going to get
nothing.

So thank you. I just wanted to put that on
the record.

MR. SINGERMAN: Thank you.

Could I ask, sir, for you to clarify
whether when you say you've dealt with the lawyers,
you're referring ---

MR. MOSS: I hired my own ---

MR. SINGERMAN: Excuse me.

MR, MOSS: 1I'm sorry.

MR. SINGERMAN: That's okay. She can only
type one thing at a time (indicating).

My question is very simple. Were you
referring, when you made the comment about lawyers,
to lawyers at Berger Singerman in dealing with them
on these matters?

MR. MOSS: No.

MR. SINGERMAN: Thank you, sir.

MR. BLACK: Inspector, I think someone else
needs a ballot.

(Short Break)

MR. BLACK: All partners present in person
or by proxy have now had the chance to vote and the

polls are now declared closed.
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{Short Break)

MR. STEPELTON: I call this meeting back to
order.

MR. BLACK: Thank you.

The inspector of elections has provided
me with the voting results and I report that the
partners have replaced Michael D. Sullivan as
managing general partner with Margaret J. Smith,
and voted to amend the partnership agreement of P&S
Associates to reflect the change in managing general
partners, which amendment will be included with the
minutes of this meeting.

Michael D. Sullivan shall provide Margaret
Smith with all information she requires to facilitate
the transition to her as managing general partner.

Michael Sullivan is hereby notified that
Ms. Smith's designee will arrive at the partnership's
office at 1:00 p.m. today in order to take possession
of P&S Associates' files, computers, records and
assets.

Michael Sullivan shall not remove any
files, records or assets of the partnership prior
to Ms. Smith or her designee taking possession or
control of same, and Mr. Sullivan shall have no

further involvement with the affairs of P&S
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Associates.

Please let the record reflect that I've
provided and am providing Mr. Pugatch and Mr. Rubin
formal notices reiterating the directives in regard
to Mr. Sullivan that I just stated.

MR. PUGATCH: Let the record reflect we are
accepting these, but do not control Mr. Sullivan or
have the ability necessarily to deliver these to him
prior to 1:00 o'clock.

As I've stated before, perhaps off the
record, I don't think he's in town or in his office,
so you'll have to make appropriate arrangements.

I'm also not opining at this point as to
whether he takes the position that everything that's
happened here today is legal or not legal.

MR. RUBIN: Again, also we accept receipt
of the notice, but don't have any ability to enforce
this today.

MR. BLACK: For the record, please let
it reflect that the notices are in regards to P&S
Associates and S&P Associates.

MR. MARK: Mr. Rubin, if you could just for
the record state your name and in what capacity you
are here.

MR. RUBIN: Robert Rubin, Becker &

28
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Poliakoff, counsel for P&S and S&P.

MR. BLACK: There being no further business
to come before this meeting, I now declare this
special meeting of the partners of P&S Associates
adjourned.

Thank you.

MR. RUBIN: What was the percentage?

MR. BLACK: Cver 56 percent.

Thank you.

MR. PUGATCH: Can we assume that you're
going to attach all that to the minutes, as you said
with S&P?

MR, BLACK: That's correct.

MR. PUGATCH: Thank you.

MR. MARK: We're off the record.

(Whereupon, at 11:55 p.m. the proceedings

were concluded.)
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CERTIFICATE OF REPORTER

STATE OF FLORIDA )

COUNTY OF DADE )

I, Suzanne Dunay Siegel, do hereby certify
that a board meeting of P&S Associates took place on
Friday, August 17, 2012, that I was authorized to and
did report in shorthand the proceedings in said
meeting; and that the foregoing pages, numbered from
1 to 29, inclusive, constitute a true and correct
transcription of my shorthand report of said
proceedings.

IN WITNESS WHEREOF, I have hereunto affixed

my hand this 20th day of August, 2012.
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EXHIBIT D
Amendment

AMENDMENT TO
AMENDED AND RESTATED PARTNERSHIP AGREEMENT

THIS AMENDMENT TO AMENDED AND RESTATED PARTNERSHIP
AGREEMENT (this “Amendment”) is effective as of August 17, 2012 (“Effective Date™).

Preliminary Statement

The Amended and Restated Partnership Agreement (the “Agreement”) of P & S
Associates (the “Partnership”) is dated December 21, 1994,

The Partnership held a special meeting on August 17, 2012 and voted to (i) replace
Michael D. Sullivan as Managing General Partner with Margaret J. Smith and (ii) amend the
Agreement of the Partnership to reflect the change in Managing General Partners.

NOW, THEREFORE, the Agreement of the Partnership is amended as follows:

Section 8.01. The first sentence of Section 8.01 of the Agreement is hereby deleted in its
entirety and replaced with the following:

“Except as expressly provided in the Agreement, the management and control of the day-
to-day operations of the Partnership and the maintenance of the Partnership property shall rest
exclusively with the Managing General Partner, Margaret J. Smith; notwithstanding anything
herein to the contrary, all references to Managing General Partners in the Agreement shall mean
Margaret J. Smith,”

17
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IN THE CIRCUIT COURT OF THE

SEVENTEENTH JUDICIAL
CIRCUIT, IN AND FOR BROWARD
COUNTY, FLORIDA
CASENO. 1224051 | 0N\
COMPLEX LITIGATION UNIT
MATTHEW CARONE, as Trustee for the Carone
Marital Trust #2 UTD 1/26/00, Carone Gallery, Inc.
Pension Trust, Carone Family Trust, Carone Marital
Trust #1 UTD 1/26/00 and Matthew D. Carone
Revocable Trust, JAMES JORDAN, as Trustee for
the James A. Jordan Living Trust, ELAINE
ZIFFER, an individual, and FESTUS AND HELEN
STACY FOUNDATION, INC., a Florida
corporation,
Plaintiffs,
V.
MICHAEL D. SULLIVAN, individually,
Defendant.
/

AGREED ORDER RESOLVING PLAINTIFFS’
EMERGENCY MOTION FOR TEMPORARY INJUNCTION

THIS CAUSE came before the Court on Plaintiffs’ Emergency Motion for Temporary
Injunction, and this Court having been advised of an agreement between the parties and being
otherwise duly advised in the premises, it is hereby ORDERED that:

1, This Order implements the agreement of the Parties and is entered on an agreed basis.

Plaintiffs’ Emergency Motion for Temporary Injunction is resolved as provided herein.

5 Defendant Michael D. Sullivan (“Defendant”) shall resign as Managing General Partner
of both P&S Associates, General Partnership (“P&S”) and S&P Associates, General

Partnership (“S&P”) (together with P&S, the “Partnerships™), and consents to the

appointment of Margaret J. Smith (“Ms. Smith”) as Managing General Partner in his
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stead. Plaintiffs’ agreement to allow Defendant to resign is not a waiver of any positions
asserted in this action.
Ms. Smith is deemed the Managing General Partner of the Partnerships effective upon
entry of this Order and will remain as such unless and until she withdraws from her role
as Managing General Partner, or is removed consistent with the terms of the Partnership
Agreements.
As Managing General Partner, Ms. Smith will be given full access to all of the
Partnerships’ books, records, assets and property and will be afforded all of the rights and
duties of a Managing General Partner, including but not limited to those contemplated by
Article 8.02 of each of the Partneréhips’ respective Partnership Agreements.
Defendant does not now and will not in the future challenge the appointment of Ms.
Smith as Managing General Partner on August 17, 2012. Defendant agrees that he is no
longer authorized to act in any capacity as Managing General Partner of the Partnerships,
and is to direct all Partnership business to Ms, Smith. In so consenting to his withdrawal
as Managing General Partner, Defendant reserves all other rights and defenses, and such
consent to Ms. Smith’s appointment shall not be deemed or considered an admission of
liability either on his own behalf or on behalf of any of his employees, affiliates, assigns
or agents.
The Parties further reserve all rights with respect to the action styled P&S Associates, et
al. v. Roberta Alves, et al., Case No, 2012CA013587, currently pending in the Circuit
Court of the 15" Judicial Circuit in and for Palm Beach County (the “Interpleader Case™).
Defendant may not act as representative or Managing General Partner of the Partnerships

with respect to that action. However, the Parties specifically agree, as a condition of the



relief provided herein, that the Interpleader Case will not be unilaterally dismissed by Ms.
Smith in he:r capacity as the Managing General Partner of the Partnerships. Without
prejudice to the rights of the Managing General Partner pursuant to paragraphs 7.05 and
8.02 of the Partnership Agreements, it is the intent of the Parties that the Interpleader
Action provide the basis for the methodology used to determine how distributions will be
made to partners, i.e., without limitation, based on the amount in the partnet’s capital
account (last statement balance), in the amount of the net investment of the account
holder over the life of the account, or based on other equitable principles. Plaintiffs
reserve all defenses to the Interpleader Action, and do not, by virtue of this Order,
concede that venue in Palm Beach County is appropriate.

On or before September 5, 2012, Defendant shall provide to Ms. Smith all books and
records not previously provided to Plaintiffs or their representatives, including electronic
records of the Partnerships. Subject to Defendant’s right to raise any written objection
under the Florida Rules of Civil Procedure, Defendant shall provide the books and
records of JS&P Associates, General Partnership, and SPJ Investments, Ltd. Defendant
has represented that he does not have custody, possession or control of the books or
records, electronic or otherwise, of Guardian Angel Trust, LLC. Defendant further
agrees to use his best efforts to insure an efficient, orderly and smooth transition from his
role as Managing General Partner to Ms. Smith’s role as Managing General Partner.

This case is hereby stayed pending further order of the Court, but for a period of not less
than 60 days, without prejudice to the rights of any parties fo this action. This stay will be

lifted upon a motion by either party.



9. This Order is binding on all Parties, including Ms. Smith, who is not a named party but
has submitted herself to the jurisdiction of this Court by accepting the appointment as
Managing General Partner as provided in paragraph 3 above,

10. Defendant, by agreeing to the terms of this Order specifically denies and does not admit
any Hability or wrongdoing and nothing in this Order shall constitute any finding of
liability or wrongdoing either by Defendant or any of his employees, affiliates, assigns or
agents. It is Defendant’s position that he has agreed to the relief herein to preserve the
resources of the Partnerships.

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

this day of August, 2012.
JEFFREY E. STREIFELD

AUG 2 9 2012
JEFFREY E. STREITFELD _
CIRCUIT COURT Jupgg A TRUECORY

Copics furnished fo:

All Counsel of Record



